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MORTGACE, SECURITY AGREEMENT AND FIXTURE
FILING WITH ASSIGNMENT OF RENTS
«Cook County, Illinois-First) \\ \P},)

THIS MORTGAGE, SECU%ITY AGREEMENT AND FIXTURE FILING
WITH ASSIGNMENT OF RENTs “his "Mortgage") is made as of December
9, 1996 by THE CHICAGO TRUST CUMPANY, an Illinois corporation, not
personally but as trustee under Trust Agrzcment dated December 7, 1995 and
know as Trust Number 1102241 having an sitfice in care of AMB Institutional
Realty Advisors, Inc, at 505 Montgomery Sireet, 5th Floor, San Francisco, ‘\\@‘77
California 94111, AHenﬂen*—-—Mfoho-M&ﬂagfr (“"Mortgagor"), and THE ~>ur __
PRUDENTIAL INSURANCE COMPANY OF AM&RICA, a New Jersey
corporation, having offices at Four Embarcadero Cerier, Suite 2700, San
Francisco, California 94111 ("Mortgagee"). Initially-capitalizad terms used in
this Mortgage without definition shall have the meaning giver ic such term in
Article 1 of this Mortgage.

WITNESSETH:

MORTGAGOR HEREBY IRREVOCABLY MORTGAGES AND CONVE'Y'S
TO MORTGAGEE all of Mortgagor’s right, title and interest now owned or
hereafter acquired in and to the following property, together with the
Personalty (as hereinafter defined), all of which is hereinafter collectively
defined as the "Property"
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That certain real praperty {individually and collectively, the "Land")
iocated in Cook County, -State of Ilinois, and more particularly
described in Exhibits A-1 through A4 attached hereto;

Al Improvements (as hereinafter defined) and all appurienances,
edsements, rights and privileges thereof, including 2l minerals, oil, gas
und other hydrocarbon substances thereon or therein, air rights, water
rights and development rights, and any land lying in the streets, roads
or avenues adjoining the Land or any part thereot;

All Fixtures {as hereinafier defined), whether now or hereafter
installed, being hereby declared to be for all purposes of this
Mortgage a part of the Land;

The rents, issues and profits of or from the Land, the Improvements
and the fixtures; and

All proceeds of the foregoing, including without limitation, all
judgments, awards-of damages and settlements hereafter made
resulting from condemnation or the taking of the Property or any
portion thereof under-ire power of eminent domatn, any proceeds of
any policies of insurance razintained with respect to the Property, or
the proceeds of any sale, optisa or contract o sell the Property or any
partion thereof.

FOR THE PURPOSE OF SECURING, in. such order of priority as
Mortgagee may determine: (i) payment of the Iidehtedness; and (it) payment
{with interest as provided) and performance by Mortgagor of the Obligations
{collectively, exciuding the Other Obligations, the “Secuved Obligations").
Notwithstanding the foregoing, none of the Additinusl . Indebtedness,
Mortgagor's obligations under or relating to any Discretionary toan Note, any
Other Note or any of the Other Loan Documents (collectively, ‘the "Other
Obligations") shall be secured by this Mortgage.

TO HAVE AND TC HOLD the Property, unto the Mortgagee, its successss
and assigns forever, for the purposes and upon the uses herein set fovth
together with all right to possession of the Property after the occurrence of an
Event of Default (as hereinafter defined); Mortgagor hereby RELEASING
AND WAIVING all rights under and by virtue of the homestead exemption
laws of the State of Illinois.

THE MATURITY DATE OF THE NOTE IS December 12, 2008,
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ARTICLE 1  Definitions

e —— T —

Certain Defined Terms: As used in this Mortgage the following terms shall
have the following meanings:

Additional_Indebtedness: The loan from Mortgagee to the Borrowers
evidenced by one or more Discretionary Loan Notes in the maximum
aggregate principal amount of Seventy-Seven Million Dellars
(§77,000,000.00).

Aduisor: As defined in the Loan Administration Agreement,
Bankiurtey Default: As defined in the Loan Administration Agreement,

Borrowers: - 4MRB Current Income Fund, Inc., a Maryland corporation, AMB
Connecticut Retail Fund, Inc, a Delaware corporation, AMB Industrial
Income Fund, Inc., 2-Maryland corporation, AMB Retail Income Fund, Inc,
a Maryland corporaiici, and Mortgagor, jointly and severatly.

Collateral: As defined in Faraeraph 7.1 hereof,

Disclosed to Mortgagee: Any information concerning the Property which is
specifically included in the Title Poiicy, the Engineering Report (as defined
in the Loan Administration Agreement), tpe Environmental Site Assessment
{as detined in the Loan Administration Agrezment), an Estoppe! Certificate
(as defined in the Loan Administration ~Agreement), the Land Use
Certification, any disclosure made by Mortgagei pursuant to this Mortgage
or otherwise acknowledged in writing by Morigagee as having been
specifically disclosed to Morigagee,

Discretionary Loan Note: As defined in the Loan Administration Agreement
in the maximum aggregate principal amount of Seventy-Seven Million Dollars
($77,000,000.00).

Event of Default: As defined in the Loan Administration Agreement,

Fixtures: All fixtures now or hereafter owned by Mortgagor located upon or
within the Improvements or now or hereafter installed in, or used in
connection with any of the Improvements, including boilers, furnaces, pipes,
plumbing, elevators, cleaning and sprinkler systems, fire extinguishing
apparatus and equipment, water tanks, heating, ventilating, air conditioning
and air cooling equipment, whether or not permanently affixed to the Land
or the [mprovements.
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Hazardous Substances Agreements: Collectively, those certain Hazardous

Substances Remediation and Indemnification Agreement executed by
Mortgagor in favor of Mortgagee and referencing the Notes.

L, Trust: The lllinois land trust created pursuant to the Trust Agreement
dated December 7, 1995 and known as Trust Number 1102241,

Impositions: All real estate and personal property and other taxes and
assessments, water and sewer rates and charges levied or assessed upon or
with respect to the Property, and all other governmental charges and any
interast or costs or penalties with respect thereto, ground rent and charges
for any easement or agreement maintained for the benefit of the Property,
general-and special, ordinary and extraordinary, foreseen or unforeseen, of
any king-and nature whatsoever that at any time prior to or after the
execution ¢t ihe Loan Documents may be assessed, levied, imposed, or
become a lien vpon the Property or the rent or income received therefrom,
or any use or eccupancy thereof, and any and all other charges, expenses,
payments, claims, mechnics’ or material suppliers’ liens or assessments of
any nature, if any, which 2ic or may become a lien upon the Property or the
rent or income received therafrom.

Impound Account: The accouniti:at Mortgagor may be required to maintain
pursuant to Paragraph 3.4 hereof for<he deposit of amounts required to pay
Impositions and insurance premiums,

Improvements: All buildings, structures”aud other improvements and
appurtenances located on the Land, including suiface improvements, such as
parking areas and landscaping structures and all imp:ovements, additions and
replacements thereof, and other buildings and improrements, at any time
hereafter constructed or placed upon the Land.

Indebtedpess: The principal of and all other amounts, payments and
premiums due under the Note (as hereinafter defined) and any extensions or
renewals thereof (including extensions or renewals at a differeni 1atc. of
interest, whether or not evidenced by a new or additional promissory uciz-or
notes), and all other indebtedness of Morigagor to Mortgagee and additivral
advances under, evidenced by and/or secured by the Loan Docutents
(including the Note), plus interest on all such amounts, other than any
obligations relating to the Other Notes or any Discretionary Loan Note.

Initial Loan: As defined in the Loan Administration Agresment.

NBL-I79703.¥3
tHinots-First (Cook Countyy AMB




UNOFFICIAL COPY




UNOFFICIAL COPY

Land Use Certitication: The Land Use Certification of even date herewith
executed by Mortgagor in favor of Mortgagee with respect to the Property.

Laws and Restrictions: All federal, state, regional, county, lacal and other
laws, regulations, orders, codes, ordinances, rules, statutes and policies,

restrictive covenants and other title encumbrances, permits and approvals
relating to the development, occupancy, ownership, management, use, and/or
operation of the Property, or otherwise affecting all or any part of the
Property, or applicable to Mortgagor.

Leases: Any and all leasehold interests, including subleases and tenancies
feitewing attornment, now or hereafter affecting or covering any part of the
Property

Loan: As gefined in the Loan Administration Agreement.

Loan Administrotion Agreement: The Loan Administration Agreement dated

of even date herewith 0y-and among Borrowers and Mortgagee, as amended,
amended and restated, supplemented or otherwise modified from time to
time.

loan Documents: The Note, t*2-Loan Administration Agreement (as it
relates to the Indebtedness), this Meitgage, the Assignment of Agreements,
the Land Use Certification, the Hazardous Substances Agreement, and all
other documents evidencing, securing o1 :elating to the Loan, the payment
of the Indebtedness or the performance ot tne Obligations.

Note: The Promissory Note (Illinois) of even date iierewith in the original
principal amount of Eleven Million Eight Hundred Twenty-Six Thousand
Dollars ($11,826,000), executed by Mortgagor, as maker, and payable to
Mortgagee or its order, as said promissory note may be anwndzd, amended
and restated, supplemented or otherwise modified from time to'time,

Qbligations: Any and all of the covenants, promises and other ovligations
(including payment of the Indebtedness) made or owing by Mortgago: to ar
due to Mortgagee under and/or as set forth in the Loan Documents anc-ak
of the material covenants, promises and other material obligations made or
owing by Mortgagor to each and every other Person relating to the Property,
exclusive of the Other Obligations. Notwithstanding anything to the contrary
contained in this Mortgage, the maximum amount secured by this Mortgage
shall not exceed Fifteen Million Dollars ($15,000,000.00).

TE6IEEI6
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Other _Loan Documents: The Other Notes and all other documents
evidencing, securing or relating to the payment of the Other Notes or the
pertormance of the Other Obligations.

Other Notes: The three (3) promissory notes of even date herewith executed
by Mortgagor and the other Borrowers, as maker, and payable to the order
of Mortgagee, as holder, as follows: (i) Promissory Note (California) in the
original principal amount of Thirty-Five Million Three Hundred Thirty-Two
Thousand Dellars ($35,332,000.00), (ii) Promissory Note (Connecticut} in the
originai principal amount of Fourteen Million Five Hundred Twenty-Seven
Theusand Dullars ($14,527,000.00), and (iii) Promissory Note (Georgia) in
the-wriginal principa! amount of Eieven Million Three Hundred Fifteen
Thouaszind Dollars ($11,315,000.00), as each may be amended, amended and
resiated supplemented or otherwise modified from time to time. The term
"Other Notex" also includes any other promissory note hereafter executed by
Mortgagor ans the other Borrowers which evidences an advance by
Mortgagee to Martgagor and the other Borrowers of the Initial Loan other
than the Note.

Other Obligations: As definzd in the Granting Paragraph of this Mortgage.

Permitted Exceptions: Those excoptions to title with respect to the Property,
as shown in the Title Policy, togethzr with any Leases permitted under the

Loan Administration Agreement anud such other liens, encumbrances and
other charges as are specifically approved by Morigagee.

Permitted Transferee: As defined in the Loan Admiristration Agreement.

Persop:  Any natural person, corporation, firm, asscciation, government,
governmental agency or any other entity, whether aciing-ip an individuai,
fiduciary or other capacity.

