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THIS MORTGAGE, SLCURITY AGREEMEN; AND FINANCINF :

'STATEMENT ("Mortgage"), made as of March 9, 1995, be-

tween American Naticnal Bank and Trust Company of Chlca
go, as Trustee under Trust Agreement dated February 3, -

1995 and known as Trust No. 120010-04, ("Mgortgagor"), andfdx"'d

United States Trust Company of New York, as Trustee for
the benefit of the holders of the Bonds (as hereinafter -
defined) ("Trustee"). : ‘ '

WHEREAS, CME Finance N.V. ("Issuer") issued -

- U.55180,000,000 of Bonds Due March 5, 2004 (the "Bonds") -
pursiant to an Amended and Restated Indenture dated as of
- December 22, 1994 by and between Issuer and Trustee, as
. supplement nd by the Supplemental Indenture dated as of
“Dedember 22,,1994 (the "Indenture"}; and

‘ WHERELS; pursuant to the terms of the Inden-
ture, the Issuel is obligated to grant to the Trustee a

- certain mortgage On the Mortgaged Property {(hereinafter

defined) at such tire as the Issuer becomes the owner of
the Mortgaged Propercy; and '

WHEREAS, for good-and valuable consideratioﬁ]r
the Issuer assigned to CME Real Estate Corp., a Delaware
corperation ("Beneficiary"), ell of its rights and obli- - -

' gations under the Indenture, auc Beneficiary accepted and-

assumed all of such rights and cbligations pursuant to a

certain Assignment dated as of Decewber 22, 1994 between

Issuer as assignor and Benef1c1ary as ;ss*gnee, and

WHEREAS, Mortgagor has become the owner of the

Mortgaged Pr0perty, and

WHEREAS Beneficiary is the owner ‘¢f the bener?

-icial interest in Mortgagor;

: NOW, THEREFORE, in consideration of the nremis-
es and other good and valuable consideration, the reczipt
and sufficiency of which are hereby ackncwledged, Mort-

gagor and Trustee agree as follows:

CERTAIN DEFINITIONS

The following terms shall have the follow1ng

:meanings, such definitions to be applicable equally to

the singular and the plural forms of such terms.
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g "Affiliate" means any Entity (as hereinafter .

' ' defined) that (i} directly, or indirectly through one or
more intermediaries, controls, is controlled by or is

.-under common control with, the specified Entity, (ii) -is
‘an officer with a rank of senior vice president or high-
er, a director or general partner of the specified Enti-
ty, (iii) owns (directly or indirectly through one or -
more intermediaries) twenty-five percent (25%) or more of
the outstanding veting securities of the specified Enti-
ty,/ fiv) has twenty-five percent . (25%) or more of its .
outsranding voting securities owned (directly or indi-.
ractly chrough one or more intermediaries) by the speci-
fied Eunciky or (v) is an Entity in which the specified
Entity serves as an officer with a rank of senior vice -
president ox higher, director, or general partner. For
purposes of-tnis definition, "control" shall mean the
ownership of fifrv percent {50%) cor more of the voting
gecurities or otliier-interests, as the case may be, of an
Entity, or the ability to direct the pollCles of such
Entity.

: . "Assignment" means that certain Assignment of .
Leases and Rents, dated the aate herecf, made by Mortgag- .-
.or and Benef1c1ary (as hereipafter deflned) in favor of
Trustee. .

" enef1c1arz means CME Xral Estate Corp;, a .
Delaware corporatlon S

_ “Bonds“ has the meaning ascri wed to such term
in the r9c1tals hereof. : L

"Business Dax means a day other than (i) a
'Saturday or Sunday, or {ii) a day on which bankiug insti-
tutions located in Chicago, Illinois are required ex
‘authorized by law or other government action to be
.closed _ ,

"Chattels" means all fixtures, fittings, appli- = S

ances, apparatus,. equipment, supplies, building materi- e
als, machinery and other articles of personal property S
(and additions thereto and replacements thereof) now or
hereafter owned by Mortgagor, or in which Mortgagor has -
or shall have any interest, that are not Improvements (as
hereinafter defined) and that (i) are now or at any time

- heireafter affixed to, attached to, placed upon, or used

in any way in connection with the use, enjoyment, occu-

]
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pancy, improvement or opération of the Premises (as
hereinafter defined! for so long as so affixed, attached,
placed upon, or used. : -

"Default Rate" means a rate per annum as set

,forth in the Indenture, but in no event higher than the
highest rate of interest per annum allowed by law for the
" Indebtedness. ' :

“Entltz“ means any 1nd1v1dual partnershlp,

COI’UO""ElthI'l, trust or Ot"lpl’ entlty

/ "Env1ronmental Laws" means any and all Require-
ments of.ilz2w {as hereinafter defined) regqulating, relat-
ing to or imposing liability or standards of conduct
concerning-any Hazardous Material (as hereinafter de- -
fined), as may row or at any time hereinafter be in.
effect. . ‘ A

"Event of Default" means any of the events and

circumstances describad as such in Sectlon 2.01 hereof o

-

 nGovernmental Auchority" means any court,

- governmental,. administrative, regulatory, adjudlcatory,

or arbitrational body, departient, commission, board,

_bureau, agency or instrumentalifty of any kind properly

exercising jurisdiction over the Mortgaged Property (as
hereinafter defined), or whose cecnsent or approval is
required as a prerequisite to the use¢, oneration or -
occupancy of the Mortgaged Property, or to the perfor-
mance of any act or obligation or the owservance of any
agreement, provision or condition of whats::v°r nature
herein oontalned o ﬁ

"Hazardous Material" means {a) pollutanl.s,
contaminants, toxic or hazardous wastes, Or any ciher
substances the removal of which is required, or the
manufacture, use, maintenance, storage, ownership or

- handling of which is restricted, prohibited, regulated or

penalized by any Requirement of Law now or at any time.
hereunder in effect, including, without limitation, any =
waste, substance or material that exhibits any of the
characteristics enumerated in 40 C.F.R. §§ 261.20-261.24,
inclusive, or any extremely hazardous substances listed
under § 302 of the Superfund Amendment and Reauthoriza
tion Act of 1986 ("SARA") that are present in threshold

planning or reportage quantities as defined under SARA,
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. or any toxic or hazardous chemical substances that are =

present in quantities that exceed exposure standards as
thogse terms are defined under §§ 6 and 8 of the Occupa-
tional Safety and Health Act and 29 C.F.R. Part 1910
subpart 2, and (b) any asbestos or asbestos-containing
substances in guality or in quantity in violation of

"applicable Environmental Laws. Notwithstanding the

foregoing, the term "Hazardous Material" shall not in-
clude chemicals routinely used in office areas or Janlto-.
rizl supplies, cleaning fluids or chemicals necessary for-
the day-to-day operation or maintenance of the Mortgaged
Property; provided that such chemicals and cleaning
fluids are used, stored and dispcsed of in compliance
with all (Requirements of Law applicable to the Mortgagor .

- or the Morccaged Property. All reference to statutes in

this definition shall be deemed to refer to such statutes
as same may be amnended from time to time, and to include -
any statute superseding or supplementing any such stat-
ute. : '

"Improvemencs” means all structures or bu1ld~
1ngs and replacements trnoreof, now or hereafter erected
cr located upon the Land {(as hereinafter defined), in-

~cluding, without limitation. =211 equipment, apparatus, '

machinery and fixtures of every kind and nature whatsoev-

~er forming part of said structurrs or buildings  (exclud-

ing any equipment, apparatus, macoinery and fixtures
which are part of the commonly knovwrn- "trading floor"

owned by the Chicagc Mercantile Exchaxgo an Illinois
not - for -profit corpcration).

: "Indebtedness" means the'aggregaté. to the
extent not previously paid, without duplica:zien of (a)

the principal amount of the debt evidenced by the Bonds
“together with all interest therecn calculated in eccor-

dance with the Indenture, and (b) upon the occurreace of

~an Event of Default herein, any amounts or costs paidd by

the Trustee, at Trustee'’s option, together with interest
thereon at the Default Rarte, (i) for real =state taxes

“and insurance premiums as provided in this Mortgage or in

any other Loan Document (as hereinafter defined) with
respect to the Mortgaged Property, {ii} pursuant to the _
terms of this Mortgage or any of the other Loan Documents =

' to protect and preserve the Mortgaged Property or

Trustee’s interest in the Mortgaged Property, (iii) for .
reasonable attorneys’ fees, costs and expenses, judgments
and settlements paid by Trustee and to which Trustee 1is
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entitled to reimbursement pursuant to law or any provi-
sion hereof in any legal proceeding in connection with
any of the Loan Documents or affecting the Mortgaged
Property in which Trustee is a party, including any dis-

- pute regarding insurance coverage or insurance proceeds,

any federal bankruptcy proceedings or state insolvency
proceeding or other proceeding involving the rights of .
creditors, or any action to protect the security of this
Mortgage; provided, hewever, that the amount of "indept-
ecness” {as such term is defipned in the Bonds) shall not
be included as part of the Indebtedness hetreunder., The
maxim'm amount secured hereby is One Bllllon Dollars
{$1,050,000,000.00) . :

";nsurance Certificates" means bertlflcates of
Insurance ccufirming that insurance policies meeting the -
requlirements of this Mortgage are in effect, which cer-
tificates shali (al list the types and amounts of cover-
age evidenced thereky, and (b} have all exclusions and
exclusicnary endorsgmants with respect to the coverage
evidenced thereby apperndad thereto. -

, “Land" means al) that certaln plot, plece or
parcel of land situate, lying and being in the City of -
Chicage, County of Cook, State of Illinois, legally
described in Schedule A annexcd hereto, including all of
the easements, rights, privileges and appurtenances -
(including any "air" or develcpmert rights) thereuntn
belonging or in anywise appertaining; and all of the

estate, right, title, interest, clain-or demand of what-

soever kind of Mortgagor therein and in the rights-of-
way, gores of land, streets, ways, alleys, rassages,
sewer rights, waters, water coursesg, water rights and

. powers, and all estates, rights, titles, intcrests,

privileges, liberties, tenements, hereditamency, and
appurtenances of any rature whatscever, in any way oe-
longing, relating or pertaining thereto, in law or/in _
equity, or in possession or expectancy, now or hereailer.
acquired, including, without limitation, all easements,
rights, privileges and appurtenances pursuant to that-
certain Chicago Mercantile Exchange Center Easements, -

‘Reservations, Covenants and Restrictions dated July 22,

1981 among American National Bank and Trust Company of
Chicago, as Trustee under Trust Agreement dated March 20,
1980 and known as Trust No. 48268, American National Bank
and Trust Company of Chicago, as Trustee under Trust
Agreement dated Jurne 2, 1981 and known as Trust No.

(T
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51234, and American National Bank and‘Tfuet Cohéanf} as'

Trustee under Trust Agreement dated June 2, 1981 and -
known as Trust No. 51235, recorded in the Office of the
Recorder of Deeds, Cook County, Illincis, on July 23,
1961 as Document No. 25945760, as amended by cthat certain
Amendment dated as of February 17, 1982, Second Amendment
dated as of Decembar 14, 1983, Third Amandment datad as - °
of June 4, 1986 and Fourth Amendment dated as of November .
1, 1988 (collectlvely, the "Easement Agreement") - :

"Loan" means the 1ndeotedness eV1denced by the .
Bondsg.

"Loan Documents" means this Mortgage, the

~ Indenture, rhe Bonds, the Assignment, that certain Mort- '
-gage, Security Agreement and Financing Statement dated of

even date herewith granted by the 30 South Trust in favor
of Trustee encurbering property adjacent to and connected
with the Premises and any and all other security given by -

_or on behalf of Murtgagor to Trustee from time to time to-
2 evidence or secure the-Indebtedness and any and all other
- documents which may heitzafter be given by Mortgagor to .-

Trustee ag further security for, or in connectlon with,
the Loan. References to (he Loan Documents or to any ..

- particular Loan Document shali be deemed references to-

such document as the same may ke renewed, modified,
consolidated, replaced and/or restated from time to time
in accordance with the provisiong¢ of the Loan Documents;
provided, however, that this sentence-shall not be con-
strued to permit any renewal, modification, consolida-

- tien,  replacement and/or restatement tnat is prohibited

by or inconsistent with the provisions of tnis Mortgage
or any other document to which Trustee is a party, unless
consented to by Trustee. : '

"Managgr" shall mean the Entlty whom hte b fjagor
may employ to operate and manage the Premises on bepalf
of Mortgagor :

"Mortgage" means thls Mortgage, Securlty Agree-
ment and Financing Statement.

