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LEASEHOLD MORTGAGE AND SECURITY AGREEMENT (RACINE)

dated as of August 1, 1996

among

WILMIMNGTON TRUST COMPANY,
not in its iadividual capacity
but solely as Equity- Trustee under the
Equity Trust Agreement (Racine), dated as of
August 1, 1996 between
BNY Leasing Corpoiziion and
Wilmington Trust Compuny

and

HOLLANDSCHE BANK-UNIE, N.V.

Relating to an Office Building located in Chicago, Illinvis

This Instrument prepared by
and afier recording return to:

17-08-331-023-0000
Susap Elliott, Esq. 17-08-435-001-0000
Jones, Day, Reavis & Pogue 17-08-435-003-0000
77 West Wacker Drive 17-08-435-008-0000
Chicago, illinois 60601 17-08-435-010-0600

17-08-331-024-0000
17-08-435-002-0000
17-08-435-004-0000
17-08-425-009-0000
17-68-435-019-0000
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LEASEHOLD MORTGAGE AND SECURITY AGREEMENT (RACINE)

THIS LEASEHOLD MORTGAGE AND SECURITY AGREEMENT
{RACINE) ("Mortgage") is made as of this {st day of August, 1996 by and beiween
WILMINGTON TRUST COMPANY, not in its individual capacity but solely as Bquity
Trustee under the Equity Trust Agreement (Racine), dated as of August 1, 1996 between
BNY Leasing Corporation and Wilmington Trust Company (as such trustee herein referred to
as "Mortgagor"), and HOLLANDSCHE BANK-UNIE, N.V,, a Dutch banking corporation
(herein referred to as "Mortgagee").

RECITALS:

{2 Mongagor and Mortgagee entered into that certain Loan and Security
Agreement (Racine), dated as of August 1, 1996 (the "Loan Agreement") wherein
Mortgagor and Morigagee provided for the issuance of Loan Certificates, the proceeds of
which are to be applied »¢ provided in the Loan Agreement.

(B)  Mortgagce bax required, and Mortgagor has agreed, that Mortgagor
shail grant to Mortgagee the liens and security interests herein to secure: (i) the prompt
payment of the principal of and interest on, and all other amounts due with respect to, all
Loan Certificates from time to time outsiziding, (ii) the performance and observance by
Mortgagor and the Equity Investor of all of the agreements, covenants and provisions in the
Operative Documents for the benefit of the Lender, and (iii) the prompt payment of all other
amounts due or to become due to the Lender undcrany of the Operative Documents
(collectively, the "Obligations").

(C)  Each capitalized term used herein, put nc: otherwise defined herein
shall have the meaning ascribed to such term in Appendix A ¢ the Loan Agreement.

NOW, THEREFORE, in consideration of the premis<s-and for other good
and valuable consideration, the receipt and sufficiency of which is hereb acknowledged, and
to secure the payment of the Obligations, Mortgagor does hereby grant, corvey, mortgage,
warrant, assign, transfer, hypothecate, pledge, deliver, set over and confirm ot Mortgagee,
its successors and assigns, and grant a security interest to Mortgagee, its successeze-and
assigns, in and to the following described property:

THE MORTGAGED PROPERTY

(A) All present and future estate, right, title and interest of Mortgagor which
18 created under or pursuant to or arises out of that certain Head Lease Agreement (Racine),
dated as of August 1, 1996, between First Security Bank, National Association, not in its
individual capacity but solely as Head Lessor Trustee under the Head Lessor Trust
Agreement (Racine), dated as of August 1, 1996 between such trustee and the Chicago
Transit Authority, as landlord, and Mortgagor, as tenant (the "Head Lease®) with respect to
all of the real and personal property described in such Head Lease, including, without
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limitation, the land described in Exhibit A attached to and made a part of this Mortgage (the
"Leased Premises”). A Memorandum of the Head Lease, dated as of August 1, 1996, will
be recorded with the Recorde of Cook County, Illinois prior to the recording of this
Mortgage.

(B)  All of the estate, right and title of Mortgagor as lessee under the Head
Lease in and to all the buildings, structures and improvements of every nature whatsoever
now or hereafter situated on the Leased Premises including, without limitation, the
Improvements, and all fixtures, machinery, appliances, equipment, furniture, and personal
property of every nature whatsoever now or hereafter owned by Mortgagor (or in which
Mortgagor has an interest) and located in or on, or attached to, and used or intended to be
used in-comiection with, or with the operation of, the Leased Premises, or the
Improvemcnts; or in connection with any construction being conducted or which may be
conducted thereon, and all exteasions, additions, improvements, betterments, renewals,
substitutions ana ‘vylacements to the foregoing, and all of the right, title and interest of
Mortgagor in and to 8%y such personal property or fixtures which, to the fullest extent
permitted by law, sha!)ve conclusively deemed fixtures and a part of the real property
encumbered hereby,

(C) Al the estate,-right, and title of Mortgagor as lessee under the Head
Lease in and to all easements, righis-si-way, strips and gores of land, streets, ways, alleys,
passages, sewer rights, waters, water courses, water rights and powers, and all estates,
rights, titles, interests, licenses, privileges, lipéties, tenements, herediments and
appurtenances whatsoever, in any way belongirg, relating or appertaining to, the Leased
Premises or which hereafter shall in any way betuns, relate or be appurtenant thereto,
whether now owned or hereafter acquired by Mortgapu®:

(D)  All other estate, right, title and interest now held or hereafter acquired
by Morgagor in and to the Facility, and all replacements theieof, accessions thereto and
substitutions therefor to which Mortgagor may from time to time acqvire an interest therein
as provided in that certain Lease Agreement (Racine) (the "Lease"}, daied as of August 1,
1996, between Mortgagor, as Lessor, and First Security Bank, National Association, not in
its individual capacity, but solely as Lessee Trustee under the Lessee Trus( Agreement
(Racine), dated as of August !, 1996, between such trustee and the Chicago Tmuisit
Authority, as Lessee,

(E) (i) all the estate, right, title and interest now held or hereafter acquired of
Mortgagor of, in, to and under the Lease, the Subiease, the Guaranty, the Participation
Agreement, and the Payment Undertaking {collectively, the "Collateral Documents"),
including all amounts of Fixed Rent, Stipulated Loss Value, Termination Value, Fair Market
Sales Value (if payable under the Lease), Burdensome Buy-out Value, Special Termination

™

Value, insurance proceeds, and condemnation, requisition and other awards and payments of <

any kind for or with respect to Mortgagor's leasehold interest in the Facility under the Head !
Lease (including proceed and payments received pursuant to any sale of Mortgagor's ?,r
&
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ieasehold interest in the Facility under the Head Lease pursuant to the exercise of remedies
provided in Section 15 of the Lease).

(F) Al rights of Mortgagor with respect to or arising out of any Collateral
Document to exercise any election or option or to give or receive any notice, consent, waiver
or approval or to take any other action under any Collateral Document or to accept any
surrender or redelivery of the Pacility or any part thereof, as well as all rights, powers and
remedies of Mortgagor whether acting under any Collateral Document or by statute or at law
or in equity or otherwise, arisiag out of any Lease Event of Default.

(GY  All moneys and securities relating to or arising out of the Collateral
Documents that are now or thereafter required to be paid to, or deposited with, Mortgagee
by or for the ascount of Mortgagor, the Equity Investor or the Lessee pursuant to the terms
of any Operative ocument other than Excepted Property.

(H) ‘Al nther property of every kind and description and interests therein
now held or hereafter acquired by Mortgagor pursuant to any terms of any Collateral
Document, wherever located 8:i!-subjected to the lien of the Loan Agreement by a
supplement hereto, and Mortgages -z hereby auvthorized to receive any such property subject
to and in accordance with the tenns of the Loan Agreement as then supplemented.

(D All proceeds of the [2regoing of whatever kind or nature, including all
claims against third parties for destruction, loss or damage to any of the foregoing or
otherwise.

All of the mortgaged property describzd ubove, is herein referred to
collectively as the "Mortgaged Property”.

TO HAVE TO HOLD the Mortgaged Property univ the said Mortgages, its
successors and assigns, forever, for the purposes and uses herein set-‘cith,

And Mortgagor and Mortgagee further covenant and agree:

QLN pGE : engnts. Each and all of the
wpmsentaﬂons, warranties, tcrms prows:ons, restncnons, covenants and agreements of
Montgagor and Mortgagee set forth in the Loan Agreement and the Collateral Documents,
and in each and every supplement thereto or amendment thereof which may at any time or
from time to time be executed and delivered by the parties thereto or their successors and

4

oo LS6




" UNOFFICIAL COPY




UNOFFICIAL COPY

assigns, are incorporated herein by reference to the same extent as though each and all of
said representations, warranties, terms, provisions, restrictions, covenants and agreements
were fully set out herein and as though any amendment or supplement to the Loan
Agreement and any of the Collateral Documents were fully set out in an amendment or
supplement to this Mortgage; and Mortgagor hereby covenants and agrees well and truly to
abide by, perform and be governed and restricted by each and all of the matters provided for
by the Loan Agreement and the Collateral Documents on its part to be performed to the same
extent and with the same force and effect as if each and all of said representations,
warranties, terms, provisions, restrictions, covenants and agreements were set out and
repeated herein at length.

1.2 3 Afte arty. (a) Mortgagor will execute,
acknowledge and deliver or cause to be done, executed acknow!edged and delivered, such
agreements suppfomental hereto and all such further acts, deeds, conveyances, mortgages,
assignments, insiivaaonts, transfers and assurances as Mortgagee reasonably may require for
the befter assuring, tzansferring, mortgaging, conveying, pledging, assigning and confirming
unto Mortgagee all and <isgular the Mortgaged Property as now or hereafter constituted.

()  All right, title «nd interest of Mortgagor in and 10 all improvements,
befterments, renewals, substitutions and replacements of the Mortgaged Property or any part
thereof hereufter constructed or acquited by Mortgagor, immediately upon such construction
or acquisition, and without any further '.rn_wcgaging, conveyance or assignment, shall become
and be part of the Mortgaged Property and s'il! be subject to the lien and security interest of
this Mortgage as fully and completely and with the same effect as though now owaed by

Mortgagor, but at any and all times Mortgagor i execute and deliver to Mortgagee all
such further assurances, mortgages, conveyances or-dssignments therefor and other
instruments with respect thereto as Mortgagee may rexscasbly require for the purpose of
expressly and specifically subjecting the same to the lien ans security interest of this
Mortgage.