Persopalty. Mortgagor's right, title and interest in all personzi property
(other than Fixtures) now or hereafter located in, upon or about or coltecied
or used in connection with, the Property, including, without limitatior, tne
Impound Account, all furniture, fixtures and furnishings, ail goods anc
equipment, all drawings, plans and specifications of the Improvements or any
portion thereof, and all accounts, contract rights and general intangibles
(including any insurance proceeds and condemnation awards or
compensation, and any rights to Trademarks) arising out of or incident to the
ownership, development or operation of the Property and owned by
Morigagor or in which Mortgagor has an interest, in each case together with

636
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all present and future attachments, accessions, replacements, substitutions
and additions thereto or therefor, and the cash and noncash proceeds thereof.

Potential Event of Default: As defined in the Loan Administration

Agreement,

Property. As defined in the Granting Paragraph of this Mortgage.

Receiver: Any trustee, receiver, custodian, fiscal agent, liquidator or similar
officer.

Remz: . All rents, royalties, revenues, issues, profits, proceeds and other
incorie trom the Property.

Secondary Intirest Rate: As defined in the Note.

Sybordinate Mosigage: The Mortgage, Security Agreement and Fixture
Filing with Assignmerntof Rents ({llinois-Second) of even date with this

Mortgage, executed by Maiigagor in favor of Mortgagee, securing the Other
Obligations {excluding any of Mortgagor's obligations under the Hazardous
Substances Agreement).

Title Policy: The title insurance policy delivered to and accepted by
Mortgagee insuring the priarity and vaiidity of this Mortgage.

Trademacks: All trademarks, service marks, designs, logos, indicia, trade
names, coTporate names, company names, busiiiess names, fictitious business
names, trade styles owned by Mortgagor and used in connection with the
Property and/or other source and/or identifiers and-applications pertaining
thereto; including without limitation all of the rrademarks which are presently
or in the future may be owned and used by Morntgagor is-conducting its
business on the Property and including all federal, state ‘and foreign
registrations therefor, heretofore or hereafter granted, all proceeas thereof
(such as, by way of example and not by way of limitation, Jicense-royalties
and proceeds of infringement suits), the right (but not the obligatiorj to
register claim under the state, federal or foreign trademark law or regulatios
and to renew and extend trademarks and registrations, the right (but nat the
obligation) to sue or bring opposition or cancellation proceedings in the
name of Mortgagor or in the name of Mortgagee for past, present and future
infringements of the trademarks or the registrations and all rights (but not
obligations) corresponding thereto throughout the world and the associated
goodwill; provided that the rights and interesis described in this Paragraph
shall include, without limitation, nghts and interests pursuant to licensing or

636
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other contracts in favor of Mortgagor pertaining to trademarks or
registrations presently or in the future owned or used by third parties but
only to the extent permitted by such licensing or other contracts and, if not
so permitted, only with the consent of such third parties.

Transfer: As defined in the Loan Administration Agreement,

ARTICLE 2  Representations and Warranties

Mzortgagor hereby represents and, by its joinder in this Mortgage, AMB
Indusizizl Income Fund, Inc, a Maryland corporation ("IIF"), as the sole
beneficizry of the 1l Trust, represents and warrants to Mortgagee that as of the
date of this Morigage and as of the date of any subsequent disbursement
pursuant to tae Loan Documents:

2.1 Propetiy, Personalty and Fixtyres. (i) The Property is not used
principally oz ziimarily for agricultural or grazing purposes; (ii) all
costs for labor, equipment and materials used in the construction of
the Improvements have been paid in full (or adequate provision for
payment has been riade); (iii) Mortgagor is not aware of any
assessment for public iirprovements which is pending and which
could become a lien upon (the Property, except for those matters
specifically shown in the Titte’ Policy; (iv) Mortgagor has not
executed any financing statement Orsecurity agreements covering the
Fixtures or Personalty, or any of theri. «nd the costs of all Fixtures
or Personalty due as of the date ltiereof have been paid;
(v) Mortgagor or IIF, as the sole beneficiary cf the IL Trust, owns
directly, and not through any affiliated entity. subject only to the
Permitted Exceptions, all of the Personalty and Firtures necessary
for the operation and management of the Property for the uses
presently being conducted thereon; and (vi) the proceed: of the Note
will be used for the purposes set forth in [il. Rev. Stat. ch 17, rara,
6404, et seq. (197), and the principal obligations secured ‘nzerby
constitutes a "business loan" coming within the definition” and
purview of said section.

Bankruptcy. No petition in bankruptcy, petition or answer seeking
assignment for the benefit of creditors or appointment of a Receiver
with respect to Mortgagor has occurred or is contemplated, and no
reorganization, arrangement, liquidation or dissolution as similar
relief under the Federal Bankruptcy laws or any state laws have been
instituted by or against Mortgagor, and none is contemplated.
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FIRPTA Certification. Mortgagor declares and certifies, under
penalty of perjury, that:

HF's US. Taxpayer 1L.D. Number is: 94-3214206. Morgagor's U.S.
Taxpayer 1.D. Number is: 94-6696075.

The business address of Mortgagor is:
¢/o AMB Institutional Realty Advisors, Inc.

505 Montgomery Street, Sth Floor
San Francisco, California 94111

W

Attentiom—Portfolto-Mamager v

idorteagor is not a "foreign person” within the meaning of Sections
1448 =54 7701 of the Internal Revenue Code of 1986, as amended
(the "Code") (ie., Mortgagor is not a nonresident alien, foreign
corporation-ioreign partnership, foreign trust or foreign estate as
those terms ar¢ defined in the Code and regulations promulgated
thereunder),

Mortgagor understards <hat the information and certification
contained in this Paragriph 2.3 may be disclosed to the Internal
Revenue Service and that ary false statement contained herein could
be punished by fine, imprisoninest or both,

Mortgagor agrees to indemnify and ho)d Mortgagee and Mortgagee's
agents harmless of, from and against anyand all actual loss, liability,
costs, damages, claims or causes of action waich may arise or be
incurred by Morigagee or Morigagee's agenis by reason of any
failure of any representation or warranty made oy Mortgagor in this

to be true and correct when madz, including any
liability for falure to withhold any amount required updar Code
Section 1445 in the event of foreclosure or other transfer of the
Property.

Mortgagor agrees to provide Mortgagee with a new Affidani

containing the provisions of Paragraphs 23 A, - E. above

immediately upon any change in the information contained in this

Beneflelary of the IL Trust. 1IF is the sole beneficiary of, and helder

of the power of direction under, the IL Trust.

120796
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ARTICLE 3  Affirmative Covenants

Mortgagor hereby covenants and agrees as follows:

31 Obligations of Mortgagoer. Mortgagor will (i) timely perform, or

cause to be timely performed, all of the Obligations; (i) maintain
and preserve the lien of this Mortgage; and (iii} forever warrant and
defend its grant made herein against any and al! claims and demands
whatsoever.

32 Insurance.

A, “Mortgagor, at its sole cost and expense, will keep and maintain for
the- mitual benefit of Mortgagor and Mortgagee, the following
policics of insurance:

(1) Insurance against loss or damage to the Property by fire and
other risks covered by insurance commonly known as "All
Risk" cove ase, including losses sustained by reason of riot
and civil coronotion, vandalism, malicious mischief,
burglary, theft and.mysterious disappearance, flood (if
available) and against such other risks or hazards as
Mortgagee from time to time reasonably may designate, in
an amount equal to one-pundred percent (100%) of the
then "full replacement cosc’ nf the Improvements, the
Fixtures and the Personalty, wiiiout deduction for physical
depreciation.

(2) Rental income insurance against loss of income in an
amount not less than twelve (12) months reniel and taxes
and other operating expense reimbursements or pavments
at then-current income levels.

3 Comprehensive General Liability insurance including broad
form property damage, contractual liability and persona!
injury or death coverage, with a combined single limit of at c0id
least m' Million Doliars (5?5000,000.00). P

RV £

(4) "Builders Risk" insurance, during any material construction,
repair, replacement, renovation or alteration of the
[mprovements, in such amounts as are reasonably approved

by Mortgagee.

TTIEILE696

NBI-279705. V3§ 120796

10

Hinots-First (Took CoutyV AMB




UNFFICIAL COPY




NB!-279705. Y3

UNOFFICIAL COPY

(5) Boiler and machinery insurance covering boilers and other
pressure vessels, the air conditioning system, high pressure
piping and other machinery and equipment required for the
operation of the Property.

(6) Such other insurance, and in such amounts, as may trom
time to time be reasonably required by Mortgagee.

Mortgagor shall provide Mortgagee with satisfactory evidence of
compliance with applicable requirements for Worker's Compensation
insurance and of employee automobile coverage.

All policies of insurance required by this Mortgage (i) shall be
sat.sfactory in form and substance to Mortgagee and written with
companies reasonably satisfactory to Mortgagee, (ii) shall name
Mortgzgre as an additional insured as its interests may appear, (iii)
shall ¢oatain a Standard Lender’s Loss Payable endorsement and
other non-ecsriributory standard mortgagee protection clauses
acceptable to Murgagee, and, at Mortgagee's option, a waiver of
subrogation righis by the insurer, if available (iv) shall contain an
agreement by the insirer that such policy shall not be amended or
cancelled without at lezsithirty (30) days’ prior written notice to
Mortgagee, (v) shali be .n the full replacement cost of the
Improvements, and (vi) shai’ vontain such other provisions as
Mortgagee deems reasonably necessary or desirable to protect its
interests. Any policies containing a‘ccinsurance clause shall include
a replacement cost endorsement adenuate to ensure that the
coinsurance clause is rendered inoperative

In the eavent a blanket policy is submitted tc sazisfy Mortgagor’s
responsibilities under this Paragraph 3.2, in additiGir ta such other
requirem:enis set forth herein, Mortgagor shall deliver to Mortgagee
a certificate from such insurer indicating that Mortgazee is an
insured under such policy and designating the amount of such
insurance applicable to the Property.

Mortgagor shall furnish evidence, satisfactory to Mortgagee, that
(a) all insurance requirements (including provisions for waivers of
subrogation) set forth in the Leases or any other agreements
affecting the Property shall have been satisfied by each party thereto,
and (b) Mortgagor's insurance coverage is sufficient (assuming the
total destruction of the Property) to permit Mortgagor to rebuild the
Improvements (including basic tenant improvements) and to replace

fitinols-Pirst (Cook County) AMB
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the Fixtures and Personaity in such @ manner as to enable the
Property to be operable and rentable as it is currently rented and
operated.

Self-insurance {other than the applicable deductibles approved by
Mortgagee) shall not be employed to satisfy the requirements of this

Paragraph 3.2.

All of Morgagor’s right, title and interest in and to all policies of
property insurance and any unearned premiums paid thereon are
hereby assigned (to the fullest extent assignable) to Mortgagee who
shall have the right, but not the obligation, to assign the same to any
purchaser of the Property at any foreclosure sale. All rights and
ruwers of Mortgagee with respect to such insurance policies and the
priceeds thereof shall continue, from and after the entry of a
judgraent of foreclosure, in Mortgagee as judgment creditor of
Mortgagze until confirmation of sale.

Not less than thizty (30) days prior to the expiration dates of any
policy previously furrished pursuant to this Paragraph 3.2, Mortgagor
shall provide Mortgzgze with duplicate originals or certified copies
of the renewal policiec together with evidence satisfactory to
Mortgagee of Mortgagor's payment of the applicabie premiums.

it Mortgagor will (i) maintain the
Property, including the parking,~racreational and landscaping
portions thereof, in good order and ccndition, reasonable wear and
tear and damage from fire or other casualty excepied; (i) promptly
make all reasonably necessary structural and ron-structural repairs
to the Property or cause the tenants under the 1 2ases to perform
such obligation; (iii) not diminish the value ci wility of, the
Improvements nor erect any new buildings, structures or building
additions on the Land or make any structural alteratiois (iereof
without the prior written consent of Mortgagee; and (iv) not pezinit
any waste of the Property or make any change in the use theirof,
nor do or permit to be done thereon anything, that may in any way
impair the security of this Mortgage.

