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MORTGAGE
AND SECURITY
AGREEMENT WITH
ASSIGNMENT OF RENTS
97340150
THIS MORTGAGE AND . DEPT-01 RECORDING $8%.00
SECURLTY AGREEMENT WITH . TH0012 TRAN 5102 05/14/97 12109:00

Hortgage") dated aa of . WEICG %o 27-340150
May 7, 1997 from 205 !

WEST RANDOLPH, L.L.C.,
an  Illinois 1limited
liability  company, (the

"Mortgage:i”) which has a mailing address of ¢/o Marc Realty, 223
West Jackson Boulevard, Chicago, Illinois 60606, Attention:
Laurence H. ¥einer, BANK ONE, ILLINOIS, NA, with its office at 111
North Canal Stie2t, Suite 1500, Chicago,Illinocis 60606, Attention:
Commercial Real’ Tstate Division (hereinafter referred to as

"Mortgagee®) . gaf;"’

NITNESSETH THAT:

WHEREAS, Mortgagor has ers<ruted and delivered to Mortgagee a
Promissory Note of even date hcerewith payable to Mortgagee in the
principal amount of $4,000,000.00 (such note and any and all
extensions and renewals thereof, amendments thereto and
substitutions or replacements therefcr is referred to herein as the
"Note") pursuant to which Mortgagor promises to pay such principal
sum (or so much thereof as may be outs:2nding at the maturity
therecf) on June 15, 2000, together with inteiest on the balance of
principal from time to time outstanding and unraid thereon at the
rate and at the times specified in the Note.

WHEREAS, the Note has been issued under and subject to the
provisions of a Loan Agreement bearing even date herowith between
Mortgagor and Mortgagee (such Loan Agreement being hereinafter
referred to as the "Loan Agreement”) and the Note bears intevast at

a variable rate. cﬁ
—
»
This Instrument Prepared By Permanent Index MNos.: 3
and After Recording Returm to:
17-09-443-00€-000 g
Scott M. lLapins 17-09-443-007-000
Miller, Shakman, Hamilton,
Kurtzon & Schlifke Addresses of Property:
208 South LaSalle Street
Suite 1100 205 West Randolph
Chicago, Illinois 60604 Chicago, Illinois
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NOW, THEREFORE, to secure (i) the payment when and as due and
payable of the principal of and interest on the Note or so much
thereof as may be advanced from time to time under and pursuant to
the Locan Agreement, (ii) the payment of all other indebtedness
which this Mortgage by its terms secures, (iii) the performance and
cbservance of the covenants and agreements contained in this
Mortgage, the Loan Agreement, the Note and any other instrument or
document securing the Note, (all of such indebtedness, obligations
and liabilities identified in (i), (ii) and (iii) above being
hereinafter referred to as the "indebtedness hereby secured"), the
Mortgagor does hereby grant, sell, convey, mortgage and assign unto
the Mortgagee, its successors and assigns and does hereby grant to
Mortgagee, its successors and assigns a security interest in all
and sincular the properties, rights, interests and privileges
describted 'in Granting Clauses I, II, III, IV, V, VI and VII below
all of sauie heing collectively referred to herein as the “Mortgaged

Premiges":

GRANTING GLAUSE 1

That certaiti real estate lying and being in the County of Cook
and State of Illinoie, more particularly described in Exhibit “A"
attached hereto and made a part hereof.

GHRTING CLAUSE 11

All buildings and improvements of every kind and description
heretofore or hereafter erected /or placed on the property described
in Granting Clause I and all matezials intended for construction,
reconstruction, alteration and zepair of the buildings and
improvements now or hereafter ereccnd thereon, all of which
materials shall be deemed to be incinded within the premises
immediately upon the delivery thereof te'che such real estate, and,
all fixtures, wmachinery, apparatus, ecuipment, fittings and
articles of perscnal property of every kind.eud nature whatsoever
now or hereafter attached to or contained in cr used in connecticn
with said real estate and the buildings and itprovements now or
hereafter located thereon and the operation, naintenance and
protection thereof, including but not limited to, all machinery,
motors, fittings, radiators, awnings, shades, screenc,  all gas,
coal, steam, electric, oil and other heating, cooking, power and
lighting apparatus and fixtures, all fire prevention and
extinguishing equipment and apparatus, all cooling and ventilating
apparatus and systems, all plumbing, incinerating, sprinkler
equipment and fixtures, all elevators and escalators, all
communication and electronic monitoring equipment, all wirdow and
structural cleaning rigs and all other machinery and other
equipment of every nature and fixtures and appurtenances thereto
and all items of furniture, appliances, draperies, carpets, other
furnishings, equipment and personal property used or ugseful in the
operation, maintenance and protection of the said real estate and
the buildings and improvements now or hereafter located thereon and
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all renewals or replacements thereof or articles in substitution
therefor, whether or not the same are or shall be attached to said
buildings or improvements in any manner; it being mutually agreed,
intended and declared that all the aforesaid property shall, so far
as permitted by law, be deemed to form a part and parcel of the
real estate and for the purpcse of this Mortgage to be real estate
and covered by this Mortgage; and as to the balance of the property
aforesaid, this Mortgage is hereby deemed to be as well a Security
Agreement under the provisions of the Uniform Commercial Code for
the purpose of creating hereby a security interest in said
property, which is hereby granted by Mortgagor as debtor to
Mcrtgagee as secured party, securing the indebtedness hereby

secured. The addresses of Mortgagor (debtor) and Mortgagee
(secuycd party) appear at the beginning hereof.
GRANTING CLAUSE III

All righi, title and interest of Mortgagor now owned or
hereafter acquired in and to all and singular the estates,
tenements, herzditaments, privileges, easements, licenses,
franchises, appurteraznces and royalties, mineral, o¢il and water
rights belonging or iz any wise appertaining to the property
described in the preceding Granting Clause I and the buildings and
improvements now or herc¢a’ter located hereon and the reversions,
rents, issues, revenues ant nrofits thereof, including all interest
of Mortgagor in all rents, issues and profits of the aforementioned
property and ail rents, issves, profits, revenues, royalties,
bonuses, rights and benefits due, ) payable or accruing (including
all deposits of money as advance rent or for security) under any
and all leases and renewals therent or under any contracts or
options for the sale of all or any part of said property (including
during any pericd allowed by law for rhe redemption of said
property after any foreclosure or other sale), together with the
right, but not the obligation, to collect, zrceive and receipt for
all such rents and other sums and apply them <o the indebtedness
hereby secured and to demand, sue for and recovc: the same when due
or payable; provided that the assignments made lLereby shall not
impair or diminish the obligations of Mortgagcr, under the
provisions of such leagses or other agreements nor shall such
obligations be imposed upon Mortgagee. By acceptance of this
Mortgage, Mortgagee agrees that until an Event of Dercault (as
hereinafter defined) shall occur giving Mortgagee the iight to
foreclose this Mortgage, Mortgagor may collect, receive (but not
more than 30 days in advance} and enjoy such rents.

GRANTING CLAUSE IV

All judgments, awards of damages, settlements and other
compensation hereafter made resulting from condemnation proceedings
or the taking of the property described in Granting Clause I or any
part therecf or any building or other improvements now or at any

time hereafter located thereon or any easement or other
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appurtenance thereto under the power of eminent domain, or any
similar power or right (including any award from the United States
Government at any time after the allowance of the claim therefor,
the ascertainment of the amount tnereof and the issuance of the
warrant for the payment thereof), whether permanent or temporary,
or for any damage (whether caused by such taking or otherwise) to
said property cr any part thereof or the improvements thereon or
any part thereof, or to any rights appurtenant thereto, including
severance and consequential damage, and any award for change of
grade of streets (collactively "Condemnation Awards®).

GRANTING CLAUSE Y

All property and rights, if any, which are by the express
provisiors,of this instrument required to be subjected to the lien
hereof and any additional property and rights that may from time to
time hereafier by installation or writing of any kind, be subjected
to the lien Yereof.

GRANTING CLAUSE VI

All rights in and :c common areas and access roads on adjacent
properties heretofore Or hereafter granted to Mortgagor and any
after-acquired title or -eversion in and to the beds of any ways,
roads, streets, avenues and alleys adjoining the property described
in Granting Clause I or any par: thereof.

GRANTING CLAUSE VII

All of the Mortgagor's "general intangibles" (as defined in
the Uniform Commercial Code) now owned or hereafter acquired and
related to the Mortgaged Premises, including, without limitation,
all right, title and interest of the Mortyager in and to: (i) all
agreements, leases, licenses and contracts Lo which the Mortgagor
are or may become a party relating to the Mccivaged Premises or
improvements thereon; (ii) all obligations or indelisdness owing to
the Mortgagor (other than accounts) or other richts to receive
payments of money from whatever source arising relating to the
Mortgaged Premises; (iii) all tax refunds and tax refund claims;
(iv) ail intellectual property; and (v) all choses in =c¢+isn and
causes of action.

All of Mortgagor's "accounts" (as defined in the Univorm
Commercial Code) now owned or hereafter created or acquired as
relates to the Mortgaged Premises, including, without limitation,
all of the following now cwned or hereafter created or acquired by
the Mortgagor: (i) accounts receivable, contract rights, book
debts, notes, drafts, and other obligations or indebtedness owing
to the Mortgagor arising from the sale, lease or exchange of goods
or other property and/or the performance of services, (ii) the
Mortgagor’s rights in, to and under all purchase orders for goods,
services or other property, (iii} the Mortgagor's rights to any
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goods, services or other property represented by the foregoing,
(iv) monies due to or to become due to the Mortgagor under all
contracts for the sale, lease or exchange of goods or other
property and/or the performance of services including the right to
payment cf any interest or finance charges in respect thereto
(whether or not yet earned by performance on the part of the
Mortgagor!, (v} uncertificated securities, and (vi) proceeds cf any
of the fcregoing and all collateral security and guaranties of any
kind given by any perscn or entity with respect to any of the
foregoing. All warranties, guarantees, permits and licenses
received by the Mortgagor in respect to the Mortgaged Premises.

