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MORTGAGY, ASSIGNMENT OF LEASES
AND RENTS AND SECURITY. AGREEMENT
THIS MORTCAGE, ASSXGNMENT OF LEASES AND RENTS AND SECURITY

$121.50

TRAN 1208 06/09/95 16359300
“5555 & w—-9%-3727 109

AGREEMBENT (the "Mortgaze”) is made and entered into as of the 9 day of Juno, 1995 by and
between AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO, ns Trustee
undes Trust Agreement dated 2ay 1, 1995 nid known as Trust Number 120386-00 ("North Loop

Trust”) ("North Loop Trustee”) with its principal place of business ot 33 North LaSalle Street,
Chicago, Iinois 60690 and ZML-NC2 7l LOOP/THEATER DISTRICT PARKING LIMITED

PARTNERSHIP, an Nlinois limited partuerstin ("Beneficiary”) with its principsl place of business |

st Two North Riverside Plaza, Suite 600, Chirago, Illinols 60606 (Trustee and Beneficinty are
hereinafter jointly and severally referred 1o as "Mor:gagor"), and ZELL/MERRILL LYNCH REAL
ESTATE OPPORTUNITY PARTNERS LIMITEL, PARTNERSHIP IIT, an Ulinois lHmited
partnership with its principal place of business at Two/North Riverside Plaza, Suite 600, Chicago,
1liinois 60606 ("Mortgagee"),

WITNESSETH: THAT

WHEREAS, Mortgagor has executed and delivered n Secured Profuissory Note bearing even -
date herewith in the principal amount of Forty-Three Million and No/i(W Daiiars ($43,000,000.00). -

made payable to the order of Mortgagee in and by which Mortgagor promiscs-in. ‘vay said princlpal

sum (or so much thereof as may be oulstanding at the maturity thereof} on or beien May 31, 2005, -
together with interest on the balance of principal from time to time outstanding and uinpaid at the
rate and in the manner provided in such Secured Promissory Note (sald Secured Promissory Note,
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as amended trom time to time, and any and all exieasions, renewals and increases thereol and nny
notes issued in replicement or substitulion therefor being herein referred (o as the "Noie™); and

WHEREAS, Morigagee is unwilling to make the lonn evidenced by the Note (the "Loan®) _l

unless, among other things, Mor(gngor shall execute and deliver this Mortgage (o Mortgagee for the
purpuse of securing same; and

NOW, THEREFORE, Mortgngoes, in order 10 induce Morigngee o mnke the Loan
evidenced by the Note and in considerstion of Ten Dollurs ($10.00) and other good and valunble

considerutiony, the receipt and sullicieney of which ore hereby acknowledged, does by these preseity,
grant & llepaguinat nrel sceucity interest in, and grand, bargain, sell, convey, mortgnge, warrant, bssign .

and pledge vito Mortgagee, its successors and nsstgns, o)l snd singuler the properiies, rights,
interests anel privileges described In e Granting Clauses below and all proceeds thereol (it being
mutually agreed that-none ol said Granting Clauses shall be deemed 1o limit or nbridge the seope
of any other Graniing Clause), all of the same being coliectively referred to herein ns the
"Mortgaged Premises” (i being mutually agreed, intended and declared thit the Morignged Premises
shatl, so far ay permitted bylaw, be deemed to form o part and pareel of the Reul Property
described in Gronting Clause T sl for tho purpose of this insteument to be real estate and covered
by this Mortguge; und as to the balaneo of the Mortgoged Premises and oll proceeds thereof, this
Morigage is hereby deomed to be asiwell n security agreement for the purpose of erenting hereby
1 seeurity interest in said property and te pioceeds thereol, which is hereby granted by Mortgagor
ns debtor to Mortgagee as secured purty securing.the "indebtedness hereby secured®, us hereinnfter
delined):

GRANTING CLAUSE |

Thut certain real estate lying in Cook County, Iios, commonly known as the North Loop
Transportation Center and more particulnrly described in Bxhibat A pitached herato and mada a part
hercol (the “Real Property”).

. GRANTING CLAUSE.Li

All buildings and improvements (collectively, the "Improvements') of ooy kind and
~ description now or hereafter erected or pluced on the Reul Properly or any purt tieieol and now
or hereafter owned, legally, equitably or beneficially, by Morigagor and sll materials inteaded for
construction, reconstruction, alterntion or repuir of such buildings and improvemenis now or
herealter crected thereon, all of which materinls shall be deemed 1o be ineluded within the
Mortgaged Premizes immedintely wpon the delivery thereof o the Real Property and nll lixtures,
machinery, apparatus, cquipment, fintings, gookls and articles of personal property of every kind and
niture whatsoever now or hereafler owned, legally, equitably or beneficinlly, by Mortgagor, if any,
and attached to or contained in or used in connection with the Real Property or any part thereof

(including, but not limited to, all machinery, pumps, conduits, motors, fittings, fans, radintors, .

awnings, shades and sereens; all guy, coal, steam, clectrie, oil and other heating, cooking, power and
lighting apparatus and fixtures; all cooling and ventilating apparatus and systems; all lurnaces, healing
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controls, boilers, ranges, ovens, refrigerators, appliances and air cooling and air canditioning
" pparatus; oil plumbing, refrigerating, extinpuishing, incinerating and sprinkler cquipment and
fixturcs; al) 1anks, bathroom fixtures, carpeting, desks, chairs, Inmps, chesis, niircors, stools, tables,
clncks, televisions, radios, sofas, cquipment, cooking utensils, china, silverware, linens, sinks and

washboards, bors, bar cquipment, and restourent equipment; off clevators and escalators; all

communication equipment; all other machinery and other equipment of every kind and nature and
all fixtures and appuricnances (hereto; and all ftems of furniture, furnishings, equipment and
personal property used or useful in the operation of the Read Property); and all renewals or
replacements thereof or articles in substitution therefor or accessions thereto, whether or not the
same are or shall be atuu.hul in any manner to any building or buildings loemed on the Real -
Pmpcnv

Al right, il snd dnterest (legad, equitable or beneficial) of Morigagor now owned or
heseafter acquired in, taand under (n) all licenses, leuses, subleases, undertnkings to license,
unctertakings to lease, and vadestakings to sublesse (including, without limitation, alf ficense, lense
and sublense renewals) agreeipants fo occupy, renl or use rooms, units or other space and all other
agreements for use or oceupancy, in cxistence from time to time with respect 10 the Real Property,
the Improvements, or any part therse! including, without {imitation, that certain Parking Faellity
Lesse cated June ,fL, 1995 by and betveen Mortgagor and Standord Parking, LP. (the "North
Loop Standnrd Parking Lense") (individually, »-*Lense” and, collectively, the "Leases™), and (b) al)
and singulue the estates, lenements, hereditaments, privileges, casements (Including, without
limitation, nll rights of Mortgagor pursuant to those-coitnin easements benefitting the Real Praperty,
os st forth im: (i)} that certain Joint Declnmfon 0f Fasements, Rescrvations, Covenants and
Restrictions dated July 31, 1984 wned recorded with the Cook County Recorder on August 3, 1984
us Document Number 27199764, ws amended by that certain Firzs- Amendment 10 Joinmt Declaration
of Eosements, Reservutions, Covenants and Restrictions dmed Degeriber 19, 1984 and recorded with
the Cook County Recarder as Document Number 2739708 {coliccitzely, the "Joint Declaration”];
(ii) that certain Operating Agreoment {the "Operating Agreement") ditecd-es.of July 31, 1984 by nad
among American Natianal Bank nnd Trust Company of Chicago, not personitiy but solely as Trustee
ander Trust Agreement dted June 18, 1981 and known a8 ‘Trust No. %2947, North Loop
‘Transportation Center Limited Partnership, an Bnois fimited partnership, Amecisan Mationnl Bank
and Trust Company of Chicagy, us Trustee under Trust Agreement duted July 20, 1953 and known
o8 ‘Trust No, 58252 and North Loop Transportation Center Limited Pavtnership, an Llipais Nimited
partnership; (1) that certuin Formulntor Ageeement [the "Formuintor Agreement’] with respect o
allocation of costs between the Property and the office building located on Noors 13 through 27 of
203 Nonh LuSalle, Chicago, liinais; (iv) that certain Deed [the "Deed®) from the City of Chicago,
s geantor, to Ameriean Natlonal Bank and Trust Company of Chicago, as Trustee under Trust
Agreement duled June 18, 1981 wnd known as Trust Number 52947, ns grantee, dnted Murch 8, 1983
wd recorded with the Cook County recorder on Mareh 11, 1983 us Document Number 26533064;
andt (v) that conain Pedestrion Bridge Construction and Cross Essement Agreement (Clork Sirect
Bridge) [the "Pedesteinn Bridge Agreement”] by and among Anwerican Natfonud Bank and Trust .
Compuny of Chicago, not personully but solely as Trustee under ‘Frost Agreement duted June 18,
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1981 and known s Trust Number 52947, North Loop Transportation Center Limited Partnership,
an Ilinois Hmited partnership, American National Bank and Trust Compuny of Chiengo, nat Y
- personnily, but solely ws Trustee undor Trust Agreement dated November 26, 1985 and known as :
Trust Number 66121, 200 North Denrbora Partnership, an Winois limited partnership, and 77 West B
Wacker Limited Partnership, an Qlinols limited partnership, dated Oclober 22, 1991 and recorded
March 25, 1992 with the Cook County Recorder as Document Number 92199746 [the Joint
Declaration, the Operating Agreement, the Formuintor Agreement, the Deed and the Pedestrinn
Bridge Agreement  are collectively referred to hercin as the "Ownership and  Essement
- Agreements"]), franchises nnd appurtennnces belonging or in any ways appertaining to the Renl
Property, the Improvements and every part theseof (including, without limitation, water and riparian
rights, if‘any;, and the reversions, avails, receipts rents, redemption pmmds issucs, revenues and
prafits theréof{including, without limitation, all interest of Mortgagor in all avails, rents, receipts
and revenues, tesemption proceeds, issucs, profits, revenues, royaities, bonuses, and other rights and
benefits due, payedle or aceruing fincluding, without lmitalion, all escrows or other deposils of
money as advanced fer taxes, rent, insurance, sccurity or reserves [or fixtares, furniture and
equipment and all such-deposits of money advanced for rent or sceurity in cornection with any of
the Leases), on account of or from the Real Property, the Improvements or any part thereof or
under any and all of the Leoscs, [Ficluding, without limitation, during the peried, if any, allowed by -
law and this Mortgage for the redemption of said property atter any foreclosure or other sale},
" together with the right, but not the obigution, to collect, receive and receipt for alt such rents and
* other rights and benefits and apply themo-the indebtedness hereby secured and to demand, sue
for and recover the same when due or payable.)

GRANTING CLAUSE TV

All right, title, and interest (legal, equitable oi beaeficinl) of Mortgugor in, under, or
pursuant 1o any and all eontracts, sgreements, or optians for the uie, occupancy, purchase, lease or - o
sale of the Mortgaged Premises or any part thercof or interest theran (including, without limitation, ~
proceeds received from the sale of food or beverages), whether new Cxisting or hereafter arising, -
and all proceeds thereof or of any other disposition of any or all of the dloreaged Premiscs, or nny
interest therean, including, without Himitation, the right, but not the obligat'on, to collect, receive,
receipt for, and give acquitrance for il such proceeds and to apply the same to the reduction of the |
indebtedness hereby secured and to demand, sue for and recover the same wher v or payable,
~ Nothing herein contained shall be construed ss imposing any obligation on Mortgagee in respect of -
any of the foregoing or as subordinating the lien hereof to any of the foregoing or as (Onstituting
a consent by Mortgagee to any ense, sale, conveyance, encumbrance or other disposition of tny or
all of the Mortgaged Premises in violation of the terms of this Mortgage.

GRAN, "LAUSE

Subjeet to the terms of Paragraph B of this Mortgage and Article 8 of the Joint Decloration, o

Wi judgments, awards of damages, settlements and other compensation hiereafter made to or in favor ¢h

- of Mortgagor resuliing from condemnation proceedings or the tnking of the Real Property or my L
part thercof or any building or ather improvement now or at any time hercufier located therean or -d
e
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any easement or other wppurtenance thereto or wny other part or portfon of the Moriguged
Premises under the power of aminont domain, or any similar power or right (including, without
limitation, any award from the United Stmes Government ut any time after the allowance of the
claim therefor, the aseertainment OF the amount thereol and the issuance of the warrmt (or the
payment thereol), whether permanent or tempocary, or tor any damage (whether cansed by such
tnking or oiherwise) 1o the Real Property or any part thereol or the bulldings or improvements
thercof or any part theeeol, o to any rights appurtenant theroto or to any other part or portion of
the Mortgnged Premises, including, vithout Himitation, severance and consequentind damage, and sy
award for change of grade of streets (eolleetively, "Condemnation Awards"),

All progetty und rights (legal, equitable and beneficial) of Mortgagor, if any, which are by
the express provsions of this Mortgage required 1o be subjected o the lien hereof and any
additional such propaeiy or rights of Martgagor that may from time to time hereafter, by installation
or a writing of any kind, bz subjected to the lien hereof by Mortgagor or by anyone on Morigngor's
behall, '

GRANTING CLAUSE VII

All rights in and to all commaon pieas and sceess rouds on propertics adjacent to the Real
Property heretofore or herenfter owned, legaily, beneficilly or equitably, by Mortgagor and granted
to Mortgagor and any nfter aequired title or «cversion in and Lo the beds of any wuyq. ronds, streets,
avenues and nllcys adjoining the Real Property ocany part thercof,

GRANTING CLACST VI
All business permits, business licenses and cetificmies of oceupancy or operation now or

hercafter owned, legally, bencficinlly or equitably, by Morigagor svd issued in connection with any
of the Mortgaged Premises,

GRANTING CLAUSE IX

Subject to the terns of Paragraph 6 of this Mortgage and Sections 4.04(D)> and 4.06 of the
Joint Meclaration, all rights and claims under any insurance policies (and loss proccads payable

thercunder) owned legally, bencficially or equitably, by Mortgagor and velating in any respect to the

Mortgaged Premises or any part thereof or {v any activities vonducted on o in connection with the
Mortgaged Premises or any part thercof, including, without limitation, any and afl insurance policies
which Mortgugor is required by the terms of this Mortgage (o obtain and maintain,

SHELI85A6




UNOFFICIAL COPY




B AN

'UNOFFICIAL CQPY

GRANTING CLAUSE X

All of the Mortgagor's existing and after acquired or crented accounts (Including, without
£up # i

Sy

limitation, bank accounts), recounts receivable, contract rights, general intangibles, judgments, notes,

drafts, aceeptances, instruments, chattel puper, machinory, equipment, leascs, trads marks and trade
names, scrviee marks, (ranchises, licenses, business permits, povernmentnl authorlzations und
approvals, goodwill, books, records, insurance policies, return insurance premiums, furniture, fixtures,
inventory, merchandise, goods, tinished goods, returned merchandise and gods, work in process,
deposits, warrantics, parls, supplies, raw materinls and all other personnl property of every kind,
nature or description In connection with the Mongaged Premises.,

TOHAVE AND TO HOLD the Mortgaged Premises nnd the propertics, rights
privileges hercby granted, bargained, sold, conveyed, mortgaged, warranted, pledged and ussigned,
and the properties in which n sceurity intercst iy granted or intended 0 (o be, unto Mortgagee, its
suceessors and agsignsforever, subject to the motters set forth on Exhibit B wttached hereto and
made w part hereof (the "2ermitted Exeeptions"); provided, however, that this Morligage is executed
and delivered upon the express condition that, if the prineipal of nnd interest on the Note shall be
poict in full and ol other Indeitcdness hereby seeured shall be fully paid and performed, then this
Morigage and the cstate and rights heroby granted shall (except ny otherwise provided hereln) conse,
torminate and be void and this Mortgiie shall be raleased by Mortgages upon the written request
and ut the expense of Mortgagor, otheew.se (o eemaln in full foree and effect,

This Mortguge is made nnd given 10 siscurs and shall seeure (n) the prompt payment when
due and at all times thorenlter of the principal of Irwerest (s defined in the Note), Default Interest
(s defined in the Nute), and all other amounts due.ar-svidenced by the Note (b) the observance
el performance of all covennnts and agreements of Maripagor herein and in the Note contained;
() the observance and performanco of all covennnts andwgreements of Mortgagor ind any other
person or ontity (other than Mortgngee) contalned in any ol theother Sceurity Instruments (i
defined in the Note); ond (d) prompt payment when due wind 566D times thereafier of all other
indebtednass, obligntions, linbilities, costs and expenaca which this Weitgage by uny of its 1erms
scenres (inchuding, without limitation, uny and all costs, rensonuble ‘ttomeys’ fees and other
rensonuble exponses of whitever kind incurred by Mortgagee In connectionwith (f) obtaining

possession of the Morigaged Premises, (ii) the protection and preservation z(4he Morigaged
- Premises, (i) the colleetion of ali or uny portion of the indebteduess hereby seeured. {iv) litigation,
alter the ovenrrence of any default or Event of Defuult (as horelnnfier defined in this Mortgoga),
or in which Mortgagee is involved in aceordance with the terms and provisions hereof, hi cach case
involving the Mortgaged Promises or any part thereol, any benefiv aceruing by virtie of the
pravisions hercol, or the exercise of any of Mortgagee's rights hercunder, (v) the presentation of
any claim in any administrative or other proceeding in which proof of cluim Is required 1 be fled
by taw, (vi) any additional examinstion of the il to the Morigaged Premises or any part thercof
or continuation of any thte insurance policy or essrow regurding or abstract of the Morignged
Premises of oy part thereol which may be required by Morigagee, (vii) the nppointment of o
receiver with respect 10 the Mortgaged Premises, or (vill) tnking any steps whatsoever In enforcing
this Mortgage, clniming nny benetit accruing by virtue of its provisions of cxereising any of
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Morlgngcc's rt’gh'ls hereunder). (The Note and the other indebtedness, nbligiuiuns, liabilitics, costs

and expenses deseribed in (a), (b), (¢) and (d) above are herein collectively referred to as "the

" indebledness hereby secured” or “the indebtedness secured hereby",

. :MORTGAGdR REPRESENTS AND WARRANTS: that Mortgagor has good and ‘

~ marketable titie to the Mortgaged Premises, that Morigagor is lawCully seized and possessed of the
Mortgaged Premises, that Mortgagor has the right o convey the Morlgaged Premises, that the
Mortgaged Premises are unencumbered by any liens, claims, charges, cascments, covenants,
restrictions or sccurily interests except for liens or sceurity interests in favor of Mortgagee and the
Permitted Exceptions, and that Mortgagor shall forever warrant and defend the title 1o the
- Mortgages Premises unto Mortgagee against the claims of afl persons and entities whomsoever.