: . Mortgagor will pay when due all
Impositions (or currently payable installments thereof). Upon an
Event of Default, Mortgagor will pay monthly to Mortgagee an
amount equal to one-twelfth (1/12th) of the annual cost of any real
property taxes and any assessments constituting a lien on the

1llincis- First (Cook County)/ AMB
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Property, together with an amount equal to the estimated next
premiums for hazard and other required insurance. These funds wiil
be held by Mortgagee (and may be commingled with other funds of
Mortgagee) without interest and will be released to Mortgagor for
payment of Impositions and insurance premiums, or directly applied
to such costs by Mortgagee, as Mortgagee may elect.

Compliance with_Law. Mortgagor will promptly and faithfully
comply with all present and future Laws and Restrictions,

Books and Records. Mcrtgagor, without expense to Mortgagee, wil}
maintain full and complete books of account and other records
reflecting the resuits of the operations of the Property in accordance
with generally accepted accounting principles consistently applied,
arat will furnish or cause to be furnished to Mortgagee such financial
infoimation concerning the condition of the Property as Mortgagee
shall re2sonably request.

Further Assurarcss. Mortgagor, at any time upon the reasonable
request of Mortgasee, will at Mortgagor's reasonable expense

execute, acknowledge-and deliver all such additional papers and
instruments (including, v thout limitation, a declaration of no setoff)
and all such further acts an< ihings as may be reasonably necessary
to carry out the purpases aithz Loan Documents and to subject to

the liens thereof any property intended by the terms thereof to be
covered thereby and any renewals, additions, substitutions or
replacements thereto.

Indemnity and Attorneys’ Fees. Morigagor will indemnify, defend,
protect and hold Mortgagee harmless from anv-and all liability, loss,
claims, damage, cost or expense (including reasonable outside
counsel attorneys’ fees and the reasonable aliceated cost of
Mortgagee's legal staff provided the sewvices of Marigagee's legal
staff are not redundant with the services of outside counsel) that
Mortgagee may or might incur hereunder, or in connection wiit-the
enforcement of any of Mortgagee's rights or reinedies hereuridzr-or
under the other Loan Documents, any action taken by Mortgage=
hereunder or thereunder, whether or not suit is filed, or by reason
or in defense of any and all claims and demands whatsoever that
may be asserted against Mortgagee arising out of the Property, or
any part thereof or interest therein, or as to which it becomes
necessary to defend or uphald the lien of this Mortgage or other
Loan Documents; provided that the foregoing indemnity shall not
apply to any liability, loss, claims, damage, cost or expense that is
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incurred as a direct result of the gross negligence or willful
misconduct of Mortgagee. Should Mortgagee incur any such liability,
loss, claim, damage, cost or expense, the amount thereol with
interest thereon at the Secondary Interest Rate shall be payable by
Morigagor immediately without demand, shall be secured by this
Mortgage, and shall be part of the Indebtedness.

Litigation. Mortgagor will prumptly give notice in writing to
Mortgagee of any litigation which may reasonably be expected to
resuft in a material adverse change in the financial condition or
operations of Mortgagor or the condition, use or operation of the
Property.

Lisrection of Property. Mortgagor hereby grants to Mortgagee, its

agents, smployees, consultants and contractors, the right from time
to time; (i) prior to an Event of Default not to exceed one time
during auy twelve (12) consecutive month period during the term of
the Loan, (ii}sf:zr the occurrence of an Event of Default under any
of the Loan Docuinents or the Hazardous Substances Agreements,
(iii) if Mortgagec-bccomes aware of an event on or near the
Property which couic” have a material adverse effect on the
conditions of any portion vt the Property, (iv) if Mortgagee believes
that any report it has received concerning the Property is materially
inaccurate, and (v) in connectica with any transfer by Mortgagee of
any interest in the Loan Documeris; to enter upon the Property for
the purpose of making any and’ ali-inspections, reports, tests
(including soils borings, ground water 1cating, wells and/or soils
analysis), inquiries and reviews as Mortgagee (in its reasonable
discretion) may deem necessary to assess the then current condition
of the Property. Mortgagee shall provide Mortgazor with three (3)
business days’ notice of such entry; provided, however, that
Mortgagor’s consent shall not be required for such erby or for the
performance of such tests, Such entry shall be made in such a
manner as not to unreasonably interfere with the rights ot the
tenants and other accupants of the Property, and provided, soiwng
as no Event of Defauit or Potential Event of Default then exis’s
testing (A} will be done only by an environmenta! engineering or
consulting firm then on Morigagee’s approved list of consultants or
by an environmental engineering or consulting firm approved by
Mortgagor, which approval shall not be unreasonably withheld or
delayed, and (B) will be done in consultation with Mortgagor. All
costs, fees and expenses (including those of Mortgagee’s legal
counsel and consultants) incurred by Mortgagee with respect to
inspections, reports, tests, inguiries and reviews performed pursuant
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to clauses (ii), (iii} and (iv) above shall be paid by Mortgagor to
Mortgagee within thirty (30) days after demand, shall accrue interest
at the Secondary Interest Rate until paid, and shall be secured by
this Mortgage.

Contest. Notwithstanding the provisions of Paragraphs 3.4 and 3.5,
Morigagor may, at its expense, contest the validity or application of
any Impositions or Laws and Restrictions by appropriate legal
proceedings promptly initiated and conducted in good faith and with
due diligence, provided that (i) Mortgagee is reasonably satisfied
that neither the Property nor any part thereof or interest therein will
be in danger of being sold, forfeited, or lost as a result of such
contest, and (ii) Mortgagor shall have posted a bond or furnished
suth other security as may be reasonably required from time to time
by (Mortgagee.

Tax Rescipts. Mortgagor will deliver to Mortgagee, within seven (7)
days after deznznd made therefor, bills showing the payment to the
extent then due oi all taxes, assessments (including those payable in
periodic installments), and any Imposition that may have become a
lien upon the Propeity or any part thereof.

Additional Information. Mciigugor will furnish to Mortgagee, within

seven (7) days after written request therefor, any and all information

in Mortgagor's possession or con'<o, or in the possession or control
of any agent of Mortgagor, that Mortgszee may reasonably request
concerning the Property or the perforriznce by Mortgagor of the
Obligations.

Prepayment. Mortgagor may prepay the Loan oniv'or the terms and
conditions set forth in the Note, the Other Notes or any
Discretionary Loan Note, as applicable, and Mertgagor shall pay
Mortgagee prepayment charges in respect of any pr:pa ment,
whether voluntary or involuntary, as required by and on the teems
and conditions set forth in the Note, the Other Notes or uny
Discretionary Loan Note, as applicable.

FIRPTA Affidavit. In the event of any transfer by Mortgagor of its

rights hereunder or of any interest in the Property otherwise -

permitted under this Mortgage, such transferee shall, as an
additional condition to such transfer, under penalty of perjury,
execute and deliver to Mortgagee an affidavit concerning the non-
foreign status of Mortgagor substantially in the form of Paragraph
23 hereof. Nothing in this paragraph shall be deemed a
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modification or waiver of any other provision of any of the Loan
Documents limiting, prohibiting or otherwise relating to any transfer
of any interest in the Property or Mortgagor.

Tax_Service Contraet. Throughout the term of the Loan, at
Mortgagor’s sole expense, Mortgagee shall be furnished tax service
contracts issued by a tax reporting agency satisfactory to Mortgagee.

Reimbursement. Any amount paid by Mortgagee for any tax, stamp
tax, assessment, water rate, sewer rate, insurance premium, repair,
rent charge, debt, claim, inspection or lien having priority over this
Mortgage or to in any way protect the security for the Loan, shall
{i) bear interest at the Secondary Interest Rate from the date of
paymert by Mortgagee, (ii) constitute additional indebtedness
secured oy this Mortgage, prior to any right, title or interest in or
claim upon the Property attaching or accruing subsequent to the lien
of this Mortguse, (iii) be secured by this Mortgage, and (iv) be
payable by Mortgager to Mortgagee upon demand.

Plans and Specificaiicas. - To the extent in the possession of, or
available to, Martgagor, A {urtgagor agrees to keep at its offices at
the Property or at the offices of Advisor in San Francisco, California,
and to make available to Morigagse during normal business hours,
As-Built Plans and Specifications ot if unavailabie, the final set of
plans and specifications from wiiicii-the Improvements were
constructed ("As-Builts"), certified by a ticensed architect or licensed
contractor as true, correct and complece | As-Builts for the
Improvements.

Property Description. Mortgagor agrees not to initate or consent
to any change in the boundary lines or the legnl desciintion of the

Property, as the same are constituted as of the date hereo!, without
the prior written consent of Mortgagee.

ARTICLE 4 Negative Covenants

PR TREETTN:

Mortgagor hereby covenants to and agrees as follows:

41 Restrictive Uses. Mortgagor will not initiate, join in, or consent to
any change in the current use of the Properiy or in any zoning

NBI-279708.V3
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ordinance, private restrictive covenant, assessment proceedings or
other public or private restriction limiting or restricting the uses that
may be made of the Property or any part thereof without the prior
written consent of Mortgagee.

Due on_Sale or Encumbrance. Except as otherwise expressly
permitted by Section 3, subsections 6,1, 6.2 and §.1 of the Loan
Administration Agreement, Mortgagor shal! not, and shall not cause,
allow or permit a Transfer (as defined in the Loan Administration
Agreement) without the prior written consent of Mortgagee, which
conseni may be withheld or conditioned in Mortgagee’s sole
discretion. In the event of any Transfer in violation of the provisions
of this Paragraph 4.2, then the entire Indebtedness, plus the
Piepayment Premium (as defined in the Note), shall become
imriediately due and payable at the option of Mortgagee subject to
the exuiration of any cure period provided in the Loan
Adrmms ration Agreement. Consent to one Transfer by Mortgagee
shall nct bé_rezmed a waiver to require such consent to further
Transfers. Arny traiasferee shall as a condition of the effectiveness of
any consent or waivar by Mortgagee hereunder, as a covenant of
Mortgagor and such-tizasferee, and in form and substance required
by Mortgagee, assume 2. -obligations under the Loan Documents
and the Hazardous Substances Agreement and agree to be bound
thereby. Such assumption shall sot, however, release Mortgagor, or
any maker or guarantor of the Ivate, from any liability thereunder.

Replacemeni of Fixtures and Personaliy’ Mortgagor will not permit
any of the Fixtures or Personalty to be removed at any time from the
Property without the prior wriilen consent of-Mortgagee unless
actually replaced by articles of equal suitability an4 value owned by
Mortgagar free and clear of any lien or security incw rest.

No Cooperative or Condominium. Mortgagor shall not oper2ie thie

Property or permit the Property to be operated, as a cooperailve ot
condominium building or buildings in which the tenants or occupzaty
participate in ownership, contral, or management of the Property or
any part thereof, as tenant stackholders or otherwise.
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ARTICLE § Casualties and Condemnation

Insurance and Condemnation Proceeds. Any insurance proceeds or
condemnation proceeds applicable to all or any part of the Property
shall be altocated, held. disbursed and applied as provided in the
Loan Administration Agreement.