TO HAVE AND TO HOLD the Mortgaged Premises and the properties,
rights and privileges hereby granted, bargained, sold, conveyed,
mortgaged, pledged and assigned, and in which a security interest
is granted - unto Mortgagee, its successors and assigns, forever;
provided, however, that this instrument is upon the express
condition that<if the principal of and interest on the Note shall
be paid in full and all other indebtedness hereby secured shall be
fully paid and ‘pz2rformed and any commitment to advance funds
contained in the Loan Agreement shall have been terminated, then
this instrument and (& estate and rights hereby granted shall
cease, determine and be %uid and this instrument shall be released
by Mortgagee upon the written request and at the expense of
Mortgagor, otherwise to remain in full force and effect.

Mortgagor hereby covenaits and agrees with Mcrtgagee as
follows:

1. Ppayment of the Indebtedne¢ss. The indebtedneas hereby

secured will be promptly paid as and vten the same becomes due.
The terms and conditions of the Note ura. incorporated herein by
reference,

2. Represgencatjon of _Title and fuvther Agsyrances.
Mortgagor will execute and deliver such further irstruments and do
such further acts as may be reasonably necessary o proper to carry
out more effectively the purpose of this instrument and, without
limiting the foregoing, to make subject to the liern hereof any
property agreed to be subjected hereto or covered by tlie Cranting
Clauses hereof or intended so to be. At the time of deliivery of
these presents, Mortgagor is well seized of an indefeasible ectate
in fee simple in that portion of the Mortgaged Premises which
constitutes real property and which is identified on Exhibit "A"
subject only to the matters set forth in Exhibit "B attached
hereto and hereby made a part herecof (the "Permitted Exceptions®),
and Mortgagor has good right, full power and lawful authority to
convey, mortgage and create a security interest in the same, in the
manner and form aforesaid; except as set forth in Exhibic *B*
hereto, the Mortgaged Premises are free and clear of all liens,
charges, easements, covenants, conditions, restrictions and
encumbrances whatscever, including the personal property and
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fixtures, security agreements, conditional sales contracts and
anything of a similar nature, and the Mortgagor shall and will
forever defend the title to the Mortgaged Premises against the
claims of all persons whomsocever.

3. Intentiopall mitted.

4. Ccmpiia Wi an ment. Mortgagor will abide by
and comply with and be governed and restricted by all of the terms,
covenants, provisions, restrictions and agreements contained in the
Loan Agreement, and in each and every supplement theretc or
amendment thereof which may at any time or from time to time be
executed and del.vered by the parties thereto or their successors
and assigns.

5. rrovisi of reem . The proceeds of the Note
are tc ke Uisbursed by the Mortgagee in accordance with the terms
contained ‘i the Loan Agreement, the provisions of which are
incorporated Liecein by reference to the same extent as if fully set
forth herein. ¢ Mortgagor covenants that any and all monetary
disbursements made  in accord with the Loan Agreement shall
constitute adequate consideration to Mortgagor for the
enforceability of this lortgage and the Note, and that all advances
and indebtedness arisiny 2nd accruing under the Loan Agreement from
time to time, whether or izt the total amount thereof may exceed
the face amount of the Not&: shall be secured by this Mortgage;
provided, however, that the totzl indebtedness secured by the Note
and any other document or instrument now or hereafter given as
security for the indebtedness her:by secured shall not in any event
exceed $8,000,000.00. Upon the occ¢urrence of an Event of Default
under the Loan Agreement, the Mortgacez may (but need not}: (i)
declare the entire principal indebtedness and interest thereon due
and payable and pursue all other remedies <unferred upon Mortgagee
by this Mortgage or by law upon a default; or (ii} complete the
censtruction of the improvements described in the Loan Agreement
and enter into the necessary contracts therelolr. All monies so
expended shall be so much additional indebtedness secured by this
Mortgage and shall be payable on demand with ‘Jnterest at the
Default Interest Rate {(as defined in the Note). (Mortgagee may
exercise either or both of the aforesaid remedies. Ths vovisions,
rights, powers and remedies contained in the Loan Agreeucnt are in
addition to, and not in substitution for, those contained herein.

6. Payment of Taxes. Mortgagor shall pay before any penalty

attaches all general taxes and all special taxes, special
assessments, water, drainage and sewer charges and all other
charges, of any kind whatsoever, cordinary or extraordinary, which
may be levied, assessed, imposed or charged on or against the
Mortgaged Premises or any part thereof and which, if unpaid, might
by law become a lien or charge upcn the Mortgaged Premises or any
part thereof, and shall exhibit to Mortgagee official receipts
evidencing such payments, except that, wunless and until
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‘oreclosure, distraint, sale or other similar proceedings shall
have been commenced, no such charge or claim need be paid if being
contested (except to the extent any full or partial payment shall
be required by law), after notice to Mortgagee, by appropriate
proceedings which shall operate to prevent the collection thereof
or the sale or forfeiture of the Mortgaged Premises or any part
thereof to satisfy the same, conducted in good faith and with due
diligence and if Mortgagor shall have furnished such security, if
any, as may be required in the proceedings or required by
Mortgagee’'s title insurer to insure over the lien of such taxes.

7. P Taxe Mor

Mortgagee. Mortgagor agrees that if any tax, assessment or
imposition upon this Mcrtgage or the indebtedness hereby secured or
the Note or the interest of Mortgagee in the Mortgaged Premises or
upon Mortoagee by reason of any of the foregoing {including,
without limitation, corporate privilege, franchise and excise
taxes, but excepring therefrom any income tax on interest payments
on the principai partion of the indebtedness hereby secured imposed
by the United States or any State) is levied, assessed or charged,
then, unless all cuch taxes are paid by Mortgagor to, for or on
behalf of Mortgagee as rbey become due and payable (which Mortgagor
agrees to do upon demard of Mortgagee, to the extent permitted by
law), or Mortgagee is reaimbursed for any such sum advanced by
Mortgagee, all sums hereby serured shall become immediately due and
payable, at the option of Morty~ngee upon thirty (30) days' notice
to Mortgagor, notwithstanding aaything contained herein or in any
law heretofore or hereafter enacted, including any provision
thereof forbidding Mortgagor from, making any such payment.
Mortgagor agrees to provide to Mortgysgee, upon request, official
receipts showing payment of all taxes 2ad charges which Mortgagor
is required to pay hereunder.

8. Tax Deposjts. Mortgagor covenants and agrees to depogit
with Mortgagee, on the fifteenth day of each mcoth commencing June
15, 1997, until the indebtedness secured by this wortgage is fully
paid, a sum equal to one-twelfth (1/12th) of the winual taxes and
assegsments (general and special) on the Mortgaged Fvemiges. If
prior deposits are insufficient, Mortgagor shall deyosit with
Mortgagee an amount of money which, together with the agoregate of
the monthly deposits made or to be made pursuant to the preceding
sentence as of one (1) month prior to the date on which the total
annual taxes and assessments due and payable, shall be sufficicnt
to pay in full the total arnual taxes and assessments estimated by
Mortgagee to become due and payable with respect to the Mortgaged
Premises. Such deposits are to be held in an interest-bearing
account and are to be used for the payment of taxes and assessments
(general and special) on the Mortgaged Premises next due and
payable when they become due. Mortgagee may, at its option, itself
pay such taxes and assessments when the same become due and payable
tupon submission of appropriate bills therefor from Mortgager) or
shall release sufficient funds to Mortgagor for payment of such
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taxes and assessmentg. I[f the funds sc deposited are insufficient
to pay any such taxes and assessments igeneral or special) due and
payabie, Mortgagor shall within ten (10) days after receipt of
demand therefor, deposit additional funds as may be necessary to
pay such taxes and assessments {general and special) in full. 1If
the funds so deposited exceed the amount required to pay such taxes
and assessments i{general and special) for any year, the excess
shall be anplied on a subsequent deposit or deposits. Such
deposits need not be kept separate and apart from any other funds
of Mortgagee.

9. Mortgagee’'s I t In e of its. Upon the
occurrence of an Event of Default under this Mortgage, the Note,
the Losw Agreement or any other document securing the Note, the
Mortgagee may at its option, without being required so to do, apply
any monies ot the time on deposit pursuant to Section 8 hereof to
the performance of any of Mortgagor’s obligations hereunder or
under the Not.e or Loan Agreement, in such order and manner as
Mortgagee may eiect. When the indebtedness secured hereby has been
fully paid, any recmaining deposits shall be paid to Mortgagor.
Such deposits are hereby pledged as additional security for the
indebtedness hereundzr and shall be irrevocably applied by
Mortgagee for the purpcses for which made hereunder and shall not
be subject to the directinn or control of Mortgagor; provided,
however, that Mortgagee srall not be liable for any failure to
apply to the payment of taxes, assessments and insurance premiums
any amount so deposited unlese Mortgagor, while not in default
hereunder, shall have requestaed Mortgagee in writing to make
application of such funds to the¢ payment of which they were
deposited, accompanied by the bills for such taxes, assessments and
insurance premiums. Mortgagee shall uicv be liable for any act or
cmission taken in good faith or pursuant (o the instruction of any
party.

10. Recordation and Payment of Taxes i) Expenses Incident
. Mortgagor will cause this Mortgag2, all mortgages
supplemental hereto and any financing statement or Gther notices of
a security interest required by Mortgagee at all times to be kept,
recorded and filed at its own expense in such manner ard in such
places as may be required by law for the recording and ciling or
for the rerecording and refiling of a mortgage, security iiiterest,
assignment or other lien or charge upon the Mortgaged Prenices, or
any part thereof, in order fully to preserve and protect the rights
of Mortgagee hereunder, and, without limiting the foregoing,
Mortgagor will pay or reimburse Mortgagee for the payment of any
and all taxes, fees or other charges incurred in connection with
any such recordation or re-recordation, including any documentary
stamp tax or tax imposed upon the privilege of having this
instrument or any instrument issued pursuant hereto recorded.