MORTGAGOR FURTHER REPRESENTS, COVENANTS, WARRANTS ~AND
AGREES: ( ‘

AR Paymeut )mmmm The indebtedness hereby seeured witl be promptly paid
as and when the same beceaiss due, . _— Lo

2. Further Assurances. ' Mortgagor shall, at any time and from time to time, upon
request by Mortgagee, make, exccue and deliver, or cause W be made, exccuted and delivered, to
Mortgagee (and shall pay the costs of preparation and recording thereof) any and all other and
further instruments, documents, certificales, anzeements, letters, financing statements, assignments,
rencwal and substituiion notes, representations and other writings which may be necessary or
derrable, in the opinion of Morigagee, in order toreaffirm, elfectuate, complete, correct, perfect
or coutinue and preserve (subject to Paragraph 15-Ueiow) the obligations of Mertgagor under the
indebledness hereby secured and the liens and seeurity Titerests of Mortgagee to alt or any portion
of the Mortgaged Premises intended hereby to be conveyed, whzther now conveyed, later substituted
for or acquired subsequent to the date hercofl. Mortgagor shall. uron request by Mortgagee, certify
in writing to Morigagee, or to any proposed assignee of Mortgagee s sights under this Mortgage, the
amount of principal and intercst then owing on the indehtedness hereby zecured and whether or not,
to the best of Morigagor's knowledge, any claims, charges, set offs or defenses cxist against all or
any part of the indebledness hereby secured, within seven (7) days afier writiei request therefor.

3, Poymentof Tuxes, Mortgagor shall pay, before any penalty alluches, zil neneral taxes
und all special taxes, specint nssessments, water, drainage and sewer chirges and all el%cr charges,
ol any kind whatsoever, ordinary or extruordinary, which may be levied, assessed, imposed or charged
on or against the Mortgaged Premises or any part thereof and which, il unpaid, might by law
beeome n lion or charge upon the Morigaged Premises or any part thereof, and shall, upon written
request of Mortgngee, exhibit to Mortgagee officlal receipts evidencing such payments, except that,
unless nnd until foreclosure, distraing, sule or other similar proceedings shall have been commenc,
no such charge or cluim need be paid If being contested (except to the extent any full or partial
payment shall be required by law), after notice to Mortgngee, by approprinte proceedings which shul
operate 1o prevent the eollection thereol or the sule or forfoiture of the Mortgiged Premises or any
part thereol to saristy the snme, conducted in good faith and with due diligence and if Morigagor

SHEILRIAG




4




. T

" UNOFFICIAL COPY

shill have furnished such security, if wny, us mny be required in the proceedings and such security
or other assurance that Mortgagor has and will continue (o have readily available funds on hand,
ench in form, substance and amount as Is neeeptable to Mortgagee in its reasonable diseretion,

4. Payment ol Taxes on Note, Mortgoge or Interest of Morlgages.  Mortgagor agrees
that, it any tax, assessment or imposition upon this Mortgage or the indebiedness hereby seeured
or the Note or the interest of Mortgagee in the Mortgaged Premises or upon Mortgagee by reason
of or a8 a holder of any of the foregoing (including, without Himitation, corpurate privilege, franchise
nnd oxeise taxes, but excepting therefrom nny income tux on interest payments on the prim.ipal
portion of the indebtedness hereby seoured imposed by the United States or any Stule) is levied,
assessedar sharged, then, unless all such taxes are poid by Mortgagor as they come due and payable,
or Mortgapzc i reimbursed for any such sum advanced by Mortgagee, all suma hereby secured shnll

become immedietely due and payable, at the option of Mortgugee, upon thirty (30) dnys notlee to,

Mortgagor, ncevithstanding anything contuined herein or in any lnw heretotore or herenfier enacted,
If such taxes are puirt oy Morigagor, or Morlgagee is so reimbursed, within such 30-day period, then
such notice shall be deemad never to have been given, Mortgagor agrees to exhibit to Mortgagee,
upon tequest, olficinl receins showing pryment of all taxes and oharges which Morlg*\;,nr is required
lo pay hercunder.

5. Regordation.and Pugment of Taxes and Expenses Incident Thereto. Mortgagor will

cause this Mortgage, all morigages or Zeeds ol trust supplemental hereto and any financing
statements relating hereto (or any other rotics-of a lien or sceurity interest reasonably required by
Morigagee) al all times to be kept, recorded and filed at its own expense in such manner and in

such places as may be required by law tor the recording and filing or for the rerccording and refiling
of a mortgage, deed of trusl, security interest, sssigement or other Hen or charge upon the
Mortgaged Premises, or any part thereof, in order (vilv to preserve and protect the rights of
Mortgagee hercunder and, without limiting the foregoing, -Mortgagor shall puy or reimburse

Mortgagee for the payment of any and all taxes, {ees or other chriges incurred in connection with

any such recordation or rerecordation, including, without limitatier, any documentary stamp tax,
intangible tax or tax imposed upon the privilege of having this Mortgzoe or any instrument issued
pursuant hereto recorded. .

6. - Insurance; Cosually,

(n)  Insurance. Mortgagor, at its sole cost and expense, shall insure and kearinsured the

Morigaged Premises against such perils and hazards, and in such amounts and with such limits, as -
Mortgagor is required to cacry under the Ownushlp and Eascment Agreements and as Morll,uget.

may from ume to lime reasonably require, and, in any event, including:

(i) Au__Bj_Ig. Insurance against loss to the Mortgaged Premises on an "All Risk" -
policy form, covering insurance risks no less broad than those covered under a Standard Multi Peril -
(SMP) policy form, which contains a 1987 Commercial ISO "Causcs of Loss -Special Form", and .-
_insvrance against such other risks as Mortgagee may reasonably require, including, but not limited -
10, insurance covering the cost of demolition of undamaged portions of any portion of the
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Mortgaged Premiscs when required by code or ordinanee, the incrensed cost ol reconsteuction to

" contorm with current code or ordinance requirements and the cost of debrls removal. Such policies
shall be in amounts cqual to the tull replucement cost of the Mortgaged Premises (other than the
Renl Property), including the foundation and underground plpes, fixtures and equipment and
Morigngor's interest in any leaschold improvements.  Such policies shall also contain a 100% co-
insurance clnuse with an agreed amount endorsement and deductibles which are in amounts
aceeptable 1o Mortgagee,

(i) RuntConthansion, To the extent not covered under subparagraph (i) below,
rent and tental value extra expense insurance (if the Morignged Premises are tenant-occupled) in
nmounts #aillcient (o pay during sny poriexd in which the Morigaged Premises may be damaged or
destroyed, or.a gross rents basis for a period of twelve (12) months, all rents derived from the
Mortgnged Premises wnd all continulng expenses (including, but not limited (o, afl impositions, utitity
charges, insursice oremiums and contingent rents) required (o be paid by tenants of the Mortgaged
Premises,

(i) Dusineyaneciuption. Businesy interruption/extm expense insurance in smounts
sulticient to pay during uny period in which the Mortgnged Premises may be dumaged or destroyed,
on 4 gross fncome bagis for a period of twelve (12) months or such gremer 1ime ns Morigagee may
deem approprintes (A) all business icome derived from the Mortgagixl Premises (including, without
(imitaton, rontal fncome) and (B) nll sty (including, but not limited o, wll impositions, unitity
charges and insurance promiums) required to be pakd by Mortgagor,

(iv) Boiler ond Machingry,  Broad-furm boiler and muchinery insurance including
business intereaptionfexira expense and rant wnd remedvatuo insarance, on olf equipment and objects
eustomarily covered by such insurance and/or involves in the henting, cooling, electrical and
mechanical systems of the Morlgaged Premises (it any-seo lossted ot the Mortgaged Premises),
providing for {ull repair and replacement cost coverage, s oiber tpes of Insurnnee as Mortgagee
may reavonably vequire, In such nmounts ws are customarily carried by persons owning or operating
like proportics,

(v} Workers: Compensation. During the making of sny alterstivas or improvements

1o the Mortgaged Premises (A) insurance covering claims bused on the owasesoor employer's

- contingent linbility not eovered by the insurance provided n subparageaph (vilty vziow and (B)
workers' compensation insurinco covering ol! persons engaged in such alierations or itsarsvements,

(vi) Eloodl  Insurance agninst Joss or domage by foeod or mud slide in complianee
with the Flood Disaster Proteetion Act of 1973, as amended (rom time to tme, I the Mortgaged
Premises are now, or at any time while the indebiednesy hereby secured remning owtstanding shall
be, situaled in any nrea which an appropriate governmental authority designaes as a specinl food
hazned aren, Zone A or Zone V, in amounts equal to the fult replucement value of alt above grade
structures on the Morignged Premises,
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(vii) Emmlugjsg Insurance against loss or damage by enrthquake, if the Murlgagéd L

Premises are now, or at any time while the indebtedness hereby secured remains outstanding shall

be, situnted in any arca which is classificd as n Major Damage Zone, Zones 3 ond 4, by the
International Conference of tuilding officials in an amount equal to the probable maximum loss for
the Mortgaged Premises, fixtures nnd equipment, plus the cost of debris removal,

- (viii) Public Linbility. Commereinl general public Yiability insurance against death,
~ bodily injury and property dumnage arising in conneetion with the Mortgaged Premises, Such poliey
shall be written on a 1986 Standard 1SO occurrence basis form or equivalent form, shall list ..
Mortgagor as the named insurcd, shall designate thercon the location of the Morigaged Promises
and shall -t in such amounts ns are customarily carried by persons owning or operating like

properties. Morigagor shall also oblain cxcess umbrella linbility insurance with such limils ss are -
customarily cirried by persons owning or operating like propertics, subject to Mortgagee's reasonable
approval, ‘

{ix) Oinor Insurance. Such other insurance rclming' to the Morigaged Premises and
the use and operation theresd; as Mortgagee may, from time (o time, reasonably require, including,
but not limited to, dram shop products Hability end garnge keeper'’s insurance,

| (b) " Policy Requirements All insurance shall: (i) be carrled in compunies with a Best’s -
cating of A-/X or better, or otherwise resciubly seceptable to Mortgagee; (i) in form and content
acceptable to Mortgagee; (i) provide thirly (30) days’ advance writien notice to Mortgagee before
any canceliation, ndverse muteriul modificatior. or notice of non-rencwal; and (iv) to the extent limits
are not otherwise specified herein, contain deductiblzs which are in amounts rensonably acceptable
to Mortgagee. '

All physical damage policies and renewals shall catain 2 standard mortgage clanse naming
the Mortgagee as mortgagee, which clause shall expressly state_that-any breach of any condition or
warranty by Mortgagor shull not prejudice the rights of Mortgagee weder such insurance, and a loss
payable clause in favor of Mortgageo for personal property, contents; inventory, equipment, loss of
rents and business interruption,  All linbility policies and renewals shall name the Mortgagee ns an-
additional insured. No additional partics shall appear in the morigage or loas pryable clause without.
Mortgagee's prior written consent,  All deductibles shall be in amounts seceptell: to Mortgagee,
~ In the event of the foreclosure of this Mortgage or any other transfer of title 1o the Mortgaged

Premises in full or partial satisfaction of the indebtedness hereby secured, all right, tishe »ad interest
of HMortgagor in nad to all insurance policics and renewals thereof then in force (whish are not
included within a blanket policy covering property in nddition to the Mortgnged Premises) shall puss
to the purchuser or grantee, subject to the provisions of Sections 4.04(D) and 4.06 of the Joint
Decluration,

() Relivery of Polivics, Any notice pertaining to insurance and required pursuant to
this Paragraph 6 shall be given to Morlgagee in the manner provided in Paragraph 31 below. The
insurance shall be evidenced by the original policy or i trae and certificd copy of the original policy,
or in the cese of liability insurance, by centiticates of insurance. Mortgagor shall use its best efforts
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to deliver originals of all policies and renewnls (or cortificates cvidencing the same), marked "paid”
(or evidence satisfactory 1 Morigupee of the mnlinuing coverage) to Morigngee at least (hirty (30)
doys before the expiration of existing policies and), in any evenmy, Mortgagor shull deliver originals of
such policies or certilicates 1o Mortgagee at lenst seven (7) days before the expiration of existing
policies, If Morigagee has not received satisfactory ovidence of such rencwal or substitute insurance
in the time frame herein specitied, Morigngee shall have the right, but not the obligation, to
purchase such insurance for Mortgagee's inierest only, Any amounts so disbursed by Morigagee
~ pursuant to this Parageaph shall be o part of the indehtedness hereby secured and shall bear interest

at the Default Interest Rate, us defined in the Note, Nothing contained in this Parageaph shail

require Mortgagee to incur any expense or take nny action hereunder, and inaction by Mortgagee

shall neves be considered o waiver of any right seeruing 1o Morlgagee on account of this Paragraph,

()}  Jepprate Josueance.  Morigagor shall not carry nny sepaate insurance on the
Mortgnged Prawises concurremt in Xind or Torm with any insurance fequired hereuider or
contributing in the event of loss withoul Mortgagee’s prior written consent, and any such policy shall
have attached stindared von-contributing mortgagee clause, with foss payable to Mortgagee, and shall
atherwise meet all other requirements set forth herein, |

(e)  Insurance Revie'y. 'At Morigagee's option, but not more often then annually,
Mortgagee shall have the option of kaving Mor!;,ngor 3 insurance reviewed by Morigagee's msumnco

consultant to confirm that such insurenez i3 in compliance with this Paragraph 6.

(f) ' Notice of Casunjty. Morigagor shall give immediate noticc of damage to or -

destruction of the Mortgnged Premises to Mcrinuace, describing the nature and extent of any
materiai damage or loss to all or any part of the Moricaged Premises, In any case of damage to or -
destruction of the Mmtgagcd Premises after the oceurience of an Event of Default hereunder and
subject to the provisions of Sections 4.04(D) and 4.06 oL ihe loint Declaration, Mortgagee alone -
is authorized to settle and adjust, in its discretion, all clains covered by any of such insutance
policies and collect all proceeds therelrom, and in such case, WMot gngor covenants o sign upon -

demand, or Mortgngec may sign or endorse on Mortgagor's behnit, «il nceessary proofs of loss,

receipts, relenses and other popers required by the insurance companics to-be signed by Morigugor, -

Mortgagor hereby irtevocably appoints Mortgagee us its attorney-in-tact for the purposes set forth

in the preceding sentence. Mortgagee may, subject ta the provisions of Sectinns 4.04(D) and 4.06 -
* of the Joint Declaration, deduct from such insurance proceeds any expenses Incurzes by Mortgngee
in the collection and settlement thercof, including, but not limited to, attorneys’ anc agiusters’ fees
and charges, and, upon request, Mortgagee shalt furnish to Mortgagor an accounting thereof, If no
Event of Default has cccurred hereunder, Mortgagor is authorized to settle and adjust any elaim
covered by any of such insurance policies and collect proceeds therefrom, provided that if damage
to or destruction of the Mortgage Premises is cqual to or greater than $500,000.00, no such

settlement or adjustment shult be finally approved by Morlgagor without the prior written conseni

of Mortgigee, such approval (o be subject 1o Sections 4.04(D) and 4.06 of the Joint Dcclurution. ;

.y Ammwc_g,_ I all or any purt of the Mortgaged l‘renust.s shall be
damagcd ur destroyed by fire or other unually or shall be damaged or !e\k(.n through the exercise .
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o the power of eminent donmin or other couse describod in Pacageaph 8, Mortgagor shall prompily
aited with ol due diligonce restore and repair the Morigaged Premises in complancs with Section
4.04(13), Section 4.00 and Articte B of the Joint Declazation as nearly as possible to ita vulue,
condition ond chugacier immediately prior to such event, whether or not the not insurance proceeds,
nward or othor componsation (eollectively, the "Proceeds*) are sufficient 1o pay the cost of such
restoration or repair, Mortgagoe may requirs that ol plans and specilications for such restoration
or topair be submitted 0wl approved by Morigagee in writing, such approval not 1o be
ureasonably withheld or delyed, prior 1o commencement of the work, At Modgagee's eleetion,
to bo exercised by written notice to Martgagor within thirty (30) duys following Morigagee's
untestricted recoipt in cosh or the equivalent thereol of the Proceeds, the ontice amouwnt of the
Proceeds sholl eithers (1) bo npplied, subject to the provisions of Seetion 4.04(1), Section 4.06 amd
Articte 8 ofaiie Joint Decaration, to the indebtedness hereby seeured i such order and monner
as Mortgagee rapzeleat or (i) be mnde availnble 10 Mottgagor on the terms and contitions set forth
in thiy Porugripis-eand In Seetion 404(1), Seetion A06 and Article 8 of the Jolnt Decloration, o
finunee the cost of iestesation or repaie with any excess 1o be applied to the indebtedness hereby
sesured i the werse rder of matarity whether or not the sume may be then due and paynble or
otheewlss ncheuately seevead; peovided (kg i there is not then existing an Event of Default
hereunder (Or an cvont which; with the passage of timo or the provision of notice or both would
constitnte such an Event of Defaakt), Morigageo shall release the Proceesds in the mannee provided
in cliws@ (i) of this sentonce,  Any aprdization of the Proceeds 1o reduee the Indebtedness horoby
seeured shall constitvto o voluntwry pravayment under the Note and shall be subjeet to the
provisions of Section € of the Nule,

I the amount of the Proceeds 1o be wede available 1o Mortgugor pursunnt to this
Paragraph 6 is bass than the cost of the restoration o oonir 08 rensonnbly stimated by Morigagee
at any time prior o completion thereof, Mortgagor shaitCrase to be depositest with Morigages the
nmonnt of such deficiency within thirly (30) duys of Mor(gagee'ssritten request thorefor (but In no
cevent later than the commeneemient of 1he work) and Mortgagaos's deposited funds shall be dishursed
prior to the Proceeds, IE Mortgagor is resuiredd 1o deposit funds urdcethis Pacagraph 6, the deposit
ol such (unds shudl be a condinion precedent to Mortgagee's obligation 1--dishurse the Procecds held
by Morignagee hereunder, The amount of the Proceeds which (s (o be mude avaitable to Morigagor,
together with any duposits made by Morigagor hercundar, shatl be held by Mucigigen in an interest
bearing moncy market account (or uny other instrament or investment vehicie-agiead upon from
~ time to time by Movigagee and Morigagor} to be disbursed from time to time 1o 22y the cost of
repaiv or restoration cither, ot Mortgagee's option, (o Mortgagor or directly to contractors,
subcontractors, materiol supplices and other persons entitled to payment in necordance with and
subjuct to uch conditions to disbursement s Mortgngee may reasonably impuose to assure that the
work is fully completed in o good and workmantike manner and paid for and that no lieas or claims
arise by reason thereof, Mortgagee may require {A) evidence of the estimated cost of completion
of such restoration or repair satisfactory 10 Mortgagee and (B) such architeet's cortificates, waivers
el lien, contructor’s sworn statements, title insurance endorsements, plats of survey and other
evidenco of cost, payment and performance icceptable o Mortgagee,  1f Mongages requires
mechanics’ and materialmen’s llen waivers in advanee of meking disbursements, such waivers shatl
‘be deposited with an eserow trustee sceeplabie to Mortgigee pussuant to a construction loan escrow.
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without limitation of, the foregoing, Mortgagee shall have the right at ail times to apply such funds

o the cure of uny Event of Defaull or the performance of any obligations of Mortgagor under the .

