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MORTGAGE,
ASSIGNMENT OF LEASES AND
RENTS AND SECURITY AGREEMENT

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS AND SECURITY
AGREEMENT made as of the 9th day of May, 1997 by LONG DRIVE INVESTORSLLLLC..a
Delaware limited liability company having an office at 900 North Michigan Avenue, Suite 1900,
Chicago, Hinois 60611, Atn: William J. Abrams ("Mortgagor”), to BHF-BANK Aktiengesellschaft,
a German bank acting through its Grang Cayman Branch, having an address ¢/o New York Branch,
590 Madison Avenue, New York, New York 10022-2540 (the “Agent”), as agent for Lenders (as
defined below).

RECITALS

Mortgagor has requestest that Agent amrange 2 loan {the "Loan") to Mortgagor in the
tmaxirmum principal amount of up to Eighteen Million and 00/100 ($18,000,000) Dolfars {the "Loan
Amount"™), pursuant to 2 Credit Agreemens Jared the date hereof (the "Credit Agreement”) berween
Mortgagor and Agent, as agent for Lenacic as defined in the Credit Agreement). In order to
evidence Mortgagor's obligation 1o pay the Luan Niartgagor will execute and defiver to Agent, as
agent for Lenders, one or more promissery notes dated the date hereof aggregating the Loan Amount
{collectively, the "Note").

As a condition precedent 1o arranging the Lran to Mortgagor, to be funded by
Lenders upon the terms and conditions set forth in the Credit Agreement, Agent has required that
Montgagor execute and deliver this Mortgage.

NOW THEREFORE, in order to induce Agent to arrang. the Loan and Lenders,
collectively, to fund the Loan, Mortgagor agrees as follows:

ARYICLE
DEFINITIONS

As used in this Mortgage the terms defined in the Preamble and Recitals hereto shall
have the respective mean'ngs specified therein, and the following terms shall have the meanings
indicated:

"Accounts” has the meaning set forth in the Credit Agreement.
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"Additions” means any and all alterations, additions, accessions and improvements to
Mornigaged Property, substiutions therefor, and renewals and replacements thereof,

"Affiliates” means entities controlling, controlled by or under common centrol with
Walton Street Real Estate Fund I L.L.C., & Delaware limited fiability company.

“Borrower Group” means Walton Street Real Estate Fund I LL.C, 2 Delaware
fimited liability company, and its Affiliates.

"Casualty” means any act or cecurrence of any kind or nature that results in damage,
loss or destruction to the Mortgaged Property.

"Claim™ means any Lability, suit, action, claim, demand, loss, expense (including,
without fimitar.on, attorney’s fees) or cost of any kind or nature whatsoever.

"Conremnation” means any taking of title, of use, or of any other intersst in the
Mortgaged Property 'dac the exercise of the power of eminent domain, whether temporarily or
permanently, by any Goverrmental Authority or by any Person acting under Governmemtal Authority.

"Condenmiation Awards” means any and all judgments, awards of damages (including,
but niot limited to, severance and corsequential damages), payments, proceeds, semtlements, 2mounts
paid for a taicng in liey of Condemnatica, or ather compensation heretofore or hereafter made,
meluding interest thereon, and the right to terrve the same, 2s 2 result of, or in connection with, any
Condemnatior: or threatened Condemnation.

"Credit Agreement” means the Credi( Agreement of even date herewith berween
Morngagor and Agent, as agent for Lenders, as the sanie may from time to time be extended,
amended, restated, supplemented or otherwise modified.

"Credit Documents™ means collectively this Marrgage, the Note, the Credit
Agreement, the Pledpe Acreement, the Lockbox Agreement, the Indemris Agreemen, and any and
all other documents which Mortgagor or any other party or parties have axecuted and debivered. or
may hereafter execute angd deljver, to evidence, secure or guarantee the Obligations, or any pant
thereof, as the same may from time to time be extended, amended, restatcd, sunplemented or
otherwise modified.

"Default” or "default” means an event which, with the giving of Notice o; lapse of
time, ot both, could or weuld constitute an Event of Default under the provisions of this Mortgage.

"Encumbrance” means any Lien. easement, right of way, roadway (public ar private},
common area, condominium regime, cooperative housing regime, restrictive covenant, I ease or other
matter of any nature that would affect title to the Mortgaged Property.

"

Environmental Laws" mean all present and firture laws, statutes, ordinances, rules,
regulations, orders, and determinations of any govemmental authority, pertaining to health, fire
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safety, protection of the environment, natural resources, conservation, wildlife, waste management,
regulztion of activites involving Hazardous Materials, and pollution, including, without fimitation,
the Comprehensive Environmental Response, Compensation, and Liability Act, 42 US.C. § 9601
et seq., the Superfind Amendments and Reauthorization Act of 1986, 42 U.S.C. § 9601(20)(D), the
Resourse Conservaticn and Recovery Act of 1976, <2 US.C. § 6501 et seq., the Federai Water
Pollution Control Act, as amended by the Clean Water Act (the "Clean Water Act"), 33 USC.
§ 1251 et seq., the Clean Air Act, 42 U S.C. § 7401 gt seq., the Toxic Substances Control Act, 15
U.S.C. §2601 et seq., as amended from time to time, and the Occupational Health and Safety Act.

"Equipment” means all building materials, fixwures, equipment and other tangible
personal property of every kind and nature whatsosver {other than consumable goods, and trade
fixtures or wther personal propetty owned by tenants occupying the Premises), now cr hereafter
located or cousained i or upon, ot atached to, the Premises, whether now owned or hereafler
acquired by Mortazor and used in connection with the Premises; together with all Additions to the
Equipment and Frocnods thereof

"Event o1 Defaul” means the occurrence of anv ane or more of the events specified
in Article [V of this Mortgage und the continuance of such event beyond the applicable cure periods,
if any. set forth in Article IV wrin respect to such event.

"Expense” means all coste and expenses of any nanure whatsoever incurred at any time
and from time to time [after an Event of Dziault) by Agent or Lenders (other than time of Agent's
or any Lender’s employees) in exercising or enfzraing any rights, powers and remedies provided in
this Mortgage ar any of the other Credit Doenents and for which Mongagor is obligated to
reimburse Asgent or Lenders pursuant to the tevms of this Mortgage or any of the other Credit
Documents, including, without limitation, reasonabic utiomney's fees. court costs, receiver’s fees,
management fees and costs incurred in the repair, maintenarce and operation of, or taking possession
of, or selling, the Mortgaged Property.

"Govemnmental Authority” or "Governmental Authoritizs"means any governynental or
quasi-governmentat entity, sacluding, without Emntation, any department. . cmmission, board, bureau,
agency, administraticn, service or other instrumentality of any governmentai entity.

"Hazardous Materials” means any (i) hazardous wastes ard’sc vodc chemicals,
materials, substances or wastes as defined by the Environmental Laws, {ii) any “ot},” 25 defined by
the Clean Water Act (25 defined in the definition of Environmental Laws), as amended fiom time to
time, and regulations promulgated thereunder (including crude oil or any fraction thereof); (it} any
substance, the presence of which is prohibited, regulated or controlled by any other applicable federal
or state or local laws, regulations, statutes or ordinances naw in force or hereafter enagted relating
to waste disposal or environmenta! protection with respect to the exposure to, or manufacture,
pOSSession, presence, use, generation, storage, transportalicn, treatment, release, emission, discharge,
disposal, abatement, cleanup, removal, remediation or handling; (iv) any asbestos or asbestos
containing materials, palychlorinated biphenyl in the form of electrical equipment, fluorescent light

L
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fixtures wath ballasts, cooling otls or any other form, urea formaldehyde, atmospheric radon at levels
over four picocuries per cubic liter; (v) any solid, liquid, gaseous or thermal irritant or contansinant,
such as smeke, vapor, soot, fumes, alkalis, acids, chemicals, pesticides, herbicides, sewage, industrial
sledge or other similar wastes, (vi) industsial, nuclear or medical by-products; (vil) underground
sterage tanks (whether filled or unfilled): and (viii) lead in the drinking water, paint or elsewhere;
provided, however, that any materials normally stored and used in connection with the construction,
operation or maintenance of the Mongaged Property shall be permitted on the Mortgaged Property
50 long as same are at all times stored. used and maintained in accordance with aff applicable Laws.

"Hazardeus Materials Contamination” means the contamination fwhether aresently
existing or occurring after the date of this Mortgage) of the Improvements, facilities, soil, ground
water, air'or ather elements on, or of, the Morstgaged Property by Hazardous Materials, or the
contaminatior. 0% the builcings, facilities, soil, ground water, air or other elements on, or of, any other
property 2s a resuii of Hazardous Materials at any time {whether before or after the date of this
Mortgage) emanaurs Tom the Morntgaged Property.

“Improverients” means all buildings, structures and other improvements now or
hereafter existing, erected or pa.ed on Or at the Premises or in any way used in connection with the
use, enjoyment, ocsupancy or operaiion of the Premises.

“Indemnity Agreement “ircans that cenain Hazardous Materials Indemnity Agreement
of even date herewith between Mortgagor aad Agent, as agent for Lenders, as the same may from
time to time be extended, amended, restared, sapplemented or otherwise modified.