11. Insurance. Mortgagor will, at their expense, maintain
insurance in accordance with the requirements of the Loan
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Agreement. The proceeds of such insurance shall be applied as
provided in Section 12 hereof. In the event of foreclosure,
Mortgagor authcrizes and empowers Mortgagee to effect insurance
upon the Mortgaged Premises in the amounts aforesaid, for a period
covering the time of redemption from foreclosure sale provided by
law, and if necessary therefor, to cancel any or all existing
insurance policies.

12. Damage ¢t nd Destyuction of t vements.
fa) Netjice. In the case of any material damage tc or

destruction cf any imprcvements which are or will be constructed on
the Mortgaged Premises or any part thereof, Mortgagor shall
prompt)s jive notice thereof to Mortgagee generally describing the
nature ard extent of such damage or destruction. Material damage
shall mear. rlamages in excess of $100,000.00.

(b} Resrgration. Upon the occurrence of any damage to or
destruction of ary improvements on the Mortgaged Premises, provided
Mortgagee permite the proceeds of insurance to be used for repairs,
Mortgagor shall cause same to be restored, replaced or rebuilt as
nearly as possible “to. their value, condition and character
immediately prior to such damage or destruction. Such restoration,
replacement or rebuilding shall be effected promptly and Mortgagor
shall notify the Mortgagee :»f it appears that such restoration,
replacement or rebuilding mey unduly delay completion of such

improvements. Any amounts reju'red for repairs in excess of
insurance proceeds shall be paid-ky Mortgagor.
(c} Application of Insurance /ir . Net insurance

proceeds received by the Mortgagee uiiier the provisions of this
Mortgage or any instrument supplemental nereto or thereto or any
policy or policies of insurance covering any improvements on the
Mortgaged Premises or any part thereof shall be applied by the
Mortgagee at its option as and for a prepavment on the Note
(whether or not the same is then due or othirvise adequately
secured) or shall be disbursed for restoration of such improvements
(in which event the Mortgagee shall not be obligated <o supervise
restoration work nor shall the amount so released or used be deemed
a payment of the indebtedness evidenced by the Note). I¢ wortgagee
elects to permit the use of insurance proceeds to resLure such
improvements it may do all necessary acts to accomplisa. that
purpose including using funds deposited by Mortgagor with it fer
any purpose and advancing additional funds, all such additional
funds to constitute part of the indebtedness secured by the
Mortgage. Notwithstanding the foregoing provisions Meortgagee
agrees that net insurance proceeds shall be made available for the
restoration of the portion of the Mortgaged Premises damaged or
destroyed if written application for such use is made within thirty
{30) days after receipt of such proceeds and the following
conditions are satisfied: (i) no Event of Default, or event which
if uncured within any applicable cure period, would constitute an
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Event of Default, shall have occurred or be continuing (and if such
an event shall occur during restoration Mortgagee may, at its
election, apply any insurance proceeds then remaining in its hands
to the reduction of the indebtedness evidenced by the Note and the
other indebtedness hereby secured), (ii) if the cost of repairs
exceeds $100,000.00, Mortgagor shall have submitted to Mortgagee
plans and specifications for the restoration which shall be
satisfactory to it in Mortgagee’'s reascnable judgment, (iii)
Mortgagor shall have submitted to Mortgagee evidence satisfactory
te Mortgagee (including, at Mortgagee’s election, fixed price
contracts with good and responsible contractors and materialmen
covering all work and materials necessary to complete restoration),
that the cost to complete restoration is not in excess of the
amcunt of insurance proceeds available for restoration, or, if a
deficiency shall exist, Mortgagor shall have deposited the amount
of such daficiency with Mortgagee, (iv) Mortgagor shall have
obtained a vaiver of the right of subrogation from any insurer
under such policies of insurance, (v) in Mortgagee’'s judgment, all
restoration can Le sompleted prior to the due date of the Note, and
«vi) no more than 25% cf the leases of the Mortgaged Premises
(computed based upon base rents) are subject to termination as a
result of such casualty. Tf Mortgagee elects to make the insurance
proceeds available to Mortgagor for the purpose of effecting such
a restoration, or, followirg an Event of Default, elects to restore
such improvements, any excess . of insurance proceeds above the
amount necessary to complete such restoration shall be applied as
and for a prepayment on the Note. | Any insurance proceeds to be
released pursuant to the foregoing rrovisions may at the option of
Mortgagee be disbursed from time to Lime as restoration progresses
to pay for restoration work compleiszd and in place and such
disbursements shall be disbursed in sucr manner as Mortgagee may
determine. Mortgagee may impose such furt:lier conditions upon the
release of insurance proceeds (including che receipt of title
insurance} as are customarily imposed by pivdent construction
lenders to insure the completion of the restoraiion work free and
clear of all liens or claims for lien. AlY -necessary and
reasonable title insurance charges and other costs and expenses
paid to or for the account of Mortgagee in conneciicn with the
release of such insurance proceeds shall c¢onstitute so much
additional indebtedness secured by this Mortgage to be payabia upon
demand and if not paid upon demand shall bear interest’ av the
Default Interest Rate (as defined in the Note). Mortgage: may
deduct any such costs and expenses from insurance proceeds at any
time held by Mortgagee. No interest shall be payable to Mortgagor
upon insurance proceeds held by Mortgagee.

(d) Adjustment of Losg. Mortgagee is hereby authorized and
empowered, at its option, to adjust Or compromise any loss of more
than $100,000.00 under any insurance policies covering or relating
to the Mortgaged Premises and to collect and receive the proceeds
from any such policy or policies. Mortgagor hereby irrevocably
appoints Mortgagee as attorney-in-fact for the purposes set forth

- 10 -

0STOVELS




R

>
al
O
O
—
<
O
Al
LL
O
Z
>

4

s m

voa e e

.




-

(RN Y 4 W P R

UNOFFICIAL COPY

in the preceding sentence. Each insurance company is hereby
authorized and directed to make payment (i) of 100% of all such
losses of more than such amount directly to Mortgagee alone and
{11} of 100% of all such losses of such amount or less directly to
Mortgagor alone, and in no case to Mortgagor and Mortgagee jointly.
Aftexr deducting from such insurance proceeds any expenses incurred
by Mortgagee in the collection and settlement thereof, including
without limitation attorneys’ and adjusters’ £ees and charges,
Mortgagee shall apply the net proceeds as provided in Section
12(c). Mortgagee shall not be responsible for any failure to
collect any insurance proceeds due under the terms of any policy
regardless of the cause of such failure.

17 Eminepnt Domain.

(aj ‘Motjice. Mortgagor covenants and agrees that Mortgagor
will give Moltgagee immediate notice of the actual or threatened
commencement of any proceedings under condemnation or eminent
domain affecting all or any part of the Mortgaged Premises
including any easement therein or appurtenance thereof or severance
and change in grade 2f streets, and will deliver to Mortgagee
copies of any and all r=apers served in connection with any such
proceedings.

(b) Assgignment of Claim W e e

Any and all awards heretofor: or hereafter made or to be made to
the present and all subsequent owners of the Mortgaged Premises by
any governmental body for taking ¢r affecting the whole or any part
of such Mortgaged Premises, the improvements on the Mortgaged
Premises or any easement therein or arpurtenance thereto {including
any award from the United States Goveranent at any time after the
allowance of the claim therefor, the 2scertainment of the amount
thereof and the issuance of the award fo>r payment thereof) are
hereby assigned by Mortgagor to Mortgagee . ro the extent of the
existing principal balance, interest thereon and other outstanding
charges owed by Mortgagor to Mortgagee and iortgagor hereby
irrevocably constitutes and appoints Mortgagee its true and lawful
attorney in fact with full power of substitution for it and in its
name, place and stead to collect and receive the prorezds of any
such award granted by virtue of any such taking and to g:ive proper
receipts and acquittance therefor. Mortgagor shall have che right
t¢ participate in any proceedings which determine the award to be
granted.

(c) Effect of Condemnation and Application of Awarxds. In the.%
event that any proceedings are commenced by any governmental beody ei

cr other person to take or otherwise affect the Mortgaged Premises,
the improvements thereon or any easement therein or appurtenance
thereto, Mortgagee may, at its option, apply the proceeds of any
award made in such proceedings as and for a prepayment on the
indebtedness evidenced by the Note, notwithstanding the fact that
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said indebtedness may not then be due and payable or is otherwise
adequately securad.

14. Constructjon, Repaj Waste, Et Mortgagor covenants
and agrees (i) that no building or other improvement on the
Mortgaged Premises and constituting a part thereof shall be
materially altered, removed or demolished nor shall any fixtures or
appliances on, in or about such buildings or improvements be
severed, removed, sold or mortgaged, without the consent of
Mortgagee; and in the event of the demolition or destruction in
whole or in part of any of the fixtures, chattels or articles of
personal property covered hereby, the same will be replaced
promptlyv by similar fixtures, chattels and articles of personal
proper.y at least equal in quality and condition to those replaced,
free from any security interest in or encumbrance thereon or
reservatior. of title thereto; (ii) to permit, commit or sutfer no
waste, impaiiment or deterioration of the Mortgaged Premises or any
vart thereof; /iii) to keep and maintain said Mortgaged Premises
and every part thareof in good repair and condition (ordinary wear
and tear exceptcd);. (iv) to effect such repairs as Mortgagee may
reagonably require ' 2ad from time to time to make all needful and
proper replacements and-additions so that said buildings, fixtures,
machinery and appurterances will, at all times, be in good and
first class condition, fit and proper for the respective purposes
for which they were originally erected or installed; (v} to comply
with all statutes, orders, requirements or decrees relating to said
Mortgaged Premises by any Federal, State or Municipal authority;
{vi) to observe and comply witn all conditions and requirements
necessary to preserve and extena any and all rights, licenses,
permits (including, but not limited.cc. zoning variances, special
exceptions and noaconforming uses), ‘privileges, franchises and
concessions which are applicable to the Mortaaged Premises or which
have been granted to or contracted for by any of the Mortgagor in
connection with any existing or presently coiwemplated use of the
Mortgaged Premises or any part hereof and ot to initiate or
acquiesce in any changes to or terminations of ary of the foregoing
or of zoning classifications affecting the uwte to which the
Mortgaged Premises or any part thereof may be put witaout the prior
written consent of Mortgagee; and (vii) to make no alc¢zrations in
or improvements or additions to the Mortgaged Premiges without
Mortgagee's written permission except as contemplated by the Loan
Agreement or required by governmental authority.

