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Wells Farge Realty Advisors Funding, Incorporated /:;pr/
Three First National Plaza, Suite 460 %
Chicago, Illinois 60602 )

This Contingent Interest Mortgage, Security Agrsement
ﬂﬂﬁ Bssignm:n: Qf Leases iﬂﬂ Rents i‘E Lo bﬂ QI’.QI iﬂd
apd Rents of even date herewith between Mortaagor and

Mortgacee being recorded concurrently herewich.

CONTINGENT INTEREST MORTGAGE, SECURITY
AGRIEMENT AND ASSIGNMENT OF LEASES AND RENTS

TEIS CINITIGENT INTEREST MORTGAGE, SECURITY AGREEMENT
AND ASSIGNMENT OF LEASES AND RENTS (the "Mortgage") is made as of
Decemberﬁﬂ_, 19%3, b ANERICAN NATIONAL BANK AND TRUST COMPANY OF
CHICAGO, a national banking asscciation ("Trustee"), not
personally, but as trustes under that certain Trust Agreement
dated March 1, 1987 (the "J:iust Agreement"), and known as Trust
No. 101496-07 (the "Trust"), BFARLAND VISTAS, INC., an Illinois
corporation ("Beneficiary”), and FORD CITY ASSOCIATES, an
Illinois limited partnership ("Burrower") (Trustee, Beneficiary
and Borrower are hereinafter somecimes called "Mortgagor") to
WELLS FARGO REALTY ADVISORS FUNDING, INCORPORATED, a Colorado
corporation (hereinafter called "Mortgugze").

70 TE o5 DN

WHEREAS, Mortgagor has executed ana delivered to
Mortgagee that certain First Amended and Reetaced Promissory Note
Sacured by Mortgage {the "Amended Note") whicly .s secured by that
certain First Amended and Restated Mortgage, Security Agreemant
and Assignment of Leases and Rents by Mcrtgagor 1: laver of
Mortgagee (the "Amended Mortgage") both of even date herewith;
and

WHEREAS, Mortgagor has executed and delivered %o
Mortgagee that certair Contingent Interest Promissory Note
Secured by Mortgage (the "Contingent Interest Note”) of even fate
herewith payable to Mortgagee in the amount as determined therein
and evidencing Mortgagee’s obligation to pay contingent interest
{"Contingent Interest") based upon the net cash flow of the
Mortgaged Property (as hereinafrer defined) with respect to the
loan avidenced by the Amended Note (the "Loan"};

This instyument preparsd by:

David D. Gregg, Esq.

Latham & Watkins

5800 Sears Tower

Chicago, Illinois 60608 i
g - b|{ 43:345
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MORTGAGOR HIREBY MORTGAGES AND CONVEYS TO MORTGAGEE all
that certain property and all puildings and all other
improvements riow thereon or hereafter constructed therson (the
"Premises”) situated in the County of Cook, Staze of Illinois,
described in Exhibitv "A" attached hereto and by this reference
incorporated herein, subject only to the liens and encumbrances
(che "Permitted Encumbrances") described in Exhibit "R" attached
hereto and by this raference incorpcrated herein.

TOGETHER WITH all of the following which, with the
Predises, are {(except where the context otherwise requires)
herein collectively called the "Mortgaged Property":

{a} All appurtenances and all estate, rights and
priviléges-of Mortgager in and to the Premises;

{b) 'Any and all water and water rights, ditch, and
ditch rights /reservoir and reservoir rights, stock or interests
in water, irrigacinp or ditch companies, royalties, minerals, oil
and gas rights, lLeuse or leasehold interests owned by Mortgagor,
now or hereafter used or useful in connection with, appurtanant
to or related to the DPrzmises,

{c) All right. title and interest of Mortgager in and
to all streets, roads and publis places, opened or propcsed, and
all easements and rights of wiy, public or private, now or
hereafter used in connection witll the Premises;

(d) Subject to the rights of Mortgagee under paragraph
A.8 hereof, all fixtures, equipment, «nnstruction materials and
other articles of perscnal property now cwned or hereafter
acquired by Mortgagor and now or hereafter aifixed to, placed
upon or used in comnection with the Premisas;

(e) Subject to the rights of Mortgac<e under paragraph
A.7 hereof, all of the Leases and Rents (as defiped’in Paragraph
A.7 hereof);

(£} Subject to the rights of Mortgagee under paragraph
A.2 and A.3 hereof, any and all awards, payments or otherz amounts
including interest thereon, which may be made with respect Lu the
Mortgaged Property as a result of injury to or decrease in the
value of the Mortgaged Property or as a result of the exarcise of
the right of eminent domain.

TO HAVE AND TO HOLD the Mortgaged Property, together
with all and singular of the rights, privileges, tenements,
hereditaments and appurtenances thererc in any way incident or
belonging unto Mortgagee and to its successors and assigns
forever.

g

FOR THZ PURPOSE OF SECURING, in such order of priority
as Mortgagee may elect the fcllowing (the "Indebtedness"):

S02£00v6




(1i pPayment of all amounts owing under the Contingens
Incerest Note, and any and all extensions, medifications,
supstizu=ions or renewals therasf, and the performance and
discharge of each and every cbligation of Mortgagor set forth in
the Contingent Intarest Note, including without limitation
payment of all fees and expenses payable to Mortgagee pursuant
thereto;

(2) Payment to Mortgagee of all other sums, with
interesc thereon, becoming due or payable under the provisions
herscf, and the provisions of any and all other instruments,
agresmencs and documents executed by Morrgagor or any other
person-or party and delivered to or for the benefit of Mortgagee
in conmection with the Loan (such other instruments, agreements
and documents, including without limitation any assignment of
leases or rents, or both, and any guarantees, together with the
Contingent Inierest Note and this Mortgage are sometimes
hereinafter colilectively referred to as the "Loan Documents");

(3) Due, prompt and complete observance and
performance of each zad every cbligatien, covenant and agreement
of Mortgagor contained horein or in any of the other Loan
Documents;

(4) The payment cf such additional sums with interest
thereon as may be hersafter borroved from Mortgagee, its
successors or assigns, by the theu record cwner or owners of the

Mortgaged Property when evidenced 0y another promissory note or
notes, which by the terms thereof 1z <r are secured by this
Mortgage; and

(53) The payment and performance oI any and all other
indebtedness, obligations and liabilities cf ary kind, of
Mortgagor to Mortgagee, now or hereafter exiscing, absolute or
contingent, joint and/or several, due or not due; secured or
unsecursd, or direct or indirect, including indeki=duess,
obligations and liabilities to Mortgagee of Mortgago?.as a member
of any partnership, syndicate or association or othe:s group and
whether incurred by Mortgagor as principal, surety, endorier,
guarantnr, accommodation party or otherwise, and any oblijat.ions
which give rise to an equitable remady for breach of perfcrmiznce
if such breach gives rise to an obligation by Mortgagor to L3y
Mortgagee, provided that any such indebtedness, ebligation er
liability contains a written provision that it is to be so
secured by this Mortgage and is executed by the then record owner
or owners of the Mortgaged Property for the purpose of
acknowlaedging its or their assent to the securing of such
indebtedness, obligation or liability by this Mortgage.

It is expressly understood and agreed that the
indebradnaess secured hereby will in no event exceed Twenty
Million Dollars {$20,000,000).
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PROVI

A.1 Taxes, Governmental Claims and Other Liens.

(a) Mortgagor agrees Lo pay or cause to be paid, prier
to the date they would become delingquent if not paid, any and all
taxes, assessments and governmental charges whatsoever levied
upon or assessed or charged against the Mortgaged Property,
including all water and sewer taxes, assessments and other
charges, fines, impositions and rents, if any. If requested by
Mortgagee, Mortgagor shall give to Mortgagee a receipt or
recsints, or certified copies thereof, evidencing every such
payme.it by Mortgagor, not later than forty-five (45) days after
such pavment is made. Notwithstanding the foregoing provisions
of this Piragraph A.1, nothing herein contained shall require
Mortgacor to pay any taxes, assessments or governmental charges
which Mortgzger in good faith disputes and which Mortgagor, at
its own expeis:z, is currently and diligently contesting;
provided, however. that applicable law allows non-payment thereof
during the pendeiicy.of such contest, and provided further that
Mortgagor complies wirh the provisions of Paragraph A.1l(c}

heraof,

(b} Mortgagor also agrees to pay, satisfy and obtain
the release of all other cizims, liens and encumbrances affecting
or purporting to affect the ‘titls to, or which may be or appear
to be liens on, the Mortgaged Property or any part thersof, and
all costs, charges, interest and penalties on account thereof,
including without limitation the claims or stop notices of all
persons supplying labor or materials.cc the Mortgaged Property,
and to give Mortgagee, upon demand, evidence reasonably
satisfactory to Mortgagee of the payment, satisfaction or release
thereof. Notwithstanding the foregoing provisions of this
paragraph A.1l(b), nothing herein contained zhelil require
Mortgagor to pay any claims, liens, or encumbrarces which
Mortgagor in good faith disputes and which Mortgagor, at its own
expense, is currently and diligently contesting; ‘provided that
Mortgagor complies with the provisions of Paragraph X.1(c)
hereof.

(c) Mortgagor shall not be required to pay any taxes,
claims or governmental charges, or claims, liens or encumbifaves
being contested in accordance with the provisions cof Paragrapl
A.1(a) or A.1{b) hereof, as the case may be, provided that
Mortgagor shall diligently prosecute such dispute or contest to a
prompt determination in a manner not prejudicial to Mortgagee and
pay all amounts ultimately determined to be owing; and provided
further that if the amount of such taxes, assessment or :
governmental charge or claim, lien or encumbrance that is
disputed or contested by Mortgagor or the sum of such amount and
cne amounts of all other such taxes, assessments, governmental
charges, claims, liens or encumbrances that have not been paid cr
discharged is greater than One Hundred Thousand Dollars

x
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(5100,000), then Mortgagor shall, upon commencement of
croceadings to contest such taxes, assessments or governmental
charges, or within thirty (30) days afrer filing of such claim,
lisn or encumbrance, if reguired by Mortgagee, either (i) cbtain
and record a surety bond sufficient to release such taxes,
assessments or governmental charges or claims, liens or
encumbrances, if permitted under applicable law, or (ii) deposi:t
with Mortgagee in cash, or instruments reasonably satisfactory to
Mortgagee, such amount as Mortgagee reasonably shall require up
to 150% of the amount of such taxes, assessments or governmental
charges or claims, liens, encumbrances or other sums in
contzoversy, or provide Mortgagee with evidence reasonably
sacizfactorv to Mortgagee that other funds in such amount are
availablz on a basis reasonably acceptable to Mortgagee. Any
amounte £u deposited shall be placed in an interest bearing
account conirolled by Mortgagee, If Mortgagor shall fail to pay
any such taxes, assessments or governmental charges or any such
claim, lien or <ncumbrance or to proceed diligently to prosecute
such dispute or contest as provided herein, then, in addition to
any other right oi «emedy of Mortgagee, Mortgagee may, but shall
not be obligated to, discharge the same, by applying thereto such
amounts or instrumenis or otherwise. The payment by Mortgagee of
any delinguent tax, astersment or governmental charge, or any
claim, lien or encumbrance which Mortgagee in good faith believes
might be prior hereto, shall be conclusive between the parties as
to the legality and amount so paid. Mortgagee shall be
subrogated to all rights, equities and liens discharged by any
such axpenditure. Upon satisfaction or discharge of such
contested taxes, assessments, goverrimental charges, claims, liens
or encumbrances, Mortgagee shall, provided that no Default
hereunder has therstofore occurred, racurn the cash or
instruments so deposited and any intercst that has accrued
rhereon, to the extent that such cash, inscruments and interest
is not applied to the satisfaction or dischazoz of such taxes,
assessments, governmental charges, claims, lieus or encumbrances,

to Mortgagor.

A.2 Ipsurance. Mortgagor agrees to Keep.the Mortgaged
Property insured against loss or damage by fire with ¢xtinded
coverage, and, at Mortgagee’s request, against any othel cisks cr
hazards which in the reascnable cpinion of Mortgagee shouvic be
insured against, to the amount of the full insurable value
theraof on a replacement-cost basis {or less in the discretion of
Mortgagee) with a company or companies and in such form and with
such endorsements as may be reasonably approved or required by
Mortgagee. Subject to the rights of the mortgagee under the
Tirst Mortgage (as hereinafter defined), loss under all such
insurance in excess of Two Million Five Hundred Thousand Dollars &
(52,500,000) shall be payable to Mortgagee in accordance with thowd
acplication and distribution of proceeds principles set forch in
this Paragraph A.2, and all such insurance policies shall bpe
endcrsed with a scandard, non-contributory mortgagee’'s clause in
favor of Mortgagee. Mortgagor shall also carry public liapilicy




insurance, in such form, amount and with such companiss as may be
reasonably approved by Mortgagee may from time to time require,
maming Mortgages as an additicnal insured. The policy or
tolicies evidencing all insurance referred te in this Paragraph
2.2 or certificates of such insurance satisfactory to Mortgagee
shall be delivered to and held by Mcrtgagee. All such insurance
dolicies shall contain a provision requiring at least thirty (30)
days’ notice to Mortgagee prior to any cancellation or
modification. At least fifteen (15) days before expiration of
such policies, Mortgagor shall renew such policles and give
Mortyuges satistfactory evidence of such renewal and payment,

If Mortgagee has not received such evidence by such
time or within five (5) days after written notice toc Mortgagor
Zrom Mcingacee that such evidence has not been recsived, then
Mortgagee siiall have the right, but shall not be obligated,
without pricr aotice to Mortgagor (but shall thereafter promptly
notify Mortgagn:z), to obtain such insurance and the cost of such
insurance shall bz reimbursed by Mortgagor to Mortgagee as
provided in Paragrdmn C.3 hereof. The payment by Mortgagea of
any insurance premium tur insurance which Mortgagor is obligaced
to provide hereunder mt which Mortgagee in good faith believes
has not been supplied, &hall be conclusive between the parties as
zc the legality and amoun:s 70 paid. Mortgagor agrees to pay all
premiums on such insurance a3 they become due, and will not
permit any condition to exist on or with respect to the Mortgaged
Property which would wholly or partially invalidate any insurance
thereon.

Mortgagee shall not by the fuct of approving,
disapproving, accepting, preventing, obtiining or failing to
obtain any such insurance, incur any liability for the form or
legal sufficiency of insurance contracts, eolv#ncy of insurers,
or payment of losses, and Mertgagor hereby expressly assumes full
responsibility therefor and all liability, if any thereunder.
Mortgagor hereby absolutely assigms and transfers to Mortgagee
all of Mortgagor’'s right, title and interest in and <o all such
policies and any unearned premiums paid thereson and Hortgagee
shall have the right, but not the obligation, to assigi aay then
existing claims under the same to any purchaser of the moitgaged
Sroperty at any foreclosure sale; provided, however, that ‘so long
as no Default exists hereunder and no failure by Mortgagor (o pay
any amount payable hereunder or under any of the other Lean
Documents, whether or not such amount is payable to Mortgagee,
nas occurred, which failure, with notice, or lapse of time, or
both, would constitute a Default hereunder (a "menetary
default”), Mortgagor shall have the right under a licenge granted
hersby, and Mortgagee hereby grants to Mertgagor a license, to
axercise rights under said policies and in and to said premitms p
subject to the provisions of this Mortgage. Said license shall O
pe revoked automatically upon the occurrence of a Default -3
hereunder or a monetary default, but only for the duration of (I
such monetary default provided that such monetary default, with E%
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ice or lapse of time or both, has not become a Defaul:. The
quirements cf Meortgagee for insurance under the provisicns of
s Paragraph A.2 may be modified or amended in whole or in part
flortgagee, in its reasonable discretion, and Mortgagor agrees,
upen any expiratvion of any existing policy or policies of
insurance, to provide a replacement policy or policies wnich
shall meat such amended or modified insurance standaxds. In the
event of loss, Mortgagor shall give immediate written notice to
the insurance carrier and Mortgagee., Subject to the rights of
the mortgagee under the First Mortgage, with respect to any loss
in e¢rcegs of Two Million Five Hundred Thousand Dollars
($2,500,000), Mortgagor hereby authorizes and empowers Mortgagee,
at Morigagee’'s option and in Mortgagee's sole discretion as
actorncv in-fact for Mortgagor, to pay premiums, to make procf of
loss, to-#diust and compromise any claim under insurance
policies, ‘to-appear in and presecute any action arising from such
insurance policies, to collect and receive insurance proceeds,
and te deduct ‘therefrom Mortgagee's expenses incurred in the
collaction of such proceeds; provided, howaver, that so long as
no Default or monetary default has occurred and is continuing,
Mortgagee shall not netile any such insurance claim without the
prior consent of Mortgagor. Mortgagor further authorizes
Mortgagee to hold the bal=nce of such proceeds to be used to
reimburse Mortgagor for thz Costs of reconstruction, restoration
or repair (hereafter in this Paragraph A.2 referred to as
nreconstruction") of the Mortgaged Property and to disburse and
apply such proceeds as provided-iu this Paragraph A.2. Mortgagee
shall hold the balance of any procesds actually received by
Mortgagee in an interest bearing actount (for purposes of cthis
Paragraph A.2, the "Reconstruction Account") and until expended
in connection with the reconstruction of the Mortgaged Property
or otherwise applied or paid to Mortgagor i accordance with the
provisions of this paragraph A.Z, Mortgagowr aclees that all such
proceeds so held by Mortgagee shall constituie zdditiocnal
security for the payment of the Indebtedness securdd hereby.
Such proceeds shall be paid by Mortgagee to, or af directed by,
Mortgagor from time to time during the course of recoastruction,
upon receipt of evidence reasonably satisfactory to Morigagee
that (i} all materials installed and work and labor pexformed
(except to the extent that they are to be paid for out of rae
requested payment) in connection with the reconstruction have
been paid for in full, (ii) there exists no notices of inteati<n,
mechanics or other liens or encumbrances on the Mortgaged
Property arising out of the reconstruction, (iii} the halance of
such proceeds plus the balance of any deficiency deposits made by
Mortgagor pursuant to the provisions of this Paragraph A.2
hereinafter set forth or other funds (including funds deposited
with the mortgages under the First Mortgage pursuant to the .Lermse
of the First Mortgage) available on a basis reasonably acceptabled®
to Mortgagee shall be sufficient to pay in full the balance of E%;
che cost of the reconstruction. If at any time, such proceeds, :
or the undisbursed balance thereof, shall not, in the reascnable
opinion of Mortgagee, be sufficient to pay in full che balance oipg
%)




the costs which will be insurred in connection with the
complaticn of the reconstructisn, Mortgager shall (i) deposit :the
deficiency with Mortgagee in zhe Reconstruction Account before
any further disbursement of such proceeds shall be made, which
deficiency deposit shall be disbursed for costs actually incurred
in ccnnection with the reconstruction on the same conditions
applicable to such proceeds or (ii) provide Mortgagee with
evidence reasonably satisfactory to Mortgagee that funds
{including funds deposited wich the mortgagee under the First
Mortgage pursuant to the terms of the First Mortgage)} are
otrarswise available on a basis reasonably acceptable to Mortgagee
and thar such funds will be sufficient to complete the
reconriruction.  Any such deficiency deposit, until disbursed
pursuant to this paragraph A.2 shall constitute additional
securily-for the payment of the Indebtedness. Unless insurancs
proceeds chat Mortgagor is then entitled to receive are not made
available to pay or reimburse Mortgagor for the cost of
raconstructinrg, the Mortgaged Property shall be promptly and
diligently restoced by Mortgagor in a good and workmanlike manner
to the eguivalent st its condition immediately prior to the
casualty in acceordance with the original plans and specifications
or to such other comdition as Mortgagee may reascnably approve in
writing, and any proceeds actually received by Mortgagee and not
required to reconstruct cha dortgaged Property shall be delivered
to Mortgagor after expiration of the lien peried for the work of
raconstruction. Anything hergin to the contrary notwithstanding,
if a Default exists at the time of or after any such damage or
destrucrion of the Mortgaged Propeity, then, at Mortgagee's
option, Mortgagee may apply the balarce of such proceeds to the
payment of the sums secured by this Morigage, and any such
applicarion shall be in such order as Mirtgagee may determine.
After so applying such insurance proceeds, any proceeds
therzafter remaining shall promptly be paid tr Mortgagor. The
foragoing provisions of this paragraph A.2 207 the provisions of
paragraph C.l1 hereof relating to Defaults to tha contrary
notwithstanding, it shall not be a Default under this Mortgage if
{a) the aforementioned insurance proceeds are unavailable to
Mortgagee because they have been received by the muitg2zee under
the First Mortgage pursuant to terms of the First Mor:igaye, and
(b) such proceeds are used to restore the Mortgaged Propzrty to
the equivalent of its condition immediately prior teo the
casualty, or to such other condition as Mortgagee may reasinahly
approve in writing, or applied to the indebtedness secured b <he
First Mortgage if such application is required by the terms of
the First Mortgage.