"Intercreditor Agreement” has the mearing set forth in the Credit Agreement.
"Involuntary Rate” has the meaning set fortls in the Credit Agreement.

“Land" means the land described in Exhibit A avzched hereto, together with (a) all
estates. ttle, interests, title reversion rights, increases, issues, profits, dplisof way or uses, additions,
accretions, servitudes, gaps, gores, liberties, privileges, water rights, water courses, alleys, streets,
passages, ways, vaults, licenses, tenements, franchises, hereditaments, appusienances, easements and
other rights, now or hereafter owned by Morntgager and belonging or appertamin 2 to the Land, (b)
ail Claims whatsoever of Vfortgagor with respect to the Land, either in law or in egay. in possession
or in expectancy, and (c) all estate, right, title and interest of Morigagor in and 0 al! streets, roads
and public places, opened or proposed, now or hereafter adjoining or appertaining to, the Land.

"Laws" means federal, state and local laws, rules, ordinances and regulations, and

orders or decrees of any court or other Governmental Authority having jurisdiction over the Land
a5 may be in effect from time to time.

"Leases” means ail leases, license agreements and other occupancy or use agreerents
(whether oral or writtea}, now or hereafter existing, which cover or relate to the Mortgaged Property.
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togeter with all options terefor, amendments thereto and renewals, madifications ang guasantses
thereof, including. without limitation, any cash or securities deposited under the Leases to secure
performance by the tenans of their obligations under the Leaases {subject to the rights of tenante
under the Leases), whether such cash or securities are to be held umil the expiration of the terms of
the Leases or applied to one or more of the installments of rent coming due.

“Lien”™ means any mongage, deed of trus!, pledpe, security imerest, assignment,
sudgment, lien or charge of any kind, including, without imitation, any condiionat sale of oter title
tetention agreement, any lease m the nature thereof, and the filing of, or agreement to give, any
financing statement under the Uniform Commercial Code of any jurisdiction

"Locbay Agreemen” means that cesrin Agreement for Lockbox Service dated]the
daze hereof berveen Morigager, Agent and American National Bank, as the same may fiom time 1o
time be extendert, amenced, restated, supplemented or atherwise modified

“Moriage” means this Mortgage, Assignment of Leases and Security Agresment
executed by Morngaga 70 Agent, as agent for Lenders, as the same may from time 10 time be
extended. amended, restated, supplemented or otherwise modified

"Mongaped Properiy” means alf of Mortgagor's estate, night, utle and interest in all
property granted, assigned, pledged, mortgaged or otherwise transferred to Agent, as Agent for
Lenders, pursuant to Asticle 11 of this P40'tgage, and alt Additions to, and Proceads of, all of the
foregoing

"Net Proceeds™ when used with reoect to any Condemnation Awards of insurance
proceeds allocable 1o the Mortgaged Property, meaw; the gross proceeds from any Casualty or
Condemnation or the proceeds of loss of rental valie insurance or the proceeds of business
imeruption insurance remaining after payrmens of all Expenses tioied in the collection of such gross
proceeds.

. . . . L
“Notice” means 3 wntten commurnication which shall be (iven in accordanee with the
provisions of Section 13,6 of the Credit Agreement.

"Obligations”™ means all present and famure debts, oblizations :nd hisbilities of
Mortgagor to Agent, as agent for Lenders, arising pursuant to, and/or on account of, the:srovisions
of this Mortgage and any of the other Credit Documenes, mcluding withou Limitation, the ::*:Iig,aﬁons
to {2) pay 211 Expenses, indemnification payments and other sums due a1 any time- unl}ari this
Mortgage wogether with interest thereon as provided in Section 3. 19 hereof, and {b) perform, observe
and camply with all of the terms, covenants and conditions, expressed or implied, which Mong;go:
is required 1o perforry, observe or comply with under this Morntgage and any of the other Credit
Documents.
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"Permitted Encumbrances” means (a) the exceptions listed in Exhibit B attached
hereto and made a part hereof by this reference and (b) this Mortgage.

"Permitted Transfer" means a Transfer of any interests in Morigagor which, when
combined with alf other Transfers of interests in Morigagor made on or after the date hereof, does
not result in any members of the Borrower Group collectively owning less than 31% of Mortgager.

"Person” means an individual, a ¢corporation, a parmership, a limited liability company,
a joint venture, a trust, an unincorporated assoctation, any Governmental Authority or any other
entity.

"Personalty” means all of Mortgagor's interest in personal property of any kind or
nature whaisrever, whether tangible or intangible and whether now owned or hereafter acquired,
which is used i ‘sie construction of| or is placed upon, or is derived from or used in connection with
the maintenance, (¢ occupancy or enjoyment of, the Mortgaged Property, including, without
limitation, {a) the Equizment, (b) any franchise, concession or license agreements and management
agreements entered into with respect to the Mortgaged Property or the business conducted therein
{provided all of such agres=ieits shall be subordinate to this Mortgage, and neither Agent nor
Lenders shall have any responsibilicy tor the performance of Morntgagor's obligarions thereunder), {c)
all plans and specifications, coniracis and subcontracts for the construction or repar of the
Improvements, sewer and water taps, allocitions and agreements for utilities, bonds, permits, licenses,
guarantees, warrantics, causes of action, judzgments, Claims, profits, security deposits, wility deposits.
refunds of any taxes, fees or deposits paid (0 any Governmental Authority, letters of credit and
policies of insurance and (4) ail materials now or teriafter delivered to or located upen the Land and
intended for construction, re-construction, alteratto: ar repair of the Improvements, all of which
materials shall be deemed to be included within the IVortgaged Propenty immediately upon the
delivery thereof to the Land; together with all Additions “5 the Personalty and Proceeds thereof.

"Pledge Agreement” means that centain Pledge “wreement of even date herewith
berween Mortgagor and Agent, as agent for Lenders. the same may gom time to time be extended,
amended, restated, supplemented or otherwise modified.

"Premises” means the Land, the Improvements, the Equipment 704 all Additions to,
and Proceeds of, all of the foregoing.

"Proceeds” when used with respect to any of the collateral described in tiis Mortgage,
means ali proceeds within the meaning of the Uniform Commercial Code of the State and shall alse
include the proceeds of any and all insurance policies and Condemnation Awards.

"Property Assessments” means all taxes, payments in lieu of taxes, water rents, sewer
rents, assessments, and other governmental or municipal charges and levies which are or may be
fevied, imposed or assessed upon the Mortgaged Property or any part thereof, or upon any Lsases
or any Rents, whether levied directly or indirectly or as excise taxes.

0962YEL6




UNOFFICIAL COPY




o s R L .

UNOFFICIAL COPY

“Rexts” means all of the receipts, rents, royalties, issues, profits, revenues, eamings,
income arising from the use or enjoyment of the Mortgaged Property, or from any Lease or other use
OF DCCUpancy agreement pertaining to the Morigaged Property. and all rights to receive the same,
including, but not limited to, accounts receivable, minimum rents, additional rents, parking rents,
deficiency rents and Gquidated damages following default by the tenants thereunder and any amounts
payable by any tenant upon the exercise of a canceliation privilege contained in its Lease; any and aif
rights and claims of any xind whick Mortgagor has or hereafter may have against the tenants under
the Leases and any subtenants and other occupants of the Morigaged Property; any award granted
Mortgagor after the date hereof in any court proceeding invoiving any tenamt in any bankruptcy,
insolvency, or reorganization proceedings in any state or federal court; and any and all payments
made by any *enant iri fisu of rent.

"Siate” means the State of Hlinois.

“Trarsizs” means a sale, conveyance, alienation, encumbrance, pledge or transfer of
2il or any portion of the Mornigaged Praperty, and shall be deemed to include, without limatation, (i)
an installment sales apreaiment wherein Mortgagor agrees to sell the Mortgaged Property or any part
thereof for a price to be paid in iz.suailments, (i} a ground lease of the Morigaged Property, and (i)
a sale, assignment or o-her transfer ot, or the grant of a secunty interest in, Mortgagor's right, title
angd interest in and t0 any Leases or any Rents.

ARTIOLEH
GRANTING CLATSES
In orde to secure the prompt payment and perzimance of the Obligations, Mortgagor
hereby irrevocably grants, bargains, sells, transfers, releases, mortgaes, hypothecates, pledges, sets
over and conveys umo Agent, as agert for Lenders, all of Morigage: 5 right, title and interest in and
1o any and all of the following described property (collectivelv, the “Msngaged Property”) whether
now or hereafter acquired.

