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MOF L'3AGE, SECURITY AGREEMENT, ASSIGNMENT OF
RENTS AND LEASES AND FINANCING STATEMENT

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF RENTS AND
LEASES AND FINANCING STATENMENT ("Mortgege") Is mude as of September 30,
1996, but effective as of October 8, 1996, by 730 NORTH MICHIGAN AVENUE
VENTURE, an lilinois general partnership, having an office at ¢/o Thomas J. Klutznick
Company, 900 North Michigan Avenue, Chicago, illinois 60610 (the "Borrower"), AMERICAN
NATIONAL BANK AND TRUST COMPANY OF CHICAGO, not personally but solely as
Trustee under Trust Agreement dated as of April 20, 1994 2nd known as Trust No. {18199-0}
(the "Borrower's Trust" and together with the Borrower, 'n¢ "Morntgugor”), and AMERICAN
NATIONAL BANK AND TRUST COMPANY OF CHICAG(®, not personally but solely as
Trustee under Trust Agreement dated December [9, 1979 and kncv: as Trust No, 4866208,
having an office at ¢/o Mr. Michael Schulson, Lunan Corporation, 414 North Oricans, Suite
202, Chicago, Hllinois 60610 (the "Co-Mortgagor"; the Mortgagor anil Co-Mortgagor are
sometimes referred to herein as the "Mortgagors"), in favor of CREDIT LYONNAIS NEW
YORK BRANCH, a branch, licensed under the laws of the State of New Yok, und & bunking
corporation osganized under the laws of the Republic of France ("Mortgagee"), as Agent for
itself as a Lender and for each Lender under the Loan Agreement referred to belov/
(Mongagee and each other Lencer are hereinafter sometimes collectlvely referred to as
“Lender”), having an office at ¢/o Credit Lyonnais Real Estate Group, 1301 Avenue of the
Americas, New York, New York 10019-6092, and its and their successors and assigns,

WXINESSETH

WHEREAS, Borrower has executed and delivered 1o Mortgagee that certain
Note, dated as of the effective date hereof, in an aggregate principal amount not to exceed
NINETY MILLION (0/100 DOLLARS ($90,000,000.00) (the Note and any and all
amendments, modifications, supplements, restatements, substitutions, rencwals, extensions for
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any period, increases or rearrangements thereof are herein referred to collectively as the
"Note"); and

WHEREAS, Borrower and Mortgagee have also executed that certain Loan
Agreement, dated as of the effective date hereof (the Loan Agreement and any and all
amendments, modifications, supplements, restatements, substitutiors, renewals, extensions for
any period, increases or rearrangements ihereof is referred to as the "Loan Agreement”;
capitalized terms used herein, which are not otherwise defined herein, shall have the same
meanings as ascribed to such terms in the Loan Agreement); and

WHEREAS, Mortgagor has executed and delivered to Mortgagee that certain
Assignment of Zassor's Interest in Leases and Rents (" Assignment of Leases and Rents") dated
of even daie herewith to secure the Liabilities (as hereinafter defined); and

WHEREA4Y, as a condition to Lender's extension of certain financial
accommodations to Borsuwer under and subject to the Note and Loan Agreement, Morigagee
has required that Mortgagors-cnier into this Mortgage and grant to Mortgagee the liens and
security interests referred to hereii tc secure (i) the payment of the principal amount evidenced
by the Note together with interest iieicon; (i) timely payment and performance by Borrower
of all its obligations, covenants and agree nents (A) under that certain ISDA Master
Agreement, dated as of the effective date rereof, by and between Borrower and Credit
Lyonnais New York Branch (as the same may be amended, modified, supplemented and/or
restated from time to time, the "Master Agreement™}, (B) under any and all interest vate swap,
interest rate collar, interest rate cap or other transactions now or hereafter entered into with
reference to, in connection with or otherwise governed vy the provisions of the Master
Agreement, and (C) under any and all other Interest Rate zrotection Agreements (defined in the
Loan Agreement as any interest rate swap, interest rate collar, interest rate cap or similar
arrangements providing interest rate protection to Borrower) and viniar interest rate hedging
products entered into between Borrower and Mortgagee or any aftiliats of Morigages;

(iii) payment of the principal amount, together with interest thereon, of il present and future
advances of money made by Mortgagee to Borrower, as well as payment an< parformance of
all other obligations of Borrower under the Loan Agreement und the other Lozi Documents;
and (iv) other paymeni and performance obligations related to this Mortgage (ths ninresaid
obligations of Mortgagor to Mortgagee being hereinaftor referred to collectively asths
"Liabtlities"): and

WHEREAS, the Borrower is the sole holder of the beneficial interests in the

Borrower's Trust; and

[N

O
WHEREAS, the Co-Mortgagor acknowledges and agrees that Co-Mortgagor s
obligated to execute and deliver this Monigage pursuant (o the erms and provisions of the f
Lunan Ground Lease (as defined below), that the Co-Mortgagor's obligation to enter into 5
montgages such as this Mortgage formed 2 material basis for the tenant under the Lunan ™
Ground Lease to enter into the Lunan Ground Lease, and that Co-Mortgagor enters into this ;5:"-;
Morigage pursuant to, and in consideration of, the Lunan Ground Lsase and for other good *
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and valuable consideration, the receipt and sufficiency of which are hereby acknowledged by
Co-Mortgagor; and

WHEREAS, the Liabilities secured hereby shall not exceed an aggregate
principal amount, at any one time outstanding of ONE HUNDRED EIGHTY MILLION AND
00/100 ($180,000,000.00), pravided, that the foregoing limitation shall apply only to the lien
upon the real property created by this Mortgage, and it shall not in any manner limit, affect or
impair any grant of a security interest or other right in favor of the Mortgagee under the
provisions of the Loan Agreement or under any other security agreement at any time executed
by Borrowar;

NOW, THEREFORE, in consideration of the premises contained herein and to
secure paymen’ of the Liabilities and in consideration of One Datlar (§1.00} in hand paid, the
receipt and sufficiency whereof are hereby acknowledged, Mortgagors do hereby grant,
remise, release, alien, convey, mortgage and warrant to Mortgagee, its successors and assigns,
all Mortgagors' right, title 2ad interest, including any after-acquired right, title and interest,
in and to the real cstate locaied in the City of Chicago, County of Cook, State of lilinois
described on the attached Exhibit A-1, Exhibit A-2 and Exhibit A-3 (collectively, the "Land"),
including without limitation:

()  all of Mortgagor's interest as owner in fee simple in the real estate described on
Exhibit A-1 attached hereto axd made a part hereof (the "Mortgagor Land"),

all of Co-Mortgagor's interest as owiec in fee simple in that certain real estate
located in the City of Chicago, in the Cranty of Cook and the State of Illinois
described on Exhibit A-2 attached heretg-and made a part hereof (the "Co-
Mortgagor Land"),

all of Mortgagor's right, title and interest as Tenant yrder that certain
Agreement to Lease described on Exhibit B-1 atrached hereto and made a part
hereof (as the same may hereafter be amended, restated, supplzmented, modified,
extended or renewed from time to time, the "Lunan Ground Lease"). demising the
Co-Morigagor Land, together with any after-acquired right, title aii-interest of
Mortgagor, its successors and assigns in and to the Co-Mortgagor Lard and

all of Martgagor's right, title and interest as Tenant under that certain
Agreement to Lease described on Exhibit B-2 attached hereto and made a part
hereaf (as the same may hereafier be amended, restated, supplemented, modified,
extended or renewed from time to time, the "Stern Ground Lease"; the Stern
Ground Lease and the Lunan Ground Lease are herein sometimes collectively refe-
rred to as the "Ground Leases"), demising the real estate described on Exhibit A-3
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attached hereto and made 8 part hereof (the "Stern Land"), together with any

after-acquired right, title and interest of Mortgagor, its successors and assigns in
and to the Stern Land,

together with the tmprovements (as defined below), and Mortgagors do further grant a security
interest to Mortgagee in all Personal Property (as defined below) as well as ail Mortgaged
Property (as defined below) as may be secured under the Uniform Commercial Code (the
"Code") in effect in the State of illinois (the "State”), which Land, Improvements and all
related improvements and facilities, together with all rights, privileges, easements,
hereditaments and appurtenances thereto relating or appertaining, and all personal property,
fixtures arg-=auipment required, or otherwise intended, for use in connection with the
operation thereut, are herein collectively called the "Project”.

TOCEYHER WITH all of Morigagor's right, title and interest as landlord or
lessor in, to and under zny and atl Leases and similar agreements, whether now existing or
hereafier created, respeciing the Project;

TOGETHER WIT! ail the buildings, structures and improvements of every
nature whatsoever and all extensions; rsnewals, substitutes and replacements of, and all
additions, improvements, betterments gnd the appurtenances to, the Land now existing or
hereafter acquired by, or released to eithcr of Mortgagors or constructed, assembled or placed
by either of Mortgagors on the Land, immed ately upon such acquisition, release, con-
struction, assembling, or placement, as the case/mny be, which in each such case, without any
further grant, conveyance, assignment or other act'by sither of Mortgagors, shall become
subject to the lien of this Mortgage as fully and complseeiv and with the same effect, as though
now owned by Mortgagors or either of them and specificiliy described hergin
("Improvements”);

TOGETHER WITH all right, title and interest, if ary, including any after-
acquired right, title and interest, and including any right of use or occupsnicy, which either of
Mortgagors may now have or hereafter acquire in and to (a) all casements, rights of way,
gores of land or any lands occupied by streets, ways, alleys, passages, sewer rights, water
courses, water rights and powers, wastewater discharge capacity, and public piaces adjoining
said Land, and all estates, rights, titles, interests, reciprocal easement agreements, operating
agreements, anchor agreements, licenses, privileges, and liberties relating to the Projact, and
any other interests in property constituting appurtenances to the Project, or which hereafier
shall in any way belong, relate or be appurtenant thereto, and (b) all hereditaments, gas, oil,
minerals (with the right to extract, sever and remove such gas, oil and minerals), easements,

tenements and development rights, of every nature whatsoever, located in or on the Project ¥y
and all other rights and privileges thereunto belonging or appertaining and ail extensions, !
additions, improvements, betterments, renewals, substitutions and replacements to or of any of ‘
the rights and interests described in subparagraphs (a) and (b) above (hereinafter the "Property 3
Rights"). (R
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TOGETHER WITH all right, title and interest, if any, including any
after-acquired right, title and interest, and including any right of use or occupancy, which
either of Mortgagors may now or hereafter acquire in and to all fixtures and appurtenances of
every nature whatsoever now or hereafter located in, on or attached to, and used or intended to
be used in connection with, or with the operation of, the Project or any construction thereat or
thereon, regardless of whether the same are located on the Land or located elsewhere
(including, without limitation, in warehouses or other storage facilities or in the possession of
or on the premises of a bailee, vendor or manufacturer), including, but not limited to (a) al!
apparatus, machinery and equipment of either of Mortgagors and (b) all extensions, additions,
improvements, betterments, renewals, substitutions and replacements to or of any of the
foregoiry (tae iams described in the foregoing clausee (a) and (b) being the "Fixtures"); as
well as all pezsonal property and equipment of every nature whatsoever of Mortgagor now or
hereafier locaied in or on the Project, or used or useful in connection with, or with the
operation of, the ™cject or construction thereat or thereon, or derived from the use or
operation of the Projen:, regardless of whether the same are located on the Land or located
elsewhere (including, without limitation, in warehouses or other storage facilities or in the
possession of or on the premises of a bailee, vendor or manufacturer) including but not limited
to (c) accounts, contract rights, jenural intangibles, tax refunds, chattel paper, instruments,
notes, letters of credit, documenis; Zocuments of title or any Sate Commitment; (d) inventory;
(e) equipment, building materials atw construction materials; (€) all of Mortgagor's deposit
accounts (general or special) with and czedits and other claims against Mortgagee, or any other
financial instimation with which Mortgagor riaintains deposits; (g) alt of Mortgagor's now
owned or hereafter acquired monies, and any aud all other property and interests in property of
Mortgagor now or hereafter coming into the actwd possession, custody or control of
Mortgagee or any agent or affiliate of Mortgagee in o7y way or for any purpose (whether for
safekeeping, deposit, custody, pledge, transmission, col'sciion or otherwise); (h) all insurance
proceeds of or relating to any of the foregoing; (i) all of Mortgupor's books and records
relating to any of the foregoing; and (j); all accessions and aadirions to, substitutions for, and
replacements, products and proceeds of any of the foregoing clausss /) through (i) (the items
described in the foregoing clauses (c) through (j) and any other perscnai-nroperty referred to in
this paragraph being the "Personal Property"). It is mutually agreed, iend=d and declared
that the Project and all of the Property Rights and Fixtures owned by eithe: of Mortgagors
(referred to collectively herein as the "Real Property") shall, so far as permitted oy law be real
estate and covered by this Mortgage. It is also agreed that if any of the property lieiein
mortgaged is of a nature so that a security interest therein can be perfected under the.Code in
effect in the State, this instrument shall constitute a security agreement, fixture filing and
financing statement, and each of Mortgagors agree to execute, deliver and file or refile any
financing statement, continuation statement, or other instruments Mortgagee may reasonably
require from time to time to perfect or renew such security interest under the Code, To the
axtent permitted by law, (i) all of the Fixtures are or are to become fixtures on the Land and
(ii) this instrument, upon recording or registration in the real cstate records of the proper
office, shall constitute a "fixture-filing" within the meaning of Sections 9-313 and 9-402 of the
Code. Subject to the terms and conditions of the Loan Agreement, the remedies for any
violation of the covenants, terms and conditions of the agreements herein contained shall be as
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prescribed herein or by general Jaw, or, as to that part of the security in which a security
interest may be perfected under the Code, by the specific statutory consequences now or
hereafier enacted and specified in the Code, all at Mongagee's sole election,

TOGETHER WITH all of the books, records and computer records or tapes of
account now or hereafier maintained by or on behalf of the Mortgagor in connection with the
aperation of the Project, wherever located.