ARTICLE 6 Events of Default and Remedies of Mortgagee

6.1

NB1.279704.V§

M

4 zctain Rights Upon Default. Upon the occurrence of a Bankruptcy

Ccranlt, all of the Indebtedness shall become immediately due and
payabie.‘ogether with all payments due in accordance with the terms
of the /Mote {including, without limitation, any Prepayment
Premium), without any further presentment, demand, protest or
notice of any kind. Upon the occurrence of any other Event of
Default, Mortgagee may at any time declare all of the Indebtedness
to be due and payzple and the same shall thereupon become
immediately due and pavable, together with all payments due in
accordance with the terms of tii¢ Note (including, without iimitation,
any Prepayment Premium),. without any further presentment,
demand, protest or notice of any xind. In either case, Mortgagee
may, in its sole discretion, also do ary of the following in accordance
with the lllinois Mortgage Foreclosvie Act, 735 ILCS 5/15-101)
(1992) et seq. (the "Act"):

in person, by agent, or by a Receiver, without regad to the adequacy
of security, the solvency of Mortgagor or the condition of the
Property, without obligation so to do and without ‘motice to or
demand upon Mortgagor, enter upon and take possession of the
Property, or any part thereof, in its own name and do any actswhich
Mortgagee deems necessary to preserve the value or marketability
of the Property; sue for or otherwise collect the Rents, and apply th=
same, less costs and expenses of operation and collection, including
reasonable attorneys’ fees (including, without limitation, court costs,
expert witness fees, document reproduction expenses, costs of
exhibit, preparation, courier charge’s, postage and communication
expenses), against the obligations, all in such order as Mortgagee
may determine; appear in and defend any action or proceeding
purporting to affect, in any manner whatsoever, the Obligations, the
security hereof or the rights or powers of Mortgagee; pay, purchase
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or compromise any encumbrance, charge or lien that in the judgment
of Mortgagee is prior or superior hereto; and in exercising any such
powers, pay necessary expenses, employ counsel and pay reasonable
attorneys' fees (including, without limitation, court costs, expert
witness fees, document reproduction expenses, costs of exhibit
preparation, courier charges, postage and communication expenses);

upon the filing of a complaint to foreclose this Mortgage or at any
time thereafter, Mortgagee may petition the court in which such
complaint is filed and such court may appoint, at Mortgagee’s sole
option, a Receiver for the Property pursuant to the Act; such
appointment may be made either before or after sale, without notice,
without regard to solvency or insolvency of Mortgagor at the time of
~pplication for such Receiver, and without regard to the then value
ot (e Property or whether or not the same shall be then occupied
as a npinestead and Mortgagee or any employee or agent thereof
may be appointed as such Receiver; such Receiver shall have all
powers and dutics provided by the Act, including the power to make
leases to be birding upon parties, including the Mortgagor, the
purchaser at a sale pursuant to a judgment of foreclosure and any
person acquiring aiy ‘aierest in the Property after an entry of a
judgment of foreclosure il as provided in the Act; in addition, such
Receiver shall also have the power to extend or modify any then
existing leases and to collect ihie Pents and Proceeds of the Property
during the pendency of such foreclasure suit and, in the case of a
sale and deficiency, during the full siarutory period of a redemption,
if any, whether or not there is a redemption, as well as during any
further times when Mortgagor, except for (i intervention of such
Receiver, would be entitled to collectivn of such Rents and
Proceeds, and such Receiver shall have all other pawers which may
be necessary or are usual in such cases for the proteciion, possession,
control, management and operation of the Property during the whole
of said period (any such Receiver shall have all the puwers and
duties of Receivers in like or similar cases and all the poweis and
duties of Mortgagee in case of entry as provided herein, and shall
continue as such and exercise all such powers until the date of
confirmation of sale, untess such Receivership is sooner terminated);

commence an action to foreclose this Mortgage in any manner
provided hereunder or by law; and/or

with respect to any Personalty, proceed as to both the real and
personal property in accordance with Mortgagee’s rights and
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remedies in respect of the Land, or proceed to sell said Personalty
separately and without regard to the Land in accordance with
Mortgagee's rights and remedies as to personal property.

Receiver. If an Event of Default shall have occurred and be
continuing, Mortgagee, as a matter of strict right and without notice
to Mortgagor or anyone claiming under Mortgagor, and without
regard to the then value of the Property, shall have the right to apply
ex parte 10 any court having jurisdiction to appoint a Receiver to
enter upon and take possession of the Property, and Mortgagor
hereby waives notice of any application therefor, provided a hearing
to confirm such appointment with notice to Mortgagor is set within
the time required by law. Any such Receiver shall have all the
p&wvers and duties of Receivers in like or similar cases and all the
porvers and duties of Mortgagee in case of entry as provided in this
Mortgagz, and shall continue as such and exercise all such powers
until the-date of confirmation of sale, unless such Receivership is
sooner terruratad.

Remedies Cumylative. All remedies of Mortgagee provided for
herein are cumulat.vz and shall be in addition to any and all other
rights and remedies provided in the other Loan Documents or by
law, including any right of wifset. The exercise of any right or
remedy by Mortgagee hereundsr shall not in any way constitute a
cure or waiver of default hereundcr or under the Loan Documents,
or invalidate any act done pursuant to any notice of default, or
prejudice Mortgagee in the exercise of any of its rights hereunder or
under the Loan Documents.

Curing of Defaults. 1f Mortgagor shall at any tirae fail to perform
or comply with any of the terms, covenants and cor:titions required
on Mortgagor’s part to be perfermed and comnplied wih under this
Mortgage, any of the other Loan Documents or any other 2greement
that, under the terms of this Mortgage, Mortgagor is reguircd- to
perform, then Mortgagee, without waiving or releasing Morigzgny
from any of the Obligations, may, in its sole discretion:

make any payments hereunder or thereunder payable by Mortgagor
and take out, pay for and maintain any of the insurance policies
provided for herein; and/or

after the expiration of any applicable grace period and subject to
Mortgagor's rights to contest certain obligations specifically granted
hereby, perform any such other acts hereunder or thereunder on
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the part of Mortgagor to be performed and enter upon the
Property for such purpose; and/or

(i} perform any act in such manner and to such extent as Mortgagee
may deem necessary to protect the security hereof, Mortgagee
being authorized to enter upon the Property for such purpose;
appear in and defend any action or proceeding purporting to affect,
tn any manner whatsoever, the Obligations or the Iudebtedness, the
security hereof or the rights or powers of Mortgagee; pay, purchase
or compromise any encumbrance, charge or lien that in the
judgment of Mortgagee is prior or superior hereto,

All suris so paid nut of Mortgagee’s own funds and all reasonable costs and
expenses iacurred and paid by Mortgagee in connection with the
performance of any such act, including, without limitation, attorneys’ fees
and any allocatd costs of in-house counsel (provided such services are not
redundant withne services of any outside counsel), together with interest
on unpaid balances thereof at the Secondary Interest Ratz from the
respective dates of Morgagee's making of each such payment, shall be
added to the principal cf-the Indebtedness, be secured by the Loan
Documents and by the lienof this Mortgage, prior to any right, title ar
interest in or claim upon the Proerty attaching or accruing subsequent to

the lien of this Mortgage, and be payable by Mortgagor to Morigagee cn
demand.

Foreclosure. When the Indebtedness siiall become due, whether by
acceleration or otherwise, Mortgagee skali have the right to foreclose
the lizn hereof in accordance with the Act a0 exercise any other
remedies of Mortgagee provided in the Noics; this Mortgage, the
Loan Documents, or which Mortgagee may have atlaw, al equity or
otherwise. In any suit to foreclose the lien herecf, ihere shall be
allowed and included as addit:snal Indebtedness in ke decree of
sale, all expenditures and expenses which may be paid or imeurred
by or on behalf of Mortgagee for attorney’s fees, appraisei’s fes,
outlays for documentary and expert evidence, stenographer’s charges,
publication costs, costs {which may be estimated as to items to be
expended after entry of the decree) of procuring all such abstracts
of title, title searches and examinations, title insurance policies, and

similar data and assurance with respect to title as Mortgagee may -

deem reasonably necessary either to prosecute such suit or to
evidence to bidders at sales which may be had pursuant to such
decree the true conditions of the title to or the value of the Property,
and any other expenses and expenditures which may be paid or
incurred by or on behalf of Mortgagee and permitted by the Act to
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be included in such decree, All expenditures and expenses of the
nature mentioned in this Paragraph 6.5, and such other expenses and
fees as may be incurred in the protection of the Property and Rents
therefrom and the maintenance of the lien of this Mortgage,
including the fees of any attorney employed by Mortgagee in any
litigation or proceedings affecting this Morigage, the Notes or the
Property, including probate and bankruptcy proceedings, or in
preparation of the commencement or defense of any proceedings or
threatened suit or proceeding, or otherwise in dealing specifically
therewith, shall be so much additional Indebtedness and shall be
immediately due and payable by Mortgagor, with interest thereon at
the Secondary Interest Rate until paid.

rasht of Pogsession. When the Indebtedness shall become due,
whziher by acceleration or otherwise, or if Mortgagee has a right to
institut: foreclosure proceedings, Mortgagor shall, forthwith upon
demand ot Mortgagee, surrender to Mortgagee, and Mortgagee shall
be entitled 'o.07 placed in possession of the Property as provided in
the Act, and Meiigagee, in its discretion and pursuant to court
order, may enter »pon and take and maintain possession of all or
any part of the Propery; together with all documents, books, records,
papers, and accounts of p/crtgagor or the then owner of the Property
relating thereto, and may erciude Mortgagor, such owner, and any
agents and servants thereof wheily therefrom and may, on behalf of
Mortgagor or such owner, or iiiits own name as Mortgagee and
under the pawers herein granted:

Hold, operate, manage, and control all or iy part of the Propert
and conduct the business, if any, thereof, etiher personally or by its
agents, with full power to use such measures, legul or equitable, as
Mortgagee may deem necessary to enforce the paviicrt or security
of the Rents of the Property, including without limitation actions for
recovery of rent, actions in forcible detainer, and actions 7a distress
for rent, all without notice to Mortgagor;

Cancel or terminate any Lease or sublease of all or any part of the
Property for any cause or on any ground that would entitle
Mortgagor to cancel the same;

Elect to disaffirm any Lease or sublease of all or any part of the
Praperty made subsequent to this Mortgage without Mortgagee's
prior written consent; '
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Extend or modify any then existing Leases and make new Leases
of all or any part of the Property, which extensions, madifications.
and new Leases may provide for terms to expire, or for options to
lessees to extend or renew terms to expire, beyond the maturity
date of the Loan evidenced by the Notes and the issuance of a
teed to a purchaser at a foreclosure sale, it being understood and
agreed that any such Leases, and the options or other such
provisions to be contained therein, shall be binding upon
Mortgagor, all persons whose interests in the Property are subject
to the lien hereof, and the purchaser at any foreclosure sale,
notwithstanding any redemption from sale, reinstatement,
discharge of the Indebtedness, satisfaction of any foreclosure
dlecree, or issuance of any certificate of sale or deed to any such
Jurchaser;

Make 1 necessary or proper repairs, decorations, renewals,
replaceiiients, alterations, additions, betterments, and
improvements ‘i connection with the Property as may seem
judicious to Mor:gagee, to insure and reinsure the Property and
all risks incidental t= Mortgagee's possession, operation, and
management therecs, and to receive all Rents therefrom; and

Apply the net income, atter aliowing a reasonable fee for the
collection thereof and for the ruanagement of the Property, to the

payment of Impositions, insurance premiums and other charges
applicable to the Property, or in redvetion of the Indebtedness in
such order and manner as Mortgagee shzil select.