15. Liens and Encumbrances. Mortgagor will not, without the

prior written consent of Mortgagee, directly or indirectly, create
or suffer to be created, or to remain, and will discharge or
promptly cause to be discharged any mortgage, lien, encumbrance or
charge on, pledge or conditional sale or other title retention
agreement with respect to the Mortgaged Premises or any part
thereof, whether superior or subordinate to the lien hereof, except
for this instrument and the lien of all other documents given to
secure the indebtedness hereby secured; provided, however, that
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Mortgagor may contest the validity of any mechanic's lien, charge
cr encumbrance (other than the lien of this Mortgage or of any
other document securing payment of the Note) upon giving Mortgagee
timely notice of its intention to contest the same and either (a)
maintaining with Mortgagee a deposit of cash or negotiable
securities satisfactory to Mortgagee in an amount sufficient in the
opinion of Mortgagee to pay and discharge or to assure compliance
with the matter under contest in the event of a final determination
thereof adversely to such Mortgagor or (b) obtaining title
insurance coverage over such lien on Mortgagee’s title insurance
policy by endorsements acceptable to Mortgagee. Mortgagor agrees
to prosecute and contest such lien diligently and by appropriate
iegal proceedings which will prevent the enforcement of the matter
under contest and will not impair the lien of this Mortgage or
interfere with the normal conduct of business on the Mortgaged
Premises. ) On final disposition of such contest, any cash or
securities ‘i1n Mortgagee’'s possession not required to pay or
discharge or @ssure compliance with the matter contested shall be

returned to such Mortgagor without interest.

16. Right of Moyt e !

If Mortgagor shall fail to make any payment or perform any act
required to be made cr performed hereunder, Mortgagee, without
waiving cr releasing any obligation or default, may (but shall be
under no cbligation to) at anv time thereafter upon prior written
notice to Mortgagor and farictre of Mortgagor to make such payment
or perform such act within any applicable cure period provided
herein make such payment or perisnrm such act for the account and at
the expense of Mortgagor, and may euter upon the Mortgaged Premises
or any part thereof for such purpgure and take all such action
thereon as, in the opinion of Mortyzzee, may be necessary or
appropriate therefor. All sums so paid by Mortgagee and all costs
and expenses (including, without limitatioa, reasonable attorneys’
fees and expenses) so incurred, together witb interest thereon from
the date of payment or incurrence at the Dersnult Interest Rate,
shall constitute 30 much additional indebtedness nereby secured and
shall be paid by Mortgagor to Mortgagee on demand. Mortgagee in
making any payment authorized under this Section relating to taxes
or assessments may do so according to any bill, s.2tement or
estimate procured from the appropriate public offic: - without
inquiry into the accuracy of such bill, statement or es’.imate or
into the validity of any tax assessment, sale, forfeiture, t.at lien
or title or claim thereof.

17. After-pcquired Property. Any and all property hereaftexng

acquireé which is of the kind or nature herein provided and relatedal
to the premises described in Granting Clause I hereof, or intended {3

to be and become subject to the lien hereof, shall jpgo facto, and ¥

without any further conveyance, assignment or act on the part of

Mortgagor, become and be subject to the lien of this Mortgage as
fully and completely as though specifically described herein; but
nevertheless Mortgagor shall from time to time, if requested by
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Mortgagee, execute and deliver any and all such further assurances,
conveyances and assignments as Mortgagee may reasonably require for
the purpose of expressly and specifically subjecting to the lien of
this Mortgage all such property.

18. Inspectjon by Mortgagee. Mortgagee and its agents shall
have che right to inspect the Mortgaged Premises at all reasonable
times, and access thereto shall be permitted for that purpose.

19. Subrogation. Mortgagor acknowledges and agrees that
Mortgagee shall be subrogated to amy lien discharged out of the
proceeds of the loan evidenced by the Note or out of any advance by
Mortgagee hereunder or under the Loan Agreement, irrespective of
whether or not any such lien may have been released of record.

20. Tnvi (4}

{a) Deijaitions. As used herein, the following terms shall
have che followirg meanings:

(i) "Environmental Laws" means all federal, state and
local statutes,  .laws, rules, regulatiocns, ordinances,
requirements, or- rules of common law, including but not
limited to those ligted or referred to in paragraph (b) below,
any judicial or administrative interpretations thereof, and
any judicial and adminietrative consent decrees, orders or
judgments, whether now existing or hereinafter promulgated,
relating to public health «ind safety and protection of the
environment.

(1i) "Hazardous Material® m¢zns any above or underground
storage tanks, flammables, explosivre, accelerants, asbestos,
radioactive materials, radon, u:iea formaldehyde foam
insulation, lead-based paint, polychlcrinated biphenyls,
petroleum or petroleum based or ralated substances,
hydrocarbons or like substances and their additives or
constituents, methane, solid wastes, rzfuse, garbage,
construction debris, rubble, hazardous materials, hazardous
wastes, toxic substances or related materials, ané including,
without limitation, substances now or hereafter Jd:fined as
"hazardous substances®”, “hazardous materials", / “toxic
substances® or *hazardous wastes® in The Compreliensive
Environmental Response, Compensation and Liability Acu of
1580, as amended (42 U,S.C. §9601, et. geg.), as amended by
the Superfund Amendments and Reauthorization Act of 1986 (P.L.
$9-499, 42 U.5.C.}, The Toxic Substance Control Act of 1976 as
amended, (15 U.S.C. §2601 et. seq.), The Resource Conservation
and Recovery Act, as amended (42 U.S.C. §6901, et. seq.), The
Hazardous Materials Transportation Act, as amended (49 U.S.C.
§1801, et. geq.), The Clean Water Act, as amended (33 U.S.C.
§1251, et. seg.), The Clean Air Act, as amended (42 U.S.C.
§7401 et. seg.}, The Illinois Environmental Protection Act, as
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amended (415 ILCS 5/1 eg. seg.), any so-called "Superfund" or
"Superlien" law or any other applicable federal, state or
local law, common law, cede, rule, regulation, or ordinance,
bresently in effect or hereafter enacted, promulgaced or
implemented.

{1ii} "Environmental Liability" means any losses,
liabilities, obligations, penalities, charges, fees, claims,
litigaticn demands, defenses, costg, judgments, suits,
proceedings, response costs, damages (including consequential
damages), disbursements or expenses of any kind or nature
whatsoever (including attorneys’ fees at trial and appellate
levels and experts' fees andg disbursements and expenses
incurred in investigating, defending against or prosecuting
any litigation, claim or pProceeding) which may at any time be
impored upon, incurred by or asserted or awarded against
Mortgagee, or any of Mortgagee’s parent or subsidiary
corporatirus, and their affiliates, shareholders, directors,
officers, emgloyees, and agents (collectively "Affiliates") in
connection with or arising from:

a. o.y Hazardous Material on, in, under or
affecting all #c any portion of the Mortgaged Premises,
the groundwater. or any surrounding areas;

b. any mizicpresentation, inaccuracy or breach
of any warranty, covep=nt and agreement contained or
referred to in this Section

C. any violation or claim of violation by any

Mortgagor of any Envircnmental laws;

d. the imposition of any lien for damages caused

by, or the recovery of any cosue for, the cleanup,
release or threatened release of Hazasdous Material;

e. the costs of removal of any and all Hazardous
Materials from all or any portion of tie Mortgaged
Premises or any surrounding areas;

£. costs incurred to comply, in connectisn with
all or any portion of the Mortgaged Premises o any
surrounding areas, with all Environmental Laws with
respect to Hazardous Materials;

g. all civil penalties, damages, costs,
expenses, and attorneys’ fees incurred by reason of any
violation of the Illinois Responsible Property Transfer
Act, Ill. 765 ILCS 90/1 et seq. ("IRPTA"), including, but
not limited to, the production and recording and filing
of a disclosure document in connection with the execution
and delivery of the Mortgage to Mortgagee or the
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transactions evidenced or secured by the Note, Loan
Agreement and Mortgage.

{b) Representatjons and Warranties. Mortgageor hereby

represents and warrants to Mortgagee that except as provided in the
repcrt for Project 9492A dated March 7, 1997 prepared by Carlson

Environmental, Inc. (the "Report"):

(i) Ccmpliance. The Mortgaged Premises (including

underlying groundwater and areas leased to tenants, if any),
and the use and operation thereof, are currently in compliance
with all applicable Environmental Laws. All required
governmental permits and licenses are in effect and Mortgagor
are _n compliance therewith. All Hazardous Material generated
or liendled on the Mortgaged Premises, if any, have been
dispeszd of in a lawful manner.

(i1} 2bsence of iHazardoug Materjal. No generation,
manufacture, storage, treatment, transportation or disposal of
Hazardous M:zlerial has occurred nor is occurring on or from
the Mortgaged “ramises. No environmental or public health or
safety hazards currontly exist with respect to the Mortgaged
Premises or the lusiness or operations conducted thereon.
Except as disclosed ‘n the Report, no underground storage
tanks (including petri)eum storage tanks) are present on or
under the Mortgaged Preamises.

(iii) Proceedings and Acvions. There are no pending or
threatened: (a) actions or proceedings by any governmental
agency or any other entity regeccing public health risks or
the environmental condition of the liortgaged Premises, or the
disposal or presence of Hazardous aterial, or regarding any
Environmental Laws; or (b) liens o1’ governmental actions,
notices of viclations, notices of ncrcompliance or other
proceedings of any kind that could impaii the value of the
Mortgaged Premises, or the priority of this Mortgage lien or
of any of the other documents or instruments ncw or hereafter

given as security for the indebtedness hereby sccured.