TOGETHER WITH all the estate, right, title and interest of each of Mortgagors
in and to (D all judgments, insurance proceeds, awards of damages and settlements resulting
from condemnation proceedings or the taking of the Real Property, or any part thereof, under
the power of e«inent domain or for any damage (whether caused by such taking or otherwise)
to the Real Prop:rty, or any part thereof, or to any rights appurtenant thereto, and all proceeds
of any sales or other «ispositions of the Real Property or any part thereof; and (except as
otherwise provided herzir or in the Loan Agreement) the Mortgagee is hereby authorized to
collect and receive said-awards and proceeds and to give proper receipts and acquittances
therefor, and to apply the same s provided in the Loan Agreement; and (ii) all contract rights,
general intangibles, actions and rignis in action relating to the Real Property or the Persona)
Property including, without limitaiio, all rights to insurance proceeds and unearned premiums
arising from or relating to damage to ue Real Property or the Personal Property: and (iit) all
proceeds, products, replacements, additicas, substitutions, renewals and accessions of and to
the Real Property and the Personal Property, ((The rights and interests described in this
paragraph shall hereinafter be called the "Intangivles”.)

All of the property described above, and ¢tch item of property therein
described, not limited to but including the Project, the Preg<rty Rights, the Fixtures, the
Personal Property, the Real Property, the Intangibies, the ren's and the Leases, is herein
referred to as the "Morgaged Property.”

Nothing herein contained shail be construed as constituting the Mortgagee a
mortgagee-in-possession in the absence of the taking of actual possession of ths Mortgaged
Property by the Mortgagee. Nothing contained in this Mortgage shall be constries as
imposing on Mongagee any of the obligations of the lessor under any Lease of ins Mortgaged
Property in the absence of an explicit assumption thereof by Mortgagee. In the execise of the
powers herein granted the Mortgagee, except as provided in the Loan Agreement, no iiuility
shall be asserted or enforced against the Morigagee, all such liability being expressly waived
and released by each of Mortgagors.

TO HAVE AND TO HOLD the Mortgaged Property, properties, rights and
privileges hereby conveyed or assigned, or intended so to be, unto Mortgagee, its

beneficiaries, successors and assigns, forever for the uses and purposes herein set forth. Each

of Morngagors hereby releases and waives all rights under and by virrue of any homesiead
exemption laws, if any, of the Swte. Mortgagor hereby covenants, represents and warrants
that (i) it is Jawfully possessed of the Co-Morigagor Land and the Stern Land by virtue of the
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Ground Leases and has good leasehold estates for the full term of sach of the Ground Leases,
(i) it is seised of the remainder of the Mortgaged Property, (iii) it has the lawful authority to
sell, assign, convey and mongage the Mortgsged Property and (iv) title to the Mortgaged
Property is free and clear of ali encumbrances, except the Permitted Exceplions, and that
Mortgagor will farever defend the same against all other claims, Co-Mertgagor hereby
covenants, represents and warrants that (x) it is seised of the Co-Mortgagor Land, (y) it has
the lawful authority to sell, assign, convey and mortgage such Mortgagor Land, and (z) the
title to the Co-Mortgagor Land is free and clear of all encumbrances, except Permitted
Exception, and that Co-Mortgagor will forever defend the same against all other claims.

The following provisions shall also constitute an integral part of this Mortgage:

ARTICLE ONE
LIABILITIES

This Mortgage 1s mude by Mortgagors in favor of Mortgagee to secure the full
and prompt payment by Morigagor when due, by lapse of time or otherwise, of the Liabilities.

ARTICLE TWO
COVENANTS OF MORTGAGORS

‘Borrower, Borrower's Trust and Co-Mortg2gor covenant and agree, as
applicable, with Mortgagee as follows:

2.01 Performance under the Loap Agreement, tuis Mortgage and Other
Loan Documents. Mortgagor shall perform, observe and comply with or cause to be
performed, observed and complied with in a complete and timely manner all nrovisions
hereof, the Loan Agreement and every other Loan Document and every insirurent evidencing
or securing the Liabilities and will promptly pay or cause to be paid to Mortgages vhen due
all other sums required to be paid by Mortgagor pursuant to the Loan Agreement, (niy
Mortgage and every other Loan Document. The Liabilities, with interest thereon, and any
late and other charges imposed in gccordance with the terms of the Loan Agreement, the Loan
Documents, and evary instrument evidencing or securing the Liabilities, including without
limitation the balance of the principal sum of the Note together with the interest accrued and
unpaid thereon, shall be due and payable in any event on the Maturity Date.

2.02 Maintenance of Lien. Mortgagors will for the term of the Loan
maintain and preserve the Lien of this Mortgage as a first and paramount Lien on the
Mortgaged Property subject only to the Permitted Exceptions,
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2.03  Compliance with Laws and Other Restrictions. Morigagor
covenants, represents and warrants that the Land and the Project and the use thereof presently
comply with all Laws as required by the Loan Agreement, provided that Mortgagor may, in
good faith and with reasonable diligence, contest the validity or application of any of Law,
provided: (i) that such contest is permitted under the terms of the Ground Leases and is
resolved favorably, or compliance with the contested Law is achieved not less than ten (10)
days prior to the date the continued existence thereof would cause a default under either of the
Ground Leases, (ii) that such contest shall have the effect of staying énforcement of such Law
and will not expose Mortgagor, any landlord under either Ground Lease or Mortgagee to any
potential fines or penalties; (iii) that, within ten (10) days after any third party has requesied
that Mor'gagor comply with such Law, Mongagor shall have notified Mortgagee in writing of
Mortgagor 'y irtention (v contest the validity or spplication of such Law and demonstrated to
Mortgagee's reasonable satisfaction that such contest is likely to succeed; and (iv) that, if the
cost of compliance veith such Law is likely, in Morigagee's reasonable judgment, to exceed
$100,000, Mortgagor siwll have deposited with Mortgagee at such place as Mortgages may
from time to time in weiiing appoiat, and in the absence of such appointment, then st the place
of payment designated in the W2, a sum of money which shal) be sufficient in the reasonable
judgment of Mortgagee to pay inui! the cost of complying with such Laws.

2.04 Taxes and Assessinvnts. Mortgagor shall pay promptly when due afl
Impositions. Mortgagor covenants that Murtgagor will continually cause the Project to be
taxed under tax bills which include no prope ty vwhich is not a part of the Mortgaged Property
(except to the extent that Mortgagor has receive the prior written consent of Morigagee
otherwise) and Monigagor shall not file or permit (o be filed with the office of the assessor or
any other taxing or assessing authority a petition, applicriion or other instrument which would
result in the inclusion of property other than the Mortgag2a Property within the tax bills
affecting the Mortgaged Property or any part thereof. In the event that the Mortgaged
Property is not currently taxed or assessed as a separate parcel oroarcels, upon Morgages's
request, Morigagor will promptly file, if it has not theretofore flled, wuch patition, application
of other instrument as is necessary to cause the Land and Project to b taxed as a separate
parcel or parceis which include 10 property not a part of the Mortgaged I'roparty.

2.05 Mechanic's and Other Liens. Mortgagor shall not sufier er permit
any mechanics' lien or claim or other Lien to be filed or otherwise asserted agains. th» Project
and will cause the same to be discharged pursuant to Section 7.1(d) of the Loan Agresment.
In case Mortgagor shall fail to prosecute any contest in accordance with Section 7.1(d) of the
Loan Agreemeni, Mortgagee may settle any such Lien or claim in accordance with Section
7.1(e) of the Loan Agreement, For purposes of this Section 2,05, the provisions of Section
7.1(d) and Section 7.1(e) shall apply equally to mechanics’ liens or claims as well as to other
Liens or claims filed or otherwise asserted against the Project.

2.06 Insurance and Condemnation.
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2.06.1 Insurance. Mortgagor shall, at its sole expense, obtain for, deliver to,
assign and maintain for the benefit of Mortgagee, until the Liabilities are paid in full,
insurance policies as specified in the Loan Agreement.

2.06.2 Adjustment of Loss. Any loss under any insurance policies covering or
relating to the Mortgaged Property shall be adjusted and compromised as set forth in Article

10 of the Losn Agreement.

2.06.3 Condemnation Awards. All compensation, awards, damages, claims,
rights of action and proceeds of, or on account of, (i} any damage or taking, pursuant 1o the
power of ervinent domain, of the Mortgaged Property or any part thereof, (ii) damage to the
Mortgaged Pronerty by reason of the taking, pursuant to the power of eminent domain, of
other property, 4i (iii) the alteration of the grade of any street or highway on or about the
Mortgaged Properd; shall be applied as set forth in Article 10 of the Loan Agreement.

2.06.4 Pcpair; Proceeds of Casualty Insurance and Eminent Domain. If all
or any part of the Mortgagad F:operty shail be damaged or destroyed by fire or other casualty
or shall be damaged or taken through the exercise of the power of eminent domain or other
cause, Mortgagor shall restore and rcpair the Mortgaged Property in accordance with the terms
and provisions of Article 10 of the Loan Agreement. Any condemnation or insurance
proceeds shall be disbursed and applied «; set forth in Article 10 of the Loan Agreement.

2.06.5 Renewal of Policies, Ary and all policies of insurance required under
the Loan Agreements shall be renewed in accordgacs with the terms and provisions of the
Loan Agreement,

2.07 Non-Impairment of Mortgagee's R'ghts. Nothing ¢ontained in this
Mortgage shall be deemed to limit or otherwise affect any rign: i remedy of Mortgagee under
any provision of this Mortgage or of any statute or rule of law to pay. at Mortgagee's election
and upon ten (10) days' prior written notice to Mortgagor (except wih respect to payment of
premiums and other amounts required to be paid to maintain the insuraxze renuired hereunder
and under the Loan Agreement, which Mortgagee may cause to be paid privr 1) the date that
such insurance would lapse if such premiums or other amaunts are not paid wichait( prior
notice to Mortgagor), any amount required to be paid by Mortgagor under this Mortzage,
including any of Sections 2,03, 2.04, 2.05 and 2.21 hereof, which is not paid by Maorigagor
when due, and the amount so paid by Mortgagee shall be a reimbursable expense of Mortgagee
under the Loan Agreement and bear inierest at the Defauit Rate. Mortgagor shall pay to
Mortgagee within five (5) Business Days after demand the amount 5o paid by Mortgagee,
together with all accrued and unpaid interest thereon.

2.08 Care of the Mortgaged Property. Upca completion of Project U?

Construction, Mortgagor shall preserve and maintain, or cause to be preserved and maintained, '}
the Mortgaged Property in good and first class condition and repair. Mortgagor shali *; ,
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otherwise operate and maintain the Project in accordance with the terms of the Loan
Agreement.

2.09 Transfer or Encumbrance of the Mortgaged Property. Mortgagors
shal! not permit or suffer to occur any sale, transfer, encumbrance or other disposition of the
Mortgaged Property, or any other Transfer, without the prior written consent of Mortgagee
having been obtained, excepting Permitted Transfers of partnership interests in Borrower made
in accordance with the provisions of the Loan Agreement. Mortgagor shail not, without the
prior written consent of Mortgagee, further assign or permit to be assigned the rents, and any
such assignment without the prior express written consent of Mortgagee shall be nul and void.
Morigagr: thal! not permit any interest in any Lease of the Mortgaged Property to be
subordinates t0 any encumbrance on the Mortgaged Property other than the Loan Documents
and any suck subordination shall be null and void. Mortgagor agrees that in the event the
ownership of tiie “arntgaged Property, any interest therein or any part thereof becomes vested
in any other Persoi:, Morigagee may, without notice to Mortgagor, dea! in any way with such
Person without in any way vitiating or discharging Mortgagor's liability hereunder or the
Liabilities. No sale of the Mortgaged Property, no forbearance to any Person with respect to
this Morigage. and no extension to any Person of the time for payment of the Liabilities given
by Mortgagee shall operate to reiease, discharge, modify, change or affect the original liabitity
of Mortgagor, either in whole or in'pest. except to the extent specifically agreed in writing by

Mortgagee.

2.10  Further Assurances. At any time and from time to time, upon
Mortgagee's reasonable requast, Mortgagors shal! miake, execute and deliver, or cause to be
made, executed and delivered, to Mortgagee, and wincr approptiate shall cause to be
recorded, registered cr filed, and from time to time theresfter to be re-recorded, re-registered
and re-filed at such time and in such offices and places as shali-be deemed reasonably desirable
by Mortgagee, any and all such further mortgages, security agreeinents, financing statements,
instrumemts of further assurance, certificates and other documents &; Mortgagee may
reasonably consider necessary or desirable in order to effectuate or pzrfert, or to continue and
preserve the obligations under, this Mortgage, any other Loan Document: and any instrument
evidencing or securing the Liabilities, and the Lien of this Mortgage as a Lica uvon all of the
Mortgaged Property, whether now owned or hereafter acquired by Mortgagors, a2 unto all
and every Person or Persons deriving any estate, right, title or interest under this srigage.
Upon any failure by Mortgagors to do so, Mortgagee may make, execute, record, refisisr,
file, re-record, re-register or re-file any and all such mortgages, instruments, certificates and
documents for and in the name of Mortgagors, and Mortgagors hereby irrevocably appoint
Mortgagee the agent and attorney-in-fact of Mortgagors o do so.