A.3 Condemnation and Other Awards. Immediately upon
its obtaining knowledge of the institution or the threatened |
institution of any proceeding for the condemnation cf the :
Mortzaged Property or any part thereof, Mortgagor shall notify
Mortzagee of such fact. Subject to the rights of the mortgagee
under the First Mortgage, Mortgagor shall then, if requested by
Morzgagee, file or defand its rights thereunder and prosecute the
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same with due diligence to its final dispesition and shall causa
any awards or setclements in excess of Three Hundred Thousand
Dollars ($300,000} to be paid over to Mortgagee for disposition
pursuant to the terms of this Mortgage. Mortgagor may be the
nominal party in such proceeding but Mortgagee shall be entitled
to participate in and to control the same and to be representad
therein by counsel of its own choice, and Mortgagor will deliver,
or cause to be delivered, to Mcrtgagee such instruments as may be
requasted by it from time to time to permit such participation;
pravided, however, that so long as no Default or monetary default
has cCcurred and is continuing, Mortgagee shall not enter into a
settlement of such proceeding without the prior consent of
Mortgacur. If the Mortgaged Property or any part thereof is
taken or diminished in value, or if a consent settlement is
entered, by or under threat of such proceeding, the award or
settlement payihle to Mortgagor by virtue of its interest in the
Mortgaged Property, if in excess cf Three Hundred Thousand
Dollars (S300,00L), shall be, and by these presents is, assigned,
transferred and set over unto Mortgagee to be held by it, in
trust, subject to the lien and security interest of this
Mortgage. Any such awacd or settlement shall be first applied to
reimburse Mortgagee for all costs and expenses, including
reasonable attornevs’ fees, incurred in connection with the
collection of such award or setilement. The balance of such
award or settlement shall be hiold by Mertgagee to be used to
reimburse Mortgagor for the costs cf rebuilding, reconstruction

or repair (hereafter in this paragrarh A.3 referred to as
"reconstruction") of the Mortgaged Prorerty.

Mortgagee shall hold the balarnie of such award or
settlement in an interest bearing account /for purposes of this
paragraph A.3, the "Reconstruction Account”)- 2pd until expended
in connection with the reconstruction of the Mortgaged Property
or otherwise applied or paid te Mortgagor in acctordance with the
provisions of this paragraph A.3, Mortgagor agrees that the
balance of such award or settlement so held by Mortgigee shall
consticute additional security for the payment of the
Indebtedness. Such balance shall be paid by Mortgagee to,.0r as

irected by, Mortgagor from time to time during the course of
reconstruction, upon receipt of evidence reasonably satisfaccory
to Mortgagee that (i) all materials installed and work and lahoyr
performed {except to the extent that they are to be paid for ocut
of the requested payment) in connection with the reconstructiocn
have been paid for in full, (ii) there exists no notices of
intentcion, mechanics or other liens or encumbrances on the
Mortgaged Property arising out of the recomstruction, and (iiiy
the balance of such award or settlement plus the balance of any
deficiency deposits made by Mortgagor pursuant to the provisicns
of this paragraph A.3 hereinafter set forth or other funds :
(including funds deposited with the mortgagee under the First
Mortgage pursuant to the terms cf the First Mortgage) available
on a basis reasonably acceptable to Mertgagee shall be sufficient
vo pay in full the balance of the cost of the reconstruction. If

SOLEQGOYE




at any time, such award or settlement, or the undisbursed balance
=hereof, shall not, in the reasonable cpinion of Mor:icagee, be
sufficient to pay in full the balance cf the costs which will be
incurred in connection with the completion of the reconstruction,
Mcrugagor shall (i) deposit the deficiency with Mortgagee in the
Reconstruction Account before any further disbursement of such
award or settlement shall be made, which deficiency deposit shall
be disbursed for costs actually incurred in connection with the
raconstruction on the same conditions applicable to such award or
sectlement or {ii) provide Mortgagee with evidence reascnably
satisfactory to Mortgagae that funds {(including funds deposited
wich the mortgagee under the First Mortgage pursuant to the terms
of the First Mortgage) are otherwise available on a basis
reascnasly acceptable to Mortgagee and that such funds will be
sufficiep: to complete the reconstruction. Any such deficiency
deposit, wntil disbursed pursuant to this paragraph A.3 shall
constitute adiitional security for the payment of the
Indebtedness. lnless such award or settlement proceeds that
Mortgagor is-chen entitled to receive are not made available to
pay or reimburse¢ Mortgagor for the cost of reconstruction, the
Mortgaged Property shall be promptly and diligently restored in a
good and workmanlike manner to such condition ag Mortgagee
reasonably may approve /in writing, and any award or settlement
not required to reconstiuc: the Mortgaged Property shall be
delivared to Mortgagor ariz+r expiration of the lien period for
the work of reconstruction. 2aything herein te the contrary
notwithstanding, if a Default exists at the time or after the
institution of any such proceedinc, then, at Mortgagee's coption,
Mortgagee may apply the balance of such award or settlement to
payment of the sums secured by this.Mcrtgage, and any such
application shall be in such order as iortgagee may determine.
Afrer so applying such award or settlerzat any amounts thereafter
remaining shall promptly be paid tc Mortgsgor, The foregoing
provisions of this paragraph A.3 and the provisions of paragraph
C.1 hereof relating to Defaults to the contriiy notwithstanding,
it shall not be a Default under this Mortgage if /(a] the
aforementioned payments are unavailable to Mortgigee because they
have been received by the mortgagee under the First Mortgage, and
{b) such payments are used to restore the Mortgagea Piggperty to
the equivalent of its condition immediately prior to ths
occurrence of the event giving rise to such payments, or Lo such
other condition as Mortgagee may reasonably approve in wrihing,
or applied to the indebtedness secured by the First Mortgage if
such application is required by the terms of the First Mortgage.

A.4 Condition of Mortgaged Propexty.

(a} Mortgagor agrees to properly care for and keep thed
Morcgaged Property in good condition and repair. Without the .
prior written consent cf Mortgagee, Mortgagor agrees not to causdy .
or permit any building or improvement which constitutes a part ¢
the Premises to be removed, demolished or altered structurally,
in whole or in part, or any fixture or article of personal
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proparcy which constitutes a portion of the Mortgaged Pr
be ramcved, damaged or destroyed unless such personal pr
replaced with prepercy of equal value. Mortgagor agress
abandon the Premises or lsave the Premises unprotec:ted,
uncuarded, vacant or deserted, and not to cause or permit any
wasce to the buildings, improvements or fixtures constituting a
portion of the Mortgaged Property.

[
-
-
[

Mortgager agrees to comply with all laws, ordinances,
regulaticns and governmental orders affecting the Mortgaged
Proparty or reguiring any alterations or improvements therato;
not o commit, suffer or permit any act with respect ts the
Mortgaced Property in violation of law, or of any covenants,
conéicians or restrictions affecting the Mortgaged Property; to
make or cause to be made from time to time all needful cr proper
raplacene:ncs, repairs, and renewals; and to do any other act cor
acts, all i a timely and proper manner, which from the character
or use cf the ¢crtgaged Property may be reasonably necessary to
protect and prcserve the valus of the Mortgaged Property.
Notwithstanding the fzregoing, Mortgagor is obligated to
reconstruct the Mortgaged Properxty or any portion thereof damaged
or destroyed by casualty or as a rssult of any condemnation only
as required by and in accordance with and subject to the
provisions of Paragraph A.7 hereof in case of casualty and
Paragraph A.3 hereof in case Of condemnation.

(b) Mortgagor agreses to observe and comply with all
conditions and requirsments necesrary to preserve and extend any
ard all rights, licenses, permits {(2acluding but not limited to
zoning variances, special exceptions 2.l non-conforming uses),
privileges, franchises and concessions wiich are applicable to
the Mortgaged Property or which have besr granted to or
contractad for by Mortgagor in connecticn wich any existing or
prasantly contemplated use of the Mortgaged Propercy; and to not
initiacte, join in or consent to any change in ‘auy restrictive
covenant, zening ordinance or other private or public restricticn
limizing the uses which may be made of the Mortgaged Property, or
any part thereof.

(¢} Mortgagor shall at all times keep, observe. comply
with, and perform or cause to be performed all of the terms
covenants, conditions and restrictions on Mortgagor’s part to e
performed contained in any agreements, easements, deeds,
licenses, permits, covenants, conditions, restrictions, or other
instruments imposing conditions and restrictions on the use and
occupancy of the Mortgaged Property or otherwise affecting the
Mortgaged Property, and, except for material terms of service
agraesments executed by Mortgager in che ordinary course of
cperating the Mortgaged Property which are, by their terms,
cancelable upon no longer than sixty (60) days prior notice,
Morczager shall not without Mortgagee's prior written consent
waive or modify any of the terms of said acreements, easements,
covanants, condizions, restrictiens, deeds, licenses, permits or

-
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other instruments or the rigits created thershy or cancel or
surrendar the same or rzlease and discharge any tarty thersunder.
Mor:igagor furcher covenants that it will not do or permit
anycning to be done, the doing of which, or refrain £rem dein
any thing, the omission of which, will impair or tend to impair
the security of this Mortgage or will be grounds for declaring a
default under any such document. Mortgagor shall take all
reasonably necessary action to effect the perfermance of all of
the obligations of the other parties teo and the persons bound by
the said agreements, easements, deeds, covenants, conditions,
restrictions, permits, licenses and other instruments. Mortgagor
shall not give any consents or approvals required or permitced
under-any such agreements, easements, deeds, covenants,
conditiens, restrictions, permits, licenses and other
instruments, without, in each instance, obtaining the prieor
written <oussnc of Mortgagee. Mortgagor shall indemnify
Mortgagee acuinst all actions, proceedings, costs (including,
without limitazion, attorneys’ fees and disbursements), claims
and damagas inc:irsd or sustained by it in connection with the
non-payment of any vharge or the non-observance or non-
performance of any ¢l the aforesaid terms, covenants, conditions
and restrictions. Morigogor will promptly give to Mortgages
copies of all notices of any defaulcs, demands, reguests,
consents, scatements, authorizations, designations, or other
communications which it skall- give or receive under any of the
aforesaid agreements, easemerts, deeds, covenants, conditions,
rastrictions, permits, licenses and other instruments.

{d) Mortgages may, at any reasonable time and without
notice to Mortgagor, entar and inspssc-or protect the Mortgaged
Property, in person or by agent, in suci manner and to such
extent as it may deem necessary.

A.5 rani iti . | Morngagor agrees
that, as to any material alteration, addition/ constructien or
improvement to be made upon the Premises other thun. improvements
by or for the benefit of a Lessee under the terms. oI any Lease,
plans and specifications therefor shall be prepared &nd shall be
subject to Mortgages’s reascnable approval in advance of the
commencement of work; once commenced, all work thereunder shall
be prosecuted with due diligence; and all construction thecesf
will be in substantial accordance with the plans and
specifications sc approved and will comply with all laws,
ordinances or regulations made or promulgated by any governmeztal
agency or other lawful authority and with the rules of the
applicable Board of Fire Underwriters. Should Mortgagor at any
time fail to comply with any notice or demand by any goverumental
agency involved, which alleges a failure to comply with any such
plan, specification, law, ordinance or regulation, such failure
shall, at Mcrtgages's option, constitute a Default hereunder.

.6 status of Title.
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{a) Mortgagor agrees to protect, preserve and defend
its interest in the Mortgaged Property and title thereto; to
appear and defend this Mortgage in any action or proceeding
affecting or purporting te affect the Mortgaged Property, the
lien or security interest of this Mortgage thereon, or any of the
rights of Mortgagee hereunder, and to pay all costs and expenses
incurred by Mortgagee in or in connection with any such action or
proceeding, including reasonable attorneys' fees, whether any
such action or proceeding progresses to judgment and whether
brought by or against Mortgagee. Mortgagee shall be reimbursed
for any such costs and expenses in accordance with the provisions
of Paragraph C.3 hereof. Mortgagee may, but shall not be under
any obligation to, appear or intervene in any such action or
proceedirg and retain counsel therein and defend the same or
otherwise-iulke such action therein as may be advised and way
settle or ccrpromise the same and, in that behalf and for any of
such purposes, nay expend and advance such sums of money as
Mortgagee may deen necessary, and Mortgagee shall be reimbursed
therefor in accoxdance with the provisions of Paragraph C.3

hereof .

(b} Save and exucept for taxes and assessments which
are to be paid by Mortgago: as specified herein and the Permikted
Encumbrances, Mortgagor willi-not create or suffer or permit to be
created or to exist, subsequci’ to the date of the execution and
delivery of this Mortgage, any lien or encumbrance upon the
Mortgaged Property which shall be¢ o1 may become superior hereto.

{¢} The mortgages identillzd as items 9 and 10 on the
Title Report referenced on Exhibit "B liereto relate conly to Lot
4 of the Mortgaged Property. The mortgeaz identified as item 9
on said title report is referred to herein as the "Exchange
Mortgage." The mortgage identified as item 1U on said title
report ig referred to herein as the "Equitable Mortgage.!
Mortgagor agrees that it will not agree to modify in any respect
either the Exchange Mortgage or the Equitable Mortgage
{collectively, the "Prior Mortgages"), and it will rot agree to
an advance of additional principal sums thereunder in elther case
without the consent of Mortgagee. Mortgagor shall delivei~to
Mertgagee a copy of any notice received by Mortgagor witn raspect
to either of the Prior Mortgages within five (5) days of receipt
thereof and, except as provided in the last sentence of this
paragraph A.6(b), shall cure any default under the Prior
Mortgages within ten (10) days of receipt of nctice thereof,
provided, however, that if such default cannot be cured within a
ten (10) day period and the Prior Mortgage permits such
extension, the Mortgagor’'s time for curing the default shall be

extended by the period during which it is diligently proceeding-V

to cure such default. If Mortgagor fails to cure any such
default as stated above, Mortgagee may thereafter, but shall not
be obligated to, cure such default after giving Mortgagor five
{8) days’ notice of intent to attempt such cure. The time
limitations of this Paragraph A.6(b} shall not be extended by any
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cure period otherwise provided in this Mortgage. Notwithstanding
the foregoing, if a default occurs with respect tc either or both
of the Prior Mortgages and Mortgagor does not cure such default,
Mortgagor may pay to Mortgagee for application to the next
scheduled amortization payment on the Loan the sum of Five
Hundred Thousand Dollars ($500,000) (the "Release Fee") no later
than fifteen (15) business days after the date on which the
default under the Prior Mortgage permits the Mortgagee thereunder
to enforce remedies provided thereunder or at law or in equity,
in which event Mortgagor shall have no further responsibility to
Mortgagee with respect to the Prior Mortgages (for example, if
Mortgagor makes & payment required by this sentence within the
time required a default hereunder shall not constitute or lead to
a Deiauvst under this Mortgage or any other Loan Document) and
Mortgagee-shall, within thirty (30) days of receipt of the
Release Fze from Mortgagor, deliver to Mortgagor an appropriate
release reluting to Lot 4 of the Mortgaged Property,

(d) " ict 4 of the Mortgaged Property is subject to the
ground lease idencified as item 7 on the above described title
report. Mortgagor srall not amend or otherwige modify such
ground leage without che approval of Mortgagee which shall not be
unreasonably withheld ¢r delayed.

A.7 Assignment -of-Rents and Performance of Leases.

(a) Mortgagor hereby ahsolutely assigns and transfers
to Mortgagee the following:

(1) All leases, wricten or oral, now in existence
or hereafter arising and all agrecmznts for the use and
occupancy of all or any portion of the Premises, including,
without limitation, all leases descr:bed or referred te on
Exhibit "C" attached hereto and made a part herecf by this
reference, together with all the right, power and authority
of Mortgagor to alter, modify or change the .cerms of such
leases and agreements or to surrender, cancel or terminate
such leases and agreements, to the extent provided in
Paragraph A.7(d) hereof, and together with any ard all
extensions and renewals thereof and any and all fuyther
leagses including subleases in which Mortgagor has any
interest upon all or any part of the Premises (all of such
leases, agreements, subleases and tenancies being
hereinafter collectively called the "Leasesa");

{2) Any and all guaranties of the ohligaticns of
the lessees {the "lLessees") under any of such Leases;

(3) The immediate and continuing right to collect
and receive all of the rents, income, recelpts, revenues,
issues and profits now due or which may become due or to
which Mortgagor may now or shall hereaftexr (whether during /|
any applicable period of redemption, or otherwise) become
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anticled or may demand <r claim, arising or issuing fraom cr
cut of the Leases, or £rom or out of the Premises or an
part thereoZ, including out net limited te: minimum reats,
additional rsnts, percen:tage rents, parking maincenance
charges or fses, tax and insurance contributions, proceeds
cf sale of electricity, gas, chilled and hea:ed wacer and
other utilities and services, deficiency renzs and
liquidated camages following default or late payment of
rant, premiums payable by any Lessee upon the exercise of a
cancellation privilege provided for in any L=ase and all
nrocesds payable under any policy of insurance covering loss
of rents resulting from untenantability caused by
dustruction or damage to the Premises, together with any and
alt rights and claims of any kind that Mortgagor may have
agaiie: any Lessee under any Lease or any subtenants or
occcupants of the Premises (all such money, rights and claims
baing hereinaftrer collectively called the "Rents"), LESS AND
EXCEPTING TFZREFROM, HOWEVER, any sums which by the express
provisions of -any Lease area payable diractly to any
governmental aurierity or to any other person, firm or
corporation other ihan the la2ssor under any Lease or any
person, firm or corperatien which controls or is controlled
by or is undsr common centrol with the lessor under any
Lease.

() Provided that there exists no Default or meonetary
default hereunder, Mortgagor shall have the right under a license
granted hereby and Mortgagee herely orants to Mortgagor a license
{(but limited by the remedies of Mortgroee set forth herein) to
collect, but not more than one month In advance, all of the Rents
arising from or out of the leases cor any remewals or extensions
thereof, or from or out of the Pramises ur ary part thereof.

That portion of such amounts collected that (is egual to the
amount regquired ro fully discharge all currenc sums due cn the
Indebtedness shall be held by Mortgagor only as trustee for the
benefit of Mortgagee until payment in full cf such then current
sums. Mortgagor shall apply the Rents so collected first to
paymen: of any and all amcuncs due and payable under the First
Mortgage and the Loan Documents., Thereafter, so long ai np
pefault or monetary default exists hersunder, Mortgagor md) ‘use
the Rents in any manner not inconsistent with the Loan Documznts.
The license granted hereby shall be revoked automatically upun
the occurrsnce of a Default or monetary default hereundexr buc
only for the duration of such monetary default, provided that
such monetary default, with notice or lapse of time or both, has
not become a Default.