Notc.or any of the Sceurity Instsuments; subject, however, (o Scetion 4.04(D), Scction 4.06 and
Atticle 8 of the Joint Decloration, :

7. Tox and Ipsucance Eserow. Alter an Event of Default, as defined in any of the
Security Instruments, as defined in the Nole, or any other default, beyond the expitation of uny
applicnbie giace periods, Mortgagor shall, at the request of Mortgngee, create a fund or rescrve for

the payment ot all insurance premiums, taxes nnd assessments sgainst or affecting the Moriguged

Premises by paying 1o Mortgagee, with ench payment of interest due uncler the Note prior to the
maturity of the Nots, «sum esqual to the premiums thnt will next become due nnd payable on the

hazard insurance polivies’ covering the Mortgaged Premises, or any part thereof, plus taxes and
nssessments next due on the Morlgaged Premises, or any part shereof, as estimeted by Mortgagee,

less all sums paid previously io Mortgagee tieretor, divided by the number of instaliment puyments
to be made before one (1) month pricr 1o the date when such premiums, taxes and assessments wil
become delinguent, such sums 1o be ieid by Mortgagee, without interest or at such interest eate os
miy be mutually egreed 10 by Mortgagee and Mortgagor or be required by applicable Iaw, for the
purpose of paying such premiums, tases und assessments, Any excess reseeve shall, at the discretion
of Morigagee, be credited by Mortgagee on sabseauent reserve payments or subsequent paymonts
to be made on the Noto, and any deficlency shall be paid by Mortgagor to Mortgagee forthwith and
in nny event before one (1) month prior o the date vaien such premiums, tixes and assessmen:s
shall become delinquent, Transfer of Jugal thle 1o the Moerignged Premises shall antomnticatly
transfer the interest of Mortgagor in wll sums deposited witii Mozigagee under the provisions hereof
or otherwise, : |

B, Emingnt Romajn, Mortgagor ackisowledges that Condeamntion Awards have been
assigned 10 Mortgagee subjet to Artiele 8 of the Joint Decluention, which awards Mortgagee is
hereby irvevochly authorized 1o collect and receive, nid to giva approprinte reezipis and nequittanee
therefor, and, i€ there is not then cxisting an Beent of Defauht hereundsr, or aiesany which, with
the passage uf time or the provision of notice, or both, would constitute such an Evsetof Delault,
then Mortgages shatl (or, if there is then existing an Svent of Default hereunder, or an-eveit which,
with the pnssage of time ot the provision of notice, or both, would constitute such 1 Event of
Defuuly, then Mortgngee shall hivss the right, but not the duty, 10) relense such awards for use in
rebullding and restoring, for or on behall of Mortgagor, the Mortgnged Premisey o their condition
prior 10 the iaking and any proceeds therofier remaining shall be applicd, subjeet to Article 8 of
the Joint Decluention, lownrd the payment of the amounts owing on aceount of the indebledness
hereby secured in such order as Morigugee may eleet, whether or not the same may then be due
und payable or otherwise adequately seeured and without prepayment penalty buing applicable, In
releusing funds for replucing, rebuiiding and restoring the Mortgaged Premises, Mortgugee muy, bul
shall have no obligation 1o, do all nets necessary o complele sueh replacement, restorntion and
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* restacation shall exeeed ninety percent (90%) of the value of the work perforred from time o time.
Montgagor shall not be entitled te a credit against any of the indebtedness hereby securcd excepl
and 1> the extent the funds arc applicd thereto pursuant to this Paragraph 6. In addition to, and -
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rebuilding, including, without limitation, advateing additional funds for that purpose and all such -
additional Junds shall constitute part of the indebicidness hereby secured and shall be payable on |
demund with interest at the Default Interest Rote, ns defined in the Note, Mortgagor covenants -

and ugtees that Morigagor will give Mortgagee immediate notice of the actunl or threatened (in

writing) commencement of any proceedings under condemnation or eminent domain alfecting all or

any part of the Morlgaged Premises (Including, without limitation, any ensement thercin or

appurtenance thereof or severance and change in grade of streets), and will deliver to Mortgapee
copics of any and all papers served in connection with any such proceedings. Mortgagor further |

covenants and agrees 1o make, execute and deliver to Mortgagee, nt any time or times gpon request,

free, clear and discharged of any encumbrances of any kind whatsocver, any and all further

assignmesdts)and/or instruments deemed necessaty by Mortgagee for the purpose of validly and

suffiiently ussigning all Condemnntion Awnrds and other compensation heretofore made or

proceeding,

_ 9. Construetins, Repair, Wasie, Ele.  Mortgagor covenants with Mortgagee, which
covenants are material and sc¢ being retied upon by Mortgagee, ns follows: () that no building or

‘hereafler to bemade to Mortgagor tor any taking, cither permanent or temporary, under any such -~

other improvement on the Morigaeed Premises and constituting a pact thereof having a value in * ~

excess of Fifty Thousand Dollars ($50,000.00) shall be removed, demolished or materinlly altered,”
and no fixtures or appliances on, in cc sbout said buildings or improvements having a value in excess -
of Fifty Thousand Dollars ($50,000.00; <zl be severed, removed, sold or mortgaged, without the

consent of Mortgagee (which consent may not be unreasonably withheld if the value of all buildings, -~

improvements, fistures and appliances in the nay severed, removed, sold, or mortgnged, together A
with those in guestion, aggregates less than One Floadred Thousand Doltars ($100,000.00)) and, in

the event of the demolition or destruction in whoic onin part of any of the fixtures, chattels or =

articles of personal property covered hereby, the same stall be replaced prompily by similar fixtures,

chattels and articles of personal property at least cqual in guality, condition and value (o those
repluced, free from any sccurity interest in or encumbrance thereea or rescrvation of title thereto;
(b) to permit, commit ar suffer no waste, impairment or deterioraion of the Mortgaged Premises

ov any part thercol; (c) to keep and maintain the Mortgaged Premiscs-and every part thercof in’
good repair and vondition and from time to time to make all needful and proper replacements and

additions so that alt buildings, fixtures, machinery and appurtcnunces, it any, winich are a part of the
Mortguged Premises will, at all times, be in good condition, fit and propei- 175 the respective

-~ purposes for which they were originally crected or installed; (d) to operate the Mor'gzged Premises
in a law{ul manncr and in accordance with rensonable and prudent business stundards; (¢ 10 observe -

and comply with all covenants, conditions and restrictions applicable to the Mortgnged Premises and
with all statutes, orders, requirements or decrees relnting to the Mortgaged Premises of any Federal,
Statc or Municipal governmental unit or nuthority or court; (£) to observe and comply with all

conditions and requirements necessiey to prescrve and extend any and all rights, licenses, permils -

(including, without limitation, zoning veriances, speclal cxeeptions and non conforming uses),
privileges, franchises and concessions which arc applicable (o the Mortgnged Premises or which have

been granted-to or contracted for by Mortgagor (or any predecessor in interest of Mortgagor) in

connection with any cxisting or presently contemplated use of the Mortgaged Premises or any part
thereol amd not 1o initiste or acquicsee in any changes 1o or Lerminations of any of the foregoing
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or of 2oning classifications or any applicable subdivision plat affecting the wse 10 which the
" Mortgaged Premises or any part vhereol may be put md the subdivision of the Real Property,
respectively; (g) to muke no muterind alterations In or improvements or additions to the Mortgaged
Premises without the express writien consent of Murtgagee, which consent shall not bo unrensonably
withheld except as required by governmental mithority, or which ure specifically required under the
North Loop Porking Garage Lewse and do not muterinlly decrense the value of the Morigaged
Premises or as tequired by any other Lense; (h) not o enter into any contract with any persan oy
entity puesuant to which such person will manage the Mortgoged Premises, or any part thereot,
without the express writien consent of Mortgagee, which consent shall not be unrensonably withheld;
(i) not to enter into any lranchise, license or similar ageeement with respeet 1o the Morigaged
Premises wititout the express written consent of Mortgagee, which consent shall not be unreasonubly
wilhheld, or pay part thereof; (j) not (o grant or acquiesee {n any casements alfecting the Mortgnged
Premises witkiovi the written consent of Mortgagee, which consent miy not be unrensonubly
withheld or delsges (k) not to permit, conteact for, or undertnke any construction on or about the
Real Properly withoni-the prior written consent of Morigagee, which consent shall ot be
unreasonnbly withheld; ard (1) to pay when due and payable, and before any penalty sttaches, any
and all reasonable expenses nd eosts which are necessary for she preservation of the Mortgaged
Premises: and 1o reimburse Medtgagee for sny and nll expenses and costs incurred by or on behalf
of Mortgagee in comeetion with the Morigaged Premises, including, without limitation, sl court
costs and other costs and expenses(in’ [oreclosure or other judicial or non-judicinl proceedings -
involving the Mortgaged Premises, anc_elb-other costs and expenses (including survey costs and
reasonable attorneys' fees) incurred by Mcrigneee in connection with colleeting llu. indebtedness
secured hereby or repossessing the Mortgages. Promises,

10 Warnany Conceraing Haznrdous Wasic iz Substances: Bnvironmental Requirements

1018,

{#) Dejinitions. For purposes of this Paragraph 102

(i) "Premiscs” moeans: The Real Property and dmorovements presently and
hereafter situated thereon or thereunder, construction materin) used in suck-improvements, surface
anl subsurface soil and water, nreas leased to tenants, and all business, uses, ind aperations thereon,

(i)  “Environmental Laws" means:

(A}  any present or [uture federal statute, law, code, rule, regulation, ordmuncc,'
order, smndard permit, license, guidance document or requirement (including consent decrees,
judicial decisions und administrative orders) together with all related amendments, implementing
regulations and reauthorizations, pertmining to the protection, preservation, conservition or
regulation of the environment, including, bul not limited 10; the Comprehensive Environmental
Response, Compensation, and Linbility Act, 42 US.C. Scction 9601 gt_seg. ("CERCLA"); the
Resource Conservation and Recovery Act, 42 U.S.C, Section 6901 ¢t seq. ("RCRA"); the Toxic
Substances Control Act, 15 U.S.C. Scetion 2601 ¢t seq, (“TOSCA"); the Clean Air Act, 42 U.S.C.
Section 'MDI ¢t seq,; and lhc Clean Water Act, 33 US.C, Scction 1251 ¢ seq. and
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(B) - any present or future state or local statute, law, code, rule, regulation,
ordinance, order, standard, permit, license or requirement (including consent decrecs, judicial
decisions and administrative orders) together with all related amendments, implementing regulations
and reauthorizations, pertaining to the protection, preservation, conservation or regalation of the
~ environment, o -

(i) "Knzardous Materinl' means:
(A)  "hozardous substianees”, as defined by CERCLA;
B "hizardous wastes”, as defined by RCRA;

Y

{3, any hoanrdous, dangerous or toxie chemical, material, waste, pollutant,
contaminant oi suezianee ("pollutant”) within the meaning of any Enviconmental Low prohibiting,
limiting or otherwiss” regulnting the use, cxposure, release, cmission, discharge, generation,
manufacture, sale, transposs, handling, stornge, treatment, reuse, presence, disposal or recyeling of

sueh pollutant; \

(1)  any petroleum, crude oil or feaction thereof;

(E)  any rudionctive wateriul, including any source, specinl nuclear or by-product
metorinl as detined ot 42 1.8.C, Scetion 2001 e55ieg., and amendments thereto and reauthoriztions
thereof;

(F)  osbestos-containing iaterials ie/my form or condition; ael

(G)  polyehiorinated biphenyls ("PCBy) in v:iy-form or condition,

(iv)  "Environmentd Actions” means:

(A)  any notiee of violation, complaint, cloim, cltation, Semand, inquiry, report,
nction, nssertion of potentinl responsibility, llen, encumbrante, or proceeding regonting the Premises,
whther formal or informal, absolute or contingent, matured or unmatured, broughs ee isucd by any
governmiental unit, ngency, or hody, or any person of entity respecting: '

()  Enviconmontal Laws;

(I} the enviconmental condition of the Premises, or any portion thereof, or any
property near the Promises, inetuding octual or alleged dumage or injury (o humans, public henlth,
wildlite, bota, nir, surtice or subsuriiee soil or water, or other nutara! resources; or

(111} the vse, exposuee, release, emission, discharge, generation, manufacture, salg, N

transport, handling, storage, treatlment, reuse, presence, disposal or recycling of Huzardous Materin)
either on the Premises or oflsite,
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(B)  any violation or ¢laim of violation by Mortgagor of any Environmental Laws ) |
whether or not involving the Premises; : -

ot

b

(C)  any lien for damages caused by, or the recovery of nny costs incurred by any -
person or governmental entily for the investigation, remedintion or cleanup of any relense or
“threatened release of Hnzardous Materinl; or ‘

. T e e e ak
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(D)  the destruction or loss of usc of property, or the injury, illness or death of -

any officer, dircctor, cmployee, agent, representitive, tenant or invilee of Mortgagor or any other
person alteged to be or possibly to be, arising {rom or caused by the environmental condition of the
Premises oc the releuse, emission or discharge of Hazardous Material from the Premises. -

(b ~ Representations and Warranties. Mortgagor hereby represents and warrants to
- Mortgagee thai: ,

(i) Qymliang;. To Mortgagor's knowledge based on all appropriste and
thorough inquiry and cxeept as described in the report specified in Exhibit C hereto, the Real
Property is not listed on @ity local, state and/or federal lists of potentially contaminated sites, .
including, but not limited to, (e Nutionn! Prioritics List, CERCLIS or. any state or federal -

hazarczus waste site or leaking unrierground storage tank lists, the Premises and Mortgagor have

been and are currently in compliznce’ witk all Environmental Laws relating to the Premises, and -
Mortgagor has no actual knowledge of sy’ Environmental Actions relating to any property near the
Premises. ‘There have been, to the best of (Mo:tgngor's knowledge based on al) approprinte and
thorough inquiry, no past, and there are no pendin or threatened, Environmentsl Aclions to which
Mortgagor is a party or which relate 1o the Premises, - All required governmental permils and
licenses are in effect, and Mortgagor is in compliance therewith, Mortgagor has not reccived any
notice of any Environmental Action respecting Morlgesor, the Premises or any off-site facility o
which has been sent nny Hazardous Materinl for off-site trdatment, recycling, reclamation, reuse,
handling, storage, sule or disposal, |

() Awnee of Hagardous Material.  No use, expssure, release, emission,
discharge, generation, manufacture, sale, handling, reuse, presence, storage, Areatment, transport,
recycling or disposal of Hazardous Material hus, 1o the best of Mortgagor's knovdeidge based on all -
* appropriate and thorough inquiry, oceurred or is oceurring on or from the Premises rxeept for smll A
amounts of Hozardous Materinls such ns paints, oils, thinners, pesticides, cleaning materials, fuel and
petroleum products, and other chemicals used in the ordinary course of the operation or
maintenance of a parking garage, all of which are nun-uctionable under and otherwise in compliance -
with upplicnble Environmental Laws (collectively, the "Permitted Materinls"), The term “releascd”
shall include but not be limited 1o any spilling, leaking, pumping, pouring, cmitting, emptying,
discharging, injecting, eseaping, lenching, dumping, or disposing into the environment (including the
abandonment or discarding of burrels, containers and other receptacles containing any Huzardous
Material). To the best of Morigagor's knowledge based on ail appropriote and thorough ingwiry,
all Huzardous Materinl used, treated, stored, transported to or from, genérated or handled on the
Premises has been disposed of on or off the Premises in o lawiul manner. To the best of
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Morigagor's knowledge based on all approprinte and thorough inquiry, no underground stornge tunks
(including, but not limlted to, petroleum or heating ol sornge Lanks) arg present on of under the
Pramises, or have been on or under the Premises except os has been disclosed in Writlng to

o Mortgagee ("Disclosed Tanks").

