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CONSTRUCTION MORTGAGE,
ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT,

_ FINANCING STATEMENT and GRANT OF EASEMENT

THIS CONSTRUCTION MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT, FINANCING STATEMENT and G OF BASEMENT
(herein sometimes called "Mortgage") is made as of ?—Z;éu:rj, 1995,
by and between: FORTY EAST ASSOCIATES, L.P., (the "Borrower"), a
limited partnership duly organized and validly exlsting under the
laws of the State of Delaware and having its office at 625 North
Michigaa,. Suite 2000, Chicago, 1Illinols 60611, and AMERICAN
NATIONAL DANK & TRUST COMPANY OF CHICAGO (the "Land Trustes"), not
individually ~but as Trustee under the provisgions of a Trust
Agreement daced July 25, 1995, and known on such Trustee'’'s records
as Trust No. 120531-03 (the "Trust"), having its principal office
at 33 North LaSaile Street, Chicago, Illinois 60602 (herein, the
Borrower and the Land Trustee, individually and collectively,
jointly and severally, together with the successors and assigns of
each of them, are socmetimes called the "Mortgagor"); and
INTERNATIONALE NEDERLANDEN (U.S.) CAPITAL CORPORATION, a Delaware
corporation having a business office at 135 East 57th Street, New
York, New York 10022 (hereir.~ together with its successors and

assigns, called the "Mortgagee™).
RECITALS:

A. Loap Agreement and Loan AmQubL. The Land Trustee is (or
simultaneously with the reccrdation hereof will become) the owner
of the land (the "Land®) described on Exhibit A attached hereto.
The Borrower is the owner of the entire berefirial interest in, to
and under, and the holder of all rights  {including, without
limitation, the power to direct the Land Trustes) concerning, the
Trust. To provide funds for the acquisition of, and the
construction of improvements on, the Land, the sulwission of the
Land to the provisions of the Illinois Condominium Pioperty Act,
and the operation and marketing of the Land, the Mortgay~r and the
Mortgagee have entered into a Loan Agreement (herein, un it may
from time to time be amended, supp.omented or modified, referred to
as the "Loan Agreemant") bearing even date herewith providing for,
the Borrower's performance of certain covenants, satisfaction of~
certain conditions and making of certain representations and:.
warranties and for loans and advances to be made from time to time?J
by the Mortgagee to or for the account and benefit of the Borrower;'
pursuant to the terms and conditions set out therein, in amounts _
not to exceed in the aggregate Six Million Two Hundred Thousand ..
Dollars ($6,200,000.00) (herein, such amount is called the "Loan -}
Amount”). Any term capitalized but not specifically defined in
this Mortgage, which 18 capitalized and defined in the Loan
Agreement, shall have the same meaning for purposes of this
Mortgage as it has in and for purposes of the Loan Agreement.
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B. 2 . Pursuant to the Loan
Agreement, the Mortgagor has executed and delivered to the
Mortgagee a promissory note dated the date hereof, in the face
principal amount of $6,200,000.00, payable to the order of the
Mortgagee at New York, New York, and due and payable in full if not
sooner paid (or if the maturity thereof is not extended as provided
in the Loan Agreement) on or before July 31, 1997, subject to
acceleration as provided in such promissory note, in the Loan
Agreement or in this Mortgage (herein, such promissory note,
together with any and all amendments or supplementms thereto,
extensions thereof and notes which may be taken in whole or partial
renewal, 'subgtitution or extension thereof or which may evidence
any of  clie indebtedness secured hereby, ehall be called the
"Note"). “Tie Note bears interest as provided in the Note, on the
principal arount thereof from time tc time outotanding; all
principal of «nd interest on the Note is payable in lawful money of
the United Staiea of America at the office of the Mortgagee in New
York, New York, ©or _at such place as the holder thereof may from
time to time appoint.in writing. The Mortgagor 1s or will become
justly indebted to tha sortgagee in the Loan Amount in accordance

with the terms of the Lecan Agreement,

c Other Security o . Pursuant to the Loan

Agreemént, the Mortgagor 'buasy executed and delivered to the
Mortgagee this Mortgage and other Security Documents (defined for
purposes hereof as defined in tle lLoan Agreement).

D. The Liabilities. As used -in this Mortgage, the term
"Liabilities® means and includes «l.. of the €£ollowing: the
principal of, interest on and any and &l. other amounts which may
at any time be or become due or owing -under the Note; all
indebtedness of any kind arising under, and al) amounts of any kind
which may at any time be or become due or owing to the Mortgagee
under or with respect to, the Loan Agreement rnr any of the Loan
Papers (defined for purposes hereof as defired in the Loan
Agreement); all of the covenants, obligations and ‘agreements (and
the truth of all representations and warranties) of the Mortgagor
in, under or pursuant to the Loan Agreement, the ¥.te, this
Mortgage, and all of the other Security Documents; any and all
advances, costs or expenses paid or incurred by the Mortagee to
protect any or all of the Collateral (hereinafter defined), pecsform
any okilgation of the Mortgagor hereunder or collect any amount
owing to the Mortgagee which is secured hereby; any and all other
liabilities, obligations and indebtedness, howsoever created,
arising or evidenced, direct or indirect, absolute or contingent,
recourse or "nonrecourge", now Or hereafter existing or due or to
become due, owing by either or both of the Land Trustee and the
Borrower to the Mortgagee (provided, however, that the maximum
amount included within the Liabilities on account of principal
shall not exceed the sum of an amount equal to two times the Loan
Amount plus the total amount of all advances made by the Mortgagee
to protect the Collateral and the security interest and lien
created hereby); interest on all of the foregoing; and all costs

MBL161.4 080295 1010C 95204483 2
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(including, without limitation, attorneys’ fees and expenses) of
enforcement and collection of the Note, this Mortgage and the cther
Security Documents, and the other documents, instruments,
obligationes and liabilities described hereinabove.

E. The Collateral. For purposes of this Mortyage, the term
"Collateral" means and includes all of the following, whether now

owned or hereafter acquired by the Mortgagor:

{i) Real Eptate. All of the Land, together with all and
singular the tenements, rights, easements, hereditaments,
riohts of way, privileges, 1liberties, appendages and
appuctenances now or hereafter belonging or in anywise
apperraining to the Land (including, without limitation, all
rights  zelating to storm and sanitary sewer, water, gas,
electriz ~railway and telephone services); all develcopment
rights, air rights, water, water rights, water stock, gas,
nil, minerals. coal and other substances of any kind or
character underlying or relating to the Land; all estate,
claim, demand, right, title or interest of the Mortgagor in
and to any street, road, highway, or alley (vacated or
otherwise) adjoining the Land or any part thereof; all strips
and gores belonging, @djacent or pertaining to the Land; and
any after-acquired title <o any of the foregoing (all of the
foregoing is herein reiecrred to collectively as the "Real

Estate"};

(11} Improvements andg. Fixtures. All buildings,
structures, replacements, furnishings, fixtures, fittings and
other improvements and property o 'every kind and character
now or hereafter located or erezied on the Real EsLate,
together with all building or cOnstzuction materials,
equipment, appliances, machinery, plant zJuipment, fittings,
apparati, fixtures and other articles of zay kind or nature
whatsoever now or hereafter found on, affixi:d to or attached
to the Real Estate, including {(without limitatinn) all motors,
boilers, engines and devices for the operation c¢i pumps, and
all heating, electrical, lighting, power, plunbing, air
conditioning, refrigeration and ventilation equipmerc (all of
the foregoing is herein referred to collectively as the

"Improvements") ;

(i1i) Personal Property. All building materials, goods,

construction materials, appliances (including stoves,
refrigerators, water fountains and coolers, fans, heaters,
incinerators, compactors, dishwasherg, clothes washers and
dryers, water heaters and similar equipment), supplies,
blinds, window shades, carpeting, floor coverings, elevators,
office equipment, growing plante, fire sprinklers and alarms,
control devices, equipment (including motor vehicles and all
window cleaning, Dbuilding cleaning, swimming pool,
recreational, monitoring, garbage, air conditioning, pest
control and other equipment), tools, furnishings, furniture,

9184161.4 080295 1010C 95204483
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light fixtures, non-structural additions to the Premisges
(defined hereinafter), and all other tangible property of any
kind or character now or hereafter owned by the Mortgagor and
used or upeful in connection with the Premises, any
construction undertaken in or on the Premises, any trade,
business or other activity (whether or not engaged in for
profit) for which the Premises is used, the maintenance of the
Premises or the convenience of any guests, licensees or
invitees of the Mortgagor, all regardless of whether located
in or on the Premises or located elsewhere for purposes of
fabrication, storage or otherwise (all of the foregoing is
hexevin referred to collectively as the "Goods");

v Intangibles. All goodwill, trademarks, trade
names, ‘cption rights, purchase contracts, contract rights,
books and records and ageneral intangibles of the Mortgagor
relating tO the Premises, and all accounts, contract rights,
instrumente, rchattel paper and other rights of the Mortgagor
for payment of .roney for property scold or lent, for services
rendered, for wmonay lent, or for advances or deposite made,
and any other intargible property of the Mortgagor related to
the Premises iall of the foregoing is herein referred to
collectively as the "IZ=tangibles");

{v) Rents. All ‘rerts, issues, profits, royalties,
avails, income and other beuefits derived or owned by the
Mortgagor directly or indirecc)y from the Premises (all of the
foregoing 1s herein collectiveiv called the "Reats");

{(vi) Leapes. All righte ¢t the Mortgagor under all
leases, licenses, occupancy agreementsz, concessions or other
arrangements, whether written or oral, whzther now existing or
entered into at any time hereafter, wheicdy any person agrees
to pay money or any consideration for the ure, possession or
occupancy of, or any estate in, the Prem.ses or any part
thereof, and all rents, income, profits, benzfits, avails,
advantages and claims against guarantors under any thereof
(all of the foregoing is herein referred to colicciively as

the "Leases");

(vii} Plags. All rights of the Mortgagor to plans and ,a
specifications, designs, drawings and other matters prepared -*
for any construction or improvements in or on the Premises : -
(all of the foregoing is herein called the "Plans"); 2"

»

{(viii) (Coptracte for Construction. All rights of the «-

Mortgagor under any contracts executed by the Mortgagor as
owner with any provider of goods or services for or in
connection with any construction undertaken on, or services
performed or to be performed in connection with, the Premises
(all of the foregoing is herein referred to collectively as

the "Contracta for Construction"):;

D186161.4 080295 1010C 95204483 4




UNOFFICIAL COPY




UNOFFICIAL COPY

(ix} Contracts for Sale gr Financing. All righte of the

Mortgagor as seller or borrower under any agreement, contract,
understanding or arrangement pursuant to which the Mortgagor
has or may hereafter have, with the congent of the Mortgagee,
obtained the agreement of any person to pay or disburse any
money for the Mortgagor’s sale (or borrowing on the security)
of the Collateral or any part thereof, including contractse for
the sale of any Unit (defined for purpcses hereof as defined
in the Loan Agreement) {(all of the foregoing is herein
referred to collectively as the "Contrscts for Sale"); and

(x) All other property or rights of the
Mor.gagor of any kind or character related to the Premises,
and a'l proceeds (including, without limitation, insurance and
condennation proceeds) and products of any of the foregoing.
(All or the Real Estate and the Improvements, and any other
property (wiich is real estate under applicable law, is
sometimes reforred to collectively herein as the "Premises”.)