(¢} Morzgagor shall (i) observe, perform and discharge
duly and punctually all and singular the obligations, terms,
covenants, conditions and warranties of the Leases to be
observed, perfermed or discharged by Lessor thersunder, (ii) giva
prompt notice to Mortgagee of any claim made by any Lessee of any
failure cn the parz of Mortgager to observe, periorm and
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digcharge the same, {iii) notify in writing each and every
pregent or future Lessee cr occupant ¢f the Pramises or of an
sart thersof that any security deposit or other Zeposics
nererofore delivered to Mortgagor have been recained by Mor:tgager
or assigned and deliversd to Mortgagee, as the case may be, (iv)
subject to the provisions of paragraph A.7(d) herecf, enforce,
short of terminacion in the case of any Major Lease (as
hereinafzer defined), or secure the performance of each and every
material obligation, term, covenant, condition and agreement in
the Leases to be performed by any Lessee or any guarantor unless,
in the case of, and only in the case gf, any Lease other than a
Majo: L[ease, Mcrtgagor in the exercise of reasornable business
judgmen: dec¢ides not to enforce performance by a lLesses or
guarantsr) (v) appear in and defend any action cor proceeding
arising under, cccurring out of or in any manner connected with
the Leasas .7 the obligations, duties or liabilizies of Mortgager
and any Lessez rhersunder, do so in the name and on behalf of
Mortgagee upon racuest by Mortgagee, but at the expense of
Mortgager, and pay all costs and expenses of Mor:igagee, including
reasonable attornevs .iees and disbursements, in any action or
proceeding in which Worrcagee may appear, (vi) use lts best
afforts to keep the Primites leased at prevailing market rental
rates, and on reasonable Cerms and conditions, (vii} deliver to
Mortgagee executad copies ol all existing Major Leases and Leases
of Major Lessees (as hereinac”er defined) and, when executad, all
future Major Leases and Leases of Major Lessees and, upon request
of Mortgacee, all other Leases, (viii) at the reguest of
Mortgagea, transfer and assign such future Leases upon the same
rerms and conditions as herein contained, and {ix) make, executse
and deliver to Mortgagee upon demand 4nd ar any time or times,
any and all assignments and other documercs and instruments which
Mortgagee may deem advisable to carry ocutine trie purposes and
incent of the assignment set forth in this piragraph A.7.

(d) Unless Mortgagor first obtains thke written consen:t
of Mortgagee, Mortgagor shall not (i) cancel, tarmilnate or
consent to any surrender of any Major Lease or any leaca of a
Major Lessee, except in comnection with the execution.or a new
rease for not less than substantially the same space at rnot less
chan substantially the same rent, having a term that {A) iz ot
less than substantially the same as the remainder of the teru of
the Lease that is to he cancelled, terminated or surrenderad zac
(B) commences not later than one (1) month after such
cancellation, terminaticn or surrender, (ii) commencs any actiocn
of ejectment or any summary proceedings for dispossession of any
Major Lasses under any Lease or any Lessee under any Major Lease
or axercise any right of recapture provided in any Major Lease,
axcept in connection with the execution of a new Lease for not
lags than substantially the same space at not less than
suhstantcially the same rent, having a term that (A) is not less
=han subs-ancially the same as the remainder of the term of the
raase that is the subject of such action, proceeding or rignt of
racapture and (8) commences not later than one (1) month after
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such ejectment, dispossassion or recapture, (iii) matarially
modily or alter the terms of any Major Lease or any lLsaase of a
Majecr Lessee, which would recduce any of the Lessea’s cbligazicns
with respect to the payment of rent or other amounts payable
under such Lease or shorten the term of such Lease, (iv} waive or
release any guarantor of any Major Lease from any obligations or
condizions to be performed by such guarantor, (v} enter into any
Major Lease of any part of the Mortgaged Property, or renew or
extend the term of any Major Lease or any Leass of a Major Lessae
at a rental less than that previocusly applicable to guch part of
the Mortgaged Property, unless an option therefor was originally
so recsarved by the Lessee and for a fixed and definite rental,
(vi) consent to any modification of the express purposes for
which tra Pramises or any portion thereof have been leased under
any Major Lease or any Lease of a Major Lessee, (vii) consent to
any sublease 'of all or a substantial portion cf the premises
demised undex 7 Major Lease or the Leases cof a Major Lessee, to
any assignment of any Major Lease or any Leases of a Major Lesses
covering all or & suhstantial portion of the premises demised to
such Major Lessee Ly the Lesses theraunder, or to any asaignment
of or further sublecting under any such sublease if such consent
would release the Lesses vnder such Major Lease or such Major
Lesses, as the case may o, from its obligations or liability
under such Lease, (viii) rarsive or collect any Rents from any
Lessea for a period of more chaz one month in advance (whether in
cash or by avidence of indebtedness), {ix) pledge, transfer,
mortgage or otherwise encumber or assign future payments of Rents
axcepr as required by or pursuant ro che First Mortgage, or (x)
waive, excuse, condone, discount, set off, compromise, or in any
marner release or discharge any Major Tessee under any Lease of
and from any obligations, ccvenants, cornditions and agreemants to
be kept, cbserved and performed by such Ma’or Lessee, including
the obligaticn to pay Rents thereundar, in iz manner and at the
time and place specified therein, except for & pericd no greater
than one menth. For purposes of this paragraph A 7, a "Major
Leasa" means each Lease described in Exhibit "D" zttached hareczo
and made a part hereof by this refersnce and any Lease hereafter
exacuted covering tweaty thousand (20,000) square fast of space
or more in the Premises and a "Major Lessee" means any Lifjee
under any such Lease.

(e) Subject to the license described and limited ia
sukparagraph (b} above, Mortgagor hersby constitutes and appoints
Mortgagee the true and lawful attorney-in-fact, coupled with an
intarsst, of Mortgagor, empowered and authorized in the name,
place and stead of Mortgager to demand, sue for, attach, levy,
recover and receive all Rents and any premium or penalty payable
upcn the exercige by any Lesses under any Lease of a privilege of
cancellation originally provided in such Lease and to give proper
receipts, releases and acquittances therefor and aftsr deducting
axpenses of cocllection, to apply the ner proceeds first, as
provided and in tha ordar prescribed by paragraph C.z(a) (i) - (v]
: and second, as a cradiz upon any portion of the

SOLEQOY 6




indabradness s2cured heraby selaczed by Mortzagee necwithscandin
the fact thar such porticn of said indepradrness may not then ke
due and payabls or that such portion of saild indabtedness is
orharwise adequately securad, and Mortgagor does herepy authorize
and direct any such Lessee to deliver such payment to Mortgagee,
in accsrdance wich this Mortgage, and Mortgagor hersby racifies
and confirms all that its said attorney, Mortgages, shall do or
causz to be done by virtue of the powers granted hereby. The
foregeing appeincment is irrevocable and continuing and, subject
to the First Mortgage, such rights, powers and privileges shall
be exzlusive in Mortgagee, its successors and assigns, so long as
any pavt of the cbligations secured hersby or by the Amended
Mortgage remain unpaid or undischarged. A Lessee nesd not
inquire int=o the authority of Mortgagee to collect any Rents, and
its oblizarians to Morzzagor shall be absclutely discharged to
the extent of any payment to Mortgagee. Subjecc to the license
described and limited in subparagraph (b) above and the Firsc
Mortgage, Mortgsgor hereby constitutes and appeointa Mortgagee the
trus and lawful atcorney-in-fact, coupled with an incerest, of
Mortgagor empowered nnd authorized in the name and scead of
Mor:scagor to subject ana subordinace at any time and from time to
time any Lease or any pars thereof to the lien and security
incerest of this Mortgaga ur any other mortgage, desd of trust or
security agresment on or tO ihy ground lease of the Premisesg, or
to raguest or reguire such sujordination, where such reservation,
option or authority was reserved tu Mortgagor under any such
Lease, or in any case whare Mortgacor otherwise would have the
right, power or privilege sc to do. The foregeing appointment is
irrsvocable and continuing and, subjenc to the First Mortgage,
such rights, powers and privileges shall he exclusive in
Mortgageas, its successors and assigns sc¢ long as any part of the
cbligations secured hereby remain unpaid or nadischarged, and
Mortgagor hersby warrants that, except in ccinection with the
First Mortgage, Mortgagor has not, at any time zuicr to the date
heracf, exercised any such rights or assigned tie Tight te do so,
which assignment has not been released, and Mortgasuc hereby
covenants not to exercise any such right to subordinase any such
Leass to the lizn of this Mortgage or to any other meutgage, deed
of trust or sacurity agrssment or to any ground lease uiless
reguasced to do so by Mortgagee or the mortgagees under the Fizst
Mortgage.

(f} So long as the obligations secursd hereby remain
unpaid and undischarged and unless Mortgagee otherwise consents
in writing, the fees and che leasehold estates in and to the
Premisas shall not merge but shall always remain separate and
discines, notwithstanding the urion of such estates either in
Mortgagor, Mcrtgagee, any Lessee or any third party by purchase
or cthsrwisa, '

{g} The acceptance by Mcrtgages of the assignmenc
i in chis Paragraph A.7, together with all of the rights,
{vileges and authoriry created in this paragraph or
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elsewhere in this Mortzage, shall nect, prior to eatry upen and
taking possession of the Premises by Mortgages, be deemed or
construed to constitute Mortgagee a “mertgagee in possassion' ncr

safter or at any time or in any event obligats Mcrzsagee to
apgesr in or defend any action or procesding relating to the
Leases, the Rents or the Premises or to take any action hereunder
or to expend any money or incur any expenses or perform or
discharge any obligation, duty or liability under any Lease or to
assume any cbligation or responsibility for any security depesits
or other deposits deliversd to Mortgagor by any Lessee and not
assicned and delivered to Mortgagee, nor shall Mortgagee be
lizklse in any way for any injury or damage to person or property
sustained by any person or persons, f£irm or corporation in or
about Cha Premises,

a.3. Pergonal Propertv Secuxitv Inteyess. This

Morcgage shzll cover all property now or hersafter affixed or
attached to or incorporated upon the Premises and now or
hereafter owned by Mortgagor or in which Mortgager now or
hersafter has an incuirest, which to the fullest extent permitted
by law shall be deamed-{ixtures and a part of the real property.
In addition, this Morcgage shall ccver, and Mortgagor, to the
extent of any present o1 bareafter created rights of Mortgagor in
such property, hersby grarcs fno Mortgagee a security interest in:
{1} all building materials, wixtures, equipment and other
perscnal property to be incorpoiatsd into any improvements
constructed on the Premises; {ii} all goods, matarials, supplies,
fixtures, aguipment, machinery, furuiture and furnishings and
other personal property which are nOw nr may hersafter be
appropriated for use on (whether such i_ems are stored on the
Premises or eslsewhere), located on, or dsad in connection with,
the Premises; (iii) all rents, issues aung profits, and all
inventory, accounts, acgounts receivable, chntiact rights,
general intangibles, chattel paper, instrumenns, documents,
notes, drafrs, lstters of credit, insurance po.icies, insurance
and condemnation awards and proceeds, trade names  trademarks and
service marks, arising from or related to the Prem.ses and any
business conducted on the Premises by Mortgagor, includirg
without limitation any personal preperty described in
subparagraph (b} on page 2 hereof; and {iv} all replacementz-and
substitutions for, ¢r additions to, all products and proceuds of,
and all bocks, rzcords and files relating to, any of the
forsgoing. To the extsnt any property covered by this Mortgage
consists of rights in action or personal property covered by the
Illinois Uniform Commercial Code, this Mortgage constitutes a
Sacurity Agresment and is intended to create a security interest
in such property in favor of Mortgages. The security interest
granted in this paragraph A.8 shall secure the payment and
performance c¢f the Indebtedness in accordance with the provisions
cf the Loan Documents and the payment and performance of all
czher sums and obligations owed by Mortgager to Mortgagees under
the Loan Documents and all cther covenants and agreements by
Merssagor in favor of Mortgages the payment and periormance of
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which are secursd by the Mortgaged Property. This lMortgage shall
be gelf-operacive with respect to such property. bu: Merigager
agreas tO sxecute and deliver on demand such security agreements,
financing statements and other instruments as Mortgagee may
raguest in order to impose the lien hereof more specifically upon
any of such property. 1If the lien of this Mortgage on any
preperty shall be subject to a prior security agreement covering
such property, then in the event of any Default hereunder, all
the right, title and interest of Mortgagor in and to any and all
deposits made in connection with the transaction whereby such
prisx 'security agreement was made is hereby assigned to
Mortgegee, cogether with the benefit of any payments now or
hereaf.e» mada in connection with such transactionm.

AV Hagzardous Substances. As used below, and in any
of the other Lean Documents, "Hazardous Substances" shall mean
and include all hazardous and toxic substances, wastes or
materials, hydrocarbons (including naturally occurring or man-
made petroleum and iydrocarbons), flammable explosives, urea
formaldehyde insulacion; radicactive materials, biological
substances and any other kind and/or type of pollutants or
contaminates (including, without limitation, asbestos and raw
materials which include hzzardous constituents), sewage sludge,
industrial slag, solvents arl/or any other similar substances, cr
materials which are included unfes or regulated by or give rise
to any liability under any local, state or federal law, rule,
requlation or order relating to tlie manufacture, storage, use,
handling, discharge, transport, disposal, treatment or clean-up
of hazardous or toxic substances or mucerials, including, without
limitation, "CERCLA", "RCRA*, or state rurerlien or environmental
clean-up statutes (all such laws, rules.zid regulaticns being
rafarred to collectively as "Environmental lawe"). Mortgagor
warrants, represents and covenants as follows:

(a) Mortgagor has had performed reasouz’le
investigations, studies and tests as to any envircnmental
contamination, liabilities or problems with respect no the
Mertcaged Property, including without limitacion, the scorage,
dispcsal, presence, discharge or release of any Hazardous
Subscances at or with respect to the Mortgaged Property, ard that
except as otherwise disclosed to Mortgagee prior to the date
herecf, such investigations, studies, and tests have disclosed no
Bazardous Substances or possible vielations of any Environmental
Laws and no evidencs that the Mortgaged Property, or any portion
theracf, ever has been used as a landfill or other waste disposal

gita.
¢

(b} To the best knowledge of Mortgagor, the Mortgaged
Property is not subject to any private or governmental lien or
judizial or administrative notice or action, threataned cr
pending, relacing to Eazardous Substances or envirenmental
problems, impairmencs or liabilities with respect to the




ed Property, or the diract or indivect viclatien of any
mancal Laws.

{c) To the best knowledge of Mortgaccr except as
herwise disclosed to Mortgagee prior to the cate hereof, no
zardous Substances are located on or have been stored,

processed or disposed of on or released or discharged from
{including ground water contamination) the Mortgaged Property and
no above or underground storage tanks exist on the Mortgaged
Property. Mortgagor shall not allow any Hazardous Substances to
be stored, located, discharged, possessed, managed, processed or
othcrwise handled on the Mortgaged Property except in compliance
with 241 Environmental Laws and shall comply with all
Enviroumnntal Laws and other laws relating to environmental
matters uflecting the Mortgaged Property.

(d) 'Mortgagor shall immediately notify Mortgagee
should Mortgagor become aware of (i) any Hazardcus Substance or
other environuental problem or liability with raspect to the
Mortgaged Propertys. -u (ii) any lien, acticn, or notica of the
nature described in subparagraph (b) above. Mortgagor shall, at
its own cost and expeise, take all actions as shall be necessary
or advisable for the clean-up of the Mortgaged Property,
including all removal, corcairment and remedial actions in
accordance with all applicapie Environmental Laws (and in all
events in a manner reasonably sztisfactory to Mortgagee), and
shall further pay or cause to ke paid at no expense to Mortgages
all clean-up, administrative, and eaforcement costs of applicable
government agencies which may be asserted against the Mortgaged
Property or the owner thereof, which Coits, including, without
limitation, those costs set forth above, Jdamages, liabilities,
losses, claims, expenses (including reaecaable attorneys’' feas
and disbursements) which are incurred by Mortgigee, without
regquirement of waiting for the ultimate outcorsz of any
litigazion, claim or other proceeding (except 1o nrovided in the
next succeeding sentence), shall be paid by Mortgauor to
Mcrtgagee as incurred within ten (10} days after notice from
Mcrtgagee itemizing the amounts incurred to the date of such
notice., With respect to any action or proceeding relarinyg to any
Environmenzal Law, if a Desfault does not then exist, any dzlay in
commencing or responding to such action or proceeding does pot
prajudice the rights of Mortgagee or subject Mortgagee to any
increased liability, and Mortgagor or any of its affiliates 1ig
not an adverse party in such action or proceeding, Mortgagee
shall give Mortgagor notice of its intention to commence, appear
in or defend such action or proceeding and Mortgagor shall have
five (5) days after such notice to propose to Mortgagee the form
and nature of Mortgages’s respresentation in such action or
procesding, which Mortgagee may accept or reject in its
reasonable discretion. The foregoing notice and Mortgages’s
decisicn to accept or reject shall not limit or prejudice
Mcrzgagee's rights to payments or indemnificaticn providad in
this Morugage,
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211 warranties and representaticns above shall be deemed to be
=zntinuing and shall remain true and correct in all material
raspects until the Loan and all other Indebtedness has been paid
:n full and any limitacions pericd expires. Mortgagor's
covenants above shall survive any exercise of any ramedy by
YMortgagee under the Loan Documents, including foreclosure of the
—oan (or deed in lieu thereof), even if, as a part of such
Zoreclosure or deed in lieu of foreclosure, the Loan and all
sther Indebtedness is satisfied in full. It shall, at the opticn
sf Mortgages, be a Default hereunder should any of the
represantations or warranties be or become untrue or misleading
cr s'iculd the Mortgaged Property, become subject to any claim,
notice 4r action of a nature described in subparagraph (b) above.
cn additicn to all other remedies that Mortgagee may have as a
ragult of a Default, Mortgagee may acgelerate payment of the Lean
as provided in paragraph C.2 herect.

A.110 Jaxation.

(a) In :thaevent of the passage afrer the date of this
Hortgage of any law Of the State of Illinois deducting from the
ralue of land for the purposes of taxation of any lien thereon,
=r changing in any way tre laws for the taxation of mortgages or
Zahts secured by mortgage for state or local purposes, or the
=annsr of the collection of 2.y such taxes so as to impose a tax
zpon or otherwise to affect this-iisrtgage, then in any such
avent, the indebtedness secured hexreby, at the option of
Mortgagee and upon thirty (30) days prior written notice, shall
=acome immediately due, payable and <collectible; provided,
howevar, said option and right shall ke unavailing, no default
shall have occurred hersunder, and the Cortingent Interest Note
and this Mortgage shall remain in effect ia any event, if
Mortgagor lawfully may pay all such taxes, zssessments and
=harges, including interest and penalties thezein, to or for
Mortgagee and does in fact pay same when so payawie.

{b) If at any time the United States Govarrment, or
any other govermnmental subdivision shall require internal revenue
sr other documentary stamps herson or on the Contingent [nierest
Note cr shall require payment of the United States Inters<c¢
Zqualization Tax or similar tax upen the obligation secured
nereby, then the same shall constitute a default hereunder ard
=ha said indebtadness and the accrued interest thereon shall e
and become due and payable at the election of Mortgagee sixty
{60) days after the mailing of notice of such election to
Mortgagor; provided, however, said election and the right to
alect shall be unavailing, no default shall have occurred and
zhis Morcgage and the Contingent Interest Note shall be and
remain in effect, if Mortgagor lawfully may pay for such stamps
ar such tax including interest and penalties therecn to or for
viortgagee and does in fact pay, when payable, for all such stamps
=r such tax, as the case may be, including interest and penalties
zherscn; provided further however, that if, in Mortgagee's




opianleon tie lien or priority of this Morigage may be impaired,
then in such avent the sixty (60) day period referred to above
shall te raduced to a thirzzy (30) day period. Mortgagor further
agrees to delivar to Mortgagee, at any time, upon demand,
sevidence of citizenship and such other evidence as may be
required sy any governmental agency having jurisdiction in order
to determine whather the obligation secured hersby is subject to
or exempt from any such tax. In the eveat Mortgagor shall fail
or refuse to pay within fifteen (15) days of demand by Mortgages,
the sum nacesgsary to pay such tax, Mortgagee may pay the same and
the 3ccumulated amounts shall be considered an additional advance
and zhill be securad by this Mortgage under the rerms hereof.