(¢ Mongngors Covenungs.  Mortgagor hereby covenants and agrees with
Morignges ay Tollows;

() Complinoge.  ‘The Promises nnd  Mortgugor shall comply  with ali
Environmental Laws, Al required governmenta) permits wnd leenses shall be obtained ang
maintnines, and Mortgngor shall comply therewith, All Hazardous Materiod on the Premises will
be maintained or disposed of in o tawtful munner.  Mortgagor will satisfy sl requirements of
sppliceble Envieonmontal Laws for the registration, operation, maintenance, closure and removat of
all undergrouned stirnge tunks on the Premises, i€ any, Without imiting the foregoing, wll Hizardoys
Materlal shall be handicd in complinnce with ait applicable Environmental Laws,

(i)  Absenev_of Hazardous Muterinl.  Other than Permitted Materials, no
Hazardous Materiul shall be intzoduced to or used, exposed, released, emitted, discharged, generated,
manufactured, sold, transported, Landled, stored, treated, reused, presented, disposed of or reeyeled
on the Premises without thirty (30) days prior weltten notice to Mortgnges,

(iit) Epvironmental Actions and Right 10 Contest. Mortgagor shall promptly notify
Munigagee of all Environmental Actions reliing to the Premises (and of any Environmental Actions
relating to property within a two-block radius ‘of the Premises of which Morigagor has actunl
knowledge) and with respect to Environmental Activzsiclating to the Premiscs, shall provide copies
of all written notices, complaints, correspondence and otlic: documents relating thereto within two
(2) business days of receipt, and Mortgngor shall keep Morigagee informed of all responses thereto, |
Mortgagor shall promptly commenee aetion (o cure and diligently-pursue unti) cored andfor have
dismissed with prt.judiu. all Environmental Actions relating to 1he Premises which are capable of
cure and/or dismissal, in o manner reasonubly satisfactory 1o Mortgages Mortgagor shull keep the
Premises free of any encumbrance arising from any judgment, liability or. lien imposed pursuant to
any Environmental Actions. Notwithstonding the foregoing sentence, provldc.! such contest is
reasonable under the circumstances Mortgagor iy, diligently, in good faith and %y sbntoprinte legal
~ proceedings, contest such proceedings provided: (A) such contest shall have the cfféri of preventing -
any pending sale or fotfeiture of all or any portion of the Premises or the Joss or imyairment of
Mortgagee's lien and security interests in and to the Premises; and (B) such contest wiii not cause
Mortgagee to incur any material liability, in Mortgagee's reasonable judgment.  Mortgagor shall
permit Morigagee, at Morigagee's option, to appear in and to be represented in any such contest
nnd shall pay upon demand all expenses incurred by Mortgagee in so doing, including rc.usunublc -
attorneys’ fees,

(iv) MMMMMBMML Mortgagor shall prowdu such information and |

certifications which Mortgagee may reasonably request {rom time to time to monitor Mmtgnp,ors
compliance with this Paragraph 10 for the sole purpose of protecting Morlgagee's sccurity mu.rcsl
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Il Mortgagee hus reason to believe that Haznrdous Material {other than Permittes) Materials) cxists
on the Premises or on property located near the Premises that coukd materinlly or adversely affect
the use or operation of the Premises then to proteet its sceurity interest, Morigagee ncling
reasonably and in good faith shall huve the right, but not the obligation, at any time to enter upon
ten (10) days prior written notice the Premises, take snmples, review Mortgagor's books und records
in connection with environmental matters, interview Morigagor's employees and officers, and
conduet sueh other similar aetivities ns Mortgngee, at its sole discretion, deems approprinte,
Mortgngor shall cooperate fully In the conduct of such an nudit, I Mortgngee decides o conduet
such an audit beenuse of (A) an Enviconmentnl Action; (B) Mortgagee's considering nking
possession of or title to the Premises after doefault by Mortgagor; (C5 o materinl change in the use
of the Predaises, which in Mortgagee's opinion, increnses the risk to its security interest; or (D) the
introduction2f Huzardous Materinl other than Disclosed Muterial to the Premiacs; then Mortgagor
shall pay upcn demand nll reasonable costs and expenses connected with such audit, which, unti]
paid, shall beeams edditionnl indebtedness seeured by the Seeurity Instruments and shall bear
intercst at the Dotiit Ioterest Rute. Nothing in this Paragraph 10 shall give or be constried as
giving Mortgageo the righi to direst or control Mortgagor's aetions in complylng with Environmentnl
Ly, |

(v)  Evontolliefonlt nnsd Opportunity to Cueg, 1t Mortpagor fails ty comply with
any ol ity covenants contained in thiy' Subpuragroph (¢) within thirty (30) days afier notice by
Mortgagee to Mortgagor, Morigagee miay, i its option, deelare an Event of Detault. 11, however,
the noncomplinnce eannot, in Mortgngee's toasomable determination, bo corrected within such thirty
- (30) duy period, and it Mortgagor has prompily commenced and diligently pursues action (o cure
such noncomplinnee to Morigagee's reasunable_spiistuction, then Mortgagor shall have such
~ ddditional time oy {5 reasonably uceessaey to correstaich noncomphiance, provided Mortgagor
continues to diligently pursue corrective petion,

) Mongugees Right 1o Rely, Mortgageeis onzitled 1o rely upon Mortgagor's
representutions, wacrantles and covenants contined In thlx Pacngraph 10 desplte any Independent
investigations by Mortgagee or its consultants, The Morlgagor shall 1»2e nll necessiy actions to
dotormbee for dsell, and to remain oware of, the environmental condiiion of the Premises,
Murtgagor shall have no right to rely upon any independent environmental investigations or findings
made by Morigagee or its consultants unless otherwise stated in writing therei-and ageeed to in
~writing by Mortgagec, ' ‘

(¢)  Indempifiention. The term "Morigagee's Bavironmental Linbility" siall mesn
any and ol losses, linbllitics, obligations, penaltics, clnims, finey, lost profits, demands, litigation,
defenses, costs, Judgnients, svily, proveedings, damages (including consequentinl, punitive and
exemplary damoges), disbursements or expenses of any kind or nature whintsoever (including
attorneys' fees at trind and appellate levels and expects' fees and disbursements and expenses
incurred in investigating, defending ngainst, settling or prosccuting uny suit, litigation, clalm or
proceeding) which may at any time be cither directly or indireetly imposed upon, incurred by or
asseried or awarded against Mortgagee or any of Morigagee's purtners, parent and subsidlary
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corporations and their 'pnrmers. nffiliates, sharcholders, dircetors, officers, cmployees, and agents y
(colleetively, "Mortgngee's Alfilintes") In connection with or arlsing from: :

(i) any Hazardous Materinl used, exposed, emitted, released, discharged, generated,
manufactured, sold, transported, handled, stored, treated, reused, presented, disposed of or recycled
on, in or under all or any portion of the Premises, or any surrounding arens (provided Mortgagee's -
Environmental Liability relates to the Premises or the Lonn);

(i)  any misrepresentation, inaccuracy or breach of any warranty, covenant or
agreement contined or referred o in this Paragraph 10; ‘

(i) any violation, lability or claim of violstion or Iiubility' under any
Envircnmental Laws relating io the Premiscs;

(iv)- _~the imposition of any lien {or damuges caused by, or the recovery of any costs ©
incurred for the cleanp of, any release or threatencd release of Hazardous Material on or from the
Premises; or ' . ' '

(v} any Envitonmental Actions,

Mortgagor shall indemnily, defpa fat tria) and appellate levels and with counsel, experts and
consultants acceptable to Mortgagee and at Mortgagor's sole cost) and hold Mortgngee and its
‘Alfiliates frec and harmless from and ageinst Mortgagee's Environmental Linbility (collectively,
"Mortgagor's Indemnification Obligntions"), Martzegor’s Indemnification Obligations shal) survive
in perpetuity with respect to any Mortgagee's Envirarmental Liability, -

Mortgugor and its successors and assigns hereby waive and relense Mortgagee from any claim
and agree not to make any claim or bring any cost recovery action sgainst Morigagee under or with
respect to any Environmental Laws except for cloims for damages under any Environmental Laws
bsect on the presence of Huzardous Material on the Premises caused bé the affirmative, express act
of Mortgngee. Mortgagor's obligation to Mortgagee under this indemulty shall likewise be without
regard to fault on the part of Mortgagor or Mortgagee with respeet 10 tie viotation ot condition
which resulls in liability to Mortgagee and shall be limited only 10 the extett-y Bnvironmental
Action results from a condition caused by the affirmative, express et of Mortgages,

1. Awignment of Lewes ind Rents

(8) In nccordunce with Granting Clause I, Mortgagor bereby absolutely and
nnconditionally assigns to Mortgagee, (i) all right, title and interest of Mottgagor now owned or
hereafter nequired in, to and under the Leases, (1) all avails, ronts, issues, profity, revenucs, royaltics,
bonuses, income and other rights and benefits dic, pryable or accruing (including, without limitation,
all deposits of money as ndvanced rent or for seeurity and alk such rights and benefits due, pyable
or aceruing under subleases of space) under iy and all of the Lenses (the "Rents") (including,
without limitation, during the period, i uny, sllowed by the faw and this Mortgage for the
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redemption of the Morignged Premises after mny foreclosure or other sale), ind (i) the rlght, bwl
not the obligation, o colleel, receive and reecipt for the Rents 1o apply them to e indebtedness
hereby secured and 1o demund, sue for and recover the Rents when due ot payable, Prior to the
oeenrzenee of an Event of Detault hereunder, Mortgagor shall have a leenst to coffect and receive
in neeordance with the terms hereof all Rents aot more than one (1) month in advanee and shinit
have the right, without joinder of Mortgagee, 1o enlotee the Leoses,

(b) Upon the vceurrerce of an Event of Detault, o herein defined, and whether
before or after the institution ol tegnl proceedings o foreclose the lien hereol ar betore or alter
-~ snle thereunder or during any period of redemption, amd without regard to waste, wlequaucy of the
security or *olvency of Mortgagor, in addition to all othor remedies avadlable o Mortgagee, at law
or in equity, Mortgugee, in its sole and absolute discretion, may revoke the privitege granied
Mortgegor to coilect said Rents, and may, without notice, unless otherwise specifically required
hercunder, cithe: (33 in person or by wgent, with or without taking possession of or entering the
Mortgaged Promisce, with or without bringlog any sction or proceeding, (A) give, or require
Morigagor to give, notize o any or all tenants under nny of the Leases authorizing and directing
the tenant 1o pay sald Kents o Mortgugee, (B) collect all of the said Rents, (C) enter upon and
take and maintain possession-af all or any prrt of the Mortgaged Premises, logethor with ll the
documents, books, records, papers and accounts of Mortgagor or the then owner of the Mosigaged
Premises relnting thereto, (1) exelude Mortgagor, its ngents, or servants, wholly therztrom, (E) s
attorney-in-fnct or agent of Morlgagor, o fa its own nsme ns Mortgagee and under the power
herein granted, hold, operate, manage «nd control the Mortgsged Premises und conduet the
business, it any, thereol, either personally or by its agents, with full power to use such mensures,
legal or equitable, as in its reasonnble diseretion nv'be deemed proper or necessary 1o enforee the
payment of the Rents and the observanee and perforrionce of all of the other terms of the Lenses
inctuding, but not limited to, recovery of rent, actions indniible detainer and actions in distress of
rent, heveby granting full power and nvthority to exercise enciy and every of the rights, privileges and
powers herein granted at any and all times hereafter, (F) canzel or terminate any Lease for any
cause or on any ground which would entitle Mortgagor to cancel fise same, (G) clect to disaffirm -
any Lease or sublease made subsequent to this Mortgage or subordidate to the lien thereof, (H)
make any and all repairs, decorating, nincwals, replacements, alterations, additions, betterments and
improvements to the Mortgaged Premises that may seem judicious, in its aiseretian, (1) insure and
reinsure the same for il risks incidental to Mortgagee's possession, operaticn spv mnnuguncnl '-
~ thereol and to reccive all Rents, or (T) any or all of the foregoing,

(¢} Mortgrgor represents, warrants and covenants that:

| (i)  There are no fenses or lcunm,iea aﬂc.cum, the Mortgaged I’rc.mises,'
excepl for those leases or tenancies os delineated on that certsin Reat Rol) provided
by Mortgagor to Mortgagiee al the time of exceution of this Mortgage (the "Rent
Ru]ill)
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(i) Morigugoe has good title 10 the Leases and Rents hereby assigned
anl authorily to assign them, and no person or entity, other than Morigagee, hus any
right, title or interest therein;

(i) all Leases are valid and in Foll force and effeet and no default by the
lessor exists thereunder; ' :

(iv)  noneof the Leases or Rents (including, without Hmitution, any future
Leases or Rents) have been assigned, mortgages] or pledged exeept hereunder and
none of such Leases or Rents will in the future be assigned, mortgnged or pledped;

(v)  none ol the Lenses or Rents have been unticipated, waived, relensed,
digmounted, set ofl or compromised and none of the Leases or Rents will in the
ratses-be anticipated, waived, relensed, discounted, setolf or compromised withow

I

 the wapices written consent of Mortgagee, which consent shail not be uneeasonubly

withhuld;
|
(vi)  acent s indivated in the Leases, Mortgagor hos not receivesd any
funds or doposits (rom_any tenant tor which credit has not slrendy been made on
ieconnt of accrued Repis:

(vil)  Morgugor sanllperform all of its material obligations under the
Lenses and give prompt writtew notice to Mozigagee of uny fallure to do so;

(villy  Morigagor shall: (1) enicies the tennnt’s obligations uier the North
Loop Standard Parking Lease and nny Mijor Lense (a8 herelnatter defined); (if) use
ity best efforts, in acenrdance with its ressonable-business judgment, 1 require wl
other tenants or sublenants o keep, observe and pevform all of the covennnts,
agreements, terms, conditions amd provisions on thoi part (o be kept, observed or
performed under any tease which is not a Major” Liae; and (il defond, at
Mortgagor's expense, uny proceeding pertaining to the North Loop Standard Farking
Lease und any lease which pertaing to greater than or equal 102,580 square feat of
rentable spaee of the Morigaged Premises (a "Major Lense"), incradizig -4 Mortgagee
S0 Tequesty, any such proceeding o which Morgagee is o party;

(ix)  Mortgngor shall neither cronte nor permit any encumbrante upon its
interest as feasor of the Leases, except putsuant to this Mortgoge;

(x)  Mortgagor, at Mortgagor's sols cost and expense, shidl, in all materinl
respects, maintain or cause 1o be performed all of the covenants, ngreements, terms
und conditions and provisions on I3 part to be kept, observed and performed under
any lense, which may constitote n portion of or wn inferesi in (he Morigaged
Premises, and in defoult thereaf Mortgagee shall have the right to perform or 1o
require performance of any such covenants, ngreements, terms, conditions or
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provisions of any such lease, and to add any cxpense incurred in connection

- therewith to the indebtedness hereby secured, which cxpense shall benr interest at -
the Defnult Interest Rate {rom the date of payment 1o the date of recovery by -
Mortgagee.  Any such paymenl by Morigagee with interest thereon shall be
immediately duc snd payable; :

(xi)  Except as otherwise provided on the Rent Roll, none of the Leases
contain any oplions or rights to purchase all or any part of the Morigaged Premises
or any options or rights to extend the 1erm of any Lease beyond its original
expitation date;

(xii)  Mortgagor shail not receive or colicet Rents more than one (1) month
2advance and shall not without Beneficiary's prior written consent {which consent
sl ot bo unreasonably withheld) (A) cancel, terminate, amend or modify the
North/i.c0p Standard Parking Lense or any Major Lease, except upon default by the
tenant iersunder, or permit any eancellation, termination or surrender of ihe North
Loop Standurd Parking Lease or any Major Lense, or (B) commence any
proceedings foi dispnssession of any tenant under the North Loop Standard Parking
Lease or any Major Leuse, exeept upon default by the tenant thereunder;

(xiii)  Morigags: soall not enter into any lease which pertains to greater -
taan or cqual to 2,500 squars-leet of rentable space respecting the Mortgaged
Premises without the prior written-consent of Morigagee (which consent shall not
be unrcasonably withheld); '

(xiv)  Mortgngor shall: (y) timel' complete: on a Hen-free basis all tenant
improvements for which Mortgagor is responsitic and common aren improvements
(colievtively "Construction") of & type, quality end design necessary o allow leasing
of any space in the Mortgaged Premises that Is nov, saeant or hereafler becomes
vicant at micket rates and otherwise on terms and cesditions generally consistent
with those of similar propertics in the community in which ‘e Mortgnged Premises
iy located; and () puy nil fees, permits, licenses and other matters required to
complete the Construction; and

(xvy  Mongagor shall not ke or peemit the property maases of the
Mortgaged Premises 1o be discharged, removed, dismissed and/or replaced, uniuss
such property manager i inimedintely replaced with another property munager (i)
peceptable to Mortgogee, in ity reasonable judgment and (1) pursuant to o
management agreement aceeptable 1o Morigagee, in its reusonable diseretion,

(<) Mortgagor ngrees this no settfement(s) for damages for terminntion of the North
Loap Standard Parking Leose or uny other Major Loase(s) under the Federal Bunkeaptey Cude, or
under any other federal, stte or local statute, shall be made withous the prior writien consent of
Mortgigee,  Any check in payment of such damnges shall be made payable to Mortgagor angd
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Mortgageo.  Mortgagor hereby assigns any such payment 1o Mortgagee, 1o be applicd, w
Mongagee’s option, either (i) to the cost of re-deasing uny such affected rentable space, or (ii) 10
the indebiedness hereby sccured as Mortgages may elect, and Mortgigor ngrees (o endorse wny
cheek 10r such puyment to the otder of Morigagee,

(¢) Mortgagee's acceptunce of this assignment sholl not, prior 1 entry upon and
tnking possession of the Morigaged Premises by Mortgagee, be deemed 1o constitule Mortgageo n
"morigagee b possession,” nor obligate Mortgagee (o appenr in or defend eny proceeding relating
to any of the Leases or to the Morignged Premises, to take any action herounder, to expend any
money, 10 incur any expenses, or 1o perform any obligatfon or linbility under the Lensey, or to
assume anv obligntion (or any deposits delivered to Mortgagor by any lesses and wot delivered 1o
Mortgugee. sortgagee shall not be linble for any injury or damage 1o porsons or property in or
aboul the Merigaged Premises, :

() Morigagor hereby irrevoenbly appoims Mortgagee its attorney in fuet, which
appoiutment is coupiesd with an interest, cmpowering Mortgagee, following the oceurrence of an
Ewnt of Dufault or at“any other time that Mortgagee is entitled 1o net on Mortgagor's behalf
prysuant to Parageaph 16 Lebuv; to take any action with regurd to the Lenses, the Renis and the
Mortgaged Premises authorized Gy the terms of this Mortgage, and without limitation of the
foregoing, as such nttarney in facy-Mortgagee shall be empowered at such time to subordinate the
Leuses to this Mortgage,

{2) Morigogor hereby agrees 1o ‘ndemnily and hold Mortgagee harmless from all
linbility, damage or expense incurred by Morigeges from or on account of any claims under the
Teases, including, without limitation, claims by tenwnts for sceurily deposits or for renta) payments
mare than one (1) month in advence and not delivered o Morlgagee. All amounts indemnified
against herevnder, including, without limitation, reasonabie atioreys' fees, if paid by Mortgagee shall
bear interist at the Default Interest Rate and shall be payatle by Mortgagor to Morigagee
immediately without demand and shail be sceured herchy, ' ‘

~ (h) Upon request by Mortgagee, Morigngor shall deliver to Mostgagee exceuted
originals or certified copies of all Leases and copies of all records relating ihzretn. Upon reasonable
v+ ;hest by Mortgagee, Mortgagor shall with respect to the North Loop Standard Farking Lease and
any Major Lease (i) obtain from any tenant whosc lease requires such tepant to déliver an estoppel,
wetters of estoppel, in form reasonably aceeptable to Mortgagee, and (if) use rensondbie efforts to
cotain from any tenant whose lease does not require such tenant to deliver an estappe), ‘letlers of
estoppel, in form reasonably acceptable to Morlgagee.