"Mortgaged Progerty has the meanlng ascrlbed
to such term in the Grantlng Clause hereof

" e;mlg,gg ggggggggng“ has the meanxng ascrlbed:

_teo sﬁch term in Sectlon 1.01 hereof.
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"permitted Transfer" has the meaning ascribed
to such term in Seutlon 1.18 herecf. :

"Premises" means the Land and the Improvements,
and any parts thersof. '

_ "Requirements of Law" means as to any Entity,-
any law, treaty, rule or regulation, or determination of
a Governmental Authority, in each case applicable to or
binding upon such Entity or any of its property or to.
which such Entity or any of its property is subject; and,
as tc. the Mortgaged Property, any applicable laws, stat-

- utes, «weodes, treaties, permits, decrees, ordinances,

orders, rul2s, regulations or reqguirements of any Govern- -
mental Authority, including, without limitation, any -

applicable eivironmental, ecological, zoning, landmark,

subdivision, bailding, use and land use laws, codes,

.statutes and regulartions and any app$1cab1e covenants and

restrictions.

: " gace Leages! means all leases, subleases,
conce551ons, licenses aud other occupancy agreements
under which Mortgagor is tlie landlord or is otherwise the
grantor of the applicable egtate or interest, now or .-

hereafter affecting the use =i occupancy of the Premises
or any part thereof. ' :

"Space Tenant" means the/ tenant, subtenant,

‘concessionaire or licensee, as the case may be, under a

Space Lease.

“30 South Trust” means Americar Mational Bank
and Trust Company of Chicagc, as Trustee urdexr Trust -
Agreement dated February 3, 1995 and known as Trust No.
120011 03. o

: "Transfer” means any (i): assignment, sale or
other transfer of the Mortgaged Property or any pari.
thereof or any interest therein (including, without
limitation, any "air" or development rights but excluding
any such assignment, sale or other transfer in connection -
with a taking by eminent domain or a transfer in lieu '

thereof) either voluntarily or involuntarily, by opera-

tion of law or otherwise, (ii) lease or sublease entered -

‘into by Mortgagor of all or substantially all of the

space in the Improvements, in a single or successive
transactions to any single lessee or related lessees
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'{othér than pursuant to a Space Lease permitted hereuﬁ4
‘der) or (iil) transfer of (x) any of the beneficial

interest in Mortgagor or {y) any interest in Mortgagor or
in any partnership, corporatiorn or other Entity that has
a direct or indirect ownership interest in Mortgagoer

~{including, without limitation, a beneficial interest in
" Mortgagor}. :

' "Trustee" means United States Trﬁstgcdhpany of -
New York. : , SR -

GRANTING CLAUSE

in order to secure the payment of the Indebted-
ness and tlie performance and observance of all of the

provisions-Of rhis Mortgage, the Bonds and the other Loan . -

Documents, Mortgrgor does by these presents hereby mort-
gage, grant, remisc, release, alien, convey and assign

. unto Trustee, its| successors and assigns, all of
' Mortgagor's estate, (right, title and interest in, to and

under any and all of ctha following described property

{collectively, the "Moitgaged Property") whether now
owned or held or hereafter a cquired:- g

(1) the Land
{ii} the Improvements;
(iii) the Chattels;

. {iv) - all Space Leases, together with the _
renks, issues, income, and profits thireof, and.
all cash or security deposits, advance xentalg,'
and deposits or payments made thereunder (ex-
cept that Mortgagor shall have the right to.
collect, retain and distribute such rents and
other amounts, subject to the provisions of -

this Mertgage, so long as no Event of Default
shall have occurred);

{v) all proceeds of and any unearned
premiums accrued, accruing or to accrue under
any insurance pollc1es (including, without .’
limitation, title insurance policies) now or .
hereafter covering the Premises or the Chattels
(except that Mortgagor shall have the right to
collect, retain and distribute such rents and
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other amounts, subjnct to the prov1310ns of
this Mortgage) ; :

(vi} ~all books and recofds'réiatiné to the
Premisges; o

(vii) all warranties, plans and speéificé~ )
tions relating to the Premises or the Chattels;

{viii} all consents, certificates, authori- -
zations, variances, waivers, licenses, permits
and approvals from any Governmental Authority
‘witu respect to the Mortgaged Property;

1ikr.. a1l management, maintenance, service, .
marketirg, engineering, architectural and con
_struction contracts, receipts, trademarks,
names, loges, copyrights, and other items of
‘intangible personal property now or hereafter
relating to the ownership, improvement, opera-
tion or management cf the Premises or the Chat-
tels (but no such assignment shall be construed
as a consent by Trustee, to any agreement, -con-
tract, license or permit sc assigned, or to
impose upon Trustee any-obligations with re-
gpect thereto); : ~

SR S L TR T b P

g
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{x} all rights and privileges of Mortgag-
or under any agreement relating/tc the use of
subterranean tunnels connecting the Premlses t0'._
any other building(s); and - C i

e ARG RN WS E T

(x1} all proceeds of the CONVEers.ior, vol-
‘untary or involuntary, of any of the foregsing,
including without limitation, subject to the
provisions of Section 1.09 hereof, proceeds oI
insurance, and subject to the provisions of
Section 1.10 hereof, condemnation awards, and -
all rights of Mortgagor to any refunds of real
estate taxes and assessments to the extent such
refunds are not refunded or credlted to any
apace Tenants.

g AT T B SR

-~
y . .

10

P

BT A e BT TS

s

.
3

o TO HAVE AND TO HOLD the Mortgaged Property unto
Trustee, its successors and assigns (as are permitted in .

. accordance with the terms of the Bonds) forever, for the
purposes and uses herein set forth. o ‘
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ARTICLE I
REPRESENTATIONS AND COVENANTS OF MORTGAGOR

: Mortgagor represents and covenants to and for
the benef¢t of Trustee as Eollows o .

SECTION 1.01. Covenant of Title. Mortgagor is -
the owner of fee simple title to the Mortgaged Property,
subiect to no lien, charge or encumbrance except as
listed on Schedule B attached hereto and made a part

hereGf (the "Permitted Exceptions"); and this Mortgage is -

and shkall remain a valid single first mortgage lien on’
the Mortguged Property subject only to the Permitted _
Exceptions.  Mortgagor has full power and lawful authori-
ty to mortasge the Mortgaged Property in the manner and
form herein dcne,.and to perform all of its obligations
hereunder. Mortgacor shall preserve such title, and
shall forever def¢nd such title and the validity and
priority of the liern hereof against the claims of all.
persons and parties encart as aforesaid. ‘

SECTION 1.02. . Further Agsurances. - (a} Mort-
gagor shall, at its sole cast and expense, perform such
further acts, and execute, acknowledge and/or deliver all
such further deeds, conveyances, mortgages, agsignments,
estoppel certificates, financing /scatements, notices of
assignment, subordinations, transfsrs, assurances and -
other documents and instruments as Trustee shall from
time to time require for the better acsuring, conveying,
assigning, transferring and confirming unco Trustee of
any and all of the property and rights herrsny conveyed or
assigned, or that Mortgagor may be bound tc convey or
assign to Trustee, or for carrying out the intention or-
facilitating the performance of the terms of this Mort-
gage, or for filing, registering or recording thiz Mort-

"gage. Upon demand from time to time, Mortgager sheail,

execute and deliver, and hereby authorizes Trustee to
execute and file in Mortgagor’s name, one or more financ-

- ing statements, chattel mortgages or comparable security

instruments, to evidence more effectively the lien of
this Mortgage upen the Chattels.

(o) From and after the executlon and dellvery_
of this Mortgage Mortgagor shall cooperate with Trustee
in causing this Mortgage, all related financing state- -
ments, and any other instrument creating a lien or evi-

10
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dencing'the lien of this Mortgaée; to be filed,'regis;

tered or recorded in sucin manner and in such places as-
may be required by any present or future law in order to

publish notice of and fully perfect and protect the 11en-‘“

of this Mortgage upon, and the 1nterest of Tru ee in,
the Mortgaged Property. :

: (c} Mortgagor shall promptly pay, whenever
imposed, all filing, registration or recording fees, .and
ali expenses incident to the execution and delivery of
this /Mnrtgage, any security instrument with respect to
the Martgaged Property, and any other instrument relating
to the Tndebtedness, and all federal, state, county and
municipal.c2cording taxes, stamp taxes and similar other
taxes, duties, imposts, assessments and charges arising
out of the execution and delivery of the Bonds, this
Mortgage, any secyrrity instrument with respect to the

Mortgaged Properly ~r any other instrument referred to in

this Section 1.02 imposed on Trustee by reason of its
ownership of the Bondis or this Mortgage

' SECTION 1.03. Ba ayment of Indebtedness Mort -
gaoor shall punctually pay/each and every component of

the Indebtedness at the timc {time being of the essence)

and place and in the wmanner specified hereunder, in the .
Bonds and in the other Loan Deocuments, all in immediately

available lawful money of the United States of America,

, SECTION 1.04. Mortgagor's dxjgtggég. _Mortgég-f ‘
~or shall, so long as it holds legal title to the Land, as

long as any part of the Indebtedness renains unpaid, do:

-all things necessary to preserve and keep ia full force

and effect its and Beneficiary’s existence, franchises,
rights and privileges as a business or stock corrporation,

partnership, trust or other entity under the laws of the -

state of its formation, and shall at all times durisg the
term of this Mortgage be and remain authorized to do
business in the state in which the Mortgaged Property as
located. :

SECTION 1.05. Additional Property. All -
rightz, title and interest of Mortgagor in and to all

~ extensions, improvements, betterments, renewals, substi-
. tutes and replacements of, and all additions and appurte- @

nances to, the Mortgaged Property, hereafter acquired by
or released to Mortgagor, or constructed, assembled or .

. placed on the Premises, and, subject to the provisions of -

11
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.8ections 1.09 and 1.10, all conversions of the secﬁrity

constituted thereby,  immediately upon such acquisition,
release, construction, assembly, placement or conversion,
as the case may be, and in each such case, without any .
further mortgage, conveyance, assignment or other act by
Mortgagor, shall become subject to the lien of this:
Mortgage as fully and completely, and with the same
effect, as though now owned by Mortgagor and specifically

“desgcribed in the granting clause hereof, but at any and .

ali Limes Mortgagor shall promptly execute and deliver to-
Trueiea any and all such further assurances, mortgages, -
conveyances or assignments thereof as Trustee may reason-
ably request for the purpose of expressly and specifical-

ly subjecting the game to the lien of this Mortgage; . '
providad all 'such further assurances, mortgages, convey-

- ances and assignments thereof shall be expressly subject

to Section 3.23% nereof,

SECTION 1.06. Intentionally Omitted.

SECTION 1.07.) -Payment of Impositions and

- Insurance. (a) .Except as otherwise provided by any of

rhe other Loan Documents aad)the provisions hereof,
Mortgagor, from time to time, shal: pay and discharge .
prior to the date interest or penalties attach, all taxes
{whether real or personal) of every kind and nature, -all -
general and special assessments and levies, all permit,
inspection and license fees, all w2ler and sewer rents
and charges, and all other public charges, whether of a
like or different nature, imposed upon Or assessed or
levied against the Mortgaged Property oc.any part there-
of, or resulting from the leasing, ownershin, use or
occupancy thereof (all of the foregeoing items being ‘
referred to herein as "Impositions"). Mortgagor. shall,
romptly upon request of Trustee, deliver to Tius:iee re-

‘ceipts or other reasonably satisfactory documentaiiun

evidencing the timely payment of all Impesitions. /ff, by
law, any Imposition is payable (or may at the optloh s
the payor be paid) in installments, Mortgagor may pay-the
same, together with any accrued interest on the unpaid
balance of such Imposition, in installments as the same
become due and before any fine, penalty, additional

interest or ccst may be added thereto for the nonpayment

“of any such installment and/or interest.