" Without limiting the generality of the foregoing, Mo:igagee shall have all
power, authority and duties as provided in the Act. [Votiing herein
contained shall be construed as constituting Mortgagee & 'nortgagee in
possession in the absence of the actual taking of possession of the
Property.

MORTGAGOR HEREBY WAIVES ANY RIGHT MORTGAG/R
MAY HAVE UNDER THE CONSTITUTION OR THE 1AWS OF
THE STATE OF ILLINOIS OR THE CONSTITUTION OR THE
LAWS OF THE UNITED STATES OF AMERICA TO NOTICE,
OTHER THAN EXPRESSLY PROVIDED FOR IN THIS
INSTRUMENT, OR TO A JUDICIAL HEARING PRIOR TO
THE EXERCISE OF ANY RIGHT OR REMEDY PROVIDED BY
THIS INSTRUMENT TO MORTGAGEE AND MORTGAGOR
WAIVES MORTGAGOR’S RIGHTS, IF ANY, TO SET ASIDE
OR INVALIDATE ANY SALE DULY CONSUMMATED IN
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ACCORDANCE WITH THE PROVISIONS OF THIS
INSTRUMENT ON THE GROUND (IF SUCH BE THE CASE)
THAT THE SALE WAS CONSUMMATED WITHOUT A PRIOR
JUDICIAL HEARING. ALL WAIVERS BY MORTGAGOR IN
THIS PARAGRAPH HAVE BEEN MADE VOLUNTARILY,
INTELLIGENTLY AND KNOWINGLY, AFTER MORTGAGOR
HAS BY MORTGAGOR’S ATTORNEY BEEN FIRST APPRISED
OF AND COUNSELED WITH RESPECT TO MORTGAGOR'’S
POSSIBLE ALTERNATIVE RIGHTS.

e

ARTICLE 7  Security Agreement and Fixture Filing

7.1 Grant 4¢ Security Interest. Mortgagor hereby grants to
Mortgages a security interest in and to all Mortgagor’s right, title
and interest cow owned or hereafter acquired in and to the
Personalty and e Fixtures (collectively, the "Collatersl’), to
secure payment snd performance of the Secured Obligations.

7.2 Remedigs. This Morigage constitutes a security agreement with
respect to the Collateral’ia which Mortgagee is hereby granted a
security interest. In additior to the rights and remedies provided
under this Mortgage, Mortgage: shall have all of the rights and
remedies of a secured party undet tit2 Uniform Commercial Code
as enacted in the state in which the Lard is located as wel! as all
other rights and remedies available at.l7« or in equity.
Mortgagor hereby agrees to execute and deiive: on demand and
irrevocably constitutes and appoints Mortgages *he attorney-in-
fact of Mortgagor to, at Morigagor’s expense, execuis, deliver and,
if appropriate, 10 file with the appropriate filing ofrizer or office
such security agreements, financing statements, continu:tion
statements or other instruments as Mortgagee may request of
require in order to impose, perfect or continue the perfection ¢i
the lien or security interest created hereby. Upon the occurrence
of any Event of Default, Mortgagee shall have (i) the right to
cause any of the Collateral which is personal property to be sold
at any one or more public ar private sales a5 permitted by
applicable law and to apply the proceeds thereof to the
Indebtedness or any other monetary obligation of Mortgagor to
Mortgagee, and (ii) the right to apply to the Indebtedness or any
other monetary obligation of Mortgagor to Mortgagee, any
Collateral which is cash, negotiable documents or chattel paper.
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Any such disposition may be conducted by an employee or agent
of Mortgagee. Any Person, including Mortgagee, shall be eligible
to purchase any part or ail of such Personalty at any such
disposition.

Expenses. Expenses of retaking, holding, preparing for sale,
selling or the like pertaining to the Collateral shall be borne by
Mortgagor and shall include Mortgagee’s reasonable attorneys’
fees and legal expenses (including, without limitation, court costs,
expert witness fees, document reproduction expenses, costs of
exhibit preparation, courier charges, postage and communication
expenses). Mortgagor, upon demand of Mortgagee shall assemble
the Collateral and make it available to Mortgagee at the Property,
a piace which is hereby deemed to be reasonably convenient to
Monigasee and Mortgagor. Mortgagee shall give Mortgagor at
least ter'110) days’ prior written notice of the time and place of
any pubkicsale or other disposition of the Collateral or of the
time after which-any private sale or any other intended disposition
is to be made. Anysuch notice sent to Mortgagor in the manner
provided for the imailing of notices herein is hereby deemed to be
reasonable notice to Mortgagor.

Fixture Filing. This Mortgase covers certain goods which are or
are to become fixtures related 1o the Land and constitutes a
fixture filing under the Uniform Commercial Code of the State of
lilinois with respect such goods execated by Mortgagor as debtor
in favor of Mortgagee as secured party.

Waivers. Mortgagor waives (a) any right to require Mortgagee to
(1) proceed against any Person, (ii) proceed against-or exhaust any
Collateral or (iii) pursue any other remedy in its povier; and

(b) any defense arising by reason of any disability or ether defense
of Mortgagor or any other Person, or by reason of the cessation
from any cause whatsoever of the liability of Mortgagor or auy
other Person. Until the Indebtedness shall have been paid inniit,
Mortgagor shall not have any right to subrogation, and Mortgagor
waives any right to enforce any remedy which Mortgagee now has
or may hereafter have against Mortgagor or against any other
Person and waives any benefit of and any right to participate in
any Collateral or security whatsoever now or hereafter held by
Mortgagee.
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ARTICLE 8  Assignment of Rents

Assignment of Rents. Mortgagor absolutely, irrevocably and

unconditionally assigns and transfers the Leases and the Rents to
Mortgagee, whether now due, past due or to become due, and
gives to and confers upon Mortgagee the immediate and
continuing right, power and authority to collect such Rents, and
apply the same to the Indebtedness or the satisfaction of any
Secured Obligation. Mortgagor irrevocably appoints Mortgagee
its agent to, at any time, demand, receive and enforce payment, to
give receipts, releases and satisfactions, and to sue, either in the
name of Mortgagor or in the name of Mortgagee, for all such
P:ents. Neither the foregoing assignment of Rents to Mortgagee or
the eyercise by Mortgagee of any of its rights or remedies under
‘his Morigage shall be deemed to make Mortgagee a "mortgagee-
in-possersion” or otherwise responsible or liable in any manner
with respec to the Property or the use, occupancy, enjoyment or
operation of all or-any part thereof, unless and until Mortgagee, in
person or by its own agent, assumes actual possession thereof, nor
shall appointment of a-Receiver for the Property by any court at
the request of Mortgages or by agreement with Mortgagor or the
entering into possession of thc Property or any part thereof by
such Receiver be deemed to.make Mortgagee a "mortgagee-in-
possession” or otherwise responsibie or liable in any manner with
respect to the Property or the ise, “csupancy, enjoyment or
operation of all or any part thereof.

Collection of Rents. Notwithstanding anythingio the contrary
contained herein or in the Note, so long as no vent of Default

shall have occurred, Mortgagor shall have a liceiisz, revocable

upon the occurrence of an Event of Default to coliect and receive

all Rents, as a trust fund, to be applied to the extent suck items

are then due and payable, before using any part of the Ren¢ for

any other purpose: first to the payment of the Iimpositions before
penalty or interest is due thereon, second to the cost of such
insurance and of such maintenance and repairs as is required by -
the terms of the Loan Administration Agreement and this '
Mortgage, third to the satisfaction of all obligations of Mortgagor,

as landlord, under the Leases, and fourth to the payment of the
Indebtedness and thereafter to retain, use and enjoy the same and  *
to otherwise exercise all rights with respect thereto, subject to the
terms hereof. Upon the occurrence of an Event of Default,
Mortgagee shall have the right, on written notice to Mortgagor, to
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terminate and revoke the license hereinafler granted to Mortgagor
and shall have the complete right and authority then or thereafter
te exercise and enforce any and all of its rights and remedies
provided herein or by law or at equity,

Power of Altorney. Effective automatically upon the occurrence of
an Event of Default and continuously thereafter, and without the
necessity of the execution of any further documents or
instruments, Mortgagor hereby constitutes and appoints
Mortgagee as Mortgagor's true and lawful attorney, coupled with
an interest, in the name, place and stead of Mortgagor: (i) to
collect, demand, sue for, attach, levy, recover and receive all
Rents due and payable by tenants pursuant to the Leases and to
give proper notices, receipts, releases and acquittances therefor
anc alter deducting expenses of collection, to apply the net
proceers as a credit upon any partion, as selected by Mortgagee,
of the Culigations, notwithstanding that the amount owing
thereunder mzvaiot then be due and payable or that the
Obligations are adecuately secured, and Mortgagor does hereby
authorize and dircet such tenants to deliver such payment to
Mortgagee in accorcar<e with the foregoing; and (ii) to subject
and subordinate at any t'iac and from time to time, the Leases to
the lien of this Mortgage or any other Loan Documents or any
other mortgage or deed of trustun or to any ground lease of the
Property, or to request or require such subordination, where such
reservation, option or authority was‘reserved under the Leases to
Mortgagor, or in any case, where Morigagor otherwise would have
the right, power or privilege so to do. Mor:gayor hereby ratifies
and confirms all acts that Mortgagee shall oo o1 cause 1o be done
by virtue of the powers granted hereby and warranis that
Mortgagor has not, on or at any time prior to the date hereof,
exercised any such right of subordination under clause {1i) above
and covenants not to exercise any such right except as may be
required by Mortgagee. The power of attorney hereunder gran’od
is irrevocakle and continuing, shall survive the insolvency or
dissolution of Mortgagor, and such rights, powers and privileges
shall be exclusive in Mortgagee, its successors and assigns so long
as any part of the Obligations shail remain unpaid.
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ARTICLE 9 Miscellaneous

——

Change of Law. In the event of the passage, after the date of this
Mortgage, of any law deducting from the value of the Property,
for the purposes of taxation, any lien thercon, or changing in any
way the laws now in force for the taxation of mortgages, deeds of
trust, or debts secured by mortgage or deed of trust (other than
laws imposing taxes on franchise, capital or income), or the
manner of the collection of any such taxes so as to materially
affect the anticipated yield of Mortgagee as holder of the Note
and/or Mortgagee under this Mortgage, Mortgagor shall assume
the payment of any tax or other charge so imposed upon
Vortgagee for the period remaining until full payment by
Moapagor of the Indebtedness. If Morigagee is not permitted to
pay tzx =1 other charge as a matter of law, the Indebtedness (but
withoui sssessment of any prepayment charges) shall become due
and payablr. at the option of Mortgagee exercised by thirty (30)
days’ notice t= Mortgagor.

No Waiver. No failure by Mortgagee to insist upon strict, full and
complete (i) payment »:p<n due of any portion of the
Indebtedness or (ii) performance of any Obligation, nor failure to
exercise any right or remedy hereunder, shall constitute a waiver
of any such failure to pay or brzach of any such Obiigation, or of
the later exercise of such right or-{emnedy.

Abandonment. Anv and all Personalty inat npon toreclosure of
the Property is owned by Mortgagor and is used in connection
with the operation of the Property shall be decmed at the option
of Mortgagee to have become on such date a part of the Property
and abandoned to Mortgagee in its then condition.