B. SRESENTAT W . PROVIGT .

CQVENANTZ
B.Y ‘Zeprssentations and Warranties of Mortgaegor. As a

matarial inducdenent to Mortgagee to enter inteo the transaction
evidenced and secured by the Loan Documents, Mortgagor hereby
reprasencs and warrancs as of this date hereof as follows:

(a) If Mortgador or any signatory who signs cn its
behalf is a corporation, partnership, or trust, it is a
corporation duly incorporzced. or a partnership or trust duly
organized and validly existilig under the laws of the stace of its
incorporation or organizatiou ana duly qualified to do business
in the stane of Illinois, with requisite power and authority to
(1) incur the Indebredness; (ii) grant this Mortgage, and (iii)

enter into any othear instruments executed and delivered to
Mortgagee concurrently herewith, and Llhuit it is in good standing
in all such staces;

(b} This Mortgage, the Contingen! Interest Note, and
all othar Loan Documents were executed in accoidance with the
raquirements of law and, if Mortgagor or any s:iquatory who signs
on its behalf is a corporation, partmership, or trust, in
accordanca with any requirements of its articles of
incorperation, articles of partnership, or declaration of trust,
and any amendments thersto;

{c) The execution of this Mortgage and all other Loan
Documents, and the full and complete performance of the
provisions thereof, are authorized by its bylaws, articles of
partnership, or declaration of trust, or a resclution of its
beard of directors or partners or trustees if Mortgager or any

ignatcry who signs on its behalf is a corporatien, partnership,
or trust, and will not resgult in any breach of, or constitute a
default under, or rasult in the creation of any lien, charge or
encunbrance (other than those contained in any of the Loan
Documents! upon any propexty or assets ¢f Mortgager under any
indenture, morczace, deed of trust, bank loan or cradit agreemen
or other inscrument or agresment to which Mortgagor is a party
by which Mortgagor is bound or, if applicable, under Mortigage:'

oot
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articlas of
declaracion of rrust;

(d) Mortgagor is the sole legal and beneficial owner
cf the Mortgaged Property free and clear, to the bast of
Mortgagor's kncwledge, of all claims, liens and encumbrances
other than the Permitted Encumbrances;

(a) Except as disclesed in writing to Mortgagee and in
any estoppel certificates delivered to Mortgagee prior to the
date hereocf, Mortgagor has duly and punctually performed all and
singular thes terms, covenants, conditions and warranties of the
Leases on Mortgagor’s part to be kept, observed and performed;
and to tuz best knowledge of Mortgager, the Lessees thereunder
are not /ir dafault of any of the terms or provisions of the
raspactive lLazses;

(£) _/Tiie Leases are valid and unmodified except as
specified in Exhibis "C* and are in full force and effect;
Mcrtgagor has not graviously sold, assigned, transferred,
mortgaged or pledged rie Leases or the Rents, whether now due cr
hersafter to become dus except under or in comnection with the
First Mortgage or under inetruments that have been released of
record; the Rents now due 'o. (o become due for any pericds
subsequent to the date hereol have not been collected and payment
theracf has not bean anticipated jor a period of more than cne
month in advance, waived or relcased, discounted, ser off or
otherwise discharged or compromissd except as set forth in the
Leasas; Mortgagor has not received suyv funds or deposits from any
Lessee for which cradit has not already Leen made on account of
accrued Rents other than the security ceursits provided for in
the Leases; Mortgagor has not received any %ona fide and
acceptable offer to purchase the Premises cv ary part thersof
which would in any way affect any right or opiion of first
refusal to purchase all or any portion of the Preajzes now
contained in any Lease;

(g} Any and all balance sheets, statements of-income
or loss, reconciliation of surplus and financial data <f znv
other kind heretofores furnished Mortgagee by or on behalr ¢f
Mortgager are true and correct in all material respects, have
been prepared in accordance with accounting principles
consistently applied and consistent with such statements
previously supplied to Mortgagee (unless any change in such
principles has been approved by Mortgagee which approval shall
not be unreasonably withheld or delayed) and fully and accuratal
prasent the financial condition of the subjects thereof as of th
datass therasf and no material adverse change has occurred in the Eg
financial ccndition reflected thersin since the dates of the mOSTry
vacent thareof; o}
, , o
(h) Except as may be otherwise set forth in any N
exhisiz attached hereto, there are no accions, suits or :




proceadings of a matarial nature pending, or to the knowledge zf
Mor:zagor threatened against or afiscting Mortgagor, any
guarantor of che Loan or other Indeptedness (*Guaranccr”) or zhe
Mcorrgaged Property that, Lf adversely detarmined, would
materially and adversely affect the financial condition of
Borraower, or invelving the validicy or enforceability of this
Morzgage or the pricrity of the lien and security incersst
created hereby, and no event has occurred (including specifically
Mortgagor's execution of the Loan Documents and its consummation
of the transactions contemplated thereby) which will vioclate, be
in sontlict with, result in the breach of or conscitute (with or
withovt due notice or lapse of time or both) a Default under, any
Legal Facuirement, as defined in paragraph B.3 hereof, or result
in the cxaaticn or imposition of any lian, charge or encumbrance
of any natuxe whatsoever on the Mortgaged Property other than the
liens and security interests created by or otherwise permitted by
the Loan Docuneurs;

i

The Lran is not usurious under any applicable

(1)
stace or federal law;

{j) Each Loan Document comstitutes a legal and binding
obligation of, and is valig apd enforceable against, Mortgagor
{or its applicable affiliate) and the Mortgaged Property (as the
case may be) in accordance with lus terms thereof and is not
subject to any defenses or setolfs; and

{k) Except as disclosed In writing to Mortgagee on or
bafore the date hereof, on Exhibit E attached hereto and made a
part hereof, a subdivision has been effecred with respect to the
Premises so that the Premises are taxed separately wirhout regard
to any other property, and sc that for all purpases tie Premises
may be mortgaged, conveyed and otherwise deall with as separate
lots or parcels.

B.2 Naturs of Repregentationg apd Warranciea. The
representaticns and warranties made in paragraph B.l harecf are
made and given as of the date of execution of this Mortgage and
shall survive sc long as any of Mortgagor‘s chligations kzcuunder
have not been satisfied and/or the Indebtedness or any parc
thareof shall remain outstanding, and for any applicable stacute
of limitaticns period thereafter. All reprasentations and
warrzanties made in this Mortgage or in any certificate or other
document delivered to Mortgagee by or on behalf of Mertgagoer or
any Guarantor pursuant to or in connection with this Mortgage
shall be deemed to have been relied upon by Mortgages
notwithscanding any invastigation herstofore or hereafter mads by
Morzgagee or on its heshalf. The representations and warranties
cenzained herein which are made to the best knowledce and belief
cf Morzgagor have been made after diligent inquiry calculated to
ascercain the truth and accuracy of the subject matter of each oI
such raprasencations and warranties. All of such rerresentaticns
and warranties ars true and correct in all macer:ial respects and
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do no: contain untrue s:tatemenzs of a material fact or omic anv
macarial fact necessary -0 make such representatisns and )
warranties neot misleading,

B.3 Legal Regiirements. "Legal Regquirements" shall
maan (i) any and all judicial decisions, statutes, rulings,
dirscticns, rules, regulations, permits, certificates or
ordinances of any govermmental authority in any way applicable to
Mortgagor, any Guarantoxr or the Mortgaged Property, including
without limitation the ownership, division, use, accupancy,
possission, operaticn, maintenance, alteration, repair, or
reconarruction thersof, (ii)} Mortgagor's or any Guarantor's
preseatlyv or subsequently effective bylaws and articles of
incorpovézion or partnership, limited partnership, joint venture,
trust or ovher form of business association agreesment, and (ill)
any and all ¢outracts (written or oral) of any nature (other than
Leases) that ralate, in any way, to the Mortgaged Property and to
which Mortgagoy or any Guarantor may be bound.

B.4 Non=¥4aivsr. No waiver cf any Default or breach by
Mortgagor hersunder oy uxder any of the other Loan Documents
shall be implisd from any omission by Mortgagee to take action on
account of such Default ‘ax hreach, and no express waiver shall
affect any Default or breach other than the Default or breach
specified in the waiver and the waiver shall be cperative only
for tha time and to the extent cherein stated. A waiver of any
covenant, term or condition conuaizad herein or in any of the
other Loan Documents shall not be coustrued as a waiver of any
subsequent brsach of the same covenarnc, term, or condition. The
accsptance by Mortgagee of any sum in 2i amount less than the sum
then due shall be desmad an acceptance On 2ccount only and upon
cendition that it shall not constitute a waivex of the obligation
of Morzgagor to pay the entire sum then due, anr Mortgagor's
failure to pay said entire sum then due shall ©= and continue to
be a Default notwithstanding such acceptance of -guch amount on
acceunt, as aforesaid, and Mortgagee shall be at z.il Zimes
thereafter and until the entire sum then due shall have been
paid, and netwithstanding the acceptance by Mortgagee thareafter
of further sums on account, or ctherwise, entitled to ecer.ise
all rights in this Mortgage conferred upon Mortgagee upon Lp:
occurrence of a Default. Consent by Mortgagee tc any transaction
or action that is subject to consent or approval of Mortgagee
hersunder or under any of the other Loan Documents shall not be
deemed a waiver of the right to require such consent or approval
to future or successive transactions or acticns.

B.5 Cgvenants. Mortgagor covenants and agrees as
follcws:

(a) On or befors March 31, 1994, Mortgagor shall have
taken or causes to be taxen all actions necessary in order for
the ragresentation and warrancy set forth in paragraph B.1(k) t2




pe nrue and correct withous givi
vafarenced tharsin.

(b) wWithin 10 days of Mortgazes's reguest therefor,
which request snall be made no earlier than ninety (90) days
afzer the date hereof, Mortgager shall procure such interest rate
pretection arrangements with respect to the Loan as shall be
reasonably acceptable 2o Mcrtgagee,

’ B.6 pefipitions. The term "Mortgagee" means the
originzl Mortgagee hereunder, cr any future owner and holder,

includina pledgees, of the Note and the term "Mortgagor" means
cthe orijzinal Mortgagor hersunder and/or any subsequent owner or
ownars of t'ie Mortgaged Property. All obligations of each
Morzgagor hariunder are joint and several, and this Mortgage in
all its parte’aznlies to and binds the heirs, adminiscrators,
axecutors, suclesscors and assigns of all and each of the parties
nereto. If Mortgagor is two or more entities or persons, the
cerm "Morctgager” az-u.ed hersin shall refer to them collectively
as well as individually-unless the context clearly indicates a
contrary intent.

+

B.7 i i ar » o
Mertgagor shall, at its expernse, furnish Morrgagee annually,
within ninety (90) days after the ulose of each of Mortgagor's
fiscal ysars, a balance sheat for such fiscal year, in such

reascnable detail as Mortgagee may rimuest, setting forth the
financial condition and the income and axpenses of both Mortgagor
and of the Mortgaged Property for such fircal year and a
certificate exscuted by Mortgagor certifying that such financial
statemant has been prepared in accordancs with sound accounting
crinciples applied cn a consistent basis and coasistent with such
scatements previously supplied to Mortgagee (un)zss any change in
such principles has been approved by Mortgagee which approval
shall not be unreascnabiy withheld or delayed) and “ajrly
prasents Mortcagor’s finmancial condition as of the dars thereof
and the results of Mortgagor’s operations for the period covered
theraby, Mortgagor also shall furnish to Mortgagee, at
Morzgagor’'s expense, within 30 days after each quarter a sviamary
of income and axpenses with respect to the Mortgaged Properiv for
such quarter. Upon Mortgagee’'s request, Mortgagor shall furnise
Mortgagee with convenient facilities and all becks and rescords
necessary for an audit of such statements. At any time and from
time to time, Mortgagor shall deliver to Mortgagee such other
financial data as Mortgagee reasonably shall request with respikc
to ownership, maintenance, use and operation of the Mortgaged &
Property and/or a written statement identifying all Leases by §de
Lassea, the term, the space cccupied, the rantal or other pa
raguired thereunder and any security deposit paid as to each
Lease. Mor:cgagor snall deliver to Mor: gage° promptly any 3
amerdments to its governing documents if Mortgagor is a N
ccrporation, rartnership, joint venture or trust. Mertgagor




shall notify Morrvgagee immediately of any material adverse change
in its firancial conditien or business prospec:s.

3.8 pAmendment. No alteration or amendmenc of this
Mor:zgage, the Note or any of the other Loan Documents shall be
effactive unless in writing and signed by the parties sought to
be charged or bound thereby.

B.9 Governing Law. This Mortgage shall be governed by
and construed in accordance with the laws of the State of
Illinois except to the extent preempted by United States federal
lav.

B.10 gtatemen: Fee. For any statement requested by
Mortgager regarding the obligations securad hereby, or regarding
the amounts held in any trust or reserve fund established
hersunder, excluding pay off letters or informaticn respecting
intarestc rates or the determination or calculation of interest
rates, Mortgagee may charge a reascnable fee, not to exceed the
maximum amount permjited by law at the time of the request
therefor,

B.11 Notigss. /1l notices or other communications
required or permitted to e given pursuant to the provisions of
this Mortgage shall be in writing and shall be considered as
properly given when personaliy zerved, three (3) days after being
placed in the United States mail, postage prepaid, registered cor
certified and properly addressed, o: one (1) business day after
prepaid deposit for overnight deliviery with a nationally
racognized courier service. For purpos2e of notice, the
addresses of the parties shall be:

Ford City Associatas

Two Nor:th Riversidc zlaza, Suite 600

Chicage, Illineis 603503

Attention: Senior Vice President -
Financing

copy to: Rosenberg & Liebentritt, P.C.
Two North Riverside Plaza, Suite %500
Chicago, Illinols 60606
Attention: James M. Phipps, Esq.

Mortgagee: Wells Fargo Realty Advisors Funding,
Incorporated >
Three First National Plaza, Suite 460 Q
Chicago, Illinois 60602 o
Attention: Senior Loan Officer Ei

o
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Wicth a copy to: Wells Farge & Co.
Real Estate Group
420 Montgomery Street, Floor 6
San Francisco, California 94163
Attention: Chief Credit Officer

provided, however, that either party shall have the right to
change its address for nctice hereunder to any other location
within the continental United States by the giving of thirty (30}
day~“\notice to the other party in the manner set forch
heresipabove,

8.12 Ugyrv Limitation. ALl agreements between

Mortgagor zud Mortgagee are expressly limited so that in ne
contingency ar _event whatsoever, whether by reason of error of
fact or law, wayment, prepayment or advancement of the proceeds
of the Loan, acceleration of maturity of the unpaid principal
balance of the Lcar, or otherwise, shall the amount paid or
agreed to be paid tO Mortgagee for the use, forbearance, or
ratention of money, iacliding any fees or charges collected or
made in connection witli <he Loan which may be treated as interest
under applicable law, if-eay, including Centingent Interest
evidenced by the Contingent Interest Note, exceed the maximum
legal limit (if amny such lim.t i= applicable) under United States
federal law or state law (to tlie extent not preempted by federal
law, if any), now or hereafter governing the interest payable
under such agreements. If, from apy ~ircumstances whatscever,
fulfillment of any provisicn hereof ol any of the other Loan
Documents at the time performance of suvcr provision shall be due,
shall involve transcending the limit of /ralidity (if any)
prescribed by law which a court of competerc jurisdiction may
deem applicable hereto, then ipso facto, the olligation to be
fulfilled shall be reduced to the limit of sucn validity, and if
from ary circumstances Mortgagee shall ever receive as intarest
an amount which would exceed the maximum legal limit (if any such
limit is applicable), such amcunt which would be ex:tssive
interest shall be applied to the reducticn of the unpaid
principal balance due under the Loan and not to the paymeo’. of
interest or, if necessary, to Mortgagor. Notwithstanding ury
other provision of this Mortgage, or any of the other Loan
Documents, this provision shall control every other provision of
all agreements between Mortgagor and Mortgagee.

B.12 Extensions apd Modifications. From time to timeyy
without affecting the obligation of Mortgagor or Mortgagor’s IS
successors or assigns to pay the suma secured by thig Mortgage O
and to observe the covenants of Mortgagor contained herain, Q
without affecting the guaranty of any Guarantor, and without o
affecting the lien or priority of the lien hereof on the _?1
Mortgaged Property, Mortgagee may, at Mortgagee's option, withou%ﬁ
giving notice to or obtaining the consent of Mortgagor,
Mortgagor's succesgors or assigns or of any other lienholder or
Guarantor, and without liability on Mortgagee’'s parc, extend the




time for payment of said Indebtedness or any part thereof, reduce
the payments thereon, rslease anyone liable on any of said
indebredness, accept a renewal note or notes therefor, modify the
terms and time of payment of said indebtedness, release from this
Mortgage any part of the Mortgaged Property, take or release
other or additional security, reconvey any part of the Mortgaged
Propercy, consent to the granting of any easement or dedication,
join in any extension or subordination agreement, and agree in
writing with Mortgagor to modify the rate of interest or period
of amortization of the Contingent Interest Note or change the
amount of the installments payable thereunder. Mortgagor shall
pay Mcrtgagee all fees, charges, costs, expenses and a reascnable
service charge, together with such title insurance premiums and
attornéys’ fees as may be incurred at Mortgagee's option, for any
such action if taken at Mortgagor’s request.

B.14. Wajver Mortoager. Mortgagor waives any
requirements 5f presentment, demands for payment, notices of
nonpayment or -iate payment, protest, notices of protest, notices
of dishonor, and al..other formalities or notices of any kind not
otherwise required nerehy, Mortgagor waives all rights and/or
privileges it might o:herwise have to require Mortgagee to
proceed against or exhavst the assets encumbersd hereby or by any
other Loan Document or to proceed against any Guarantor or to
pursue any other remedy ava:lzble to Mortgagee in any particular
manner or order under the legal or equitable doctrine or
principle of marshalling and/ox suretyship and further agrees
that Mortgagee may proceed against any or all of the assets
encumbersd hereby or by any other Loan Document in the event cof
Default in such order and manner as #origagee in its scle
discretion may determine. Any Mortgago:r tchat has signed this
Mortgage as a surety or accommodation paziy, or that has
subjected its property to this Mortgage to secire the
indebtedness of another party hereby expressiy waives any defenses
arising by reason of any disability or other derunse of such
other party or Mortgagor or by xeason of the cessazion from any
cause whatsoever of the liability of such other paity or
Mortgagor. To the extent permitted by law, Mortgagct hereby
waives any and all rights of redemption on behalf of Moctgagor
and each and every person acquiring any interest in or cillz to
the Mortgaged Property subsequent to the date of this Morigace.
To the extent permitted by applicable law, Mortgagor waives any
right to reinstatement Mortgager may have under Illinois law.

B.15 No Qffset. No offset or claim that Mortgagor now
or may in the future have against Mortgagee shall relieve
Mortgagor from paying installments or performing any other
obligation herein or secured hereby.

B.16 Correctjons. Mortgagor will, upon request of
Mortgagee, promptly correct any defect, error or omission which
may be discovered in the contents of this Mortgage or in the
exscurizn or acknowledgement hersof, and will executs,




acknowledge and deliver such further instruments and do such
further acts as may be necessary or as may be reasonably
requaszed by Mcortgagee for the purpese of curing any formal
defact or omission or to subject to the lien and security
interest hereby created any of Mortgagor's properties, rights or
intersst covered or intended to be covered hereby, and to perfect
and maintain such lien and security interest.

B.17 Indemnity. Mortgagor shall indemnify and defend
Mortgagee against, and shall hold Mortgagee harmless from, any
and 711 losses, damages (whether general, punitive or otherwige),
liabilities, c<laims, causes of action {whether legal, equitable
or adraristrative), judgments, court costs and legal or other
expenses. fincluding attorneys’ fees) which Mortgagee may suffer
or incurs (i) in connection with claims made by third parties
against Mortgegee for losses or damages suffered by such thirg
party as a reguit of (A) Mortgagee's performance of this Mortgage
or any of the o-her Loan Documents, including without limitation
Mortgagee’s exercjsa or failure to exercise any rights, remedies
or powars in connection with this Mortgage or any of the other
Loan Documents or (B) Mortgagor's failure to perform any of
Mortgagor’'s obligations aa and when required by this Mortgage or
any of the other Loan Dccuments, including without limitation any
failure of any representaticn or warranty of Mortgagor to be true
and correct and any failure Ty Mortgagor to satisfy any
cendition; {ii) in connection with any claim or cause of acticn
of any kind by any person or enlity to the effect that Mortgagee
is in any way responsible or liable for any act or omission by
Mortgagor, whether on account of any theory of derivative
liability or otherwise; (iii} in conneciion with any act or
omission by Mortgagor, any contractor, Supcontractor or material
supplier, engineer, architect or other person or entity, except
Mortgagee, with respect to any of the Mortgaged Property; (iv!
arising out of any violation of or resulting from any
indemnifications, fines or claims of any kind acught under any
Environmental Laws with respect to the Mortgaged Froperty; or (v)
in connection with any claim or cause of action of arny kind by
any person or entity which would have the effect of cenving
Mortgagee the full benefit or protection of any provision of this
Mortgage or any of the other Loan Documents. Mortgagee's oights
of indemnity shall not be directly or indirectly limited,
prejudiced, impaired or eliminated in any way by any finding or
allegation that Mortgagee’s conduct is active, passive or sublect
to any other classification or that Mortgagee is directly, or
indirectly responsible under any thecry of any kind, character &
nature for any act of omissien by Mortgagor or any other person‘l
or entity except Morrgagee. Notwithstanding the foregoing, Eg
Morzgagor shall not be cbligated to indemnify Mortgagee with
respect to (i) any intentiocnal tort or act of gross negligence (3
which Mortgagee is personally determined by the judgment of a
court of competent jurisdiction (sustained on appeal, if any) tgA
have committed or (ii) any liability of Mortgages to any third
parcy basad upon contractual cbligations of Mortgagee under any
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=ontract with such third par:ty which obligations are not
axpressly set forch in the Lcan Documents. Mortgagor shall pay
any indebtedness arising under said indemnity to Mortgagee
immediatsly upon demand by Mortgagee. This indemnity shall
survive the payment of all amcunts payable pursuant te, and
secured by, the Loan Documents, Payment by Mortgagee shall not
ze a condition precedent to the obligations of Mortgagor under
zhis indemnity.