(i) theland;

i)y  the Improvements, @

{iit)  the Personalty;

{iv)  all Leases, together with the rents, issues, income, and profits thereof, and alt
gash or security deposits, advance rentals, and depesits or payments made thereunder (except that
Mortgagor, as licensee of Agent shall have the right to collect such rents and other amounts, subject

to the provisions of this Mortgage, so long as no Event of Default shaif have occurred and be
continuing);
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{v)  subjectto Section 3.09, ail proceeds of and any unearned premiums accrued,
accnung or to accrue under any insurance policies (including, without imitation, title insurance
policies} now or hereafier covering the Premises;

(vi)  all books and records relating to the Premises;

(vii}  all warranties, plans and specifications relating 10 the Premises or the
Personalty;

(vil) to the extent assignable, all consents, cemificates, authorizations, variances,
waivers, licenses, permits and approvals from any Govemnmental Authority with respect to the
Mortgagad Froperty,

%)  to the extent assignable, all management, maintenance, service, marketing,
engineerng, archrectal and construction contracts, receipts, trademarks, names, logos, copyrights,
and other items of intangible personal property now or hereatter in existence and relating to the
ownership, improvemert, yperation or managemennt of the Premises (but no such assignment shall be
construed as a consext by Ager. «w Lenders to any agreement, contracy, icense or permit 5o assigned,
or to impose upon Agent or Lendci: any obfigations with respect thereto);

(x} 1othe extem asngnable, all of Mortgagor's rights and remedies at any time
arising under or pursuant to § 365(}t) o1 2~ Bankruptcy Code, including, without limitation, ail of
Mortgagor's nghts to remain in possession of the Mortgaged Property thereunder;

(a)  all iaterest rate swap, exchanze ar protection agreements with respect to any
debt secured in whols or in part by the Morngaged Froperty now or hereafter entered into by
Montgagor,

(a1} 2ll proceeds of the conversion, voluntzio-or involuntary, of any of the
foregoing o cash or liquidated claims, including, without limitation, 2ud subject to the provisions
of Section 3 09 hereof, proceeds of insurance and condemnation awards, and all rights of Mertgagor
to refunds of real estaze taxes and assessments; and

(xiii) all nigh, title and imevest of Mortgagor in and 10 all extensiors. improvements,
betterments, renewals, substitutions and replacements of, and all additions and appurienances to, the
Land, the Improvements and/or any other property or rights encumbered or convayed hereby,
hereafter acquired by or released to Morigagor or constructed, assembled or placed by Morigagor
on the Land, the Improvements and/or any other property or rights encumbered or conveyed hereby,
and all conversions of the security constituted thereby which, immediately upon such acquisition,
release, construction, assembling, placement or conversion, as the case may be, and in each such case
without any further mortgage, conveyance, assignment or other act by Mortgagor, shail become
subject to the lien of this Montpage as fully and completely, and with the same effect, as though now
owned by Mortgagor and as specifically described Lerein.
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{xiv} all fiture obligations and indebtedness arising under or in connection with the
Credit Agreement, this Mortgage and any of the other Credit Documents, which future cbiigations
and indebtedness shall have the same priority 25 if all such future obligations and indebtednass wers
mate on the date of exezution hereof, provided, however, that nothing in this Section or in any other
provision of this Mortgage shall be deemed either (a) an obligation on the part of Agent or any
Lender to make any fiture advances of any sort other than as expressiy set forth in the Credit

Agreement or {b) an agreement on the part of Agent or any Lender to increase the amount of the
Loan,

TO HAVE AND TO HOLD unto Agent, as agent for Lenders, its successors and
assigns forever.

ARTICLE ]

CERTAIN AGREEMENTS BY MORTGAGOR

Mortgagor regizsents, warrants, covenarts and agrees with Agent and Lenders, that:

Section 3.01 Title. Mo'tgagor is () the owner of the legai fitle to the Premises, (b)
except for the Permitted Encumbrances_<hé owner of all of the beneficial and/or equitable interest
in and to the Premises, and (¢} lawfully serzed and possessed of the Premises. Mortgagor has the
right and authority to coavey the Premises and dnes hereby warrant generally, and agrees to defend,
the Premises and the title thereto, whether now ovried or hereafter acquired, against all Claims by
any Person. The Premises are subject to no Encumbrarices other than the Permitted Encumbrancas.
Mortgagor has good title to the Personalty, and the Persoaalty is not subject to any Encumbrance
other than the Permitted Encumbrances. The Leases 2nd Kentsais not subject to any Encumbrance
other than the Permitted Encumbrances. This Mortgage is and shuil remain a valid and enforceable
first Een on the Montgaged Property, subject any to the Permittec Epzumbrances.

Section 3.02 Further Assurances. At any time, and fon time to time, upon the
reasonable request by Agent, the Morigagor will, at Mortgagor's expense, (a) cormrect any defect,
error or omisston which may be discovered in the form or content of any of the £r.ait Documents,
ang {b) make, execute, deliver and record, or cause to be made, executed, delivererd and recorded,
any and ali further instruments, certificates, and other documents as may, in the opinion'of Agent, be
necessary in order to complete, perfect or continue and preserve the Lien of this Mortgage, but
Mongagor's obligations as set forth herein shall not be expanded thereby and Morigagor's rights as
set forth herein shall not be diminished thereby. Upon any failure by Morigagor to do so. Agent may
make, execute and record any and all such instruments, centificates and documents for and in the
name of Mortgagor, 2H 4t the sole expense of Mongagor, and Mortgagor hereby irevocably appoints
Agent the agent and attoney in fact of Mortgagor to do 50, this appointment being coupled with an
interest. With respect to any financing statement, Morigagor agrees that a carbon, photographic or
other reproduction of a security agreement or a financing statement is sufficient as a financing
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statement for purpases of the Uriform Commercial Cade of the State. Agent shall not create any
personal liability on the part of Mortgagor in the exercise of such power of attomey.

Section 3.03 Taxes. For purposes of this Mortgage, the following provisions shall
be applicable to the payment of Property Assessments:

(a)  Pavmem by Mongagor Mortgagor shall (i) pay 2l Propenty Assessments not
{ater than the date thet same are duc and before any interest or penalty for nonpavment attaches
thereto; {ii) pav when due any ad valorem or excise tax or other public charge {other than any tax in
the nature of an income tax) imposed or levied upon the Credit Documents, including anv interest and
penalties wiciered in conaection therewith; and (i) within thinty (30) days afler the due date of any
instattment, thiereof submit tc Agemt evidence sausfactory to Agent of the payment of each Property
Assessment  Montgager shall have the nght to comtest in good faith the amount or validity of any
Property Asscscrycat or Law by appropriate administrative or judicial proceedings conducted
promptiy and at Meiagor's sole expense, but such proceedings shall not be deemed to relieve
Mortgagor of its covenars hereunder to pay such Property Assessment at the time and in the manner
herein provided, or to extrad the time for such payment, unless (w) such proceedings operate 10
prevent the collection ¢f, or other re=fization upon, such Property Assessments or enforcemnent of the
Law so contested, {x) there will by no sale, forfeiture or loss of any of the Morntgaged Property during
the contest, {v) neither Agent nor Lenders is subjected to any Claim, and (z) Mortgagor provides
assurances reasonably satisfactory to Agerit (including, without limitation, setting aside reserves in
the amount of the unpaid Property Assessineris) cf its ability to pav such Property Assessments or
comply with such Law (including an additionat charge, penalty or expense arising from or incurred
as a result of any such proceeding) in the event Mcimgager is unsuccessful in its contest. Mortgagor
shall provide Agent with prior written Notice of any such contest or other action. Each such contest
shall be promptly prosecuted to final conclusion or sewlerient, and Mortgagor shall indemnify and
save Agent and Lencers harmless against afl Claims in conreciton therewith. Promptly after the
sertlement or conclusien of such comtest or action, Mortgagor shall zomply with such Law and/or pay
and discharge the amcunts which shall be levied, assessed or impuoscd or determined to be payable,
together with all penalties, fines, interests, costs and expenses in connccion therewith.

(b)  Pavment by Agent I Mortgagor fails to pay any Ploperty Assessment as
required hereunder, and, as a result of such failure, an Event of Default exists eieunder, Agent,
acting in it$ reasonable discretion, shall be entitled to make such payment accoiding to any bill,
statement or estimate procured from the appropriate Governmental Authority without making inguiry
into the aceuracy of suzh bill, statement or estimate or into the validity of such Property Assessment.
sale, forfeiture, tax hien, or title or claim thereof.

Section 3.04 Maintenance and Repair of the Mortgaged Propertv. Morigagor,
at {ts sole expense, will (3} keep and maintain the Mortgaged Property in good condition, working
order and repair, {b} make all necessary or appropriate repairs and Additions 1o the Morngaged
Property so that each part of the Mortgazed Property shall at all times be in good condition and fir
and proper for the respective purposes for which they were intended, erected, or installed, {¢) not
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permit, commit or suffer any waste of the Mortgaged Property, (d) promptly repair, restore, replace
or rebuild any part of the Mortgaged Property now or hereafter subject to the fien of this Mortgage
which may be damaged or destroyed by any casualty whatsoever or which may be affected by any
proceeding of the character referred 10 in the provisions of Section 3 08 hereof, (€) obey and comply
with all Laws, (f) observe and comply with all conditions and requirements necessary to preserve and
extend any and all rights, licenses, permits (incfuding, by way of example rather than of limitation, alf
zoning variances, special exceptions and nonconforming uses), privileges, franchises and concessions
which are applicable to the Mortgaged Property or are granted 1o or contracted for by Mongagor
in connection with existing or contemplated use of the Mortgaged Property, (g) obey and canry out
every material covenant, agreement, restrniction and encumbrance contained in any instrument
recorded among the Land Records of Cook County, Hllinois, or known to Mortgagor, which may
from time 1’ be in force and apply to or affect the Mortgaged Property or Mortgagor's interest
therein, and shaif ziof use (and shall use its best efforts not to permut the use by others of} any or al}
of the Morntgaged Fropiry in contravention thereof, and (h) permit Agent, Lenders and their agents
or employees to enter tooa.and mspect the Mortgaged Property at any time during normal busiress
hours, upon 48 hours priorntice.