1.3 Maiotepance of Lien; Recording. (a) Except as othorwise provided in the
Participation Agreement, Mortgagor will, at its own expense, take all nscessary action to
maintain and preserve the lien and security interest of this Mortgage so lorig as the any of the
Obligations are outstanding,

(b)  Bxcept as otherwise provided in the Participation Agreement, Mongngor will,
forthwith after the execution and delivery of this Mortgage and thereafter from time to time,
cause this Mortgage (including any amendments thereto and supplements thereof) and any
financing statements in respect thereof to be filed, registered and recorded in such manner
and in such places as may be required by law in order to publish notice of and fully to
perfect and protect the lien and security interest hereof upon, and the title of Mostgagor to,
the Mortgaged Property, and from time to time will perform or cause to be performed any
other act as provided by law and will execute or cause to be executed any and all
continuation statements and further instruments that may be requested by Mortgagee for such

5
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publication, perfection and protection. Except to the extent it is exempt therefrom,
Mortgagor will pay or cause to be paid all filing, registration and recording fees incident to
such filing, registration and recording, and all expenses incident to the preparation, execution
and acknowledgment of such instruments of further assurance, and all federal and state fees
and other similar fees, duties, imposts, assessments and charges arising out of or in
connection with the execution and delivery of this Mortgage and such instruments of further
assurance.

1.4 Priority of Lien. It is further made an express condition and covenant hereof,
that while this Mortgage is in effect, the lien of this Mortgage shall extend to any and all
improvements and fixtures leased or owned, if any, by Mongagor, now or hereafter on the
Mortgagea Property, prior to any other lien thereon that may be claimed by any person, so
that subsequently accruing claims for lien on the Mortgaged Property shall be junior to this
Mortgage, except Tor Permitted Encumbrances.

1.5 Securitv Agreement and Financing Statements. (a) Mortgagor (as debtor)
and Mortgagee agree: ()} chat this Mortgage shall constitute a Security Agreement within the
meaning of the Uniform Comnercial Code (the "Code") of the State of Illinois with respect
to Mortgagor’s leasehold interest in any property included in the definition herein of the
words "Mortgaged Property”, which property may not be deemed to form a part of the real
estate described in Exhibit A or may ot constitute a "fixture” (within the meaning of Section
9-313 of the Code) (said property, repiaczments, substitutions, additions and the proceeds
thereof being sometimes herein collectively roicrred to as the "Collateral” and the balance of
the Mortgaged Property being sometimes heizin zeferred to as the "Real Property"); and
(ii) that a security interest in and to the Collaterai is hereby granted to Mortgagee; and
(iti) that all of Mortgagor's right, title and interest ¢hemin are hereby assigned to Mortgagee;
all to secure payment of the Obligations and to secure pe:formance by Mortgagor of the
tcrms, covenants and provisions hereof.

(b) If an Event of Default occurs under this Mortaage. Mortgagee, pursuant to
the appropriate provisions of the Code, shall have an option to proczad with respect to both
the real property described in ExRibit A and the Collateral in accordanct with its rights,
powers and remedies with respect to the real property described in Exhibit A, in which event
the default provisions of the Code shall not apply. The parties agree that if Msitgagee shall
elect to proceed with respect to the Collateral separately from the real property déecribed in
Exhibit A, Mortgagee shall have all remedies available to a secured party under tie Jode
and ten (10) days notice of the sale of the Collateral shall be reasonable notice. The
reasonable expenses of retaking, holding, preparing for sale, selling and the like incurred by
Mortgagee shall include, but not be limited to, attorneys’ fees and legal expenses incurred by
Mortgagee. Morgagor agrees that, without the written consent of Mortgagee, Mortgagor
shall not remove or permit to be removed from the Mortgaged Property any of the Collateral
except that so long as no Bvent of Default hereunder shall have occurred and be continuing,
Mortgagor, any Permitted Lessee or Permitted Sublessee shail be permitted to sell or
otherwise dispose of the Collateral in accordance with the Sublease, Lease and Head Lease,

6
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it being expressly understood and agreed that all replacements, substitutions and additions to
the Collateral shall be and become immediatety subject to the security interest of this
Mortgage and covered hersby. Mortgagor, covenants and represents that all Collateral now
is, and that all replacements thereof, substitutions therefor or additions thereto, unless
Mortgagee otherwise consents, shall be free and clear of liens, encumbrances, title retention
devices and security interests of others other than Permitted Liens.