{b) From and after the occurrence of any Event

N of DPefault . and until a cure of such Event of Default is

12







 UNOFFIGIALCORY

accepted by Trustee, at the option of Trustee (to be
exercised by written notice to Mortgagor) and further to
secure the Indebtedness and the obligations of Mortgagor
hereunder, including the payment of Impositions and the
premiums on the insurance required to be carried hereun-
der, Mortgagor shall deposit with Trustee on the first
day of each month, such amounts as, in the estimation of
Trustee, shall be necessary to pay such Impositions as-
they become due; said depcsits to be h2ld by Trustee free
¢ _interest, and free of any liens or claims on the part
of Creditors of Mortgagor and as part of the security of

_ Trugtze. Subject to Subsection 1.07(¢), payment from. . .
said svns for current Impositions and insurance premiums
on the Premises shall be made by Trustee, and may be made
even thoug!i such payments will benefit subsequent owners:
of the Premises. Said deposits shall not be, ncr deemed
to be, trust tunds, but may be commingled with che gener-
al funds of Truste=; provided, however, that such funds
shall not be distributed by Trustee or disbursed to pay
any other sum. It [irustee shall reascnably determine

- that said deposits are or will be insufficient to pay

- Impositions and insurawnce premiums in full as the same
become payable, Trustee shall increase the amount of such
monthly deposit by an amount-necessary to insure that
Trustee has on deposit such cums as may be required in _
order to timely pay such Impositions and insurance premi- . .
ums in full. Upon the occurrence nf any subsequent Event
of Default, and prior to any cure/tnereof, Trustee may,
at its option, apply any money in the fund resulting from
said deposits to the payment of the Indebtedness in such
manner as it may elect, and shall give notice of such
application to Mortgagor. Under no circupztances ghall
Trustee be liable for failure to make any payment on
behalf of Mortgagor, including, without limrtation,
payments of Impositions or insurance premiuma.!
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o (c) - Notwithstanding anything to the contrary -
contained herein, Mortgagor shall have the right to
contest, at its own expense, the amount or validity of
any Impositions, interest or penalties thereon, or to .
seek a reduction in the valuation of the Mortgaged Prop-
erty (or any part thereof) as assessed for real estate or
personal property tax purposes, provided that the forego-
ing shall not relieve Mortgagor of its obligation to
timely pay all Impositions, interest and penalties there-
on. Notwithstanding the preceding sentence, Mortgagor
may defer the payment of any contested Impositions, 1
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interest or penalties provided that (i) such deferral of
payment is permitted by applicable law, (ii) Mortgagor in
good faith and at its own expense diligently contests the’
amount of such Impositions, interest, penalty or valua- -

‘tion (or the validity thereof) by appropriate legal

proceedings which shall operate to prevent the collection
thereof or other realization thereon and/or the sale or
the forfeiture of the Mortgaged Property or any part =

. thereof, and (iii) Mortgagor deposits with Trustee cash

ol other security reasonably satisfacteory to Trustee in

an zZmount equal to the amount of such Impositions, inter- -
est or nenalties and any additional charge, penalty or
e¥sense chat may arise from or be incurred as a result of
such defeiral or proceeding (as reascnably estimated by
Trustee) without duplication of any deposits being held

by Trustee .rursuant to Subsection 1.07(b) or any deposits

. deposited with the appropriate Governmental Authority.

Mortgagor’'s obligation, if any, to make deposits pursuant
to Subsection 1.07(b. hereof shall not be affected by :
such deferral or prcceeding; provided that Trustee shall - -

‘not apply any amounts so deposited during any deferral

pericd permitted hereundzr. If at any time the Mort.gaged

. Property cr any part thereor would, in Trustee's reason-

able judgment, by reason of such deferral or contest, be -
in imminent danger of being foxfeited or lost, Trustee
may immediately apply the cash.Ox security theretofore
deposited with it in payment of rph& amount so contested
and unpaid, together with all interest and penalties

‘thereon and shall give Mortgagor notice, five (5) days

prior to such application. . If at any-time Trustee rea-
sonably determines that the cash or secucity deposited
with Trustee is insufficient to pay all sucii amounts,
Mortgagor shall, within five (5) Business Day= after
derand, pay such additional amounts as are necessary to
cover such deficiency. .

SECTION 1.08. Insurance. {a) Mortgagor, At
its sole cost and expense, shall keep the Improvements

and Chattels insured at all times for the mutual benegic¢

of Trustee and Mortgagor, against loss or damage by fire
and such other casualties, hazards and risks as are now
or hereafter embraced by so-called "all risk" coverage,
and, without limiting the generality of the foregoing,
during any period when construction or alteration work is
in progress, so-called "builders" risk, all risk, com-
pleted value, non-reporting form insurance. All such

. insurance shall be written on an agreed amount basis so.

14
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as to prevent Mortgagor from becoming a co~insufer under
the terms of the applicable pclicies, but in any event in
an amount not less than the full replacement value of the -

‘Chattels and the Improvements, without regard to deprecx-

ation. Meortgagor shall carry such other insurance in
amounts as shall be generally maintained by prudent
owners of premises in Chicago, Illinois, that are com-
parable to the Premises. Lo

- (b} Simultaneously with the execution and
delivery of this Mortgage, Mortgagor shall deliver to.
Trust.e2 {(x} binders of insurance (which by their terms
cannot/ ba cancelled unless at least ten (10) days prior
written notice is given to Trustee) evidencing that the
insurance required hereunder is in effect and obligating

the issuers ‘thereof tc provide all policies of insurance .

referenced in «he binders of insurance to be furnished to
Trustee ("Binders"), or (y) endorsements with respect to
all such policies/ together with proof that all premiums
with respect to such policies have keen paid in full for
a period of not less Lhan one (1) year. Thereafter, at
least ten (10) days pri¢r to the cancellation date or
expiration of any such policy during the term of this -
Mortgage, Mortgagor shall deliver to Trustee a Binder or
renewal endorsement therefor - (until such time as a certi-
fied copy of the insurance poiicy is available to send to
Trustee), which 1s to replace such expiring policy, to-
gether with proof that all premiume due in connection
therewith have been paid in full for/a period of not less

‘than one (1) year. All Binders and endorsements relating
- to the insurance required by this Sectini.1,08 shall be.

in form reasonably satisfactory to Trustee —2nd shall be
issuad by companies authcorized to do business.in the
State of Illinois or qualified to write such-policies in
the State of Illincis and reasoconably satisfactorv to .
Trustee. All policies of insurance relating to thc
insurance provided for in Subsection 1.08(a) shall/rame
Trustee as a mortgagee pursuant to the standard non-,

contributory mortgagee clause cor its equivalent, and

shall provide, subject to Subsection 1.08(c) below, that
all losses payable thereunder shall be payable to Trust- -
ee. For purposes hereof, companies with a Best rating of .
B+ - VIII (with respect to non-primary excess liability -
coverage over Twenty-Five Million Dollars - {$25,000,000),
or A - X (with respect to all other insurance required
hereunder) or better (or the equivalent rating at any -
applicable time} shall be deemed satisfactory to Trustee.

15
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‘ {¢) Mortgagor shall not agree to any adjust-
ment of any claim with respect to any property damage or
.casualty insurance relating to the Mcrtgaged Property
without the prior written consent of Trustee in each
instance; provided, however, that so long as no Event of
Default has cccurred and has not been cured, Mortgagor
shall have the right and the obligation to settle and |
adjust any claim under such insurance policies without .
obtaining Trustee’s prior written consent if the amount

~ofisuch claim is less than Ten Million Doliars :
(510 200, 000 OO)

(d) _Tach property policy pr0V1d1ng coverage
required irereunder shall contain a provision that no act
or omission of Mortgagor or any other named insured shall
affect or limit the obligation of the insurance company
to pay the amount of any loss sustained for the benefit
of Trustee and each liability and property insurance -
policy providing coverage required hereunder shall con-
tain an agreement by the insurer that such policy shall
not be cancelled for-ciy reason without at least thirty
(30) days' prior written notice to Trustee, and that the
insurer will accept perforrance by Trustee of Mortgagor's

‘obligations under such policy as if performed by Mortgag-
or. ‘ o . ;

-,
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“(e) Trustee shall not Lz limited, in the proof
of any action or claim which Trustee may take or make
against Mortgagor arising out of or by veason of
Mortgagor's failure to provide and ke=p in force insur-
ance as aforesaid, to the amount of any insurance premium -
or premiums not paid by Mortgagor and which would have ..
been payable with respect to such insurance. .In additicn
to its other rights hereunder or otherwise, Trustee shall
be entitled to recover for any such failure to prcvide
and keep the insurance required hereunder in force all
damages, costs and cxpenses suffered or incurred by
reason of Mortgagor 8 fallure to prOV1de insurance as

- aforesaid. -
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(£} If at any time Trustee is not in receipt
of written evidence that all insurance required hereunderx
'“is in force and effect, or if at any time Mortgagor shall
fail to deliver Binders or endorsements evidencing the
renewal of insurance policies, or Binders therefor, not
‘later than ten (10) days prior to the expiration or
‘cancellation date of each of the insurance policies,
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gj Trustee shall have the right (but shall have no obliga- i -
b tion) to take gsuch action as Trustee deems reasonably - |
e necessary to protect its interest in the Mortgaged Prop- -
5 erty, and shall give written notice of such action to -
' Mortgagor, including, without limitation the obtaining of
?' - such insurance coverage as Trustee in its reasconable
£ discretion deems reascnably appropriate, and all expenses
é‘ incurred by Trustee in connection with such action or in
- obtaining such insurance and keeping it in effect sghall

be‘paid by Mortgagor to Trustee within five (5) Business
Days- after written demand is made therefor. .

(3) If at any time Mortgagor shall propose to . -
obtain ingurance coverage with respect to the Premises
‘that would ke subject to an agygregate annual limit or
other similaz-limitation, Mortgagcr shall, at the time
~that it obtaing such coverage on such basis, deliver to -
-Trustee (i} a notice describing in reasonable detail the
limitation subject  t¢ which Mortgagor has obtained such
coverage, and (ii) a’statement, certified by Mortgagor,

- to the effect that the eépplicable coverage required
hereunder is ncot commoni - carried without such a limita-
tion by prudent owners of rremises in Chicago, Illinocis:
that are comparable to the Premises,

(h) Mortgagor shall izt have in force at any
¢ o time insurance concurrent in form Jr contributing in the )
£ ' ‘event of logs with that required to-be maintained hereun-
- : ' der unless Trustee is included thereca as an additional
o insured and loss payee, and is furnished with the appli-
cable Binders or Insurance Certificates/ us required by
this Section 1.08. : : :

R T SR AT R T Y e,

[b

(i) If Mortgagor provides Binders with respect
to any insurance required hereunder, Mortgagor 3hzll
"deliver to Trustee a certified copy of the insurarcs
policy or a renewal endorsement not less than thircy (30)
~days pricr to the expiration or termination of such
Binder. - o :

2

et SECTION 1.09. Damage or Destruction; Insurance
‘Pregzeds.  (a) Mortgagor shall give to Trustee written
notice of any damage to or destruction of the Improve-
ments or Chattels, or any part thereof, having a reason--
‘ably estimated cogt of repair or replacement in excess of
Ten Million Dollars ($10,000,000.00}.. Such notice shall
ve given promptly after the occurrence of such damage or

CQOISCIOH
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destruction. . Within a reasonable period of time after
the casualty, Mortgagor shall give Trustee a reasonable
esctimate of the cost of repair or replacement, .and shall
be accompanied by reasonable documentation supporting the
basis for Mortgagor's estimate of the cost cof repair or
replacement. C

(b) . So long as any portion of the Indebtedness
-is ocutstanding, Mortgagor shall, to the extent of insur-
ance proceeds actually received by Mcrtgagor, promptly
commence and diligently complete the resgstoration of the
Mortgaged Property (i) as nearly as possible to substan-
tially the same or better physical condition as existed
immediately prior to such loss or damage, (ii}! within a
reasonable time, and (iii) in a time and manner so as not
to /impair Trustee's recovery rights under any rental )
ifsurance maintained. Notwithstanding anything to the
contrary contained in the previous sentence, in the event
of arny damage to or destruction of the Improvements or
any parc) thereof and if (x}) the estimated cost of repair
{as eitler estimated by Mortgagor and agreed to by Trust-
ee or as ijinally determined in the event of a dispute) is
greatex tkar. fifty (50%) percent of the replacement cost
of the Improvrements pricr to the damage or destructicn or
{y) it is not legally, economically or practically feasi-
rle {in the reasorable judgment of Mortgagor) to restore
the Improvements /or (z}) the restoration of the Improve-
ments cannot reasoniably be completed before Maturity {(as
such term is defired in the Indenture) (such damage or
destruction being relerred to herein as a "Substantial
Casualty"), then, in.iieu of Mortgagor’s obligation to
restore the Improvemernts, Mortgagor may elect to provide
for the Indebtedness by lepositing Defeasance Collateral
(as defined in the Indenture! in accordance with Arcicle
Eleven of the Indenture. Any restoration shall be per-
" formed in accordance with thiz requirements set forth in
this Section 1.03 and in Section 1.1l (k) hereof. :