Section 3.05 Lep: “efions Mortgagor represents and warrants to Agent that there
are o {2) Claims pending or, to the beri o7 Mortgagor's knowledge and belief, threatened in writing,
against or affecting Mortgagor, Mortganur’s business or the Mortgaged Property which may have
a materiai adverse affect an the Mortgaged Yroperty, or (b) investigations at faw or in equity, before
or by any court or Governmental Authority, pending or, to the best of Montgagor’s knowledge and
belief, threatened in writing, agamst or affecting Murtgugor, Mortgagor’s business or the Mongaged
Property. Mortgagor represents and warrants to Ageat that, to the best of Mortgagor's knowledge
and belief, netther Mortgagor nor the Mortgaged Prope:tviis (i) in violation of any Laws or (i1} is in
default with respect to any order, writ, injunction, derie or demand of any court or any
Governmental Authority affecting Mortgagor or the Mortgage ! Property. Mortgagor shall comply
with and not violate, and use its best efforts to cause to be complie¢. with.and not violated by others,
all present and fisture Laws applicable to the Mortgaged Property and its use and operation.
Montgagor shall promptly give Agent written notice of the receipt of any r.otiée of failure to comply
with or violation of any Laws.

Section 3.0¢ Existing Improvements Mortgagor represents and warranis to Agent
ang Lenders that, to the best of Morngagor’s knowledge and belief, the existing Imprevements are
being mairtained in accordance with all applicable Laws, including, without limitation, zoring Laws.

Section 3.07 Insurance. Mortgagor shall maintain the following insurance at iis sole
cost and expense:

{a) Insurance against Casualty fo the Mortgaged Property under a policy or
policies covering such -isks as are ordinarily insured against by similar properties. Unless otherwise
agreed in writing by Agent, such insurance shall be for the full insurable value of the Mortgaged
Property and shall provide full extended coverage, including the so-called "All Risks of Physical Loss"
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coverage. No policy of insurance shall be written such that the proceeds thereof will preduce less
than the minrimum coverage reguired by this Section by reason of co-insurance provisions or
otherwise. The term “full insurable value” means the actual repiacement cost of the Mongaged

Property (excluding “oundation and excavation costs and costs of underground flues, pipes. drains
and other uninsurable items).

{by  Comprehensive general liability insurance for injuries to Persons and damage
to Mongaged Property, in Bimits of not less than $5,000,00Q for any one occurrence and 310,060,000

for the ageregase of all accurrences during any given anaual policy period. Such insurance shall name
Agent and each of Lenders as additional insureds.

{c}  Workers' campensation insurance for 2l emplovees of Mertgegor in such
amount as is recnuired by Law and employers hability coverage.

{d)~ ~ During any period of construction upon the Mortgaged Property, Mortgagor's
insurance policies shzll jrovide a standard builder's risk, fire and hazard policy with extended
coverage, spectfically 1o wclide 2 “collapse” endorsement and a “permit to occupy” endorsement, in
the amount of one huadred gerent (100%) of the full insurable value of any Improvements.

(¢)  IFatanytimerhe Morigaged Property is in an area that has been identified as
having special flood and swd slide hazards or earthquakes. and flood and/or earthquake insurance
is available in such arez, Mortgagor shall pur-hase and maintain a flood andfor earthquake insurance
policy in form and amount acceptable to Agenr. L: the evens that the Mortgaged Property is not in
an area having special flood and mud slide hazacds, Mongagor shall deliver 1o Agent upon request

evidence satisfactory to Agent stating that the Mortgared Property is not in such a flood or mud slide
hazard area.

{fy  Mongagor will obtain and keep in force such other and further insurance as
may be reasonably required from time to time by Agent in order to comply with regular requirements
and practices of Agent in similar transactions, against loss or damage nthe kinds from time to time
customarily insured against, in such amounts as are generally available at commercially reasonable
premiums and in such amounts and such forms as are generally required by institutional lenders for
properties comparable to the Morigaged Property.

Each policy of insurance shall {i) be issued by one or more recognized,
financially sound and responsible insurance companies reasonably approved by Agent ara which are
qualified or authonzed by the Laws of the State to assume the risks covered by such policy and
having an A M. Best's rating of "A.X" or bener and A minus or beter from S&P, (i) with respect
1o the insurance described under the preceding subsections (a), (d), () and (f), have artached thereto
standard non-contributing, non-reporting mortgagee clanses in favor of and entitling Agent vithout
contribution to collect any and all proceeds payable under such insurance, (i) provide that such
policy shall not be canceled or modified withour a1 least thirty (30} days prier written notice to Agent,
and {iv) provide that any loss otherwise payable thereunder shall be payable notwithstanding any act
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or negligence of Mortgagar which might, absent such agreement, result in a forferture of 21 or a part
of such insurance payment. Unless an escrow account has been established for insurance premiums
pursuant to Section 3.2%(c), Mortgagor shall promptly pay all premiums when due on such insurance,
deliver to Agent eviderice of payment thereof no later than fiteen (135) days after the due date of any
instaliment thereof and, rot less than fiteen {15) days prior to the expiration Jates of each suth
policy, Mongagor will deliver to Agent a certificate {on Accord 27 Form) as 16 a renewal policy or
policies. Morgagor wil immediately give Agent written Notice of any cancellation of, or change in,
any insurance policy Agent shall not, because of accepung, rejecting, approving or obtaining
insurance, incur any liabifity for (1) the existence, nonexistence, form or legal sufficiency thereof, (ii)
the solvency of any insurer, or (iii) the payment of losses. All references to Agent in any insurance
policy, endorsement, certificate, binder, or certified copy shall refer to Agent exactly as follows
{unfess and wirl Agent advises Mongager therwise): "BHF-BANK Aktuiengesellschaft, acting
through its Graad Cayman Branch, As Agem, and its successors. assigns, and affiliates, as their
imterests may appear. &'o New York Branch. 590 Madison Avenue, New York, New York 10622-
2340."

Section 3.08 Adjustment of Casuaftv and Condemnation Qaims. Mortgagor
shall give prompt written Notice o Agent of any Casualty, Condemnation or threatened (in writing)
Condemnation. Agent is authorized, at its sole expense, to appear in, 2ny action of procesding
relating to any Condemnaticn or Casusity. Mortgagor shall not settle or compromise any Claim in
connection therewith without the prior wiritien consent of Agent. which consent shall not be
unreasonably withheld cr defayed. If, prior tc the receipt by Agent of any Condemnation Award or
insurance proceeds, the Mostgaged Property (hail have been sold pursuant to the provisions of
Section 4 02, Agemn shall have the right ro receive suth 'unds 10 the extent of (a) any deficiency found
10 be due upon such sale, with imterest thereon (whzcher or not a deficiency judgment on this
Mortgage snall have been sought or recovered or denied}, 744 (b) additional amounts necessary 1o
reimburse Agent for its Expenses. Mortgagor agrees to exesic and deliver from time 10 time, upon
the request of Agent, such fluther instruments or documents as may be requested by Agent to confirm
the grant and assignment to Agent of anv Condemnation Awards ¢t asurance proceeds.

Section 3.09 Application of Net Proceeds.

{a)  Ifthetotal amount of the Net Proceeds will not exceed Frve Hyndred Tventy
Thousand and 00/160 Doliars ($520,006.00) and no Event of Default shall have oncrred and be
continuing hercunder, Agent shall allow the Net Proceeds to be disbursed directly to Mertgagor,
without retentions or holdbacks, to be applied to payment of the costs of restoration. I<the Net
Proceeds are more than Five Hundred Twenty Thousand and 00/100 {8320,000.00) Doilars but less
than Four Million Ore Hundred Twenty Thousand and 00/100 Dollars (84.120.000.00), Agent shall
hold the Net Proceecs, to be made available to Mortgagor for the payment of the costs of restoration,
subject 1o the controls and requirements set forth below in this Section 3 89, In the event of any
insured damage 10 or destruction of the Mongaged Property or any part thereof where the loss
exceeds Four Miilion One Hundred Twentv Thousand and 007100 (84,120,000.00) Dollars, Agent,
in its sole and absolute discretion, may apply the Net Proceeds, in whole or in part, to either (x) the
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payment of the Loan or (y) the restoration or replacement of the Mortgaged Property to substantiaily
the cordition it was in prior to the damage, destruction or condemnation, with such medifications as
may be required to conform with changes in the Iaw, code, rules and regufations. if Agent is required
10 or elects to apply the nroceeds 1o restoration, each of the following conditians shall at all times be
met and complied with:

ity Anescrow account shall have beer esiablished with Agent composed
of Net Proceeds, and, if recessary, additional deposits made by Mortgager, which, in the sole
judgment of Agent, is sufficient to restore the Mortgaged Property to its use. value and condition
immediately prior to the Casualty or Condemnation, with such modifications as may be required to
conform wirtichanges in Laws. Agent shall be entitled, at the expense of Mortgagor, to consult such
professionals 3« Agent may deem reasonably necessary, in its sole discretion, to determune the total
costs of restoring, the Mortgaged Property. Asgent shall hold the funds in a segregated, interest-
bearing account-end interest eamed shall be added to and be a part of Nex Proceeds. Montgagor
hereby assigns and ancr 1o Agent, as agent for Lenders, a security interest in such escrow account
and the funds therein to recare the payment and performance of the Obligations following an Event
of Default.