2.11  Security Agreement and Financing Statements. ;:.3
Tt
(a)  Mortgagor (as debtor) hereby grants to Mortgagee {for the benefit of all .l

Lenders) a security interest under the Code in all fixtures, machinery, appliances, equipment, ’,.-;«3
furniture and personal property of every narure whatsoever constituting part of the Mortgaged i
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Property. Mortgagor shall execute any and all documents, including without limitation
financing statements pursuant to the Code, as Mortgagee may request to preserve, maintain
and perfect the priority of the first Lien and security Interest created hereby on property which
may be deemed personal property or fixtures, and shall pay to Mortgagee on demand any
expenses incurred by Mortgagee in connection with the preparation, execution and filing of
any such documents, Mortgagor hereby authorizes and empowers Mortgages and irrevocably
appoints Mortgagee the agent and attorney-in-fact of Mortgagor to execute and file, on
Mortgagor’s behalf, all financing statements and refiling and continuations thereof as
Mortgagee deems reasonably necessary or advisable to create, preserve and protect such Lien.
When and if Mortgagor and Mortgagze shall respectively become the debior and secured party
in any CoZe yinancing statement affecting the Mortgaged Property (or Morigagee takes
possession of parsonal praperty delivered by Mortgagor where possession is the means of
perfection of tiix seturity interest), then, at Mortgagee's sole electiont, this Mortgage shal) be
deemed a securiy rgreement as defined in such Code, and the remedies for any violation of
the covenants, terms «ne nonditions of the agreements herein contained shall be as prescribed
herein or by general law,or, as to such part of the security which is also reflected in such
financing statement, by the specific statutory consequences now or hereafter enacted and

specified in the Code.

(b)  Asto those itesss of collateral described in this Mortgage that are, or are
10 become fixtures related to the real estasc mortgaged herein, it is intended as to those items
that THIS MORTGAGE SHALL BE EFFECTIVE AS A FINANCING STATEMENT FILED
AS A FIXTURE FILING from the date of its iiliny; in the real estate records of the County
where the Mortgaged Property is situate, The name of the record owner of said real estate is
(i) the Borrower's Trust with respect to the Mortgagor Lsud, (il) Robert L. Stern with respect
the Stern Land, and (iii) the Co-Mortgagor with respect tr tiie Co-Mortgagor Land.
Information concerning the security interest created by this irstrument may be obtained from
the Mortgages, as secured party, at the address of Mortgagee a##%: forth in page one of this
Mortgage. The address of the Mortgagor, as debtor, is as set forui ki zage one to this
Mortgage. This document covers goods which are or are 10 become T xtures,

()  Without limitation of the foregoing, if an Event of Defaul. occurs and Is
continuing, Mortgagee shall be entitled immediately to exercise all remedies avatladle to it
under the Code and this Section 2.11, Mortgagor shall, in such event and if Morgage? so
requests, assembie the tangible personal property at Mortgagor's expense, &t & convemeat
place designated by Mortgagee, Mortgagor shall pay all expenses incurred by Mortgagee in
the collection of such indebtedness, including Legat Casts, and in the repair of any real ostate
or other property to which any of the tangible personal property may be affixed, If any
notification of intended disposition of any of the personal property is required by law, such
notification shall be deemed reasonable and proper if given at least ten (10) days before such i)
disposition. Any proceeds of the disposition of any of the personal property may be applied )
by Mortgagee to the payment of the reasonsble expenses of retaking, holding, preparing for o a‘
sale and seiling the persona! property, including Legal Costs, and any balance of such proceeds .
may be applied by Mortgagee toward the payment of such of the Liabilities, and in such order %

W
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of application, as Mortgagee may from time to time elect. If an Event of Default occurs and is
continuing, Mortgagee shall have the right to exercise and shall automatically succeed to all
rights of Morgagor with respect to intangible personal property subject to the security interest
granted herein. Any party to any contract subject to the security interest granted herein shall
be entitled to rely on the rights of Mortgagee without the necessity of any further notice or
action by Mortgagor. Mortgagee shall not by reason of this Mortgage or the exercise of any
right granted hereby be obligated to perform any obligation of Mortgagor with respect to any
portion of the personal property nor shall Mortgagee be responsible for any act committed by
Mortgagor, or any breach or failure to perform by Mortgagor with respect to any portion of

the personal property,

idy  Morigagor and Mortgagee agree that the filing of & financing statement
in the records wormally having to do with personal property shall never be construed as in any
way derogating fro 1. r impairing the express declaration and intention of the parties hereto,
hereinabove stated, that-¢-erything used in connection with the production of income from the
Mortgaged Property and, ot adapted for use therein and/or which is described or reflected in
this Mortgage is, and at ail timez and for all purposes and in all proceedings, legal or
equitable, shall be regarded as par¢ of the real estate encumbered by this Mortgage irrespective
of whether (i) any such item is physizally attached to the Project, {ii) serial numbers are used
for the better identification of certain equipment items capable of being thus identified in &
recital contained herein or in any list filed with Mortgagee. or (iii) any such item is referred to
or reflecied in any such financing statement s> filzd at any time. Similarly, the mention in any
such financing statement of (A) rights in or to the rroceeds of any fire and/or hazard insurance
policy, or (B) any award in eminent domain procecdiics for a taking or for loss of value, or
(C) Mortgagor's interest as lessor in any present or futur: Lease or rights to income growing
out of the use and/or occupancy of the Mortgaged Propar.y, whether pursuant to Lease or
otherwise, shall never be construed as in any way altering any of the rights of Mortgagee as
determined by this instrument or adversely affecting the priotity ¢ Mortgagee's Lien granted
hereby or by any other recorded document. Any such mention in a:y such financing statement
is declared to be for the protection of Mortgagee in the event any court or judge shall at any
time hold with respect to clauses {A), (B) or (C) above, that notice of Murtgegae's priority of
interest, to be effective against a particular class of persons, including, but nat timited to, the
federal government and any subdivisions or entity of the federal government, mat be filed in

the Code records.

2.12  After-Acquired Property. To the extent permitted by, and subject 0,
applicable law, the Lien of this Mortgage, including without limitation the security interest
created under Section 2.11, shall automatically attach, without further act, to all property
hezeafter acquired by Mortgagors located in or on, or attached to, or used or intended to be
used in connection with, or with the operation of, the Mortgaged Property or any part thereof,

2.13  Leases Affecting Mortgaged Property.
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i
'; (a) Mortgagor shall comply with and perform in a complete and timely
g manner all of its material obligations as landlord under all Leases.
4
¥
4 (b)  The assignment of Leases contained in this Mortgage shall not be
| % deemed to impose upon Mortgagee any of the obligations or duties of the landlord or
K Morgagor provided in any Lease, including, without limitation, any liability under the

covenant of quiet enjoyment contained in any Lease in the event that any Tenant shall have
been joined as a party defendant in any action to foreclose this Mortgage. Mortgagor hereby
acknowledges and agrees that Mortgagor is and will remain liable under such Leases to the
same extant as though the assignment of Leases contained in this Mortgage had not been made.
Mortgagee disclaims any assumption of the obligations imposed upon the landlord or
Mortgagor under the Leases, except as to such obiigations which arise after such time as
Mongagee shail 'ave exercised the rights and privileges conferred upon it by the assignment of
Leases contained in this Mortgage and assumed ownership of the collateral thereby assigned.

2.14  Tiper<es. Mortgagor shall pay when due and payable, and otherwise
within five (5) Business Day:-afier written demand made by Mornigagee, all Liabilities and
Costs which have been incurred o: wivich may hereafter be incurred by Mortgagee in

connection with any of the following:

(a) Any court or administrative proceeding involving Mortgagors, the
Mortgaged Property or the Loan Documerts to which Mortgagee is made a panty or is
subject to subpoena by reason of its being 3 holder of any of the Loan Documents,
including without limitation bankrupicy, inso'vency, reorganization, eminent domain,
condemnation, building code and zoning proceediys;

(b)  Any court or administrative proceeding or wher action undertaken by
Morigagee to enforce any remedy or collect any indebtecncsy due under this Mortgage
or any of the other Loan Documents, including without limitatizn a foreclosure of this
Mortgage or 8 public or private sale under the Code; or

()  Any activity in connection with any request by Mortgagor ec anyone
acting on behalf of Mortgagor that Mortgagee consent to a proposed actic: svhich,
pursuant to the Loan Agreement, this Mortgage or any of the other Loan Docurisnts
may be undertaken or consummated only with the prior consent of Mortgagee, whether

or not such consent is granted,

In the event of foreclosure hereof, Mortgagee shall be entitled to add to the indebtedness found

to be due by the court a reasonable estimate of such expenses to be incurred after entry of the N5l
decree of forectosure. To the extent permitted by law, Mortgagor agrees to hold harmless Ak
Mortgagee against and from, and reimburse it for, all Liabilities and Costs which may be ;‘ B
imposed upon, asserted against, or incurred or paid by the Mortgagee by reason of or in :\;
connection with any hodily injury or death or property damage occurting in or upon or in the 8,
vicinity of the Mortgaged Property through any cause whatsoever, except for the gross :d
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negligence or willful misconduct of Mortgagee, its employees and agents, or asseried against it
on account of any act performed or omitted to be performed hereunder, except for the gross
negligence or willful misconduct of Mortgagee, its smployees and agems, or on account of any
transaction arising out of or in any way connected with the Mortgaged Property, this
Mortgage, the other Loan Documents, any of the obligations of Mortgagor pursuant to the
Loan Documents or any of the other Liabilities except to the extent that such bodily injury or
death or property damage results solely from any actions or inactions occurring afier the date
that Agent or Lender (or any of their respective successors or assigns) takes titie to or
possession of the Proiect.

2.15 Mortgagee's Performance of Mortgagor's Obligations. 1f Mortgagor
fails to pay-any-tax, assessment, encumbrance or other Imposition, or to furnish insurance
hereunder, or i porform any other covenant, condition or term in this Mortgage, or any other
Loan Document, Moitgagee may, but shall not be obligated to, upon ten (10) days’ prior
written potice 10 Modgayor (except with respect to payment of premiums and other amounts
required to be paid to mamtain the insurance required hereunder and under the Loan
Agreement, which Mortgagee rmay cause to be paid prior to the date that such insurance would
lapse if such premiums or other s7wunts are not paid without prier notice 1o Mortgagor) pay,
obtain or perform the same. All payments made, whether such payments are regular or
accelerated payments, and costs and cspenses incufred or paid by Mortgagee in connection
therewith (including, without limitation, Lzgal Costs) shall be due and payable within ten (10)
days after demand by Mortgagee and shall beiote pant of the Liabilities svidenced and
secured by the Noie, this Mortgage and the ou:27 i.oan Documents. Morngagee is hereby
empowered, upon five () Business Days' priot written notice 1o Mortgsgor (which prior
natice shall not be required if, in Morigagee's reasonable judgment, sooner action is required
to preserve the interests granted to Mortgagee herender 12 under the other Loan Documents)
to enter and to authorize others o enter upon the Mortgaged “roperty or any part thereof for
the purpose of performing or observing any covepant, condition oz term thar Mertgagor has
failed to perform or observe, without thereby becoming liable to Meiipagor or any person in
possession holding under Mortgagor and any amounts (including, witnou limitation, Legal
Costs) expended by Mortgagee shall become additiona! Liabilitics evideic>d and secured by
the Note, this Mortgage and the other Loan Documents, Performance or payment by
Mortgagee of any obligation of Morigagor shall not relieve Mortgagor of such ro)zation or of
the consequences of having failed to perform or pay the same and shall not effect i vure of
any Event of Default.

2.16  Payment of Superior Liens. To the extent that Mortgagee, after the

te hereof, pays any sum due under any provision of law or instrument or document creating
any Lien superior or equal in priority in whole or in part to the Lien of this Mortgage,
Mortgagee shall have aud be entitled to a Lien on the Mortgaged Property equal in parity with
that discharged, and Mortgage: shall be subrogated to and receive and enjoy all rights and
Liens possessed, held or enjoyed by, the holder of such Lien, which shall remain in existence
and benefit Marigagee 1o secure the Liabilities; provided, however, that Mortgagee shall not
pay any such sum if no Event of Default shall have occurred and be continuing. Mortgages
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shail be subrogated, notwithstanding thei: release of record, to mortgages, trust deeds,
superior titles, vendors, Liens, mechanics' and materietmen's Liens, charges, encumbrances,
rights and equities on the Mortgaged Property to the extent that any obligation under any of
the same is paid or discharged with proceeds of disbursements or advances of the Loans or

other Indebtedness secured hereby.

2.17  Books and Records. Mortgagor shall keep and maintain at all times
complete, true and accurate books of account and records reflecting the results of the operation
of the Mortgaged Property and shall deliver to Mortgagee all financial statements pertaining to
Mortgagor and the Mortgaged Property as are required by the Loan Agreement. In the event
of a foreziosure of this Mortgage, all of Mortgagor's books and records maintained in
cannection wivh the Mortgaged Property shall be made available to the successful bidder at the
foreclosure sal¢ for inspection and copying for a period of not less than three (3) years
following said saie.

2.18 Esteppel. Mortgagor, within ten (10) days after written request from
Mortgagee, shall furnish a writtzn statement executed by Mortgagor setting forth the unpaid
principal of, and any interest un, the Note, and any other unpaid sums secured hereby, as well
as any offsets or defenses which Mortgagor ciaims to exist against the payment of all or any
portion of the Liabilities, including ik specific basis and amount of each such claim.

2.19  Use of the Mortgaged rroperty. Mortgagor shall not suffer or permit
the Morigaged Property, or any portion therec?, to be used by the public in such manner as
might unreasonably tend fo impair Mortgagor's tit< 1o the Mortgaged Property or any portion
thereof, or in such manner as might reasonably make peseible a claim or claims of eassment
by prescription or adverse possession by the public, as such, or of implied dedication of the
Mortgaged Property or any portion thereof. Further, withou’ titvitation of the foregoing,
Mortgagor shall not use or permit the use of the Mortgaged Prorerty or any portion thereof for
any unlawful purpose.