B {c) (i} In the event «f damage to or destruc-
tion of the Improvements or Chatisls or any part thereof,
the estimated cost of repair {(as either estimated by
Mortgagor or as finally determined in-the event of a
dispute in accordance with the terms of Section 1.09{(a)}
of which is equal to or less than Ten-Million Deollars
{$S10,000,000.0Q0), except as provided to(iflie contrary
below, any insurance proceeds actually received by Trust-
ee with respecr thereto {(less any expenses, including,

18
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without limitation, any attcrneys’ fees incurred by

Trustee in connection with determining the amount of the
loss, excluding, however, any salaries paid to employees =
of Trustee (as nereinafter defined) shall be immediately -
released by Trustee to Mortgagor for application to the
cost of restoration. o K o

(i1} In the event of any damage to or de

struction of the Improvements or Chattels or
any part thereof, the estimated cost of repair . |
~f which exceeds Ten Million Dollars oo
#210,000,000.00) (x) any rental insurance pro-
sends actually received by Trustee (less any
reasonable expenses, including, without limita- -
tion, /any attorneys’ fees, incurred by Trustee =
in contection with the collection of such in- -
surance proczeds, and costs of consultants or
other costs in determining the amount of the
loss, exclud.ng, however, any salaries paid to
employees of Trustee) wich respect thereto .
shall be immedialely released by Trustee to’
Mortgagor, and (y) any insurance proceeds,
excluding any rental nnsurance proceeds, actu-
ally paid to Mortgagor shall be promptly deliv-
ered Lo an escrow agent-of trustee experienced

~ in administering construction loans, as reason-
ably chosen by Trustee ("EsCicwee"), and any
such insurance proceeds received by Escrowee
shall be applied by Escrowee (1! first to reim-
burse Trustee for any expenses (ircluding with-
out limitation, any reasonable attorpsys’ and
.consultants’ fees, excluding, however;-any . .
salaries paid to employees of Trustee) incurred
by Trustee in connection with the colleccirn of
such insurance proceeds, or the determinatiorn .

of the amount of the loss, and, except as pro-
vided to the contrary below, then (2) to Mort-

~gagor to pay the cost of the restoration of the
Improvements and Chattels pursuant teo the terms
of an escrow agreement which shall contain the
provisions of Subsection 1.11(b) herein as well
as such other terms customarily found in con- .
struction loan agreements between sophisticated
lenders and borrowers and (3) the balance, if
any, shall be payable to Mortgagor. Any provi-
sion of this Mortgage to the contrary notwith-
standing, Trustee shall not be obligated to .
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E make insurance proceeds, including any rental

4 insurance proceeds, received by Trustee avail-

i} able to Mortgagor for restoration or otherwise .

¥ ‘in accordance with the terms and conditions

i more particularly set forth herein and (A} -

£ shall apply such proceeds to pay the Indebred- , e s
% ness or to enable Mortgagor to deposit Defea- . = - . o

I

"sance Collateral {(pursuant to Article Eleven of
the Indenture) or (B) may elect to hold such
proceeds if an Event of Default has occurred
which has not been cured or (2} for casualt;es
dp excess of Ten Million Dollars- - :

1§12, 060,000.00). In the event Trustee is - _

.enticled tc hold the proceeds and elects to do :
so, Trustee shall release the funds to the _
Escrowee upon its acceptance of a cure for any
Event of Dzfault, or Trustee may apply the pro-
ceeds towards-any sums due under the Bonds.

-Not more than once each month, Mortgagor shall

. gubmit to Escrowze for payment a cost breakdown .
of work completed to date, together with a .- :
requisition on Trustee’'s form which shall be
certified by Mortgagor and its architect and
shall state that (x) such work has been com-
pleted substantially in zcrordance with the = .
plans and specifications Tressonably approved by E
Trustee, " {y}.the requested ‘@amount has been paid
in full or has actually beern‘incurred and is

- payable, and ‘z) the then estimated cost of ,
completing the restoration does noh exceed the
amount that Escrowee will hold pursuvunt to this
Subsection 1.09(¢) following the requ:sted

payment to Mortgagor. Disbursements by ESCrow-
ee with respect to costs of restoration shall
be subject to retainages equal to the amount
actually withheld or to be withheld by Mortgag-
or with respect to any payment made or to be

" made to any contractors, laborers, subcontrac-
tors, mechanics, materialmen, venders or any
other Entitieg with respect to such restora-
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tion, which sum shall not, in any event, be
iess than five percent {5%) of the total con- -
tract amount; shall be conditioned upon recelpt
by Escrowee of such evidence of the absence of
liens as Trustee shall reasonably require; and
.may be conditicned upon such independent in- . L &
spections by Trustee or its agents as Trustee ~
- 20
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may reasonably elect to make or cause to be _
made at Mortgagor'’s expense. Funds deposgited
in the Escrow shall be invested at the direc-
tion of Mortgagor,. which direction shall be
reasonably satisfactory to Trustee, and all -
interest earned thereon shall be added to the
sums dep081t8d in the Escrow. S

(d) - Notw1thstand1ng any damage or destructlon

ofithe Improvements or the Chattels or any part thereof,

and cegardless of the sufficiency or insufficiency of
insuranuse proceeds, including any rental insurance pro-
ceeds / made available to Mortgagor by reason thereof,
Mortgagor shall continue to pay the Indebtedness, and any

. reduction i« the Indebtedness resulting from the appllca—[;”

tion of any /‘insurance proceeds, including any rental -

insurance proceeds, to the payment of the Indebtedness by.‘

Trustee shall be dee=med to take effect only from and -
after the date of 'such application by Trustee '

SECTION 1.10. -Condemnation. (a) Mortgagor
shall give Trustee promgt written notice of the commence-
ment of any condemnation ¢r eminent domain proceedings
affecting all or any part cf-the Mortgaged Property, and
shall deliver to Trustee copies of any papers served in

~connection with such proceedinys. Mortgagor shall give

Trustee advance notice of, and Tcustee shall have the

right to intervene or otherwise parcicipate with Mortgag-
or in any such proceedings and be represented by counsel

of its selection, and Mortgagor shall ke responsible for

the payment of Trustee’s reascnable legal ‘fees in connec-
tion therewith

(b) So long as no Event of Detault h:s oc- .
curred that has not been cured, Mortgagor shall have the
right and the obligation to enforce, compromise oc sattle .
the claim for any award, but if the amount of such/giaim
is in excess of Ten Million ($10,000,000.00) Dollars,
such enforcement, compromise or settlement shall be

- subject to the prior written consent of Trustee, which -

consent shall not be unreasonably withheld. The forego-
ing notwithstanding, so long as an Event of Default has:
occurred which has not been cured, Trustee {to the exclu-
sion of Mortgagor) is hereby empcwered and authorized to
enforce, compromise or settle the claim for any award -
without the consent of Mortgager. Any awards made to -

‘Mortgagor for the taking by condemnation or eminent
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domain of all or any part cf the Mortgaged Property (or
payments made in lieu thereof) are hereby assigned by .
Mortgagor to Trustee, and Trustee shall be and is hereby
irrevocably authorized to collect and receive such awards
" {or payments) from the condemnation authorities. Any . .
such awards (or payments) shall be applied (i} first to
reimburse Trustee for any expenses, including, without
limitation, any reasonable attorneys’ fees, incurred by N
Triestee in connection with the collection of such awards .
(v payments), and then (ii) to the Indebtedness; provid- '
.ed, /hewever, Trustee shall not apply such awards (or o
paymercz) to pay, or provide for the Indebtedness ({pursu-
ant, ta Article Eleven of the TIndenture) and shall make . .
such awards-available to Mcrtgagor to the extent of the
costs of resloring the Improvements actually incurred by
Mortgagor as a direct result of such condemnation if (1)
less than all 9r .substantially all of the Mortgaged
Property shall have-been taken, (2) Mortgagor shall not
have elected to satisfy the Bonds in connection with a
Substantial Condemnétion (as hereinafter defined), (3) -
there shall not have Gcourred any Event of Default which.
" has not been cured and (4) using such awards to pay for
costs of restoration rather than to make payment of or to
. make provision for the payuwent of the Bonds would not, in
Trustee's reascnable judgment, result in a reduction in
the Indebtedness which is less than the reduction in the
fair market value of the Premises cccasioned by such
taking. Notwithgtanding anything v the contrary con-
"tained herein, in the event of any tiking by condemnation
or eminent domain of all or any part «f the Improvements
and if (x) the estimated cost of restorafion (as either
estimated by Mortgagor and agreed to by Tructee or as
finally determined in the event of a dispute)}( exceeds
fifty percent (50%) of the replacement cost oi the Im- .
provements prior to the taking or (y} it is not legcally,.
- economically or practically feasible (in the reasspiple
judgment of Mortgagor) to restore the Improvements i (2)-
the restoration of tlie Improvements cannot reascnably ne:
completed before Maturity (such taking by condemnation or
eminent domain being referred to herein as a "Substantial
Condemnation), Mortgagor may deposit Defeasance Collater-
~al in accordance with the terms of the Indenture. Dis-
bursements by Trustee with respect to costs of resto- ,
ration shall be made in the same mannar as disbursements
of insurance proceeds under Section 1.0%9, subject to -
retainages as provided in such Section 1.09. -Provided :
that Trustee shall make available to Mortgagor the net
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proceeds of any condemnation awards, Mortgégor shall, to = -

the extent it receives awards sufficient for such puv- ..

- pose, diligently proceed in accordance with the proce-
" ~dures set forth in Subsection 1.11(b) to restore the

Improvements as nearly as practicable to their cordition

- prior to such taking. Escrowee shall hold and apply such

awards toward such costs of restoration in the same.
manner as Escrowee would hold and disburse insurance
proceeds pursuant to Section 1.09 hereof, - Notwithatand-

- ing-any provision to the contrary herein, to the extent
- any /partial condemnation awards exceed the actual cost

incurred by Mortgagor to restore the damage to the Im-
proveuents, such excess shall ke paid to Mortgagor.

‘ci Notwithstanding any condemnation of the

- Mortgaged PiOperty or any part thereof, and regardless of
~the gufficiency oxr insufficiency of any condemnaticn

award made available to Mortgagor by reason thereof,

Mortgagor shall cantinue to pay the Indebtedness hereby
secured, and any reauction in the Indebtedness resulting
from the application 5f *he proceeds of any condemnation

~award by Trustee to the reduction of the Indebtedness

shall be deemed to take effect only from and after the -
date of such appllcatlon by Trustee,

{d) Mortgagor shalli  nct enter into any agree-
ment providing for or relating tO zhe taking of the ‘
Mortgaged Property or any part theyeof having a value of
more than Ten Million {$10,000,000.03) Dollars by any

-~ Governmental Authority, or providing ior or relating to

compensation in excess of Ten Million ($12,000,000.00} .
Dollars to be received in connectiocn therP'~th w1thout
Trustee's prior written consent.

{e) As long as no Event of Default hag nc- -

“curred that has not been cured, all awards made for any

temporary requisitioning or taking of the Mortgagea
Property, or any portion thereof, by a Government Autaor-

.ity shall be the property of, made payable to and re--

taired by Mortgagor.

: SECTION 1.11. Conditign of Premises; Compli
ance with Laws; Restrictive Covenants. . {a) Mortgagor (i)
shall maintain the Premises and Chattels in good condi-
tion, safe operating order and good repair, subject to
ordinary wear and tear; (ii) shall not commit or suffer
any intenticnal waste thereof; (iii) shall not amend the
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Easement Agreement; (iv) shall observe, perfofm or cause .

to be performed all material obligations arising under
agreements or recorded instruments the default of which
would materially adversely affect the Premises or the .

‘operation thereof; {v) shall comply or cause to be com-

plied in all material respects with all Requirements of

‘Law now or hereafter relating to the Mortgaged Property -

or any part therecof, including, without limitation, all

apnllcable covenants, conditions and restrictions affect-

izng the Premises or Chattels, and shall not suffer or
perrnit any viclation thereof by Manager or an Affiliate
of Mortgagor or Manager and shall from time to time . .
prompily take such actions and make all repairs, renew- .