(c) Mortgagor and Mortgagee agree, to the extent permitted by law, that:
(i) all of the goods described within the definition of the word "Mortgaged Pruperty” herein
are or are to become fixtures on the real property described in Exhibit A, (ii) this instrument,
upon recording or registration in the real estate records of the proper office, shall constitute a
"fixture fiaing" within the meaning of Sections 9-313 and 9-402 of the Code; and
(iif) Mortgagor is the owner of the leasehold interest in the reat property described in
Exhibit A. Moigazor agrees that the filing of a Financing Statement in the records normatly
having to do with pcryonal property shall never be construed as in any way derogating from
or impairing the express declaration and intention of the parties hereto, hereinabove stated,
that everything used in crnaection with the production of income from the Mortgaged
Property and/or adapted for us: therein and/or which is described or refiected in this
Montgage is, and at all times snd for all purposes and in all proceedings, legal or equitable,
shall be regarded as part of the real estate encumbered by this Mortgage irrespective of
whether (i) any such item is physically sttached to the Leased Premises or Improvements,
(ii) serial numbers are used for the bete: identification of certain equipment items capable of
being thus identified in a recital contained hercia or in any list filed with Mortgagee, or
(iii) any such item is referred to or reflected n any such Financing Statement so filed at any
time. Similarly, the mention in any such Financiug Statement of (1) rights in or to the
proceeds of any fire and/or hazard insurance policy, {2) any award in eminent domain
proceedings for a taking or for loss of value, or (3) Mcitragor's interest as lessor in any
present or future leases or subleases or rights to rents growing-out of the use and/or
occupancy of the Mortgaged Property, whether pursuant to lease or otherwise, shall never be
construed as in any way altering any of the rights of Mortgages @: determined by this
instrument or impugning the priority of Mortgagee's lien granted lier“by or by any other
recorded document, but such mention in the Financing Statement is declusd to be for the
protection of Mortgagee in the event any court or judge shall ax any time hoig with respect to
(1), (2) or (3) that notice of Mortgagee's priority of interest to be effective agaizst a
particular class of persons, including, but not limited to, the federal governmen: rod any
subdivision or entity of the federal government, must be filed in the Code records.

{d) Mortgagor, upon request by Mortgagee from time to time, shall execute,
acknowledge and deliver to Mortgagee, a separate Security Agreement, Finarcing Statement
or other similar security instruments, in form satisfactory to Mortgagee, covering all
property of any kind whatsoever leased or owned, if any, by Mortgager, which in the sole
and exclusive opinion of Mortgagee is essential 1o the operation of the Mortgaged Property
and which constitutes goods within the meaning of the Code or concerning which there may
be any doubt whether the title to same has been conveyed by or security interest perfected by
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this Mortgage under the laws of the State of Illinois, and shall further execute, acknowledge
and deliver, or cause to be executed, acknowledged and delivered, any financing statement,
affidavit, continuation statement or certificate or other document as Morigagee may request
in order to perfect, preserve, maintain, continue and extend the security interest under and
the priority of this Mortgage and such security instrument. Except as provided in Section 12
of the Participation Agreement, Montgagor further agrees to pay to Mortgagee on demand all
costs and expenses incurred by Mortgagee in connection with the preparation, execution,
recording, filing and re-filing of any such documents. Mortgagor shall from time to time, on
request of Mortgagee, use reasonable efforts to cause Lessee to deliver to Mortgages an
inventory of the Collateral in reasonable detaii.

ARTICLE 2

DEFAULTS

2.1 Event of Dcjault. Any Loan Bvent of Default shall be an "Event of Defauit"
hereunder.

ARTICLE 3

REMEDIES

3.1 Remedies in Loan Agreement. Upor the occurrence of any Event of Default
hereunder, Lender shall have all remedies described in (bz Loan Agreement, all remedies set

forth in this Mortgage and all other remedies available at/izw and in equity.

3.2 Mortgagee's Power of Enforcement. If an Event of Default shall have

occurred, Morigagee may, either with or without entry or taking pessession as hereinafter
provided or otherwise, and without regard to whether or not the Obligatinas shall be due,
and without prejudice to the right of Mortgagee thereafter to bring an act:on of foreclosure or
any other action for any Event of Default existing at the time such earlier actior, was
commenced, proceed by any appropriate action or proceeding: (a) to enforce pavinent of the
monies due under the Loan Agreement and/or the other Obligations or the perforirance of
any term hereof or any other right; (b) to foreclose this Mortgage and to have sold, (san
entirety the Mortgaged Property; and (c) to pursue any other remedy available to it under
any of the Loan Agreement and other Security Documentation, or at law or in equity.
Subject to Section 18 of the Participation Agreement and Section 4(b) of the Lease,
Mortgagee shall take action either by such proceedings or by the exercise of its powers with
respect to entry or taking possession, or both, as Mortgagee may determine,

3.3 Purchase by Mortgagee. Upon any foreclosure sale, Mortgagee may bid for
and purchase all or any portion of the Mortgaged Property and, upon compliance with the

8
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terms of sale and applicable law, may hold, retain and possess and dispose of such
Mortgaged Property in its own absolute right without further accountability,

As pe. Upon any foreclosure
sale, Mortgagec may apply any or all of the Obhgau0ns toward the purchase price,

3.5 Partial Foreclosure. It is further agreed that upon the occurrence of an Eveni of
Default, as an alternative to the right of foreclosure for the full amount of the Obligations
after acceleration thereof, Mortgagee shall have the right to institute partial foreclosure
proceedings with respect to the portion of said Obligations so in default, as if under a full
foreclosure; and without declaring all of the Obligations due (such proceeding being
hereinafier ieferred to as a "partial foreclosure”), and provided that if such partial
foreclosure s7.ie)is made because of an Event of Default of a part of the Obligations, such
sale may be ma.je subject to the continuing lien of this Mortgage for the unmatured part of
the Obligations; aid it is agreed that such sale pursuant to a partial foreclosure, if so made,
shall not in any manne¢ r.ffect the unmatured part of the Obligations, but as to such
unmatured part, this Martgace and the lien thereof shall remain in full force and effect just
as though no foreclosure sale pid been made under the provisions of this Section.
Notwithstanding the filing of any partial foreclosure or entry of a decree of sale therein,
Mortgagee may elect at any time prios to such partial foreclosure sale pursuant to such
decree, to discontinne such partial furicinsure and 10 accelerate the Obligations by reason of
any Bvent of Default upon which such paiiial foreclosure was predicated or by reason of any
other Bvent of Default or condition which with ihe passage of time or giving of notice would
be an Bvent of Default, and proceed with full fortclosure proceedings. It is further agreed
that several foreclosure sales may be made pursuzat. o partial foreclosure without exhausting
the right of full or partial foreclosure sale for any unmarured part of the Obligations, it being
the purpose to provide for a partial foreclosure sale of iba Obligations for any matured
portion of the Obligations without exhausting the power to foreclose and to sell the
Mortgaged Property pursuant to any such partial foreclosure o7 any other pant of the
Obligations whether matured at the time or subsequently maturing, an< without exhausting
any right of acceleration and full foreclosure,