GRANT

NOW THEREFORE, for and in consideration of the Mortgagee's
executing and delivering the Loan Agreement and of the Mortgagee's
making any loan, advance cr other financial accommodation at any
time to or for the benefit of i{he Mortgagor, and in consideration
of the various agreements contained herein and in the Loan
Agreement and the Security Documents, and for other good and
valuable consideration the receip’ and sufficiency of which are
hereby acknowledged by the Land Trustaze and the Borrower, and in
order to secure the full, timely and prorer payment and performance
of each and every one of the Liabilities,

THE MORTGAGOR HEREBY MORTGAGES, CONVLYS,  GRANTS, BARGAINS,
SELLS, TRANSFERS AND ASSIGNS (AND THE BORROW:! ALSO WARRANTS) TO
THE MORTGAGEE AND ITS SUCCESSORS AND ASSIGNS FORFVER, AND GRANTS TO
THE MORTGAGEE A CONTINUING SECURITY INTEREST IN AnrD TO, ALL OF THE

COLLATERAL,

TO HAVE AND TO HOLD the Premises unto the Mortgagze and its
successors and assigns forever, hereby expresaly waiving and
releasing any and all right, benefit, privilege, advan.aje or
exemption under and by virtue of any and all statutes and liws of
the State or other jurisdiction in which the Real Estate is located
providing for the exemption of homesteads from sale on execution or

otherwise.

The Mortgagor hereby covenants with and warrants to the
Mortgagee and with the purchaser at any foreclosure sale: that at
the execution and delivery hereof it 1s well seized of the
Premises, and of a good, indefeasible estate therein, in fee
simple; that the Collateral is free f£from all encumbrances
whatsoever (and any claim of any other person thereto} other than
the encumbrancee defined in the Loan Agreement as the "Permitted

9184161.4 0BO295 1010 95204483 5
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Exceptions"; that it has good and lawful right to sell, mortgage
and convey the Collateral; and that it and its successors and
aseigns will forever warrant and defend the Collateral against all

claims and demands whatsoever.

I. COVENANTS AND AGREEMENTS
QF MORTGAGOQOR

Further to secure the full, timely and proper payment and
performance of the Liabilities, the Mortgagor hereby covenants and
agreeg with, and warrants to, the Mortgagee as follows:

102 . The Borrower agrees that it will

pay, timely-and in the manner required in the appropriate documents
or instrumein: g, the principal of and interest on the Note, and all

other Liabiliries (including fees and charges).

2. Payment f Taxes. The Mortgagor will pay, at least five
buginess days before delinguent, all taxes and assessments, general
or special, and any 20 all levies, claims, charges, expenses and
liens, ordinary or extraszidinary, governmental or non- governmental,
ptatutory or otherwise, due or to become due, that may be levied,
assessed, made, imposed ors charged on or against the Collateral or
any property used in connectioi therewith, and will pay before due
any tax or other charge on the interest or estate in lands created
or represented by this Mortgage Oor by any of the other Loan Papers,
whether levied against the Mortgaynr or the Mortgagee or otherwise,
and will submit to the Mortgagee upca request all receipts showing
payment of all of such taxes, assedznments and charges, If the
general real estate taxes for any yeir have not been assessed
against the Premises and placed in colleZcion by November 1 of the
following year, the Mortgagor will, upon request of the Mortgagee,
deposit with the Mortgagee an amount equal fo- the actual general
real esgtate taxes on the Premises for such yeai- or to 110% of the
taxes and charges levied or agsessed against the Premises for the
preceding year., Deposits with the Mortgagee hereunder shall be
held as security for the Liabilities but will be released, upon the
Mortgagor’s request, directly to the payment of such t2rcs,

3. . The Mortgagor will: not abandon

the Premises; not do or suffer anything to be done which would
depreciate or impair the value of the Collateral or the security of
this Mortgage; not remove or demolish any of the Improvements
(except to the extent necessary for the conduct of the Work); pay
promptly for all labor and materials for all construction, repairs
and improvements to or on the Premises; not make any changes,
additions or alterations to the Premises or the Improvements except
as required by the Loan Agreement or any applicable governmental
requirement or as otherwise approved in writing by the Mortgagee;
maintain, preserve and keep the Goode and the Improvements in good,
safe and insurable condition and repair and promptly make any
needful and proper repairs, replacements, renewals, additions or
substitutions required by wear, damage, obsolescence or

9184161.4 080295 1010C 95204483 6
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destruction; promptly restore and replace any of the Improvements
or Goods which are destroyed or damaged; not commit, suffer, or
permit wagte of any part of the Premises; and maintain all grounds
and abutting streets and sidewalks in good and neat order and

repair.

4. pBalep: Liens. Except for Unit salee expressly permitted
by the provisions of the Loan Agreement, the Mortgagor will not:
sell, aseign, transfer, convey, lease or otherwise dispose of, or
permit to be sold, assigned, transferred, conveyed, leased or
otherwise disposed of, the Collateral or the beneficial interest in
the Trust or any part thereof or any interest (whether legal,
beneficial or otherwise) or estate in any thereof in violation of
the Loan Agreement; remove any of the Collateral from the Premises
or from ¢hke State in which the Real Estate is located; or create,
gsuffer or peimit to be created or to exist any mortgage, lien,
claim, securicy interest, charge, encumbrance or other right or
claim of any Xind whatsoever upcn the Collateral or any part
thereof, except’ "hoge of current taxes not delinquent and the

Permitted Exceptiong.

5. Access by Morhgegee. The Mortgagor will at all times:
deliver to the Mortgageo. upon the Mortgagee’'s request, either all
of its executed originals.- (in the case of chattel paper or
instruments) or certified <nples (in all other cases) of all
leases, agreements§ creating or evidencing Intangibles, Plans,
Contracts for Construction, Coniracte for Sale, all amendments and
supplements thereto, and any other document which is, or which
evidences, governs, or creates, Collateral; permit access by the
Mortgagee to its books and records, cznitruction progress reports,
tenant registers, sales records, officeu, insurance policies and
other papers for examination and the making ~f copies and extracts;
prepare such schedules, summaries, reporte aud progress schedules
as the Morigagee may request; and permit trns Mortgagee and its
agents and designees, at all reasonable timee, to enter on and

inspect the Premises.

6 Stamp and Other Taxes. If the Federal, ¢rc any state,

county, local, municipal or other, government or any subd?vision of
any thereof having jurisdiction, shall levy, assess or c<nirge any
tax (excepting therefrom any income tax on the Mortgagee’f receipt
of interest payments on the principal portion of the indebtodness
secured hereby), assessment or imposition upon this Mortgage, the
Liabilities, the Note or any of the other Loan Papers, the interest
of the Mortgagee in the Collateral, or any of the foregoing, or
upon the Mortgagee by reason of or as holder of any of the
foregoing, or shall at any time or times require revenue stamps to
be affixed to the Note, this Mortgage, or any of the other Loan
Papers, the Mortgagor shall pay all such taxes and stamps to or for
the Mortgagee as they become due and payable. If any law or
requlation is enacted or adopted permitting, authorizing or
requiring any tax, assessment or imposition to be levied, assessed
or charged, which law or regulation prohibits the Mortgagor f£rom

P184187.4 080295 1010C 95204443 7
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paying the tax, assessment, stamp, or imposition to or for the
Mortgagee, then such event shall constitute a Default hereunder and
all sums hereby secured shall become immediately due and payable at

the option of the Mortgagee,

7. Insurance. The Mortgagor will at all times maintain (or
caused to be maintained) on the Goods, the Improvements and on ail
other Collateral, all insurance required at any time or from time
to time by the Mortgagee or by the provisions of the Loan Agreement
and in any event fire and extended coverage inmsurance for the
benefit of the Mortgagee, to the full extent of the Mortgagee’s
interest ~therein, against loss or damage (whether to such
Collaterai - or Improvements or by loss of rentals, businees
interruptiou, loss of occupancy or other damage therefrom) from
such hazards ‘ag may be requested by the Mortgagee from time to
time, including {without limitation) fire, windstorm, tornado,
hail, disaster, ‘esrthquake, vardalism, riot, malicious mischief
(and including plate glass an¢ boiler insyrance, and war risek
insurance if then available), insurance against flood if required
by the Federal Flezd Disaster Protection Act of 1973 and
requlations issued therevnder, and, during construction, bullder’'s
completed value risk insurance against "all risks of physical loss"
{including collapse and traneit coverage), and all other insurance
commonly or, in the judgment ol cthe Mortgagee, prudently maintained
by those whose business, improvement to, and use of real estate 1is
similar to that of the Mortgazor, and that it will maintain
comprehensive public liability, emplover’s liability and workmen's
compensation insurance, all in amcunts satisfactory to the
Mortgagee, and all of such insurance to o2 maintained in such form
and with such companies as shall be approved by the Mortgagee, and
to deliver to and keep deposited with the Mor:tgagee all policies of
such insurance and renewals thereof, with premiums prepaid, and
with mortgagee and loss payable clauses aatisfactory to the
Mertgagee, and non-cancellation clauses providiny for not less than
30 days’ prior written notice to the Mortgagee, attached thereto in
favor of the Mortgagee, its successors and assigns.  The Mortgagor
agrees that any loss paid to the Mortgagee under any of such
policies of property or casualty (but not including tusiness or
rental interruption) insurance ghall be applied, at the Ontion of
the Mortgagee, toward the payment of the Note or any of the
Liabilities, or to the rebuilding or repairing of the damaged or
destroyed Improvements or other Collateral, as the Mortgagee in its
sole and unreviewahle discretion may elect {which election shall
not relieve the Mortgagor of the duty to rebuild or repair).