T als, replacements, additions and improvements in connec-

tion therewith that are necessary to comply with
Mortgagor'e obligations hersunder and permitted hereun-
der; and {vi)(saiall comply with all requirements of
insurance policles covering the Mortgaged Property, and.
with all applicakle orders, rules and regulations of the
National Board of Fire Underwriters or any other body -
hereafter exercising similar functions; provided, howev-
ey, that Borrower shall have, to the extent permitted by
law, the right te contest any such Requirement of Law or
insurance requirement, and-to defer compliance with such
Requirement of Law or insuraiice requirement pending the
outcome of such contest, provicded that (1) Borrower
conducts such contest at its owi-expense and in good

_faith and pursues such contest ditigently, (2) such

contest operates so as to prevent (i) any adverse effect
upon the lien or security interest created hereby, (y)

Trustee from being subject to any crim:ngl liability, and", R
.- {z) any impairment of the insurance cover:ge required e
hereby; and (3) Borrower shall provide security reason-

ably satisfactory to Trustee to assure (A) discharge of-

'any penalty, fine, liability, judgment or charge affect-

ing Borrower, Trustee or the Premises that could arise
out of such non-compliance and/or contest, and (B} <om-
pliance with such Requirement of Law, insurance require-
ment, or agreement or instrument in the event such coun-
test is unsuccessful, including any potential increase in

- the cost of such compliance arising from such contest or -

the delay in compliance engenderxed thereby. If, at any

‘time during the continuance of such contest, Trustee

shall determine in its reasonable judgment that the.

- security theretofore delivered to Trustee pursuant to

this Section 1.11 no longer constitutes adeguate securi-

_ty, then Trustee may demand additional security, and
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Borrower shall provide such additional secﬁritf‘within"

ten (10) days following Trustee's demand therefor, fail-
ing which Trustee, in addition to its other rights and -

remedies flowing from such default, shall be entitled to -

apply the security being held pursuant to this Section
1.11 in any manner within its reasonable discretion;

- provided, however, upon the conclusion of such contest

and satisfaction of all sums due, to the extent the

- security being held pursuant hereto is in excess of the

arount necessary to satisfy all sums due, mrustee shall
retvrn the excess to Mortgagor.

(b) . Mortgagor shall have the rlght from tlme-
to time during the term of this Mortgage to make, at its

sole cost’ 2id expense, changes and alterations in or to
the Improvercats, whether or not in connection with any

repair or restoration required by this Mortgage, provid-
ed, however, that any such changes, alteratlone or resto-
ratlon shall be elfected as follows:

. (i} ,Any cu;nge, alteration or 1estoratlon
materially affectiug the structure of the Im-
provements (1) shail e performed only with the
prior written consenut_of Trustee, which shall
not be unreasonably withhe=ld, (2} shall be
"conducted under the supervision of a reputable,

. licensed architect or enginzer selected by

. Mertgagor and reasonably satisfactory to Trust-
ee, and (3) no such change, altfretion or res- -
toration shall be made except in azcordance.
with plans and specifications and <ost esti-
mates prepared in writing by such arckitect or .
engineer; provided, however, that the provi-
‘sions of this Subsection 1.11(b) (i) shall not
apply to any work performed for or by Space

‘Tenants unless such work may adversely affect
the structure of the Improvements or materially
affect the heating, ventilation, air condition-.
ing, -electrical, plumbing or any other system -

of the Improvements {"Approved Tenant WOrh")

: (11 No change, aTteratlon or restoratlon
_made by or with the approval of Mortgagor shall
be undertaken uwntil Mortgagor shall have pro-

cured and paid for all required permits and
authorizations of all Governmental Authorltles

having jurisdiction.

GOISNSIGH.
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(iii} Any change, alteration or restcoration

‘made by or with tne approval of Mortgagor - .
.shall, when completed, be of such a character

so as not to reduce the physical value cof the
Mortgaged Property below its physical value:

‘immeciately before such change or alteration

{or, in the case of a restoration following
damage or destruction, its value immediately
before the occurrence of such damage or de
struction).

(iv) Any change, alteration or restoration’
mad= by or with the approval of Mortgagor shall
be peiformed promptly, in a good and workman-
like wenner, in compliance with all Require-
ments of Taw and in accordance with the appli-
cable ordecs, rules and regulaticns of the
National Boara of Fire Underwriters cor any

“other becdy hareafter exercising similar funec-

tions.

fv) The Mortgaged Property shall at all
times be free of liens for labor and materials
supplied or claimed tc niave been supplied to
the Premises; provided, ‘liowever, that in the.
event any lien is filed acainst the Premises,
Mortgagor may proceed to diligently contest
such lien upon its deposit with Trustee of an
amount of cash reasonably satigfactory to Trus-
tee to pay for the cost of such lien, interest =
and penalties, or by giving Trustee zuch other
security as may be reasonably satisfaztory to
Trustee or by obtaining title insurance cover-
age insuring Trustee against any loss as thq.~
result of such lien. :

(vi) .At all tlmes when any change, alter-
ation or restoration is in progress, Mortgagor
shall maintain or cause to be maintained, for
the benefit of Mortgagor, such workers' compen-

sation and, for the mutual benefit of Mortgagor - .
- and Trustee, general liability insurance, in :
"addition to the coverage required by Section
1.08 hereof, as Trustee shall reasonably re-

quire in order to protect Trustee against any
potential liabilities arising out of such work -
that shall not be covered by the insurance- -
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required by Section 1.08. Insurance Certifi-
cates evidencing such insurance or Binders
therefor evidencing coverage issued by the

respectlve insurers and evidencing the payment .

of premiums therefor (or accompanied by other
evidence satisfactory to Trustee of such Pay-
ment), shall be delivered to Trustee prlor to
the commencement of such work

(vii) . Before the commencement of any struc-
tural change, alteration, or restoration, or -
ary other hhanqe, alteration or restoration
made by or with the approval of Mortgagor .
{whicly such approval is required under any
Space Liease) materially affecting the structure
of the luprovements or inveolving an estimated
cost of more: than Ten Million Doilars .
{$10,000,005.00), Mortgagor shall furnish to

- Trustee il).efidence of builder’s risk insur-

ance coverage in form reasonably satisfactory
to Trustee and in an. amount equal to the pro-
jected completed va.ue of such work, workers’.
compensatlon insurance as required by regula—

tion and comprehensive.gzneral liability 1nsur—_

ance in an amount reasonz rly satisfactory to
Trustee, (2) executed copies of construction

contracts, in form assignable ro Trustee, which

shall provide for completion cf the proposed
work in accordance with plans and specifica-
tions submicted to and, if required herein, ..

‘aporoved by Trustee as provided in ‘Subsection

1.11(b} hereof and (3) after the occcur-cance of
an Event of Cefault hereunder which has uot
been cured, collateral assignments of such
construction contracts. :

(viii) Mortgagor shall promptiy fdrnish:fo

Trustee copies of all plans and specifications,

contracts and permits, evidence reasonably

satigfactery to Trustee of Mortgagor’'s ability
to pay for such work and/or other materials or
information which Trustee shall from time to
time reascnably request in connection with any
change, alteration or restoration made by or .
with the approval of Mortgagor materially af-

- fecring the structure of the Improvements or

0 1S T R







havxng an estlmated cost in excess of Ten Mll—
. lion Dollars ($10,000,000. 00}

, {c}- Mortgagor shall not remove, demollsh or
destroy, in whole or in part, any material portion of the -
Improvements lother than any tenant improvements) or '
Chattels unless the same is promptly replaced by Improve-

-ments or Chattels substantially equal in guality, value,
and condition to those removed, free from security inter-
este..other than purchase money financing), licenses,
claims or encumbrances, including any reservations of .
title thereto; provided, however, if by reason of techno-
logical’ou-other developments in the operation and main-
tenance ol cuildings of the general character of the
Improvements; no replacement of Chattel(s) so removed or
dispcsed of 315 necessary and desirable for the proper
operation or ma.n:enance of such Improvements, Mortgagor -
shall not be requlred to replace same.

(d) Mortgagcr shall not without the prior con-
‘sent of Trustee, initiste, join in or consent to any
material change in any rc::rictive covenant, - zoning ord;--
nance or other public or private restriction limiting or .
defining in any material rezpect the uses that may be
- made of the Premises or any parh thereof.

SECTION 1.12. Space lenscs.  {(a} Except as
Trustee may otherwise agree in wriring, each Space Lease
executed after the date herecf (other <chan any Space
Lease executed after the date hereof where the form of
such Space Lease has been agreed upon prios to the date
. hereof) shall be expressly subject and subordinate to
this Mortgage and shall contain a covenant ¢n the part of
the Space Tenant thereurder that such Space Teuant, at
the request of Trustee, shall attorn to Trustee,. its suc-
cessors in interest or any purchaser at a foreclosur«
" sale; provided, however, that Trustee shall execute a
" non-disturbance agreement in the form submitted to the
Trustee by the Mortgagor as of the date hereof.

(b) Notw1thstand1ng any prov131on contalned in
. this Mortgage to the contrary, Trugtee may elect to have «
any of the Space Leases be superior toc this Mortgage, and .
may signify such election by a separate written instru- =
ment executed by Trustee, and upon the recording of such
instrument evidencing said election, such Space Lease
shall be superior to the lien of this Mortgage.
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, {c) ~Neither the entering upon and taking of
possession of the Premises nor the collection of rents.
and the application thereof by Trustee shall cure or ..
constitute a waiver of any occurrence constituting any

- default or Event of Default under this Mortgage, or .
modify or affect any notice thereof hereunder, or invali-
date any act deone pursuant to any such notice. - ..

» (d) . Mortgagor shall, from time to time, (but
7ot more than twice in any given year) request from each
of its Space Tenants and use reascnable - efforts to. .-
obtaiy-and delivey to Trustee, within thirty (30) days
(or suszn-shorter time period &s any Space Lease may -
orovide) zfter request therefor, estoppel certificates in . -
a form rezsonably approved by Trustee with respect to any - |
or all of ‘the Space Leases, which certificates shall be .
executed by Martgagor and each other party to the appro-
priate Space Lease; stating (1) that the Space Lease is
unmodified and:ir full force and effect,.or, if modified,
that such Space Lease is in full force and eifect as
modified and statingthie modification(s), and (2) to the

"best of their knowledge, whether or not any party to such

Space Lease is in default/ ir any respect under such Space
Leage, and, if so, specifying such default, and Mortgagor
shall use reasonable efforts Lo obtain a statement from
any Space Tenant as to any othec matters that may be
reasonably requested by Trustee.  All Space Leases here-
after entered into (and hereafter’negotiated) shall
contain provisions mandating the Spece Tenant to deliver

. estoppel certificates complying with tiie provisions of-
this Subsection 1.12(e), unless Trusteec. otherwise agrees.
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(e) Mortgagor shall lease the Morigaged Prop- -
erty in a first-class manner consistent with other first-
" class office buildings in Chicago, Illinois and then-
current market conditions in Chicago, Illinois. /ALl
Space Leases, and amendments thereto, shall provide for
the payment of rent at then-market rates and then-marxet .
terms for the space in question. Mortgagor shall annually -
cubmit the following to Trustee: (i) Mortgagor shall
submit a leasing report as to leasing activity for the
previous year, which shall be in such form and contain
such information as has been approved by Trustee; .(ii)
 Mortgagor shall submit a leasing status report, in such .~ . v
form as has been approved by Trustee as of the date -
hereof; and {iii) after execution of any Space Lease,
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amendment or mod1F1Catlon, Mortgagor'shall submzt a fully

executed copy thereof.

(£) If Trustee shall at any time question -

 whether any proposed Space Lease or amendment or modifi-

cation is, in fact, on market terms, Mortgagor may certi- -
fy to Trustee in writing that such Space Lease, modifica-

© tion or amendment is on then-market terms, which certifi- -

cation shall be conclusive, and, after delivery of such
cert . fication, may execute such Space Lease, modlflcatlon
or euendment

(g) Mortgagor shall duly and timely perferﬁ"
and obsecve.in a commercially reasonable manner all of

~the material terms, covenantsg and conditions of all Major

Leases required to be performed and observed by the
landlord thereunder.

(h) Mortgagor hereby irfevocably authorizes
and directs each Space Tenant, upon receipt of written
notice from Trustee of tha occurrence of an Event of

Default and until directid otherwise by Trustee, to pay . = =

directly to, or as directed by Trustee, all rents, issues’
and profits accruing or due-vader its Space Lease from
and after the receipt of sucn-notice. Mortgagor agrees
that any and all Space Tenants shall have the right to
rely nzoun any such notice from Trustee, and to pay such -

- yents, issues and profits to or as /directed by Trustee

without any obligation to inquire into the actual exis-

-tence of any Event of Default claimed by Trustee, and

notwithstanding any notice from or contrary claim by
Mortgagor; and Mortgagor shall have no right or claim
against any Space Tenant with respect to any rents,
issues or preofits so paid to Trustee. Upon 1lrustee’s
acceptance of a cure of such Event of Default, Trustee _
shall notify each Space Tenant to resume paying ali sumg -
due under its Space Lease to Mortgagor and shall give
Mortgagor a written account of all sums received fr0m : )
each Space- Tenant under the Space Leases pursuant to this .