2.20 Litigation Involving Mortgaged Property. Moitsagor shall initiate or
appear in any legal action or other appropriate proceedings when necessary to protect the
Mortgaged Property from material damage. Mortgagor shall, upon written reques: of
Morigagee, represent and defend the interests of Mortgagee in any proceedings dessrived in
this Section 2.20 or, at Mortgagee's election, pay the Legal Costs of Mortgagee in coavction

with any such proceedings.
2.21 Ground Lease Provisions.

(8)  Mortgagor represents and warrants to Mortgagee that, except as set forth
on Exhibit B hereto, the Ground Leases have not been amended, modified, supplemented or
assigned. To Mortgagor's actual knowledge, as of the date hereof, no default of any obligations
under either of the Ground Leases has occurred and is continuing, and the Ground Lenses are in
full force and effect. Mortgagor agrees that it will not take any action, to give any notice,
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approva) ar consent or exercise, waive or modify azy rights under or in respect to either of the
Ground Leases, which sction, omission, notice, approval, consent or exercise, waiver or
modification of rights would affect the Project or the Improvements in any materially adverse
respect without Mortgagee's consent.

{b)  Mortgagor shall pay all rent and other charges required under the Ground
Leases as and when the same are due and keep, observe and perform ali of the other terms,
covenants, provisions and agreements of the Ground Leases on the part of the lessee thereunder
to be kept, observed and performed, and Mortgagor, except as 8 consequence of Mortgaget's
acquisition of the Co-Mortgagor Land and/or the Stern Land, as applicable (and subject to the
provisions of subsection (£} below) shali not cancel, terminate or surrender, or permit any
cancellation <ermination or surrender of either of the Ground Leases, in whole or in part.

2}~ Intentionally Omitted

(d) ®ortgagor will enforce the material obligations of the landlords under the
Ground Leases to the end tha Mortgagor may enjoy all of the rights granted under the Ground
Leases, and will promptly noofy Mortgages in writing of any material default known to
Mortgagor by either of the landlcrds under the Ground Leases in the performance or observance
of any of the material terms, covenarits and conditions on the part of either of the !and!ords to be
performed or observed under the Ground . cases.

(¢)  Ifany action or proceeding shalt be instituted 10 terminate either of the
Ground Leases or to recover possession of the Inwrip vements or any portion thereof, or for any
other purpose affectmg either of the Ground Leases of tiis Mortgage, Mortgagor will,
immediately upon service thereof on or to Mortgagor, deliver to Mortgagee a true copy of each
petition, summons, complaint. notice of motion, order ta snow czuse and of all other provisions,
pleadings, and papers, however designated, served in any such actini or proceeding.

()  Mongagor covenants and agrees that unless Mo aagee shall otherwise
expressly consent in writing, the fee title to the property demised by the Ground Leases and the
Jeasehold estate created thereby or any subleasehold estate derived therefrom shail not merge but
shall always remsin separate and distinct, notwithstanding the union of said estutes iher in the
landlords under the Ground Leases, Mortgagor, or a third party by purchase or othurvise. Inthe
event Mortgagor acquires the fee title or any other estate, title or interest in the Mortgegsd
Property, this Morigage shall (and in the case of the Co-Mortgagor's Land, shall continus to)
attach to and cover and be a lien upon the fee title or such other estate so acquired, and such fee
title or other estate shall, without further assignment, Mortgage or conveyance, become and be
subject to the lien of and covered by this Mortgage. [f requested by Mortgugee, Mortgagor shall
execute, acknowledge and deliver a written instrument confirming such joinder of the fee simple
estate hereto,

(8)  No release or forbearance, by either of the landlords under the Ground ;
Leases or otherwise, of any of the Mortgagor's obligations under either of the Ground Leases, oy
shall release Mortgagor from any of its obligations under this Mortgage. )

~16- wd







UNOFFICIAL COPY

termination, cancellation, modification, change, supplement, alteration or amendment of either of
the Grourd Leeses, all of which are hereby assigned for collateral purposes to Mortgagee, shall
reside in and be ¢xercisable solely by Mortgagee.

5 ()  During the continuance of an Event of Default, Mortgagor shall not make
A any election or give any consent or approval as tenant under either of the Ground Leases without
‘} obtaining Motigagor's prior written consent thereto. Upon the accurrence and during the

i continuance of an Event of Default, all such rights of Mortgagor, together with the right of

oy

N

(i)  Mongagor will give Mortgagee prompt written notice of the
commencement of any arbitration or appraisal proceeding under and pursuant to the provisions of
either of thie Ciround Leases. To tho extent not prohibited by the applicable Ground Lease,
Mortgages s'ia’-have the right to intervene and participate in any such proceeding, and
Mortgagor shaii i take any actions with respect to such arbitration or the selection of any
arbitrator or arbitratcr, or uppraiser in such progeeding without Mortgagee's congent, which shall
not unreasonably withiela or delayed, unless an Event of Default shall have occurred and be
conlinuing,

(i)  Thelien of this Morigage shaii attach to all of Mortgagor's rights and
remedies at aay time ansing under or pursunnt to Subsection 365(h) of the Bankruptcy Code, 11
U.8.C. §365(h), including, withaut liniiistion, 8l of the Mortgagor's rights 10 remain in possession
of the Project.

Mortgagor shall not, without Muitzaee's prior written consent, elect to treat
either of the Ground Leases as terminated under Sursertion 365(h)(1) of the Bankruptcy Code,
11 U.S.C. §365(h)(1). Any such election made withou, Miertgagee's consent shall be void.
Mortgagor shall not, without Morigagee's prior written consent, vote or consent to treat either of
the Ground Leases as torminated under said Subsection 365(h)/ 1) of the Bankruptcy Code, and
Mortgagor hereby further assigns, transfers and sets over to Moripagee all of Mortgagor's rights
to object to the termination of either Ground Lease under Section 362¢h){1)(A) of the Bankruptcy
Code (and irrevocably appoints Mortgagee the agent and attorney-in-fici of Mortgagor with
respect thereto) in any case in respect of the landlord under either of the Ground Leases or any
fee owner of the Mortgaged Property under the Bankruptcy Code. As long asao Svent of
Default shall have occurred and be continuing, Mcrtgages shall consuit and conlor with
Mortgagor in connection with the contest or proczeding involving the termination of ¢ither of the

Ground Leases.

Mortgagor hereby unconditionally assigns, transfers and sets over to Mortgsgee all
of Mortgagor's claims and rights to the payment of damages arising from any rejection of either of
the Ground Leases by either of the landlords under the Ground Leases or any other fee owner of
the Mortgaged Property under the Bankruptcy Code. 1f Mortgagor does not file a proof of claim
under the Bankruptcy Code against the landlord under either of the Ground Leases or any other .
fee owner of the Mortgaged Property within thirty (30) days prior to the deadline therefor, IO
Mortgagee shall be entitled to file such proof of claim either in its own name or in the name of f)
Mortgagor. This assignment constitutes a present, irrevocable and unconditional assignment of
the foregoing claims, rights and remedies, and shall continue in effect until all of the obligations
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secured by this Mortgage shall have been satisfied and discharged in full. Any amounts received
by Mortgagee as damages arising out of the rejection of either of the Ground Leases as aforesaid
shall be applied first to all reasonable costs and expenses of Mortgagee (including, without
limitation, Legal Costs) incurred in connection with the exercise of any of its rights or remedies
under this section and then in accordance with the provisions of Article 13 of the Loan
Agreement. Mortgagor shall promptly make, execute, acknowledge and dediver, in form and
substance satisfactory to Mortgagee, a UCC Financing Statement (Form UCC-1) and all such
additional instruments, agreements and other documents, as may at any time hereafier be required
by Mortgagee 10 effectuate and carry out the assignment mar.e pursuant to this Section,

Morigagee shall have the right to praceed on its own behalf or, duning the
continuance o an Event of Default, on the Mortgagor's behalf, relating to the rejection of either
of the Ground Lzazes, including, without limitation, the right to file and prosecute any proofs of
claim, complaints, ;nctions, applications, notices and other documents, i any case in respect of
the landlord under sizaor of the Ground Leases ar any fee owner of the Mortgaged Property
under the Bankruptcy {c-de; provided, however, that nothing set forth herein shall be deemed to
limit in any way the right of Murigagor to proceed in its own name and on behalf relating to the
rejection of either of the Grouud L zases or otherwise unless an Event of Default shall be
continuing.

If pursuant to Subsection 3£5(h)(2) of the Bankruptcy Code, 11 US.C,
§365(h)(2), the Mortgagor shall seek to offset suainst the rental reserved in either of the Ground
Leases the amount of any damages caused by 1he nanperformance by the applicable landlord or
any fee owner of any of their obligations under the-urplicable Ground Lease after the rejection by
such landlord or any fee owner of such Ground Lease vnd'er the Bankruptcy Code, Mortgagor
shail. not less than ten (10} days prior to Mortgagor's act’or effecting such offset, notify
Mongages of its intent to do 5o, setting forth the amounts propssad to be so offset and the basis
therefor. Mortgages shal! have the right to object to all or any part.of such offset that, in the
reasonable judgment of Mortgagee, would constitute a breach of ik Ground Lease, and in the
gvenit of such objection, Mortgagor shall not effect any offset of the &mzunts so objected to by
Mortgagee. Neither Mortgagee's failure 1o object as aforesaid nor any obje:hion relating to such
offser shall constitute an approval of eny such offset by Mortgages.

If any action, proceeding, motion or notice shali be commenced or fiei in respect
of either of the Iandlords under the Ground Leases or any fee owner, the Project or eithe~of the
Ground Leases in connection with any case under the Bankruptcy Code, Mortgagee sha'i have the
option, as between Mortgagor and Mortgagee exercisable upon notice from Mortgagee to
Mortgagor, ta canduct and control any such litigation with counsel of Mortgagee's choice,
Mortgagee may proceed in its own rame or in the name of Mortgagor in connection with any
such litigation, and Mortgagor agrees to execute any and all powers, suthorizations, consents or
other documents reasonably required by Mortgagee in connection therewith. In the event that
Morigagee elects to conduct and control any such litigation as provided in the preceding sentence,
Mortgagee shall consult and confer with Mortgagor in connection with the conduct of such
litigation and shall not, without Mortgagor's consent (which consent shall not be unreasonably
withheld) agree to the termination of either Ground Lease, unless an Event of Default shall have
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occurred and be continuing. Mortgagor shall, upon demand, pay to Mortgagee all costs and
expenses (inciuding Legal Costs) reasonably paid or incurred by Mortgagee in connection with
the prosecution or conduct of any such proceedings. Any such costs or expenses not paid by
Morigagor as aforesaid shail be secured by the lien of this Mertgage and shall be added to the
principal amount of the indebtedness secured hereby. Mortgagor shall not commence any action,
suit, proceeding or case, or file any application or make any motion (unless such motion is for the
purpose of protecting either Ground Lease and its value as security for the Liabilities), in respect
of either Ground Lease in any case commenced or filed in respect of either of the landlords under
the Ground Leases or any fee owner, the Project or either of the Ground Leases in connection
with any case under the Bankruptcy Code without prior written consent of Mortgagee, which
consent sh.i not unreasonably withheld or delayed.

Mortgagor shall, promptly afier obtaining knowledge thereof, notify Mortgagee of
any filing by or ageinzt either of the landlords under the Ground Leases or other fee owner of a
petition under the Bantiuntcy Code. Mortgagor shall deliver to Mortgagee, promptly following
receipt thereof, copies ¢f uny and ail notices, summonses, pleadings, applications and other
documents received by Morty;agor in connection with any such petition and any proceeding

relating theretu.

If there shall be filed tv ¢r against Mortgagor a petition under the Bankruptcy
Code and Mortgagor, as tenant under eithur of the Ground Leases, shalt elect to reject either of
the Ground Leases pursuant to Section 365,a) of the Bankruptcy Code, Mortgagor shall give
Mortgagee not less than thirty (3G) days’ prior notice of the date on which Mortgagor shall apply
to the Bankruptcy Code for authority to reject the surlicable Ground Leass, Mortgagee shall
have the right, but not the obligation, to serve upon Mo::gagor within such thirty (30) day period
a notice stating that Mortgagee demands that Mortgago: #srume and assign such Ground Lease
to Mortgagee pursuant to Section 365 of the Bankruptcy Cude. . 1f Mortgagee shall serve upon
Marigagor the notice described in the preceding sentence, Moitgager shall not seek to reject the
applicable Ground Lease and shall comply with the demand proviucs ‘or in the preceding
sentence. Any payments required to be made as a condition to such zasumption or assignment
pursuant 10§365(b) or 365(f) of the Bankruptcy Code shall be paid by Mortgagor. In the event
that Mortgagor shall fail to pay any such amounts, Mortgagee may, at its option, pay such
amounts, and the amount of any such payments shall be added to the Liabilities secvzed hereby.

(k)  Mortgagor will from time to time, at the request of Mortgagee, us= its
reasonable good faith efforts to obtain promptly and deliver to Mortgagee certificates ox'zatoppel
of the 1andlords under the Ground Leases.

() Inthe event either of the Ground Leases shall be terminated and
Mortgagee shall acquire from the landlord thereunder a new lease in lieu thereof, to the extent
permitted by Jaw, Morigagor hereby waives any right, title or interest in and to such new lease or
the leasehold estate created thereby, waiving alt rights of redemption now or hereafter operable

under any law.