(iv) Illinois Respongible Property Transfer sct. The

Mortgaged Premises is not "real property® within th¢ weaning
of Section 3(e) of IRPTA and the granting of this Mnitgage
does not require the delivery or recording of a disclosure
document pursuant to IRPTA.

(c) Mortgagor's Covenants. Mortgagor hereby covenants and
agrees with Mortgagee as follows:

(i) Compliance. The Mortgaged Premises and the use and
operation thereof shall comply with all Environmental Laws.
All required governmental permits and licenses shall remain in
effect, and Mortgagor shall comply therewith. All Hazardous
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Material present. handled or generated on the Mortgaged
Premises will be disposed in a lawful manner. Mortgagor will
satisfy all requirements of applicable Environmental Laws for
the maintenance and removal of all underground storage tanks
on the Mortgaged Premises, if any. Without limiting the
foregoing, all Hazardous Material shall be handled in
compliance with all applicable Environmental Laws.

{ii) nce of ardous Material. No Hazardous
Material shall be introduced to or handled on the Mortgaged

Premises except in non-reportable quantities and then only if
in compliance with all Eanvironmental Laws.

{iii) PEro i icns. Mortgager shall
immzdiately notify Mortgagee and provide copies upon receipt
of @)l written complaints, c¢laims, citations, demands,
inquirize, reports or notices relating to the condition of the
Mortgaged Premises or compliance with Environmental Laws.
Mortgagor srall promptly cure and have dismissed any such
actions an? proceedings to the satisfaction of Mortgagee.
Mortgagor shall ¥eep the Mortgaged Premises free of any lien
imposed pursuant to any Environmental Laws.

(iv) Enviropnmental Audit. Mortgagor shall provide such
information and certiications which Mortgagee may reasonably
request from time to {:me to insure Mortgagor’'s compliance
with this Section. To investigate Mortgagee’s compliance with
Environmental Laws and with tuis Section, Mortgagee shall have
the right, but no cobligatiomn, 2t any time to enter upon the
Mortgaged Premises, take samples, review Mortgager’s books and
records, interview Mortgagee‘’s amployees and officers, and
ccnduct similar activities. Mortgagor shall cooperate in the
conduct of such an audit.

(d) Meortgagee's Right to Rely. Mortgagee iz entitled to rely

upon Mortgagor’s representations and warranties contained in this
Section despite any independent investigations by Mortgagee or its
consultants. The Mortgagor shall take reascnable actions to
determine for themselves, and to remain aware of, the environmental
condition of the Mortgaged Premises and shall have no right to rely
upon any environmental investigations or findings made by #Mcrtgagee
or its consultants.

(e) Indemnification. Mortgagor agrees to indemnify, defend
(at trial and appellate levels and with counsel acceptable to
Mortgagee and at Mortgagor‘s sole ccst) and hold Mortgagee and its
Affiliates free and harmless from and against Mortgagee's
Environmental Liability. The foregoing indemnity shall survive
satisfaction of the loan evidenced by the Note and any transfer of
the Mortgaged Premises to Mortgagee by voluntary transfer,
foreclosure or by a deed in lieu of foreclosure. This
indemnification shall not apply to any liability incurred by
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Mortgagee as a direct result of affirmative actions of Mortgagee as
owner and operator of the Mortgaged Premises after Mortgagee has
acguired title to the Mortgaged Premises and which actions are the
sole and direct cause of damage resulting from the introduction and
initial release of a Hazardous Material upon the Mortgaged Premises
by Mortgagee; PROVIDED, HOWEVER, this indemnity shall otherwise
remain in full force and effect, including, without limitation,
with respect to Hazardous Material which is discovered or released
at the Mortgaged Premises after Mortgagee acquires title to the
Mortgaged Premises but which was not actually introduced at
Mortgaged Premises by Mortgagee, with respect to the continuing
migration or release of Hazardous Material previously introduced at
or near the Mortgaged Premises and with respect to all substances
which rav be Hazardous Material and which are situated at the
Mortgaged Premises prior to Mortgagee taking title but are removed
by Mortgaye:2 subsequent tc such date.

(£) Waiver. Mortgagor, their successors and assigns, hereby
waive, release aid agree not to make any claim or bring any cost
recovery action wgainst Mortgagee under CERCLA or any state
equivalent, or any similar law now existing or hereafter enacted.
It is expressly undzrstocd and agreed that to the extent that
Mortgagee is strictly liable under any Environmental Laws,
Mortgagor's obligation to, Mortgagee under this indemnity shall
likewise be without regara to fault on the part of Mortgagor with
respect to the viclation or ¢cndition which results in liability to
Mortgagee.

2l. Tra the M e premises.

(a) In determining whether or rot to make the loan secured
hereby, Mortgagee has examined the credit-worthiness of Mortgagor,
found such credit-worthiness acceptable ani relied and continues to
rely upon same as the means of repayment ol-tlie loan. Mortgagor is
well experienced in borrowing money and Oowring and operating
property such as the Mortgaged Premises, was ab)y represented by a
licensed attorney at law in the negotiation and documentation of
the loan secured hereby and bargained at arm’s lergth and without
duress of any kind for all of the terms and conditiors of the loan,
including this provision. Mortgagor recognizes that Mortgagee is
entitled to keep its lcan portfolio at current interes’ rates by
either making new loans at such rate or collecting assumpticn fees
and/or increasing the interest rate on a loan, the security for
which is purchased by a party other than the original Mortgagor.
Mortgagor further recognizes that any secondary or junior financing
placed upon the Mortgaged Premises, (a) may divert funds which
would otherwise be used to pay the Note secured hereby, (b) could
result in acceleration and foreclosure by any such junior
encumbrancer which would force Mortgagee to take measures and incur
expenses to protect its security, {(¢) would detract from the value
of the Mortgaged Premises should Mortgagee come into possession
thereof with the intention of selling same; and (d) impair
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Mortgagee's right to accept a deed in lieu of foreclosure as a
foreclosure by Mortgagee would be necessary to clear the title to
the Mortgaged Fremises.

(b} In accordance with the fcregoing and for the purposes of
{i] protecting Mortgagee'’s security, both of repayment by Mortgagor
and in the value of the Mortgaged Premises; (ii) giving Mortgagee
the full benefit of its bargain and contract with Mortgagor; (iii)
allowing “ortgagee to raise the interest rate and/or collect
assumption fees; and (iv) keeping the Mortgaged Premises free of
subordinate financing liens, Mortgagor agrees that if this Section
be deemed a restraint on alienation, that it is a reasonable one,
and Mortgagor shall not permit or suffer to cccur any sale,
assignrient, conveyance, mortgage, lease (except leases and renewals
permittes under Secticn 6.2 of the Assignment of Leases and Rents
of even dite herewith), pledge, encumbrance or other transfer of,
or the granting of any option in, or any contract for any of the
foregoing (on ur. installment basis or otherwise) pertaining to:

(i) rlie Mortgaged Premises, any part thereof, or any
interest thereir; or

(ii) any interest in any Mortgagor;

whether involuntary or by operation of law or otherwise
{collectively "Transfers™), without the prior written consent
of Mortgagee, which consznt may be given or withheld in
Mortgagee's sole reasonable judgment, having been obtained to
such sale, assignment, conveyéace, mortgage, lease, option,
pledge, encumbrance or other <transfer, except that if any
Transfer of any interest in the Moitgagor is made to a family
member of the transferor (or a trust for the benefit of a
family member of the transferor), tlien Mortgagee shall not
unreasonably withhold its consent to such Transfer. Mortgagee
shall be deemed to have consented to any Tiznafer if Mortgagor
gives Mortgagee written notice of such Tran-fer and Mortgagee
fails to object to such Transfer within sevea (7) business
days after receipt of such notice of the Trancier. Mortgagor
agrees that in the event the ownership of the Mortgaged
Premises or any interest therein or any part therzol becomes
vegted in a person other than Mortgagor, Mortgaugee may,
without notice to Mortgagor, deal in any way witl such
successor or successors in interest with reference to this
Mortgage, the Note, and any other document evidencing the
indebtedness secured hereby, without in any way vitiating or

discharging Mortgagor’s liability hereunder or under any otheng
document evidencing the indebtedness secured hereby. Noal
Transfer of the Mortgaged Premises, forbearance to any person(l

with respect to this Mortgage, or extension to any perscn of &

the time for payment of the Note given by Mortgagee shall
cperate to release, discharge, modify, change or affect the
liability of any Mortgagor, either in whole or in part, except
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to the extent specifically agreed in writing by Mortgagee.
Without limitation of the foregoing, in any event in which the
written consent of Mortgagee is required in this Section 21,
Mortgagee may condition its consent upon any combination of
(1) the payment of compensation to be determined by Mortgagee,
iii) the increase of the interest rate payable under the Note,
(iii) the shortening of maturity of the Note, and (iv) other
modifications of the terms of the Note or the other
instruments evidencing the indebtedness secured hereby.

(¢} Without limitation of the foregoing, (i) in any event in
which Mortgagee‘s consent is requested in accordance with the terms
of this“Section 21, Mortgagor shall pay all expenses incurred by
Mortgagee, including reasonable attorneys’ fees, in connection with
the processing of such request, and (ii) the consent of Mortgagee
to any traprsfer of the Mortgaged Premises shall not operate to
release, discharge, modify, change or affect the liability of
Mortgagor, eithev in whole or in part.