Section 1. 12(h)

SECTION 1.13 Intentionally Omitted.
SECTION 1.14. Intentionally Omitted.
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: SECTION 1.15. Management. (a} Mortgagor shall
cause the Premises to be operated at all times as a - . -
first-class office building. : : o

(b) Mortgagor shall deliver to Trustee, no .
later than November 30 of any calendar year, a proposed . -
annual operating budget for the succeeding calendar year .. ]
(the "Budget"). The Budget shall be prepared on a basis = - . i
comrarable to budgets for other first-class office build-
ingz in Chicago, Illinois. Together with the Budget,
Mortgagor shall present a certification to Trustee,
whereny Mortgagor certifies that the Budget is comparable
to the ocpzrating budgets of other first-class office '
buildings- 14 Chicago, Illinois which certification shall
be conclusive. . : : - -

EACE T S

vt

ek -":"—'-_\ -

SECTION.1.16. No Prior Sale. Mortgagor has :
not sold, conveyed,-assigned or otherwise transferred, or -
agreed to sell, coiwvev, assign or otherwise transfer, to -
any Entity, any development, "air" or floor-area-ratio
rights of Mortgagor or wjth respect to any of the Mort-
gaged Property, other -thzn as may be set forth in any of
the Permitted Exceptions. : : '

_ SECTION 1.17. Hazaznoug Material. Neither
Mortgagor nor the Manager has received written notice of
any violation of or noncompliance with any Environmental
Law and has no knowledge of any action or other proceed-
ing having ever been commenced or thr2atened against
Mortgagor by any Governmental Authority iamvolving any
claim of violation of or noncompliance wit' any such :
Environmental Law with respect to the Mortgaged Property. .
. To the best of Mortgagor’'s knowledge, neither ‘Nortgagor
or any Affiliate has ever received notice of anyv viola-
‘tion of or noncompliance with any Environmental Law with
respect to Hazardous Material located on the Premises or S
any structure thereon, and has no knowledge of any attion .
or other proceeding having ever been commenced or threat -
ened by a Governmental Authority invelving any claim cof,
violation of or noncompliance with any such Environmental ‘
Law. Neither Mortgagor nor, to the best of Mortgagor's .
knowledge, any other Entity, has ever caused or knowingly
rermitted or suffered any Hazardous Material to be =
‘placed, held, located or disposed of on, under or at the
" Premises, or any part thereof {other than diesel tanks on
- the Premises which are and at all times have been and
will be in compliance with all Environmental Laws), and

GOTSSISH
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the Premises have never been used by Mortgagof-as a dﬁmﬁ'
or storage site for Hazardous Material. If Trustee pur-
chases the Mortgaged Property at foreclosure, takes a

“deed in lieu of foreclcosure, operates or takes possession

of the Mortgaged Property or takes other action to real-
ize on the Mortgaged Property at any time before the
Indebtedness has been repaid in full, the representations

" and warrantieg in this Section 1.17 shall continue,

subiect to the provisions of Section 3.23 hereof.- Noth-
ing herein shall be construed as devolving control of the
Mortyaged Property or imposing owner or operator status
upon Trustee prior to any purchase of the Mortgaged '

 Properiyv’ hy Trustee at foreclosure or the taking of a )

deed in lien of foreclosure.

SﬁulION 1.18., Transfers. (a) Mortgaéor ac-
knowledges tha!. further encumbrance of the Mortgaged

Property could gignificantly and materially alter, impair

and reduce Trustee’s security for the Bonds. Therelore,
in order to induce Tc¢ustee to advance the Indebtedness,
Mortgagor hereby coverarnts that neither it nor Beneficia-
ry shall further mortgay:, encumber or pledge the Mort-,
gaged Property or any benelicial interest in Mortgagor,

- or suffer the same to occur-without the prior wrltten

consent of Trustee

, {b) Mortgagor acknowledges that (i ) the finan-
cial stability and expertise of Mortgagor and Beneficiary
were substantial and material considerations to Trustee

and (ii) a Transfer could significantly impair and reduce .

Trustee’'s security for the Bonds. Therefore, Mortgagor
hereby covenants that Mortgagor shall not, without the
prior written consent of Trustee, cause, permit or suffer

a Transfer other than a transfer permltted under-Article

Eieven of the Indenture

ARTICLE IT
EVENTS OFVDEFAULT; REMEDIES

_ SECTION 2.01. Events of Default. The occur-
rence of any one or more of the following events shall be
an "Event of Defaulgp™:

(a) if Mortgagor or any Affl*late shall fa11
within ten (10) Business Days after written notice, to-
make any payment required by this Mortgage or under any
other Loan Document (excludlng the Bonds); or -
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-{b) if Mortgagor fails within (10) Business
Days after written netice to timely pay any Taxes as -
.provided in Subsection 1.07(a), subject to the terms of -
'Subqegtlon 1 07(c), or : R

(cy 1if Mortgagcr shall fail to at any and all' o

tlmes keep in fuli force and effect all insurance re-
quired hereunder, or if Mortgagor fails to renew or
replace any insurance policy required hereunder prior to
the dute such policy would otherwise expire, or, in the
event’ ¢f a casualty, if Mortgagor fails to deposit such .
sumg willi Escrowee described in Subsection 1.09(c) which
..may be mceessary to complete reatoration of the Improve-
ments withir twenty (20) Business Days after written -
notice; or j S

- {d) if Mortgagor fails for twenty (20) Busi-
nesg Days after notice and demand to deliver Binders or
endorgsements when and as required by Section 1.08 hereof;
or - : : : : .

- {e) if Mortgacor shall fail to comply with any
requirement cr order or notice of violation of any Re-
quirement of Law issued by any Governmental Authority .
claiming jurisdiction over the Premises (or any part
thereof) or, in lieu thereof, 1L Mortgagor fails to
diligently contest any such Requirenment of Law or fails
‘to deposit with Trustee cash equal to the amount reguired
- to correct any violation of such Reguirement of Law or. -
other security reasonably satisfactory te Trustee within .
“twenty (20) Business Days after the receipk *hereof or

: (£) 1if title to the Mortgaged Prope'ty shall
be subject to any lien, charge or encumbrance ot&sr than
Permitted Exceptions, and Mortgagor fails withia hwenty
(20) Business Days after written request by Trustze ro
rdlscharge by bonding, . ritle insurance or otherwlse ﬂ4{h
“lien, arge or encumbrance, or W

: (g) 1f any change, alteration, removal or
restoration shall be commenced or performed in violation
of Sections 1.09%, 1.10 and/or 1.11 hereof, and such
- .default is not cured within twenty (20) Business Days

;after written notlce from Trustee to Mortgagor, or

“(h) - if any a581gnment, sale mo*cgage, encum-
brance or Transfer shall occur in contraventlon of Sec-
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tion 1.18 hereof which is not cured within twenty (20)
Business Days after written notice from Trustee to Mort-
gagor, or

(i) if any representation or warranty ccn- .
tained herein or in any other Loan Document, or in any
certificate, statement, letter, document, or financial
statement heretofore or hereafter delivered or caused to
be delivered to Trustee in writing by Mortgagor or any -
Affiliate of Mortgagor, shall be false or incorrect in
any waterial and adverse respect so as to have an adverse
effect on the Premises or the security granted to Trustee
under arv of the Loan Documents on the date as of which
. it was 01 shall be made, except that an Event of Default

“shall be deemed to have occurred only if within twenty
(20) Businezs Days after written notice from Trustee to
Mortgagor, sucn false or incorrect statement or the
underlylng causz thereof, shall not have been corrected
tu the satlsfactlsn of Trustee; or S

_ (j) if any aefault shall occur under any Loan
Document, and such detaclt is not cured within the appli-
cable arace period (lf any; vrovided for in such Lean
Cucument; or. '

(k} if Beneficiary or-any other party to any

- of the Loan Documents (excluding 7Trustee) (a "Loan Par
ty") shall file a voluntary petition seeking an order for
relief under Title 11 of the United States Code, or- .
Beneficiary shall be adjudicated a debtor, bankrupt or in
solvent, or shall file any petition or answer seeking,
consenting to or acquiescing in any order for relief,
reorganization, arrangement, composition, readjustment,
ligquidation, dissclution or similar relief uader the

present or any future federal bankruptcy act or any other -

present or future applicable federal, state, or othar
statute or law (foreign or domestic), or shall file an
answer admlttlng or failing to deny the material al;eaa
tions of a-petition against it for any such relief,

shall admit in writing its inability to pay its debte as
they mature, or shall make an assignment for the benefit
of creditors, or shall seek or consent to or acquiesce in
the appcintment of any trustee, receiver, examiner, X
.sequestrator, custodian or liquidator, or similar offi-
cial of Mortgagor or Beneficiary, or of all or any por-
tion of the Mortgaged Property; or if, within ninety (90)
‘days after the commencement of any such proceeding,
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whether by the filing of a petition or othérwiéé,'séekiﬁ§  _1 

any order for relief, reorganization, arrangement, compo-
sition, readjustment, liguidaticn, dissolution or similar
relief under any present or future federal bankruptcy act
or any other present or future applicable federal, state-
or other statute or law (foreign or domestic), such
proceeding shall not have been dismissed, or if, within
ninety (90) days after the appointment (without the
consent or acquiescence of Mortgagor or Beneficiary) of
any trustee, receiver or liquidator of Mortgagor or
Bere*‘ciary or of all or any portion of the Mortgaged

-Propesty, such appointment shall not have been vacated or

otherwizcs discharged; or

J) o if a ]udgment shall be renderﬂd by any
Cuurt of law or equity against Mortgagor or Beneficiary
or any Loan Par.y that could reascnably be expected to
impair the ability-of Mortgagor to perform any of its
obligations under and by virtue of the Loan Documents in
any material respeci, and the same shall not be dis
charged or an appeal ccmaenced therefrom, and a stay of
execution pending such‘appeal secured or a bond posted
therefor within thirty (37} days after the entry thereof;
or : L . S

. (m) - 1f the termination, liquidation or disso-
lution (unless immediately reconstiituted pursuant to '
applicable law or applicable partrership agreement) or:
the commencement of proceedings towards the ligquidation
or dissolution of Mortgagor, Beneficiaxv-or any Loan
Party occurs, unless the same is in connection with or
results in a Permltted Transfer hereunder; or

g {n) if Mortgagor fails to keep, obseive and/or
perform any of the other covenants, conditions, obliga- |
tions or agreements contained in this Mortgage, . ana such
default continues for a period of twenty (20) Busiuess =
Days after written notice to Mortyagor; or

, ‘ (o) 1if any default by Mortgagor shall occur
urnder the Easement Agreement, and such default continues

- for a period of twenty (20) Business Days after written
~notice to Mortgagor : :

Notwlthstandlng anything in this Secti on 2.01
to the contrary, to the extent any of Mortgagor's non-
monetary obllgatlons hereunder cannot be remedied w1th1n
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the period cf twenty (20} Business Days after written

"notice thereof which has been provided for, such time

period shall be extended by such additional reagonable:
time as may be necessary to remedy such default, provided
that Mortgagor promptly commences to cure such default
and diligently continues such cure. :

SECTION 2.02. Trustee's Remedies. At aﬁy time

following the occurrence of any Event of Default, Trustee
may  {but need not), as Trustee deems advisable to protect
and ‘enforce its rights against Mortgagor and in and to

" the Mortgaged Property, and without impairing or other- .-

wise affecting the other rights and remedies of Trustee,

. take any one or more of the following actions, at such
“times and in such order as Trustee shall determlne in lts

sole discrelion:

: {a) »leﬂ* to accelerate the Indebtedneés,'in'
which case the Bonds shall be immediately due and payable
in accordance with their terms; and/or : :

(h) to the excent permitted by law, entéf intox
and upon the Premises, and each and every part thereof,
and exclude Mortgagor and its agents wholly therefrom,