-19-







QIR

AR R R i

UNOFFICIAL COPY

{m)  This Mortgage is lawfully executed and delivered in conformity with the
Ground Leases, constitutes a "Leasehold Mortgage" (as such term is defined in the Stern Ground
Lease) and a "Mortgage" (as such term is defined in the Lunan Ground Lease) and is and will be
kept a valid lien on the interest of Mortgagor in and to the Mortgaged Property.

(n)  Without the prior written consent of Mortgagee, Mortgagor will not allow
the subordination or consent to the subordination of the Ground Leases to any mortgage on the
either landlords' interest in any of the real property demised by the Ground Leases.

ARTICLE THREE
DEFAULTS

5.1~ Event of Default. The term "Event of Default," wherever used in this
Mortgage, means uie oezurrence of an Event of Default under the Loan Agreement.

ARTICLE FOUR
REMEDIES

4,01  Acceleration ol Maturity. If an Event of Default shail have occurred
and be continuing, Mortgagee may declate th-Liabilities to be immediately due and payable,
without further demand or notice, and the obligations and liabilities of any Lender under the
Loan Documents shall immediately terminate witlizut further demand or notice.

4,02 Mortgagee's Power of Enforcea:nt. If an Event of Default shall have
occurred and be continuing, Mortgagee may, either with or sithout entry or taking possession
as provided in this Mortgage or otherwise, and without regaid tc whether or not the Liabilities
shall have been accelerated and without regard to whether the olligesions and liabilities of the
Mortgagee under the Loan Documents have been terminated, and wiciout prejudice to the right
of Mortgagee thereafier to bring an action of foreclosure or any other &ction for any default
existing at the time such earlier action was commenced or arising thereafter, prnceed by any
appropriate action or proceeding: (a) to enforce the abligations of Mortgagor v the Loan
Agreemert and/or any other of the Liabilities or the performance of any term heresi or any of
the other Loan Documents; (b} to foreclose this Mortgoge by judicial action and to rav sold,
as an entirety or in separate lots or parcels, the Mortgaged Property; (c) to foreclose this
Mortgage by advertisement with full authority and power to sell the Mortgaged Property at
public auction and convey the same to the purchaser in fee simpie, either on one parcet or
separate lots and parcels, all in accordance with and in the manner prescribed by law; such
power of sale, if available, being hereby expressly granted to Mortgagee in which event,
references to "foreclosure” or "foreclosure sale”, in this Mortgage shall be deemed to mean
and include sales pursuant to the exercise of the power of sale granted herein; and (d) to &
pursue any other remedy available to Mortgagee, Mortgagee may take action either by such 2
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proceedings or by the exercise of its powers with respect to entry or taking possession, or
both, as Morigagee may determine,

4,03 Mortgagee's Right to Enter and Take Possession, Operate and Apply
Income.

(a) If an Event of Default shall have occurred and be continuing, the
Mortgagoers, upon demand of the Mortgagee, shall forthwith surrender to the Morigagee the
actual possession of the Mortgaged Property, and if and to the extent permitted by law, the
Mortgagee itself, or by such officers or agents as it may appoint, may enter and take
possessi<a af all or any portion of the Mortgaged Property and may exclude the Mortgagors
and their azents and employees wholly therefrom and may have joint access with the
Mortgagors 1= s books, papers and accounts of the Mortgagors relating to the Mortgaged

Property.

(b) If ar:Zvent of Default shall have occurred and be continving, and the
Mortgagots shall for any tessen fail to surrender or deliver the Mortgaged Property or any
part thereof after the Mortgagee's-demand, the Morigagee may obtain a judgment or decree
conferring on the Morigagee the right to immediate possession or requiring the Mortgagors to
duliver immediate possession of aly-or-part of the Morigaged Property to the Morigagee, to the
entry of which judgment or decree the *;crtgagors hereby specifically consent, The
Mortgagor shall pay to the Mortgagee, upor: demand, all costs and expenses of obtaining such
judgment or decree and Legal Costs, and all stch costs and expenses and Legal Costs shall,
uniil paid, be secured by the lien of this Mortgage.

.(¢) 1f an Event of Default shall have occurred and be continuing, Morigagee
may apply for the appointment of a receiver in accordance with the statutes and law made and
provided for, which receivership the Mortgagors hereby conseut to.

(d) After an Event of Default shall have occurred, and s long as it is
continuing, upon every such entering upon or taking of possession, the Mortgagee or receiver,
as the case may be, may hold, store, use, operate, manage and control the Mcrtgaged Property
and conduct the business thereof, and, from time to time:

(i) make all necessery and proper maintenance, repairs, renewals,
replacements, additions, betterments and improvements thereto and thereon as will, in
the judgment of Mortgagee or the receiver, make it comparable in quality and condition
10 its quality and condition on the date of completion of the Project, or if the Project is
not complete as of the date that an Event of Default has occurred, in quality and
condition contemplated by the Approved Plans and Specifications, and purchase or
otherwise acquire additional fixtures and personal property;

(li) insure or keep the Mortgaged Property insured with limits not in excess of
those set forib in the Loan Agreement;
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(i) manage and operate the Mortgaged Property and excrcise all the rights and
powers of the Mortgagors with respect to the same;

(iv) enter into agreemeats with others to exercise the powers herein granted the
Mortgagee or receiver, all as the Mortgagee or receiver from time to time may
determine; and the Mortgagee or receiver may collect and receive all the rents, income
and other benefits thereoi, including those past due as well as those accruing thereafter
and may apply the monies so received by the Mortgagee or receiver, in such priority as
the Mortgagee may determine, to any or none of the following: (1) the payment of
interest, principal, and other payments due and payable on the Note, or pursuant to the
1.cap Agreement, this Mortgage or the Liabilities, (2) the deposits for taxes and
assessments and insurance premiums due, (3) the cost of insurance, taxes, assessments
and ower proper charges upon the Mortgaged Property or any part thereof, and (4)
Legal Costs.

The enteciag upon and taking possession of the Mortgaged Property, the
appointment of a receiver, the. ~ollection of such rents and profits and the application thereof
as afaresaid shall not cure or waivc.any Event of Default under this Mortgage nor in any way
operate to prevent the Mortgagee frem pursuing any other remedy which it may now or
hereafter have under the terms of this iorigage nor shall it in any way be deemed to constitute
the Mortgages a mortgagee-in-possession. —The rights and powers of the Mortgagee hereunder
shall remain in full force and effect both prior to and after any foreclosure of the Mortgage
and any sale pursuant thereto and until expiraiicat of the period of redemption from said sale,
regardless of whether a deficiency remains from said sale. The purchaser at any foreclosure
sale, including the Mortgagee, shail have the right, at =r;7 time and without limitation, to
advance monay to any receiver appointed hereunder to puy-any part or all the items which the
receiver would otherwise be authorized to pay if cash were tvailable from the Mortgaged
Property and the sum so advanced, with interest at the rate ther. 5 effect under the terms of
the Loan Agreement, shall be a part of the sum required to be paidio iedeem from any
foreclosure sale. The rights hersunder shall in no way be dependent apon and shall apply
without regard to whether the Mortgaged Property is in danger of being lost. materially injured
or damaged or whether the Mortgaged Property is adequate to discharge the Liubilities secured
hereby. The rights contained herein are in addition to and shall be cumulative wich the rights
given in the Assignment of Leases and Remts, assigning any Leases, rents and pro/its of the
Morigaged Property. To the extent inconsistent with the terms of this Section 4.03, the terms
of the Assignment of Leases and Rents shali control,

The Mortgagee shall surrender possession of the Mortgaged Froperty to the
Morigagors only when all Events of Default under the terms of this Mortgage shall have been
cured. However, the same right to take possession shall exist if any subsequerit Event of
Default shall occur,

4.04 Leases. The Mortgagee is authorized to foreclose this Mortgage subject
to the rights, if any, of any tenant or tenants of the Mortgaged Property, or the Mortgagee
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may elect which tenants Mortgagee desires to name as parties defendant in such foreclosure,
and the failure to make any such tenant a party defendant to any foreclosure proceedings and
to foreclose its rights will not be, nor be asserted by the Mortgagor to be, a defense to any
proceedings instinited by the Mortgagee to collect the sums secured hereby or to collect any
deficiency remaining unpaid after the foreclosure sale of the Morigaged Property.

All Leases entered into by Mortgagor subsequent to the date hereof, shali
provide that the Martgagee may elect to give the tenant thereunder priority over the lien of this
Mortgage: that upon notification by the Morigagee to that effect, the rights and interests of
such tenant shali be deemed to have priority over the lien of this Mortgage; and that such
tenant sha!i xecute and deliver whatever instruments may be required for such purposes, and
Mortgagee skall be made, constituted and irrevocably appointed as such tenant's attorney in
fact so to do in+p> event that tenant shall fail to do so within ten (10) days after written
demand from Muirzagee.

4.05 Purcinase by Mortgagee. Upon any foreclosure sale, Mortgagee may
bid for and purchase all or zay portion of the Mortgaged Property and, upon compliance with
the terms of the sale, may hold, retain and possess and dispose of such property in its own
absolute right without further accountability,

4.06 Application of Furaclosure Sale Proceeds, Out of the proceeds arising
from the sale and foreclosure, the Mortgagee «nay retain all sums due under the Loan
Agreement together with all such sums of moacv-as the Mortgagee shail have expended or
advanced pursuant to this Mortgage or pursuant 1 atatute together with interest thereon as
provided and all costs and expenses of such foreclosure. including Legal Costs, with the
balance, if any, to be paid to the persons entitled thereto by-law.

4.07  Application of Indebtedness Toward Pr:echase Price. Upon any
foreclosure sale, the Mortgagee may apply any or all of the Liabilivi<s and other sums due to
the Mongagee under the Note, the Loan Agreement, this Mortgage or any other instrument
securing the Note or any instrument evidencing or securing the Liabilitics, or any decree in

lieu thereof, toward the purchase price,

4,08 Walver of Appraisement, Valuation, Stay, Extension au¢
Redemption Laws. Mortgagors hereby waive any and all rights of redemption. Futher, to
the full extent permitted by applicable law, in case of an Event of Defauit, neither Mortgagors
nor anyone claiming by, through or uiider it will set up, claim or seek to take advantage of any
reinsiatement, appraisement, valuation, stay or extension laws now or hereafter in force, or
take any other action which would prevent or hinder the enforcement or foreclosure of this
Mortgage or the absolute sale of the Mortgaged Property or the final and absolute putting into

possession thereof, immediately after such sale, of the purchaser thereat. Mortgagors, for e
themselves and all who may at any time claim by, through or under them, hereby waive, to the o3
full extent that they may lawfully so do, the benefit, of all such laws, and any and ail right to
have the assets comprising the Mortgaged Property marshalled upon any foreciosure of the :,‘
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'f Lien hereof and agrees that Mortgagee or any court having jurisdiction to foreclose such Lien
X may sell the Mortgaged Property in part or as an enticety,

¥
f

,% 4.09 Receiver - Mortgagee in Possession. [f an Event of Default shall have
4 occurred and be continuing, the Mortgagee, to the extent permitted by law and without regard
1? to the value, adequacy or occupancy of the security for the indebtedness and other sums
secured hereby, shall be entitied as a matter of right, {f it so elects, to the appointment of a
receiver to enter upon and take possession of the Mortgaged Property and to cojlect all rents,
income and other benefits thereof and apply the same as the court may direct; provided,
however, the foregoing shall in no way limit or impair the rights of the Mortgagee under the
Loan Asc=ement or any other Loan Document. The expenses, including reasonable receiver's
fees, Legal Casts, reasonable costs and agent's fees, incurred pursuant to the powers herein
contained shalt b¢ secured by this Mortgage, The right to enter and take possession of and to
manage and operfce the Mortgaged Property, and to collect all rents, income and other benefits
thereof, whether by-a rcreiver or otherwise, shall be cumulative to any other right or remedy
hereunder or afforded b3 1aw and may be exercised concurrently therewith or independently
thereof. The Montgagee slia). % liable to account only for such rents, income and other
benefits actually received by the Miortgagee, whether received pursuant to this Section or
Section 4.03. Motwithstanding the »soointment of any receiver or other custodian, the
Mortgagee shall be entitled as plediew the possession and control of any cash, deposits, or
instruments at the time held by, or payaviz or deliverable under the terms of this Mortgage to,
the Mortgagee. Upon, or at any time afier the yiling of a suit to foreclose this Morigage, the
court in which such suit is filed shall also have (! power to enter an order placing the
Mortgagee in possession of the Mongaged Propercy w#ith the same power herein granted 1o 4
receiver and with all other rights and privileges of a‘Morigagee in possession under law,

The acceptance by Mortgagee of this Mortgage with all of the rights, powers,
privileges and authority created hereby shall not, prior to entry-o;<n and taking possession of
the Mortgaged Property by Mortgagee, be deemed or construed te onatitute either Mortgagee
& "mortgagee in possession” nor thereafter or at any time or in any cvent obligate the
Morgagee to appear in or defend any action or proceeding relating to the Mortgaged Property
or the Leases or to take any action hereunder or to expend any money or incur ry expenses or
perform or discharge any obligation, duty or liability with respect to the Mortgager! Property
or any Lease or to assume any obligation or responsibility for any security deposit: oy other
deposits delivered to Mortgagor in connection with the Mortgaged Property or any lessce and
not assigned and delivered to Mortgages, nor, shall Morigagee be liable in any way (except for
its gross negligence or wilful misconduct) for any injury or damage to person or property
sustained by any person or persons, firm or corporation in or about the Mortgaged Property,

It is expressly intended, understood and agreed that this Mortgage, the Loan
Agreement, the Note and the other Loan Documents, are made and entered into for the sole
protection and benefit of Mortgagee and its successors and assigns, and no other persans or -
entities shall have any right at any time to act hereon; and the proceeds of the Loan do not -
constitute a trust fund for the benefit of any third party. .
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Notwithstanding anything herein to the contrary, Mortgagee by acting pursuant
hereto (including, but not limited to, the exercise by Morigagee of any rights or remedies
granted hereby) does not intend and shall not be deemed to be a partner or joint venturer with
Mortgagors or any general or limited partner of Mortgagors or any Affiliate of Mortgagors,

None of Mortgarors, or any Affiliate of Mortgagors or any general or limited partner of
Mortgagors are acting as agent or principal of Mortgagee for any purpose.