22. Events of Default. Any one or more of the following

shall constitute ati “Zvent of Default"™ hereunder:

(a) Default in making payment within five (5) days after
written notice of the principal of or interest on the Note or any
other indebtedness hereby ezzured;

(b) Any violation of Sectious 11 or 21 hereof, except that no
violation shall have occurred uncie) Section 11 hereof if Mortgagor
restores any coverage which was the subject of a notice of
cancellation issued by the insurance carrier within ten (10) days
after receipt of such notice of cancellation;

(c) Any portion cf the Mortgaged Premisss is abandoned by the
Mortgagor;

(d) Default in the observance or perforsance of any other
covenant, condition, agreement or provisions herect or of the Note
or any additional collateral document which is not remadied within
thirty (30) days after written notice thereof to .licctgagor by
Mortgagee; provided, however, that no Event of Default hereunder
shall have occurred if any default described in this subsection (4)
is not able to be cured within such 30-day period, Mortgagor
commences to cure such default within such 30-day peried,
diligently pursues such cure thereafter and completes such cure no
later than 90 days after written notice of such default;

(e) Any representation or warranty made by the Mortgagor or
any guarantor of the Note (a "Guarantor®) herein or in the Note,
Loan Agreement or any additional collateral documents or in any
statement or certificate furnished pursuant hereto or thereto
proves untrue in any material respect as of the date of the
issuance or making thereof;
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(£) Any Guarantor becomes insolvent or bankrupt or admits in
writing his or their inability to pay its or their debts as they
mature or makes an assignment for the benefit of creditors or
applies for or consents to the appointment of a trustee, custodian
or receiver for any of them or for the major part of the property
of any of them;

(g) Mortgagor is unable to satisfy any condition of its right
to the receipt of any advances under the Loan Agreement for a
period in excess of thirty (30) days other than as a result of
matters beyond its control;

{h) Bankruptcy, reorganization, arrangement, insolvency or
liquidation proceedings or other proceedings for relief under any
bankrupcsy’ laws or laws for the relief of debtors are instituted by
or agains. the Mortgagor or any Guarantor and if instituted are not
dismissed wirhin sixty {60) days after such institution;

(1) Any Jodcment or judgments, writ or writs or warrant or
warrants of attachment or any similar process or processes in an
aggregate amount in excess of $100,000.00 shall be entered or filed
against Mortgagor ov ~any Guarantor, or against any of their
respective property or ascets and remains unsatisfied, unvacated,
unbonded or unstayed for a period of sixty (60) days;

{(j) The death of a Guaraator unless such Guarantor’'s estate

assumes his obligations under his guaranty within sixty (60) days
from the date of his death or a/sunstitute guarantor satisfactory

to Mortgagee executes a guaranty 1n vthe same form as that sigmed by
Guarantor;

(k) Any Event of Default shall occuy under any other document
evidencing or securing the indebtedness evidenced by the Note

(collectively the "Loan Documents®);

(1) AaAny default which has not been <vred within any
applicable period shall occur under the $4,500,006.00 Promissory
Note dated December 29, 1995 from 216 West Jackson L.L.C. to
Mortgagee, as amended, or under any mortgage or oth:r documents
securing said Note; or

{m) Any default which has not been cured withiv. any
applicable period shall occur under the $4,250,000.00 Amendac and
Restated Promissory Note dated May 7, 1997 or the §1,000,000.00
Revolving Credit Promissory Note dated May 7, 1997 from 11 East@
Adams L.L.C., an Illinois limited liability company, and Oak Leaves 3
Limited Partnership, an Illinois limited partnership, or under any gy

%

mortgage or other documents securing said notes.
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23. Remedies. When any Event of Default has happened and is
continuing (regardless of the pendency of any proceeding which has
cr might have the effect of preventing Mortgagor from complying
with the terms of this instrument) and in addition to such other
rights as may be available under applicable law or under the Loan
Agreement, but subject at all times to any mandatory legal
requirements:

«a} Acceleration. Mortgagee may, by written notice to
Mortgagor, declares the Note and all unpaid indebtedness of
Mortgagor hereby secured, including interest then accrued thereon,
to be forthwith due and payable, whereupon the same shall become
and be forthwith due and payable, without other notice or demand of
any kind.

(b) Yuiform Commercial Code. Mortgagee shall, with respect

Lo any partio: the Mortgaged Premises constituting property of the
type in respect of which realization on a lien or security interest
granted therein iz governed by the Uniform Commercial Code, have
all the rights, opcions and remedies of a secured party under the
Uniform Commercial Code of Illinois, including without limitation,
the right to the pasreseion of any such property or any part
thereof, and the right te-enter with legal process any premises
where any such property may ce found. Any requirement of said Code
for reasonable notificatior rhall be met by mailing written notice
to Mortgagor at their address zbove set forth at least ten (10}
days prior to the sale or other event for which such notice is
required. The expenses of retaking, selling and otherwise
disposing of said property, including reascnable attorneys’ fees
and legal expenses incurred in cirnection therewith, shall
constitute so much additional indebtedncss; hereby secured and shall
be payable upon demand with interest at tae Default Interest Rate.

{c) Foreclosure. Mortgagee may proceed to protect and
enforce the rights of Mortgagee hereunder (i) by any action at law,
suit in equity or other appropriate proceedings, viaether for the
specific performance of any agreement contained hézein, or for an
injunction against the violation of any of the terms nereof, or in
aid of the exercise of any power granted hereby or by law, or (ii)
by the foreclosure of this Mortgage. 1In any suit to forcéliosze the
lien hereof, there shall be allowed and included as addjcional
indebtedness hereby secured in the decree of sale, all expenditires
and expenses authorized by the Illinois Mortgage Foreclosure Taw,
735 ILCS 5/15-1101 et geg., as from time to time amended (the
"Act®) and all other expenditures and expenses which may be paid or
incurred by or on behalf of Mortgagee for attorney’'s fees,
appraiser’'s fees, outlays for documentary and expert evidence,
stencgrapher‘s charges, publication costs, and 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 regpect to title as Mortgagee may deem reasonably
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recessary either to prosecute such suit or to evidence to bidders
at sales which may be had rpursuant to such decree the true
conditions of the title to or the value of the Mortgaged Premises.
All expenditures and expenses of the nature mentioned in this
paragraph, and such other expenses and fees as may be incurred in
the protection of the Mortgaged Premises and rents and income
therefrom and the mainterance of the lien of this Mortgage,
including the fees of any attorney employed by Mortgagee in any
litigation or proceedings affecting this Mortgage, the Note or the
Mortgaged Premises, including bankruptcy proceedings, or in
preparation of the commencement or defense of any proceedings or
threatened suit or proceeding, or otherwige in dealing specifically
therewith, shall be so much additional indebtedness hereby secured
and shall) be immediately due and payable by Mortgagor, with
interest trereon at the Default Interest Rate until paid.

(d) Appo.ntment of Receiver. Mortgagee shall, as a matter of
right, without ustice and without giving bond to Mortgagor or

anyone claiming ov, under or through it, and without regard to the
solvency or insolvziucy of Mortgagor or any Guarantor or the then
value cf the Mcrtgacec Premises, be entitled to have a receiver
appointed pursuant to ‘he aAct of all or any part of the Mortgaged
Premises and the rents, issues and profits thereof, with such power
as the court making such agpointment shall confer, and Mortgagor
hereby consents to the appoiatment of such receiver and shall not
oppose any such appointment. &ny such receiver may, to the extent
permitted under applicable law, without notice, enter upon and take
possession of the Mortgaged Premises or any part thereof by force,
summary proceedings, ejectment or ‘otherwise, and may remove
Mortgagor or other persons and any and a!l property therefrom, and
may hold, operate and manage the same 7znd receive all earnings,
income, rents, issues and proceeds accruirgy with respect thereto or
any part thereof, whether during the pendencv of any foreclosure or
until any right of redemption shall expire oi otherwise.

(e) Taki i llecti o .- Jpon demand by
Mortgagee, Mortgagor shall surrender to Mortgagee and Mortgagee may
enter and take possession of the Mortgaged Premises == any part
thereof personally, by its agent or attorneys or b nlaced in
possession pursuant to court order as mortgagee in posgen3ion or
receiver as provided in the Act, and Mortgagee, in its discretion,
personally, by its agents or attorneys or pursuant to court order
as mortgagee in possession or receiver as provided in the Act may
enter upcr and take and maintain possession of all or any part of
the Mcrtgaged Premises, together with all documents, books,
records, papers, and accounts of Mortgagor relating thereto, and
may exclude Mortgagor and any agents and servants thereof wholly
therefrom and may, on behalf of Mortgagor, or in its own name as
Mortgagee and under the powers herein granted:

{i) hold, operate, manage and control all or any part of
the Mortgaged Premises and conduct the business, if any,
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therecf, either perscnally or by its agents, with full power
to use such measures, legal or equitable, as in its discretion
may be deemed proper or necessary to enforce the payment or
security of the rents, issues, deposits, profits, and avails
of the Mortgaged Premises, including without limitation
actions for recovery of rent, actiona in forcible detainer,
and actions in distress for rent, all without notice to
Mortgagor;

(ii) cancel or terminate any lease or sublease of all or
any part of the Mortgaged Premises for any cause or on any
ground that would entitle Mortgagor to cancel the same;

{iiil) elect to disaffirm any lease or sublease of all or
any part of the Mortgaged Premises made subsequent to this
Mortga¢2 without Mortgagee’s prior written consgent;

{iv) cxtend or modify any then existing leases and make
new leases ©f all or any part of the Mortgaged Premises, which
extensions, modifications, and new leases may provide for
terms to expire, .or for cptions to lessees to extend or renew
terms to expire, -beyond the maturity date of the loan
evidenced by the Note and the issuance of a deed or deeds to
a purchaser or purchbasers at a foreclosure sale, it being
understood and agreed thizt any such leases, and the options or
other such provisions to be contained therein, shall be
binding upon Mortgager, «ll persons whose interests in the
Mortgaged Premises are suvject to the lien hereof, and the
purchaser or purchasers 3t any foreclosure sale,
notwithstanding any redemption from sale, discharge of the
indebtedness hereby secured, satisfaction of any foreclosure
decree, or issuance of any certificate of sale or deed to any
such purchaser;

(v} make all necessary or proper :repairs, decoration
renewals, replacements, alterations, additlious, betterments,
and improvements in connection with the Mortgaged Premises as
may seem judicious to Mortgagee, to insure an¢ reinsure the
Mortgaged Premises and all risks incidental to. Mortgagee’s
possession, operation and management thereof, and to receive
all rents, issues, deposits, profits, and avails tnerefrom;
and

(vi) apply the net income, after allowing a reasonable
fee for the collection therecf and for the management of the
Mortgaged Premises, to the payment of taxes, premiums and
other charges applicable to the Mortgaged Premises, or in
reduction of the indebtedness hereby secured in such order and
manner as Mortgagee shall select.