* and having and holding the same., use, operate, manage and -

" control the Mortgaged Property  and conduct the business . -
- thereof, either perscnally or by iIus superintendents,
“managers, agents and attorneys; at/-Che expense of Mort-

gagor, maintain and restore the Mortgagzd Property,

complete the renovation of any Improvements, and in the
course of such completion make such changes in any con-
templated improvements on and to the Mortg:iged Property
as Trustee deems desirable; at the expense of Mortgagor,

- make all necessary or proper repairs, renewais 2nd re-

placements, and such alterations, additions, bettszrments
and improvements on and to the Mortgaged Property 23 o
Trustee may deem advisable; manage and operate the #ort-
gaged Property and carry on the business thereof ana

exercise all rlghts and powers of Mortgagor with respect S

~heretc, either in the name of Mortgagor, as Mortgagor's -
attorney-in-fact, or otherwise as Trustee shall deem
best; collect and receive all rents with respect to the
Mortgaged Property and every part thereof, all of which
shall for all purposes constitute property of Trustee, .

and, after deducting the reasonable expenses of conduct-:
- ing the business thereof and of all maintenance, repairs,

renewals, replacements, alterations, additions, better-
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‘ments and improvements, and amounts, necessary to pay for
Taxes, insurance and other prior or proper charges upon - -
the Mortgaged Property or any part thereof, as well as

..reascnable compensation for the services of Trustee'’'s
attorneys, consultants, contractors, and agents, apply
the moneys arising as aforesaid, to the payment of the
delinquency in the payment of the Indebtedness; and/or

_ (c) with or without entfy. personally or by
ins agents or attorneys: : o

i) sell to the fullest extent permitted
#1d pursuant to the procedures provided by law,
the Mortgaged Property and all estate, right,
titlé 4nd interest, claim and demand therein,
and richt of redemption thereof, at one or more
gales as an entirety or in parcels, and at such
time and place, upon such terms and after such
notice therecdf is may be required or permitted
by law; and/o: _ : :

_ {ii) instituis proceedings for the com-
plete or partial fcresiosure cf this Mcrtgage;
and/or

(1ii) take such step¢ as Trustee shall _
elect to protect and enforce its rights,: wheth-
er by action, suit or proceedirg in equity or
‘at law for the specific performauce of any
covenant, condition or agreement. ip any of the
Loan Documents, or in aid of the execution of
any power herein granted, or for any foreclo- -
sure hereunder or for the enforcement of any
other appropriate legal or equitable remedy now
or hereafter existing; and/or =

(iv) perform or comply with any term,
covenant or condition of this Mortgage and any
~ of the other Loan Decuments that Mortgagor has
failed to timely perform or comply with, and
all payments made or COStsS Or expenses incurred
by Trustee in connection therewith shall be
immediately repaid by Mortgagor to Trustee with
interest thereon at the Default Rate upon de-
mand by Trustee. The necessity for any such
actions and of the amounts to be paid shall be
determined by Trustee in its reasonable discre-
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tion.  Trustee is hereby irrevocably authorized
and empowered to enter {and to authcrize and -
empower its designees to enter) upon the Pre-
mises or any part thereof for the purpose of
performing or observing any such term, covenant -
or condition without thereby becoming liable to
-Mortgagor or any person in possegsion holding
under Mortyagor except for any loss or damage

as a result of Trustee’s willful misconduct,
gross negligence or bad faith.

B e o vy o o
B

SECTION 2.03. Proceeds. Upon any sale made
under or by virtue of this Mortgage, whether made by
virtue cf judicial proceedings, or of a judgment or
“decree of foreclosure and sale, Trustee may bid for and

‘acqulre the /Mortgaged Property or any part thereof, and
in lieu of payira.cash therefor may make settlement. for
‘the purchase price by crediting against the Indebtedness -
the net sales price after deducting therefrom the expens-

- es of the sale and tne costs of the action and any other

- sums which Trustee is authorized to deduct under this
- Mortgage or pursuant to applicable law. The proceeds
available by virtue of this Wortgage gshall be appllﬂd

~ following quch sale as follows

s

" First: To the payment of the reasonabTe costs ‘
and expenses: (including the reasoroble fees of Trustee's . .
counsel and including those costs isqcurred pursuant to
Section 3.08 hereof} of or incidental tp such sale or any :
judicial proceedings wherein the same-wmuv be made, and of
~all expenses, liabilities, Impositiocns, insurance premi- -
ums and other advances reasonably necepgary -to (1) pro-
tect the security of this Mortgage or the Morigaged
Property, or (ii) cure defaults of Mortgager under this
Mortgage, together with interest at the Default Rate on
all payments or advances made by Trustee on accouut of . -
such expenses, liabilities, Taxes, insurance premiurs,and
other advances. : : : -
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second: To the payment of the Indebtedness. o

-Third: The payment of tne surplus, if any,
shall be distributed to Beneficiary unless otherwlse pro-
hibited by law. : :

L)

SECTION 2.04. Paymen r
after Default. IFf an Event of Default shall haveroc- o
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curred, then, upbn written demand of Trustee, Mbrtgagor
shall pay to Trustee the reasonable costs and expenses of .

. collecticn and enforcement in respect of any payment

and/or obligation of Mortgagor hereunder, including .-

reasonable compensation to Trustee'’s agents and counsel,
and any other reasonable expenses incurred by Trustee - .
hereunder. 'If Mortgagor shall fail to pay such amounts

.upon such demand, Trustee shall be entitled and empowered

to dinstitute actions or proceedings at law or in eguity

for.the collection of the sums so due and unpaid, and may'; 
-prosesute any such action or proreedings to judgment or .

final Jecree, and may collect, in any manner provided by
law, nicneys adjudged or decreed to be payable, provided -
it is donein accordance with the provisicns of Section
3.21(b) herein. -Following the occurrence of any Event cf

_pPefault and- immediately upon the commencement of any

action, suit or. cther legal proceedings by Trustee of any
nature in aid of thz enforcement of the Bonds or of this
Mortgage or any other Loan Document, Mortgagor shall

.enter its voluntary appearance in such action, suit or

proceeding. Trustee ball be entitled to recover judg-
ment before, after or during the pendency of any proceed-
ings for the enforcement ¢t :che provisions of this Mort-

. gage

SECTION 2.05. Recelveis. To the extent per-

mitved by law, at any time after tne occurrence of an

Event of Default for which Trustee nas not yet accepted a
cure, or in connection with any lega’ suit, action or -
proceeding brought by Trustee with respect to this Mort-
gage, the Indebtedness or the Mortgaged froperty, Trustee .

. shall be entitled, if it shall so elect, ‘without the -

giving of notice and without regard to the adequacy or
inadequacy of any security held by Trustee with-respect
to the Indebtedness, to the appointment of a receiver or:
receivers in respect of the Mortgaged Property. - .ary- such
receiver shall have a right to possession of the Muri-

. gaged Property from and after his or her appointmenu, it .

being the intention of the parties hereto that this

..Mortgage permit such receiver to have every right and

power with respect to the Mortgaged PrOperty that is
permltted by appllcable law.

SECTION 2.06. Election of Rgmedles (a) If
rhe Indebtedness is now or hereafter further secured by

chattel mortgages, pledges, contracts, guaranties, as-
signments of leases, or other security, Tructee may at

39 -
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its optxon exercise any or all of its remedies thereunder

~and/or its remedles hereunder either concurrently or

independently, and in such order as it may detexmlne

. (b} Each of the rlghts of Trustee granted
andror arising under this Mortgage shall be separate, .
distinct and cumulative of all other rights that Trustee
may have at law, in equity or otherwise, and none of them
shall be in exclusion of the others, and all of them are
cumalative to the remedies for collection of indebted-
ness. enforcement of rights under mortgages, and preser-

‘vation.of security as provided at law. No act of Trustee

shall’ b2 construed as an election to proceed under any-
one or mere provigsions hereof or under the Note or any

other Loan locument to the exclusion of any other provi- =

sion, or ar-election of remedies to the bar of any other
remedy allowed at law or in equ1ty : : :

SECTIOh 2.07. Waiver by Mgr;ggg X. Mortgagor

shall not at any tiae insist upon, or plead, or in any ,
manner whatever claim ¢r take any benefit or advantage of

any stay or extension = moratorium of law, any exemption -

from execution or sale of the Mortgaged Property or any
part thereof, whether now.or-at any time hereafter in
force, which may affect the zovenants and terms of per-
formance of this Mortgage. Mocctoagor shall not claim,
take or insist upon any benefit ‘occ. advantage of any law:
now or hereafter in force providirg for the valuation or-
appraisal of the Mortgaged Property Or any part thereof
prior to any sale or sales thereof thaht may be made -
pursuant to any provision hereof or purduant to the
decree, judgment or order of any court of competent
jurisdiction, and after any such sale or salén, Mortgagor
shall not claim or exercise any right under any-atatute
or other law heretofore or hereafter enacted to redeem
the property so sold cor any part thereof. Mortgadgsr _
hereby expressly waives all benefit or advantage ol any
such law or laws, and covenants not to hinder, delay r
impede the-execution of any power herein granted or . _
delegated to Trustee, but to suffer and permit the execu-
tion of every power as though no such law cr laws had
been made or enacted. Mortgagor, for itself and all who

may claim undexr it, hereby waives, to the fullest extent DR

that it lawfully may, all right to have the Mortgaged

- Property marshalled upon any foreclosure hereof, and any -

and all rights of redemption from sale under any order or
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decree of - foreclosure of this Mortqage on its behalf and'f;:f'
cn behalf of each and every person. : : Lo

SECTION 2. 08 Fair Rental. FGllOWlng the
occurrence and continuance of any Event of Default and
prior to the exclusion of Mortgagor from all or any part
of the Premises, Mortgagor agrees to pay to Trustee the
fair rental value {as such shall be determined by Trust-
ee} for the use and occupancy of any portion of the - _
Prerises that is being occupied by Beneficiary or any Af -
filiare for such period that is not covered by any Space
Leas= which was at market rental terms for such gpace
when 4t mwag executed, and, upon default of any such
payment,.shall vacate and surrender possession thereof to
Trustee or to a receiver, if any, and in default thereof
may be evicled by any summary action or proceeding for
the recovery cf possession of the Premlses for nonpayment
of rent, howeve_ dealgnated :

SECTION £(03. Modification of Collatergl SR
Agreements. Without affscting the liabilicy of Mortgagor_
or any other Entity for payment of the Indebtedness or . -
for performance of any obligation contained herein, and
without affecting the rights-of Trustee with respect to

. any security not expressly released in writing, Trustee

may, at any time and from time ts time, either before or
after the maturity of the Bonds and without notice or.
consent:

: (a) - make any agreement ext:nﬁing”the time or
otherwise altering the terms of payment ¢f or any part of

the Indebtedness, or modifying or waiving any such obli- .

gation, or subordinating, modifying, or other'lse deallng_ L
with the lien of charge hereof; .

: (b) exercise, or refraln from exerczslvo or -
waive any right Trustee may have; : ’

{c) accept ‘additicnal security of any kind; or .

{d) release or otherwise deal with any proper- -

. ty, real or personal, securing the Indebtedness, includ-
. ing all or any part of the Mortgaged Property '

‘ SECTION 2.10, Costs of thlqatlon and Collec'
tion. If this Mortgage is put into the hands of an

attorney for collection, suit, action or foreclosure and .

41
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Trustee prevails in such suit, action or foreclosure, or -
if any action or proceeding shall be commenced to which
Trustee is made a party or in which it becomes necessary,‘.,
in the opinion of Trustee’s counsel, to defend or uphold -

- the lien of this Mortgage, all sums expended by Trustee,
including reascnable counsel fees and disbursements, ‘
shall be paid by Mortgagor, together with interest there-
on at the Default Rate from and after the rendition of -
bills therefor through the date of payment, and, in any
actacn eor proceedings to foreclose this Mortgage, or to
recover or collect the Indebtedness, the provisions of

law respecting the recovery of costs, disbursements and
allowances shall prevail unaffected by this covenant.

: SECTION 2.11. Securltg Agreemgnt , Thls Mort~.
‘gage is and'js hereby deemed to be a Security Agreement '
under the Unifoim Commercial Code (the "Code") with- ‘

. respect to any ara all of the Mortgaged Property that is
-not real property, tor the purpose of creating hereby a

- security interest in_such property, which security inter- : L
est is hereby granted-rc Trustee as "Secured Party" {(as = = BN
said term is defined in *he Code), securing the Indebted- : Co
ness and the obligations of Mortgagor hersunder and, upon
recording or registration in che real property records of
the County of Cook, State of (I.linois, shall constitute a
"fixture filing" within the mearing of Sections 9-313 and
$-402 of the Code creating a perrected security interest - -
in all fixtures now or hereafter located upon the Land.