Mortgagee shall consent to the application of any proceeds of
gald insurance to the restoration of the Collateral so damaged if
and only if Mortgagor fulfills all of the following conditions not
waived in writing by Mortgagee (a breach of any one of which shall
constitute a Default under this Mortgage and shall entitle
Mortgagee to exercise all rights and remedies Mortgagee may bave in
such event}: (i} that no Default has occurred under this Mortgage,
the Note, or the Loan Agreement or other Loan Papers; (ii) that
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Mortgagor has 1n force rental continuation and business
interruption insurance covering the longer of one (1) year or the
time Mortgagee reasonably estimates will be necessary to complete
such restoration and rebullding; (iii) the total cost of the
complete restoration of the Collateral, estimated in the sole
judgment of the Mortgagee, is less than $1,000,000.00; (iv) the
Mortgagee is satisfied that the insurance proceeds shall be
sufficient to fully restore and rebuild the Collateral free and
clear of all liens except the lien of this Mortgage and the
Permitted Exceptions, or im the event that such proceeds are in
Mortgagee’s sole judgment insufficient to restore and rebuild the
Collateral, then Mortgagor shall deposit upon demand the shortfall
with Mortgagee; (v) that the excess of said insurance proceeds
above ‘the amount necessary to complete such restoration or
rebuildirg, if any, shall be applied without prepayment premium as
a credit wurén any portion, as selected by Mortgagee, of the
indebtedness recured hereby; (vi) construction and completion of
restoration and czbuilding of the Collateral can, in Mortgagee's
judgment, be complated--and are in fact completed--within 10 months
of the casualty, ir accordance with plans, specifications and
drawings submitted ‘ro<and approved by Morigagee, which plans,
specifications and draw!ugs shall not be substantially modified,
changed or revised witlout the Mortgagee's prior written consent
and shall be in confortiitv with all governmental regulation,
including (without limitatisn) building, zoning, land use and
environmental regulations; (vii) Mortgagee shall also have approved
all general or prime contractors and all subcontractors, and the
general contract or contracts the liortgagor proposes to enter into
with respect to the restoration and cebuilding; (viii) any and all
monies which are made available for restoration and rebuilding
hereunder shall be disbursed through Morcyagee or a title insurance
and trust company satisfactory to Mortyagee, in accordance with
prudent construction lending practice, inclucing, if requested by
mortgagee, monthly contractors’ sworn statemerts, lien waivers and
title insurance date-downs, and the provisicii-of payment and
performance bonds by Mortgagor, or in any other winier approved by
Mortgagee in Mortgagee's sole discretion; (ix) all !ecases with any
tenants for any part of or space in the Premises which had been
signed or were in effect on the date immediately precediu; the date
of the damage or destructicn expressly provide that thev are to
remain in effect, and may not be (and in fact are not) terminated
notwithstanding such damage or destruction as long as the cariaged
premigses are substantially restored within 15 months after such
damage or destruction and (x) the insurer shall waive all right of
subrogation it may have after payment of the insurance proceeds to

Mortgagee.

The Mortgagor hereby irrevocably authorizes and empowers the
Mortgagee, in its discretion, to settle, compromise and adjust any
and all claims or rights under any insurance policy maintained by
the Mortgagor relating to the Collateral. In the event of
foreclosure of this Mortgage or other transfer of title to the
Premises in extinguishment of the indebtedness secured hereby, all

)
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right, title and interest of the Mortgagor in and to any insurance
policies then in force shall pass to the purchaser or grantee.
Nothing contained in this Mortgage shall create any responsibility
or obligation on the Mortgagee to collect any amounts owing on any
insurance policy or resulting from any condemnation, to rebuild or
replace any damaged or destroyed Improvements or other Collateral
or to perform any other act hereunder,

8. Emingn;_ngmain. In case the (Collateral, or any part or
interest in any thereof, is taken by condemnation, the Mortgagee is
hereby irrevocably authorized and empowered to collect and receive
all compensation and awards of any kind whatsoever (referred to
collectively herein as "Condemnation Awards") which may be paid for
any properry taken or for damages to any property not taken (all of
which the Mbrtgagor hereby asgigns to the Mortgagee), and all
Condemnation Awards 8o received shall be forthwith applied by the
Mortgagee, as it may elect in itse sole and unreviewable discretion,
to the prepayment of the Note or any other Liabilities, or to the
repair and restor:ztion of any property so taken or damaged. The
Mortgagor hereby erpowers the Mortgagee, in the Mortgagee's
absolute discretion without regard to the adequacy of its security,
to settle, compromise auno adjust any and all claims or rights
ariging under any conderwation or eminent domain proceeding

relating to the Collateral cr any portion thereof.

9. a8, The Mortgagor will at all
times fully comply with, and cause the Collateral and the use and
condition thereof fully to comply with, all federal, state, county,
municipal, 1local and other goverrnmental statutes, ordinances,
requirements, regulations, rules, ordeis and decrees of any kind
whatsoever that apply or relate to the Mcrtigagor or the Collateral
or the use thereof, and will observe and rompiy with all conditions
and requirements necessary to preserve and extend any and all
rights, licenses, permit3, privileges, franchises and concessions
{including, without limitation, those relatiny <o land use and
development, landmark preservation, construction, access, water
rights and use, noise and pollution) which are applicable to the
Mortgagor or have been granted for the Collateral’ or the use

thereof.

10. ! . The Mortgagor will not suffer or
permit any mechanice' lien under the laws of the State of Illinois
or other lien, charge or encumbrance of any kind to attach to the
Premises or any part thereof unless such lien shall firat be wholly

waived as against this Mortgage.

11. continuing Priority. The Mortgagor will: pay such fees,
taxes and charges, execute and file {(at the Mortgagor’'s expense)
such financing statements, c¢btain such ackncewledgements or
consents, notify such obligors or providers of services and
materials and do all such other acts and things as the Mortgagee
may from time to time request to establish and maintain a valid and
perfected first and prior lien on and security interest in the
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Collateral and tc provide for payment to the Mortgagee directly of
all cash proceeds thereof, with the Mortgagee in possession of the
Collateral to the extent it requests; maintain its executive office
and principal place of business at all times at the address shown
above; keep all of its books and records relating to the Collateral
on the Premises or at such address; keep all tangible Collateral on
the Real Estate except as the Mortgagee may otherwise consent in
writing; make notations on its bocks and records sufficient to
enable the Mortgagee, as well as third parties, to determine the
interest of the Mortgagee hereunder; and not collect any renta or
the proceeds of any of the Leases or Intangibles more than 30 days
before the same shall be due and payable except as the Mortgagee

may otherwise consent in writing.

12.7 Ytilities. The Mortgagor will pay all utility charges

-

incurred in zonnection with the Collateral and maintain all utility
services available for use at the Premises.

13. Contric: Maintenance: Other Agreementg. The Mortgagor
will, for the benefir of the Mortgagee, fully and promptly perform

each obligation and'sallsfy each condition imposed on it under any
Contract for Sale, Contract for Comnstruction, Lease, Intangible or
other agreement so that there will be no default thereunder and so
that the persons (other tlawn the Mortgagor) obligated thereon shall
be and remain at all times okligated to perform for the benefit of
the Mortgagee; and the Mortgagor will not permit to exist any
condition, event or fact which could allow or serve as a basis or
justification for any such persoci to avoid such performance.

14. Listeral. The Mortgagor shall
keep, observe, perform and comply with 4ll covenants, conditions
and restrictions affecting the Premisez, anv operating agreements
or other writings relating to the Colla:eral, and all leases,
instruments and documents relating therete- or evidencing or
securing any indebtedness secured thereby.

1S. No Assignments: Puture Leases. The Mortgagor will not

cause or permit any Rents, issues, profits, Leases, Contracts for
Construction, Contracts for Sale, or other contracts rzeiating to
the Premises, or any interest in any thereof, to be ~assigned,
transferred, conveyed, pledged or disposed of, to any parcy other
than the Mortgagee without firat obtaining the express wviitten
consent of the Mortgagee thereto. In addition, the Mortgagor shall
not cause or permit all or any portion of or interest in the
Premises or the Improvements to be leased (that word having the
same meaning for purposes hereof as it does in the law of landlord
and tenant) directly or indirectly to any person, except pursuant
to written leases approved by the Mortgagee or expressly permitted
under the Loan Agreement. Each such lease shall contain, at the
Mortgagee’s election, either (i) a provision to the effect that the
tenant shall, at the requeast of the Mortgagee, deliver to the
Mortgagee an instrument, in form and substance satisfactory to the
Mortgagee, in which the tenant agrees that no action taken by the
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Mortgagee to enforce this Mortgage by foreclosure, or by accepting
a deed in lieu of foreclosure, or by resorting to any other
remedies available to the Mortgagee, shall terminate the lease or
invalidate any of the terms thereof and that tenant will attorn to
the Mortgagee, to the purchaser at a foreclosure sale, or to a
grantee in a voluntary conveyance, and will recognize such entity
as landlord for the balance of the term of the lease, providing
that the Mortgagee will agree with the tenant that, as long as the
tenant is not in default under any of the terms of its lease, the
tenant’s possession will not be disturbed by the Mortgagee, or (11)
a subordination clause providing that the lease and the interest of
the lemszc in the demised real estate are in all respects subject
and subordinate to this Mortgage; provided, however, that in the
event any such lease fails for any reason to contain either of such
provisions, «n proceeding by the Mortgagee to forecliose thie
Mortgage, or a<tion by way of its entry into possession after any
Default hereunder, shall in or of itself operate to terminate such
lease unless thé Mortgagee expressly requests such relief in
writing, but the praceding provisions of this Section 15 shall
never be construed as-&dubordinating this Mortgage to any such lease

or any other lease.

16. Financial and ©Oxher Reporting. The Mortgagor shall
deliver to the Mortgagee all sguch financial and other statements
and reports as, and at the respective times, required by the
provisions of the Loan Agreement. 'The Mortgagor agrees to permit
the Mortgagee and its agents, at reasonable times and intervals, to
inspect and audit the Mortgagor'’'s records relating to the Premises

for any reascnable purpose.

17. Collectiong. Until such tise ac. the Mortgagee shall
notify the Mortgagor of the revocation of such power and authority,
the Mortgagor will, at its own expense, endeavec to collect, as and
when due, all amounts due with respect to any of ‘b2 Rents, Leases,
Contracts for Sale, Intangibles and other Collaterul, including the
taking of such action with respect to such collection as the
Mortgagee may reasonably regquest, or, in the absence of such
request, as the Mortgagor may deem advisable. (While xeséiving the
right to revoke such power and authority at anytime, ‘3L 'is the
Mortgagee'c present intention not to revoke such authority unless
an Event of Default or Unmatured Event of Default {as defiied in
the Loan Agreement] should occur or the Mortgagee is made to feel
insecure concerning any of the Liabilities or performance under the
Loan Agreement or any of the Loan Papers.) The Mortgagee, however,
may, at any time, whether before or after any revocation of such
power and authority or the maturity of any of the Liabilities,
notify any parties obligated on any of the Rents, Leases, Contracts
for Sale, Intangibles and other Collateral to make payment to the
Mortgagee of any amounts due or to become due thereunder and
enforce collection of any of the Rents, Leases, Contract for Sale,
Intangibles or other Collateral by suit or otherwise and surrender,
release or exchange all or any part thereof, or compromise or
extend or renew for any period (whether or not longer than the
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original period) any indebtedness thereunder or evidenced thereby.
Upun request of the Mortgagee, the Mortgagor will, at its own
expense, notify any parties cbligated on any of the Rents, Leases,
Contracts for Sale, Intangibles or other Collateral to make payment
to the Mortgagee of the amounts due or to become due thereunder.
Except as the Mortgagee may otherwise consent in writing, the
Mortgagor will forthwith, upon receipt, transmit and deliver to the
Mortgagee, in the form received, all cash, checks, drafts, chattel
paper and other instruments or writings for the payment of money
(properly endorsed, where required, so that such items may be
collected by the Mortgagee) which may be received by the Mortgagor
at any time in full or partial payment or otherwise as proceeds of
any of tihe Collateral. Any such items which may be received by the
Mortgago:r will not be commingled with any other of its funds or
property; »ut will be held separate and apart frcm its own funds or
property and‘upon express trust for the Mortgagee until delivery is
made to the lurtgagee. Nothing in the preceding portions of this
Section 17 shali be deemed to limit or restrict in any way any of
the Mortgagor’'s{ cbligations (including, without limitation, the
obligation to deposit all Project Revenue in the Project Account)
or any of the Mortgzoce's rights set out in the Loan Agreement.
The Mortgagee is authurized to endorse, in the name of the
Mortgagor, any item, howsnever received by it, representing any
payment on or other proceads (including insurance proceeds) of any
of the Collateral and to endcrse and deliver, in the name of the
Mortgagor, any instrument, | chattel paper or other item of
Collateral held by the Mortgage: hereunder, in connection with the
sale or collection of Collateral,