_ (i) There shall be no merger of the leaschold estntes crented by the Leases with the
- fee estale in the Real Property without the prior writien consemt of Mortgagee,

(/) Mortgagor hereby authorizes and directs the tenants under the Lenscs to pay ‘_
Rents tu Mortgagee upon written demund by Mortgagee made after the occurrence of an Event of
Default, without Further consent ol Mortgagor, and the tenants may rely upon any writlen stutement
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delivered by Mortgagee to the tenants, Any sueh payment to Mortgagee shull constitute payment
to Monigagor under the Leoses und, ony such payment shall be applied on aceount of the
indebtedness hereby secured as provided In Parngraph 21(f) below,

12, Fulwee Advinees. 'This Mortgage is given 1o seeure not only existing indebtednuss,
but also such future advances, whether such advances nre obligntory or mie to be e at the option
of Mortgugee, or otherwisc, und whether such advances are made before, during or after the
pendency of any proceedings 1o foreclose the lien of this Mortgage or otherwise enforce the right
of Mortgagee hereundor, as are mack: within twonty (20) years from the date hereof, to the same
extent a8 if such future advances were made on the date of the excewtion of this Morigage, ‘The
total amaouviat of indebtedness that may be so securcd may decrense or inerense {rom lime to tme,
Dut the totai inpatd principal balance so secured ot one time shall not exceed One Hundred Million
and No/ID Boitars (3100,000,000.00), plus interest thereon and uny disbursements made {or the
payment of taxes, levies or insurance on the propeny oncumbered by this Morignge, with interest
on such disbursomanisnt the rate provided in the Note. ‘The provisions of this Paragraph 12 shall
not be construed 1o inply any obligation on Morigagee 1o mike any future advanees, it being (he
intention of ihe parties that sny future advances shull be solely.nt the discretion and option of the
Morigngee. Any reforence i taa "Note" in this Mortgage shall be construed to include any luture
idvanees made pursaant to this "neageaph 12,

13, Licns ond Encumbrinses. Mortgagor will not, without the prior written consent of
Mortgages {which consont may be grunied or withhickd by Mortgagee, with or without cause, in its
sole nnd absoluto discretion), and it shall conctitue o delault hercunder it Mortgagor shall, directly
or indirect!y, treate or permit 1o exist nny moriguze, deed of trust, e, encumbrance, lease, securily
interest, charge, or clim (whother or not junior sndieZsrior In terms of priority to this Morigage)
on, against or with respect to the Morigaged Premises oy part thereof, except (or this Moriguge
anel exeept that Mortgagor shall have the righy, after prindwrittan notiee (o Morigagee, 1o contest
any lien, churge or cldm in good [nith, with due diligence s by approprinte proceedings which
shall operatz: to prevent the entorcement thereol or the sale” o0 forloitire of the Morigaged
Premises or any part thereof 1o satisly the same and provided that Moritagor shall have funished
to Morigugee additional security or other assuranes in form, substance und-amount ns is nceeptable
to Mortgageo in its reasonable diseretion,

4, Restriction on Trungfor. [t shall be an immediate Bvent of Defuv’s 55 without the
prier written ¢onsent of Mortgugee (which consent imay be grunted or withheld by Mortungee, with
o without couse, in ity sole and ubsolute discretion), uny sale, transfer or ussignmznt of the -
Martgaged Premises, or uny part thereof, or any interest therein, whether legal or benolicial, direel
or indireet, including, without limitation, any of the following shall oeeur:

(@) W Morigagor shall create, elfeet, or consent 10 or shall suffer or permit any
conveyance, sule, lease assignment, transler (other than the granting ol leases or easements in -
accordance with the terms and conditions hereol), lien, pledye, mortguge, security interest or other
encumbranee or alienntion of the Mortgaged Premises or any part thereol, or interest therein;

"
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(b)  Ir Beneficinry shall create, effect or consent to, or shall suffer or permit; any
snle, assignment, teansfer, lien, pledge, mortgage, sceurity interest or other encumbrance or
alienation of Beneficiary's benelicial interest in the North Loop Trust other than to Mortgagee; or

{¢) I Beneliciary or any general partner of Beneficiary shall create, effect or
. conscnt to, or shell sulfer or permit, any sale, assignment, transfer, lien, pledge, morigage, security
 interest or other encumbrance or alienation of any part of the partnership interest of Beneficiory,

in each case whether any such conveynnee, sale, fense, assignment, transfer, licn, pledge, mortgage,

sceurlty inicrest, encumbrance, or alienation s cffected, directly or indircctly, voluntarily or
involuntariiy, by operation of law or otherwise; provided, however, that the foregoing provisions of
this Paragraph 14 shall not apply (i) to the transfer of the Property or an interest in Mortgagor to
n related pardy in which Beneficiary or the principnls of Beneficiory hns a substantinl economic
interest, so long ar nrior written nolice of such transfer is given to Lender; (ii) to the transfer of
the Property or at.ttarest in Mortgagor to an uneclated party, which unrelated party, directly or

indireetly (1) owns or ranaages a substantinl number of parking garages, (2) has n net worth ot least

cqual to $50,000,000,00, (3) hus o nationally recognized reputation, and (4) Is otherwise reasonably
~acceptable to Lender; (i) to-iiie tien of this Mortgage; (iv) to the licn of current taxes not yet due
and payable; or (v) other Permiteq Exceptions, The provisions of this Baragraph 14 shall be
operetive with respect (o, and shali s vinding upon, any persons who, in seeordance with the terms
hereol or otherwise, shall acquire any part of or inteees! in or encumbrance upon (x) the Mortgaged
Premises, or (y) such beneficinl interest i) share of stoek of, general partnership or jolnt venture
interest in Mortgugor or any beaeticiary ol atruswee mortgagor or (z) such interest ns principal in
any nominee agreement affecting all or uny part o! the Mortguged Premises.

It is further understood and ageeed that the indebzedness hereby sceured was crented solely
tue to the fnancial sophistication, creditworthiness, backgroumt nnd business sophistication of the
Mortgagor, and Mortgagee continues 1o rely upon same o8 the mesns of maintaining the value of
the Mortgaged Premises, It is urther undeestood and agreed thag iy secondary or junior finuncing
placed upon the Mortgaged Premises, the improvements located thereor or nny benelicinl or other
interest in the Mortgoged Premises, or incurred by the Mortgagor, may divert funds which would
otherwise be used to pay the indebiedness hereby seeured, and eould resuit Ip-aecelermtion und/or
foreclosure by any such Junior licnor, Any such action wonld foree the Mortgagee e tnke measures,
and incur expenses, Lo proteet its seourily, und would detract from the value 08the Mortgaged
Promises, and impuir the rights of the Mongages granted herennder, Therefore, 1he further
cncumbering of the Mortgaged Property or any interest therein or portion thereol, without the
Mortgagee's prior written consent, or any other brench of the provisions of this Paengeaph 14, shall
be an Event of Default hereunder, '

150 Redagset Upom the payment in (ull of all principad of and interest on, and other
amounts due under, the Note and the payment and performanco in full of all other indebledness
hereby sevared (bt not belore such time), Mortgagee shall exeeute and deliver Mortgagor
relonses of its liens nnd security interests hereunder, but no such relense shald alfect any obligatlons
uf Mortgugor that expressly survive such repayment, Morigagor ngrees (o pay nny and all costs nnd
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cxpenses (including, without limitation, reusonable attoracys' fees) incurred by Morigagee in
connection with such releases and to pay uil costs and expenses (inctuding, without limitation, nny
taxes) of recordation or filing applicnble thereto,

16, Right of Morgagee 1o Perform. Mongogor's Covenonts, Bie, () Upon the
oceurrence of an Event of Default or (b) in the cvent Morigagor shail cither fuit or refuse to pay
or cause to be paid, as the ssme shall become due and payable, any item which Morigagor is
required (o pay hereunder, under the Noie or under any Seeurlty Instrumens, of 10 ohserve and

comply with any covenant, agreement, obligation or Hability binding wpon Mortgagor hereunder,

under the Note or under any Security Instrument, or o do or perform uny other act which
Mortgagor is obligated to do or perform hercunder and such failure or refusal 1o pay or to observe
and comply 0210 do or perform hereunder, under the Note or under any Sceurity Insteument in -
Mortgagee’s réaconable judgment, significantly jeopardizes the value of the Morigaged Premises, or
(¢) if there is caminenced any action or proceeding materinlly adversely offecting the Mortgaged
- Premises or title therets, then Mortgagee, at Morigagee's option, may (in the case of (b) or {¢) only -
after such eal or written potice, if any, s is reasonable under the circumstances, but in no event
exceeding thirty (30) days) busshall not be required to (i) take such action ns Mortgagor could or
should have taken to avoid an Tivent of Default, (if) make such payment or do or perform such nct
as Mortgagor fafled or refused (o minke, do or perform on behalf of Mortgagor with right of
subrogation thereundet, and (ii) appiesr.in any such action or proceeding and retain counse! and
take such actions therein as Mortgagec deums advisable, So long as Mortgngee is acting in good
fuith, Martgagee shall be the judge of the legatity, validity and priority of any tax, licn, nssessment,
charge, premium, or claim and of the nmount necessary to be puid in satistaction thereof, All sueh

payments made by Mortgagee and all costs and cxjieases, including, without limitation, ressonable

attorneys’ fees, incurred by Mortgagee in doing or perieining all such acts shall be and shall become
part of the indebtedness securcd hereby and shall bear ‘asarest at the Default Interest Rate and ‘
such interest shall be payable to Morlgagee upon demani and Yo part of the indebiedness hereby
sceurcd.  Mortgagor hereby ngrees that Morigagee shall be subropated 1o the claims, liens, rights,
powers, privileges and benefits of all portics whose claims, liens, rights, powers, privileges and

benefits are discharged or paid by Mortgugee. No payment made by Morigapee under the provisions

of this Paragraph 16 shall be or be deemed Lo be a cure or waiver of gy default or Event of
Default hereunder or under the Note or any other Security Instrument, and ¢ right to add any
amounts so paid to the indebtedness hereby secured shall be in addition 1o ani-n%i n liew of any
- remedies of Mortgagee upon default by Mortgager hereunder ar under the Node o: any other
Security Instrument,

7. After Acquired Properly. Any und all property hereafter acquired which is of the
Kind or nature herein provided fo be, or intended to be and become, pursuant o the Granting
- Clauses subject to the lien hercof shall, ipso facty, and without any further conveyance, issignment
or act on the part of Morigngor, become and be subject to the lien of this Morigage ns fully and
completely as though specificnlly described hereing but nevertheless Mortgagor shal from time to
time, it requested by Mortgngee, execute and deliver any und oIl such further assurances,
conveyances and assignments as Mortgagee may rensonably require for the purpose ol expressly and
specilically subjecting 1o the licn of this Mortgage all such property,
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18, Dnspection. Mortgagor shidl, upon rensonoble notice, permit any person designnted
by Mortgagea to visit and inspeet the Mortgaged Promises, 10 exmmine and copy the books of
nceouni and other records of Morigngor with respect to the Mortgaged Promises, and (o discuss the
altuies, finances and accounts of Mortgagor with and 10 be advised as (o the same hy Morigngor or
a knowtedgeable md duly anthorized tepresentative of Mortgagor, all at such rensonable times and
intervils ns Mortgages may desire,

9. Fiosoehd Staemenss: Infoomtion.

() At Morigage's request, Mortgagor shall deliver 1 Morigagee, within forty-
five (45; diys after ony such request, balance sheets, profit and loss stntemuents and such other
sttements apd reports rensonably requested by Morigagee for the enlendar quarter immedintely
preceding suck request wnd for tho comparable calendne quarier of the preceding fiseal year, which
stotement sitail Ge-cortificd as true amd correet and as having been prepared on the basis of sound
fccounting principies, consistently applicd,  In addition, nt Mortgagee's request, Mortgagor shall
delivor to Mortgagee within one hundred twanty (120) days after the beginning of ench of its fiseal
yeurs, balance sheets, profi wad-loss statements and such othes statemenis and reparls reusonably
requested by Morigageo for the praeeding fisend year, certificd by Mortgngor as true and eotreet uad
as having been propared on the basis of sound aceounting principles, consistently applied, In
addition, Martgagor will submit to Mortpagee such other financial and other informution reinting
to Mortgagor and the Morigaged Premisce e Mortgagee may rensonubly request within a reasonable
time after any such request,

200 Events of Defaull, Any one or mare of the following shall constitute an Event of
Default hereunder:

(8) Detault in the payment of any principal of, 5 Taterest, Defavlt Interest, or other
amounts payable under the Note or of any other indebtedness-hedehy secured which is due on or
prior to the Maturity Date (as defined in the Note) and the expiratson of any applicable cure period;
or

(b) Defaclt in payment or performance under any of Paroginphs 6(n), 13 or 14
hereof to which no grace period is applicable, or default in payment or performanes viider mty other
~ provision hereof which expressly contains a cure period, including, without limitatior, Furagraph 10

hercof which is not cused within such period coutained theseing or ‘

~(c) Default in the observance or compliance with uny of the terms or provisions of
this Mortgage or the Note (and not constituting an Event of Delault under any other subparagraph
of this Paragraph 20) and such defuult shall continue for more than thirly (30) days after written
notice thereof to Morigagor except that, with respect 10 o default pursuant 1o this subpuaragraph (c
which cannot be cured by the payment of money and which cannot be cured with due di}igencé _
within said thirty (30) duy period, Mortgagor shall have an additional period of time (not exceeding?
nincty (90) days from the expirntion of said thirty (30) day period) in which to curc the dcfnul’l}
befare the same shall become an Event of Defanlt it and only if (i) from and after receipt of thi&‘;
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nutice which begins said thirty (30) day period, Morigagor uses il reasonable efforts to cure said
defidt as prompily as possible and diligently pursues such efforts; (i) Mortgagee cannol become

subject to civil or criminal penaltics or Nability as a result of such default; and (jif) Mortgagor _

provides Morigagee with an indemnity which, in light of any risks to Mortgagee which muy arise out
of such default or.uny deluy i curing the same, is reasonably sutisfactory to Morigagee;

(@) Subjeet 10 (b) nbove, any representation, warranty or covennnt (except those |

contained in subseetions 26(iv), (v) and (vil)) made by Mortgagor herein or in conpection with the
transactions cantempluted hereby is now [ulse or unteue, i any muterial respeet, or shal) becoming

false or untrug, in nany malerial respect, at any time hereatter and such defmis shalf not be cured -

within thiety (30) days after notice thereol 10 Morigagor; ar

13, (i) Mortgrgor becomes insolvent or bankrupt or ndmits in writing its fnability to
pay its debts as Wiz mature; or makes an wsignment for the henelit of credion; oz applies for or
consents 1o the appeintsent of i trustee or cecelver for the major part of its property; or (i) such
W trustee or receiver IS rggointed for Mortgagor, or for the major part of the properties of any of
thom, and is ot discharged within sixty (60) dnys after such nppolntment: or (1) bankruptey,
rearganization, arrangenient, kisolvency, readjustiment, liguidation, dissofution or other procecdings
for eelicf under any presont or Gnture bankrupley law or laws or other statute, law or regalsion for
the veliel of debtors ute instituted bieeragaing Mortgagor and i instituted against any such party
nre consernted to or acquicseed In or ate ror dismissed within sicty (60) days aftor such institution;
or {iv) Morigngor ekes any action (o suthorizoor in furtherance of (oxcept nctions to wathorlze or
in [urtherance of the dischaege or dismissal of)-apy-of the foregoings or (v) any of the events lsted
in clanses {e)}(1) - (1) above vecurs in conneetion wic the property manager and the Muottgagor Cails
1o excoute n new manngement contract (and collatersi sssignment theeeto, i reasonably required
by Morigugee) acceptable to Mortgugeo, in ity reasonable iadgment, with o new property manager
aceeptuble 10 Mortgageo, in ity reasonable judgment, and defiver 10 Morigages w copy thereod,
certificed by a gencral periner of Beneficiary to be true, compleie o correet, within sixty (60) days
tollowing the oceurrente ol such event; or

{f) "The convietion of Benefictury or {ts gencral partaee relating 10 sy charges (iled

by any governmontad or quasi goveraaicntal entity under any federn) or e ey, including, without
limitatton, the Rucketeer Influenced nnd Corrupt Qrganizntions Act of 1970, lur which forfelture
of nysets i n pobuntind penalty (n "RICO Related Law"); or

(8} "The occurrence of any breneh of or defuuk of "Bvent of Default” under the Note
or any of the Security Instraments, as deflned fn the Note, ond the explration of any apphicable
grace or cure period; or

() Vo the cuent not included in Paragraph 200g) above, the declaration tat
"Event of Default® hns oceurred on the port of Beneliciary, the litle-hokling entity or any other

borrower, mortgagor, debtor, trustor or guarantor, as the case may be, under any and all loan

wgreements, promissory notes, mortgages, deeds of trust, assignments of leases and rents, security
bgrecments, assignments, garantecs, indemnities, underkings, consents, Gnancing statements, wnd
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certificales now or hereinafter encumbering or exceuted in connection with that certain parking =

* garage and retail space located at the Southeast Corner of North Dearborn Streéet and Wes! Lake
- Street in Chicago, Wingis commonly known s the Theater District Sell-Park and legally described
on Exhibit A-2 10 that certain Funding Agreement dited of even dite herewith by and between

Beneficiary nnd Mortgagee, Including, without limitation, the tollowing documents: (1) that certain . -
- Promissory Note dated October 1, 1986 exceuted by Tremont Theatre Row Parinership, an Tllinois *

limited partnership ("Theater District Partnership") and American National Bank und Trust Company

of Chicago, as Trustee under Trust Agreement dnted February 1, 1985 and known as Trust Number |
63436 ("Trust 63436") in favor of the Lincaln National Pension Insurance Company, an Indiang

- corporation ("Lincoln National™); (2) that certnin Morlgage and Security Agreement dnted October

1, 1986 up< recorded October 135, 1986 with the Office of the Cook Counly Recorder as Document -

86479196 by und among Theater District Partnership, Trust 63436 and Lincoln National; (3) that
certain lrrevaerolc Right to Approve dated October 1, 1986 exccuted by Theater District
Partnership in Jeverof Lincoln National with respect 1o Trust 63436; (4) that certain Assignment

of Rems and Profiu: daind October 1, 1986 and recorded October 15, 1986 with the Office of the

Cook County Recorder vs Document 86479197 by Theater District Partnership and Trust 63436 in
favor of Lincoln National; (7 that certain Guaranty dated Qotober 14, 1986 exconted by Myron C,
Warshauer in favor of Lincoin Wational; (6) that certuin Guaranty dated Qctober 1, 1986 exceuted
by Richard Hanson in favor of Liacola National; (7) that certain Guaranty dated October 14, 1986
exeeuted by Stankey Warshauer in dnvor of Lincoln National; (8) that eertain Guaranty dated
October 1, 1986 excouted by Richard A. Stein in lavor of Lincoln National; and (9) all amendments,
restatements and substitutions of items (1) threugh (8) above; provided, however, that any such
"Event of Detault" in respect of any of the documents referred to in (1) through (9) i
(A) attributable to the acts or omissions of Nortk Loop-Tremont Partnership, an Ilinois limited
partnership ("North Loop-Tremont®), Theater Disieict, Partnership, Trust 63436, North Loop
Trapsportation  Center Limited Partnership, an [Hirois limited partnership ("North Loop
Pattnership"), or American National Bank und Trust Cosipany.of Chicago, s Trustec under Trust

Agreement dated June 18, 1981 and kinown as Trust 52947 ("Thust 52047") whether prior to or after

. the date of this Agreement; or (B) nttributeble to the perind that Theater District Pactnership
owned the Theater District Garage; or (C) atiributable 1o the pesiou tat North Loop Partnership
owned the Mortgaged Premises; or (DD} attributable to breaches by any ot North Loop-Tremont
Partnership, Theater Distrie! Partnership, Trust 63436, North Loop Partnersiip, or Trust 52947

under thint eertain Formation Agreement (the "Formition Agreement”) dited of cvan dato horewith

* by nnd between North Loop-Tremont Partnership, Theater District Parinership, Trast 63436, North

Loop Porinership, ‘Trust 52947 and ZML-Chicago Parking Limited Pactnership ("ZMILChicago");

or (E) are altributable to breaches of North Loop-Tremont Parinership under thnt certaip
Agreeniemt of Limited Porinership for ZML-Norih Loop/Thenter  District  Purking  Limited
Partnership dated of even dite herewith by and between North Loop-Tremont Parinership and
ZM1-Chicago.