3.6 Expenses of Enforcement. In connection with any foreclosur: of the lien hereof
or any action to enforce any other remedy of Mortgagee under this Mortgage, n: Loan
Agreement or any of the other Security Documeniation (whether or not such enforcement
includes the filing of a lawsuit), Mortgagor agrees to pay all reasonable expenditures axd
expenses which may be paid or incurred by or on behalf of Mortgagee for attorneys' fees,
appraiser’s fees, outlays for documentary and expert evidence, stenographers’ chasges,
publication costs, and costs (which may be estimated as to items to be expended after entry
of the decres) of procuring all such abstracts of title, title searches and examinations, title
insurance policies, and similar data and assurances with respect to title and value as
Mortgagee may reasonably deem necessary either to prosecute such suit or to evidence to
bidders at any sale which may be had pursuant to such decree the true condition of the title
to or the value of the Mortgaged Property and the right to such fees and expenses shall be

9
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deemed to have accrued on commencement of such action and shall be enforceable whether
or not such action is prosecuted to judgment. All expenditures and expenses of the nature in
this Section mentioned, and such reasonable expenses and fees as may be incurred in the
protection of the Mortgaged Property and the maintenance of the lien of this Mortgage,
including the reasonable fees of any attorney employed by Mortgagee in any litigation or
proceeding affecting this Mortgage, the Loan Agreement, any of the Security Documentation,
the Mortgaged Property or any part thereof (including, without limitation, the occupancy
thereof or any construction work performed thereon), including probate and bankniptcy
proceedings, or in preparations for the commencement or defense of any proceeding or
threatened suit or proceeding whether or net an action is actually commenced, shall be
immediately due and payable by Mortgagor.

3.7 Lpzlication of Proceeds of Foreclosyre Sale. The proceeds of any foreclosure
sale of the Moriyuged Property shall be distributed and applied in the order of priority
described in the Loan Agreement.

3.8 Appointmer; of Receiver. Upon, or at any time after the filing of a complaint
to foreclose this Mortgage, 'ae court in which such complaint is filed may appoint a receiver
of the Mortgaged Property. Sach zppointment may be made either before or after sale,
without notice, without regard to the <olvency or insolvency of Mortgagor at the time of
application for such receiver and withort regard to the then value of the Mortgaged Property
or whether the same shall be then occupie as a homestead or not and Mortgagee hereunder
may be appointed as such receiver. Such recciver shall heve power: (a) to collect the rents
during the pendency of such foreclosure suit and,-in case of a sale and a deficiency, during
the full statutory period of redemption, whether iiisre be redemption or not, as well as during
any further times when Mortgagor, except for the itcrvention of such receiver, would be
entitled to collect such rents; (b) except with respect to‘the Lease or Head Lease to extend or
modify any then existing leases and to make new leases, whi<i =xtensions, modifications and
new leases may provide for tenms to expire, or for options to-essees to extend or renew
terms to expire, beyond the maturity date of the Obligations and bovand the date of the
issuance of & deed or deeds to a purchaser or purchasers at a foreclos:re sale, it being
understood and agreed that any such leases, and the options or other suci provisions to be
contained therein, shall be binding upon Mortgagor and ali persons whose iitevests in the
Mortgaged Property are subject to the lien hereof and upon the purchaser or prichasers at
any foreclosure sale, notwithstanding any redemption from sale, discharge of the (*sligations,
satisfaction of any foreclosure decree, or issuance of any certificate of sale or deed to any
purchaser; and (c) all other powers which may be necessary or are usual in such cases for
the protection, possession, control, management and operation of the Montgaged Property
during the whole of said period. The court from time to time may authorize the receiver to
apply the net income in his hands in payment in whole or in part of: (a) the Obligations, or
1o any decree foreclosing this Mortgage, or any tax, special assessment or other lien which
may be or become on a parity with or superior to the lien hereof or of such decree, provided &3

&
such application is made prior to foreclosure sale; and (b) the deficiency in case of a sale and  «1
deficiency. 4