(iiy  The(projected Net Operating Income {as defined in the Credit
Agreement) of the Premises for the Gret twelve (12) months of operation of the Premises after
restoration (based on the Rents which wil) bz payable under existing Leases which will be in effect
upon completion of the restoration) shall be projected to 2qual or exceed the amount recessary 10
provide a Debt Service Coverage Ratio (as defined in the Credit Agreementjof {.410 1.

{iy  Proceeds from rental loss ns husiness interTuption insurance, or both,
or other moneys of Mortgagor, must be avatlable to Mortgazor in amounts sufficient to pay the debt
service under the Note, and all Property Assessments any imsimance premiums, during the time
reguired for restoration,

{iv) Al restoration will be conducted by Mortgaoor or its agents under the
supervision of an architect or engineer, or both, selected and paid for by Mortgagor and reasonably
approved in advance by Agent.

(v)  No Event of Default exists,

{vi}  The Restoration can be completed prior to the Matunty Date (as
defined in the Credit Agreement) of the Credit Agreement.

(b)  Ifthe loss exceeds Four Million One Hundred Twenty Thousand and 00/160
Dollars {$4,120,0800.00) as aforesaid or any of the foregoing conditions of this Section 3 09 are not
satisfied, Agent may, in its sole discretion, apply Net Proceeds to the payment of the Obligations.
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(¢}  Net Proceeds (and any other finds required to be deposited with Agent), if
exceeding Five Hundred Twenty Thousand and 00/100 Dollars (3520,000.00) and if to be applied
to restoration pursuant to the terms of subsection 3 09(3) above, shall be disbursed from time 10 time
in accordance with the terms and conditions of standard industry practice for New York-based
commercial banks involved in construction lending, and subject also to the following conditions
{which shall control in the event of any conflict with the provisions of such construction loan
practice).

(i)  Restoration shall commence as soon as practicabie follow'ng receipt
of the Net Proceeds by .Agent and shall be completed within a reasonable period after the date the Net
Proceeds are received.

(iiy  The restoration will be performed pursuant to plans and specifications
reasonably approvid Lv Agent, in a good and workmaniike manner and in compliance with all Laws.

{¥i)/ With respect to each disbursement and accompanying each request
therefor, there shall be delivered 1o Agent (A) a cerificate addressed to Agent from the architect or
engincer supervising the restorution stating that such disbursement is to pay the cost of restoration
not paid previously by any prior disbursement, that all restoration completed to the date of such
certificate has been completed in acooniance with applicable Laws and the approved plans and
specifications, and that the amount of such dizbrrsement, together with all other disbursements, does
not exceed minety-five percent (95%) of the ageregate of all costs incurred or paid on account of
wark, labor or services performed on, and mater als instailed in, the Mortgaged Property at the date
of such certificate, ard (B) evidence satisfactory (o Agent that all Claims then existing for labor,
services and materiels have been paid in full or will be paid in full from the proceeds of the
dishursement requested, including but not limited to waivers of Liens.

{iv) The final five percent (5%) holiback shall be disburssd anly upon
delivery to Agent, in addition to the items required in subsection (iv} zbove, of the following:

{A)  Final waivers of Liens from all contiacrars and subcontractors
{or if payment is being contested, bonds have been posted sufficiens 1o paj the Mechanics and to
remove any liens filed thereby).

(B) A certificate of the architect or engineer supersising the
restoration stating that the restoration has been completed in a good and workmanlike manner, in

accordance with the plans and specification approved by Agent and in accordance with all applicable
Laws.

(v)  Immediately upon the occurrence of any Event of Default, Agent may
apply Net Proceeds and any other sums deposited with Agent to the repayment of the Obligations.
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Section 3.10 Indempnification. Morngzgor shall appesr in and defend any suit, action
or proceeding that nught in the judgment of Agent affect the value of the Mortgaged Property, the
title to the Morngaged Property, or the rights and powers of Agent or Lenders. Mortgagor also shall
defend, indemnify and hold harmless Agent and Lenders from and against all liabilities, obligations,
claims, damages, penalties. causes of action, costs and expenses imposed upen or incurred by or
asserted against Agemt or Lenders by reason of any manter whatsoever {other than matters coverad
in Section 3 16) relating to the Mortgaged Property or the use, non-use or condition of any thereof,
including but not limit2d to, any accident, tnjury to or death of persons or loss of or damage to
Morntgaged Property ocoumming on or about the Premises or the adjoining sidewalks, curbs, streets or
ways (uniess caused by the gross negligence or willful misconduct of Agent, Lenders or any of their
agents) and/en by reason of any failure by Mortgagor to perform any Obligations. If any actien, suit
or other proceeding is brought against Agent or Lenders by reason of any such occurrence, each of
Agent and Lendzrs shall have the right, at its expense, te defend against such proceeding or require
Mortgagor, at Mo anagor's expense, to defend such proceeding by counse! selected by Mortgagor,
which counsel shall be (rasenably acceptable 1o Agent and Lenders.

Section 3.11 Transfer of the Mortgaged Propertv. Mortgagor shall not cause,
permit or suffer a Transfer of (1} 4% or any part of the Morngaged Property or any legal or beneficial
interest therein or (11} any interests in Mortgagor, other than a Permitted Transfer.

Section 3.12 Right to Pefowu. If Mortgagor fails to promptly pay or perform any
of the Obligations and such failure contimies bevond the expiration of applicable notice and cure
periods, Agent, without waiving or releasing ary Ouligation or Default, may (but shall be under no
obligation to) 2t anv time thereafter make such paymrn or perform such act for the account and at
the expense of Mortgagor. Agent may enter upon the Mupgaged Property for that purpose and take
al} action thereon as Agent considers necessary or appreprizte, provided that Agent shall exercise
reasonable care. All Expenses incurred by Agent pursuant' (0 this Section, together with interest
thereon at the Involumary Rate, shall be paid by Mortgagor to ‘Ages: as provided in Section 3 .19

Section 3.13 Estappel Certifcates.

(a)  Within ten (10} days after any request by Agent or 2 propnsed assignee or
purchaser of the Loan, Mortgagor shall certify in writing to Agent, or 1o such prososet assignee or
purchaser, the then unpaid balance of the Loan and whether Morigagor has any right of defense or

setoff 1o the payment or performance of any of the Obligations and such other mattess s may be{f}

reasonably requested by Agent or such proposed assignee or purchaser.

(b)  All Leases (if any) entered into after the date hereof shall require the tenant
to execute and deliver to Agent or anv proposed assignes or purchaser of the Loan designated by
Agent an estoppel certificate in form and substance reasonably acceptable 1o Agent, from time 1o time
upon request. Mortgagor shall exercise its right to require tenants 10 execute and deliver such
estoppel ceruficate within ten (10) days after written request Som Agent. Agent agrees not to make
such written request more than once prior to the occutrence 3f an Event of Default.
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Section 3.14 Management; Records; Financial Information

{a) Mortgagor at alf times shall provide for the competems and responsible
managemer and operation of the Mongaged Propenty. Agent shall have the right to approve any
manager or management company with respect to the Morigaged Property, which approval shall not
be unrcasenably withheld or delayed Agent approves of Heitman Properuies, Ltd. as property
manager. Any manapement contract o7 contracts affecting the Mortgaged Property must be approved
in writing by Agent prior 10 the exccution of the seme_ which approval shall not be unceasonably
withheld or delayed

b} Mortgapor will keep and maintain full 2nd accurate recosds and books
administered in accordance with generally accepted accounting principles, consistently appled,
showing in deiai! the eamings and expenses of the Mortgaged Property and the operation f.
Mortgagor shall sermit Agem any Lendes, or any Person anthonized by Agent or 2 Leader, upon
reasonable prior ‘ootize to inspect and cxamine such vecords and books (regardiess of where
maintained) and al} supgarting vouchers and data and to make copies and extracts thereCom at all
reasonable times and as oltex as may be requested by Agem. In addition, Mortgagor shall provide
Agem with annual financias s.atements (balance sheet, income statement and cash flow statements)
for Mortgapor audited by a Ceriinizd Public Accountant and certified by Mortgagar to be true and
comvect, within anz hundred twenty { 120) days after the end of each year, 2nd such other reports as
to the operating results of the Mongage& Property as say be required by the Credit Agreement or
reasonably requested by Agent from ¢'ma to time. Agent shall have the nght to conduct an
independent audit of the financial statemews deccribed above at its own expense at any time.
Mongagor shall cooperate with the qudit and venifizsfion of any such statement