21, Acelerwrion wnd Other Remedics.  Upon the oceusrence of any Event of Defuult

(rogurdless of the pendensy of sty proceeding which s or might have the efteet of preventing

Mortgugor from complying with the terms of this instroment wisd of the adequaey of the seeurity for
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the Note), nnd in addition to such other rights us Mortgagee muy have under applicable law,
Martgagee may, &t its option, exercise any one or more of the following remedies:

(W) Acgelorution. Mortgagee, at ils oplion, may declare oll or any portion of the
indcbtedness hereby secused to be immediately due nnd payable without further notice, whercupon
the same shall be and shait become due and payable forthwith withowt any presentment, demand,
protest, or notice ol any kind, sl of which are cxpressly walved by Mortgagor;

(b) Uniform Commercinl Codg. Mortgagee shadl, with respect to any part of the -
Mortgaged Premises constituting property of the type in respect of which realizntion on a lien or
seeurity iqtorest granted therein is governed by the Uniform Commercial Coxde, hove all the rights,
options and-cemedies of a sceured party under the Uniform Commercinl Code ns ndopted in the .
state where 1ae Morigaged Premises acc situated (the "Code”), including, without lmitation, the right
to the posseszion of nny such property, or any part thereof, and the right to enter without legal
process any promises‘where any such property may be found, Any requirements of the Code for
reasonable notification she!l be met by muiling written notice to Mortgagor by overnight service such
as Federal Express or Purolaor Courier ar the like to Mortgagor t least five (5) days prior to the
sale or other cvent for whieli such notive is required, ‘The expenses of retaking, selling, and
otherwise disposing of said properly, including, without limitation, rcasonable atlorneys’ fees and
legal cxpenses incurred in connection therewith, shall constitute so much additionn! indebtedness
hereby secured nnd shall be payable 10 Moripagee upon demand with interest thereon at the Default
Interest Rate;

(¢) Foreglosure. Mortgagee shallpave the right, in one or several concurrent or
consceutive proceedings, to foreclose the lien hercifupon the Morigaged Premises or any part -
thereof, for the indcbtedness hereby secured, or any paze thercof, by any procecdings appropriate
under applicable law, Mortgagee or its nominee may bii and. Lecome the purchaser of all or any
part of the Mortgaged Premises at any lorecloswre or othel sale hereunder, and the amount of -
Mortgagee’s successful bid will be credited on the indebtedness Herehy secured; .

 (d) Lawsuits. Without limitation of subparagraph (¢) above; Morigagee may proceed
by a suit or suits in equity or ut law, whether for the cpecific performancs of any covenant or
agreement hercin contained or in aid of the exceution of any power hereit-genated, or for any
' foreclosure under the judgment or decrec of any court or courts of competent juristiction;

(e) Appointmentof Reeiver, Mortgagee shall, as a matier of right, without nolice
and without gving bond to Mortgagor ar anyone claiming by, under or through it, and without
- regard to the solvency or insolvency of Mortgagor or the then value of the Morigaged Premlses, 1o
the extent permitted by applicable law, be entitied o have a receiver appointed for all or any part
of the Mortgaged Premises and the Rents, and the proceeds, issues and profits thereof, with the
rights and powers referenced below and such other righls and powers as the court meking such
appointment shall confer, and Mortgagor hereby consents to the appointment of such receiver and
shall not oppose any such appointment.  Any such receiver may, to the extent permitted under -
applicable law, without notice, enter upon and take possession of the Mortgaged Premises or any
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part thereof by foree, summaey proceedings, cjectment or otherwise, ind may rerove Morlgagor or
other persons and any sand all propurty therefrom, and muy hold, operate and manage the same and
receiva all carnings, income, rents, issues and proceeds sceeuing with respect 1o the Mortgaged
Premises or any purt thereot, whether during the pendency of uny foreclosure o until any right ol
redemption shil expire or otherwise, s, without Hinsitation ol the foregolng, any such roveives shait
have wiy and bl righis and powers as Morigagee would have, upon entering and taking possession
of the Mactgaged Premises, under subpuragraph (1) below;

(1 Taking Losession, Colleetiog Runds, Ble, Morigages shall have the right, ul it

option to the extent permitted wder applicable law, o enter the Mortgaged Premises and ke
possession thereol in its nsme or in the nmme of its nominee (and Morigagor ngrees 1o surrender
the Morigagad Premises to Mortgugee prompily upon demand therefory; Mortgngee may, bu shull
not be obligater s, perform any one or more of the covenants, agreements, terms and conditions
herounder tnd”Gadae the Note which Mortgagee deems proper o prateet the sceurity hereol;
Morigagee may matoge snd operate the Mortgaged Premises or uny pirt thereot itsell’ or through
agents appointed by Morsagee; Mortgagee may enter into lenses and subleases of the Morigaged
Promises upon such texms nac with such tenuts ond sublenonts as Mongagee deems advisuble;
Mortgngee may modily or amend evisting Leases upon sueh terms o8 Morigagee deems advisable;
Mortgagee may muke repairs and afterations and do any acls which Mortgugee deems proper to
protect or enhance the value of the Murtynged Prentises; and Mortgageo muy sue for or otherwise
collect or enforce all Ruats, righty of conirnet and other proceeds of and from the Mongnged
Fremises, including, without limitation, those zast due and unpald, may deduct from such income
from the Mortgaged Promises ull costs of entry,of collection, of adminlstration and ressonable
munagement, consultant and sttorneys” lees, and aprdy the remadnder, if any, fis, 1o the payment
of all attorneys’ fees, costs, charges and other sums puid, cxpended or incurred by Morlgapee
putsuint lo covenants, agreemants, terms, conditions and wa rantles sontnined herein or it the Nolo;
then to any late charges duc wnd payable under the Note; thee to the payment of alt accrucd
interest on the Note; and the balnee, if’ any, o the indebtediess nereby sceured in any order or
amount a8 the Mortgagee shall determine, in its sole and absolule Giscretion.  Such exercise by
Mortgagee of the remedy provided for hereunder shalt nat affect the righis-of Mortgigee 1o maintnin
and continue any action theretolore instituled, or to bring -any action thérenfter, to enforce the
payment of the Note or the Lerms and conditions of the Note, this Mortgage orany other document,
instrunient or agreement. Al costs incurred in the excrelse of the remedics pravided In this
subpuragraph (f) or any other remedies provided purstant 10 this Mortgage shall be arzured by this
Morlgage and shail be paid, together with inlerest at the Default Interest Rute, by wicrigagor 0
Mortgagee upon demand,  Mortgagor acknowledges that it has been ndvised that there is n
signilicant body of case law in Binois which purporiedly provides that in the absence of o showing
of wuste of a charucter sufficient to endanger the value of the Morigaged Premises, or other special
fuctors, 0 Mortgagor is entitled 1o remnin in possession of morigaged premises, and (o enjoy the
income, rents, and profits therefrom, during the pendency of foreclosure proceedings and until the
expication of the redemption period, cven i the mortgage decuments expressly provide to the
contrary, Mortgagor further acknowledges that it has been advised thn Morigagee recognizes that
the value of the sceurity covered hereby is inextricably intertwined with the effectivencss of the
management, maintenance and generad operation of the Morignged Premises, and that Mortgagee
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would not make the loan securcd heeeby unless it could be assured that it would have the right to

- take possession of the Mortgnged Premises in order to manage or to control management thereof,

and to cnjoy the income, rents and profits therefrom, immediately upon default by Mortgagor
hereunder and the cexpiration of any applicable cure period, notwithstanding that forcelosure

proceedings may not have been instituted, or are peading, or the redemption poriod may not have
expired, - Accordingly, Mortgugor hereby knowingly, intelligently and voluntarily waives olf right to
possession of the Mortgaged Premises from and after an Event of Default hereunder, upon demand
tor possession by Mortgugee, and Mortgngor agrees not 1o asserl any objection or defense to
- Mortgagee's request or petition to a court Tor possession,  The rights hereby conlerred wpon

Mortgagee have been agreed upon prior o any defuult by Mortgagor horeunder and prior to

Mortgages ~becoming o mortgagee hercunder of n "morigngee in possession”  Mongagor

acknowledges that this provision is material to this transaction and the Mortgagee woull not make -
the Loon but “or this subparagraph;

. (g) Cirzr Remedics. Mortgagee may excreise all rights and remedies contained in
any other instrument, cGeament, agreoment or other writing heretofore, coneurrently herewith or
in the future cxceuted oy Marlgagor or any other person or entity in favor of Mortgegee in
connection with the transactivas esulting in the indebtedness hereby seeured or any part thereof,
including, without limitation, the Aght from time (o time to sue for any sums, whether interest,
principal or any instaliment of cither o both, taxes, penalties, or any other sums required to be paid
under the torms of the Note or this Mocgrgs, as the same become due, without regard to whether .

all of the indebtedness horeby sceured shutl be due on demond, nad without prejudice to the right -

of Mortgupee thereatter to enforee any appropriate remedy ngninst Mortgagor, including, without
limitation, an nction- of foreclosure, or any other setion, for o default or Bvent of Pefault by
Mortgngor existing at the tine such carlier action waseammenced; and

(hy Riphis ot Law. Mortgagee may, ot tzcption, exereise any and all other rights
ind romedics against Mortgngor and the Mortgaged Premises o8 are' parmitted under applicable law;
provided, however, that, subject to Potagruph 28 below, Mortgegee, in its sole and absolute
discretion, whether before or after exercise of any of (he loregoing teacdies, may by u writien
instrument waive any Event of Default, in which event, subject 1o the contzary terms of any such
waiver instrument, the rights of the Mortgagor and Mortgageo hereunder sanlk-e relnstated as If
no Event of Defavlt hid oceurred hereunder.

220 Adverse Notiegs. 11 Mortgagor shall reecive any notice or instrament wirkeh might
materially adversely olfest the Mortgaged Premises or the lien of this Morignge thereon, Mortgagor
shall forthwith Turnish a copy of such notice or other instrument to Mortgagee. The notices referred
to shall inchide, but not be limited to, notices Irom any tenant or lessee chniming n muterinl deful
by Moztgngor under nny Lewse; any notise by uny public suthority concerning any specinl tux or
assessmeni; iy notlee of any alieged vielution of any building, zoning, fire or other law o regulation
alfecting the Mortgoged Premises or uny part thereof; or notice of uny actunl or threatened
condemnution or other wiking of the Morigaged Premises, or any part thereol, by any public
puthority,

SREIIRSA 6




'UNOFFICIAL COPY




" UNOFFICIAL COPY

2. Waiver of Right to Redeen From Sule: Walver. of Agpraisenent, Reinstuement,

Yalution, Ete, Mortgagor shall not and will not apply for or avail itsclf of any appraisement,
valuntion, stay, exiension or exemption laws, or any so called "Moratorium Laws*, now existing or
hereafter enacted, in order to prevent or hinder the enforcement of any rights or remedies of

Mortgagee under this Mortgage, but hereby waives to the maximum extent permitted by law, the

benefit of such nws and the beneliv of any homestend or other exemptions which it may now or

hereafter from time to time have with respect o the Morigaged Premises or the indebiedness -

herchy secured Morigagor for itsell and all ereditors, morigngees, trustees; lienhoklers and other

persons or ¢nlities who mey claim through or under it waives nny and all right to have the property
and cstates comprising the Mortgaged Premiscs, or any part thereof, marshalied upon any -

foreclosur<.or other disposition {whether or not the entire Mortgaged Premises be sold as a unit,
and whethcr ar not any parcels thereof be sold ns a unit or separately) of any kind or nature of the

Mortgoged Freiniscs, or any part thercol, or interest therein, and agrees that any court having

jurisdiction to forectose or otherwise enforee the liens granted and sevurily interests crented by this
Mortgage muy order the Mortgaged Premiscs sold as an entirely. On behalf of Mortgagor, and each

and every pesson acquiring any interest in, or title to the Mortguged Premises described hercin -

subscquent o the date of iniz Morigage, and on behalf of all other persons to the maximum extent

~ permitted by applicable law, wortgagor hereby waives any and afl rights (x) of redemption, to the

extent permitted by lnw, from aly toreclosure, or other disposition of any kind or nature of the
Mortgaged Premises, or sny part therzof, or interest therein, under or pursuant to rights herein

granted to Mortgagee, and (y) to reiastatement of the indebledness hereby secured, fincluding, -
without limitation, any tight to reverse ary aceelerntion of such indebtedness pursuant to Ilinois
Compiled Statutes, Chapter 735, Section 5/1£-1602]. Mortgngor further waives and refeases (n) all
crrors, Jefects, and imperfections in any proceedings instituted by Morigagee under the Note, this -

Mortgage or any of the cther Security Instrumceis,(b) all benefits that might accrue to the

Mortgagor by virtue of any present or future laws exciazsing the Mortgaged Premises, or any part

of the procceds arising from nny sale thercof, from attaciiment, levy, or sale under execution, or
providing for uny stay of execution, cxemption from civil proczss, or extension of time for payment,

and (¢} all notiees not specifically required by the Note, this Meitgage or any of the other Security .

~ Instruments, of default, or of Mortgagee's exercise, or clection to “eitise, any option under this

Mortgage. All waivers by Mortgagor in this Mortgage have been made voluntarily, intelligently and
knowingly by Morigagor, afier Mortgagor hus been afforded an opporiunity o be informed by

~counsel of Mortgngor's choice as to possible alternative rights.  Mortgager's' esecution of this
* Mortgage shall be conclusive evidence of the making of such waivers and that nc’. waivers have -

buen volunlunly. intelligently and knowingly made.