4.10 Suits to Protect the Mortgaged Property. Subject to any right to
contes: granted herein or in the Loan Agreement and after notice to the Morigagors (except in
the case of an emergency) the Mortgagee shall have the power and authority (but not the duty),
after an Zvent of Default has occurred and is continuing, to institute and maintain any suits
and proceeZings as the Mortgagee may deem advisable (a) to prevent any impairment of the
Mortgaged Piorcity by any acts which may be unlawful or which violate the terms of this
Mortgage or (b) o preserve or protect its interest in the Mortgaged Property.

4.11 Z’roofs of Claim. In the case of any receivership, insolvency,
bankruptcy, reorganization, ~rraigement, adjustment, composition or other judicial
proceedings affecting the Mortgrgor, or the Guarantors (as defined in the Loan Agreement),
the Mortgagee, to the extent pennived by law, shall be entitled to file such proofs of claim and
other documents as may be necessary ot advisable in order to have its claims allowed in such
proceedings for the entire amount due azii payable by the Morgagor under the Note, the Loan
Agreement, this Morigage and any other insiruraent securing the Note, and any other
instrument evidencing or securing the Liabilities, at the date of the institution of such
proceedings, and for any additional amounts whicin a3y become due and payable by the
Mortgagor after such date.

4.12  Mortgagor to Pay the Liabilities in Evunt of Default; Application of
Monies by Mortgagee.

(a) If an Event of Default has occurre¢ and is continuing, then, upon the
Mortgagee's demand, the Mortgagor will pay to the Mortgagee the whole amount of the
Liabilities due and payable under the Note and any other Instrument evides.ciny or securing the
Lisbilities and alt other sums secured hereby; and if the Mortgagor shall fail to sy the same
forthwith upon such demand, the Mortgagee shall be entitled to sue for and to recover
judgment against the Mortgagor for the whole amount 3o due and unpaid together witi costs
and expenses, including without limitation the Legal Coats, either before, after or during the
pendency of any proceedings for the enforcement of this Mortgage; and the right of the
Mortgagee to recover such judgment shall not be affected by any taking possession or
foreclosure sale hereunder, or by the exercise of any other right, power or remedy for the
enforcement of the 1erms of this Mortgage, or the foreclosure of the lien hereof.

(B) The Mortgagors hereby agrees, to the extent permitted by law, that no
recovery of any judgment by the Mortgagee, and no attachment or levy of execution upon any
of the Mortgaged Property or any other property of the Mortgagor, shall in any way affect the

25.

g ¢
R

-
i

L N R L

£6:




.




UNOFFICIAL COPY
lien of this Morgage upon the Mortgaged Property or any part thercof or any lien, rights,
powers or remedies of the Mortgagee hereunder, but such lien, rights, powers and remedies

shall continue unimpaired as before until tiis Mortgage and such lien, rights, powers and
remedies are released of record in accordance with the terms of the Loan Agreement,

(c) Except as may otherwise be provided in the Loan Agresment, any monies
collected or received by the Mortgagee under this Section 4,12 may be applied to the payment
of Legal Costs, and the balance remaining shall be applied to the payment of amounts due and
unpaid under the Note, the Loan Agreement, this Mortgage and all other instruments securing
the Note and all instruments evidencing or securing the Liabilities.

A.13  Delay or Omission. No delay or omission of Mortgagee in the exercise
of any right, pGvwer or remedy accruing upon any Event of Default shall exhaust or impair any
such right, power c1 remedy, or be construed to waive any such Event of Default or to
constitute acquiescence ‘nsrein. Every right, power and remedy given to Mortgagee may be
exercised from time to«iie and as often as may be deemed expedient by Mortgagee.

4.14 Waiver of Default. No waiver of any Event of Default hereunder shall
extend to or affect any subsequem or-any other Event of Default then existing, or impair any
rights, powers or remedies in respect (etzof. If Mortgagee (a) grants forbearance or an
extension of time for the payment of any sms secured hereby, (b} takes other or additional
security for the paym:ent thereof, (c) waives ¢¢ does not-exercise any right granted in this
Mortgage or any ather Loan Documents, (d) reir.aszs any part of the Mortgaged Property from
the Lien of this Mortgage or any other Loan Docuraezds, () consents to the filing of any map,
plat or replat of the Land, (f) coasents to the granting ef say easement on the Land, or (g)
makes Or consents to any agrecment changing the terms o0” tais Mortgage or subordinating the
Lien or any charge hereof, no such act or omission shall releise, discharge, modify, change or
affect the Lien of this Mortgage or any other Loan Documents ¢¢ ¢ Liabilities, any
subsequent purchaser of the Mortgaged Property or any part thereut, o7 any maker, co-signer,
endorser, surety or guarantor, except as otherwise expressly provided in 21 instrument or
instruments executed by Mortgagee. No such act or omission shall preciude Mortgagee from
exercising any right, power or privilege herein granted or intended to be grantes in case of any
Event of Default then existing or of any subsequent Event of Default, nor shall th¢ Lien of this
Mortgage be altered thereby, except to the extent of any releases as described in clause (d),
above, of this Section 4.14,

4,15 Discontinuance of Proceedings; Position of Parties Restored. If
Meorgagee shall have proceeded to enforce any right or remedy under this Mongage by
foreclosure, entry or otherwise, and such proceedings shall have been discontinued or
abandoned for any reason, or such proceedings shall have resulted in & final determination
adverse to Mortgagee, then and in every such case Mortgagors and Mortgagee shall be
restored to their former positions and rights hersunder, and all rights, powers and remedies of
Morigagee shall continue as if no such proceedings had occurred or had been taken,
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4,16 Remedies Cumulative. No right, power or remedy conferred upon or
reserved to Mortgagee by the Loan Agreement, this Mortgage or any other Loan Documents
or any instrument evidencing or securing the Liabilities is exclusive of any other right, power
or remedy, but each and every such right, power and remedy shall be cumulative and
concurrent and shall be in addition to any other right, power and remedy given hereunder or

under any other Loan Ducuments or any instrumant evidencing or securing the Liabilities, now
or hercafier existing at law, in equity or by statute.

4,17  Acknowledgment of Waiver of Hearing Refore Sale. The Mortgagor
undersiands that during the continuance of an Event of Default, the Mortgagee may elect its
rights unzuee the Code and take possession of the collateral and dispose of the same by sale or
otherwise in oz more parcels provided that at least ten (10) days' prior notice of such
disposition mus¢ U< given, all as provided for by the Code, as hereafter amended or by any
similar or replacemant statute hereafter enacted. The Mortgagor further understands that under
the Constitution of the Ynited States it may have the right to notice and hearing before the
personal property collet;at may be sold and that the Code does not require any hearing or
other judicial proceeding. CPF-MORTGAGOR HEREBY EXPRESSLY CONSENTS AND
AGREES THAT THE PERSONZ.L PROPERTY MAY BE DISPOSED OF PURSUANT TO
THE CODE AS DESCRIBED AROVE. THE MORTGAGOR ACKNOWLEDGES THAT IT
IS REPRESENTED BY LEGAL COUNSEL; THAT BEFORE SIGNING THIS DOCUMENT
THIS SECTION AND THE MORTGACGCR'S CONSTITUTIONAL RIGHTS WERE FULLY
EXPLAINED BY SUCH COUNMNSEL AND TddAT THE MORTGAGOR UNDERSTANDS
THE NATURE AND EXTENT OF THE RIGH7TS WAIVED HEREBY AND THE EFFECT

OF SUCH WAIVER,

.4.18 Homestead. Mortgagors represent 703 covenant that the Mortgaged
Property forms no part of any property owned, used or clairred by Mortgagors as a business
or vesidential homestead and disclaims and renounces all and every such claim thereto,

4.19 Extensions. The granting to Mortgagor or 10 anv other person or pasty of
any extension of time for the payment of all or any part of the Liabilitiez or the performance of
any covenant or agreement contained herein, or the taking of other or additiona’ security for
the payment of the whole or any part of the Liabilities, or the releasing of any ;87 of the
security at any time held in connection with the Liabilities, shall not in any way re'ease
Mortgagor or any other person or party obligated for the payment of the Liabilities, cr Jelease
or impair this Mortgage or any other security held in connection with the Liabilities, except to
the extent of the person, party or property expressly released in writing by Mortgagee.

4.20 Tenants at Sufferance. Following any sale of the Mortgaged Property,
or any part thereof, pursuant to the provisions of this Mortgage, to the extent permined by
law, all persons and parties in possession of the property sold shall be obligated to immediataly
vacate the premises, and prior to such vacation shall be tenants at sufferance of the purchases
of the property sold and shall be subject to eviction in action of forcible detainer; provided,
however, that the provisions of this Secticn 4.20 shall be subject to any agreements made in
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writing by Mortgag-e¢ with reference to any existing and/or furure Leases; and provided,
further, that the purchaser at any foreclosure sale shall have the option to affirm any then
existing Leases or tenancies or otherwise succeed to the rights of Mortgagor thereunder.

e

-

4.21 Subrogation. To the extent that any of the Liabilities represent funds
utilized 1o satisty any outstanding indebtedness or obligations secured by liens, rights or claims
against the Mortgaged Propsrty or any part thereof, Mortgagee shall be subrogated to any anl
all liens, rights, superior titles and equities owned or claimed by the holder of any such
outstanding indebtedness or obligation so satisfied, however remote, regardiess of whether said
liens, rights, superior titles and equities are by the holder(s) thereof assigned to Mortgagee.

i T ik

4,22 Loan Agresment, This Mortgage is the Morigage referred to in the Loan
Agreement. Ailof the terms, covenants, representations and warranties, waivers of notice and
default and due-ur-sale provisions contained ir: the Note, the Loan Agreement and the other
Loan Documents arc, by this reference, adopted and incorporated into this Mortgage to the
same full extent and witk the same bdinding force and effect as if &ll such terms, covenants,
conditions, restrictions, representations, provisions, waivers and warranties were herein stated
in full, it being the express intens-that this Mortgage and other Loan Documents each
complenient and supplement the athers to the extent necessary or required to protect, preserve
and confirm the rights, powers, interseiz and remedies of Morigagee in respect of the
Liabilities. Mortgagor agrees that this v/2rigage also secures the perforinance of Borrower of
all of its obligations under the Loan Agreem:nt.

ARTICLE FiVZ
MISCELLANEOUS PROVIFIONS

5.01 Successors and Assigns Included in Partizs. Vhenever Morigagors or
Mortgagee are named or referred to herein, heirs and successors and assigns of such Person or
entity shall be included, and all covenants and agreements contained in'this Mortgage shail
bind the successars and assigns of Mortgagors, including any subsequent o'wne: of all or any
part of the Mortgaged Property and inure to the benefit of the successors and »ss!gies of
Mortgagee. This Section 5.01 shall not be construed to permit an assignment, transier,
conveyance, encurnbrasce or other disposition otherwise prohibited by this Mortgag or the

Loan Agreement.

5.02 Notices. All notices, requests, reports, demands or other instruments
required or contemplated to be given or furnished under this Mortgage to Mortgagor or
Mortgagee shall be directed to Mortgagor or Mortgagee as the case may be in accordance with

the Loan Agreement. Any such notices, requests, reports, demands or other instruments shall &y,
be delivered in the manner provided in the Loan Agreement and shall be deemed given or ~d
effective as provided therein. e
o
)
w
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5,03 Headings. The headings of the anticles, sections, paragraphs and

subdivisions of this mortgage are for convenience only, are not to be considered a part hereof,
and shall not limit, expand or otherwise affect any of the terms hereof.

5.04 Disbursement of Loan Proceeds for Construction of Improvements,
This is a construction mortgage, as said term is defined in Section 9-313(1){c) of the Code.
Mortgagors further covenant and agree that the Loan secured hereby is a construction loan and
that the proceeds of the Loan secured hereby are to be disbursed by the Mongagee to
Borrower in accordance with the terms contained in the Loan Agreement, which provisions are
incorporated herein by reference. Mortgagors and Mortgagee intend that, in addition to, and
not exclusive of, any other debt, liability or obligation secured hereby, this Mortgage shall
secure unpaid ralances of all advances of Loan proceeds and other such extensions of credit
made by the Murigagee to Borrower after this Mortgage is filed for recordation in the Office
of the Recarder or Deeds of Cook County, Hllinois, All borrowings and indebtedness arising
and accruing under the L.oan Agreement, or under any of the Loan Documents, from time to
time, whether or not the resulting indebtedness secured hereby may exceed the face amount of
the Note, shall be secured her.by.

5.05 Future Advancez. This Mongage is given for the purpose of securing
loan advances which the Mortgagee iiry make to or for Mortgagor pursuant and subject to the
terms and provisions of the Loan Agreemcii. The parties hereto intend that, in addition to any
other debt or obligation secured hereby, this Moitgage shall secure unpaid balances of loan
advances made after this Mortgage is deliverea to the Recorder of Deeds, Cook County,
Hlineis, whether made pursuant 1o an obligation of Mortgagee or atherwise, provided that such
advances gre within twenty (20) years from the date neielf and in such event, such advances
shall be secured to the ssme extent as if such future advar.ces were made on the date hereof,
although there may be no advence made at the time of execu'ion bereof and although there
may be no indebtedness outstanding at the time any advance is zozds. Such loan advances may
or may not be evidenced by the Note.