&
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3.9 Mortgagee’s Right of Possession in Case of Default. Subject to Section I8 of
the Participation Agreement and Section 4(b) of the Lease, in any case in which under the

provigions of this Mortgage, Morigagee has a right to institute foreclosure proceedings, or
whether before or after the institution of legal proceedings to foreclose the lien hereof or
before or after sale thereunder, Mortgagor shall forthwith, upon demand of Mortgagee,
surrender to Mortgagee and Mortgagee shall be entitled to take actual possession of, the
Mortgaged Property or any part thereof, personally, or by its agent or attorneys, Subject to
Section 18 of the Participation Agreement and Section 4(b) of the Lease, in such event
Mortgagee in its discretion may, with or without force and with process of law, as permitted
by law, enter upon and take and maintain possession of all or any part of said Mortgaged
Property, (ogether with all documents, books, records, papers and accounts of Mortgagor or
the then owper of the Mortgaged Property relating thereto, and may exclude Mortgagor and
each of its agents or servants, wholly therefrom and may, as attorney in fact or agent of
Mortgagor, or.in itk own name as Morigagee and under the powers herein granted, hoid,
operate, manage anu control the Mortgaged Property and conduct the business, if any,
thereof, either persontity or by its agents, and with full power to use such measures, legal or
equitable, as in its disccetion or in the discretion of its successors or assigns may be deemed
proper or necessary to enforce'the payment or security of the rents, including actions for the
recovery of rent, actions in forc'ole detainer and actions in distress for rent, and with full
power. (a) to cancel or terminate 2y lease for any cause or on any ground which would
entitie Mortgagor to cancel the same; (b) to elect to disaffirm any lease which is then
subordinate to the lien hereof, (¢) to exie1a or modify any then existing leases other than the
Lease and to make new leases, which exteniions, modifications and new leases may provide
for terms to expire, or for options to lessees to extend or renew terms to expire, beyond the
date which the Qbligations are due and payable aid ‘oeyond the date of the issuance of a deed
or deeds to a purchaser or purchasers at a foreclosure sile, it being understood and agreed
that any such leases, and the options or other such provicions to be contained therein, shall
be binding upon Mortgagor and all persons whose interests in the Mortgaged Propenty are
sybject to the lien hereof and upon the purchaser or purchasers 2:-any foreclosure sale,
notwithstanding any redemption from sale, discharge of the Obligations, satisfaction of any
foreclosure decree, or issuance of any certificate of sale or deed to a1y purchaser; (d) to
enter into any management, leasing or brokerage agreements covering ths Mortgaged
Property; (e) to make all necessary or proper repairs, decorating, renewals, renlacements,
alterations, additions, befterments and improvements to the Mortgaged Proper.y s to it may
seem judicious; (f) to insure and reinsure the same and all risks incidental to Morgegee’s
possession, operation and management thercof; and (g) to receive all of such rents; neieby
granting full power and authority to exercise each and every of the rights, privileges and
powers herein granted at any and all times hereafter, without notice to Mortgagor.

Notwithstanding the foregoing, Mortgagee shall not be obligated to perform or
discharge, nor does it hereby undertake to perform or discharge, any obligation, duty or
liability under any lease.
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3.10 Waiver of Statutory Rights. To the full extent permitted by law, Mortgagor
hereby agrees that it shall not apply for or avail itse!f of any appraisement, valustion, stay,

extension or exemption laws, or any so-called "Moratorium Laws," now existing or hereafter
enacted, in order to prevent or hinder the enforcement or foreclosure of this Morigage, but
hereby waives the benefit of such laws. Mortgagor, for itself and all who may claim through
or under it, waives any and all right to have the property and estates comprising the
Mortgaged Property marshalled upon any foreclosure of the lien hereof and agrees that any
court having jurisdiction to foreclose such lien may order the Mortgaged Property sold as an
entirety, To the full extent permitted by law, Mortgagor hereby waives any and all rights of
redemption from sale under any order or decree of foreclosure of this Mortgage on its behalf
and on beh2Xf of each and every person, except decree or judgment creditors of Mortgagor,
acquiring axy interest in or title to the Mortgaged Property subsequent to the date of this
Mortgage.

3.11  Remedies Not Exciusive. Mortgagee shall be entitled to enforce payment and
performance of any of s Obligations secured hereby and to exercise all rights and powers
under this Mortgage or-ziner agreement or any laws now or hereafter in force,
notwithstanding some or all of te said Obligations secured hereby may now or hereafter be
otherwise secured, whether by medgage, deed of trust, pledge, lien, assignment or
otherwise. Neither the acceptance of ihis Mortgage nor its enforcement, whether by court
action or other powers contained hersir, shell prejudice or in any manner affect Mortgagee's
right to realize upon or enforce any other sccurity now or hereafter held by Mortgagee, it
being agreed that Mortgagee shall be entitled 0 enforce this Mortgage and any other remedy
herein or by law provided or permitted, but each shall be cumulative and shall be in addition
to every other remedy given hereunder or now or hercafter existing at law or in equity or by
statute, including, without limitation, non-judicial forec'ozure to the extent permitted by law.
To the full extent of law, every power or remedy given h:rcby to Mortgagee or to which it
may be otherwise entitled, may be exercised, concurrently or incspendently, from time to
time, and as often as it may be deemed expedient by Mortgagse 4nd Mortgagee may pursue
inconsistenmt remedies. No waiver of any Event of Default or of aav-condition which with
the passage of time or the giving of notice would constitute an Event of Default, of
Mortgagor hereunder shali be implied from any delay or omission by Moitgagee to take any
action on account of such Event of Default if such Bvent of Default persists or be repeated,
and no express waiver shall affect any Event of Defauit other than the Bvent of D:fzult
specified in the express waiver and that only for the time and to the extent thereir. sia‘ed.
No acceptance of any payment of any one or more delinquent installments which does not
include interest at the applicable rate from the date of delinquency, together with any
required late charge, shall constitute a waiver of the right of Mortgagee at any time
thereafter to demand and collect payment of interest at such late charges or interest, if any.