(c) Morngagor will not perform any otk &t the Premises, other than (i) tenant
improvement work pursuant 1o Leases approved by Agzmy, and (ii) alrerations, improvements,
demolntions or removals of the Premises or any postion therec’ 143t do not materially and adversely
affect the value of the Premises, without the prior written consera of Agent. Morigagor will complete
and pay for, within a rezsonable time, any work which Mortgagor is premitted 10 undertake 21 the
Premises. Mongages will censtruct and erect any permitied improvemene 5} strictly in accordance
with all applicable Laws and any private restrictive covenants, (i) when Age.is’s zonsent §s required,
pursuant {o plans and specifications approved by Agent, (i} entirely within the boundaries of the
Premises, {iv) so as ot 10 encroach upom any easement or right of way or upon the iand of others,
{v) wholly within any buiding restriction lines appiicable to the Land. All right, titicara rterest of
Morngagor in and 10 all fmprovements and Additinns heveafter constructed or placed on th< Premises
and in and 10 any Equipment hereaficr acquired shall, without any funther Mortgage, convejance,
assigrment or other act by Morngagor, become subject to the Lien of this Mortgage as fufly and
completely, and with the same effect, as though now owned by Mortgagor and specifically desctibed
in the granting clauses hereof Morgagor agrees, however, to execute and deliver to Agent'such
further documents 25 may be requited pursuant to Section 3,02 hereof
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Secrion 3.15 Scbrogation To e extent perminted by Law, Agent and [ enders shali
be subrogared, notwithstanding its refease of record, 10 any Lien row or hereafter existing on the
Mongaged Property to the extent that such Lien is paid or discharged by Agent or Lenders, as the
case may be, whether or not from the proceeds of the Loan. This Section shall not be deemed or
construed, however, to obligate Agent or Lenders 10 pay or discharge any Lien.

Sertion 3.16 Responsibility for Compliance with Eavironmental Laws

{a) Mortgagor hereby does represert and wasrant that, to its actual knowledge,
except as disclosed in the written repont dated February 11, 1597 prepared by Versar Inc. and the
written report dated Merch 20, 1996 prepared by American Environmental Consultants, Inc.
provided to Agent prior to the duie hereof, i) no Hazardous Materials are {ocated en the Mo ed
Property in violation of Environmental Laws, (i) tthungagcd Propeny has never been used
manufacturing, sirrage or dump site for Hazardous Materials, nov 16 the Morngaged Property aﬁ'mez!
by any Hazardous atsrials Contemination, (ui} there i no past, present, or threatened action,
ptoczeding or invesgearion by any govermmental susthonity or agency related to any suspected or
actual violation of any Emvirzwnental Law with respeet to, o1 the presence of any Hazardous Material
on, the Mongaged Propedty, (iv) the Mortgaged Property and its current use and presently
contemplated uscs comply with-all Environmental Laws, and all necessary permits, licenses,
authorizations. and otker conseiis «id epprovals have been obtzined, and all necessary notices,
sublications, and flings have been mads and given, with respect to the storage, use, and disposal of
any Hazardous Watmals in, on, or apown the Morntpaged Property and {(v) to the bast of its
knowicdge, no Environmemal Disclosure Gitrimnent, as described in Section 4() of the Diinois
Responsible Property Transfer Act is required vs be filed with respect 10 the Morigaged Propenty.

(b}  Mongaeor shall, and Monigago. shall usc its best efforts to causé all
employees, agents, contractors, and tenants of Mowtgaze: rad any other persons present oh or
occupying the Premises to, promptly comply with all Environniiial Laws, including but not limjited
10, alJ tealth, fire and sefety laws and to keep and mamtsin the Mogaped Property, including thesoll
and ground water thereof, in compliance with, and not cause or parmut the Mortgaged Pr
including the soil and ground water thereof, to be in violstion of any Ervtonmental Laws. N
\viengagor nor any empioyees, 2Rents, Comractors, or tenanms of Mongagor or any ether p
pecupying ot present on the Premises shall use, penerate, manufacture, store o dispose oo, undar of
about the Premiscs or transpott to or fom the Premises 2ny Hazardous Mateials i violatidh of
Envirorunental Lews. *

{cy  Morngagor immediately shall give Agent Notice in wniting of. (i) any nrj'ces
fom any governmental or quasi-governmental sgency or authority of violation or potential v::%‘fzon

of any Emvronmental Law, (1) any and all enforoament, cleanup, removal or other govermnm or
regulatory actions nstiruted, compicted or threatened pursuant 1o any Environmental Law, (i) all
claims made or threarzned by any third panty aglms! Murtgagor or the Morigaged Property rdmz:g
to damage, contribution, cost recovery compensation, 1oss or injury resulting from any Hazarflaus
Marerials; (v} any lesk, spills, other release or presence of any Hazardous Matenals orf the
Mortgaged Property m viclation of Environmenta! Laws or any Hazardous Marerials Contamingtion
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with a full description thereof or of any violation of any Environmental Laws (the matters set forth
in clauses (1), {8}, (#ii) ard {rv) above are hereafter referred 1o as "Hazardous Materials Claims™); and
{v} discovery of any occurrence or condition on any real property adjoining or in the vicinity of the
Premises that could cause the Premiscs to become contaminated by or with Hazardous Materials.
Agent and each Lender shall have the right but not the obligation, at its expense. 0 join and
participate in, as a party if it so elects. any legal proceedings or actions initiated in connection with
any Hazardous Materials Claims.

{d) Mongagor shall, and Mongagor shall use is best efforts to canse alf
employees, agents. contractors and tenants of Mortgagor and any other persons present on or
occupying the Premises to, promptly comply with any Laws requiring the removal, treatment or
disposal ot uch Hazardous Marerials or Hazardous Materials Contamination to the extent required
1o comply wiiii such Environmental Laws and provide Agent with satisfactory evidence of such
compliance.

(&)  longagor shall be solely responsible for, and shall indemmify, defend, and hold
harmiess Agemt and eacit Lender, any participant in the Loan, and any financial institution thar is an
assignee of all or a portion of 2.cent's interest, Lender’s interest or such participant's interest in the
Loan, and their respective director s, ¢fficers, employees and agents (the “Indemnified Parties"), but
ne other person or emity, from and agzinst, any loss, damage, cost, expense or liability of whatever
kind or nature, known or unknown, ccatagent or otherwise, directly or indirecily arising out of or
attributable 1o the use, generation, stozge, release, threatened release, discharge, disposal, or
presence (whether prior to or after the date of thi; Mongage) of Hazardous Materials on, in, under
or about the Mortgaged Property (whether by Morigagor, a predecessor in title, anyv tenant, or any
employees, agents, contractor or subcomtractors of 2nv.af the foregoing or any third persons at any
time occupying or present on the Premises), including, without limitation: (i) personal injury; ()
death, (tii} damage to Mortgaged Property; (iv) the cost 1 anv repair, cleanup or detoxification of
the Mortgaged Property required to comply with Environmema' Laws, to the extent required by such
Environmental Law, including the soil and ground water ihivcof, and the preparation and
implementation of any ¢ osure, remedial or other required plans; (v) dumuge to any natural resources,
and (1) all costs and expenses incurred by and Indemnified Party in cunrestion with the foregoing
clauses (i} through (vi}, inciuding but not limited to reasonable out-of-rucket attormevs’ and
consuitants’ fees; provided, however, that nothing contained in this Section 5 1€ <!l be deemed 10
preclude Mortgagor from seeking indemnification from, or otherwise proceeding azainst. any third
party including, without limitation, any tenam or predecessor in title to the Mortgaged Poooerty The'®
covenants, agreesnents, 2nd indemnities set forth in this Section shall be binding upon Mortgagor and &3
its heirs, successors and assigns, and shall survive each of repayment of the Obligations. foreclasure o
of the Mortgaged Property, and Mortgagor granting a deed in lieu of foreclosure of the Mortzaged ™
Propenty, provided, however, the covenants, agreements, and indemnities set forth in this Section b
shall not be binding upon Mortgagor, its heirs, successors and assigns with respect 1o any s
introduction of Hazardous Materials onto the Premises which occurs subsequent to the date a
receiver is appommted or <he date the Agent, 2 Lender, a designee of any of the foregoing or any other
purchaser has taken title to the Premises by foreclosure or deed-in-lieu of forectosure. Ary costs or
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expenses incurred by Agem or any Lender for which Mortgagor is responsible or for which
Mortgagor has indemrified such party shall be paid to such party within ten {10) days of written
demand, with interest at the Involuntary Rate from the date which is ten {10) days after such demand
unti] paid in full, and shall be secured heraby. Without Agent's prior written consent, which shall not
be unreasonably withheld or delayed, Mortgagar shall not enter into any settlement agreement.
consent decree, or other compromuse in respect of anv Hazardous Material Claims. Any claim made
by any Indemnified Party agaist Mortgagor must be made, if at all, on or before that date (the "Cut-
Off Date™) which 15 two (2} years after the earlier to occur of (x) payment in full of the Obligations,
{v) foreclosure of this Mortgage or convevance of the Mortgaged Property by deed in lieu of
foreclosure or (z) appointment of a receiver for the Mortgaged Property.