18, ' . If the Mortgagor fails to pay
or perform any of its obligations nzrein contained (including
payment of expenses of foreclosure and <ourt costs), the Mortgagee
may (but need not), as agent or attorney-in-fact of the Mortgagor,
after giving the Mortgagor notice of ite irrention to do so (no
such notice need be given after the occurrence nf-a Default), make
any payment or perform (or cause to be performed) any obligation of
the Mortgagor hereunder, in any form and manner deened expedient by
the Mortgagee, and any amount so pald or expended (plus reasonable
compensation to the Mortgagee for its out-of-pocket  and other
expensee for each matter for which it acte under this Mortgage),
with interest thereon at the rate applicable after macurity as
provided in the Note, shall be added to the principal debt irareby
secured and shall be repaid to the Mortgagee upon demand. By way
of illustration and not in limitation of the foregoing, the
Mortgagee may (but need not) do all or any of the following: make
payments of principal or interest or other amounts on any lien,
encumbrance or charge on any of the Collateral; complete
construction; make repairs; collect rents; prosecute collection of
the Collateral or proceeds thereof; purchase, discharge, compromise
or settle any tax lien or any other lien, encumbrance, suit,
proceeding, title or claim thereof; contest any tax or assessment;
and redeem from any tax sale or forfeiture affecting the Premises.
In making any payment or securing any performance relating to any
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cbligation of the Mortgagor hereunder, the Mortgagee shall {as long
as it acts in good faith) be the sole judge of the legality,
validity and amount of any lien or encumbrance and of all other
matters necessary to be determined in satiefaction thereof. No
such action of the Mortgagee shall ever be considered as a waiver
of any right accruing to it on account of the occurrence of any
matter which constitutes a Default (detined hereinafter).

19. Subrogation. To the extent that the Mortgagee, on or
after the date hereof, pays any sum due under any provisilon of law
or any instrument or document creating any lien prior or superior
to the Zien of this Mortgage, or the Mortgagor or any other person
pays any cuch sum with the proceeds of the Loan, the Mortgagee
shall have and be entitled to a lien on the Collateral equal in
priority tr the lien discharged, and the Mortgagee shall be
subrogated t0; .and receive and enjoy all rights and liens
possessed, held oi enjoyed by, the holder of such lien, which shall
remain in existe‘ce and benefit the Mortgagee in securing the

Liabilities.

20. Hazardous Matarialsm. The Borrower hereby represents and
warrants that neither the dortgagor nor, to the best knowledge ot

the Mortgagor, any other pzrson {except for such matters as are
expressly described in the Lav Engineering Report) has ever caused
or permitted any Hazardous Material to be placed, held, located or
disposed of on, under or at the Premises or the Land or any part
thereof or into the atmosphere or any watercourse, body of water or
wetlands, or any other real property irgally or beneficially owned
(cr any interest or estate in which i owned) by the Mortgagor
(including, without limitation, any prop2rty owned by a land trust
the beneficial interest in which is owned, /in whole or in part, by
the Borrower), and neither the Premises, thz Land, any part of
either thereof, nor any other real property legolly or beneficially
owned (or any interest or estate in which is owrerl) by the Trust or
the Mortgagor (including, without limitation, any property owned by
a land trust the beneficial interest in which is ownad. in whole or
in part, by the Borrower) has ever been used (wh:ther by the
Mortgagor or, to the best knowledge of the Mortgagor, uy 2ny other
person) as a treatment, storage or disposal (whether perméenent or
temporary) site for any Hazardous Material. Mortgagoyr. lLsreby
covenants that it will not cause or permit any Hazardous Material
ever to be placed on or under, or to escape, leak, seep, spill or
be discharged, emitted or released from, the Premises or any part
thereof. Mortgagor hereby indemnifies the Mortgagee and agrees to
hold the Mortgagee harmless from and against any and all losses,
liabilities, damages, injuries, costs, expenses and claims of any
and every kind whatsoever (including, without limitation, court
costs and attorneys’ fees) which at any time or from time to time
may be paid, incurred or suffered by, or asserted against, the
Mortgagee for, with reapect to, or as a direct or indirect result
of, the presence on or under, or the escape, seepage, leakage,
spillage, discharge, emiseion or release from, the Premises or into
or upon any land, the atmosphere, or any watercourse, body of water
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or wetland, of any Hazardous Material (including, without
limitation, any losses, liabilities, damages, injuries, costs,
expenses or claims asserted or arising under the Comprehensive
Environmental Response, Compensation and Liability Act, any so-
called "Superfund" or "Superlien" law, or any other Federal, state,
local or other statute, law, ordinance, code, rule, regulation,
order or decree regulating, relating to or imposing liability or
standards of conduct concerning any Hazardous Material)} except to
the extent such presence, escape, leakage, spillage, discharge,
emigsion or release occurg as a result of an act by Mortgagee after
acceptance of title to the Premises by Mortgagee pursuant to a
foreclosure of the lien of this Mortgage; and the provisions of and
undertakings and indemnification set out in this sentence shall
survive tlie-satisfaction and release of this Mortgage and the
payment and sxztisfaction of the Liabilities, and shall continue to
be the persona! liability, obligation and indemnification of the
Mortgagor, bindirg upon the Mortgagor, forever, The provisions of
the preceding eentence shall govern and control over any
inconsistent provision of this Mortgage or any other of the Loan
Papers. For purposes of this Mortgage, "Bazardous Material" means
and includes: any hazavdous substance or any pollutant or
contaminant defined ae_ such in (or for purposes of) the
Comprehensive Environmental Response, Compensation, and Liability
Act, any so-called "Superfuni*® or "Superlien” law, the Toxic
Substances Control Act, or any other PFederal, state or local
statute, law, ordinance, code, rulsz, regulation, order or decree
regulating, relating to, or impusing liability or standards of
conduct concerning, any hazardous, toxic or dangerous waste,
substance or material, as now or at any time hereafter in effect;
petroleum or any petroleum byproduct or distillate; any underground
storage tank; asbestos; poly-chlorinated ‘oiphenyls; and, any other
hazardous, toxic or dangerous, waste, substanc? or material.

21. [Intentionally omitted.]

22. ! Mortgagor may contest or

object to the legal validity or amount of any tax or ary nechanics’
or materialmen’s lien on the Premises on and subjcii to the
following conditions: (i} After having given Mortgagee 2t least
five business days’ prior written notice of its intencimn to
institute such proceedings, Mortgagor shall in good faitlh ‘have
instituted appropriate legal proceedings with respect thereto, the
pendency of which shall have the legal effect of staying the
effectiveness and enforcement of such taxes or lien (as the case
may be) and any and all other remedies relating thereto which may
affect the Premises or the title thereteo, and Mortgagor shall at
all times thereafter prosecute such proceedings diligently and in
good faith to completion; (ii) Mortgagor shall either (A) have duly
paid the full amount of the tax or lien under protest or (B) have
fully bonded over or title-insured over such tax or lien to
Mortgagee's full satisfaction, and (iii) Mortgagee shall have
notified Mortgagor that Mortgagee is satisfied that the validity,
pricrity, wvalue and utility of its lien and security interest on
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and in the Collateral will not be adversely affected by such
contest, objection or proceedings.

II. DEFAULT, REMEDIES

The Mortgagor and the Mortgagee hereby agree further as
follows:

1. Defaults: Acceleration. The occurrence of any of
following shall constitute a "Default” hercunder: (a) any failure
of the Mortgagor timely to make any payment of any principal on, or
of interest or any other amount under, the Note; (b) any other
default  c¢r failure of the Mortgagor timely and properly to perform
any of its'other obligations, hereunder or under the Note, the Loan
Agreement oOr any of the Security Documents; (c) the dissolution,
termination, rankruptcy, insolvency, reorganization or arrangement
of the Borrower, or the institution of any legal case or proceeding
in which the reijzf requested includes a declaration of any of the
foregoing; (d) d:nage to, or the destruction of, all or any
substantial part of {he Premises, unless insurance proceeds which,
in the Mortgagee’s jucdament, and sufficient fully to pay all costs
of completely replacing and restoring the same, are collected or
have been acknowledged by <he insurer to be payable and are in the
process of collection; (e} rnz commencement of proceedings for the
condemnation, or taking bv -eminent domain, of all or any
substantial part of the Premises; or, (f) the occurrence of any
Event of Default under the Loan Agreement. With respect to any
occurrence which constitutes a Defrult under clauses (a), (b) or
(f) of the preceding sentence solely because it constitutes a
default under another document, any grace or cure perlod applicable
thereto under such other document (and only such grace or cure
period, if any) shall alsoc be applicable tliereto hereunder. Upon
the occurrence of any Default, the entire indektedness evidenced by
the Note and all other Liabilities, together wi:h interest thereon
at the rate applicable after maturity as prcviied in the Note,
shall, at the option of the Mortgagee, notwithstanding any
provisions thereof and without demand or notice of anv kind to the
Mortgagor or to any other person, become and be immediatiely due and

payable.
2. Remedies Cumulative. No remedy or right of the Mortgagee

hereunder or under the Note, the Loan Agreement or any- other
Security Documents or otherwise, or available under applicable law,
shall be exclusive of any other right or remedy, but each such
remedy or right shall be in addition to every other remedy or right
now or hereafter existing under any s8such document or under
applicable law. No delay in the exercise of, or omission to
exercise, any remedy or right accruing on any Default shall impair
any such remedy or right or be construed to be a waiver of any such
Default or an acgquiescence therein, nor shall it affect any
subsequent Default of the same or a different nature. Every such
remedy or right may be exercised concurrently or independently, and
when and as often as may be deemed expedient by the Mortgagee. All
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obligations of the Mortgagor, and all rights, powere and remedies
of the Mortgagee, expressed herein shall be in addition to, and not
in limitation of, those provided by law or in the Note or the Loan
Agreement or the Security Documents or any other written agreement
or instrument relating to any of the Liabilities or any security

therefor,

.

3‘
The Mortgagor hereby waives all right to the possession, income,

and rents of the Premises from and after the occurrence of any
Default, and the Mortgagee is hereby expressly authorized and
empowered, at and following any such occurrence, to enter into and
upon ara. take possession of the Premises or any part thereof, to
complete zny construction in progrese thereon at the expense of the
Mortgager, to lease the same, to collect and receive all Rents and
to apply the o2me, less the necessary or appropriate expenses of
ccllection therenf, either for the care, operation and preservation
of the Premiges ur, at the election of the Mortgagee in its sole
and unreviewable discretion, to a reduction of such of the
Liabilities in such  crder as the Mortgagee may elect. The
Mortgagee, in addition -to the rights provided under the Loan
Agreement, is also hereny granted full and complete authority to
enter upon the Premiges, ¢mploy watchmen to protect the Goods and
Improvements from depredaticn ¢o¢ injury and to preserve and protect
the Collateral, and to continue any and all outstanding contracts
for the erection and completion ¢f mprovements to the Premises, to
make and enter into any contiscts and obligations wherever
necegsary in its own name, and ty pey and discharge all debts,
obligations and liabilities incurred Crereby, all at the expense of
the Mortgagor. All such expenditures Ly the Mcrtgagee shall be
Liabilities under this Mortgage for =il nurposes, Upon the
occurrence of any Default, the Mortgagee miy also exercige any or
all rights or remedies under the Loan Agreement ~including, without
limitation, disbursement of the undisbursed ba-an:e of the Note to
complete buildings and improvements or perform cliigations of the

Mortgagor under any Contract for Sale.