5.06 Invalid Provisions. The parties hereto intend ana Lelisve that each
provision in this Mortgage and the other Loan Documents comports with ali apzticable local,
state and federal laws and judicial decisions. However, if any provision or provisions, or if
any portion of any provision or provisions, in this Mortgage or any of the other Lcan
Documents is found by a court of law of competent jurisdiction to be in viofation of any
applicable local, state, or federal law, statute, ordinance, administrative or judicial decision, or
public policy, and if such court declares such portfon, provision, or pravisions of this
Agreement (o be illegal, invalid, uniawful, void or unenforceable as written, then it is the
intent of ali parties hereto that such portion, provision, or provisions shall be given force to the
fullest possible extent that they are legal, valid and enforceable, and that the remainder of this
Mortgage shall be construed as if such illegal, invalid, unfawful, void, or unenforceable
portion, provision, or provisions were not contained therein, and that the rights, obligations,
and interests of Mortgagors end Mortgagee under the remainder of this Mortgage shall
continue in full force and effect. All agreements herein and in the Note are expressly limited
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so that in no contingency or event whatsoever, whethier by reason of advancement of the
proceeds hereof acceleration of maturity of the unpaid principal balance of the Note, or
otherwise, shall the amount paid or agreed to be paid to the Lenders for the use, forbearance
or detention of the money to be advanced hereunder exceed the highest lawful rate permissible
under applicable usury laws. If, from any circumstances whatsoever, fulfiliment of any
provisicn hereof or of the Note or any other agreement referred to herein, at the time
performance of such provision shall be due, shall involve transcending the limit of validity
prescribed by law which a court of competent jurisdiction may deem applicable hereto, then,
ipso facto, the obligation to be fulfilled shall be reduced to the limit of such validity and if
from any circumstance the Lenders shall ever receive as interest an amount which would
excead th hiighest lawful rate, such amount which would be excessive interest shall be applied
to the reducticn of the unpaid principal balance due under the Note and not to the payment of
interest.

5.07° Zhanges. Neither this Mortgage nor any term hereof may be released,
changed, waived, discharged or terminated orally, or by any action or inaction, but only by an
instrument in writing signed s the party against which enforcement of the release, change,
waiver, discharge or terminatior is sought. To the extent permitted by law, any agreement
hereafter made by Mortgagors and Miortgagee relating to this Mortgage shall be superior to the
rights of the holder of any intervening, Lien. Any holder of a Lien junior to the Lien of this
Mortgage shall take its Lien subject to the right of Mortgagee to amend, modify or supplement
this Mortgage, the Loan Documents or the J.oar. Agreement, to extend the maturity of the
Liabilities or any portion thereof, to vary the rzee of interest chargeable under the Loan
Agreement and to increase the amount of the indetedness secured hereby, in each and every
case without obtaining the consent of the holder of surii junior Lien and without the Lien of
this Mortgage losing its priority over the rights of any sv2k junior Lien.

5.08 Governing Law. This Morigage shall t¢ construed, interpreted,
enforced and governed by and in accordance with the internal laws a# opposed to the conflict
of laws principles) of the State of Illinois. In the event that any provision in this Mortgage
shall te inconsistent with any provision of the laws of the State governisy, the foreclosure of
mortgages, provided that such State law provision is applicable to the rights ans. cbligations of
the parties to this Mortgage, such State law provisions shall take precedence over e
provisions of this Mortgage, but shall not invalidate or render unenforceable any ciher
provision of this Mortgage that can be construed in a manner consistent with applicallc State
law. If any provision of this Mortgage shall grant to Mortgagee any rights or remedies upon
default of Mortgagor which are more fimited than the rights that would otherwise be vested in
Mortgagee undar applicable State law in the absence of said provision, Morigagee shall be
vested with the rights granted in applicable State law to the full extent permitted by law.

5.09 Other Loan Documents and Collateral, Mortgagee shall be entitled to
enforce paymens and performance of the Liabilities and to exercise all rights and powers under
this Mortgage or under any Loan Document or other agreement or any laws now or hereafter
in force, notwithstanding that some or all of the Liabilities may now or hereafier be otherwise
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secured, whether by mortgage, deed of trust, pledge, Lien, assignment or otherwise,

inciuding, but not limited to the Loan Documents. Neither the acceptance of this Mortgage

nor its enforcemnent, whether by court action or pursuant to power of sale, shall prejudice or in

any manner affect Mortgagee's right to realize upon or enforce any other security now or

hereafier held by Mortgagee, it being agreed that Mortgagee shall he entitled to enforce this

Mortgage and any other security now or hereafter held by Mortgagee in such order and

manner as it may in its absolute discretion determine. Mortgagee may resort to any other

security held by Mortgagee for the payment of the Liabilities in such order and manner as

Monrtgagee may elect, Notwithstanding anything contained herein to the contrary, Mortgagee |
shal} be under no duty to Mortgagors or others, to exercise or exhaust all or any of the tights, '
powers 520 remedies available to Morrgagee.

J:10 Limitation of Liability. The provisions contained in Section 14.13 of the
Loan Agreemen: <o hereby incorporated herein by this reference thereto.

5.11 Mosdification of Loan Terms. If the time of payment of any
indebtedness secured hereby i axtended at any time or times, if the Loan Agreement is
renewed, modified or replaccd or-if any security for the Loan Agreement is released,
Mortgagors and any other partivs now or hereafter liable therefor or interesied in the
Mortgaged Property shall be deema< t2 have consented to such extensions, renewals,
modifications, repiacements and releas¢s and their liability and the Lien hercof and of the
other Loan Documents shall not be released andl the rights created hereby and thereby shall
continue in full force, the right of recourse agaiast all such parties being reserved by

Morigagee.

5.12 Definitions Included in Amendraeat. Definitions contained in this
Mortgage which identify documents, including the other Loan Documents, shall be deemed to
include ail ame.xdments and supplements to such documents ficin the date hereof, and all
future amendments and supplements thereto sntered into from time 2o time to satisfy the
requirements of this Morigage or otherwise with the consent of Mcagagzee. Reference to this
Mortgage contained in any of the foregoing documents shal! be deemed ‘o inciude all
amendments and supplements to this Morigage.

5.13 Conflict With Loan Agreement. In the event of any conflisc hetween
the terms and provisions of this Mortgage and the terms and provisions of the Loan |
Agreement, the terms and provisions of the Loan Agreement shail control. A provision in this
Mortgage shall not be deemed inconsistent with the Loan Agreement by reason of the fact that
no provision in the Loan Agreement covers such provision in this Mortgage.

5.14 Total Liabilities Secured. The total Liabilities secured hereby at any one
time shall not exceed $180,000,000.00 plus interest thereon and any disbursement made for
the payment of taxes, levies or insurance on the Mortgaged Property with interest on such )
disbursements. '
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5.15 Business Loan Recital. Mortgagor represents and agrees that the
obligations secured hereby: (a) constitutes a business loan which comes within ihe purview of
subparagraph (1)(c) of Section 4 of "An Act in relation to the rate of interest and other charges
in connection with sales on credit and the lending of money," approved May 24, 1879, as
amended (815 ILCS 205/4(1)(c)) and a loan secured by a mortgage which comes within the

purview of subsection (1)(1) of said Section; and (b) is an exempted transaction under the
Truth-in-Lending Act, 13 U.S.C. Sec. 1601 et seq.

5.16 Special Co-Mortgagor Provisions. The Co-Mortgagor is executing and
delivering this Mortgage pursuant to the terms and provisions of Section 13(aj of the Lunan
Ground Lrase. Notwithstanding any provision to the contrary contained herein:

(ej - The Co-Mortgagor is executing and delivering this Mortgage solely for
the purpose of encusadvering the Co-Mortgagor's fee estate in the portion of the Land and
relaced Property Rign’s vhich are subject to the Lunan Ground Lease and, by executing and
delivering this Mortgage '<ues not assume any personal liability for the payment of any
amounts due under the terms a'd-provisions of the Note, the Loan Agreement or any of the

other Lean Documents; and

()  The Mortgagee-anices, by acceptance of the delivery of this Mortgage,
that Mortgagee shall deliver written notice t2 the Co-Mortgagor, at the same time that such
notice is delivered 1o the Mortgagor, of any manor which, with the passage of time or the
delivery of notice, would become an Event ot Driault hereunder, with such notice to be

delivered to:

American National Bank and
Trust Company of Chicago
33 North LaSalle Street
Chicago, lilinois 606%0
Atention; Land Trust Department
Trust No. 4866208

with copies to:

Mr. Michael Schulson
Lunan Corporation

414 North Orleans
Suite 202

Chicago, Illinois 60610

and:

Rudnick & Wolfe
203 North LaSalle Sireet
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Suite 1800
Chicago, Illinois 60601
Attention: David Glickstein, Esg.

5.17 Trustee Exculpation. This Mortgage is executed by American National
Bark and Trust Company of Chicago, not personally but solely as Trustee as aforesaid, in the
exercice of power and authority conferred upon and vested in it as such Trustee (and American
National Bank and Trust Company of Chicago hereby represents and warrants that it possess
full power and authority to execute this instrument). All the terms, provisions, stipulations,
covenants and conditions to be performed hereunder (whether or not the same are expressed in
terms of Covenants, promises of agreements), are undertaken by its solely as Trustee, as
aforesaid, zne not individually, and no personal liability shall be asserted to be enforceasle
against Americzi National Rank and Trust Company of Chicago by reason of any of the terms,
provisiciis, stipulrtions, covenants and conditions contained herein,
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IN WITNESS WHEREOF, Mortgagors have caused these presents to be
signed and delivered as of the day and year first above written,

MORTGAGORS:

BORROWER:

730 NORTH MICHIGAN AVENUE VENTURE, an
Tllinois general partnership

By: TKM LLC, an Ilinois limited liability company

By:  TK Michigan Ave. Corp. , an Illinois
corporation, its manager

lls fo’/;riu

McGotden Mile Corporation, a Delaware
sorporation

By:

—

Its:

BORROWER'S TRUST:

AMERICAN NATIONAL BAMKX AND TRUST
COMPANY OF CHICAGO, not personally but solely as
Trustee under Trust Agreement dated &3 of April 20, 1994
and known as Trust No, 118199-0]

By:
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IN WITNESS WHEREOF, Mortgagors have caused these presents to be
signed and deliverad as of the day and year first above written.

MORTGAGORS:

BORROWER:

730 NORTH MICHIGAN AVENUE VENTURE, an
lllinois general partnership

By: TKM LLC, an lllinois limited liability company
By: TK Michigan Ave. Corp. , an Iliinois

corporation, its manager

By:

Its:

By: ) McGoiden Mile Corporation, a Delaware
cornoration

’* .w\w{ WQO“Q\'
]tS _ Bk y

BORROWER'S TRUS'(

AMERICAN NATIONAL B2:v% AND TRUST

COMPANY OF CHICAGG, no; personally but solely as
as € April 20, 1994

-

Trustee under Trust Agreement d
and known 481

ey

-t

53
Limim oo
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CO-MORTGAGOR:

E T F s el T

AMERICAN NATIONAL BANK AND TRUST
COMPANY OF CBICAGO, not personally but solely as
Trustes under Trust Agreement dated December 19, 1979
and known as Trust No. 48662@8 :

VS

/ 7
Tis_[ 7 AW
\/J .

RN

By:
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z STATE OF ILLINOIS )
: ) SS.
; _f COUNTY OF COOK )
1
e
3

I, Lmt , H('vi( ({LLr” . a Notary Public in and for said County, in the State

; 7 7 “ur
aforesaid, DO HEREBY CERTIFY, that 5«6’4,42.«,& Ao =, of TK Michigan

Ave. Corp._ an [llinois corporation, the manager TKM LLC, an [llinois limited liability
company (the "L Znited Liability Company"), a general partner of 730 North Michigan Avenue
Venture, an Hlinois genzial partnership (the "Partnership”), who is personally known to me to
be the same person whose name is subscribed to the foregoing instrument as such

Iy
([e,_ Jres e/ appeared beforc o this day in person and acknowledged that he/she signed

and delivered the said instrument as his/heown free and voluntary act and as the free and

voluntary act of said corporation on behalf of sa‘a “imited Liability Company and Partnership,

for the uses and purposes therein set fenth.
- 8
GIVEN under my hand and Notarial Seal mm—ﬁj\”’ day ofé{ﬁiﬁdct( 1996.

' OFFICIAL SEAL
NOTARY PLDLIC, SEiie B UNOIS MW()
13 8
l V'\},L .—-' J

LY COMMISSION EXPIRES 12.5: By
Nou\[} Pubtic

My commission expires )2_‘ 6 qq

A - .
. KT
:‘jéi

i

“l
t
o
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STATE OF ILLINOIS

) §8.
COUNTY QF COOK

1, AP STLUAA- 2 Notary Public in and for said County, in the State
CHEIGTINE
aforessid. DO HEREBY CERTIFY, that A\ -CoLe , RS5T- VP, of McGolden Mile

Corporatiots, 4 Delaware corporation, a general partner of 730 North Michigan Avenue
Venture, an Ilincis general partnership (the "Partnership™), who is personally known to me to
be the same person wiiose name is subscribed to the foregoing instrument as such

P@‘JT- J.f- , appeared befo:2 me this day in person and acknowledged that he/she signed

and delivered the said instrument &s-his‘her own free and voluntary act and as the free and
voluntary act of said corporation on behaif i said Partnership, for the uses and purposes

thercin set forth.

y .
GIVEN under my hand and Notarial Seal thi&ih_f day ot _,UCT -, 1996.