B.18 No Third Paxrtjes Benefitted. This Mortgage is
aade and entered into for the sole protection and benefit of
Morigagee, Mortgagor and their respective successors and assigns,
and ne other person or persona shall have any right to action
hereon(o) rights to any funds secured hereby at any time.

4..9 Expepnses. Mortgagor shall pay to Mortgagee
‘mmediately upra demand all reasonable costs and expenses
incurred by Moricagee in connection with: (1} the preparation of
=his Mortgage and z2ny and all other Loan Documents (including any
amendments hereto oc chereto ar consents, releases or walvers
hereunder or thereuander): and (2) the enforcement or satisfaction
by Mortgagee of any o) the obligations under this Mortgage or
under the Loan Documents, B For all purposes of this Mortgage,
Mortgagee’s costs and expeases shall include, without limitation,
all appraisal fees as provicdad in the following sentence, cost
angineering and inspection fees, architectural fees, legal fees
{including, without limitation, fees for trial, appeal or other
proceedings), accounting fees, ervironmental consultant fees (if
any), auditor fees, and the cost tc Martgagee of any documentary
zaxes, recording fees, brokerage feee, citle ingurance premiums
and title surveys. In addition, Mortgegcr recognizes and agrees
chat formal written appraisals of the M-Itgaged Property by a
licensed independent appraiser may be requirec by federal
requlatory reporting requirements on an annual and/or specialized
basis and the Mortgagor shall pay Mortgagee imamediately upon
demand all reasonable costs and expenses as described above in
connection therewith. Except o the extent that cerrain of these
costs and expenses are included within the definitioar of
Indebtednass, the payment by Mortgagor of any of these costs and
axpenses shall not be credited, in any way or teo any eatzal,
against any portion of the Indebtedness. If any of the secvices
described in this paragraph are provided by an employee of
Mortgagee, Mortgagor shall reimburse Mortgagee a reasonable
charge for such services consistent with industry practice. 1In
furtherance of Mortgagee’s rights hereunder, Mortgagee may, at
its option, require an inspection of the Mortgaged Property, by
an agent of Mortgagee or any other party contracted by Mortgag
az least semi-annually. Mortgagor shall pay all fees incurred
Mortgages for inspections of the Mortgaged Property.

Turthermore, if Mortgagee determines in connection with any suc&i
inspection that extra services will be required, Mortgagor shalsa
cay, in addition to the fees for such inspection, the cost of ‘a

such extra services., Such costs, charges and expenses shall bear




i est at the default race of interest provided for in the

ingen: Inzerest Note if not paid when due,

_ B.20 Commissions and Byokerage Fess. Mortgagor shall
indemnify Mortgagee from any responsibility and/or liability for
the payment of any commission, charge or brokerage fees to anycne
which may be payable in connection with any refinancing of the
Indebrtedness, it being understood that any such commission,
charge, or brokerage feeg will be paid by Mortgagor directly to
the parcty or parties entitled thereto.

B.21 Heirs, Successors and Assigns. This Mertgage
shall bz binding upon and inure to the benefit of the heirs,
successous, permitted assigns and personal representatives of the
parties dieseto.

B8.22° Iime. Time is of the essence of this Mortgage
and each provision herecf of which time is an element,

B.23 Sevegability. If any provision of this Mortgage
or the application hereof to any person or situation shall, to
any extent, be held invalid or unenforceable, the remainder cof
thig Mortgage, and the aprlication eof such provision to persons
or situvations orther than thrse te which it shall have been held
invalid or unenforceable, shill not be affected thereby, but
shall continue to be valid and eniorceable to the fullest extent
permitted by law unless the invalid or unenforceable provision is
of such a material nature to any ox all of the parties that such
party or parties would not have enteved into this Mortgage if
this Mortgage had not contained such ‘provision.

B.24 Attorpevs’ Feeg. If Mortgagss finds it necessary
to obtain the services of an attorney or to incur any other
expenses to collect all or any portion of the pcincipal or
interest of the Loan or to enforce any other rigpis under any of
the Loan Documents, Mortgagor shall pay reasonablc artorneys’
faes and costs to Mortgagee in connection with suca cellection or
enforcement, whether or not a suit to collect such amounrs or
enforce such rights is brought or, if brought, prosecuted tc
judgment. Any such amounts shall be reimbursed to Mortgac:s as
provided in paragraph C.3 hereof.

B.25 Paragraph Headings. Paragraph headings are

provided herein for convenience only and shall not serve 4s a
basis for interpretation or construction of this Mortgage) nor as
evidence of the intention of the parties hereto.

B.26 Notjce of Future Proceedings or Events. As long
as any portion of the Indebtedness is outstanding, Mortgagor
shall promptly furnish to Mortgagee written notice of any action,
suit, or proceeding or any event the existence or occurrance of
which would make the provisions of paragraph B.1(i) hersof untrue
as of the dace of any such action, suit, proceeding or event.
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B,27 e of Parcicipatiens. AL any time and from
time to time without notice to Mortgagor, Mortgagee may sell,
transfar, assign or grant participations in the Indebtedness and
in any of the Loan Documents. Subject to the provisions of
Paragraph B.31 hereof, Mortgagor authorizes Mortgagee to forward
to each participant and prospective participant all documents and
information including, without limitation, financial informavion,
relating to the Indebtedness as Mortgagee determines to be
necessary or desirable, whether furnished by Mortgagor, any
Guarantor, and any partner or joint venturer of Mortgagor or
otherwise.

B.28 Prior Mortgage.

{a) This Mortgage is subject and subordinate to that
certain Fiust Mortgage, Assignment of Rents and Leases, Security
Agreement ans Financing Statement dated as of Dacember 3t , 1993
(the "First Morcgage") by Beneficiary and Trustee in favor of
Teachers Insurance and Annuity Asscciation of America to the
extent of the collpceral described thevein. Mortgagee may, but
shall have no obligatinz to, cure any default or event of default
under the promissory aot: secured by the First Mortgage (the
"First Note'). Any suur expended by Mortgagee to cure defaults
or events of default under the First Note or First Mortgage shall
pe rreated as additional infantedness hereunder and secured
hereby, shall bear interest at the Default Rate set forth in the
Contingent Interast Note and shial. be payable upon demand. In
addition to and not in lisu of che foregoing, to the extent that
any sums are expended by Mortgagee co make any payments or
perform any obligations owed under the First Note or the First
Mertgage to the holder thereof, Mortguger shall be subrogated to
all of the rights, claims, liens, titler-and incerests of the
holder of the First Note against the Mortgiged Property to secure
such payments and such obligations, and thozz zights, claims,
liens, titles and interests shall not be waivea but rather shall
be continued in full force and effect in favor of lortgagee and
shall be held in addition to the lien and security irterest
created hereby as cumulative security for the repaymnt of the
indebtedness and the satisfaction of the obligations srcured
hereby.

(b} Mortgager shall not renew, rearrange, modify,
extend or otherwise amend the First Note or the First Mortgag: or
attempt to do any of the foregoing, or accept or suffer any
advance to or for the benefit of Mortgagor, which iz secured by
the First Mortgage without the prior written consent of
Mortgagee.

(¢} Copies of any and all notices of default and
notices of the exercise by the beneficiary under the First
Mortgage of any remedies relating to defaults or breach by
Mortgagor under the First Mortgage that are delivered to
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Mortgager, shall be forwarded to Mortgages at its address for
notice hereunder within five (5) days after the receipt thereof.

B.29 No Meraer. It being the desire and the intenticn
of the parties hereto that this Mortgage and the lien herscf do
not merge in fee simple title to the Mortgaged Property, it is
hershy understood and agreed that should Mortgagee acquire any
additional or other interssts in or to said property or the
ownarship thereof, then, unless a contrary intent is manifested
by Mortgagee as evidenced by an appropriate document duly
recorded, this mortgage and the lien hereof shall not merge in
tle Zpe simple title, toward the end that this Mortgage may be
forellosed as if owned by a stranger to the fee gimple ritle. It
being rlitr further desire and intention of the parties hersto that
this Mcityage and the lien hereof and the Amended Mortgage and
the lien horeof do not merge into a single mortgage against the
Mortgaged Progerty, it is hereby understood and agreed that
unless a conirary intent is manifested by Mortgagee as evidenced
by an appropriate-document duly recorded, this Mortgage and the
iien hareof shall nit merge with the Amended Mortgage and the
lien thereof into a single mortgage against the Mortgaged
Property, toward the end that this Mortgage may be foreclosed as
if held by a stranger to_ the Amended Mortgage.

B.30 Insurance Privisions. Wherever provision is made
in this Mortgage for insurance policies to bear mortgage clauses
or other loss payable clauses or endorsements in favor of

Mortgagee, or to ccnfer authority unon Mortgagee to settle or
participate in the settlement of loszes under policies of
insurance or to hold and disburse or ctbsrwise control use of
insurance proceeds, frcm and after the/eutry of judgment of
foreclosure, all such rights and powers/ of the Mortgagee shall
continue in the Mortgagee as judgment cred.tol or mortgagee until
confirmation of sale.

B.31 Confideptiality. Mortgagee herely agrees that it
will use reasonable efforts to keep confidential eny informatiocn
from time to time supplied to it by Mortgagor which ifortgagor
designates in writing at the time of its delivery to Murtgagee is
to be treated confidentially; provided, however, that notpiag
herein shall affect the disclosure of any such informaticn ii) to
the axtent required by statute, rule, regulation or judicial
process; (ii} to counsel for Mortgagee or to its accountants;
{iii)} to bank examiners and auditors; (iv} to any transferee or
participant or prospective transferee or participant of all or
any portion of Mortgagee's rights hereunder whe is notified of
the confidential nature of the information and agrees to be bou
by this provision; or {v] any other person in connection with a
litigation to which Mortgagee is a party.
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€.1 pefaults. Any of the following shall conscirture
a "Default" hereunder:

(a) The failure to pay in full any payment required
hereunder or under the Contingent Interest Note or any of the
other Loan Documents, whether such payment is required to be made
to Mortgagee or to some other person or entity, within ten (10}
days after Mortgagee gives Mortgagor written notice thar such
payaap: is due and unpaid;

{b) The filing of any petition or the commencament of
any case o) proceeding by Mortgagor, any Guarantor, any general
partrner or venturer of Mortgager (if Mortgagor is a partnership
or joint veniure) under any provision or chapter of the Federal
Bankruptcy Code or any other federal or state law relating to
insolvency, bankrugtcy, rehabilitation, liquidation or
reorganization; ow.an adjudication that Mortgagor, or anmy such
general partner, venturer, ground lessor or Guarantor is
insolvent or bankrupt, or the entry of an order for relief under
the Federal Bankruptcy Cod: with respect to Mortgagor or any such
general partner, venturer, ground lessor or Guarantor;

(¢} The filing of am petition or the commencement of
any case or proceeding described in subparagraph C.1(b) above
against Mortgagor, any Guarantor, anV general partner or venturer
of Mortgagor or any Guaranter (if Morrgagor is a partnership or
joint venture) or against the assets of ‘zny such persons or
entiries, unless such petition and the caue or proceeding
initiated thereby are dismissed within ninetv. . (50) days from the
date of such filing; the filing of an answei by Mortgagor or such
Guarantor, general partner, venturer or ground lsssor admitting
the allegations of any such petition; or the appcintment of or
the taking of possassion by a custodian, trustee, ~gent or
receiver for all or any assets of Mortgager or a material portion
of the assets of any such Guarantor, general partner cr vancurer
in any such proceeding unless such appointment is vacated or
dismissed or such possession is terminated within ninety 2.}
days from the date of such appointmant or commencement of suca
possession, but not later than five (5) days before the propcsed
sale of any assets of Mortgagor or any such Guarantor, general
partner or venturer by such custedian, trustee, agent or
receiver, other than in the ordinary course of the business of
Mortgagor or such Guarantor, general partner;

(d) The insolvency of Mortgagor, any Guarantor, any’
partner or venturer of Mortgagor or any Guarantor (if Mortgagor
is a partnership or joint venture); or the execution by Mortgager
or any such Guarantor, general partner or venturer of an
assignment for the benefit of creditors; or the convening by
Mortgagor or any Such Guaranter, general partner or venturer oI
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a meeting of its credicors, or any class thereof, for purnoses cf
effecting a moratorium upon or extensicn or compesition of its
debts; or if Mortgagor or any such Guarantor, general partner or
vanturer is generally not paying its debts as they mature;

(e} The admission in writing by Mortgager, any
Guarantor, or any general partner or venturer of Mortgagor (if
Mortgagor is a partnership or joint venture) that it is unable to
pay its debts as they mature or that it is generally not paying
its dabts as they mature;

(f) The death, long term disability, incapacity or
insariiry of any individual Guarantor, or the liquidation,
termination or dissolution of any Guarantor or Mortgagor that is
a corpesation, trust, partnership or joint venture; provided,
howevar, thut the death of Samuel Zell shall not constitute a
tDefault” haerzunder until the date which is nine (9) months aiter
the date of su-h death; provided, further, however, that no later
than sixty (60) cays prior to the last day a claim may be
properly filed agzinat the estate of Samuel Zell (the "Estate”),
the Estate shall have delivered to Mecrtgagee (i) either (A) an
instrument executed Lv the personal representative of the Estate
pursuant to authorizatiop under will or (B) a court order,
confirming that the Estate shall have liability for all of the
obligations of Samuel Zell 4nder the Loan Documents, which
liability shall be the same as the liability Samuel 2Zell would
have had pursuant to the Loan Documents if he were living,

subject to such probate or similar laws applicable to the Estate
that may provide for the priority Of rcertain debts, expenses and
taxes in the administration of a decedurt’'s estate, and (ii) an
opinien of counsel reasonably acceptabie to Mortgagee stating
that the obligaticns of Samuel Zell arc'cthe nbligations of the
Estate in accordance with this paragraph;

(g) The amendment or modification .n 2nv manner which
weuld materially adversely affect Mortgagee witac:t the prior
written consent of Mortgagee of the articles of incerporation,
bylaws, articles of partnership, certificate of partaership,
trust agreement or other charter or enabling documents (including
that certain Amended and Restated Nominee Agreement daicd as of
April 1, 1987 by and between Beneficiary and Borrower (the
"Nominee Agreement"} of (1) Mortgagor if-Mortgagor is a
corporation, partnership, jeoint venture or trust, and (2)
Mortgager's general partners or venturers if Mortgager is a
partnership or joint venture, if such amendment or modification
is not rescinded or otherwise rendered ineffective within ten
{10) days after Mortgagee makes demand therefor by notice teo

Mortgager:

(h) The sale, lease, exchange, conveyance, transfer,
mortcage, assignment, pledge or encumbrance, either voluntarily
or inveluntarily, or the agreement to do so, without the prior
written consent of Mortgagee being first obtained, cf (1) any
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right, title or intersst of Mortgagor or of any successor to
Morcgagor, in and to :he Mortgaged Propercy, other chan easements
not adversely affecting the value of the Mortgaged Property and
Leases to the extent Mortgagee's congent is not specifically
required by the terms of this Mortgage cr the other Loan
Documents, (2} any beneficial ownership interests in the Trust,
{3) any rights of Borrower under the Nominee Agreement or (4) any
general partnership interegts in Borrower other than a transfer
or agsignment of such general partnership interest tc Samuel Zell
or & ypartnership in which Samuel Zell is a general partner or any
compiration of the foregoing;

(1) The levy, attachment or seizure pursuant to court
order ("Crier") of (1) any right, title or interest of Mortgagor
cr of any svicessor to Mortgager in and to the Mertgaged
Property, (2)( znv benaficial ownership interest in the Trust, (3)
any rights of ‘dorrower under the Nominee Agreement or (4) any
general partnersiiy interest in Borrower, if such Order is not
vacated and the preceeding in which it was entered is not
dismissed wichin thircy '(30) days of the entry of such Order;

{j) Any represcntation or warranty contained herein or
in any of the other Loan Duroments, or any representaticn to
Mortgagee concerning the financial condition of either Mortgagor
or Guarantor is not true and correct in all material respects or
omits to state a material fact necessary to make such
representation or warranty not misl/eading and such defect is not
removed within thirty (30) days after written notice thereof from
Mortgagee t©o Mortgagor, or Mortgagee ieasonably determines that
the likelihood of payment and performance of the cbligations
securad hereby are threatened by reason of ‘a naterial adverse
change in the financial cendition of Mortgagor and any general
partner or venturer of Mortgagor (if Mortgagor Js a partnership
or joint venture), and, if the obligations of any Guarantor have
not been satisfied or discharged, of such Guarantor;

{k} The sxistence of any encroachment which (L)
materially advergely affects the value of the Mortgaged Froperty,
(ii} has occurred without the approval of Mortgagee and {ilj) is
not removed or corrected within gixty (60) days after the <rclier
of Mortgagee’s written notice to Mortgagor cof the existence
thereof, or Mortgagor's discovery thereof;

(1] Subject to Mortgagor’s right to contest the
assertion of any claims, liens or encumbrances in accordance with
the provisions of paragraph A.l hereof, the filing of any claim
of lien or encumbrance against the Mortgaged Property or the
service on Mortgagee as a disburser of any notice to withhold
funds that is not discharged within thirty (30) days after the

date of such filing;

{m} The rezoning of the Premises sc as to have a
material adverse effect on Mortgagee's security;
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(n) The occurrence of any change in the property
management company for the Mortgaged Property without the pricr
writzen consent of Mortgagee, which consent shall not be
unreasonably withheld;

(o) The failure of Mortgagor to fully perform any and
all covenants and agreements hereunder; provided, however, that
such failure shall not be a Default hersunder if such failure is
not specifically covered elsewhere in this paragraph C.1 and
Mortgagor cures such failure within thirty (30) days after
Mor~gigee gives Mortgagor written notice of such failure or, if
such Zailure cannot be cured within such thirty (30) day pericd,
Mortgzgcr commences such cure within such thirty (30) day period
and theveafrer diligently and continuously prosecutes such cure
to complericn;

{p)’ /The occurrence of a Default under any of the other
I.san Documents; or

(q) The'ocsurrence of an Event of Default under the
First Note or the Fiist Mortgage.