Notices. All notices, demands, requests, consents, stateraers,
satisfactions, waivers, designations, refusals, confirmation o:
denials that may be required or otherwise provided for or
contemplated under the terms of this Mortgage shall be in writing,
and shall be deemed to have been properly given (i) upon
delivery, if delivered in person or, as to any person aothel than
Mortgagee, by facsimiie transmission with receipt acknowledged,
and, if by facsimile transmission to Mortgagee, on the date a hard
copy of such notice, demand or other matter is deemed delivered
to Mortgagee as otherwise provided in this Paragraph, (ii) one
business day after having been deposited for overnight delivery

[linots- Firet (Covk County )/ AMB
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with Federal Express or another comparable overnight courier
service, or (i) three business days after having been deposited in
any post office or mail depository regularly maintained by the U.S.
Postal Service and sent by registered or certified mail, pnstage
prepaid, in each case addressed as follows:

1f to Mortgagor:

The Chicago Trust Company

¢/o AMB Institutional Realty Advisors, Inc,
505 Montgomery Street, Sth Floor

San Francisco, California 94111

Attention: Wr _
Chicl Flranci %HP L% 5 A

(with a copy to, which copy shall not be required for
antice hereunder)

AMB Irstitutional Realty Advisors, Inc.
50S Iviontgomery Street, Sth Floor

San Francisco, California 94111
Attention: Chrz{ Financial Officer

If to Mortgagee:

The Prudential Insurance Company of America
Four Embarcadero Centet, Suite 2700
San Francisco, California 9411}

Attention: Vice President, Mortgage Capital
with a copy to:

The Prudential Insurance Company of Americ,
Four Embarcadero Center, Suite 2700

San Francisco, California 94111

Attention: Regional Counsel

or addressed to each respective party at such other address as such party
may from time to time designate by written notice to the other parties,

9.5 Severability. If any term, provision, covenant or condition hereof or
any application thereof should be held by a court of competent
jurisdiction 1o be invalid, void or unenforceable, in whole or in part,
all terms, provisions, covenants and conditions hereof and all
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applications thereof not held invalid, void or unenforceable shall
continue in full force and effect and shall in no way be affected,
impaired or invalidated thereby.

Joinder of Foreclosure. Should Mortgagee hold any other or
additional security for the payment of the Indebtedness or
performance of the Obligations, its sale or foreclosure, upon any
default in such payment or performance, in the sole discretion of
Mortgagee, may be prior to, subsequent to, or joined or otherwise
contemporaneous with any sale or foreclosure hereunder.

Governing Law. The parties expressly agree that this Morigage
{including, without limitation, all questions regarding permissible

rates of interest) shall be governed by and construed in accordance
wit't tae laws of the state in which the Land is located.

Subordiyation. At the option of Mortgagee, this Mortgage shall
become sutiectand subordinate in whole or in part (but not with
respect to prioriy, of entitlement to any insurance proceeds,
damages, awards,-07 compensation resulting from damage to the
Property or condemiiatitn or exercise of pawer of eminent domain),
to any and all contracts 4 sale and/or any and all Leases upon the
execution by Mortgagee and irecording thereof in the Official
Records of Cook County, lllingis of a unilateral declaration to that
effect. Mortgagee may require t'ie-issuance of such title insurance
endorsements to the Title Policy. i connection with any such
subordination as Mortgagee, in its ressonable judgment, shall
determine are appropriate, and Mortgagor sha'l be obligated to pay
any cost or expense incurred in connection witk the issuance thereof.
In addition, at the option of Mortgagee, this-Murigage shall (i)
become subject and subordinate to any mortgage executed by
Mortgagor for the benefit of Mortgagee that is junior to this
Mortgage. or (ii) become senior and superior to any mcrigage
executed by Mortgagor for the benefit of Morigagee that is senicrto
this Mortgage, in either case upon the execution by Mortgage¢ and
recording thereof in the Official Records of Cook County, llinois of
a unilateral declaration to that effect,

Further Advances. Upon the request of Mortgagor or its permitted
successors in ownership of the Property, Morigagee may hereafter,
at its option, at any time before full payment of the Indebtedness,
make further advances to Mortgagor or said successors, and the
same, with interest and late charges, shall be secured by this

linods-First (Cook Coutwy’ AMB
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Mortgage; provided, however, that the amount of principal secured
by this Mortgage and remaining unpaid, shall not at the time of and
including any such advance exceed the original principal sum secured
hereby; and provided further that if Mortgagee, at its option, shal
make a further advance or advances as atoresaid, Mortgagor or said
successors in ownership agree to execute and deliver to Mortgagee
{i) & note to evidence the same, payable on or before the maturity
of the Indebtedness secured hereby and bearing such other terms as
Mortgagee shall require, and (ii) satisfactory evidence that after such
advance this Mortgage will secure such advance and continue to
constitute a valid first mortgage lien on the Property subject only to
the Permitted Exceptions.

veglver of Statyte of Limitations and Rights to Trial by Jury.

The pleatiing of any statute of limitations as a defense to any and all
obligatizns secured by this Mortgage is hereby waived, to the fullest
extent atlowes Ly law.

Mortgagor hereby-wsives any right to trial by jury with respect to any
action or proceeding ciought by Mortgagor, Mortgagee or any other
person relating to (i) the ‘ndebtedness, or (ii) the Loan Documents.

Entire Agreement. The Loan ODacuments set forth the entire
understanding between Mortgagor and Mortgagee relative to the
Loan and the same shall not be amcnded except by a written
instrument duly executed by each of Mortgagonand Mortgagee. Any
and all previous represeniations, warraniice, agreements and
understandings between cr among the parties repsrding the subject
matter of the Loan or the Loan Documents, whethé written or orai,
are superseded by this Mortgage and the other Loan Dvcuments, In
the event of any conflict between the provisions of this Mcrigage and
the provisions of the Loan Administration Agreement, the previzions
of the Loan Administration Agreement shall control,

. At any time or from time to time, without
liability therefor and without notice, and without releasing or
otherwise affecting the liability of any person for payment of any
Indebtedness, Mortgagee at its sole discretion and only in writing

may extend the time for, or release any Person now or hereafter

liable for, payment of any or all such Indebtedness, or accept or
release additional security theretor, or subordinate the lien or charge
hereof.

1iinots-First {Cook Countyl AMB
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Copies. Mortgagor will promptly give to Mortgagee copies of all (i)
notices of violation relating to the Property that Mortgagor receives
irom any governmental agency or authority, and (ii} notices of
default that Morigagor shall give or receive under any material
agreement that Mortgagor covenants to perform hereunder,
including notices of default Mortgagor receives under any
agreements relating to the borrowing of money by Mortgagor from
any Person.

Leasehold Estate. So long as any of the Indebtedness shall remain
anpaid or Mortgagor shall have any further obligation under the
Luan Documents, unless Mortgagee shall otherwise consent in
writiny, the fee estate of Mortgagor in the Property or any part
thereof snall not merge, by operation of law or otherwise, with any
leasehole-or other estate in the Property or any part thereof, but
shall always oe kcpt separate and distinct therefrom, notwithstanding
the union of said-{ce estate and such leasehold or other estate in
Mortgagor or any.other Person.

Subordinate Mortgage. '" Mortgagee forecloses the lien created by
the Subordinate Mortgage foi any reason and thereby acquires the
fee estate of Mortgagor in tie Property or any part thereof, unless
Mortgagee shall otherwise coascnt in writing, the lien of this
Mortgage shall not merge, by operation of law or otherwise, with
such fee estate, but shall always be lent separate and distinct
therefrom, notwithstanding the union of said fee estate with the
estate held for the benefit of Mortgagee underthis Mortgage.

Right of Entry. In addition to the rights granted to M4crtgagee under

Paragraph 3.10, Mortgagee may enter at any reasonabie time upon
any part of the Property for the purpose of performing zay of the

acts Mortgagee is authorized to perform under the tertas sl this

Mortgage. Mortgagor agrees to cooperate with Mortgages to

facilitate such entry.

Personalty Security Instruments. Mortgagor covenants and agrees
that if Mortgagee at any time holds additional security for any

obligations secured hereby, it may enforce the terms thereof or
otherwise reaiize upon the same, at its option, either before or
concurrently herewith or after a sale is made hereunder, and may
apply the proceeds upon the Indebtedness secured hereby without
affecting the status or of waiving any right to exhaust all or any other
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security, including the security hereunder, and without waiving any
breach or default or any right or power whether exercised hereunder
or contained herein or in any such other security.

Suits o Protect Property. Mortgagor covenants and agrees to
appear in and defend any action or proceeding purporting to affect
the security of the Mortgage, or of any additional or other security
for the Obligations, the interest of Mortgagee or the rights, powers
and duties of Mortgagee hereunder; and to pay all costs and
expenses, including cost of evidence of title and reasonabie
attorneys’s fees, in any action or proceeding in which Mortgagee may
appear or be made a party, including foreclosure or other proceeding
commenced by those claiming a right to any part of the Property in
sny action to partition or condemn all or part of the Property,
whetizer or not pursued to final judgment.

Charges for Statements. Mortgagor agrees to pay Mortgagee's
charge, up o i{ne maximum amount permitted by law, for any
statement regarring the obligations secured by this Mortgage
requested by Motigagor or in its behalf.

Usury. In the event thatiiorigagee determines that any charge, fee
or interest paid or agreed to be paid in connection with the Loan
may, under the applicable usuiv iews, cause the interest rate on the
Loan to exceed the maximum permitted by law, then such charges,
fees or interest shall be reduced and ury amounts actually paid in
excess of the maximum interest perraitted by such laws shall be
applied by Mortgagee to reduce the outstancing prineipal balance of
the Loan. The parties intend that Mortgagor sisall not be required
to pay, and Mortgagee shali not be entitled tc. cellect, interest in
excess of the maximum legal rate permitted unde: iz applicable
usury laws.

Publicity. Subject to the provisions of subsection 12,13 of tii¢ -L.can

Administration Agreement, Mortgagor hereby agrees < tpat
Mortgagee, at its expense, may publicize the financing of tie

Property.

Whenever, under any Loan
Document, Mortgagor is obligated to indemnify and/or defend
Mortgagee, or Mortgagor is obligated to defend or prosecute any
action or proceeding, then Mortgagee shall have the right of counsel
of Mortgagee's choice reasonably exercised, and all reasonable costs
and expenses incurred by Mortgagee in connection with such

{Ninois-First {Couk County¥AMB
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participation (including reasonable attorneys’ fees and any allocated
costs of in-house counsel, provided the services of in-house counsel
are not redundant with the services of outside counsel) shall be
reimbursed by Mortgagor to Mortgagee within thirty (30) days of
demand. In addition, Mortgagee shail have the right to approve any
counsel retained by Morigagor in connection with the prosecution or
defense of any such action or proceeding by Mortgagor. Mottgagor
shall give notice to Mortgagee of the initiation of all proceedings
prosecuted or required to be defended by Mortgagor, or which are
subject to Mortgagor’s indemnity obligations, under this Mortgage,
promptly after the receipt by Mortgagor of notice of the existence of
any such proceeding, but in no event later than five (5) days
thereafter. All costs or expenses required to be reimbursed by
*facrigagor to Mortgagee hereunder shall, if not paid when due as
heretn specified, bear interest at the Secondary Interest Rate. As
used necein, "proceeding” shal! include litigation (whether by way of
complaisic, answer, cross-complaint, counterclaim or third party
claim), arbitration and administrative hearings or proceedings.