4. Upon the occurrensze- of any

Default, the Mortgagee shall alsc have the right, immediatzly or at
any time thereafter (ia Mortgagee's sole discretion), to foreclose
this Mortgage. Upon the filing of any complaint for that pucpose,
the court in which such complaint is filed shall, upon application
of the Mortgagee or at any time thereafter, either before or after
foreclosure sale, and without notice to the Mortgagor or to any
person claiming under or through the Mortgagor and without regargd
to the solvency or insolvency at the time of such application of
any person then liable for the payment of any of the Liabilities,
without regard to the then value of the Premises or whether the
same shall then be occupied, in whole or in part, as a homestead,
by the owner of the equity of redemption, and without regarding any
bond from the complainant in such proceedings, appoint a receiver
for the benefit of the Mortgagee (and Mortgagor hereby irrevocably
and unconditionally agrees and consents to the appolintment of any
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such receiver that the Mortgagee may designate or request or that
such court may appoint), with power to take possession, charge, and
control of the Premises, to lease the same, to keep the buildings
thereon insured and in good repair, and to collect all Rents during
the pendency of such foreclosure suit and during any period from
the end of the redemption period up to and including the date which
is 30 days after the confirmation of sale. The court may, from
time to time, authorize said receiver to apply the net amounts
remaining in his hands, after deducting reasonable compensation for
the recelver and his counscl as allowed by the court, in payment
(in whole or in part) of any or all of the Liabilities, including
without limitation the following, in such order of application as
the Mortgagee in its sole and unreviewable discretion may elect:
(i) amountz due upon the Note, (ii) amounts due upon any decree
entered in &ny suit foreclosing this Mortgage, (iii) costs and
expenses (including, without limitation, attorneys’ fees and
expenses) of fareclosure and litigation upon the Premises, (iv)
insurance premiurs, repairs, taxes, special assessments, water
charges and interesi, penalties and costs, in connection with the
Premises, (v) any otiier lien or charge upon the Premises that may
be or become supericr to the lien of this Mortgage, or of any
decree foreclosing the same and (vi) all moneys advanced by the
Mortgagee to cure or attempt to cure any default by the Mortgagor
in the performance of any ciiigation or condition contained in the
Loan Agreement, the Security Documents or this Mortgage or
otherwise, to protect the security hereof provided herein, in the
Loan Agreement or in any of the Security Documents, with interest
on such advances at the interest rote applicable after maturity
under the Note. The overplus of (he proceeds of sale, if any,
shall then (to the fullest extent permitied by applicable law) be
paid to the Mortgagor upon its written request (and, if not
permitted by law to be paid to the Mortgagnr, such overplus shall
be paid and applied as required by applicable iaw). This Mortgage
may be foreclosed once against all, or succedsively against any
portion or portions, of the Premises, as the Murioagee may elect,
until all of the Premises have been foreclosed igeinst and sold.
In case of any foreclosure of this Mortgage (or the commencement of
or preparation therefor) in any court, all expenses Of every kind
paid or incurred by the Mortgagee for the enforcement, protection
or collection of this security, including court costs, attorneys’
fees, stenographers’ fees, costs of advertising, and costs cf title
insurance and any other documentary evidence of title, shall be

paid by the Mortgagor.

5 If any Default occurs,

then, whether before or after institution of legal proceedings to
foreclose the lien of this Mortgage or before or after the sale
thereunder, the Mortgagee shall be entitled, in its discretion, to
do all or any of the following: (i) enter and take actual
poesession of the Premises, the Rents, the Leases and other
Collateral relating thereto or any part thereof personally, or by
its agents or attorneys, and exclude the Mortgagor therefrom; (il)
with or without process of law, enter upon and take and maintain
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possession of all of the documents, books, records, papers and
accounts of the Mortgagor relating thereto; (iii) as attorney-in-
fact or agent of the Mortgagor, or in its own name as mortgagee and
under the powers herein granted, hold, operate, manage and control
the Premises, the Rents, the Leases and other Collateral relating
thereto and conduct the businesa, if any, thereof either personally
or by its agente, contractors or nominees, with full power to use
such measures, legal or eguitable, as in its discretion or in the
discretion of its successors or assigns may be deemed proper or
necegsary to enforce the payment of the Rents, the Leases and other
Collateral relating thereto (including actions for the recovery of
rent, actions in forceable detainer and actions in distress of
rent); (4v) cancel or terminate any Lease or sublease for any cause
or on any ground which would entitle the Mortgagor to cancel the
game; (v) clioct to disaffirm any Lease or sublease made subsequent
hereto or subordinated to the lien hereof; (vi) make all necessary
or proper repal-3, decoration, renewals, replacements, alverations,
additions, bettérnents and improvements to the Premises that, in
its discretion, may-seem appropriate; (vii) insure and reinsure the
Collateral for all rieks incidental to the Mortgagee's possession,
operation and managenment thereof; and (viii) receive all such Rente
and proceeds, and perfoim such other acts in connection with the
management and operation of the Collatersl, as the Murtgagee in ite
discretion may deem proper, ) the Mortgagor hereby granting the
Mortgagee full power and auticrity to exercise each and every cne
of the rights, privileges and pocwars contained herein at any and
all times after any Default without notice to the Mortgagor or any
other person. The Mortgagee, in the exercigse of the rights and
powers conferred upon it hereby, shali have full power to use and
apply the Rents to the payment of or on account of the following,
in such order as it may determine: {d@)- to the payment of tre
operating expenses of the Premises, irciuding the cost of
management and leasing thereof (which shall “include reasonable
compensation to the Mortgagee and its agents or contractors, if
management be delegated to agents or contractors, xnd it shall also
include lease commigsions and other compensation and expenses of
seeking and procuring tenants and entering ‘Jnto Leases),
established claims for damages, if any, and premiums on insurance
hereinabove authorized; (b) to the payment of taxes, Crar3es and
special assessments, the costs of all repairs, decurating,
renewals, replacements, alterations, additions, Dbetterments and
improvements of the Collateral, including the cost from time to
time of installing, replacing or repairing the Collateral, and of
placing the Collateral in such condition as will, in the judgment
of the Mortgagee, make it readily rentable; and (¢} to the payment

of any Liabilities.
6. Personal Property. Whenever there exists a Default

hereunder, the Mortgagee may exercise from time to time any rights
and remedies available to it under applicable law upon default in
payment of indebtedness. The Mortgagor shall, promptly upon
request by the Mortgagee, assemble the Collateral and make it
available to the Mortgagee at such place or places, reasonably

/
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convenient for both the Mortgagee and the Mortgagor, as the
Mortgagee shall deaignate. Any notification required by law of
intended disposition by the Mortgagee of any of the Collateral
shall be deemed reasonably and properly given if given at least
five days before such disposition. Without limiting the foregoing,
whenever there exists a Default hereunder, the Mortgagee may, with
respect to so much of the Collateral as is personal property under
applicable law, to the fullest extent permitted by applicable law,
without further notice, advertisement, hearing or process of law of
any kind, (i) notify any person obligated on the Collateral to
perform directly for the Mortgagee its obligations thereunder, (ii)
enforce collection of any of the Collateral by suit or otherwise,
and surcernder, release or exchange all or any part thereof or
compromiss nr extend or renew for any period (whether or not longer
than the criginal period) any obligations of any nature of any
party with «egpect thereto, (iii) endorse any checks, drafts or
other writings . ir. tne name of the Mortgagor to allow collection of
the Collateral,  {iv) take control of any proceeda of the
Collateral, (v) enier upon any premises where any of the Collateral
may be located and rake possession of and remove such Collateral,
{vi) sell any or all of the Collateral, free of all rights and
claime of the Mortgagor therein and thereto, at any public or
private sale, and (vii} bhid for and purchase any or all of the
Crllateral at any such sale. Any proceeds of any disposition by
the Mortgagee of any of the Collateral may be applied by the
Mortgagee to the payment of sxxpenses in connection with the
Collateral, including attorneys’ -fees and legal expenses, and any
balance of such proceeds shall be zrplied by the Mortgagee toward
the payment of such of the Liabililles and in such order of
application as the Mortgagee may from tim? to time, in ite sole and
unreviewable discretion, elect. The Morigagee may exercise from
time to time any rights and remedies available to it under the
Uniform Commercial Code or other applicable lsw as in effect from
time to time or otherwise available to it uader applicable law.
The Mortgagor hereby expressly waives presentmeri, demand, notice
of dishonor, protest and notice of protest in councction with the
Note and, to the fuilest extent permitted by applicakle law, any
and all other notices, demands, advertisements, hearirgs or process
of law in connection with the exercise by the Mortgager ~f any of
its rights and remedies hereunder. The Mortgagor — hereby
constitutes the Mortgagee its attorney-in-fact with full powsr of
substitution to take possession of the Collateral upon any Default
and, as the Mortgagee in its sole discretion deems necessary or
proper, to execute and deliver all instruments required by the
Mortgagee to accomplish the disposition of the Collateral; this
power of attorney is a power coupled with an interest and is
irrevocable while any of the Liabilities are outstanding.

7. Performance of Contracts. The Mortgagee may, in its sole

discretion at any time after the occurrence of a Default, notify
any person obligated to the Mortgagor under or with respect to any
Intangible, any Contract for Sale or any Contract for Construction
of the existence of a Default, require that performance be made
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directly to the Mortgagee at the Mortgagor's expense, and advance
such sums as are necessary or appropriate to satisfy the
Mortgagor‘’s obligations thereunder; and the Mortgagor agrees to
cooperate with the Mortgagee in all ways reascnably requested by
the Mortgagee (including the giving of any notices requested by, or
joining in any notices given by, the Mortgagee) to accomplish the

foregoing.