C.2 Remedies Jpon Defaylt. At any time after a
pefault hereunder Mortgagee, at its opticn, and without further

notice or demand, may declare 21l amounts secured hereby
immediately due and payable (provided, however, that such amounts

shall become immediately due and pavable automatically and
without notice to Mortgagor upon tlie occurrence of a Default
under paragraph C.1(b), (c), {(d), or («) hereof), and
irrespective of whether Mortgagee exerc¢ises such option, and
regardless of (i) Mortgagee‘s delay in-cxerrising such option,
(ii) Mortgagee’s failure to exercise such Option on the occasion
of any prior Default, or (iii} the adequacy oi Mortgagee's
security, it may, at its option and in its sole Aiscretion,
without any additional notice or demand to or upec Mortgagor, do
one or more of the following:

{a) Mortgagee may in person or by agent encer upon,
take possession of, manage and operate the Mortgaged Propirty or
any part thereof; make repairs and alterations, and do any uicts
which Mortgagee deems proper to protect the security hereof or to
cperate and maintain the Mortgaged Property; and either with (or
without taking possassion, in its own name, terminate the license
granted to Mortgagor in paragraph A.7(b) hereof to receive the
Rents and sue for or otherwise collect and receive said Rents,
including these past due and unpaid, and apply the same as
provided below in this subparagraph {a). Without limiting the
generality of the foregoing, Mortgagee may make, modify, enforce,
cancel or accept surrender of any Lease, remove and evict any
Lessee, increase or decrease Rents under any Lease, appear in and&
defend any action or proceeding purporting to affect the >
Mortgaged Property, and perform and discharge each and every -
obligation, covenant and agreement of Mortgager contained in any /o
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Lease. Upon request of Mortgagee, Mortgagor shall assemble and
make available to Morctgagee ar the Premises any of the Morcgaged
Property which is not located thereat or has baen removed
tharsfrom. The entering upon and taking possession of the
Mortgaged Property, the collection of any Rents and the
application thereof as aforesaid, shall not cure or waive any
Default therstofore or thereafter occurring, or affect any notice
of Default hersunder or invalidate any act done pursuant to any
such notice. Mortgagee or Mortgagee’s agent shall have access to
the bocks and records used in the operaticn and maintenance of
the Mortgaged Property and shall be liable to account only for
thrse Rents actually received. Mortgagee shall not be liable to
Mortgazgor, anyone claiming under or through Mortgagor or anyone
having ai interest in the Mortgaged Property by reason of
anything done or left undone by Mortgagee, Nothing contained in
this paragraph C.2 shall require Mortgagee to incur any expense
or do any acc.< If the Rents are not sufficient to meet the costs
of taking concrol of and managing the Mortgaged Property and
collecting the Rerts, any funds expended by Mortgagee for such
purpogses shall besnsw indebtedness of Mortgagor to Mortgagee
secured by this Mortgags. Such amounts, together with interesc
and attorneys’ feeg if applicable as provided in paragraph C.3
nerecf, shall be immediately due and payable in accordance with
the provisions of paragrapn C.3 hereof. Notwithstanding
Mortgagee's continuance in rscsession or receipt and application
of Rents, Mortgagee shall be erczitled to exercise every right
provided for in this Mortgage or by law upon or after the
occurrance of a Default. Any of tte actions referred to in this
paragraph C.2 may be taken by Mortracse at such time as Mortgagee
is so entitled, without regard to tir 2dequacy of any security
for the obligations hereby secured. &ll Rents collected by or on
bahalf of Mortgagee shall be applied a=/Zollows: (i) first, to
payment of all reasonable fees of the receives approved by the
court; (ii) second, to payment of all pricr-or current real
estate taxes and special ascessments with respect to the
Mortgaged Property; (iii) third, to payment of xl! premiums then
due for the insurance required by the provisions ¢f this
Mortgage; (iv) fourth, to payment of expenses incurr=d for normal
maintenance of the Mortgaged Property in such order cof prierity
as Mortgagee shall deem proper, including the payment of
reasonabla management, brokerage and attorneys’ fees and
disbursements and maintenance without interest of a reserva Ior
replacement; {(v) fifth (1) if received prior te any foreclosuvse
sale of the Mortgaged Property then to Mortgagee for payment ot
the indebtedness secured by this Mortgage then due and payable,
but no such payment made after acceleration of the indebtedness
secured hereby shall affect such acceleration, and (2) if
received during or with respect to the period of redemption afcer
a foreclosure sale of the Mortgaged Property, if any, then:

(aa) If the purchaser at the foreclosure sale {2

not Mortgagee, first to Mortgagee to the extent of any @
deficiency of the sale proceeds to repay the indebte@pesia

40

e meengial iy (1) ooty ey Jncweet )




gsecured herspy, second to the purchaser as a credit to the
redemption price, but if the Mortgaged Property is not
redeemed, chen to the purchaser of the Mortgaged Property;
and

(bb} If the purchaser at the foreclosure sale is
Mortgagee, to Mortgagee to the extent of any deficiency of
the sale proceeds to repay the indebtedness secured hereby
and the balance to be retained by Mortgagee as a credit to
the redemption price, but if the Mortgaged Property is not
radeemed, then to Mortgagee, whether or not such deficiency
oxists;

The rights and powers of Mortgagee under this Mortgage and the
applicatiun of Rents as provided above shall continue until
expiraticiiof the redemption period from any foreclosure sale,
whether or acc any deficiency remains after a foreclosure sale;

(b} Mortgagee, without regard to the adeguacy of any
gecurity for the inpdebtedness hereby secured and whether or not
waste has occurred, without notice to Mortgagor, shall be
entitled to the appoiatment of a receiver by any court having
jurisdiction tc take possassion of and protect the Mortgaged
Property, operate the sane, collect the Rents therefrom and
perform any and all other zcis which paragraph C.2(a) hereof
states that Mortgagee may perform;

(¢} Mortgagee may bringan action in any court of

competent jurisdiction to foreclose this Mortgage or to enforce
any of the covenants hereof; and

{d) Mortgagee may elect to case the Mortgaged
Property or any part thereof to be sald as {ollows:

{1} Mortgagee may procead as ji all of the
Mortgaged Property were real property, in 2ccordance with
subparagraph (iv) below, or mortgagee may elect te treat any
of the Mortgaged Property which consists of a right in
action or which is property that can be severed from the
Premises without causing structural damage thereto »22-if the
same were personal property, and dispose of the same i3
accordance with subparagraph (iii) below, the remainder of
the Mortgaged Property being treated as real property;

(ii} Mortgagee may cause any such sale or other
disposition to be conducted immediately following the
expiration of any grace period, if any, herein provided or
Mortcagee may delay any such sale or other dispesition for
such period of time as Mortgagee deems to be in its best
interest. Should Mortgagee desire that more than one such
sale or other disposition be conducted, Mortgagee may, at
its option, cause the same to be conducted simultaneously &
or successively on the same day, or at such different 'day




or times and in such crder as Mortgagee may deem to be in
its best intexagt;

{iii) Should Mortgagee elect to cause any of the
Mortgaged Property to be disposed of as personal property as
permitted by subparagraph (i) above, it may dispose of any
part thereof in any manner now or hereafter permitted by
Article 9 of the Illincis Uniform Commercial Code or in
accordance with any other remedy provided by law. Both
Mortgagor and Mortgagee shall be eligible to purchase any
part or all of such property at any such disposition. Any
cuch disposition may be either public or private as
Mortgagee may so elect, subject to the provisions of the
Iilirnnis Unifcrm Commercial Code. Mortgagee shall give
Mortousgor at lsast five {5) days’ prior written notice of
the time-and place of any public sale or other disposition
of such propercy or of the day on or after which any private
sale or ary other intended disposition is to be made, and if
such notice is)sent to Mortgagor as provided in Paragraph
B.11 hereof, 17 shall constitute reasonable notice to
Mcrtgagor;

(iv) Should Mortgagee elect to sell the Mortgaged
Property which is real pioperty or which Mortgagee has
elected to treat as real property, if the Mortgaged Property
consists of several lots ¢r parcels, Mortgagee may elect to
sell the Property either as.2-whole or in separate lots or
parcels. If Mortgages electz.¢o sell in separate lots or
parcels, Mortgagee may designats "he order in which such
lots or parcels shall be offered fo: sale or sold. Any
person, including Mortgagor or Morccagee, may purchase at
the sale. To the extent permitted by law, upon any sale,
Mortgagee shall execute and deliver to the purchaser or
purchasers a deed or deeds conveying the /pioperty so sold,
but without any covenant or warranty whatsoes/er, express or
implied, whereupon such purchaser or purchaszus.shall be let
into immediate possession.

(v} In the event of a sale or other ditperificn
of any such property, or any part therecf, and the exesution
of a deed or other conveyance pursuant thereto, the resirtals
therein of facts, such as a Default, the giving of notice of
Default and notice of sale, demand that such sale should be
made, postponement of sale, terms of sale, sale, purchase,
payments of purchase money, and any other fact affecting the
regularity or validity of such sale or disposition shall be
conclusive proof of the truth of such facts; and any such
deed or conveyance shall be conclusive against all persons
as to such facts recited therein; and .

(vi} Mortgagee shall apply the proceeds cof any
sale or disposition hereunder to payment of the following
{1) the expenses of such sale or disposition together wit

!
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Mortgages's fees and reasonabie attorneys' fees, and the
actual cost of publisning, recording, mailing and posting
notice; (2) the cost of any search and/or other evidence cf
title procured in connaction therewith and the transfer tax
on any deed or conveyance; (3} all sums expended under the
cerms hereof, not then repaid, with accrued interest in the
amount provided herein; (4) all other sums secured hereby;
and (5) the remainder if any to the perscn or persons
legally entitled thereto,

€.3 gubstitucte Performance by Mortgages apd
Procestion of Mortaages's Segyrjfy. Upon the occurrence of a
Defaulr hereunder, Mcrtgagee may, but shall not be obligated to,
withoul regard to the adequacy of its security and without
prejudics to its right to declare a Default hereunder, make such
appearances,, disburse such sums or take such actions as Mortgagee
reasonably-drams necessary to protect Mortgagee's interest,
ineluding but'reot limited to disbursement of attorneys’ fees and
entry upon the sMortgaged Property to make repairs and to maintain
the Mortgaged Property without notice or demand to or upon
Mortgagor. Any amcants so paid pursuant to this paragraph C.3,
or the ctost of such perrormance, together with all costs and
expenses incurred by ifortgagee in connection with such payment or
performance, and any amournts for which Mortgagor is specifically
ocbligated to reimburse Mor.gagea pursuant to any other provisions
hereof, including without limitation reasonable attorneys’ {ees,
and interest on all such amourcs at the leaser of the Default
Rate provided in the Contingeni- Tuterest Note or the maximum rate
then parmitted by law {if any sucl naximum is applicable) from
the date paid by Mortgagee until repeid to Mortgagee, shall be
payable by Mortgagor tc Mortgagee immzdiately upon notice to
Mortgagor of the amount owing, without fvrther demand, shall be
secured by this Mortgage, and shall be added to the judgment in
any suit brought by Mortgagee against Mortgagor. Any amounts so
paid pursuant to this Paragraph C.3, or the cost of such
performance including amounts authorized by this ‘Mortgage or IMFL
(as defined below), together with all costs and «.penses incurred
by Mortgagee in connection with such payment or perfcrmance, and
any amounts for which Mortgagor is specifically obligated to
reimburse Mortgages pursuant to any other provisions bereof,
including without limitation reascnable attorneys’ fees, and
incerast on all such amounts at the lesser of the default’ rate
provided in the Contingent Interest Note or the maximum rate rhen
permitted by law (if any such maximum is applicable) from the
date paid by Mortgagee until repaid to Mortgagee, shall be
payable by Mortgagor to Mortgagee immediately upon notice to
Mortgagor of the amount owing, without further demand, shall be
secured by this Mortgage, and shall be added to the judgment in
any suit brought by Mortgagee against Mortgager, and shall be
afforded the protections of IMFL.

. . . =
C.4 ig f Satoff. In additien to any rights nowd
or hereafter granted under applicable law and not by way of




limitation of any such righ:ts, Mortgagee is hereby authorized by
Mortgagor at any time or from time to time, without notice to
Mortgagor or any other perscn, any such notice being hereby
expraessly waived, to set off any obligations or liabilities at
any time held or owing by Mortgagee to or for the credit or the
account of Mortgagor against the obligations and liabilities of
Mortgagor to Mortgagee, including, but not limited to, all claims
of any nature or description arising out of or connected with
this Mortgage, the Contingent Interest Note or any of the other
Loar Documents, irrespective of whether or not {a) Mortgagee
shall have made any demand nereunder or (b) Mortgages shall have
declared the principal of and interest on the Loan to be due and
owing ‘and although said obligations and liabilities, or any of
them, eiall be contingent or unmatured.

C.5 . Poreciosure Procedurg. Mortgagor hereby
expressly waives any right which it may have to direct the order
in which any of tle Mortgaged Property shall be sclé in the event
of any sale or sales pursuant hereto,

C.6 Fore¢lesure Purchase. Upon any sale of the
Mortgaged Property pursuzat to judicial proceedings, if the
holdar of the Contingent (Intcrest Note is a purchaser at such
sale, it shall be entitled to use and apply all or any portiecn of
the amounts then secured hereby [or or in settlement or payment
of all or any portion of the purchase price of the property
purchased, and in such case, this !srtgage, the Contingent
Interast Note and documents eviden-=iig expenditures secured
hereby shall be presented to the perscu conducting the sale in
order that the amount of said indebtedaess so used or applied may
be credited thereon as having been paid.

C.7 Cymulative Remedieg. No remedy herein conferred

upon or reserved to Mortgagee is intended to 2e sxrlusive of any
other remedy herein or by law provided, but eacn chall be
cumulative and shall be in addition to every other romedy given
hereunder or now or hereafter existing at law or in.aquity or by
statute, Every power or remedy given by this instrument to
Mortgagee, or to which Mortgagee may be otherwise enticlesd .may
be exercised from time to time and as often as may be deened
expedient by Mortgagee, and Mortgagee may pursue inconsisteat
remedies. If there exists additional security for the
performance of the obligations secured hereby, the holder of the
Contingent Interest Note, at its sole option and without limiting
or affecting any rights or remedies hereunder, may exercise any
of the rights and remedies to which it may be entitled hereunder
either concurrently with whatever other rights it may have in
connection with such other security or in such order as it may
determine. gi'
. v

C.8 Limired Recourse. Subject to the exceptions an
qualifications described below, the undersigned partnership angy

corporation shall not be personally liable for the payment of
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indebtedness evidenced by or c¢reated or arising under the
Contingent Interest Note, this Mortgage or any other Loan
Document or for the failure o perform any covenant,
representation, agreement or ccndition, either express or
implied, contained in, or withn regard to any warranty contained
in, the Contingent Interest Note, this Mortgage or any other Loan
Document, and any judgment or decree in any action brought to
enforce the obligation of the undersigned partnership and
corporation to pay such indebtedness or to so perform or with
regard to such warranties shall be enforceable against the
undersigned partnership or corporation conly to the extent of its
intsrest in the Mortgaged Property and any such judgment or
decree shall not be subject to execution upon or be a lien upon
the assets of the undersigned partnership or corporation other
than its interest in the Mortgaged Property, all such liability,
if any, being expressly waived, subject to the excepticns and
qualifications described below, by Mortgagee and by every person
now or hereafier claiming any right cr security under the
Contingent Intcrest Note, this Mortgage or the other Loan
Documents. The fZoyegqoing limitation of personal liability shall
be subject to the following exceptions and qualifications:

(a) The undecsigned partnership and corporation shall
be fully and personally.lizble for the following:

(i) fraud;

{ii) retention by the undersigned partnership of
any rental income or other iucome arising with respect to
the Mortgaged Property held ia tiust by Mortgagor under the
provisions of paragraph A.7 heresf or the other Loan
Documents and which, under the terme-of any Loan Document,
should have been paid to Mortgagee; ana

(iii) retention by the undersignad partnership or
corporation of any insurance proceeds, conderaation awards
or other similar funds or payments attributasic¢ to the
Mortgaged Property which, under the terms of any Loan
Document, should have been paid to Mortgagee.

(&) Nothing contained in this paragraph C.8 shall
affect or limit the ability of Mortgagee to enforce any of its
rights or remedies with respect to the Mortgaged Property.

(c) Nothing contained in this paragraph C.8 shall
affect or limit the rights of Mortgagee to proceed against any
person or entity, including Borrower or any general partner of
the undersigned partnership, with respect to the enforcement of
any guarantees of payment or guarantees of performance and
completion or other similar rights or the indemnification and/c
reimbursement obligation set forth in Paragraphs A.9 and B.17(iv

hereof.
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C.9 TIrustee's Exculvatory C-ausa. This Mortgage ig
executed by Trustee, in his capacity as Trustee, not pe:goﬁallv,
but as trustes under the Trust Agreement, in the exercise cf the
power and authority conferred upon and vested in him as such
trustee {and Truscee hereby warrants in his individual capacity
that he possessss full power and authority to execute this
inscrument), and it is expressly understood and agresd that
nothing herein contained shall be construed as creating any
liability on Trustee, in his capacity as Trustee, personally o
pay the Contingent Interest Note or any intarest that may accrue
thereon, or any indebtedness accruing hersunder, or to perform
any revenant, representation, agreement or condition, either
express or implied herein contained, or with regard to any
warranty contained in this Mortgage except the warranty made in
this parugraph C.9, all such liability, if any, being expressly
waived ky liortgagee and by every person now or hereafter claiming
any right or sscurity hereunder; provided, however, that nothing
heresin contained shall be construed in any way so as to affect or
impair the liep Of this Mortgage or Mortgagee's rights hereunder,
or construed in arny)way so as to limit or restrict any of the
rights and remedies Of Mortgagee or any exercise of such rights
or other enforcement cc vhe payment of the indebtedness secured
hereby in the manner provided herein, or construed in any way go
as to limit or restrict ‘anv.of the rights and remedies of
Mortgagee under any other Tcai Document or to limit, modify, or
reduce the obligations of Tiustee under the Loan Documents in any
capacity other than as Trustee.

C.10 compliance with Iilii0]
Law. In the event that any provisicn 4n this Mortgage shall be
inconsistent with any provision of IMFY, the provisions of IMFL
shall take precedence over the provisioans <f this Mortgage, but
shall neot invalidate or render unenforceable any othar provision
of this Mortgage that can be construed in a maraar consistent
with IMFL. If any provision of this Meortgage raall grant to
Mortgagee any rights or remedies upon default by idortgagor which
are more limited than the rights that would otherw.se be vested
in Lender under IMFL in the absence of said provision, Mortgagee
shall be vestad with the rights granted in IMFL to tie full
extent permitted by law. Without limiting the generality of the
foragoing, all expenses incurred by Mortgagee to the extenc
reimbursable under Sections 15-1510 and 15-1512 of IMFL, whzther
incurred before or after any decree or judgment of foreclosure
and whether enumerated in this Mortgage, shall be added to the
indebtedness secured by the Mortgage or by the judgment of
foreclosure.

C.11 JURY TRIAL WAIVER. EACH PARTY TO THIS AGREEMENT
HEREBY EXPRESSLY WAIVES ANY RIGHT TQ TRIAL BY JURY OF ANY CLAIM,
DEMAND, ACTION OR CAUSE OF ACTION (1) ARISING UNDER THIS
AGREEMENT OR ANY OTHER INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTZD
OR DELIVERED IN CONNECTION THEREWITH, OR (2} IN ANY WAY CONNECTZD
WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES

”
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HERETO OR ANY OF THEM WITH RESPECT TO THIS AGREEMENT OR ANY OTHER
INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED OR DELIVERED IN
CONNECTION HEREWITH, OR THE TRANSACTIONS RELATED HERETO OR
THERETO, IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING,
AND WHETHER SOUNDING IN CONTRACT OR TORT OR OTHERWISE; AND EACH
PARTY HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND,
ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT
A JURY, AND THAT ANY PARTY TO THIS ACGREEMENT MAY FILE AN ORIGINAL
COUNTERPART OR A COPY OF THIS SECTION WITH ANY CCURT AS WRITTEN
EVIDENCE OF THE CONSENT OF THE PARTIES HERETO TO THE WAIVER OF
THEIR RIGHT TO TRIAL BY JURY.
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IN WITNESS WHEREOF, Mortgagor has duly executed and
delivered this Mortgage as of the day and year first above

written,

Pseridareggive 58 1990V fordet A fedety 20 ccomt 2

FORD CITY ASSOCIATES, an Illinois
limited partnership

By: SAMUEL ZELL ROBERT LURIE
GENERAL PARTNERS, an Illinois
. general partnership

By: ZELL GENERAL PARTNERSHIP,
INC., an Illipcis
corporation /

N

By:
ItS:// 4 / 6(1:511?1-.’11

BEARLAND VISTAS, INCY, an Illinois
corporation

By:. ,Q ,JL‘ \\\h

Its: N\

AMERIZAW NATIONAL BANK AND TRUST
COMPANY (O, CHICAGO, a national
banking asegcciation, not
personally, /but as trustee
aforesaid /

By: Vo

Its: 1]V

Attest:
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AGREED AND ACCEDTED
AS OF THIS 3| oav oF

DECEMBER, 1993

WELLS FARGO REALTY ADVISORS
FUNDING, INCORPORATED, a
Colorade corporation

By: WELLS FARGO REAL ESTATE
GROUP, INC., Agent

¥

By 0. Meyer
/!,a’ts: v F'V' 'p'
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STATE OF ILLINOIS

COUNTY OF COCK

-

On Decembe@, 1993, before me, the undersigned, a

Notary Public in and for said State personally appeared
Caltiies 0

.. known to me to be the President of

ZELL GZYF2AL PARTNERSHEIP, INC., an Illinois corporation, as the
general partr2r of SAMUEL ZELL ROBERT LURIE GENERAL PARTNERS, an
Illinois gener:l partnership, as the general partner of FORD CITY
ASSOCIATES, an Illinois limited partnership, and acknowledged to
me that such individual axecuted the within instrument on behalf
of saild corporation as genscnul partner of said general
partnership as general partner of said limited partnership,

WITNESS my hand and ofticial seal.