3.12  Suits to Protect the Mortgaged Property. Mortgagee shall have the power

and authority (but not the duty) to institute and maintain any suits and proceedings as
Mortgagee may reasonably deem advisable (a) to prevent any impairment of the Mortgaged
Property by any acts which may be unlawful or which violate the terms of this Mortgage,
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(b) tc preserve or protect its interest in the Montgaged Propenty, or () to restrain the
enforcement of or compliance with any legisiation or other governmental enactment, rule or
order that may be unconstitutional or otherwise invalid, if the enforcement of or compliance
with such enactment, rule or order might impair the security hereunder or be prejudicial to
Monigagee's interest.

3.13  Proofs of Claim. In the case of any receivership, insolvency, bankruptcy,
reorganization, arrangement, adjustment, composition or other judicial proceeding affecting
Mortgagor, to the extent permitted by law, Mortgagee shall be entitled to file such proofs of
claim and other documents as may be necessary or advisable in order to have its claim
allowed in such proceedings for the entire amount due and payable by Mortgagor under the
Loan Agreenent, this Mortgage and any other Collateral Document at the date of the
institution of such proceedings, and for any amounts which may become due and payable by
Mortgagor, as th: case may be, after such date.

- ' pstored. 1f Mortgagee
shall have proceeded to .,nforce any nght or remedy under thls Mortgage by fomclosune,
entry or otherwise, and such pirieeding shall have been discontinued or abandoned for any
reason, Or such proceedings shall iavs resulted in a final determination adverse to
Mortgagee, then and in every sucti-cns® Mortgagor and Mortgagee shall be restored to their
former positions and rights hereunder, ani 21l rights, powers and remedies of Mortgagee
shall continue as if no such proceedings fad occurred or had been taken.

3.15 Rejease. If Mortgagor shall fuliy puy all monies due under the terms of the
Loan Agreement, including, without limitation, ali interest, and all of the other Obligations
secured hereby and comply with all of the other terms 4nd provisions hereof to be performed
and complied with by Morngagor, then this Mornigage shalt-be released. Mortgages shall
release this Mortgage and the lien thereof by proper instrument wpon Mortgagor $ payment
and discharge of all of the Obligations secured hereby and Mortgagor's payment of any filing
fee in connection with such release.

ARTICLE 4

MISCELLANEQUS FROVISIONS

4.1  Successors apd Assigns. This Mortgage and all provisions hereof, shall be
binding upon Mortgagor aud all persons claiming under or through Mortgagor and shall inure
to the benefit of Mortgagee and the successors and assigns of Mortgagee. The word
"Mortgagor” when used herein shall include: (a) the original Mortgagor named in the
preambles hereof; (b) all said original Mortgagor’s successors and assigns; and (c) all owners
from time to time of Mortgagor's interest in the Montgaged Property. The words
"Mortgagee" when used herein shall include (a) the original Mortgages named in the
preamblies hereof; and (b) all of said original Mortgagee's successors and assigns.

13
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4.2 Gilving of Notice. Unless otherwise expressly specified or permitted by the
terms of the Loan Agreement, any notice, consent, demand, request and other
communication requirea or permitted hereunder will be given as provided in Section 20(a) of
the Panicipation Agreement. A copy of each communication given to Mortgagor shall also
be given to the Equity Investor.

4.3  Severability. Any provision of this Mortgage which is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of
such prohibition or unenforceability without invalidating the remaining provisions hereof, and
any such prohibition or unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction,

4.4 / Avplicable Law. This Mortgage has been delivered in, and shall in ali
respects be goverand by and construed in accordance with the laws of the State of New York
applicable to agreeients made and to be performed entirely within such state, except as to
matters relating to the cieation, perfection and enforcement of liens and security interests
relating to real property aid the exercise of remedies with respect thereto, which shail be
govemed by, and construed ir accordance with, the laws of the State of Ilinois.

4.5 Mortgagee’s Powers.  Without affecting the liability of any other person liable
for the payment of any obligation hesciz mentioned, and without affecting the lien or charge
of this Mortgage upon any portion of tiic “fortgaged Property not then or theretofore
released as security for the full amount of all GI" the Obligations, Mortgagee from time to
time and without notice may (i) release any perscn so liable, (i) extend the time period in

which to pay the Obligations or alter any of the iorins of any such obligation, (iii) grant other
indulgences, (iv) release or reconvey, or cause to be reieased or reconveyed at any timne at
Mortgagee’s option any parcel, portion or all of the Mcrtzaged Property, (v) take or release
any other additional security for any obligation herein menticued, or (vi) make compositions
or other arrangements with debtors in relation thereto. If the-payment of the Obligations
secured by this Mortgage or any part thereof be extended or vared or if any part of the
security be released. afl persons now or at any time hereafter liable #i:ccefor, or interested in
the Mortgaged Property, shall be held to have assented to such extensier, variation or
release, and their liability and the lien and all provisions hereof shall continue in full force,
the right of recourse, if any, against all such persons being expressly reserves vy Mortgagee,
notwithstanding such extension, variation or release,

4.6 Amendments. This Mortgage, nor any of the terms hereof, may be
terminated, amended, supplemented, waived or modified, waived, oraily, but only by an
instrument in writing signed by the party against whom the enforcement of any termination,
amendment, supplement, waiver or modification,
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4.7 Interpretation. In this Mortgage the singular shall include the plural and the
masculine shall include the feminine and neuter and vice versa, if the context so requires.