8. No Liability on Mortgagee. Notwithstanding anything

contained in this Mortgage, the Mortgagee shall not be obligated to
perform or discharge, and does not undertake to perform or
discharge, any obligation, duty or liability of the Mortgagor,
whether ‘under this Mortgage, under any of the Leases, under any
Intangible, under any Contract for Construction, under any Contract
for Sale or. ntherwise, and the Mortgagor shall and does herehy
agree to indempify against and hold the Mortgagee harmless of and
from: any and 211 1liabilities, losses or damages which the
Mortgagee may incur or pay under or with respect to any of the
Collateral or unuer or by reason of 1its exercise of rights
hereunder; and any and 211 claime and demands whatsoever which may
be asserted against ic hv reason of any alleged obligations or
undertakings on its part tc perform or discharge any of the terms,
covenants or agreements con:iained in any of the Collateral or in
any of the contracts, docurents or instruments evidencing or
creating any of the Collatezui. The Mortgagee shall not have
responsibility for the control, care, management or repair of the
Premises or be responsible or lie:tle for any negligence in the
management, operation, upkeep, repzir or contrel of the Premises
resulting in losa, injury or deatli " to any tenant, licensee,
employee, stranger or other person. No- Jiability shall be enforced
or asserted against the Mortgagee 1in itz exercise of the powers
herein granted to it, and the Mortgagor expressly waives and
releases any such liability. Should the Moituagee incur any such
liability, loss or damage under any of the Leasss or under or by
reason hereof, or in the defense of any claims or demands, the
Mortgagor agreea to reimburse the Mortgagee immediatzly upon demand
for the full amount thereof, including costs,  expenses and

attorneys’ fees,
III. GENERAL

1. Permitted Acts. The Mortgagor agrees that, waithout
affecting or diminishing in any way the liability of the Mbrtgagor
or any other person (except any person expressly released in
writing by the Mortgagee) for the payment or performance of any of
the Liabilities or for the performance of any obligation contained
herein or affecting the lien hereof upon the Collateral or any part
thereof, the Mortgagee may at any time and from time to time,
without notice to or the comsent of any person, do any or all of
the following: release any pergon liable (whether directly or
indirectly, primarily or secondarily, or otherwise) for the payment
or performance of any of the Liabilities; extend the time for, or
agree to alter the terms of payment of, any indebtedness under the
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Note or any of the Liabilities; modify or waive any obligation or
performance; subordinate, modify or otherwise deal with the lien
hereof; accept additional security of any kind; release any
Collateral or other property securing any or all of the
Liabilities; make releases of any portion of the Premises (it ie
expressly contemplated that the Mortgagee will, from time to time
on satisfaction of the conditiona set out in Section 3(b) of this
Article III, release one or more Units (defined for purposes hereof
as defined in the Loan Agreement] from the lien of this Mortgage);
consent to the making of any map or plat of the Premiges; consent
to the creation of a condominium regime on all or any part of the

Premises or the submission of all or any part of the Premises to
the provisions of the Illinois Condominium Act or any similar

provisions- of law, or to the creation of any easements on the
Premises ¢r of any covenants restricting the use oOr occupancy
thereof; or ‘exercise or refrain from exercising, or walve, any

right the Mortgigee may have.

2. Suits and rroceedipgs. The Mortgagor agrees to indemnify
the Mortgagee, and rhold the Mortgagee harmless, from and against
any and all losses, Garages, costs, expenses and claims of any kind
whatsoever (including, without limitation, attorneye’ fees) which
the Mortgagee may pay c=z-incur in connection with any suit or
proceeding in or to which-rie Mortgagee may be made or become a
party, which suit or procecding does or may affect all or any
portion of the Collateral or the »alue, use or operation thereof or
this Mortgage or the validity, enforceability, lien or priority
hereof or of any of the Liabilitiet nr indebtedness secured hereby.

3. Loan Agreement: Constructiou Moxtgade: Obligatory Future
Advances.

(a) The Mortgagor covenants tnat it will timely and
fully perform and satisfy all the cexms, covenante and
conditions of the Loan Agreement.

{b) The Mortgagor covenants and agyees that, in
accordance with the provisions of the Loan Agre:zment, all of
the funds advanced and to be advanced thereunder uave been and
will be used exclusively to pay the costs of the coasfrruction
of improvements on the Land {including the acquisition nost of
the Land and the Improvements presently situated thereupon),
and other costs permitted to be incurred under the Loan
Agreement and that this instrument constitutes a "Construction
Mortgage® within the meaning of Section 9.313(1) (¢) of the
Illinois Uniform Commercial Code. All advances and
indebtedness arising or accruing under the Loan Agreement from
time to time, whether or not the total amount thereof may
exceed the Loan Amount or the face amount of the Note, shall
be secured hereby to the same extent ag though said Loan
Agreement were fully incorporated in thie Mortgage. If there
shall be any inconsistency between provisions of this Mortgage
and the Loan Agreement or any other Loan Document, the
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Mortgagee shall have the option of determining which of such
inconsistent provisions shall prevail.

{(c} This Mortgage is granted to secure future advances
and loans from the Mortgagee to or for the benefit of the
Mortgagor or its successors and aesigns or the Premises, as
provided in the Loan Agreement, and costs and expenses of
enforcing the Mortgagor’s obligations under this Mortgage, the
Loan Papers and the Loan Agreement, All advances,
disbursements or other payments required by the Loan Agreement
are obligatory advances up to the credit limits established
thezein and shall, to the fullest extent permitted by law,
have priority over any and all mechanica’ liens and other
liens ~and encumbrances arising after this Mortgage I8

recorger.

(d) It<is contemplated that partial releases of thie
Mortgage will ke given as provided in the Loan Agreement or as
otherwise agreeZ to by the Mortgagee, but no such release (or
any other releace; shall affect the lien of this Mortgage on
the remainder of the Premises encumbered hereby. Mortgagee
agrees that it wili.daliver partial releases of the lien of
this Mortgage from tire to time strictly in accordance with

Section 7.4.1 of the Luun Agreement.

q, This

Mortgage, to the extent that it corveys, grants a security interest
in, or otherwise deals with persora’ property or with items of
personal property which are or may becer2 fixtures, shall alsc be
construed as a security agreement, @ud also as a financing
statement, under the Uniform Commerciali Coi2 as in effect in the
State of Illinois, with the Borrower and the Trust as Debtors {with
their respective addresses as set forth alcvel and with the
Mortgagee as Secured Party (with its address as P2t forth above).

5. Defeagance. Upcn full payment of all indebiedness secured
hereby and full payment, performance and satisfactica »f all the
Liabilities in accordance with their respective termz éud at the
time and in the manner provided, and when the Mortgagze has no
further obligation (whether contingent, conditional or otherwise)
to make any advance, disbursement or payment of any kind or to
extend any credit under or with reapect to the Loan Agreement, this
conveyance shall be null and void, and thereafter, upon demand
therefor, an appropriate instrument of quitclaim reconveyance or
release shall in due course be made by the Mortgagee to the
Mortgagor at the Mortgagor's expense (but the Mortgagor’s
undertakings and agreements set out in Article I, Section 20 above
shall survive any such reconveyance or release).

6. Notiges. Each notice, demand or other communication in
connectior with this Mortgage shall be in writing and shall bhe
deemed tc be given to and served upon the addressee thereof on the
first to cccur of (i} actual delivery to such addressee, (il) the
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second Business Day after the deposit thereof in the United States
maile, certified mail, first-class postage prepaid, or (iii) the
time such notice would be deemed to have been given if the
provisions of the Loan Agreement relating to notices were set out
here, in all such cases addressed to such addressee at its address
pet out above (and to the attention, in the case of a communication
to the Mortgagee, of Eric Bergwall, with a copy to Robert M.
Berger, c¢/0 Mayer, Brown & Platt, 190 South LaSalle Street,

Chicago, Illinois 60603 and in the case of a communication to the
Borrower, with a copy to David Glickstein, c/o 8chwartz, Cooper,
Greenberger & Krauss, Chtd., 180 North LaSalle Street, Suite 2700,
Chicago, Illinois 60601). By notice complying with thie section,
any paruy may from time to time designate a different address as
its address for the purpose of the receipt of notices hereunder.

7. SuCcés: : H . All provisions hereof
shall inure tc-_and bind the parties and thelr respective
successors, vendees and assigns; provided, however, that the
foregoing shall-uaot in any way limit, restrict or modify the
provisions of Article . I, Section 4 above. The word "Mortgagor"”
shall include all persorz claiming under or through the Mortgagor
and all persons liable for the payment or performance of any of the
Liabilities whether or not such persons shall have executed the
Note or this Mortgage. Wheraver used, the singular number shall
include the plural, the pluiel the singular, and the use of any

gender shall be applicable to ail genders.

8. . Thz Mortgagee shall be deemed to
have exercised reasonable care in the custody and preservation of
any of the Collateral in its possession i it takes such action for
that purpose as the Mortgagor requests-in writing, but failure of
the Mortgagee to comply with any such request shall not be deemed
to be {(or to be evidence of) a failure to exerciye reagonable care,
and no failure of the Mortgagee to preserve or yrotect any rights
with respect to such Collateral against prior parivies, or to do any
act with respect to the preservation of such Collateral not so
requested by the Mortgagor, shall be deemed a failure to exercise
reasonable care in the custody or preservation of sucn Collateral.

9. No. Obligation on Mortgagee. This Mortgage is  intended
only as security for the Liabilities. Anything herein o the
contrary notwithstanding, (i) the Mortgagor shall be and remain
liable under and with respect to the Collateral to perform all of
the obligations assumed by it under or with respect to each
thereof, (ii) the Mortgagee shall have no obligation or liability
under or with respect to the Collateral by reason or arising out of
this Mortgage and (iii) the Mortgagee shall not be required or

rligated in any manner to perform or fulfill any of the
obligations of the Mortgagor under, pursuant to or with respect to

any of the Collateral.

10. Wai . No delay on the
part of the Mortgagee in the exercise of any right or remedy shall
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operate as a waiver thereof, and no single or partial exercise by
the Mortgagee of any right or remedy shall preclude other or
further exercise thereof or the exercise of any other right or
remedy. No amendment, waiver or supplement in any way affecting
this Mortgage shall in any event be effective unless set out in a

writing signed by the Mortgagee.
11. : ; . This

Mortgage has been executed and delivered at Chicago, Illinois, and
gshall be construed in accordance with and governed by the laws of
the State of Illinois. Whenever possible, each provision of this
Mortgage hall be interpreted in such manner as to be effective and
valid under applicable law, but if any provision of this Mortgage
shall be rrohibited by or invalid under applicable law, such
provision shail be ineffective to the extent of such prohibition or
invalidity “cily, without invalidating the remainder of such
provision or the remaining provisions of this Mortgage, it being
the parties’ intention that this Mortgage and each provision hereof
be effective and enforced to the fullest extent permitted by
applicable law. The  Section headings used herein are for
convenience of reference unly, and shall not be deemed to be a part
of this Mortgage or be ronsidered in the interpretation, or

construction thereof.

12. . It being the desire and intention of the
parties hereto that this Mortgage and the lien hereof do not merge
in fee simple title to the Premiscs, it is hereby understood and
agreed that should the Mortgagee arguire an additional or other
interests in or to the Premises or tihe ownership thereof, then,
unlegg a contrary intent is manifepgled by the Mortgages as
evidenced by an express statement to thal effact in an appropriate
document duly recorded, this Mortgage and tlLe ilen hereof shall not
merge in the fee simple title, toward the erd that this Mortgage
may be foreclosed as if owned by a stranger- *c- the fee simple

title.

13. Mortgagee Not a Joint Vepturer or Parfner. Tie Mortgagor

and the Mortgagee acknowledge and agree that in no evenrt shall the
Mortgagee be deemed to be a partner or joint venturer with vhe Land
Trustee and the Borrower or with either of them. W.thout
limitation of the foregoing, the Mortgagee shall not be deened to
be such a partner or joint venturer on account of its becoming a
mortgagee in possession or exercising any rights pursuant to this
Mortgage or pursuant to any other instrument or document evidencing
or securing any of the Liabilities secured hereby, or otherwise.