{fy  In the event Agent reasonably determines that an investigation of the
Mortgaged Froperty for the presence of Hazardous Materials (an "Environmental Audit™) is
necessary, Moras,or shall retain, upon Agent’s request, or Agent may retain directly, at the sole cost
and expense cf Mcnzzsor, a licensed geologist, industrial hygienist or an environmental consultant
(referred to heremafter us the "Congultant™} acceptable to Agemt to conduct the Environmental Audit.
Agent's determination t require an Environmental Audft shall be deemed reasonable only if an Event
of Default shall have occuver and be continuing or in the event that Agent has received written
notice of the likely existence of Hazardous Matenals upon or in the Premises. The Environmental
Audit shall be performed in 2 manncr reasonably calculated 10 discover the presence of Hazardous
Materials Contamination taking into coniireration the known uses of the Premises and property in
the vicinity of the Premises and any factors unicue to the Premises. If Mortgagor shall fail to pay for
or obtain an Environmental Audit as provided for herein, Agent may, but shall not be obligated o,
obrain the Environmertal Audit, and Mortgager »within ten (10) days after demand shail repay all
costs and expenses incurred by Agent in conrnection Wcrewith, with interest at the Involuntary Rate
from tenth (10th) day after demand for such payment 4! paid in full, and such sums so advanced
or expended, with interest as aforesaid, shall be secured Liereby

{8)  Mongagor shall cooperate with the Consu'carz and allow entry and access t¢
all portions of the Mortgaged Property for the purpose of Consultant’s i«vestigation. Montgagor shall
comply, at its sole cost and expense, with all recommendations contained i1 the Environmental Audit
reasonably required to bring the Mortgaged Property into compliance with 2% Tnvironmental Laws
and any reasonable recommendation for additional testing and studies to detect the guantity and types
of Hazardous Materials present, if Agent requires the implementation of the same.

Section 3.17 Leases and Contracts.

(a)  To further secure the Obligations, Mortgagor hereby sells, assigns and
transfers umo Agent. as agent for Lenders, all Leases for or with respect to the Premises and all the
Rents now due and which may hereafter become due (whether before or after foreclosure or during
the period of redemption and whether before or after the filing of any period of redemption and
whether before or after the filing of any petition by or against Mortgagor under the Bankruptcy Cede,
HUS.C Section 11.01 er seq., or any other federal or state bankrupicy, insolvency, receivership

20

0962VELE



UNOFFICIAL COPY



UNOFFICIAL COPY

or similar law) under or by virtue of, and to the extent payable pursuant to, any Lease whether written
or verba), which may have been heretofore or may be hereafter made or agreed to or which may be
made or agreed o by Agem under the powers herein granted, it being the mention hereby to establish
an absolute transfer and assignment of all such Leases and all the Rents and other avails thereunder
to Agent. Mortgagor, Som and during the occurrence of an Event of Default hereby irrevocable
appoints Agent (which appointment is irrevocable until termination of this Mortgage and coupled
with an interest) its true and lawfil attomey in its name and stead (with or without taking possession
of the Premises as provided below} to rent, fease or let all or any portion of the Premises to any party
or parties at such rental and upon such terms as Agent shall, in its discretion, determine and to collect
alt of said avails, rents, issues and profits arising from or accruing at anytime hereafier, and all now
due or that may hereafter become due under each and every of the Leases, written or verbal, or any
other tenaiicy <xisting, or which may hereafter exist on the Premises, with the same rights and powers
and subject to flie same immunities, exoneration of liability and rights of recourse and indemnity as
Agenmt would hav: vpon taking possession pursuant to the provisions of Section 4.02 below.

Yorhing herein contained shall be construed as constituting Agent or any
Lender 2 montgagee in pussession of the Premises in the absence of the taking of actual possession
of the Premises by Agent puisuzt to Section 4.02 below.

In the exercise of the powers herein granted Agent and Lenders, no lability
shall be asserted or enforced against Agen: £r any Lender, all such Lability being expressly waived
and released by Mortgagor, except for suct Lability, if any, as may be expressly imposed on Agent
ot Lenders under the Hlinois Montgage Foreclysure Law.

Although it is intention of the parties that the assignment contained in thds
Section 3.17(a) shall be a present assignment, it is expressly inderstood and agreed, anything herein
contzined to the contrary notwithstanding, that Agent shall iiot exercise any of the rights or powers
conferred upon it by this Section untl an Event of Default accurs. The rights of Agent and Lenders
under this Section 3.17(a} shall continue and remain in fisll force both Lefore and after commencement
of any action or proceeding to foreclose this Mortgage, after the foreciosure sale in connection with
the foreclosure of this Mortgage, and until expiration of the period of reiomption from any such
foreclosure sale.

Morntgagor further agrees to assign and transfer to Agent- ! fiuture Leases
upon all or any part of the Premises and to execute and deliver, at the request of Agnat, all such
further assurances and assignments in the Premises as Agent shall from time to time reasonably
require.”

(b)  Mongagor shall not, without the prior written consent of Agent, (i) enter into
any Lease after the date hereof, (if) modify;, extend or terminate any existing Lease with Med Panners
or Tenneco (the "Prims Terams”) under any circumstances or (it} termunate the Leases of any other
tenants except where commerciafly reasonable as a result of uncured material defaults by the tenants
under their respective Leases; provided, however, that so long as no Event of Default then exists any
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new Lease (including any extension or expansion of an existing Lease) covering less than ten
thousand (10,000) square feet of gross leasable area of the Improvements {"GLA") at the Premises
shall not require the prior written consent of Agent if (A) Agent shall have approved in writing the
creditworthiness of ths prospective tenant and (B) such Lease (or extension or expansion of an
existing Lease) (1) meets all of the leasing guidelines set forth in Exhibit C hereto (the "Leasing
Guidelines") and {2) does not contain material deviations from the standard form of lease agreement
10 be used for Leases, which standard form is subject to Agent's prior approval, which approval shall
not be unreasonably withheld or delayed (such standard lease form, as approved by Agent, being
called the "Standard { case Form”). In determining whether an extension or expansion of an existing
Lease falls below the 10,000 square feet of GLA approval threshotd, the GLA of the space covered
by the existing Lease (plus the GLA of the expansion space, as the case may be) shall be counted.
It is expressiy widerstood hat any Lease (including any extension or expansion of an existing Lease)
{w) with a tenant die creditworthiness of which has not been approved in writing by Agent, (x) which
covers 10,000 or rio'e square feet of GLA, {v) which does not meet alt of the Leasing Guidelines.
or {2) which contains mzterial deviations from the Standard Lease Form, shall require Agent's prior
written approval, which spproval shall not be unreasonably withheld or delayed. Agent shall use
reasonable ditigence to respond nrompily to any request for approvat of a Lease and shall endeavor
to respond within ten (10) business Zays after receipt of the proposed final version of such Lease and
such financial information relating 10 e proposed tenant as may be reasonably requested by Agent.
If requested by Mortgagor, Agent shaii réview lease proposals for prospective tenams and promptly
notify the Mortgagor whether it approves such I2ase proposal and such tenant, which approvals shall
not be unreasonably withheld or delayed. Agert shal use reasonable diligence to respond to any such
request for approval of 4 Jease proposal for & pros)ective tenant and shall endeavor to respond within
ten (10) business days after receipt of a proposal cor.zining a description of the material business
terms of the proposed Lease and such financiz! inforaeozn relating to the proposed tenant as may
be reasonably requested by Agem. If Agemt shall apprové 4 Yease proposal for a particular tenant,
Agent may only disapprove the proposed final version of the Lease if there are material deviaticns
from the approved lease proposal or the Standard Lease Form.

{c)  Subject to the terms of the Lockbox Agreement 7.« the Credit Agreement,
each of which shall prevail over this paragraph (c), until the occurrence of an Event of Default
Mortgagor shall be entitled to receive and retain for its own accournt all Rents and 1 eercise all other
nights and remedies available to it under all Leases. Such right of Mortgagor to recziva said rents,
issues and profits may be revoked by the Agent upon the occurrence of an Event of Defoo's by giving
no less than five (5) days’ written notice of such revocation, served personally upon 62 sent by
registered or certified maf to the record owner of'the Property.

{d)  All Rents shali be collected in accordance with the terms of the Lockbox
Agreement and applied in accordance with the tenms of the Lockbox Agreement and Credit
Agreement,

{e)  Mecrigagor, at its sole cost and expense, will use its best efforts to enforce or
secure. or cause to be enforced or secured, the performance of each and every obligation and
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undertaking of the respective tenants under any Leases and will appear in and defend, at its sole cost
and expense, any action or proceeding arising under, or in any manner connected with, such Leases,

)  Mortgagor will not assign the whole or any past of the Leases or Rents without
Agent’s written consent, and any assignment without such written consent shall be null and void.

(8) Morigagor will promptly perform all of s obligations under 21} Leases,
Mortgagor will not, without the prior written consent of Agent, (i) accept any prepayment of rent for
more than one (1) month in advance under any Lease, or (i} permit 3 Lien an the Morgaged
Property superior 20 any Lease, other than the lien of this Mortgage.