Costs_and Expenses_of &&‘_glmlg[c. Without limitation of any other right of
Mongagce hereunder relating to reimbursement ol costs andt expenses incurred by Mortgagee, in
any suit to foreclose the lien hercof, there shall be allowed and included as additional indebtedness
in the decree for sale all expenditures and expenses which may be paid or incurred by or on behnlf
of Mortgagee for reasonable attorneys' fees, (including, without fimitation, atorney’s fees in’

fitigntion and administrative and bankruptey proccedings and nny appeals thereof) appraiser's fecs,
outlays for documentary und cxpert evidence, stenographic charges, publication costs and costs

(whick may be estimated as to items to be expended alter the entry of the decrec) of procuring alf
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such abstructs of litle, sitle searches and examination, environmenta) assessments and studies,
gunrasitee policies, and similar data and nssuranees with respect 1o tike as Mortgagee mey deem to
be rensonnbly necessary either to prosecuts any foreclosure action or to evidence to the biddor
any salo pussuant thereto the true condition of tho title to or the value of the Mortgaged Premises,
alt of which expenditures shall become so much mlditionnl indebledness hereby seeured and be
imaeciintoly due and paykble with interest thereon wt the Defunlt fnterest Rate teom the dute of
cxpuenditure until pukd,

25, Applisution of Progesds. ‘The proceeds of any foreclosure sale of 1he Morigeged
Premises or of any sule of property pursuant to Parngraph 22 hereol shall be distributed in the

following «rier of priovily:

Blest, Gevceount of all costs and expenses feident (o the foreclosure or other proceedings

or other sute ol property including, without lmitation, all such items oy are mentioned in

Pucageaphy 227013 25 hercol;

Second, t al) other/itoms which wider the terms hereol constitute indebtedness herehy
seeured in nddition to ot 2videnced by the Note or any ol the Sceurity Instruments, with
interest on such ilems ws vorein provided;

Thircl, 10 all prineipal of wnd intereston the Note and ta all other obligatlons evidenced by
the Nuote wr uny of the Sceutlty Tnsteozcnty;

Fourth, o the payment of the surplug, {£0ay, to whosoever may be nwully entitled to
revelve the same,

No application 10 the indebiedness evideneed by the Mote shall entitle Mortgagor 10 any
right, tiths or interest in the Note or the sceurily thereior, whether by subrogition or
otherwise, unless and until the Now and all other indebiedosss hereby secured has heen
fully prid and satisfied,

26 Additionnl Covennnts, Reneesentations snd Warrsntis of Moriugor, Morigagor
Crepresents and warrants o Mortgngee, snd covenants with Morigagee, wiick rapresentations,
- warrnties and covenants shill survive any release of this Morigage, funding of the Loan, and
repayment of the indebtedness hereby scoured, and e muterinl and are being 1chied upon by
Mortgagee in extending and maintaining the Loan, aotwithstanding sny investignions, inspections,
incpuities or actual knowledge of Mortgngee or its representatives, as (olows:

() Beoelictary is o limited puntnership which has been duly organized und is
validly existing and in good standing undes the lnws of the State of Iinois,

(i Intentionatly Omitted,

(i) Intentionally Omitted,
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(iv) . There are no actions, suils or proccedings at law or in cquity (including,
without hmlmtton. condemnation or eminent domain proceedings or proceedings involving
Hazardous Materinl or other environmentn), heajth or safety issues) currently pending, or
to the knowledge of Mortgagor threatencd against or afteciing Mortgagor or the Mortgaged

* Premiscs or involving the validity or enforcenbility of this Mortgage or the priority of the lien
thereof, o for or by any governmental authority htwi’ng or exercising jurisdiction over Lhe
Mortgaged Premises. Mortgagor will promply notify Mortgagee of any such future actions,
suits or proceedings. Morigagor is notin delault with respeet to any order, writ, injunction, -
decree or demand of any court or any governmental authority having or excrcising
jurisdiction over Morigagor or the Mortgaged Premises, Without limiting any of its other
obkgations under this Mortgage, in the event any ol the representations and warranties
contwined hierein become for the first time false or unmirue in any materinl respect nfter the
date hereof, Mortgagor's only continving obligation in connection with this subparagraph (iv)
shall be-toromptly notily Mortgagee in the event any of the represcaiations or warrantics
herein becomedalse or untrue in any materinl respeet,

(v)  There-wre no actions, suits or proceedings at law or in equity (including,
without limitation, contemnation or eminent domain procecdings or proceedings involving
Hazardous Materinl or otaer ‘eaviconmental, health or safety issues) curremtly pending, or
to the knowledge of Mortgagor threatened agulnst or affecting any partner of Morigagor,
which could muterially ufect the alility of Mortgagor to repuy the indebtedness secured
hereby or o perform its obligations under any of the Seeurily Instroments, Mortgngor will
promptly notily Mortgagee of any suca fuiire actions, suits or proceedings. No pariner of
Mortgagor is in defnult with respecet o g order, writ, injunction, decree or demend of any
court or any governmental nuthority having wr-exercising jurisdiction over such pariner of
Morigagor, which could materially nffect the abliity of Morigagor o repay the indebtedness
sceured hereby or 1o perform its abligations wader the Nole or any of the Security
Instruments, Withowt limiting tny of its other oblignticns usder this Morigage, in the event
any of the representitions and wareantivs contained horef Fecome for the fiest time (ulse
or untrue in any materinl respect after the date hercof,” Marimugar's only continuing
nhli},ntion in connection with this subpaengraph (v) shall be o praiptly notify Morigogee -
in the ovent iny of the representations or wurrumivs herein become fase or untrue in any
materinl respeet,

(vi)  The exceution hereol, ond of the Note nnd the Security Tnstozaents, the
consummation ol the transactions contemplutedd hereby and the performance thereundor by
Mortgngor and by uny other parties signatory hereto or therety of thelr respective obligus
tions will not result in uny brench of, or constitnte a defuult under, any morigage, decd of
trust, lease, bank loan or seeurity agreement, or any other contraet o instrument to which
Murtgagor or such other partics are i party or by which Morigigor or sueh other parties
may be bound or alfected,

(vii)  As of the date hereof, Morigagor has mide no contract or arcangement of
uny Kind, the performanee of which by the other party thereto would give rise W n lien on
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the Mortgaged Premises. Mortgagor shati have no continuing obligations is connection with
this subpurugraph (vil) provided that nothing contained herein shail Hmit any of Mortgagor's
~other obligntions under this Mortgage.

(viiiy Mortgagor and cach of the other purlics signulory 1o the Note und the
Seeurily Instruments have Tull power and authority to execute the Nate and the Scearity
Instruments and to undertake and constmmate ihe transactions contemplated thereby, and
to pay, perform and observe the conditions, covenants, agreements and obligations herein
and therein contained; and the Note and the Sceurity Instruments have been duly and validly
executed by Morigagor and the other parties signatory thereto and constitute the begal, valid
anvd vinding representations, warrantics and obligations of Mortgagor and such other partics -
and aie and will continue to be enforceuble under the laws of the state having jurdsdicion. )
therecve. in accordance with their respective terms (except as such enforcement may be o
qualifiesd o7 Himiled by bankrupstey, insolvency or other similar laws nifecting creditors’ rights
generally),

(ix)  Mortgagor hos not deaft with any person, (irm of corporation who is or may
be entitied to any findar's fee, brokerage commission, [oan commission or other sum in
connection with the exeetion of the Note or the Securily Instruments, the consummation
of the. trunsactions contemplited thereby or the making of the Loan, ond Mortgagor does

“hercby indemnify and agree to aeid Mortgagee harmless from and against any and all loss,
linbility or expense, including court coste-and reasonable attorneys’ fees and expenses, which
Mortgagee may sutfer or sustain should such wareaniy or representalion prove inaccurate in
whole-or in part,

. (x)  Neither the Loan nor the interest gayments due to Mortgagee is usurious or
illcgal under the laws of the state having jurisdiction thzicover, and Mortgagor irrevocably
waives all right to make any cloim, or raise any defense, to the conteary.

(xi)  Mortgagee shall not be liable to, and Mortgzzor shall save Mortgagee .
harmless against the claims of, mntcrialmen, contractors, subconteaciors, laborers and others .
- for goods delivered by them to the Mortgaged Premises or serviees perfcrmed by them in
or upon the Mortgaged Premises or otherwise in connection with the Marignged Premises
~on account of any period during which Mortgagor is in possession of the. Mortgaged -
Premises. Mortgagor is not and shall not be considered to be the sgent of Moagngee for
any purpose, \

(xit) ~ Mortgagor shall ncither obtain nor carry any separste insurance whntsoever . ‘
which is concurrent in farm or contributing in the event of loss with that required hereunder L
unless Mortgagee is also named thereln as an insured, with loss payable as provided herein, & - -
and such insutance is otherwise rensonably acceptable to Morlgngee, Morigagor shall notify B
Mortgagee at least thirly (30) duys before any such separate insurunce is obtained nnd shall - ~]

W3
deliver to Mortgagee the policy or policies or certificates evidencing such insurance - h} Sl
immediately after such policy or policies or such certificntes are mt:uud ' c% |
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(xiil)  Mortgagor shall nov instull materials, porsonsd property or fixtures subject (o
anty security agreoment or other agreomint or contract whoreln the right Is reserved to any
peeson, fitm or corporsiion to romove or repossess any such materials, aquipment or fixtures,
or whereby title to nay of the same is not completely vested In Morigagor at the tme of
installution, exeept {or lonse finuncing or purchise money financing in the ordinry course
of Mortgagor's business,

(xiv)  Muortgogor sholl keep and maintain full and aecurate sgoounts and records of
Morigugor's operations according to sound nceounting and businesy practives.

wy)  Mortgagor shall pay oll vensonable fees ond expenses of Mortgagee's counsel
relating 0 Mortgugee’s consultution with such counsel in connection with the Lean, the
negotiition, documentation and closing of the Lo, any subsequent modilivations of the
Lomn, ascordier nutiers rolated 1o the Lown,

(xvi)  Ntvetsagor shalt not without the express written consent of Morigngee, which
consent shall nol be wivsasenably withheld, modily, amend, cancel or terminate Moctgagor's
purtnership agreemend, and_Mortgogor shall aot permit, suffer, atlow or vote for oy
mekdification, amenziment, cancellntion or terminmtion of the puetnership ageeement of any
partnership genersd partner oF Mongagor.

(xvii)  Mortgagor may pernst, suffer, allow or vote for any moditication, mnendment,
cuncollution or tweminmion of {A) the partnership agreament of any purtnemship partner of
Muortgugor, other than u general partner of ortgagor, or (B) the artictes of incorporation
ot bylaws of uny carporaie pariner of Motigagar, ather than o general partrer of Mortgagor,
provided such aet does not materinlly adversely a’foct Mortgagor's ability 10 ropry the
indebtedness seeured hereby or to perform its chiigations under the Note or any of the
Sccurity Instruments,

27 Ruticiengy Dewteu.  Without limitation of any rights 0f Mortgugee, i in uny
foreclosure proceeding the Morgaged Premises shindl be sold-for n sum Jessthan the toted smount
of intlchtedness for which judgment is therein given, the judgment creditor-shelt-be entitied 1 the
entry of o deficioncy decres against Mortgagor and ogainst the proporty of Mariagor for the
- amount of such deficiency; and, to the maximum extent permitted by Jaw, Mortgazor does hercby
irrovocably consent 10 the appoiniment of a recoiver for the Mortgaged Premises and the property
of Morigngor and of the rents, issues, avails, and profits thereof nfter such sale and-uptil such
delicicncy decreo is satisfied in fult,

8. Mogigogee’s Remedics Comulative: No Waiver. Mo remedy or right of Mortgagen
hereunder shall be exclusive of but shull be cumulative and in addition to every other remedy or
right now or hereafter existing at law 02 in equity or by statute or otherwise, and, without limitation
of the toregoing, nothing contained in this Mortgage shall be decmed to limit, restsict or abridge
the scope of any lien or seeurity interest granted Mortgagee pursuant to any other document o
instrument or the scope of any right or remedy granted Morigagee in connection with any such lien
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or sceurity interest, Every such remedy or right miy be exercised concurrently or !ﬁdcpcndcnlly. and

* when and as often as may be deemed expedient by Mortgagee, and none of them shall be to the

“exclusion of others, Mortgagee shali not be deemed to waive sny of Mortgagee’s rights or remedies

hercunder unless such waiver be in writing and signed by or on behatf of Morigagee. No delay,”
- omission or forbearance by Mortgugee in exercising any of Mortgagee's rights or remedics shail

operate ns a waiver of such rights or remedies, and 4 waiver i writing on one ocension shall not
be construed as a conseat Lo or » waiver ol any right or any remedy on any future ocension.,

29, Licn Unconditional. Mortgagor acknowledges and ugrees that the tien hereof shall
be absolute and unconditional and shal} not in any manner be affected or impaired by any acts or |

omissions whatsogver of Mortgagee and, without limiting the generality of the foregoing, the lien

‘hereof shaii pot be impaired by any acceptance by Morigngee of any sceurity for or guarnatees upon
any of the irdebicdness hereby secured or by any (ailure, negleet or omission on the part of

Mortgagee to realze upon or protect any of the indebledness hereby secured or any colluteral
security therefor, ‘“Vie-lien hereot shall not in any manner be impuired or affected by any sale,
pledge, surrender, conipromise, settlement, release, renewnl, cxtension, indulgenee, alteration,
substitution, exchange, change in, modification or disposition of any of the indebtedness hereby
. secured or of any of the collarernl security therefor or of iy guarantee thereof, and Mortgagee

" may, in its discretion, grant addlitiona credit 10 Mortgagor without in oy manner impairing the fien -

hereol. In order to foreclosu the fien hereof and exercise the other rights granted Movigagee
hereunder and under applicable taw, tiere shall be no obligation on the part of Mortgagee al any
lime to first cesort for payment to any guaranty of the indebtedness hereby secured or any part
thereof or to resort 1o nny collaterat sceurity, broperty, liens or other rights or romedies whatsoever

and Mortgagee shall have the right to enforee tie lien hereof invespective of whether or not other

praceedings or steps are pending secking resort to Griealization upon or from any of the foregoing,

30, Mortgagee Rorty.to Suits. ¥ Morigagee it be made o party to or shall intervene
in any uction or proceeding nifecting the Mortgaged Premises or ibe title therein or the interest of
Mortgagee wider this Mortgage, or if Mortgagee employs an atingiey o collect any or alt of the
indebtedness hereby seeured or 1 enforee any of the terms ereof oetesiize hereupon or 1o protect
the lien hercot, Mortgagor agrees to pay immedintely to Mortgagee ald raasonable costs, charges,
expenses and attorneys’ fees ineurred by Mortgagee in any such case, nnd ihe same shall constitte
so mueh additionn} indebtedness hereby seeured paysble upon demand with Bvtezess an the Defauls
Interest Rate,

3 Nufices. Any notice required or peemitted to be given hereunder shall be in writing,
anct shill b (i) personnlly delivered 10 the purty to whom it is to be sent, (i) sent by U.S, certified

or registered mal, return receipt cequested, postage prepadd, (i) sent by next business dy covrler

(3uch s Federal Express or the like), or (iv) sent by facsimile gad_ by (1), ¢H) or (i) above, 10 the
respective nddeesses of the parties st forth below, or to such other pice s any panty herelo may
by notice givan a3 provided hereln designate for receipt of notlees herennder, Any such noties shil
be deemed given and effeetive upon receipt or refusnl 0 neeept reeuipt thereal by the primary purly
to whom it s to be seot,
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If to Mortgagor: ZML-North Loop/Thenter Distriet Parking
Limited Partnership :
‘Two North Riverside Pluza
Suite 600
Chicago, llinois 60606
Atlention:  Randall K. Rowe

with a copy to: Rosenberg & Lichentritt, 2.C,
‘ Two North Riverside Plaza
Suite 1515 |
Chicago, Minois 60606
Atiention:  Donald J, Licbentritt

If to Morigages: ZelMerrill Lyneh Real Estate Opportunity
- G Partners Limited Partnership 11
Two North Riverside Plaza
Suite 1515
Caicago, Illinois 60606
Atieniiont  Randall K. Rowe

with a copy to: Rosenbirg & Liebentritt, P.C,
- Two Nortli Kiverside Plaza
Suite 1515
Chicago, Illinois 40£06
Attention:  Steven % Ehrlich

32.' curi 'ment.

(1) Iiis the intent of the parties hereto that /s, instroment sholl constitute a

sccurity agreement within the meaning of the Code with respect to ailixtares, chattels and personal .
property, accounts, contract rights and gencral intangible and other coliatera) described in the
Granting Clauses hereof and in which a sceurity interest may be granted wnder-the Code, and all
replacements thersof, substitutions therefor, additions thercto and proceeds thereaf (said property -

~ being sometimes hereinafter referred to as the “Personal Property”), and that a secariiv interest shall -

attach thereto for the benefit of Mortgagee to secure the indebtedness evidenced by the Note and -
all other obligations secured by this Morlgage, and ulf other sums and charges which niay become
tue hereunider or thereunder. Morigagor represents, warcants, and covenants that:

(i) Except for the sccurity interest granted herchy, Mortgagor is, or upon
Acquiring rights in any of the Personal Property will be, the owner of the Personul Property -
free from any other lien, sccurity interest or encumbrance; and Mortgagor will defend the
sceurity interest of Morigagee in the Personal Praperty against claims and demands of all
persons at any time claiming the same or any inteeest therein.
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(i) No linnncing stntement covering any Personnl Properly or any procesds
thercot is on file in any publie ofTice, snd at the request of Mortgagee, Morigagor will join
with Mortgageo in executing ona or more linancing statemonts pursuint to the Code in form
satisfaciory 1o Mortgagee and wil pry the costa of [iling or recording the same in w) publie
offices wherever Gling or recording Is deemed by Mortgagee to be necessury or desirble,

(i) Mortgagor hereby authorizes Mortgagee o file linnncing and continuation
stotements with respect to the Personal Property without the signiture of Mortgugor
whenaver lwviul,

(%) The Personnl Property will be kept ot the Reul Property, med until installed
will be suitaldy md salely stored thereon.

() 0 Mortgagor will not, without the prior weitien consent of Morigagee, remove
of permit 1o b rewoved from the Reat Property any of the Personnl Property unless sugh Personal
Property is simaltancousty replaced with property of equal or grenter vabue,

. | .

(@)  Morlgegea shall, from time o time, on request of Mortgagee, deliver (o

Mortpagee an inventory of the Progsonal Property in reasonable detail,

31 [wdemaltication of Morigiges: Except for williul misconduct or gross negligence,
Mortgngee shall not be liable for any aet O omission or error of judgment, Mortgagee may sely on
any document believed by it in good faith (o be genaine, Al money received hereunder by
Morlgagee need not be segregated (except to theexient required by applicable law), and Morigagee
shall not be lable for interest thereon, except o8 Gtharwlse provided in Paragraph 7. Except for
willlul misconduct or gross negligence on the part or Mosigagee, Morigagor shall, at Mortgagor's
exponse, protect, detend, indemnily, save and hold Morterigee harmiess against aay and all clulms,
demands, losses, expensey, damages, causes ol action (whether (egel or equitnble in nature) asserted
by any person or entity arising ow of, caused by or relating 1o the 2 san, including without limitation
the use or application of the proceeds of the Lown, and Mortgupur snall pay Mortgngee upon
demand all claims, judgments, damages, losses snd expenses (Including court ~osts and attorneys' {ves
and expenses) incurred by Mortgagee as @ ressll of any legal or other actio: avising out of the Loan,

3, Severability. The partics intend that this Mortgage, the Note ane ol niher Security -
Instruments shall be in compliance with all applicable faws and shali be enforecuble in'accordance
“with their respective terms, If any provision of this Mortgage, the Note or nany oty Sceurity
Instrument, or the applicntion thereof, shall contravene or be held invalid under the governing laws, |
such term or provision shall be modified to the extent necessuey to make it valid and enforcenble,
or shall be stricken, ns circumstances may require, snd this Mortgage shall be construed a8 if such
term ot provision 10 such extent had originally been included herein as so modificd or bad never -
heen included hercin, as the case may be,  Without limitation of the foregoing, il at uny time or
times the interest and any sums considered for such purpose to be interest, payable under or by
reason of the Note or any other documents ar instruments referred to in the Note (including, -
without limitation, this Mortgage) should exceed the maximum which, by the taws of the State having
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jurisdiction, may be charged with respect to the lonn evidenced by the Note, given the nature and
all of the pertingnt circumstances of the Joun, then il such sums in excess of such maximum shall
be deemed not 1o be interest, but rather to be payments on account of principal, and without
[urther agreement of the parties shall be so applicd without regard (o any other provision of the
Note or such other document or instrument, provided that Morgagee may elect instead that no
sumns shall be payable in excess of sueh maximum, whercupon the Note and such other documents
and instruments shall be deemed amended necordingly without further uction by any party.