' /
. Publjc i and for
oFFiciALSEAL  sagd County’and Strce
Anh M. Schaeider
Notary Public, State Of iincis
7 My Commlsgion Expires 3/30/87

T N A Y e h, Sa st T

Wi fencts dovcowort
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STATE OF ILLINOIS

COUNTY OF COOK

Cn December:EEZ 1993, before me, the undersigned, a

Notary Public in and for said State personally appeared

SDJﬂb\dALLe&J?ﬂRr:V*— known to me to be the \JiC€© president of

BEARLAND VISTAS, INC., an Illinois corporation, and acknowledged
to ma that such individual executed the within instrument on
pehalf of saia corporation.

WITNESS my hznd and official seal.

7 —

iotaryvPublic in &nd for
gaid County/ and State

T o et 11V ) e ity B Comory 2




STATE OF ILLINOIS

COUNTY OF CQOK

on December?gz, 1393, before me, the undersigned, a

Notary Public in and for said State personally appeared
of . RCREEL TIBLE

known to me to be the VICE PRESIDEMP

and QLJOHAHEHM

known to me to be the ASBISTANT SLCHLTA
of AMERICAM MATIONAL BANK AND TRUST COMEANY OF CHICAGO, a

national bankisg association, and acknowledged to me that such

individuals execuced the within instrument on behalf of said
corporation,

WITNESS wy hand 204 official seal.

y Snadh

otary PAr&lC in and for
said County and State
UN)w-vMAMN%'\MWﬂJW\r
:’ )1’1’4\1! 'J.-..J L:’f-( rl--b
4 LIf GUTIRHSKL

Cniath OF HUMOI
5 Eapires 05 ,Ll’qé
£ ed A

Vs e e N A A
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STATE OF ILLINOIS

COUNTY OF COOCK

On December .|, 1993, before me, the undersigned, a

Notary -Public in and for said State personally appeared

\J@_Sopln o @uc'r and %fuﬂlﬁeh <G\\mr\o known toc me to be

the AS}. ) (’Vrh‘&w't and 935!5 t‘ﬂ(k \' St.(":’ m l{ of WELLS FARGO REAL
ESTATE GROUP, .TiC., a  (aldovna

corporation, as the agent

for WELLS FARGO REALTY ADVISORS FUNDING, INCORPORATED, a Colorado

corporation, and acknowlcdged to me that such individuals

executed the within instrumernt on behalf of WELLS FARGO REAL

ESTATE GROUPB, INC., as agent for VWELLS FARGO REALTY ADVISORS

FUNDING, INCORPORATED.

WITNESS my hand and official’ weal.

AN

fej Vn A \.‘//L/

Nodary Public in anc for
said County and State

ESEA&&ﬂ01AL SEAL
; HORchHQLUCO
CNOTARY PUBLIC, STATE OF ILLINDIS
JMW%MMWWSWW%

N I VPSP
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exararr /1

Legal Description

PARCEL 1:

LOTS L, 2 AND 4 IN PORD CITY SUBDIVISION OF PARTS OF T8 NORT
3/4 OF SECTION 27 AND TEE SOUTH WEST L/¢ OF SECTION ?2,58022.§N
TOWNSHIP 38 NORTH, RANGE 1], EAST QF TEET TSIAD PRINCIPAL
MERIDIAN, ACCORDING TO THE PLAT THEREOF RZCORDED APRIL 29, 1986
AS OOCUMENT 86166800, IN COOK COUNTY, ILLINOIS:

LESS AND EXCEPT FOR THE FOLLOWING DESCRIBED PROPERTY

THAT PART QF LOT 1 IN “FORD CITY SUBDIVISION®, OF
PARTS OQF THE NMORTH 3/4 OF SECTION 27 AND THE SOUTHWEST QUARTER
OF SECTION 22, BOTH IN TOWNSHIP )8 NORTH, RANGE 1) EAST OF THE
THIRD PRINCIPAL MERIDIAN, ACCORDING TQ THE PLAT THEREDF RECORDED
APRIL 29, 1986 A5 DOCUMENT NO. B616630D, MWHICH PART I5 BOUNDED
AND DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT WHICH IS 24B).00 FEET, MEASURED
CLRPENDICULARLY, EAST FROM THE W®EST LINE OF SAID SECTION 27 AND
251,33 FEET, MEASURED PERPENDICULARLY, NORTH FROM A STRAIGHT
LINE (HEREINAFTER REFERRED TO AS LINE "A™) EXTENDING EAST TROM A
POINT ' OM THE WEST LINE OF SAID SECTION 27, WHICH 1S 644.66 FEET
SOUTH FAOM THE NORTHWEST CORMER OF THE SOUTH HALF OF SAID SEC-
TION 27 T2 A POINT ON THE EAST LINE OF SAID SECTION 27 WHICH IS
619.17 FLET SOUTH FROM TRE NORTHEAST CORNER OF SALD SOUTH HALF
AND RUNNING

THEaCL (SOUTH ALONG THE EAST LINE OF THE WEST 2463.00
FEET, MEASURED -TFAPENDICULARLY, OF SALD SECTION 27, A DISTANCE
OF 295.33 FEET T2 A POINT ON A LINE WHICH IS 2216.00 FEET NORTH
FROM AND PARALLEL WIyH SAID LINE "A";

THENCE WEST  ALONG THE LAST DESCRIBED PARALLEL LINE, A
DISTANCE QF 104.00 PEE”’ T2 A POINT ON THE EAST LINE OF THE WEST
2179.00 FEET. MEASURED PYWPTNDICULARLY, OF SAID SECTION 27;

THENCE SQUTH ALOKG S2ID EAST LINE OF THE WEST 2379.Q0
FEET, A OISTANCE OF 116.00 7£€.7, TO A POINT ON A LINE WHICH I35
2100.00 FEET NORTH FROM AND PARAILEL WITH SAID LINE “A°;

THEMNCE WEST ALONG “vHE [AST DESCRIBED PARALLEL LINE, A
DISTANCE QF 146.30 FEET TO A POINT Ol . THE EAST LINE OF THE WEST
2232.50 FEET, MEASURED PERPENDICULARLY, OF SAID SECTION 27:

THENCE NORTH ALONG SAID EAST (LUME OF THE WEST 2232.50
FSET, A DISTANCE OF 411.13 FELT, TO A PUIFY ON A LINE WHICH IS
2511.33 FEET NORTH FROM AND PARALLEL WITH 5AlD LINE "A®, AND

THENCE EAST ALONC THE LAST DESURIGSD PARALLEL LINE, A
OISTANCE OF 250.%0 FEET, TO THE POINT OQF LEGINMING, 1IN CIICX
COUNTY, [LLINOCIS.

CONTAINING 90,974 SQUARE FEET (2 .0b8S/AZRES) OF LANZ
MORE OR LESS.
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THAT PART OF LOT 1 IN "FORD CLTY SUBDIVISION”
OF THE NORTH 3/4 OF SECTION 27 AND THE SOUTHWEST QUARTER DF AnLs
TION 27, BOTH IN TOWNSHIP )8 NORTH. RANGE L) EAST OF THE THiAD
PRINCIPAL MEAIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED ApR(:
25, 1986 AS DOCUMENT NO. 86166800, WHICH PART 15 BOUNDED AND
JESCAIBED AS FOLLOWS:

BEGINNING AT A POINT WHICH (S 1140.00 FEET, MEASURES
PERPENDICULARLY, EAST FROM THE WEST LINE OF SAID SECTION 27 ANZ
2113.50 FEET, MEASURED PERPENDICULARLY, NORTH £ROM A  STRALGHT
LINE |HEREINAFTER REFERRED TO AS LINE "A"} EXTENDING EAST FROM A
POINT ON THE WEST LINE OF SAID SECT(ON 27, WHICH L[5 644.66 FEE-
SOUTH FRQM THE NORTHWEST CORNZR OF THE SOUTH HALF OF SALD SECTion
27°T0 A BOINT ON THE EAST LINE OF $AID SECTION 27 WKICK {5 £13.:7
FEET SOUTH FROM THE NORTHEAST CORNER QF SALD SOUTR HALE AND
RUNNISG

THENCE NORTH ALONG THE EAST LINE OF THE WEST 1140.00
SEET, MEASURED PERPENDICULARLY, OF SAIC SECTION 27, A DISTANCE OF
41.00 FEET TO A POINT QN A LINE WHICK 1S5 2004.50 FEET NORTH FROW
MSZ- BARALLEL WITH SALD LINE "A";

THENCE EAST ALONG THE LAST DESCRIBED GARALLEL LINE, 4
DISTAMIE OF 48.50 FEET TO A FPOINT OK THE EAST LINE OF THE WEST
1188.50 FFET, KEASURED PERPENDICULARLY, OF SALD SECTION 27;

THEICE NORTH ALONG SAID EAST LINE OF THE WEST 1186.50
FEET, A OJGTANCE OF 71.50 FEET, 1O A POINT ON A LINE WHICH 15
2676.00 FEEL 'ORTH FROM AND PARALLEL WITH SALO LINE "A*;

THENCE ¢%ST ALONG THE LAST DESCRIBED PARALLEL LINE, A
OISTANCE OF 57.0y tEET TG A POINT ON THE EAST LINE OF THE WEST
1245.50 FEET, MEASURLG PERPENDICULARLY, OF SALD SECTION 27:

THENCE NOWTH ALONG SALD EAST LINE OF THE WEST 1245.50
FEET A DISTANCE OF 10400 FEET, TO A FOINT OF A LINE WHICH IS
2979.00 FEET NORTH FRON-AND PARALLEL WITH SAID LINE "A”;

THENCE EAST ALC# . THE LAST OESCRIBED PARALLEL LINE, A
OISTANCE OF 162,00 FEET TO A #2INT OK THE EAST LINE OF THE WEST
1407.50 FEET, WEASURED PERPENOICULARLY, OF SAID SECTION 27

THENCE NORTH ALONC SALD EAST LINE OF THE WEST 1407.50
FEET, A DISTANCE OF 145.78 FEET T0 A POINT:

THEWCE SOUTHEASTWARDLY AZONS A STRAIGHT LINE, A DISTANCE
OF 217.68 FEST TO A POINT WHICH 1§ <Li00.81 FEET, MEASURED PERPEN-
OICULARLY. EAST FROM THE WEST LINE OF - S41P SECTION 27 AND 1241.30
FEET, MEASURED PERPENDICULARLY, NORTH FROV-SALO LINE "A":

THENCE CONTINUING SOUTHEASTWARDLY, ~ALONT AN ARC oF A
CIRCLE, COKVEX TQ THE NORTHEAST, TANGENT (TO & LAST DESCRIBES
STRALGHT LINE AND HAVING A RADIUS OF $63.33 feli 2 DISTANCE _=F
662.51 FEET TO AN INTERSECTION W{TH A LINE WHICd 4> 2723.5C fFEEC

NORTH FROM AND PARALLEL WITH SAID LINE “"A". AT A POLNT Wﬁicﬁ‘ii
1957.41 FEEY, MEASURED PERPENDICULARLY, ZAST FROM THD (WEST LiMI
Gf SAID SECTION 27 AND .
THENCE WEST ALCNG THE LAST DESCRIBED PARALLEL U1
DISTANCE OF 817,81 FEET TO THE POINT OF ZEGINNING, N

COUNTY, TLLINOLS.

.:"l

'
- .

CONTAINING 297,328 SQUARE FEET (6.8257 ACRES) OF La%ns .
MORE OR LESS.
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PARCEL 2:

A TRIANGULAR PARCEL OF LAND IN THE NORTH EAST 1/4 OF SECTION 2»,
TOWNSEIP 38 NORTH, RANGL 11 LAST OF TRE THIRD PRINCIPAL MERIDIAN
LYING SOUTE EAST OF THL SOUTHIASTERLY LINE Of STATE ROAD {BEING
50 FEST SOUTETASTERLY AT RIGHT ANGLES TO THE CENTIR LINE OF STATE
ACAD) AND ALSO LYING WEST OF THX EAST 57 FELT OF SAID QUARTER
SECTION ARD NORTH OP A LINE DRAWN AT RIGHET ANGLES THROUGH A POINT
ON THE WEST LINE OF SAID EAST $7 PEET, SAID POINT BEING 300,00
FEET NORTH OF THE SOUTH LINE OF THE NOATH EAST 1/4 AFORESAID N
COOK COUNTY, ILLINOIS,

PARCEL 3:

THAT PAAT OF THE NORTH 1/4 OF SECTION 27, TOWNSHIP 38 NORTH,
A°NGE 13 EAST OF TEE TRIRD PRINCIPAL MERIDIAN, DESCRIBED AS

LiONS:  NEGIWNING AT THE INTERSICTION OF A LINE, 499%.31 PEET,
E~SY OF AND PARALLEL NITH THE WEST LINE OF SAID SECTION 17, AND A
LioE KFPCINATTER AEYERRED TC AS LINE *A', WRICN EXTENDS FROM A
POINT ON 72X WEST LINE OP SAID SECTION 27, WKICK 13 644.65 PTET,
SOUTR a4 TEE NORTE WEST COANER OF TEXY SOUTH 1/2 OF SAID SECTION
27, TO A POLNT ON THT EAST LINT OF SAID SICTION 27 WHICK 1S -
619.17 FEET. SONTRE FROM THEL NORTE EAST CORNER OF THE SAID SOUTH
1/2: TRENCE S(OT'I ALONG TER SAID LINE, 4999.31 FEET EAST, 541.:9
FEET TO TEE NORTZ )} IVE OF A RCAD, AS DEDICATED BY DOCUMENT ¥O.
13112544 THEENCE 7 TRNESTERLY ALOWG TEE SOUTH NORTE LINZ, $9.6
FEET TO ITS INTERSL TIO™ WITE A LINE, 4996.34 FEET, EAST OF AKD
PARALLEL WITR TEE WIST LIVE OF SAID SECTION 27; TEINCE NORTH
ALONG TEE SAID LINE, 4096 24 FERT EAST, 950,29 PEET 70 SAID LINE
'A'; THENCE EAST ALOWG $IIP T.INE 'A‘, 99.1% PEET TO THE POINT OF
BEGINNING, IN COOR COUNTY, LL%INOLS)

PARCEL 4:

THAT PART OF TEE MORTE 1/ OF SRCTION 27, TOWMSRIP 38 NORTHE,
RANGE 13 ZAST OF TEE TRIRD PRINCIPAL KERINIAN, DESCRIDED AS
FOLLOWS: REGIMMING AT TEE INTERSECTIUN U® A LINE 1936,00 FEET
EAST OF AND PARALLEL WITH TRE WEST LINE )" SAID SECTION 27 AND A
LINE 10 FEET MORTE QF AND PARALLET WITH A %I EEREINAITER
REFIRRED 70 AS LINE 'A', WHICE EXTENDS FROM ‘A PCINT ON THE WEST
LINE OF SAID SECTION 27 WEICK IS €44.48 PEET SOLT1 YROM THE NORTH
WEST CORNER OF THE SOUTE 1/2 OF SAID SECTION 290 > POINT ON TEE
EAST LINE OF SAID SICTION 27 WRICH 1S 619.17 FEET ;OUIR FROM THE
NORTH EAST CORNER OP SAID SOUTE 1/1; TEENCE WEST ALOM, 5AID LINE
10.00 PELT NORTH, 122.72 FEET 70 TRE POINT: THENCL SCUTU ALONG A
LINE MAKING INTERIOR ANGLE OF 88 DECREEY, 16 MINUTES, 0% GICONDS,
72).09 PEET, TO TEE SOUTH LINE OF THE NORTH 1/2 OF THE SL"J‘T'IVI/Z
OF SAID SECTION 27: TEENCE EAST ALONG SAID LINE 3%1.41 FEEU IO
TBE EAST LINE OF WEST )747 FEET OF SECTION 27; THENCE NORTH ALONG
SAID LINE 704,71 PEET TO LINE 'A’:; THENCE WEST ALONG 5SAID LINE
‘A’ TO TEE EAST LINE OF TRL WEST 3516 FEET OF SECTION 27; THENCE
WORTH ALONG SAID LINE 10 FEET TO TBE POINT OF BEGINNING (EXCEPT
THAT PART FALLING NORTH OF LINE 'A ), IN COOK COUNTY, ILLINOILS:
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PARCEL §:

TEAT PART OF THE MORTH 3/4 QP SECTION 27, TOWNSHEIP 38 NORTH,

RANGE 1] EAST OF TEE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS
FOLLOWS: BEGINNING AT TERE INTERSECTION OF A LINE 499%.53 ryet
EAST OF AND PARALLEIL WITR THI WEST LINE OF SAID SECTION 27 AND A
LINE BERCINAFTER RETERRED TO AS LINZ ‘'A‘, WHICE EXTENDS FROM A
POINT ON THE WEST LINE OF SALD SECTION 27, WITE IS 644,66 FEXT
SOUTE FROM THE NORTH WEST CORNER OF THE SOUTH L/1 QF SAID SECTIOW
27, TO A POINT OM THE EAST LIME OF SAID SECTION 27, WHICH IS
619,17 FEET SQUTH FROM THE NORTH EAST CORNER OF SAID SQUTH L/2:
THENCE EAST ALONG SAID LINE 'A' PER DOCUMENT 19563728, SAID WEST
LINE OF SQUTH PULASKI ROAD SEING 70.00 FEEZT WEST QF THE EAST LINE
OF SAID SECTION 27; THENCEX SOUTH ALONG SAID WEST LINE OF S0UTH
PULASNI ROAD (SAID WEST LINE SEING 70.00 PRET WEST OF AND
PARALLEIL TO TEL LAST LINE OF SAID SKCTIOM 17) A DISTANCE OF
236.59 PEET; TRENCE SQUTHIASTERLY ALONG A LINE, A DISTANCE OF
191,05 TEET, TQ A POINT, SAID POINT BEING %0.00 FEET WEST OF S5AID
EAST LINE OF SECTIOR 27; THEENCE SQUTR ALONG THE WEST LINE OF
SOUTH POLASKI ROAD (SAID WEST LINE QEING $0.00 TEET WEST OF AND
PARALLEL TO THE EAST LINE OF SAID SECTION 271, A DISTANCE OF
3%.1% FEET TO A CORNER OF TBE LAND EERETCTORE DEDICATED FOR A
ZBLIC STREET 8Y A PLAT RECORLED IN TEE RICORDER'S OFFICE OF COOK
COmiTY, ILLINOLS AS OOCUMENT 13112544, WRICH CORNER 1§ 251.93
rEET. MORE OR LELSS, WORTR TROM THE SQUTE LINE OF THE NORTH 1/2 OF
THE SU/T% 1/2 OF SAID SECTION 27; THENCE SOUTHWESTWARDLY ALONG A
LINE O7 SAID LAND, SO DEDICATED, BEING THE ARC OF A CIRCLE HAVING
A RADIUS uF §5 FEET AND CORVIX SOUTHEASTWARDLY, A DISTANCE OF
94.42 FLLT TO A POINT WHICK IS 107.00 FYET {MZASURED PERPENDIC-
ULARLY) WES” FIOM SALD EAST LIME OF SECTION 17 AND 187,00 PEET
{MEASURED PEXFPLNDICULAALY) NORTH FROM SAID SCUTE LINE OF THE
NORTH 1/7 QF T3Z o0C0TH 1/3 OF SICTION 27: THEICE WESTWARDLY ALONG
A LINE OF SAID LA %0 OEDICATED TQ TRE EAST LINZ OF THE WEST
499%.53 FEET; TEINCP NONTH ALOWG SAID LINES 541.20 PEET TC TEE
POINT OF BEGINNING, TN COOK COUNTY, ILLINGIS,

PARCEL &:

THAT PANT OF THR NORTE 3/4 OF SZCTION 27, TOWNSHIF 14 NORTH,
RANGE 13, TAST OP TEE THIRD PUI//CIPAL MERIDIAN, DESCRIBED AS
FOLLONS: SEGIMMING AT TEE INTZZSECTION OF A LINE, 3809.93 FELET,
EAST OF ANCYARALLEL WITR TEX WEST LINN OF SAID SICTION 17, AND A
LINE BEMEZINAPTER REFERRED TQ A$ LIs® '4’, WHICR EXTENDS FROM A
POINT OM THE WEST LINE OF SAID SECTIGY 17, WHICH IS §44.64 PLIT,
SOUTH TROM TRE NORTE WEST COMNIR OF TAS SUUTE 1/2 OF SAID SECTION
27, TO & POIW! ON TER ZAST LINE OF 3AID 87 7ION 27 WHICE IS
§19.17 PEET, SOUTH FRON THE NORTR YAST CORUER P THE SAID SOUTE
1/2; TRINCL SOUTH, ALONG TEE SAID LINE, 1809.53 FELT EAST, 704.96
FZET 7O THE SOUTH LINZ OF TEE WORTH 1/2 OF TEE S"A’T.‘l'_}ll 9_!'___5112’
SECTION 27; THENCE WEST, ALONG SAID SOUTH LINE, 62,9 FEET T0 175
INTERSECTION WITRE A LINE 3747 FEET EAST OF AND PRRA' WITR TBE
WEST LINL OP SAID SECTION 27; TEENCE NORTH, ALONG TF< ;AI‘D LINE,
3747 PEET EAST, 764.71 PEET 70 SAID LINE 'A', THENCE FaST I:LONG
SAID LINE 'A* 62,69 FEET TO THE POINT OF BEGINNING, IN CLOV

COUNTY, ILLINOIS.