Nothing herein contained shall be construed as constituting
Mortgagee a mortgagee in possession in the absence of the
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actuil taking cf possession of the Mortgaged Premises. The
right to enter and take possession of the Mortgaged Premises
and use any personal property therein, to manage, operate,
conserve and improve the same, and to collect the rents,
issues and profits thereof, shall be in addition to all other
rights or remedies of Mortgagee hereunder or afforded by law,
and may he exercised concurrently therewith or independently
thereof. The expenses (including any receiver’'s fees, counsel
fees, costs and agent'’'s compensation) incurred pursuant to the
powers herein contained shall be secured hereby which expenses
Mortgagor promises to pay upon demand together with interest
at the rate applicable to the Note at the time such expenses
are incurred. Mortgagee shall not be liable to account to
Mortzagor for any action taken pursuant hereto octher than to
acceunt for any rents actually received by Mortgagee. Without
taking rossession of che Mortgaged Premises, Mortgagee may, in
the event the Mortgaged Premises become vacant or are
abandoned, take such steps as it deems appropriate to protect
and secure ‘tlie Mortgaged Premises {including hiring watchmen
therefor) and all costs incurred in so doing shall constitute
so much additionsl indebtedness hereby secured payable upon
demand with interest thereon at the Default Interest Rate.

24. Compliance with ;1linois Mortgage Foreclogure Law.

(a) In the event that ary provision in this Mortgage shall be
inconsistent with any provision of the Act the provisions of the
Act shall take precedence over the provigions of this Mortgage, but
shall not invalidate or render unenforceable any other provision of
this Mortgage that can be construed 17 /i _manner consistent with the
Act.

{b) If any provision of this Mortgage shall grant to
Mortgagee any rights or remedies upon defuuit of the Mortgager
which are more limited than the rights thac wculd otherwise be
vested in Mortgagee under the Act in the absence ir-said provision,
Mortgagee shall be vested with the rights granted ia the Act to the
full extent permitted by law.

(c) Without limiting the generality of the foreyning, all
expenses incurred by Mortgagee to the extent reimbursalle. under
Sections 15-1510 and 15-1512 of the Act, whether incurred betore or
after any decree or judgment of foreclosure, and whether enumerated
in Sections 23(c) or 26 of this Mortgage, shall be added to the
indebtedness secured by thies Mortgage or by the judgment of
foreclosure.

25. Wajiw i - Waj i
Valuation, Etc. Mortgagor shall not and will not apply for or
avail itself of any appraisement, valuation, stay, extension or
exemption laws, or any so-called "Moratorium Laws,® now existing or
hereafter enacted in order to prevent or hinder the enforcement or
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foreclosure of this Mortgage, but hereby waives the benefit of such
laws. Mortgagor for themselves and all who may claim through or
under it waive any and all right to have the property and estates
comprising the Mertgaged Premises marshalled upon any foreclosure
of the lien hereof and agrees that any court having jurisdiction to
foreclcse such lien may order the Mortgaged Premises sold as an
entirety. In the event of any sale made under or by virtue of this
instrument, the whole of the Mortgaged Premises may be sold in one
parcel as an entirety or in separate lots or parcels at the same or
different times, all as the Mortgagee may determine. Mortgagee
shall have the right to become the purchaser at any sale made under
or by virtue of this instrument and Mortgagee so purchasing at any
such sale shall have the right to be credited upon the amount of
the bil made therefor by Mortgagee with the amount payable to
Mortgage~ ~ut of the net proceeds of such sale. 1In the event of
any such ¢aj=2, the Note and the other indebtedness hereby secured,
if not previcusly due, shall be and become immediately due and
payable withovt demand or notice of any kind. Mortgagor
acknowledge that the Mortgaged Premises does not constitute
agricultural reali estate, as defined in Section 15-1201 of the Act,
or residential real eutate, as defined in Section 15-1219 of the
Act. To the fullest ertont permitted by law, Mortgagor, pursuant
to Section 15-1601{(b) «f the Act, hereby voluntarily and knowingly
waive any and all rights of redemption on behalf of Mortgagor, and
each and every person acquiiing any interest in, or title to the
Mortgaged Premises described herein subsequent to the date of this
Mortgage, and on behalf of ali other persons to the extent
permitted by applicabla law.

26. Costs and FExpenses of Fcreclosure. In any suit to
foreclose the lien hereof there shall 'le allowed and included as
additional indebtedness in the decree for szle all expenditures and
expenses which may be paid or incurred by «r oa behalf of Mortgagee
for attorneys’ fees, appraiser's fees, outlays for documentary and
expert evidence, stenographic charges, publicatinn costs and costs
(which may be estimated as to items to be expenu:d after the entry
of the decree} of procuring all such abstracts ol title, title
searches and examination, guarantee policies, Torrens certificates
and similar data and assurances with respect to title-as Mortgagee
may deem to be reasonably necessary either to presccute any
foreclosure action or to evidence to the bidder at ‘avy sale
pursuant thereto the true condition of the title to or the value of
the Mortgaged Premises, and all of which expenditures shall become
sc much additional indebtedness hereby secured which Mortgagor
agrees to pay and all of such shall be immediately due and payable
with interest thereon from the date of expenditure until paid at
the Default Interest Rate.

27. Insurance After Foreclosure. Wherever provision is made
in the Mortgage or the Loan Agreement for insurance policies to
bear mortgage clauses or other loss payable clauses or endorsements
in favor of Mortgagee, or to confer authority upon Mortgagee to

- 26 -




"?\ ‘AQ“J}. -

| ?
UNOFFICIAL COPY

A A




.Y

ate

UNOFFICIAL COPY

settle or participate in the settlement of losses under policies of
insurance or to hold and disburse or otherwise control uge of
insurance proceeds, from and after the entry of judgment of
foreclosure, all such rights and powers of the Mortgagee shall
continue in the Mortgagee as judgment creditor or mortgagee until
confirmation of sale. Upon confirmation of sale, Mcrtgagee shall
ke empowered to assign all policies of insurance to the purchaser
at the sale.

28. Protective Advances. All advances, disbursements and
expenditures made by Mortgagee before and during a foreclosure, and
before and after judgment of foreclosure, and at any time prior to
sale, and, where applicable, after sale, and during the pendency of
any relatad proceedings, for the following purposes, in addition to
those otlierwise authorized by this Mortgage or by the Act
{(collectively "Protective Advances"), ghall have the benefit of all
applicable provisions of the Act, including those provisions of the
Act hereinbeloiws referred to:

(a) all advances by Mcrtgagee in accordance with the terms of
this Mortgage to: ( (i} preserve or maintain, repair, restore or
rebuild the improvemeats upon the Mortgaged Premises; (ii) preserve
the lien of this Mortgaje or the priority thereof; or (iii)} enforce
this Mortgage, as referred to in Subsection (b)(5) of Section 15-
1302 of the Act;

(b) payments by Mortgagee of: (i) when due installments of
principal, interest or other ctligations in accordance with the
terms of any senior mortgage or cilier prior lien or encumbrance;
(1i) when due installments of real estate taxes and assessments,
general and special and all other taxes and assessments of any kind
or nature whatsoever which are assecsed or imposed upon the
mortgaged real estate or any part thereof; (iii) other obligations
authorized by this Mortgage; or (iv) with covst approval, any other
amounts in connection with other liens, encumtzances or interests
reasonably necessary to preserve the gtatus ot vitle, as referred
to in Section 15-1505 of the Act;

(c} advances by Mortgagee in settlement or compremise of any
claims asserted by claimants under senior mortgages cc any other

prior liens:

{(d) attorneys’ fees and other costs incurred: {i) in
connection with the foreclosure of this Mortgage as referred to in
Section 1504 (d) (2) and 15-1510 of the Act; (ii) in c¢onnection with
any action, suit or proceeding brought by or against the Mortgagee
for the enforcement of this Mortgage or arising from the interest
of the Mortgagee hereunder; or (iii) in the preparation for the
commencement or defense of any such foreclosure or other action;

(e) Mortgagee’'s fees and costs, including attorneys’ fees,
arising between the entry of judgment of foreclosure and the
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confirmarion hearing as referred to in Subsection (b) (1) of Section
15-1508 of the Act;

_ (£} advances of any amount required to make up a deficiency
in deposits for installments of taxes and assessments and insurance
premiums as may be authorized by this Mortgage:;

(g) expenses deductible from proceeds of sale as referred to
in Subsecticns (a) and (b) of Section 15-1512 of the Act;

(h) expenses incurred and expenditures made by Mortgagee for
any cne or more of the following: (a) premiums for casualty and
liability insurance paid by Mortgagee whether or not Mortgagee or
a receiver is in possession, if reasonably required, in reasonable
amounts, ‘and all renewals thereof, without regard to the limitation
to maintaining of existing insurance in effect at the time any
receiver or mortgagee takes possession of the mortgaged real estate
imposed by Sutsection (c) (1) of Section 15-1704 of the Act; (b)
repair or restoration of damage or destruction in excess of
available insuraiice proceeds or condemnation awards; (c) payments
required or deemed by Mortgagee to be for the benefit of the
Mortgaged Premises under any grant or declaration of easement,
easement agreement, acreement with any adjoining land owners or
instruments creating coverants or restrictions for the benefit of
or affecting the mortgag2d real estate; (d) shared or common
expense assessments payable co any association or corpcration in
which the owner of the mortgaged real estate is a member in any way
affecting the mortgaged real estste; (e} pursuant to any lease or
other agreement for occupancy of te mortgaged real estate.

All Protective Advances shal)l  be so much additional
indebtedness secured by this Mortgage, -ud shall become immediately
due and payable without notice and with interest thereon from the
date of the advance until paid at the Defavit Interest Rate.