At any time following any acceleratior-of the Indebted-
ness pursuant to the provisions hereof, Trustee may at
its discretion require Mortgagor to asseukle the collat-
eral and make -it available to Trustee at tie Premises, | L
Trustee shall give Mcrtgagor written notice of the time 7" . .
and place of any public sale of any of the coilateral or BRI
of the time after which any private sale or other \intend-

~ed disposition thereof is to be made by sending nutice to

Mortgagor at least twenty (20) Business Days before the

time of the sale or other disposition, which provisions

for notice-Mortgagor hereby agrees to be reasonable.

SECTION 2.12. Suits without Acceleration. . . - - _';;;-“f'

‘Following the ceccurrence of any Event of Default, Trustee . . E:v&_a
shall have the right from time to time to sue for any - I c

' sums, whether interest (or any installment thereof), . . & -
Impositions, penalties, cor any other sums required to be : , :E s

.paid under the terms of this Mortgage, as (or at any time . - @& °
after) the same beccme due, without regard to whether cr = Ofﬂft

42







N y o B . .
S S T R . . e R
RSN o A2 TN A Tor iy 2zl s e s
e AT e TR FEREST L T Ij' T e LIRS o i S
- - o . . N R
. .l

¥
. :. .
5
£

T
g

4 h

e W

<A

S

,.
yeis i

T .

St

.n-'l't M(.:,,

UNOFFICIAL COPY

not all of the Indebredness shall be due on demand, and
without prejudice to the right of Trustee thereafter to
enforce any appropriate remedy against Mortgagor, includ-
ing sale under this Mortgage, or any other action, for an
Event of Default by Mortgagor existing before, at or
after the time such earlier action was commenced, unless -
Trustee shall have expressly and specifically accepted -
performance of such Event of Default by Mortgagor and

" shall have acknowledged such acceptance as a llmlratlon
~of{1rustee’'s rights under this Section 2. 12. '

_ SECTION 2.13. Report of Tltle. Trustee,- ,
followi.py the occurrence of any Event of Default, may
order a report of title to the Premises, and if the cost
of the sanie shall not be paid by Mortgagor within ten
{10) days feolliowing the date of demand therefor and

presentation of nills with respect thereto, Trustee may,
"but shall be under no obligaticn to, pay the same, and

Mortgagor shall reimburse Trustee for the cost thereof -

"within ten {10) days after demand therefor with lnterest f

thereon from the date Of demand through the date of

payment at the Default Rate.

SECTION 2.14. Addiri onal Ri h g of Truaggg
(a) If Mortgager fails to (1) ray or discharge any clalm,
lien or encumbrance (other than zny Permitted Exception),

-as and when required by the terms and provisions of this

Mortgage, or (ii) pay any Impositicns, insurance premi-
ums, or other sums payable by the Trustee to third par- -
ties with respect to the Mortgaged Prepsrty, as and when
required by the terms and provisions of (this Mortgage,
and any such defaul: is not cured within tha applicable
grace perlod (if any) provided for in this oxtgage,

then, in any such case, Trustee at its optiorn-may. but
ghall be under no obligation to, cause such claim, lien,
or encumbrance to be discharged of record, or pay.such
Imposition, insurance premium, or other sum payable/ry
Mortgagor with respect to the Mortgaged Property, and J{or
any of said purposes, Trustee may incur such expenses and

“advance such sums of money as it deems neceseary in 1ts,

reagonable discretion.

(b) Notwithstanding anything to the cdntfery
contained herein, if Mortgagor shall fail, refuse or

- neglect to perform any act reguired by this Mortgage -

within the appllcable notice and grace period, if any
(except that in the case of an emergency, Trustee need
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k)

not wait until the expiration of any such grace period'

-befoxe taking any action pursuant to this Section - - TR o
Ao ), Lhen Trustes inay, al ita option and without . ﬂﬂyu‘:ﬁV'

'obligation,‘at any time thereafter, and without waiving
or releasing any other right, remedy or recourse Trustee

may have because of the same, perform such acts on behalf

‘of and at the expense of Mortgagor, and shall have the -

right (i) to enter upon the Mortgaged Property for such
purvose, and (ii) to take all action with respect to the

~ Morrgaged Property as Truatee may deem n&cessary in ltq -

reasonable dlscretxon

(c). If there be commenced any action or pro—?‘
ceeding ‘thiat would, if decided against Mortgagor, have a
material acdverse effect upon the Premises or Chattels, or

" the title thereto or the lien of this Mortgage thereon,

Trustee may, &t 'its option, appear in any such action or
proceeding and retain counsel therein, and take any

"action therein as Trustee deems adv;sable in itse reason-

able dlscretlon

{d} 'Any provision of this Mortgage to the‘
contrary notwithstanding, (in)cases where Trugtee reason-

. ably decerminea that an emergancy exists, Trustee (acting
through ite agents or deslyneed or otherwise) may, with-
.oyt prior notice, enter upon the Premises and take such

action as Trustee deems necessary in its reasonable dis- .
cretion to preserve the Premises ors Chattels or any parts
thereof.

SECTION 2.15. Repayment of Exg;;ggg{ Mortgég-

~or shall pav to Trustee within ten (10) day= after writ-

ten demand therefor by Trustee, all sums incucred or-
advanced by Trustee to cure any default which waz not '
cured by Mortgagor within the applicable grace period (if
any}), or any payments made or expenses incurred pursuvant
to Secticn 2.14 or to otherwise preserve and protecti-the-
Mortgaged Property or Trustee's interest therein, togeih-
er with interest at the Default Rate on each such ad--
vancement from the date of notice given to Mortgagor of

such dlsbursement through ths date of payment.




N

NOFFICIAL COPY

v t

e

n

L]

-

L B
I

v




W@ﬂ?‘ﬂ%ﬁ&@@ﬁﬁ%&m“ﬁw

"FICIAL copPyY

tW&ﬁﬁm“WWW$qwiy

ARTICLE III

|
o

ADDITIONAL PROVISIONS

SECTION 3 01. Bu51ness Purpose. It is specif- .
ically understood and agreed that the Indebtedness is:
incurred scoleiy for a business purpose and not a person- -
al famlly, household cor agrlcultural purpose -

Hor TR 5

IR T

3

. SECTION 3.02. Tender of Payment . No purported_ I

tender of payment of sums payable under the Bonds (by way ...

of accelrnration or otherwise) shall be deemed to be a

valid tend<r unless made in strict accordance with the
rclevant provisions of the Bonds=_ _To the extent that

Trugtee recaives any funds hereunder, Trustee sha1l be 3

centitled to apoly §ggh funds first to satisfy = ,
gbliuation of Mortgagor under Section 3.08 of: thlS Mort-

gage and Sectlon .07 of the Indenture. : : -

a3

"

R e X

SECTION 3 03 Books, Records. Accounts and
Reports. Mortgagor shall keep and maintain or shall -
. cause to be kept and maintained, at Mortgagor’'s cost and
" expense and in accordance wic<ih sound accounting practices
and principles consistently arnplied, proper and accurate
books, records and accounts rerfiecting all items of
income and expense in connection with the operation of
the Premises and all items of cost in.connection with the
- conetruction of any improvements whih are now or hereaf-
ter a portion of the Premises, and Trustse and any per-
sons authorized by Trustee shall have tne right at all
- reasonable times and upon reascnable notice to inspect
- such books, records and accounts and to make copies
thereof. : ' o

SECTION 3.04. Intentionally Omitted.

SECTION 3.05. Inspection by Trusgtee.  Mortgayg- = .
or shall permit Trustee and any agent or representative
of Trustee to enter upon the Premises and inspect the -
Premises, the Improvements and all books, contracts and
records of Mortgagor relating to the Mortgaged Property =
at reagonable times and upon reasonable notice, until -

-~ such time as the Indebtedness is repaid in full, provided -
that. such inspection does not violate the terms of any - -
Space Lease. Trustee shall not have any duty to make any
such inspection and shall not incur any liability or

BT} O145 ST
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obligation as a result of making or not making aﬁy such?”',
inspection, except as a result of the intentional miscon- =

duct, gross negligence or bad faith when making such an
inspection of Trustee or its agents. : :

SECTION 3.06. Estoppel Certificates. Within
ten {10) Business Days following the written request of

either Mortgagor or Trustee. (which may be made from time

to time), Mortgagor or Trustee, as the case may be, shall

rtify to the requesting party or to any Entity desig-

natecd thereby, by a duly acknowledged writing, the amount

of pripcipal and interest then owing under the Bonds and
secures kv this Mortgage, and, 1f the Estoppel Certifi-
cate ig reyrested by Trustee, whether any offsets or

- defenses exist against the Indebtedness and, if the

Estoppel Certificate is requested by Mortgagor, whether
any notice of default has been given by Trustee or, to
Trustee’s knowlezZge or, in the case of Mortgagor, to
Mertgagoer’s knowledge (without any duty on the part of
Trustee or Mortgagor to make or undertake any investiga-

-tion) whether there exists any basis for such a notice.

If in connection with svch request the requesting party
provides a statement of the amount of principal and

" interest then owing under the Bonds and secured by this

Mortgage, Mortgagor or Trustee,  as the case may be, shall
confirm such statement or dispute it in reascnable detail
in the certificate to be deliverej hereunder.

SECTION 3.07. No Waivers; _pprovals (a) Any
fallure by Trustee to insist, or eleccici by Trustee not
to insist, upon the strict performance cf. any of the

terms and provisions of this Mortgage or anv of the other
Loan Documents, shall not be deemed to be a waiver of any .
of the terms and provisions hereof, and Trust<e, notwith-

standing any such failureis}, shall have the right there-
after to insist upon the strict performance by Morigagor
of any and all of the terms and provisions of this Mort-
gage to be performed by Mortgagcr. As a special indvcar
ment to Trustee to advance the sums evidenced by the
Bonds, Mortgagor hereby specifically agrees that no
vrovision of this Mortgage can be walved by course of -
conduct or orally.

: (b) Except as otherwise provided herein, _
whenever, pursuant to this Mortgage, Trustee exercises
any right given to it to approve or disapprove, or any
document, arrangement or term is to be satisfactory to

46
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Trustee, the decision of Trustee to approve or disappfové:
or to decide that the document, arrangement or terms are

‘satisfactory or not satisfactory shall be in the sole

discretion of Trustee and shall be final and conclusive.
Trustee shall have a reasonable period of time, unless
otherwise specified, to evaluate any requests for its

~approval referred to herein. 1In the event Trustee does’

not approve or consent to any matter requested by Benefi-
ciary, Trustee shall give a reasonable explanation of
such disapproval. If Trustee does not approve or disap-
prove any matter for which consent is required hereunder
withirn fifteen (15) Business Days of the date such re-
quest/was received by Trustee, Trustee shall be deemed to
have approved such a request. As to any matter set forth

‘herein for which Trustee’s consent is required, Trustee'’s

evaluation.<iiall be based upon (i) whether the requested

matter could materially adversely affect (x) the opera-
tion of the Prenises as a first class office building, or
(y) the security for the Loan, or (ii) whether the matter -
would increase the obligations of the Premises, Mortgagor
or Beneficiary without offering a correspond$ng increase

in benefit to the Premises.

(c)  If, pursuant to the terms of this Mort- . .~
gage, any consent or approva 21’ by Trustee is not to be
unreasconably withheld or is su%iect to a specified stan- -
dard, and it is held by a court 07 competent jurisdiction
that the consent or approval was unreasonably withheld or
delayed or that such specified standurd was met so that

 the consent or approval should have beea granted, the

consent or approval shall ke deemed grznted, and except
to the extent that there has been a final -judicial deter-
mination that such consent or approval was withheld in :
pad faith (in which cage the limitations on camages set
forth in this sentence shall not apply), such Jranting of
the consent or approval shall be the exclusive ;enﬁdy of
Mortgagor, and Trustee shall not in any event be 1 Pble
for damages by reason thereof. : :

SECTION 3.08. Indemnification. Except for any
loss or claim suffered by Trustee as the result of :
Trustee’s intentional misceonduct or gross negligence
while Trustee or its agents are in possession of the -
Premises, Mortgagor shall indemnify Trustee and Trustee
for and held Trustee and Trustee harmless from and

~against any and all claims, damages, losses, llabllltles,

‘penalties and causes of action of any kind whatsocever,
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