Destruction of Note~ Mortgagor shall, if the Note is mutilated or
destroyed by any causz whatsoever, or otherwise lost or stolen anid
regardless of whether <uc to the act or neglect of Mortgagee,
execute and deliver to Mortgages in substitution therefor a duplicate
promissory note containing i same terms and conditions as the
Note, within ten (10) days after Murtzagee notifies Mortgagor of any
such mutilation, destruction, foss or‘thef* of the Note; provided that
Grantee shall indemnify Mortgagor against-any cost, liability, damage
or expense (including reasonable attorneys™\fees and expenses)
arising out of such mutilated, destroyed, losi or stolen Note. Any
new promissory note executed and delivered herexnder shall be in
full substitution for the Note, shall not constitare any new or
additional indebtedness of Mortgagor to Mortgagee, shali constitute
solely a substitute evidence of the indebtedness evidenczd by the
original Note, and shall not affect in any manner the priority.of (his
Mortgage, or any other document or instrument executed -in
connection with or evidencing or securing the Indebtedness under
the Note. Failure or delay by Mortgagee to notify Mortgagor
hereunder shall not affect in any manner Mortgagor’s liability for the
Indebtedness under the Note or Mortgagor's obligation to execute
a new promissory note hereunder; and Mortgagor's failure to execuie
a new promissory note on Mortgagee’s request hereunder shall
likewise not affect Mortgagor's liability for the indebtedness under
the Note.
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Mortgagor and Mortgapgee Defined. As used in this Mortgage,
"Mortgagor” includes the original signators of this Mortgage as
Mortgagor, and its successors and assigns; and the term "Mortgagee"
mcans the Mortgagee named herein or any future owner or holder,
including pledgee and participants, of any note, notes or instrument
secured hereby, or any participation therein,

. This Mortgage applies to, inures to the benefit
of, and binds all parties hereto, their heirs, legatees, devisees,
administrators, executors, successors and assigns.

Rules of Construction. When the identity of the parties or other
circumstances make it appropriate, the masculine gender shall
iclude the feminine and/or neuter, and the singular number shall
inclade the plural.  Specific enumeration of rights, powers and
remeutes of Mortgagee and of acts which they may do and of acts
Mortgag>: must do or not do shall not exclude or limit the general.
The headings >f sach Article and Paragraph are for information and
convenience and-do not limit or construe the contents of any
provision hereof. _The provisions of this Mortgage and all other
Loan Documents si2i)-he construed as a whole according to their
common meaning, not s¢rietly for or against any party and consistent
with the provisions herein-contained, in order to achieve the
objectives and purposes of such documents. Each party and its
counsel has reviewed and reviser the Loan Documents and agree
that the normal rule of construction to the effect that any
ambiguities are to be resolved against ¢be drafting party shall not be
employed in the interpretation of such dosument. The use in this
Mortgage and all other Loan Documents ¢f tlie words "including”,
"such as', or words of similar import, when foliowing any general
term, statement or matter shall not be construci o limit such
statement, term or matter to the specific items or matters, whether
or not language of non-limitation such as "without limitation™ or "but
not limited to", or words of similar import, are used with wefiionce
thereto, but rather shall be deemed to refer to all other iterms-or
matters that could reasonably fall within the broadest possible scope
of such statement, term or matter. The references to the "Property”
shall be deemed to refer to all or any portion of the Property and
any interest therein.

Commingling of Funds. Any and all sums collected or retained by

Mortgagee hereunder (including insurance and condemnation
proceeds and any amounts paid by Mortgagor to Mortgagee under
Paragraph 3.4 above), shall not be deemed to be held in trust, and

IWineds:First (Cook County/ AMB
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Mortgagee may commingle any and all such funds or proceeds with
its general assets and shall not be liable for the payment of any

interest or other return thereon. except to the extent otherwise
required by law.

Standards of Discretion. Wherever in this Mortgage, the Note or

any other Loan Document, the expressly stated standard for the
exercise by Mortgagee of any right, discretion or judgment on its part
is sole discretion or sole judgment, then Mortgagee may exercise
such right, discretion or judgment in a subjective manner whether or
not "objectively” reasonable under the circumstances. Any such
exercise shall not be deemed inconsistent with any covenant of good
taith and fair dealing otherwise implied by law to be a part of this
Yosteage; and the parties intend by the foregoing to set forth and
affirey their entire understanding with respect to the terms, covenants
and corditions and standards pursuant to which their rights, duties
and obligatirns are to be judged, their performance measured, and
the parameiers ‘\vithin which Mortgagee’s discretion may be exercised
hereunder and uuder the other Loan Documents,

Certain Standards ov fforts of Mortgagor. Whenever in this

Mortgage, or any other Lyan Document, the phrase "cause to be” is
used in conjunction with any of i4ortgagor’s Obligations, such phrase
shall be deemed to include thy vse by Mortgagor of commercially
reasonable efforts and all due diligence to cause the applicable act,
event or circumstance to occur or he parformed or taken, and such
efforts and due diligence shall encompass-the initiation of litigation
or other proceedings in order to enfore \or bring about the
happening of the applicable act or matter.

Waiver of Right of Redemption and Other Rights. /1o the full extent

permitted by law, Mortgagor agrees that it will not atany time or in
any manner whatsoever take any advantage of any stay, 2xe nption
or extension law or any so-called "Moratorium Law" now vr-avany
time hereafter in force, nor take any advantage of any law use-or
hereafter in force providing for the veivation or appraisement ot the
Property, or any part thereof, prior to any sale thereof to be made
pursuant to any provisions herein contained, or to any decree,
judgment or order of any court of competent jurisdiction; or after
such sale claim or exercise any rights under any statute now or
hereafter in force to redeem the property so sold, or any part
thereof, or relating to the marshalling thereof, upon foreclosure sale
or other enforcement hereof, To the full extent permitted by law,
Mortgagor hereby expressly waives any and all rights it may have to
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require that the Property be sold as separate tracts or units in the
event of foreclosure. To the full extent permisted by law, Mortgagor
hereby expressly waives any and all rights of redemption under the
Act, on its own behalf, on behalf of all persons claiming or having
an interest (direct or indirect) by, through or under Mortgagor and
on behalf of each and every person acquiring any interest in or title
to the Property subsequent to the date hereof, it being the intent
hereof that any and all such rights of redemption of Mortgagor and
such other persons, are and shall be deemed to be hereby waived to
the full extent permitted by applicable law, To the full extent
permitted by law, Mortgagor agrees that it will not, by invoking or
utilizing any applicable law or laws or atherwise, hinder, delay or
tnpede the exercise of any right, power or remedy herein or
ztberwise granted or delegated to Mortgagee, but will permit the
exercis2 of every such right, power and remedy as though no such
law or iaws have been or will have been made or enacted. To the
full extcat permitted by law, Mortgagor hereby agrees that no action
for the enfercement of the lien or any provision hereof shall be
subject to any ditease which would not be good and valid in an
action at law upcivihe Note, Mortgagor acknowledges that the
Property does not coustitute agricultural real estate as defined in
Section 15-1201 of the Act or residential real estate as defined in
Section 15-1219 of the Act.

Joint_and Several Obligations. Snhould this Mortgage be signed by
more than one party, all obligationsherein contained shall be
deemed o be the joint and several sbligations of each party
executing this Mortgage. Any married person signing this Mortgage
agrees that recourse may be had against cummunity assets and
against his or her separate property for the satisfaction of all
obligations contained herein.

Time of Essence. Time is of the essence with respect to each and
every provision of this Mortgage.

Priority. This Mortgage is intended to have and retain priority ovir
all other liens and encumbrances upon the Property (including the
Subordinate Moitgage), excepting only the Permitted Exceptions,

Non-Recourse. Certain of the ather Borrowers’ Obligations which
are secured by this Mortgage may be, and all of the Mortgagor's
Obligations under and which are secured by this Mortgage shall be,
non-recourse as provided in Section {1 of the Loan Administration
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Agreement and the provisions of this Mortgage are subject to
Section 1] of the Loan Administration Agreement.

IN WITNESS WHEREOF, Mortgagor has caused this Morigage to be
executed as of the day and year first above written,

MORTGAGOR:

THE CHICAGO TRUST COMPANY,

an Illinois corporation,

not personally but as trustee under

Trust Agreement dated December 7, 1995
and known as Trust Number 1102241

. AR {
By m_, ,L;UsmN,aTURE

Name:

Title:

TTEIC696
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EXECUTION WITH EXCULPATORY CLAUSE FOR THE CHICAGO TRUST COMPANY, TRUSTEE UNDER ,
TRUST #_11G2241 ATTACHED TO THAT Mtg, Security Agreement & Fixture Filing (First)

DATED December 9, 1996 TOMWITH The Prudential Insurance 0.

it 1s expressty understood and agreed by and betwesn the parties hereto, anything to the cantrary
notwithstanding. that each and all of the warranties, indemnities, representatons, covenants.
undertakings and agreemants herein made on the part of the Trustes while in form purporting to be
the warranes, mdemnes, represantations, cavenants, undenakings and agreements of said Trustee
are neverthelsss each and every one of them, made and intended nol as personal warranties,
ndemnites, reprasentations. covenants, undertakings and agreements by the Trustee or for the
purpose o/ with the intention of binding said Trustee personally but are made and inténded for the
purpose o pinding oniy that portion of the trust property specifically described herein, and this
nstrument s exscutsd and deliverad by said Trustes not in s own right, but saieiy in tha exercise of
the powears confur-ad upon it as such Trustee: and that no personal liabilty or personal responsibility
ts assurned by rict ozl at any time be aasartad ot enforceable against The Chicago Trust Company,
on account of this insirument or on account of any warranty, Indemniy, represantation, covenant or
agreemant of the sax i rustee in this instrument contained, sither expressad or imphed, all such
parsonal Hability, i any, hling expressly waived and reieasad.

iN WITNESS WHEREOF, The Clicagn Trust Company, not personaily, but as  Trustes as aforesaid,
has caused these presents to be i jnec by ity Assistant Vice President, and #ts corporate seal to be
hereunto affixed and attested by its Asr.stont Secretary, the day and year first above written,

OATE  Decerber 9, 1996 The Chicago Trust Company,
as Trustes aforesaid and
not personally,

o LAYy Lut L id

Corporate Sea! Assistant Vice President

Cra a-
~ ,
Attest /) au«Mzﬂ' g4l

Las it Secretary

STATE OF iLLINOIS )
) 1, the undersigned, a Notary Publicinand for the
COUNTY OF COOK ) SS. County and State aforesaxd, DO HEREB®, CERTIFY,
that the above named Assistant Vice Prasiaant and
Assistant Secretary of The Chicago Trust Company, personally known to me to be the same parons
whaose names are subscribed to the foregoing instrument as such Assistant Vice Presided ard
Assistant Secretary respectively, appeared before me this day in parson and acknowledged that iney
sighad and delivered the said instrument as their own free and voluntsry act and as the free and
votuntary act of saxd Company for the uses and purposas therein set forth, and the said Assistent
Secratary then and there acknowledged that said Assistant Secretary. as custodian of the corporate
seal of saki Company, caused the comarate saal of said Company to be affued to said instrument as
said Assistant Secretary's own frae and voluntary act and as the free and voluntary act of said
Company for the uses and purposes therein set forth,

TI69E696

[ ' Given under my hand and Notarial Seal this 9th  day

"QFFICIAL SE/ of " "
Martha {opez .\Decetrbe‘ T
Notary Public, State ot 1.~ . K N W\
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JOINDER

The undersigned, AMB Industrial Income Fund, Inc,, a
Maryland corporation, the sole beneficiary of the IL Trust, hereby joins in
the execution and delivery of this Mortgage for the purposes of (a)
obligating itself to perform the Obligations of Mortgagor hereunder and (b}
granting to Mortgagee all of the liens and security interests granted by
Mortgagor hereunder.