PROPERTY ADORESS: BOUNDED BY CICERQ AVENUE, ?7TH STREET,
PUOLASKI ROAD AND 72NC STREET.

g.I.N.'S: 19-27-100-034 19-27-401-014
19-17-100-03% ~ 19-27-401-042
~19-27-304-014 19-17-401-043
13-28-202-012 19-27-401-044

- 19-18-202-01]
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LESS AND EXCEPT FOR THE FOLLOWING DESCRIBED PROPERTY:

A TRACT OF LIND COMPRISED OF PAKTS OF LOTS ! AND 1 1N "FORD
CITY SUBDIYISION™ OF FARTS OF THE NOKTH THREE QUAKTERS OF SECTION 37
AND THE SQOUTHWEST QUARTER OF SECTION 12, BOTH IN TOWNSHIP 38 NORTH,
RANGE 3 EAST OF THE THIRD PRINCIPAL HERIDUN, ACCORDING TO THE PLAT
TREREQF RECORDED APRIL 29, 1985 AS DOCUMENT 161585800, IN COOXK COUNTY,
JLLINOIS, SUD PARTS OF LOTS | AND } BEING DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE EAST LINE OF LOT 3 IN "FORD CITY
SUDDIVISION® WHICH IS 2508.00 FEET, MEASURED BERPENDICULARLY, EAST FROM
THE WEST LINE OF SECTION 17, AND 109130 FEET, MELSURED PEXFENDICULARLY,
NORTH FROM A STRAUGHT LINE (BERETAFTER XEFERNED TOAS LINE A" WHICKH
TXTENDS FROAM A POINT ON S.UD WEST LINE OF SECTION 1T WHICH IS &3444 FEET
CSUTH FROM THE NORTEWEST CORNER OF THE SOUTH HALF OF S0 SECTION,
TO LFOINT ON THE EAST LINE OF S.UD SECTION 27 WEICH IS 619.17 FEET SOUTH
FRUSI T E NORTIEAST CORNER OF SAID SQUTH RALF; .

IENCE WEST ALONG A LINE JO91.28 FEET NORTH FROAM AND
FPARULEL WITH SAID LINE A, A DISTANCE, OF J14.60 FTET;

THE KT NORTH ALONG A LINY WHICH IS 218200 FEET EAST FROM
AND PARALLEL VTV T'SE WEST LINE OF SECTION 20, A DISTANCE OF 19607 FEET
T0 A POINT ON ThE (2YTH LINE OF LOT [ AFORESAID:

TRENCE FESTALONG SAID SOUTH LINE (BEING A LINE 128727 FEET
NORTH FROM AND PARALLEL WITH LINE “A°) A DISTANCE OF 96500 FEET;

THENCE NOKID /LUNG A LINE WHICE IS 1274600 FEZT EAST FROAM
AND PARALLEL TWITH TME WEST £ 0K OF SECTION 77, A DISTANCZ OF 6073 FEET;

THENCE WEST ALONG 4 "2VE WHICH IS I342.00 FEET NORTH FROA!
AMND PARULEL WITH LINE ", A DIST/NVL OF [15.60 FELT:

THENCE SOUTE ALONG A LN WIICH IS 1100.20 FEET EAST FROM
AND PARALLEL WITH THE WEST LINE OF 3ECTION- YT, A DISTANCE OF 60.73 FEET
TO 4 POINT ON TRE AFOREMENTIONED SOUTE UNE OF LOT 1:

THENCE WESTALONG SAI SOUTH LinE A DSTANCE OF 1785 FEET:

THENCE NORTH ALONG A LINE WHICH IS (LS FEET EAST FROM AND
PARALLEL WITK TRE WEST LINE OF SECTION 17, A DISTANCZ OF 30.73 FEET;

THENCE WEST ALONG A LINE WHICK I3 11800 FEET NORTH FROM
AND PARALLEL WITH LINE “{*, A DISTANCE OF 1955 FEET;

THENCE SOUTH ALONG A LINE FEICE IS 290 FEET EAST FROW AND
PARALLEL WITH TEE WEST LINE OF SECTION X3, A DISTANCE OF 3003 FFLTT0 A
POINT ON THE SOUTH LINE OF LOT | AFORESAID;

THENCE WEST ALONG SUD SOUTHE LINE, A DISTANCE OF 15155 FERT,
TO AN INTERSECTION WITR THE NORTHWARD EXTENSION OF THE \YEST FACE OF
AN EYISTING BLTLDING;




THENCE SOUTH ALGNG SAID NORTHWARD EXTENSION AND ALONG
SALD WEST FACE (BEING A LINE 49055 FEET EAST FROM AND PANALLEL WITH THE
WEST LINE OF SECTION 17) A DISTANCE OF 773 FEET TO AN INTERSECTION WITT
THE NORTH FACE OF AN EXISTING BUTLDING;

THENCE WEST ALONG SAUD NORTH FACE (DEING A LINE 126996 FEEY
NORTH FROM AND PARALLEL WITH LINE *A°} 4 DISTANCE OF 70.34 FEET TO AN
INTERSECTION WITH THE EAST FACE OF AN EXISTING BUILDING:;

THENCE NORTH ALONG SUD EAST FACE AND ALONC THE
NUKCAWARD EXTENSION OF SAID EAST FACE (BEING A LINE 42049 FEET EAST
FROM AND PARALLEL WITH THE WEST LINE OF SECTION 3) A DISTANCE OF 17.34
FEEZ 70 A POINT ON THE AFOREMENTIONED SOUTH LINE OF LOT I;

IVENCE WEST ALONG SATD SOUTR LINE, A DISTANCE OF 16989 FEET
TO AN INTEISECTION WITR THE SOUTRWARD EXTENSION OF THE EAST LINE OF
LOT 4 IN “FORD CITY SUBDIVISION™ AFORESAID;

THENCE WOKTH ALONG SAID SOUTHWARD EXTENSION AND ALONG
SAID EAST LINE (BE:NG 4L INE 15030 FEET EAST FROM AND PARALLEL WITH THE
WEST LINE OF SECTILN L1"' 4 DISTANCE OF @018 FEET TO THE NORTHEAST
CORNER OF LOT &

THENCE WEST ALOVG T:E NORTH LINE OF SAID LOT 4 {DEING A LINE
1707.45 FEET NORTH FROM AND S4RAZLEL TR LIVE "A°) A DISTANCE OF 19030
FEEY TO THE NOSTHWEST CORNEK OF 10T «

THENCE NORTH ALONG T1dE #EST LINE OF LOT I [ *FORD (JTY
SUBDIVISION, BEING ALSO THE EAST LINE JF SOUTE CICERO AVENUE, (SAID EAST
LINE OF CICERD AVENUE BEING A LINE 8000 FFET EAST FROM AND PARALLEL
WITH THE WEST LINE OF SECTION 1) A DISTA C2 OF 400.05 FEET:

THENCE EAST ALONG A LINE 1107.50 FE{T NORTH FROM AND
PARALLEL WITH LINE “4°, 4 DISTANCE OF 185.50 FELT-

THENCE NORTH ALONG A LINE 41858 FFLT) EAST FROM AND
PARALLEL WITH THE WEST LINE OF SECTION 7, A DISTANCE GE 574,00 FEET;

THENCE WEST ALONG A LINE 68150 FEET NCr 73 /EROM AND
PARALLEL WITH LINE A", A DISTANCE OF 921 FEET;

THENCE WESTWARDLY AND SOUTRWESTWARDLY ALONC A CURVED
LINE, TANGENT 70 THE LAST DESCRIBED LINE, CONVEXED NORTHWESTERLY AND
FAVING A RiDIUS OF 67.67 FEET, A DISTANCE OF 13432 FEET;

THENCE SOUTH 6) DEGREES 14 MINUTES 56 SECONDS WEST ALOYG
A STRAUGHT LINE. TANGENT TO THE LAST DESCRIBED CURVED LINE. A DISTANCE
OF 830.47 FEET:

THENCE SOUTHWESTWARDLY ALONG A CURYED (UINE. THNGENT TO
THE LAST DESCRISEL LINE, CONVEXED SOUTHERLY AND MAVING A RADIUS OF
212 FEET, A DISTANCE OF 9.97 FEET:




THENCE SQUTHWESTIWARDLY AND WESTWARDLY ALONG A CURVER
LINE, TANGENT T0 THE LAST DESCRIDED CURVED LINE, CONVEYED SOUTIERLY
IND HAVING A RADIUS OF 49916 FEET, 4 DSTANCE OF 2975 FEET,

THENCE SOUTH &8 DEGREES 09 MINUTES 52 SECONDS WEST ALONG
A SIRAIGHT LINE, TANGENT TO THE LAST DESCRIBED CURVED LINE, A DISTANCE
UF 5502 FEET TO A FOINT ON THE AFOREMENTIONED WEST LINE OF LOT I IN

“FORL LY SUBDIVISION;
THENCE NORTE ALONG SATD WEST LINE OF LOT 1, BEING ALSD THE

EAST LINS UF SOUTH CICERO AVENUE, A DISTANCE OF 2956 FEET 70 A CORNER
OF SUD LOT I

THEMZE EAST ALONG A NORTR LINE OF LOT I (BEING A LINE 2631.50
NORTH FROM AND P o LLEL WITH LINE "'} A DISTANCE OF 8.40 FEET;

THENCE S5 SARDLY AND NORTHFASTRARDLY ALONG ANORTHERLY
IINE OF LOT }, BEING A CUP. 22 LINE TANGENT YO THE LAST DESCRIBED LINE,
CONVEXED SOUTHERLY AN HAYING A RADIUS OF 76875 FEET, 4 DISTANCE OF
46.56 FEET;

THENCE NORTH 55 DECAEYS %0 SINUTES 80 SECONDS EAST ALONG
A4 NORTHERLY LINE OF LOT 1 WHICH <. TANGENT TO THE LAST DESCRIBED
CURVED LINE, A DISTANCE GF 7314 FEET;

THENCENORTHEASTWARDLY AN 0 EAS TWARDLYALONG ANORTHERLY
LINE OF LOT I, BEING A CURVED LINE TANGENT ¢G THE LAST DESCRIDED LINE,
CONVEXED NORTHERLY AND BAVING & BADIUS OF 25,75 FEET, A DISTANCE OF 5116
FEET; .
THENCE EAST ALONG A NORTE LINE OF LUT  (REING A LINE 2704 50
FEET NORTH FHOM AND PARALLEL WITH LINE “A4° AND TINENT TO THE LAST
DESCRIBED LINE) A DISTANCE OF 1236 FEET;

THENCE NORTH ALONG A WEST LINE OF LOT I (BEING A LINE 241.00
FEET EAST FROM AND PARALLEL WITH THE WEST LINE OF ScCTON Y] A
DISTANCE OF [9.00 FEET;

THENCE EAST ALONG d NORTR LINE OF LOT I (BEING A LINE 477750
FEET NORTH FROAf AND PARALLEL WITH LINE *{%) AND ALONG AN EASTWARD
EXTENSION OF SAID NORTH LINE, A DISTANCE OF 153703 FEET;

THENCE NORTH ALONG A LINE 1730.04 FEET EAST FROA AND
PARALLEL WITH THE WEST LINE OF SECTION 17, A DISTANCE OF 76,60 FEET:

THENCE WEST ALONG A LINE 179950 FEET NOKTH FROM AND
PARALLEL WITH LINE "A", A DISTANCE OF 5000 FEET:

THENCE NORTH ALONG A LINE 173004 FEET EAST FROM AND
PARALLEL VATH THE WEST LINE OF SECTION 27. A DISTANCE OF 25436 FEET TO
AN INTERSECTION WITH A NORTHERLY LINE OF LOT 1 IN “FORD CITY SUDDNISION

AFORESAID:

50420006




THENCE SOUTH 63 DEGREES 55 MINUTES $§¢ SECONDS EAST ALONG
SAID NORTHERLY LINE OF LOT 1, A DISTANCE OF $9412 FEET 70 AN
INTERSECTION WITH THE NORTH AND SOUTH CENTERLINE OF SECTION 27;
THENCE SOUTR 71 DEGREES 56 MINUTES 48 SECONDS EAST ALONG
SAH) NOKTHERLY LINE OF LOT 1, A DISTANCE OF 32492 FEET T0 AN
IMTERSECTION WITH A LINE WHICK IS J013.00 FEET FAST FROA AND FARALLEL
YeJUH THE WEST LINE OF SECTION 2T;
THENCE SOUTH ALONG SAID PARALLEL LINE (DEING AN EAST LINE
OF SUT LOT 1} A DISTANCE 8257 FEET:
THENCE NORT® 73 DEGREXS 58 MINUTES 10 SECONDS IWEST ALONG
THE BOUNDARY OF S4ID LOT i, A DISTANCE OF $2.5§ FEET;
THENCE NORTHWESTWARDLY ALONG A CURVED UINE, TANGENT TO
THE LAST DESCP.B87u LINE, CONVEXED SOUTHWESTWARDLY, AND BAYING A
RADIUS OF 238794 FEEY .t DISTANCE OF 25050 FEET;
TRENCE ! ORT!! 68 DEGREES 3§ MINUTES 30 SECONDS WEST ALONG
THE BOUNDARY OF LOT 1, /¢ L'STANCE OF 18878 FEET 7O AN EAST LINE OF SAUD
Lory
TRENCE SOUTH AL04G SAID EAST LINE AND THE SQUTHWARD
EXTENSION THEREOF (S4/D EAS] LINE BEING ISI7.00 FEEX EAST FROM AND
PARALLEL WITH THE WEST LINE OF S..CTIUN 37) A DISTANCE OF 928.08 FEET TO
AN INTERSECTION WITH A SOUTH LINE CELET I;

THENCE WEST ALONG SAID SGUT.{ "INE (BEING A LINE 1955.00 FEET
NORTH FROM AND PARALLEL WITH LINE “A%, A/W/STANCE OF 11.00 FEET T0 A
CORNER OF SAID LOT )

THENCE SOUTH ALONG AN EAST LINE OF L0 1 {BEING A LINE 2506 .00
FEET EAST FROM AND PARALLEL WOH THE WEST/UNE OF SECTION 27) A
RISTANCE OF 86380 FEET TO THE POINT OF BEGINNING;

EXCEPTING FROM THE ABOVE DESCRIBED TRACT, TH T YART OF LOT
1IN “FORD CITY SUBDIVISION" DESCRIBED AS FOLLOWS:

BEGINNING AT THE SQUTHEAST CORNER OF LOT 6 IN “/Caw 7Y
SUBDIVISION" OF PARTS OF TRE NORTH TRREE QUARTERS OF SECTION 27'4ND
THE SOUTHWEST QUARTER OF SECTION 22, BOTH IN TOWNSHIP 18 NORTH, KilGE
13 EAST OF THE THIRD PRINCIPAL MERIDIAN, SAID SOUTHEAST CORNER BEIN(
241930 FEET (MEASURED PERFENDICULARLY) EAST FROM THE WEST LINE OF 34D
SECTION 217 AND 251133 FEET (MEASURED PERFENDICULARLY) NORTH FROAM {
LINE HEKEINAFTER REFERKED TO AS LINE “A", WHICH EXTENDS FROM & POINT
OF THE WEST LINE OF SECTION 1T WHICH IS 44188 FEET SOUTH FROA THE
NORTHWEST CORNER OF THE SQUTY IALF OF SAID SECTION 27 TO A POINT ON
THE EAST LINE OF 5AID SECTION WHICH IS 81917 FEET SOUTH FROA THE
NORTMEAST CORNER QF SAID SOUTH HALF,
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THENCE EAST ALONG A LINE 181133 FEET NORTH FROM AND
PARALLEL WITH LINE °", A DISTANCE OF 6370 FEET,

THENCE SOUTH ALONG A LINE I483.00 FEET EAST FROM AND
PARALLEL WITH THE WEST LINE OF SECTION 17 AFGRESAID, A DISTANCE OF 412.43
FEET:
TRENCE WEST ALONG 4 LINE 209350 FEET NGRIH FROM AND
PATALLEL HITH LINE A, A DISTANCE OF I3/.00 FEET,

THENCE NORTH ALONG A LINE TME08 FEET EAST FROM AND
PARALEEY, WTH THE WEST LINE OF SECTION 17, A DISTINCE OF 41283 FEET TO
A POINT Ot/ T 1E SOUTH LINE OF LOT € AFORESAID;

SHENCE EAST ALONG SAID SOUTR LINE (BEING A LINE 251133 FEET
NORTH FROM AN 2 R21LEL BTIN LINE &), A DISTANCE OF 173.30 FEET TO THE
POINT OF BEGINNING

IN COOK COUNT., DLLINOIS.

CONTAINING, AF7ER SAID EXCEFTION, 3,323,880 SQUARE FEET (763058
ACRES) OF LAND, MORE ORI FLS. '

19-27-100-045
19-27-304-029
19-27-304-031
1#-20-306-024




EXHIBIT &

PERMITTED ENCUMBRANCES

The Exceptions set forth on Schedule B to that certain
Title Report No. 70-96-605 dated March 17, 1987 issued by Chicago
Title Insurance Company, except item numbers 4, 45, 46, 55, 59,
60, 61, 62, 63, 66, 67, 72, 90, 91, 97, 102, 108, 109, and 110.

All items added to Schedule B of the policy issued
pursaant to the above-referenced title report pursuant to date-
down eérdorsements to such policy issued by the insurer and
accepced by Mortgagee, including, without limitation, that
certain-daie down endorsement extending the effective date of
such policy to January 3, 1994,

CAWPS 1\perm, exh.
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Tenant
Carson Pirie Scott

J.C. Puarwy
Montgome.v \vard
Sears, Rosbuck & Tz
Cole Taylor Bank
Genoral Cinema Theater
Kids R Us

Marshalls

Fa& M

Minnesota Fabrics
Homemaker's

Wacamaw

EXHIBEY D

MAJOR TENANTS

(Over 20,000 Square Feel)

Square Feel
156,349

182,624
154,083
148,450
26,352
72,545
20,966
38258
39.5¢7
20,520
41,538

44,603