This Mortgage shall be a lien for all Prot:ctive Advances as
to subsequent purchasers and judgment creditors frem the time this
Mortgage is recorded pursuant to Subsection (b) (10) ={ Section 15-
1302 of the Act.

All Protective Advances shall, except to the extenr, if any,
that any of the same is clearly contrary to or inconsist:nt with

the provisions of the Act, apply to and be included in:

(i) determination of the amount of indebtedness secured
by this Mortgage at any time;

(ii) the indebtedness found due and owing to the
Mortgagee in the judgment of foreclosure and any subsequent
supplemental judgments, orders, adjudications or findings by
the court of any additional indebtedness becoming due after
such entry of judgment, it being agreed that in any

- 28 -




T N - T 4 - - D A8 1 e et o e

UNOFFICIAL COPY




e e

e

UNOFFICIAL COPY

foreclosure judgment, the court may reserve jurisdiction for
such purpose;

(iii) determination of amounts deductible from sale
proceeds pursuant to Section 15-1512 of the Act;

(iv) application of income in the hands of any receiver
or Mcrtgagee in possession; and

(v} computation of any deficiency judgment pursuant to
Subsections (b} (2) and {(e) of Sections 15-1508 and Section 15-

1511 of the Act.

25.. hpplicatjon of Proceeds. The proceeds of any foreclcsure
sale of “po Mortgaged Premiges or of any sale of property pursuant
to Section 22 (ci hereof shall be distributed in the following order
of priority: -First, on account of all costs and expenses incident
to the foreclesure or other proceedings including all such items as
are mentioned i: Sections 23(b), 23(c) and 26 hereof; Second, to
all other itews which under the terms hereof constitute
indebtedness hereby s<cured in addition to that evidenced by the
Note with interest ‘thoreon as herein provided; Third, to all
interest on the Note; EFourth, to all principal on the Note with any

overplus to whomsoever sh2}l be lawfully entitled to same.

30. Mortagagee's Remedies Cumulative - No Waiver. No remedy

or right of Mortgagee shall be eiiclusive but shall be cumulative
and in addition to every other remedy or right now or hereafter
existing at law or in equity or by statute or provided for in the
Loan Agreement. No delay in the exercise or omission to exercise
any remedy or right accruing on any default shall impair any such
remedy or right or be construed to be & waiver of any such default
or acquiescence therein, nor shall it affect ony subsequent default
of the same or different nature. Every such'zemedy or right may be
exercised concurrently or independently, and vaea and as often as
may be deemed expedient by Mortgagee.

31. Mortgagee Party to Sujts. If Mortgagee shail be made a
party to or shall intervene in any action or proceediiy affecting
the Mortgaged Premises or the title thereto or the ‘interest of
Mortgagee under this Mortgage (including probate and kankruptcy
proceedings), or if Mortgagee employs an attorney to collect any or

all of the indebtedness hereby secured or to enforce any of the
terms hereof or realize hereupon or to protect the lien hereof, or

if Mortgagee shall incur any costs or expenses in preparation for
the commencement of any foreclosure proceeding or for the defense
of any threatened suit or proceeding which might affect the

Mortgaged Premises or the security hereof, whether or not any such
foreclosure or other suit or proceeding shall be actually

commenced, then in any such case, Mortgagor agrees to pay to
Mortgagee, immediately and without demand, all reascnable costs,

charges, expenses and attorneys’ fees incurred by Mortgagee in any
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guch case, and the same shall constitute sc¢ much additional
indebtedness hereby secured payable upon demand with interest at
the Default Interest Rate.

32. Mcdifjcations Not To Affect Lien. Mortgagee, without

notice to anyone, and without regard to the consideration, if any,
paid therefor, or the presence of other liens on the Mortgaged
Premises, may in its discretion release any part of the Mortgaged
Premises or any perscn liable for any of the indebtedness hereby
secured, may extend the time of payment of any of the indebtedness
hereby secured and may grant waivers or other indulgences with
respect hereto and thereto, without in any way affecting or
impairing the liability of any party liable upon any of the
indebtednzss hereby secured or the priority of the lien of this
Mortgage apon all of the Mortgaged ‘remises not expressly released,
and may agzes with Mortgagor to modifications to the terms and
conditions «crortained herein or ctherwise applicable to any of the
indebtedness hervaby secured (including modifications in the rates
cf interest applicable thereto}.

33. Noticeg. ‘All-notices or other communications required or
permitted hereunder snall be (a) in writing and shall be deemed to
be given when either (i)} delivered in person, (ii) three business
days after deposit in a(rzqularly maintained receptacle of the
United States mail as regirtered or certified mail, postage
prepaid, (iii) when received 1ir sent by private courier service, or
(iv) on the day on which the par:y to whom such notice is addressed
refuses delivery by mail or by private courier service and (b)
addressed as follows:

To Mortgagee: Bank One, Illinois, NA
111 North Canal Street
Suite 1500
Chicago, Illinois
Attention: Commercial Real
Estate Division

With copy to: Miller, Shakman, Hamilton,
Kurtzon & Schlifke
208 South LaSalle Street
Suite 1100
Chicago, Illinois 60604
Attention: Scott M. Lapins

To Mortgagor: c/o Marc Realty
223 West Jackson Boulevard
Chicago, Illinois 60606
Attn: Laurence Weiner
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With copy to: Katz, Randall & Weinberg
333 West Wacker
Suite 1600
Chicage, Illinois 60606
Attention: Arnold Weinberg

or to each such party at such other addresses as such party may
designate in a written notice to the other parties.

34. pPartial Inpvalidity. All rights, powers and remedies
provided herein are intended to be limited to the extent necessary

so that they will not render this Mortgage invalid, unenforceable
or not entitled te¢ be recorded, registered or filed under any
applicabic law. If any term of this Mortgage shall be held to be
invalid or unenforceable, the validity and enforceability of the
other terms-«f this Mortgage shall in no way be affected thereby.

35. Succegscrs and Assians. Whenever any of the parties
hereto is referrc¢d to, such reference shall be deemed to include

the successors and as3igns of such party; and all the covenants,
promises and agreementt in this Mortgage contained by or on behalf
of Mortgagor, or by or or bzhalf of Mortgagee, shall bind and inure
to the benefit of the rasrective successors and assigns of such
parties, whether so expressys or not.

36. Headings. The headirgs in this instrument are for
convenience of reference only ¢nd shall not limit or otherwise
affect the meaning of any provisica bereof.

37. Changes, Etc. This instrument and the provisions hereof
may be changed, waived, discharged cr terminated only by an
instrument in writing signed by the party ageinst which enforcement
of the change, waiver, discharge or terminatica is sought.

38. Governing Law. This Mortgage shall ke governed by and
construed under the laws of the State of Illinois.

39. Future Advances. Mortgagee shall have the righ:, but not
the obligation, to advance additional funds in —exnsss of
$4,000,000.00 to Mortgagor; and any sum or sums which w2y be so
loaned or advanced by Mortgagee to Mortgagor within ten (1() jears
from the date hereof, together with interest thereon at the rate
agreed upon at the time of such loan or advance, shall be equally
secured with and have the same priority as the original
indebtedness and be subject to all the terms and provisions of this
Mortgage. Subject to the preceding sentence, this Mortgage is
further made to secure payment of all other amounts, with interest
thereon, becoming due and payable to Mortgagee under the terms of
the Note, this Mortgage, or any other instruments securing the
Note; provided, however, that the indebtedness secured hereby shall
in no event exceed $8000,000.00.
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40. Jurigdigti . Mortgagor
irrevocably agrees that, subiect to Mortgagee’'s sole and absolute
electicn, all actions or pProceedings in any way, manner or respect
arising out of, or from, or relating to, this Mortgage shall be
litigated only in courts having situs within Cook County, Illinois
(as Mortgagee in its scle discretion elects). Mortgagor hereby
consents and submits to the jurisdiction of any local, state or
federal court located within such county. Mortgagor hereby waives
any right it may have to transfer or change the venue of any
litigation brought in accordance with thig paragraph. Mortgagor
tereby irrevocably waives the right to trial by jury with respect
to any action in which Mortgagor and Mortgagee are parties.
Mortgagor hereby waives personal service of process in any suit
commenced in connection with this instrument, agrees and consents
that service of process by certified mail. return receipt
requested, directed to the last known address of Mortgagor shall be
satisfactory service of process in connection with any suit brought
in connectior with this instrument and agrees that such service of
process shali ‘b2 deemed completed ten (10) days after mailing
thereof.

IN WITNESS WHERECF, the undersigned has caused these presents
to be signed as of the daiy \and year first above written.

43 WEST RANDOLPH, L.L.C. an
Illinois limited liability company

e Lbiald L W

rala .
Its: Manager

By:

Laurence
Its: Manager

SML4645
V5/06/97
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STATE OF ILLINOIS)
) 8S.
COUNTY OF COOK )

I HEREBY CERTIFY that on this day of May, 1997, before
me personally appeared Gerald L. Nudo and Laurence H. Weiner, each
a Manager of 205 West Randolph, L.L.C., an 1Illinois limited
liability company, to me known to be the same perscns who signed
the fcregoing instrument as their free act and deed as such Manager
for the use and purpose therein mentioned, and that the such
instrument is the act and deed of such Company.

WITNISS my signature and official seal at azzgégdhgo in the
County c¢f Cook and State of Illinois, the day and year last
aforesaid.

(NOTARY SEAL)

"OFFICIAL ssal“z NS <
JANIECE GR WATEPS
KSR 587 §7RTT e AT 5§ My Commission Expires: 7

(Rl o LN I S i R
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EXHIBIT *a*
- LEGAL DESCRIPTION
—<T 1 IN CRIGINAL TCWN OF CHICAGO IN THE SCUTHEAST CUARTER OF

-

SECTITN 3, TCWNSHIP 33 NCRTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERICIAN, IN TOCK COUNTY, ILLINCIS.
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EXHIBIT "B°
CEPTION

Seneral Real Estate taxes for 1996 and subsequent years.
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