Notary Public

.y
My commission expires A / E M%

0#00009‘00000.00?0000000

14
“QFFICIAL SEAL" ¢
APRIL A, STUBA 3
:
»

Notaty Public, State of IHinois
e 'y Commusston Expires 11/18/98

:ooouvboo000-000000000000
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STATE OF ILLINOIS
; ) S8,
; COUNTY OFCOCK )

I, , & Notary Public in and for said County, in the State

aforesaid, DO HEREBY CERTIFY, thygyegrry & KosP2dh of AMERICAN

NATIONAL BANK AND TRUST COMPANY OF CHICAGO, not personally but solely as

Trustee under Trast No, {18199-01 (the "Trustee"), who is personally known to me to be the

same person whose name is subscribed to the foregoing instrument as such M '

appeared before me this day in zerson and acknowledged that he/she signed and delivered the

said instrurrent as his/her own frec-e5d voluntary act and as the free and voluntary act of said

Trustee, for the uses and purposes thereic set forth.

\A. {
GIVEN under my hand end Notarial Seal this /2~ day of QJ . 1996,

My commission expires

£
£

~
-~ &
-~

3
Py

K€ 2z
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EXHIBIT A-1

P

PARCEL A:

ALL OF BLOCK 53 INCLUDING ALL OF THE VACATED ALLEYS LOCATED THEREIN.IN.
KINZIE'S ADDITION TO CHICAGO IN THE NORTH FRACTIONAL 1/2 OF SECTION 10,.
TOWNSHIP 3% NORTH, RANGE 14 FAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ZLYINOIS, EXCEPTING THEREFROM THAT PART FALLING WITHIN NORTH MICHIGAN
AVENUE AS WLDFNED AND EXCEPTING THEREFROM ’I‘HE DEMISED PREMISES DESCRIBED IN

PARCEL B AND PANCEL C BELOW,
PARCEL B: B

TRAACT 5:

THE LEASEHOLD ESTATE, AS LEASFHOLD ESTATE IS DEFINED IN 1(G) OF THE CONDI’I.‘IONS
AND STIPULATIONS CF THIS POLICY, CREATED BY THE INSTRUMENT HEREIN REFERRED To
AS THE LEASE, EXECUTED BY AMERTC}N NATIONAL BANK AND TRUST COMPANY OF CHICAGO,
A NATIONAL BANKING ASSOCIATION, 1.8 T”USTEE UNDER TRUST AGREEMENT DATED DECEMBER
19, 1979 AND KNOWN AS TRUST NUMBER “5862-08, AS LESSOR AND AMERICAN NATIONAL
BANK AND TRUST COMPANY OF CHICAGO, AS YRUSTEE UNDER TRUST NUMBER 118199-0), AS
LESSEE, DATED JANUARY 1, 1586, A MEMORAND'™ OF WHICH LEASE WAS RECORDED JAMNUARY
24, 1996 AS DOCUMENT NUMBER 96065184, WHICH LEASE DEWISES THE LAND FOR A TEINM

+  OF YEARS BEGINNING JANUARY 1, 1996 FOR A TIZ'# OF 99 YEARS DEMISING THE

FOLLOWING PARCEL:

LOT 8 IN BLOCK 53 AND THAT PART OF THE NORTH HALF 7 THE VACATED EAST VEST Py .
ALLEY LYING SOUTH AND ADJOINING LOT 8, LYING WEST CF 7dAE EAST LINE OF LOT B r .
AND EAST OF THE WEST LINE OF LOT 8 AS EXTENDED, IN BUVLIR'S SUBDIVISION OF THE r .

NORTHEAST CORNER OF BLOCK 53 IN KINZIE‘S ADDITION TO CHiCRGO, IN THE WEST 1/2
OF THE NORTHWEST 1/4 OF SECTION 10, TOWNSHIP 33 NCRTH, RANOE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS. :

PARCEL C:

TRACT 7:

LEASEHOLD ESTATE AS CREATED EY A CERTAIN AGREEMENT TO LEASE DATED MAY 10, 2994
AS DISCLOSED BY A MEMORANDUM OF LEASE ENTERED INTO AS MAY 31, 1994 BY AND
BETWEEN ROBERT L. STERN, LESSOR, AND AMERICAN NATIONAL EANK AND TRUST COMPANY
AS TRUSTEE APRIL 20, 1994 AND KNOWN AS TRUST NUMBER 118199-01, LESSEE,
RECORDED JUNE 6, 1994 AS DOCUMENT NUMBER 94501549, SAID LEASE DEMISES THE
FOLLOWING PARCELS FCR A TERM OF 9% YEARS: ’ 0
I
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EXHIBIT A~1 (CONTINUED)
PARCEL C:

PARCEL 1.

LOT 9 AND LOT 10 (EXCEPT REAR 10 FEET THEREOF) AND THE NORTH HALF OF THE
VACATED ALLEY LYING SOYTH OF AND ADJOINING SAID LOTS IN BUTLER’S SUBDIVISION
OF THE NORTHEAST CORNER OF BLOCK 53 IN KINZIE'S ADDITION TO CHICAGO, BEING A
SUBDIVISION OF THE NORTH FRACTIONAL SECTION 10, TOWNSHIP 39 NORTH, RANGE 14,
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 22

LOT 11 (EXCTI7 THE WEST 13 FEET THERECF AND EXCEPT THE SOUTH 13 FEET OF THE
REMAINDER THERECS AND SUCH OTHER PCRTIONS THEREOF AS ARE TAKEN OR USED FOR
ALLEYS), AND LOT4 .2, 13, 14, 15 AND 16 (EXNCEPT THE EAST 75 FEET OF SAID LOTS
15 AND 1§ CONVEYEL TO CITY OF CHICAGQ BY QUIT CLAIM DEED DATED MAY 23, 1318 AND
RECORDED APRIL 7, 1924 25 DOCUMENT 8151245, AND THE SQUTH HALF, THE.EAST HALF
AND THE NORTH HALF OF THE VACATED ALLEYS AND VACATED EVANS COURT LYING NORTH
AND ADJOINING, WEST AND ANDJOINING AND SQUTH AND ADJOINING THE AFORESAID LOTS

IN CHARLES BUTLER'S SUBDIVIGIUN OF THE NORTH EAST CORMER OF BLOCK 53 IN KINZIES
ADDITION TO CHICAGO IN SECTION 10, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN CCO{ COUNTY, ILLINCIS,

PARCEL 3:

THAT PART OF THE VACATED ALLEY LYING EAST 4F AND ADJOINING LOT 14 AFORESAID,
AND WEST OF AND ADJOINING LOTS 15 AND 16 ATOKRSAID AND LYING BETWEEN THE NORTH
AND SOUTH LINES OF LOT 14 AFORESAID EXTENDED SAST TO THE WEST LINE OF SAID
LOTS 15 AND 16 AND THE SOUTH HALF QF THE VACATE!, AJLEY LYING NORTH AND
ADJOINING AND THE NORTH HALF OF VACATED EVANS CCURT LYING SOUTH AND ADJOINLNG
THE AFOREMENTIONED VACATED ALLEY, ALL IN COOK COUNTY. TLLINOIS,

PARCEL ¢:

LOT ) IN THE SUBDIVISION OF LOTS 18, 19, 20 AND 21 IN ASSESSJR'3 DIVISION OF
PART OF BLOCK 53 IN KINZIE‘'S ADDITION TO CHICAGO, IN FRACTIONAL STOTION 10,
TOWNSHIP 3% NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, AS PER PLAT
RECORDED JANUARY 13, 1875 A5 DCCUMENT 5416, IN COOK COUNTY, ILLINCTS.

PARCEIL 5:

LOT 17 IN BLOCK 53 IN ASSESSOR'S DIVISION OF PARTS OF BLOCKS 33 AND 53 AND
BLOCKS 39, 46 AND 47 IN KINZIE'S ADDITION TO CHICAGO, REING A SUBDIVISION OF
THE NORTH FRACTION OF SECTION 10, TOWNSHIP 315 NORTH, RANGE 14 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.
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EXHIBI? A-2

PARCEL D:

»

TRACT 51

LOT 8 IN BLOTK 53 AND THAT PART OF THE NORTH HALF OF THE VACATED EAST WEST
ALLEY LYING %OUTH AND ADJOINING LOT 8, LYING WEST OF THE EAST LINE CF LOT 8
AND EAST OF Td7 VEST LINE OF LOT 8 AS EXTENDED, IN BUTLER'S SUBDIVISION OF THE
NORTHEAST CORNER O BLOCK §3 IN KINZIE'S ADDITION TO CHICAGO, IN THE WEST 1/2
OF THE NORTHWEST 1./4 OF SECTION 10, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERID.2N, IN COOK COUNTY, ILLINOIS.
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EXHIBIT. A-3 REFERENCES PARCELS 1 THROUGH 5 BELOW

o

PARCEL 1:

0T 8 AMD LOT 10 (EKCE?’I‘ REAR 10 FEE? 'J.‘HEREOP) AND THE NORTH HALP OF THE
VACATED ALLEY LYING SOUTH OF AND ADJOINING SAID LOT3 IN BUTLER'S SUBDIVISION
OF THE NORTHEAST CORNER OF BLOCK 53 IN KINZIE'S ADDITION TO CHICAGO, BEING A
SUBDIVISZON OF THE NORTH FRACTIONAL SECTION 1Q, ‘TOWNSHIP 39 NORTH, RANGE 14,
EAST OF THF THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, 1LLINOIS.

PARCEL 2:

LOT 11 (EXCEPT THE 'W¥ST 13 FEET THEREOF AND EXCEPT THE SOUTH 13 FEET OF THE
REMAINDER THEREOF ANZ SUCH OTHER PORTIONS THEREOF AS ARE TAKEN OR USED FOR
ALLEYS), AND LOTS 12, 13, 14, 15 AND 16 (EXCEPT THE EAST 75 FEET OF SAID LOTS
15 AND 16 CONVEYED 7¢ CIT? OF CHICAGO BY QUIT CLAIM DEED DATED MAY 29, 1918 AND
RECORDED APRIL 7, 1924 AS DICUUENT 8351245, AND THE SOUTH HALF, THE EAST HALF
AND T{E NORTH HALF OF THE VAC2LED ALLEYS AND VACATED EVANS COURT LYING NORTH
AND ADJOINING, WEST AND ADJOINING AMD SOUTR AND ADJOINING THE AFQRESAID LOTS

IN CHARLES BUTLER'S SUBDIVISION OF 7HE NORTH EAST CORNER OF BLOCK 53 IN KINZIES
ADDITION TG CHICAGO IN SECTION 10, TOWNSHIP 3§ NORTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COU.TY,. ILLINOIS,

PARCEL 3:

THAT PART OF THE VACATED ALLEY LYING EAST OF ANO-ADJOINING LOT 14 AFORESAID,
‘ AND WEST OF AND ADJOINING LOTS 15 AND 16 AFORESAID AND LYING RETWEEN THE NORTH v

‘ AND SOUTH LINES OF LOT 14 AFORESAID EXTENDED EAST TO THE WEST LINE OF SAID v
LOTS 15 AND 1& AND THE SOUTH HALF OF THE VACATED ALLT.Y LYING NORTH AND r .
ADJOINING AND THE NORTH HALF OF VACATED EVANS COURT LYTWG SCUTH AND ADJ'OINING
THE AFOREMEE\"‘IONED VACATED ALLEY, ALL IN COOK COUNTY, ILLINOIS,

PARCEL 4: °

LOT 1 IN THE SUBDIVISION OF LOTS 18, 19, 20 AND 21 IN ASSESSOR'S SIVISION OF
i PART OF BLOCK 53 IN KINZIE'S ADDITION TO CHICAGD, IN FRACTIONAL SECI{M 10, o
. TOWNSHIP 3% NORTH, RANGE 1d EAST OF THE THIRD PRINCIPAL MERIDIAN, AS 3RX PLAT -
’ RECORDED JANUARY 13, 1875 AS DOCUMENT 5416, IN COOK COUNTY, ILLINOIS, '

PARCEL &,

LOT 17 IN BLOCK 53 IN ASSESSOR’S DIVISION OF PARTS OF BLOCKS 33 AND 53 AND
! _ BLOCKS 39, 46 AND 47 1IN KINZIE'S ADDITION TO CHICAGC, BEING A SUBDIVISION OF
‘ THE NORTH FRACTION OF SECTION 10, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIZ. )
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Agreement to Lease, dated as of January 1, 1996, by and between American National Bank
and Trust Company of Chicago, not personally but solely as Trustee under Trust Agreement
dated December 19, 1979 and known as Trust No, 4866208, and American National Bank and
Trust Compary of Chicago, not personally but solety as Trustee under Trust Agreement dated
April 20, 1994 and known as Trust No. 118199-01,
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Agreement to Lease, dated as of May 10, 1994, by and between Robert L. Stern, an individual
residing in the State of California, and American National Bank and Trust Company of
Chicago, not personally but solely as Trustee under Trust Agreement dated April 20, 1994 and

known as Trust No. 118199-01.
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** PROPERTY ADDRESS; 730 NORTH MICHIGAN AVENUE, CHICAGO, ILLINOIS

P.I.N. NCs:

17-10-102-0%, 17-10-102-022, 17-10-102-023, 17-10-102-024, 17-10-102-010,
37-10-102-011, 17-10-102-012, 17~-10-102~005, 17-10-102-006, 17-10~102-007,
17-10-102~008, %7-10-102-009, 17-10-102-003, 17-10-102~(04, 17-10-102-014,
17-10~102-015, 17¢)0-102-016, 17-10-102-013 17-10-102-028, ,17-10-102-029,
17-10-102-031, 17-1%-102-030 AND 17-1¢-102-032 "
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