14. Compliance with Illinois Mortgage Foreclosure Law.

(a) If any provision of this Mortgage is inconsistent
with any applicable provision of the Illinoie Mortgage
Foreclosure Law, 735 ILCS 5/15-1101 gt geg. (the "Aet"), the
provisions of the Act shall take precedence over the
provisions of this Mortgage, but shall not invalidate or
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render unenforceable any other provigion of this Mortgage that
can fairly be construed in a manner consistent with the Act.

(b) Without in any way limiting or restricting any of
Mortgagee’'s rights, remedies, powers and authorities under
this Mortgage, and in addition to all of such rights,
remedies, powers, and authorities, the Mortgagee shall alseo
have and may exercise any and all rights, remedies, powers and
authorities which the holder of a mortgage is permitted to
have or exercise under the provisions of the Act, as the game
may be amended from time to time. If any provieion of this
Mortgage shall grant to Mortgagee any rights, remedies, powers
or athorities upon default of the Mortgagor which are more
limired than the rights that would otherwise be vested in
Mortgagse under the Act in the absence of said provision,
Mortgases shall be vested with all of the rights, remedies,
powers and -authorities granted in the Act to the fullest

extent permicted by law.

{c) Withcut limiting the generality of the foregoing,
all expenses incuired by Mortgagee, to the extent reimbursable
under Sections 15-1510, 15-1512, or any other provision of the
Act, whether incurred hefore or after any decree or judgment
of toreclosure, and wretbar or not enumerated in any other
provigion of this Mortgagy, shall be added to the indebtedness
secured by this Mortgage ard by the judgment of foreclosure.

15. Land Trustee; Exculpation ind Authority.

(a} This Mortgage is executed by the Land Trustee not
individually or personally, but/-solely as trustee as
aforesaid, in the exercise of the power and authority
conferred upon and vested in it as suck trustee, and it is
expressly understood and agreed that nothiug herein contained
shall be construed as creating any personal liability on the
Land Trustee personally to pay the Note or any interest that
may accrue thereon or any of the indebtedness aorising or
accruing under or pursuant hereto or to the Nole, or to
perform any covenant, wundertaking, representalion or
agreement, either express or implied, contained herein or in
the Note, all such personal liability of the Land Truscee, if
any, being expressly waived by the Mortgagee and by each and
every person now or hereafter claiming any right or security
under this Mortgage; provided, however, that nothing herein
contained shall in any way limit the liability of the Borrower
or of any guarantor or other cbligor (mot including the Land
Trustee) hereunder or under the Loan Agreement, the Note or

the Security Documents.

(b) The Land Trustee hereby warrants that it possesses
full power and authority to execute and deliver this

instrument.
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16. Limited Recourse. Section B8.22 of the Loan Agreement is

incorporated herein by reference, with the same force and effect as
if pet forth herein in its entirety.

.

17.
and Tax Parcel. The Mortgagor covenants that it will not cause or

permit any land, building or other improvement, or other property
of any kind whatsoever which is not subject to the lien of this
Mortgage (regardlesse of whether surch property is owned by
Mortgagor) to rely on the Premises or any part thereof or any
interest therein to fulfill any municipal or governmental
requiremcnt of any kind whatsoever, and the Mortgagor hereby
assigns’ to the Mortgagee any and all rights to give or withhold
congent for-all or any portion of the Premises or any interest
therein to-bé& so used. The Mortgagor represents, warrants and
covenants thar no building or other improvement situated on or
comprising part of the Premises does, or at any time will, rely on
any property not{fubject to the lien of this Mortgage to fulfill
any governmental -or municipal requirement of any kind whateoever.
The Mortgagcr shall  =ot cause or permit to be impaired the
integrity of the Premises-as a single zoning lot and a eingle tax
parcel separate and apart from all other zoning lots and tax
(except that any Unit which'is expressly released from the lien of
this Mortgage by a written ‘ratrument executed by the Mortgagee
may, after such release, constitute a separate lot and a separate
tax parcel). Any act or omission by Mortgagor which would result
in a violation of any of the provieions of this Section shall be
void ab__initio and of no force or effect for any purpose

whatsoever.

18. ! . Any property management
agreement for or relating to all or any  part of the Premises,
whether now in effect or entered into hereaftz= by the Land Trustee
or the Borrower or any agent of either of taer:, with a property
manager shall contain a "no lien" provision wheieby the property
manager forever and unconditionally waives and reieires any and all
mechanics’ lien rights and claims that it or anyoie claiming
through or under it may have at any time pursuant to any statute or
law. Such property management agreement or a short foru thereof
including such waiver shall, at the Mortgagee’'s regueat, be
recorded with the Office of the Recorder of Cook County, Iilinois.
In addition, the Mortgagor shall cause the property manager to
enter into a subordination agreement with the Mortgagee, in
recordable form, whereby the property manager subordinates its
present and future lien rights and those of any party claiming by,
through or under it, to the lien of this Mortgage. The Mortgagor'’s
failure to cause any of the foregoing to occur shall constitute a

default under this Mortgage.

19, WAIVERS. THE MORTGAGOR, ON BEHALF OF ITSELF AND ALL
PERSONS NOW OR HEREAFTER INTERESTED IN THE PREMISES OR THE
COLLATERAL, VOLUNTARILY AND KNOWINGLY HEREBY: ACKNOWLEDGES THAT
THE TRANSACTION OF WHICH THIS MORTGAGE IS A PART IS A TRANSACTION
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WHICH DOES NCT INCLUDE EITHER AGRICULTURAL REAL ESTATE (AS DEFINED
IN THE ACT} OR RESIDENTIAL REAL ESTATE (AS DEFINED IN TRHE ACT};
WAIVES, TO THE FULLEST EXTENT FERMITTED BY APPLICABLE LAW, ANY AND
ALL OTHER RIGHTS TO REINSTATEMENT OR REDEMPTICN AND ANY AND ALL
OTHER RIGHTS AND BENEFITS UNDER ALL PRESENT AND FUTURE
APPRAISEMERT, HOMESTEAD, MORATORIUM, VALUATION, EXEMPTION, STAY,
EXTENSION, REDEMPTION AND MARSHALLING STATUTES, LAWS OR EQUITIES
NOW OR HEREAFTER EXISTING, AND AGREES THAT NO DEFENSE, CLAIM OR
RIGHT BASED ON ANY THEREOF WILL BE ASSERTED, OR MAY BE ENFORCED, IN
ANY ACTION ENFORCING OR RELATING TC THIS MORTGAGE OR ANY OF THE
COLLATERAL. WITHOUT LIMITING THE GENERALITY OF THE PRECELCING
SENTENCZ, THE MORTGAGCR, ON ITS OWN BEHALF AND ON BEHALF OF EACH
AND EVERY. PERSON ACQUIRING ANY INTEREST IN OR TITLE TO THE PREMISES
SUBSEQUENT TC THE DATE OF THIS MORTGAGE, HEREBY IRREVOCABLY WAIVES
ANY AND ALL «TGHTS OF REINSTATEMENT {INCLUDING, WITHOU: LIMITATION,
ALL RIGHTS G REINSTATEMENT PROVIDED FOR IN 735 ILCS §/15-1602) OR
REDEMPTION FRUM ¥ALE OR FROM OR JNDER ANY ORDER, JUDGMENT OR DECRRE
OF FORECLOSURE CF/ THIS MORTGAGE (INCLUDING, WITHOUT LIMITATION, ALL
RIGHTS OF REDEMPTIQN PROVIDED FOR IN 735 ILCS 5/15-1603) OR UNDER
ANY POWER CONTAINED (IEREIN OR UNDER ANY SALE PURSUANT TO ANY
STATUTE, ORDER, DECREE Uk JUDGMENT OF ANY COURT.

20. WAIVER OF JURY Tl MORTGAGOR IRREVOCABLY WAIVES ALL
RIGHTS TO A TRIAL BY JURY IN-ANY ACTION OR PROCEEDING BASED UFON OR

IN ANY WAY RELATED TO (i} THE LOMN (DEFINED FOR PURPOSES HEREOF AS
DEFINED IN THE LOAN AGREEMENT}, ((ii) ANY CONDUCT, ACT, STATEMENT OR
OMISSION BY THE MORTGAGEE WHICH Il ANY WAY RELATED TO, OCCURRED IN
CONNECTION WITH, OR CONCERNS THE ILOXN OR BORROWER’S APPLICATION
THEREFOR, THE LOAN AGREEMENT, THE LOAN PAPERS, OR THE PREMISES, OR
fiii) THIS MORTGAGE. THIS WAIVER IS5 KNOWINGLY, INTENTIONALLY, AND
VOLUNTARILY MADE BY MORTGAGOR, AND MURTGAZIOR ACKNOWLEDGES THAT
NEITHER THE MORTGAGEE NOR ANY PERSON ACTING FO% OR ON BEHALF OF THE
MORTGAGEE HAS MADE ANY STATEMENT OR REPRESENU2TION (i) TO INDUCE
MORTGAGOR TO AGREE TO THIS WAIVER OF TRIAL BY ZURY OR (ii} IN ANY
WAY TO MCDIFY, LIMIT, RESTRICT, OR NULLIFY IT. WMORTGAGOR FURTHER
ACKNOWLEDGES THAT IT HAS BEEN REPRESENTED XINL ADVISED BY
INDEPENDENT LEGAL COUNSEL OF ITS OWN CHOICE IN THE SIGNING OF THIS
MORTGAGE AND IN THE MAKING OF THIS WAIVER, AND THAT IV JA® HAD THE
OPPORTUNITY TO DISCUSS THIS WAIVER WITH ITS LEGAL  COUNSEL.
MORTGAGOR FURTHER ACKNOWLEDGES THAT IT HAS READ AND UNDERSTANDS THE
MEANING AND RAMIFICATIONS OF THIS WAIVER AND AS EVIDENCE Ck' THIS

FACT THE INITIALS o%a‘s AUTHORIZED REPRE WIVE ARE SIGNED HERE:
7V

LAND TRUSTEE ; BORROWER f ;

Iv. ENVIRONMENTAL EASEMENT

1. €] vi .
In consideration of the premises and of the elements of
consideration recited in the granting clause (j.e., the first

paragraph following the caption "Grant"} above, the Mortgagor
hereby grants and conveys tc the Mortgagee and its successors and
zasigns forever an easement (the "Environmental Easement") to enter
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on, upon and within the Premises at any time and from time to time
for the purpose of making euch tests, inspections, investigations
and examinations (including, without limitation, scil borings and
tests and other subsurface explorations, investigations,
examinations and tests) as the Mortgagee, in its discretion, deems
necessary, convenient, or useful to enable it to determine (i)
whether any Hazardous Materials are or may be present on, under,
upon or within the Premises or any part thereof and (ii) whether
the ownership, use, condition, and operation of the Premises and
the conduct of the activities engaged in thereat are in compliance
with federal, state, and local environmental laws, rules, and
regulaticas. The Mortgagor hereby irrevocably giants to the
Mortgagee-and ite agents, contractors and designees the right, at
any time ard from time to time, to inspect and copy all of the
Mortgagor’'s vzcords relating to environmental macters and to enter
all buildings; <improvements, and facilities of the Mortgagor for
such purpose. - 72 Mortgagor hereby grants to the Mortgagee a
continuing securlty interest in and to all of the Mortgagor’'s
existing and furure records that relate in any way to any
environmental matters, whether located at the Premises or
elsewhere, whether in the possession or control of the Mortgagor or
any other person (including any federal, state, or local agency or
instrumentality)}, and whetlier written, photographic, computerized,
or in any other form, stat¢ o condition, and the proceeds and
products thereof. The Mortgagee or ita agent, contractor or
designee may interview any or (all of the Mortgagor’'s agents,
employees, and independent contractore and consultants regarding
environmental matters, including “uny consultants or experts
retained by the Mortgagor, all of whom are hereby irrevocably
authorized and directed by Mortgagor «n discuss environmental
issues fully and openly with the Morigacee and its agents,
contractors and designees and to provide tc thLem such information
as may be requested by any of them. All costs.ead expenses paid or
incurred by the Mortgagee at any time or from tizie to time for or
with respect to the tests, inspections, invi:stigations and
examinations which the Mortgagee may conduct, including (without
limitation) the fees and expenses of the Mortgagee’s consultants,
engineers, laboratories, and contractors, shall be paid by the
Mortgagor on demand by the Mortgagee. The Mortgagee may, ru*t shall
not be required to, advance such costs and expenses on belalf of
the Mortgagor. All sums sc advanced shall bear interest zt. the
highest rate provided with respect to the Loan, and all such
advances shall be deemed indebtedness owing under the Notz and

secured by the Security Documents.