35, Sugeessors.anst Assipns.  Whenever any of the partics hereto s referred to, such
reference shall be deemed to include the successors and assigns of such party; and all the covennnts,
promises zad agreements in this Mortgage contnined by or on behalf of Mortgagor, or by or on
behalf of Moztgages, shall bind and inurc to the benefit of the respective suceessors and assigns: ol
such parties, whather 3o expressed or not,

36, Hesamgs The headings in this instrument wie for convenience of relerence only ind

shall not limit or othecwise affect the memning of any provision hereof.,
|

37, Notice of Iieraty Chopges.  Without limitatlon of any other ptovision hereol,
Mortgngor shall give advanca not'ee ia weiting to Mortgages of any proposed change in Mortgagor's
mame of identity and sholl exceatened deliver 10 Mortgageo, prior 1o or conentromtly with the
occurrence of any such changy, sl additioral financing stmtements thm Morigngee may require o
estoblish and maintain the validity and prioeity of Mortgagee's security Interest with respeet 1o any
of the Mortgaged Promises described or eefereed to harein,

M, Mocgogess. Consent.  In any instansehereander where Morlgagee's approval or
consent is required or the exercise of Mortgugee’s Jigment Is required, oxeept as otherwise
expressly provided heeein, the granting or denial of suck approval or consent and the exercise of
such Judgront shall be within the sule discretion of Morigug e, wid Mortgagee shall not, or nny
reuson or 1o any oxtent, be required o grant such approval or coistint or exereise such judgment
in nny pacticular manner rogardless of the ressonnbleness of either e request or Mortgngee's
judgmont, 1 Mortgngee, in its reasonuble Judgment, deoms it4o be in i best interest (o rotain the
nssistanee of ouwside, third-party, persons, tiems or corportions (including-Sut not lmited to,
nttorneys, title insurance companics, appraisers, cngineers and surveyors) with-resieet (0 n request
for consent or approval, Mottgagor shall relmburse Mortgages for all wonsonuble 2osts incurred in
comnection with the employment of such persons, firms or corporations,

3. No Patogrship.  Nothing contained herein or in the Note or any other Scuurity
Instrument s intended W or shell cremte any partnership, joinl venture or assoclation between
Morigagor and Mortgagee, or in any wiy make Mortgagee o co principal with Mortgagor with
reference o the Mortgaged Premises and nny inferences 1o the contrary are hereby expressly
neguted,
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40.  Changes, Ete, This Mortgage and the provisions hercof may be changed, waived, .
discharged or terminated only by an instrument in writing signed by the party ageinst which
cnforcement of the change, waiver, discharge or termination is sought, .

41, Time. Time is and shall be of the essence of this Mortgage and the covenants and ~
- agrecments of Mortgagor contained herein, .

.42, ngmw This Mortgage shall be governed by the internal Taws of the State
of Nlinois (including, without limitation, its usury laws and the Uniforin Commercial Code as adopted
in Rlinois), - :

43. . No Reinstatement. If an Event of Default hercunder shall have occurred and
Mortgagee s'i)! have proceeded to have enforced any right, power or remedy permitted hereunder,
then a tender‘of rayment by Mortgagor or by anyonc an behalf of Mortgagor of the amount -
necessary to satisty-toc amount due hereunder made at any time prior to foreclosure or sale, or the :
acceptance by Mortgrges of any such payment so tendered, shall not constitute a reinstatement of -
the Note or this Mortgage.- o

44. Counterpurts. This Mortgege may be executed in any number of identical counlerparts,
any or all of wiiich muy vontain the signatures of less than all of the parties, and all of which shall =
be construed together as but a single ‘negument, | | '

45, Conflict. In the event of any tontlict between the terms and provisions of the Note
and the terms and provisions of this Mortgage, the terms and provisions of the Note shall govern
and control, | :

46.  Leasing and Management Agieements. —orteseor covennnts and agrees that all -
agreements Lo pay leasing commissions (i) shall provide that the obligution (o pay such commissions
will not be enforceable agninst any party other than the parly who Sered into such agreement, (ji}
shafl be subordinate to the lien of this Mortgage, and (iii) shait =0t _be enforceuble against
Montgagee.  Mortgagor shall furnish Mortgagee with evidence of the forsgoing which is in all
respects sutistactory to Mortgagee. Mortgagor further covenants and ngrees thavoll agrecments to
manage wny part of the Morigged Premises, (i) shall provide that the obligation 4y any amount .
thereunder will not be enforcorble agninst any party other than the parly who eatzred fnto such
agreement, (if) shall provide that such ngreement, together with any and ull liens and ciaw for licn
that any manager or other person or entity performing the dutics of a mnager thereunder hos or
may thercafter have thereunder or for managing the Mortgaged Premises or any part theteof, shall
be i 2l) respeets subordinae 10 the Jien of this Mortgage, and (ili) shall not be enforecable ngkingt
Mortgagee,  Mortgagor shall furnish Mongngee with evidenee of the foregoing which is in all
respects satisfictory 10 Mortgagee.

‘ ] y ] g ] ' . ‘ w
47, Optionad Subardination 10 1gases. Mongagee mny, it its option and without further 25
notiee (o, or action by, the purties hereto or the purties to the Leases, subordinate te licn of this &
Mortguge to any or all of the Leases, and Mongngor hereby ngrees t execute any wnd sl such
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© - documents and insiruments and take such other nedons ss Mortgages may rensonnbly regquire 1
‘ "vulum.u.. such subordination,

6. Aiionsl Represcnintons s Covens of Morlgagay. Morgagor covenanis ind

represents thut; (o) Mortgagor shall comply with ) () buikding, zoning, fire, health, environmental,
e aad other laws, codes, ordinances, roles and regutations, (15) covennnts and restricions of record,
and (i) ensements which are in any way applicable to the Mortgnged Premises or any past thereof)
and (b) after an Event of Default or after having received notice from Mortgngee of the oecurrenee
of an Unmatared Event of Delault so long us such Unmatured Event of Defaalt remains uncured,
Mortgagor shalt make no distributions to'its partpers and shall apply el income from the Mortgaged
Premises - che payment of any then outstanding interest, principal and ather amounts (fncluding
necelermed irdebtedness) evidenced by the Note, With respeet 1o the Ownership and Fesement
Agreements, Mongagor agrees (A) not 10 assign, sell, pledge, transfer, mortgage or atherwise -
encumber its interens in the Ownership und Exsement Agreements so long as any indebtedness
remains outstanding under the Note or any of the Security Instruments, (B) to make the required
payments and otherwiic” perform wll of s obligations under the Ownership and Enscment
Agreements (afl within any epriieable grace period provided therefor under and pursuant to the
Ownership and Basement Agreerients), and to maditain the Ownership and Busement Agreements
in full force and oftect in accordnnse-with its erme, and (C) to make no change in, or amendment,
madification or supplement to, the Owretship and Ensement Agreements wttlmut in ench such case,
the prior writtcn consent of Mortgagee.

49, Wmﬂy Mortzapor represents and warrants to Mortgagee that
thuc are no sults, actions or proccedings pending or hreatencd (in wriling) against Mortgagor or

its general pmtner under any RICO Related Law oo uny other law for which a lien on the
Mortgaged Pu.mtscs, or the forfeiture of asscts, is o potesiial m,nnlty

. New Appraisals,.  Mortgagor acknowledges the r.migngcc's right to obtain a new
appraisal {or an updute of an existing appraisal) at any time while the Jonn or any portion thereof
remains outstanding, (a) when, in the Mortgagee's reusonable judginert, such an appraisal is
warranted as a result of significant deterioration, or a material adverse change-in the condition of
all or any part of the Mortgage Premises and/or (b) to comply with statutes, roles; regulntions or -
dirertives of gavernmental agencies having jurisdiction over Mortgagee. Mortgugor hereby agrees
o pay, upon demand, alt appraisers’ fees and related expenses incurred by Mortgages from time to
time in obtaining appraisal reports. '

51 _Qms_ung_ig_zc_:ml_hamm The obligations and liability of Beneficiary and Trustec
.~ hercunder are joint and several. :

92, Trustee’s Exculpation. This Mortgage is excented by American National Bank and -
Trust Company of Chicago, not persanally but solely us Trustee as aforesaid, in the exercise of the
power and authority conferred upon and vested in it ns such Trustee (and American National Bank
and Trust Company of Chicago hereby represents and warrants that it possesses full power and
authority to cxccute this instrument). ANl the terms, provisions, stipulations, covenants and -
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conditions to be performed hercunder (whether or not the same are expressed in terms of
' covenants, promises or agreements), arc underiaken by it solely us ‘Trustee, s aforesnid, and not
indivittuully, and no personnl liability shall be asserted to be enforceable aguinst Trustee by reason
of any of the terms, provisions, stipulations, covenants and conditions contained herein,

53, WAIVER OF '[RIAL_BY JURY. MORTGAGOR HERERY KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT THAT MORTGAGOR MAY
HAVE TO A TRIAL BY JURY IN ANY LITIGATION ARISING IN ANY WAY IN CONNECTION
WITH THE NOTE, THIS MORTGAGE OR ANY OF THE OTHER SECURITY INSTRUMENTES,
OR ANY OTHER STATEMENTS OR ACIONS OF TIE MORTGAGEE., MORTGAGOR
ACKNOWLEDGES TUAT THIS WAIVER 18 A MATERIAL INDUCEMENT FOR MORTGAGEE
TO MAKRLE £HE LOAN, ENTER INTO THIS MORTGAGE AND EACH OF THE OTHER
SECURITY (NSTRUMENTS, AND THAT ‘THIS WAIVER SHALL BE EFFECTIVE AS T0O EACI
OF THE OTHEK SECURLYY INSTRUMENTS AS IF FULLY INCORPORATED 'THERELN,

o 24

Lnitials of ch;fiuiluy Initlnlsfol North Loop Trustee

[The vemnlmber of thic page I8 intentionully blunk)
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N Wl’l"@ﬂSS WHEREOF, Mortgagor has caused 1his Mortgage, Assignment of Leases and ;
" Rents and Sccurily Agrwm:'m to be executed and detivered, all as of the dafe und year first above -
writlen, : :

"MORTGAGOR:

AMERICAN NATIONAL BANK AND TRUST
COMPANY OF CHICAGO, as Trusiee under Trust
Agreement dated May 1, 1995 and known as ‘Crust
Number 120386-00 :

ATTEST: | By:

Name: ___{/ \Z.MN- Mﬁfﬂd‘-m
v (i

Title:

Na e L m_s,_ﬁgsprzm_
e "L sereraNT SEGRETARN

}

ZMI-NORTH LOOP/THEATER DISTRICT
PARKING LIMITED PARTNERSHIP, an Minois
limited parinership

Bv.  ZML-Chicago Parking Limlted Partnership, n
Delawire  limited  partnership, its  general
paraner ‘

By: " £MUL.Chicago Parking, Inc, an Ninois =~ -
co.';mw’ion, ifs general partner

By: \/’4 "PV‘%

Is: \fl(.. ooy AN
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STATE OF ILLINQOIS
S8

COUNTY OF COOK

], ANNETTE G. FLOOD £ ] Nnmry Publie, in uml for vﬂ?&;\lnty, in
the State aloresnid, do hereby corlily thoti, BAICHAEL WHELAN resident of
Airerican National Bank snd Trust Company of Clmngo, knuwn 10 me o bc acting not personally
but as Trustee under Trust Agreement dated May 1, 1995 and known os Trust Number 12038600
and __GREGORY S KASERZVK . ASSH l"\TANﬁvruury of sait Bank, are subscribed to the -
foregoing insirument as such *y*,,ﬂ President and ASSISTANTocrctury, respectively, appesred
before ma this day in person and acknowledged that they signed and detivered the said instrument
it their owr iree nnd voluntary act and as the free and voluntary act of said Bank, us ']I‘l}'m‘.t. Ay
sforesaid, for the uses and purposes therein set forth,

GIVEN undee ry hand and notarial scal this _____ day of JUN 02 1% , 1995,

e YD
: OFFIGIAL SEAL" otary Public

ANNETYE 6. FLOOD B w leein Tenirog:
$  Notary Publie, Stte of dingls My Commission Expires:

My COmm ssion Expleos 10/20/08

‘STATE OF ILLINOIS
' 55

COUNTY OF COOK

Jé;/@;/ A Caha c/: . , Nou oy "ubhc. in and for sajd County, m
thz State aforessid, do hereby centify that . .. »‘;.;/_';/_ [{29:. President of
ZML-Chicago Parking, Inc., an lllinois corporation, the gcncml pattror-of ZML-Chicago Parking -
Limited Partncrship, a Delaware limited partoership, the pgeneral. purtner of ZML-Norih
- Loop/Theater District Parhing Limited Partnership, an Illinois limited partnseship, whose name is

- subscribed to the foregoing instrument as such __Yice  President, appearcdd potose me this day -
" in person and acknowledged that __he signed and delivered the said instrument as s own free and .

voluntary act and as the free and voluntary act of snid corporation and partnerships for v uses and
putposes therein set forth,

GIVEN undcr my band and notarial seal this 9 day of Jw_,g

C2aAd ol D

Notury Pubhc
My Commission Expires: /ﬁ" -t T

"QFFICIAL SEAL"
ROLAND A, GALINDO
Notary Pubiie, State of thingls -

SECHBSAG
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EXHIALT A
NLTC. Lagad Degaxintion

PARCEL 1:

LOT 27 (TRANSPORTATION CENYER) IN LOOP 'TRANSPORTATION CENTER
SUBDIVISION, BEING A RESUBDIVISION OF PART OF BLOCK 18 IN THE
ORIGINAL TOWN OF CHICAGO, IN THE SOUTH BAST 1/4 OF BELTION 9,
TOWNSHI? 39 NORTH,RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN,
IN COOK COUNTY, ILLINOIS, TOGETHER WITH AND INCLUDING AIR RIGHTS
AND SUBZTRRANEAN RIGHTS THAT ARE NOT CONTAINED IN LOTS 1 TO 26 IN
LOOP TRAWSPORTATION CENTER SUBDIVISION DESCRIBED ABOVE.

PARCEL 23

EASEMENTS FOR 77 BENEFIY OF PARCEL 1 AS CREATED BY THAT CERTAIN
JOXNT DECLARATION OF BASEMENTS, RESERVATIONS, COVENANTS AND
RESTRICTIONS DATED JULY 31, 1984 AND RECORDED AUGUST 3, 1984 AS
DOCUMENT NUMBER 27122764,

PARCEL 3t

ERSEMENTS FOR THE BENBRIL? OF 2ARCEL 1 AS CREATED BY THAT CERTAIN
JOINT DECLARANIION IN ESTABLISHINA BASEMENIS, RESERVATIONS,
RIGHTS, COVENANTS AND RESYTRICTION3 DATED MAY 29, 1990 AND
RECORDED MAY 29, 1990 AS DOCUMEN! NUMBER 90249524,

PARCEL 43

EASEMENT FOR THE BENEFIT OF PARCEL 1 AG CRUEATED BY THAT CERTAIN
PEDESTRIAN BRIDGE CONSTRUCTION AND CROSS ZASFMENT AGREEMENT '
(CLARK STREET BRIDGE) DATED OCTOBER 22, 199i AND RECORDED

MARCH 25, 1992 AS DOCUMENT NUMBER 92199746,

PROPERTY ADDRESS: 203 RORTH LASALLE $TRERT, CHICAGO, ILLINOSE GO60)
PIN: 17-09-420-044-0000
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EXHIBIT B
Permitted Exceptions

Gh\IERAL REAL ESTATE TAXES FOR THE YEARS 1994 (SECOND _

INSTALLMENT ONLY) AND 1995 NOT YET DUE AND PAYABLE,

RIGHTS OF THE PUBLIC UTILITIES, IF ANY, AS MAY BE LOCATED IN, AND

RIGHTS OF THE PUBLIC AND THE STATE OF ILLINQIS IN THE CAISSON-

AREAS COVERED BY THE PERPETUAL GRANT OF EASEMENT RECORDED -

DECEMEER 28, 1)82 AS DOCUMENT NUMBER 26450727,

RIGHTS IF ANY OF THE MUNICIPALITY TO COLLECT FEES FOR CAISSON .

EASEMENT USz, (NO SUCH FEES BEING DUE OR PAYARLE IN RESPECT OF
THE PERIOD PRIOR TO THE DATE HEREOF), |

TERMS AND CONDITIONS OF 'THOSE EASEMENT RESERVATIONS,

~ COVENANTS, AND OTHER-MATTERS BURDENING THE LAND AS CONTAINED

INTHE DECLARATION RECORDED AUGUST 3, 1984 AS DOCUMENT NUMBER

27199764, TOGETHER WITH FIPET AMENDMENT THERETO DATED DECEMBER |

19, 1984 AND RECORDED AS DOCUMENT NUMBER 27397018,

COVENANTS, CONDITIONS, RESTRIC1?ONS CONTAINED IN THE DEED FROM

CITY OF CHICAGO, AS GRANTOR, TO A ERICAN NATIONAL BANK AND

TRUST COMPANY OF CHICAGO, AS TRUSTFE, UNDER TRUST AGREEMENT
DATED JUNE 18, 198t AND KNOWN AS TRUST WUIABER 52947, AS GRANTEE,
DATED MARCH 8, 1983 AND RECORDED MARCH-11, 1983 AS DOCUMENT
NUMBER 26533064, BUT EXCLUDING COVENANTS NMBERED THIRD AND
FOURTH, .

JOINT ISECL.AIQA'I‘ION ESTABLISHING EASEMENTS, RESERVATIONS, RIGHTS,
COVENANTS AND RESTRICTIONS, DATED MAY 29, 1990 AND REZCRDED MAY
29, 1990 AS POCUMENT NUMBIR 90249524,

COVENANTS, CONDITIONS, RESTRICTIONS AND EASEMENTS CONTAINED IN
THE PEDESTRIAN BRIDGE CONSTRUCTION AND CROSS EASEMENT
AGREEMENT DATED OCTOBER 22, 1991 AND RECORDED MARCH 25, 1992 AS
DOCUMENT NUMBER 9219946,

LEASEHOLD INTEREST OF WENDY'S INTERNATIONAL, INC,, UNDER AND BY
VIRTUE OF LEASE RECORDED AS DOCUMENT NUMBERS 85151795 AND
B7101513,
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EXHIBIT B PAGE2OF2
- Permitted Exceplions
" 9 ORDINANCE RECORDED FEBRUARY 19, 1991 AS DOCUMENT NUMBER
91075841, -

10.  RIGHTS OF TENANTS UNDER EXISTING UNRECDRDED LEASES AS 'l‘ENAN"l‘S
ONLY, ’
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