4.8 Counterparts. This Morigage may be executed and acknowledged in separate
counterparts, each of which when so executed and acknowledged counterparts shall be an
original, but alf such counterparts shall together constitute but one and the same Morstgage.

4.9 Time is of the Essence. It is specifically agreed that time is of the essence of
this Mongage.

4,10 Statute of Limitations. The pleading of any statute of limitations as a defense
to any obligation evidenced or secured by this Mortgage is hereby waived to the full extent
permitted by iaw,

4.1t Wi of Jury Trial. BACH OF MORTGAGER AND MORTGAGOR
IRREVOCABLY WalvT TRIAL BY JURY IN ANY ACTION OR PROCEEDING WITH
RESPECT TO THIS MCPTGAGE.

4.12 Business Loan.” Mertgagor represents, acknowledges and agrees that the
financial accommodations and louns inade pursuant to the Loan Agreement constitutes a
business loan within the meaning of s:enaragraph (1)(c) of Section 4 of Chapter 17,
Paragraph 6404 of the Illinois Revised Swiutes.

4.13 Merger. So long as any of the Obligations shall remain unpaid, unless
Mortgagor shall atherwise in writing consent, the sze title and leasehold estate in the Leased
Premises shall not merge but shall always be kept senaiate and distinct, notwithstanding the
union of said estates either in the fessor or in the lessee, or in a third party, by purchase or
otherwise; and Mortgagor covenants and agrees that if it sha)l-acquire the fee, or any other
estate, title or interest in the Leased Premises covered by the Heud Lease, all of said estate,
right, title and interest, shall be considered mortgaged, assigned and conveyed 10 Mortgagor
pursuant to this Mortgage and the lien hereof spread to cover such ewate, right, title and
interest with the same force and effect as though specifically herein morigaged, assigned and
conveyed and spread. The provisions of this Section 4.13 shall not appiy if-ibe holder of the
Obligations acquires the fee interest in the Leased Premises unless Montgages shall so elect.

4.14 Limitation on Mortgagor's Liability. The provisions of Section £.02 of the
Loan Agreement are incorporated by reference in this Mortgage as if fully rewritten here,

[signature page follows)
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IN WITNESS WHEREQF, Mortgagor has caused these presents to be signed
and delivered as of the day and year first above written.

WILMINGTON TRUST COMPANY,
not in its individual capacity but solely as
Trustee under the Bquity Trust Agreement
dated as of August 1, 1996 with the Bquity
Investor

By: ﬂt ‘h(c((

Name: |
Title: SHARON M, BRENDLE
Administrative Account Manager

Leasehold Mortgage, Security Agreement and
Assignment of Rents
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! STATEOF  Delaware ;ss

. COUNTY Oy, Castle)

{ 1, the undonign%o(ﬁ Public in and for the County and State aforesaid,
. D0 TIFY thar V0N M. Brondle , personally knows 10 me to be the
Mimdrigtrative Accoun of the WILMINGTON TRUST COMPANY, not individually, but solely

&4 Equity Trustee under that certsin Hquity Trupt Agreewment (Skokie), dated as of August 1,
1996, between such trustee and Leasing Corporation appesred before me this day in
person and acknowledged igned and delivered the said instrument as _(L- free and

voluntary act aod deed, and the free and voluntary act and deed of the aforesaid corporation,
for the vies and purposes therein set forth.

iven uader my band aad offcial seal, tis /6 Dy of M
1996, ..
Q@Z/_le L)ﬁf Leleal
< Notary Public

KATHLEEN A. PEDELINI
NOTARY PUBLIC
My Commission expiras October 31, 1998

My Commission Expires:
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EXHIBIT A
Legal Description

*

PARCEL 3:

$ 1, 2, (EXCIPT N3 NORTH 33 ¥FEAT OF SAID 10TS) AND 1075 10.11,16,17,25 AXD 26

$. 5. MAYSS' SUADIVISION OF BIOCK 1 OF WRIGHT ADDITION 7O CEICAGO; ALSO 1078 1
O 3§ IN ASSESSOR'S DIVISION OF 1073 1 70 :n IVE IN W. H. BROWN‘'S
SURDIVISION OF BLOCK 43 OF CARPENIERS ADDITION TO CHIGADO, ALL IN SBCTION 8,
TOWRSHIP 39 NORTH, RANGE 14, BAST OF THE THIRD PRINCIPAL MERIDIAN, ALSO VACATED
ALLEYS LYIRQ WITHIN SAID ALOCK, IN TOOX o SLLIROIS.

-

PARCIL 21

2078 7 TEROUGH 34 AKD 23 TERODGK 28 (RXCRPT THF NORTH 38 FENT OF 075 23 THROUSH
2% FOR STRIXT PUROSES) IN WILLIAM H. BROWN'S STMDIVISICR OF BLOCK 44 IN
CARPENTERS ADDITIUN 27 CHICANO IX THE SOUTH BAST 3/4 OF SECTION 8, TOWNREKIP 39
NORTH, RANGE 34, ZAST OY THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILIINOIS.
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