2. Duration and Defeagance. The EBnvironmental Easement
shall exist and continue until such time as all of the Liabilities
have been fully paid, performed and satisfied, the Mortgagee has no
further obligation to advance any amounts to the Mortgagor under or
with respect to the Loan Agreement or any of the Loan Documents,
and this Mortgage has been released of record. A release of this
Mortgage shall also be deemed to constitute and evidence a
termination of the Environmental Easement.
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3. Enforcement. The Mortgagor (i) acknowledges that no
adeqguate remedy at law exists for a violation of the Environmental
Easement or for the Mortgagor’s failure or refusal to provide to
the Mortgagee any or all of the access, rights or other benefits
set out or described in any provision of this Article IV, and (i)
agrees that the Mortgagee shall have the right to enforce the
Environmental Easement and all of the other provisions of this
Article IV by any and all equitable writs, decrees, remedies and
relief (including, without limitation, temporary and preliminary
injunctive relief). The Mortgagor agrees to pay all of the
Mortgagee's costs and expenses of enforcement (imncluding, without
limitation, court costs and attorneys’ fees and expenses) of the

provisiocus of this Article IV.

4. Ry . The Environmental

Eagsement is ‘ntended to be and shall be construed as an interest in
the Premises ai¢d as an easement in gross; it is not intended to be
a personal ricit: of the Mortgagee or a mere license. The
Environmental Easement, and all rights and benefits of the
Mortgagee as set out—in this Article IV, shall run with and bind
the Land and the Przmises, shall be binding upon all successor
ownere of any and every estate and interest in the Premises, and
shall be deemed to have been assigned to and be enforceable by and
inure to the benefit of whowsver holds the indebtedness secured by

this Mortgage.
S. Revocability. The Env.roanmental Easement is irrevocable.

6 1 fogsesgion. The exercise of

the riéhts granted hereunder shall nct constitute the Mortgagee a
mortgagee in possession with respect t¢ che Premises.
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WITNESS the respective hands and seals of the Land Trustee and
the Borrower at Chicago, Illinois, on the day and year first above
written, pursuant to proper authority duly granted.

American National Bank and Trust
Company of Chicago,

not personally but as Trustee

under Trust Agreement dated

July 25, 1995, and known as

Trust Nc. 120631-03

FORTY EAST ASSOCIATES, L.P., a
Delaware limited partnership

By: Golub Forty East Associates,
L.P., an Illinois 1limited
partnership, managing general
nartner

Ev. . Golub Forty East
Torporation, an Illinois
ceorporation, general
par.nar

D4 4
g
Ifs: _7hE¥AI VR E,

: Lucre Lake Corpuration, a
Delaware corporation, general
partner

By:
Its:
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WITNESS the respective hands and seals of the Land Trustee and
the Borrower at Chicago, Illinois, on the day and year first above
written, pursuant to proper authority duly granted.

91B4161.4 080295 1501 95204483

American National Bank and Trust
Company of Chicago,

not personally but as Trustee

under Trust Agreement dated

July 25, 1995, and known as

Trust No. 120631-03

By:

Title:

By:
Title:

FORTY EAST ASSOCIATES, L.P., a
Delaware limited partnership

By: Golub Forty East Associates,

L.P., an Illinois limited
partnership, managing general
partner

By+ ) Golub Forty East
Corporation, an Illinois
cornoration, general
partnar

By:
Ite:

By: Lucre Lake Corporation, a
Delaware corporation - general
rtne

pa 7 Ve
By: ’ﬁ"" / ’L/j:é/

Its? .

1
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Accepted:

INTERNATIONALE NEDERLANDEN (U.S.)
CAPITAL CORPORATION

By“qzia~h'~wf£% Qizi}«,kffg;_*. “iiézéis

Name: | AL A R Ol S
Title: -

\VE 5
This instrumént was prepared by
fand after recordation should
be returned to):

Robert M. Berger
Mayer, Brown & Platt

190 South LaSalle Street
Chicago, Illinois 60603
(312) 782-0600

P.I.N. # 17-03-209-013, 012 and (15
Common address of Property.

40 East Delaware Flace

Chicago, Illincis 60611
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STATE OF ILLINOIS )
} 8S.
COUNTY OF COOK }

I, , a notary public in and for said County,
in the State aforesaid, DO HEREBY CERTIFY THAT m_,E;,Kanms.N___._ﬂ
pergonally knewn to me to be the b4’ i . “President of
AMERICAN NATIONAL BANK & TRUST COMPANY OQF CHIC , a national
banking corporation, as Trugtee as aforesald and regnry S Kaspreyis
personally known to me to be the 2 Secretary of said
corporation, and personally known to me to be the same persons
whose names are subscribed to the foregoing instrument, appeared
before me this day in person and severally acknowlerdged that as
such _r= " ¢ vi . ippesident and _{fSSI51/ | Secretary of said
COprf&Ll”n they signed and delivered the said instrument pursuant
to proper authority duly given by the Board of Directors of said
corporation a: Trustee as aforesaid, as their free and voluntary
act and as the free and voluntary act and deed of said corporation,

for the uses and purposes therein set forth,
108

{
GIVEN under apgng1and notarial seal this ABG ¢

TALSEXL”
o

Arne M. Marchert )
Notaiy i’uf::il:. ste of I'l:rm;l Notary Public

ay of

(SEAL]

STATE OF ILLINCIS
Ss.

COUNTY OF COOK )

I,,dquﬁff'gﬁééyﬂﬂ(, a notary public in «nd for said County,
in the State aforesaid, DO HEREBY CERTIFY THAT e yase LiwnRey
Feskored  of Golub Forty East Corporation, an illinois corpora-
tion, the general partner of Golub Forty East Asscciates, L.P., a
Delaware limited partnership, and personally known tc me to be the
pame person whose name is rubscribed to the foregoing iustrument,
appeared before me this day in person and acknowledged that as such
ZEL-»*SUN{( he signed and delivered the said instrument pursuvant to
proper authority, as his free and voluntary act, and as the free
and voluntary act and deed of said general partner, for the uses
and purposes therein set forth, on bhehalf of said limited
partnership, as general partner of Forty East Associates, L.P.

GIVEN under my hand and notarial seal this 3_4A~. day of

osusT , 197>,

/6/164 ?'Z//,é/(
Notarf Eaélsg o
o . U~ OFFICIALSEAL”
My Commission expires: ; Doﬂoﬁ&yugmNA :

4

4

4

N Publlc State of linos
o Expires 10/ 4:98
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STATE OF CALIFORNIA )
) 8S.
COUNTY OF LOS ANGELES )
. Y
on " 1995 _ before me, Qﬁzéﬁ: o
personally appeared ) ;iéirnz;h_ , of Lucre Lake

Corporation, a Delaware corporation, a general partner of FORTY
EAST ASSOCIATES, L.P., a Delaware limited partnership, proved to me
on the bapis of satisfactory evidence to be the person whose name
ig subscribed to the within inatrument and acknowledged to me that
he executed the same in his authorized capacity, and that by his
gignature on the instrument the person, or the entity upon behalf
of whi<h the person acted, executed the instrument,

WITNESS my hand and official seal.

I e CAPO! ﬁ! KESSIE I w ! .
Q COMIAZ 2 08408 M

e A Public —~ Colifarnia / -

; a‘~ﬂ%&§§&'muww 2 Notary Public

-'waamnsgwunvaw|w7
P
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EXHIBIT A

Barcel 1:

Lots 4 and 5 in Napiler's Resubdivision of Lots 2 and 5, both
inclusive, in the Superior Court Partition, being a subdivision of
the East 2/3 of Block 12 in The Canal Trustees’ Subdivision of the
South fractional 1/4 of Section 3, Township 35 North, Range 14,
East of the Third Principal Meridian, in Cook County, Illinois.

p 1z

Lot 1 in the Superior Court Partition of the East 2/3 of Block 12
in the Subdivision by the Commimsioners of Illinocls and Michigan
Canal of the Scuth fractional 1/4 of Section 3, Township 39 North,
Range 14, East ¢i the Third Principal Meridian, in Cock County,

Illinois.

Common Street Address. 40 East Delaware
Chicago, Illincis

Permanent Tax Number: 17-03-209-013
17-03-209-014
17-03-209-015
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EXHIBIT B

Permitted Exceptions

Ceneral Real Estate Taxes for the year 1994 and subsequent
years, not yet due and payable.

Lease between LaSalle National Bank, as Trustee under Trust
Number 107196 to Chalet International Inc., Tenant, dated
March 26, 1985 and recorded March 27, 1985 as Document No.
27490808, for a term beginning December 1, 1984 and ending
Nevember 30, 1994 with option to extend for 3 periods of S
yearz each and rights of all claiming thereunder.

Encroachment of an iron bumper attached to building located
mainly cti)land over onto public alley North and adjoining by
about 2 fces. as discloged by survey dated July 12, 1995 by

John D. McTigue.

Encroachment of che brick building located mainly on the
land over on the land wet and adjoining by about .22 feet at
roof, as disclosea-by survey dated July 12, 1995 by John D.

McTigue.

Encroachment of cornice and-brick of the building located
mainly on the land over onto the public street south and
adjoining by about 0.07 feet. 28 disclosed by survey dated
July 12, 1995 by Jehn D. McTignre.

Encroackment of overhead bays of ‘thes building located mainly
on the land over and onto the public street east and
adjoining by about 1.51 feet and 1.6..fzet and over street
south and adjoining by about 1.87 feet and by 1.62 feet, as
disclosed by survey dated July 12, 1995 by John T. McTigue.

Encroachment of the canopy over and onto the public sidewalk
lying south and adjoining, as disclosed by survey dated July

12, 1995 by John T. McTigue.

Ordinance recorded December 3, 1991 as Document No. E;
91075841. L
Cu

r

-

P, 3
’vri &
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