Executed as of the day and year first above written.

AMB INDUSTRIAL INCOME FUND, INC,,
a Maryland corporation

By:  AMB Institutional Realty Investors, Inc,,
a California corpor ition,
its authorized agen:

B

Y N T
S Davis Carniglia,
Seuretary, Treasurer and
Chief Financial Officer

TIEILE696

NBL.279708. V5
[linnis-First /ool County Y AMB




UNOFFICIAL COPY




UNOFFICIAL COPY

STATE OF CALIFORNIA )
) ss.
COUNTY OF SAN FRANCISCO )

On December 9, 1996, before me, the undetsigned, a Notary
Public in and for said State, personally appeared S. Davis Carniglia
personally known to me (or proved to me on the basis of satisfactory
gvidence) to be the person¢s> whose nameés} isfare-subscribed to the within
instrument and acknowledged to me that he/shefthey executed the same in
hisfbarr their authorized capacityfies); and that by hisfher/their signature{s)
on the jistrumeni the personéy}, or the entity upon behalf of which the
personés)-2.cted, executed the instrument,

Witness my hand and official seal.

) L drffwz/’.,c//

Slg;ﬁture of Notary

(Seal)

-@ Ganmnnm !

l Wbmmtuuoamm ‘
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NB1-279708. VS 12107196

Nlinois-Pirst {Cock Countyy AMB

41




.

UNOFFICIAL COPY

CRA YIS A A A
FE0t i1 & o e 3
VO SRR S VAR A

0 VSRR, iR s \ b
[ { 1 SR ST R
oy e - et gy

o




UNOFFICIAL COPY

EXHIBIT A

Legal Description of the Land

The real property described in this Mortgage as the Land consists of and
refers collectively to the following properties located in the County of Cook,
State of Illinois, as more particularly described below:

A. ELK GROVE INDUSTRIAL - LOT 262

PARCEL 1:

LOT 262 i~ CENTEX INDUSTRIAL PART UNIT 146 BEING A
SUBDIVISICiUIN SECTION 34, TOWNSHIP 41 NORTH, RANGE 11

EAST OF THE Ti/IRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

PARCEL 2:
NON-EXCLUSIVE UTILITY;“ZWER AND DRAINAGE EASEMENTS

FOR THE BENEFIT OF PARCKI;-1 CREATED BY THE PLAT OF

SUBDIVISION RECORDED AS DOCUMENTS 21283896, 21183845 AND
21360549,

Project Name: Elk Grove Industrial (Lat262

Project Address: 1455 Estes Avenue
Elk Grove Village, [llincis

PIN No.: 08-34-201.007-0000

B. ELK GROVE INDUSTRIAL - LOT 266

PARCEL 1: g
&

LOT 266 IN CENTEX INDUSTRIAL PARK UNIT 150 BEING A

SUBDIVISION IN THE NORTH 1/2 OF SECTION 34, TOWNSHIP 41 A

NORTH, RANGE 11 EAST OF THE THIRD PRINCIPAL MERIDIAN, e

IN COOK COUNTY, ILLINOIS.

MNBE-179705.V5
[Hinots-Flrst (Conk County V AMB
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PARCEL 2:

NON-EXCLUSIVE UTILITY EASEMENT FOR THE BENEFIT OF
SUBDIVISION 1 CREATED BY THE PLATS OF SUBDIVISION
RECORDED AS DOCUMENT 21283896, 21183845 AND 21360549,
Project Name: Elk Grove Industrial (Lot 266}

Project Address: 1450 Greenleaf Avenue
Elk Grove Village, llinois

PIN No.: 08-34-201-008-0000

C. ELK GROVZ INDUSTRIAL - LOT 267

PARCEL 1:

LOT 267 IN CENTEX INDUSTRIAL PARK UNIT 150 BEING A
SUBDIVISION IN THE NORT'1 1/2 OF SECTION 24, TOWNSHIP 41
NORTH, RANGE 11 EAST OF TtiE THIRD PRINCIPAL MERIDIAN,
IN COOK COUNTY, ILLINOIS.

PARCEL 2:

NON-EXCLUSIVE UTILITY, SEWER AND DRAINAGE EASEMENTS
FOR THE BENEFIT OF PARCEL | CREATED B* RECORDED
SUBDIVISION PLATS RECORDED AS DOCUMENf:5-21283896,
21183845 AND 21360549,

Project Name:  Elk Grove Industrial (Lot 267)

Project Address: 1500 Greenleaf Avenue
Elk Grove Village, [llinois

PIN No.: 08-34-201-009-0000

TTEEITHEI6

NBL.219705.V3
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D. ELK GROVE INDUSTRIAL - LOT 1, FOUR COLUMNS
PARCEL |:

LOT 1 IN FOUR COLUMNS RESUBDIVISION IN ELK GROVE
VILLAGE, BEING A RESUBDIVISION IN THE SOUTH EAST 1/4 OF
SECTION 34, TOWNSHIP 4! NORTH, RANGE 11, EAST QF THE
THIRD PRINCIPAL MERIDIAN, IN ELK GROVE VILLAGE COOK
COUNTY, ILLINOIS ACCORDING TO THE PLAT OF SOUTH
RESUBDIVISION RECORDED JULY 30, 1980 AS DOCUMENT
25530414, IN COOK COUNTY, ILLINOIS,

PARCEL 2

EASEMENT FOR BENEFIT OF PARCEL 1 DATED AUGUST 27, 1980
AND RECORDED AUGUST 29, 1980 AS DOCUMENT 25566450 AND
25566451 FOR 10 F00T WIDE AND 15 FOOT WIDE UNDERGROUND
EASEMENT TO INGTALL PIPES, LINES, WIRES AND CONDUITS TO
PROVIDE SEWER, WATCR, DRAINAGE, ELECTRICITY, NATURAL
CGAS, TELEPHONE ANL OTHER UTILITIES GRANTED BY
CHRYSLER CORPORATICM TO LA SALLE NATIONAL BANK AS
TRUSTEE UNDER TRUST NG 102563 UNDER THE FOLLOWING
DESCRIBED TRACT:

THAT PART OF LOT 269 IN CENTEX #:vDUSTRIAL PARK UNIT 151,
BEING A SUBDIVISION IN THE SOUTH-£4ST 1/4 OF SECTION 34,
TOWNSHIP 41 NORTH, RANGE 11, EAST CF THE THIRD
PRINCIPAL MERIDIAN. DESCRIBED AS FULLCWS:

COMMENCING AT THE NORTHWEST CORNER CF SAID LOT 269;
THENCE EASTWARD ALONG THE NORTH LINE OF GAID LOT 269,
ALSO BEING THE SOUTH LINE OF ARTHUR AVENUE, NORTH 89
DEGREES 30 MINUTES 06 DEGREES EAST, A DISTANCE OF 716.56
FEET TO THE POINT OF BEGINNING; THENCE SOUTH 3 g
DEGREES 38 MINUTES 41 SECONDS WEST, A DISTANCE QF 14248
FEET; THENCE NORTH 89 DEGREES 30 MINUTES 00 SECONDS
EAST, A DISTANCE OF 15.04 FEET; THENCE NORTH 3 DEGREES 33
MINUTES 41 SECONDS EAST, A DISTANCE OF 143.38 FEET TO A
POINT ON THE SAID NORTH LINE OF LOT 269, THENCE
WESTWARD ALONG THE SAID NORTH LINE, SOCUTH 8¢ DEGREES
30 MINUTES 00 SECONDS WEST, A DISTANCE OF 15.04 FEET TO
THE POINT OF BEGINNING, ALL IN COOK COUNTY, ILLINOIS.

NB1-27970L.V%
[Uinols-Pirn (Cook County)/ AMB
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THAT PART OF LOT 269 IN CENTEX INDUSTRIAL PARK UNIT 151,
BEING A SUBDIVISION IN THE SOUTH EAST 1/4 OF SECTION 34,
TOWNSHIP 41 NORTH, RANGE i, EAST OF THE THIRD
PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF SAID LOT 269;
THENCE EASTWARD ALONG THE NORTH LINE OF SAID LOT 269,
ALSO BEING THE SOUTH LINE OF ARTHUR AVENUE, NORTH 89
DEGREES 30 MINUTES 00 SECONDS EAST, A DISTANCE OF 339.52
FEET TO THE POINT OF BEGINNING; THENCE SOUTH 00
DEGREES 30 MINUTES 00 SECONDS EAST, A DISTANCE OF 112.00
FEF%: THENCE NORTH 89 DEGREES 30 MINUTES 00 SECONDS
EAST, A DISTANCE OF 12.00 FEET; THENCE SOUTH 00 DEGREES
30 MINUTES 00 SECONDS EAST A DISTANCE OF 31.00 FEET,
THENCE NOKTH 89 DEGREES 30 MINUTES 00 SECONDS EAST, A
DISTANCE OF 12.00 FEET; THENCE NORTH 00 DEGREES 30
MINUTES 00 SECONDS WEST A DISTANCE OF 41.00 FEET, THENCE
SOUTH 89 DEGREES 32 MINUTES 00 SECONDS WEST, A DISTANCE
OF 12.00 FEET; THENCE NORTH 00 DEGREES 30 MINUTES 00
SECONDS WEST, A DISTANCE OF 102.00 FEET TO A POINT ON
THE SAID NORTH LINE CELOT 269; THENCE WESTWARD ALONG
THE SAID NORTH LINE, SOU A 8¢ DEGREES 30 MINUTES 00
SECONDS WEST, A DISTANCE OF-10.00 FEET TO THE POINT OF
BEGINNING, ALL IN COOK COUNTY, ILLINOIS.

PARCEL 3:

NON-EXCLUSIVE UTILITY, DRAINAGE, SEWER-AND WATER AND
RAILROAD SIDING EASEMENTS FOR THE BENEFIT OF PARCEL 1
CREATED BY THE PLATS OF SUBDIVISION RECORDED AS
DOCUMENTS 25530614 AND 21360€49.

Project Name: Elk Grove Industrial (Lot 1, Four Columns)

Project Address: 1281 Arthur Avenue
Elk Grove Village, Illinois

PIN No.: 08-34-402-050-0000

NB]-279708.V4
(itnols- Pirst (Cook Countyy AMB
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E. NORTHBROOK EDENS INDUSTRIAL (WOODHEAD)
PARCEL 1:

LOTS 31 AND 32 AND THE EAST 64 FEET OF LOT 33 IN
NORTHBROOK EDENS INDUSTRIAL PARK SUBDIVISION UNIT 3
IN THE NORTHWEST 1/4 OF SECTION 5 AND THE NORTHEAST
1/4 OF SECTION 6, TOWNSHIP 42 NORTH, RANGE 12, EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PAFRCEL 2:

NON-EX'CLUSIVE UTILITY AND DRAINAGE EASEMENTS FOR THE
BENEFTi OF PARCEL 1 CREATED BY THE PLAT OF SUBDIVISION
RECORDED A8 DOCUMENT 21088185.

FProject Name: Norinbrook Edens Industrial {Woodhead)

Project Address: 3600 Woodaead Drive
Northbrook, Liinois

A.P. No.: (04-05-102-018-0004). (4-06-202-020-0000,
04-06-202-021-0000

TI69L696
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