() All Leases executed after the date hereof must by their express terms be
subordinate to this Mortgage, and shall expressly provide and be subject to the condition (and this
Morigage so autlorizes) that, in the event of any sale of the Martgaged Property pussuans to the
provisions of Secticn 2.02. the Leases shall either (1) continue in fill force and effect and the tenant
or tenants thereunder ‘w1, #*pon request, attom to and acknowledge in writing the purchaser or
purchasers at any judicial 52je-or sales as fandiord thereunder, or (i) upon written notice to such
effect from Agent or any purchasis or murchasers, terminate within ninety (90) days from the date of
Judicial sale subject to the terms of anv applicable, validly existing nondisturbance agreement with
respect 1o such Lease.  Agent shall uce reasonable diligence 1o respond to a request by Morgagor
for a non-disturbance agreement with resp<st to any Lease and shall not unreasonably withhold its
approval to such an agreement provided that §y anch agreement is in form and substance acceptable
1o Agent and (i) the creditworthiness of the teany wnder such Lease has been approved by Agent.
Asto any Lease, neither Agent, any Lender nor any purchaser at judicial foreclosure shall be bound
by any payment of remt for more than one (1) month in aftvance withouz the prior written consent of
Agem or by any amendment or modification: of the Lease tned without the prior written consent of
Agent {in cases where such consent is required) or, subsequent tr 2 foreclosure sale, such purchaser.

(i)  Nefther Agent nor any Lender shall be obligarer t2 perform or discharge any
obligation of Morigagor under any Lease. This asugnment of the Leases in no manner places on
Agent or any Lender any responsibifity for (i) the control, care, management or repair of the
Mortgaged Property, (ii) the carrying out of any of the terms and conditions o the I eases, {iii) any
waste committed on the Mortgaged Property, or (iv) any dangerous or defective conlition on the
Mortgaged Property (whether known or uninown), unless same results from the gross angligence
or willful misconduct of Agent or any of its employees, 3gents Or comtractors. Mortgagor agrees to
indemnify Ager and each Lender for, and forever hold them harmiess from, any and all Claims a1ising
out of, or in connection with, any Leases or any assignment thereaf. other than any Claims ansing out
of Agent's or such Lender's gross negligence or willfiul misconduct

() Tothebest of Mortgagor's knowledge and belief, no tenant in the Mortgaged
Property is in default under ts Lease (and no event has occurred which with the passage of time
would result in a default under its Lease), or is the subject of any bankruptcy, insolvency or similar

proceeding.
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(k) Mortgagor firther represents and warrants to Agent and Lenders, as follows:

L. Mortgagor has delivered to Agent a true copy of the April 25, 1997
Rent Roll which is correct in all material respects (the "Rent Roll*) and true and complete copies of
all existing Leases and any amendments thereto which are in the possession of Mortgagor or its
agents.

2. The Leases listed on the Rent Roli are all in fisll force and effect.

3. Asofthedate hereof no instaliment of rent due under any Lease has
been paid in advance of its due date.

4. There are no actions pending against Mortgagor under the existing
Leases which are nat oovered by insurance and there are no actions by Mortgagor pending against
any tenant under any exicing Lease.

s. Any payments, credts, allowances or abatements required to be made
ar given by Mortgagor to any tenari ynder any Lease have been made or given by Mortgagor except
any which are not yet due.

Section 3.18 Inspection. Merigacor shall permit Agent, or any Person anthorized
by Agent, to enter and make inspections of the Morigaged Property 1 alf reasonable times during
normal business hours and as often as may be requestsé by Agent, upon 48 hours prior notice.

Section 3.19 Reimbursement; Interest. ‘X /.oont or any Lender shall incur any
Expenses or pay any Claims to which Agent or such Lender hename a party by reason of this
Mortgage or the rights and remedies provided hereunder (regard!zss of whether this Mortgage
expressly provides for an indemnification against such Claims by Mui722g0r), such Expenses and
Claims shall be (2) paid by Mortgagor to Agent within ten {19) days of demand; tngether with interest
thereon from such teath (10th) day until paid in fill by Mortgagor at the ¥ jurdary Rate, and )
a part of the Obligations secured by this Mortgage. Notwithstanding the foregoia, howeves, in any
action or proceeding to foreclose this Mortgage or 1o recover or coflect the Cbligations. the
provisions of Law goveming the recovery of costs, disbursements and allowances 1% prevail
unaffected by this Section. Whenever this Mortgage provides for interast to be paid at the Invdivntary
Rate, the Invohumtary Rate shall be calculated on the basis of a 360-day year and actual days elipsed,

Section 3.20 No Defanlty. Mortgagor represents and warrants to Agent and Lenders
that a5 of the date hereof, Mortgagor has performed and complied with all Obligations on its part

contained in the Credit Documents and there exists no condition or event which would constitute 2
Default or Event of Default thereunder,
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Section 3.21 No Bankruptey. Mortgagor represents and warrants to Agent and
Lenders that as of the date hereof, no petition in bankruptey, whether voluntary or othervase, or
assignment for the benefit of creditors or any petition for reorganization or arrangement under the
laws of any state or under the United States Bankruptcy Cade, or any other action brought under the
aforesaid bankruptcy laws, is pending against Mortgagor.

Section 3.22 No Adverse Change. Mongagor represents and warrams to Agent and
{ enders that as of the date hereof there has been no metesial adverse change in the financial condition
of Mortgagor from that reflected on the financial information most recently provided to Agent.
Neither the ingurring of the Obligations nor the grants, conveyances, assignments and transfers of the

Mortgaged Property to Agent, as agent for Lenders, pursuant to the Credit Documents will render
Mortgagn ¢ wsolvent.

Lrztion 3.23 No Momtorinm Morngagor represents and warrants to Agent and
Lenders that io-hfortzagor's best knowledge without investigation, as of the date hereof no
moratotium of similar astion by any governmenta! or quasi-governmental agency or authority which
could interfere in any vi7y-with the present or intended uses of the Mortgaged Propernty.

Section 3.24 Frope—ty Assessments. Mortgagor represens and warrants 10 Agem
and Lenders that the Premises is assessed for purposes of Property Assessments as a separate and
distinct parcel from any other property, :ch that the Premises shall never become subjest 16 the Lien
of any Property Assessments levied or aseacsed against any property other than the Premuses,

Section 3.25 Propesty Asses=mznts: Insarance; Escrow.

{8)  Unless an escrow account for puyment of Property Assessments is created
pursuznt 1o subsection (c) below, and subject to Sectioi: 3 05 hereef and to Section 6 of the Credit
Agreement, Mortgagor shall () promptly pay in full and dische:gv all Property Assessments, and (i)
exhibit to Agent, upon dJemand, the receipted bills for such Proprity Assessments within thirty (30)
days after payment thereof.

(&)  Inthe event of the passage of any Law subsequent ¢¢ the date of this Mortgage
in any manner changirg or modifying the Laws now in force governing the tasation of mortgages
or debts secured by morigages or the menner of collecting any such taxes so 25 1o 2dversely affect
Agent or any Lender (including, without fimitation, a requirement that internal révevue stamps be
affixed to this Mortgage or any of the other Credit Documents), Mortgager shall proaiptly pay any
such taxes as they become due and payable. If Mongagor fails to make such prompt payment, or if
any Law prohibits Mortgagor from making such payment or would penalize Agent or any Lender
if Mortgagor makes such payment, then the entire unpaid balance of the Obligations shall, without
Notice, become due and payable at the option of Agent upon the expiration of ninety (30} days from
the date thereof. In no event, however, shall any income taxes of Agent or any Lender or franchuse
taxes of Azent or any Lender measured by income, or taxes in lieu of such income taxes or franchise
taxes, be required to be paid by Mortgagor.
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{c) At Agent's option, upon the occurrence of a monetary Event of Default,
Montgagor shall pay to Agent monthly, on any date selected by Agent, such amount as Agent from
time to ime estimates wili generate sufficient finds to pay all Property Assessments and premiums
for the insurance required by Section 3 07 prior to the date such Property Assessments o insurance
premiums next become due. Agent's estimates shall be based on the amounts actually pavable or, if
unknown, on the amousms actually paid for the year preceding that for which such payments are being
made. Any deficiencies shall be promptly paid by Mortgagor to Agent on demand. Mortgagor shall
wransmit bills for the Property Assessments and insurance premiums to Agemt as s00n as received.
When Agent has received from Mongagor, or on its account, funds sufficient to pay the same
{including any interest eamned on the funds), Agent shal pay such bills. If from time to time funds are
accurnulated under the varms of this Section (including any interest eamed on the funds) ir: excess of
the amou. neded 10 pay the Property Assessments and such insurance premiums, Morngagor at least
annually sha’l o~ given the option of (i) receiving a refund of the excess funds, (ii) apolving the excess
funds to the pzvuaent of the Obligations (provided prepayment is then permitied witheut penalty
pursuant tc the Nurcl, or (itt) permirting the excess funds to remain in the escrow account established
pursuant to this Section.

Section 3.2¢ Jadspendence of the Premises. No building or other improvements
on property not covered by this Mortgage rely on the Premises or any interest therein to fulfill any
requirement of any Governmen:al Authority for the existence of such property, building or
improvements, and ncne of the Premiz(s relies, or wiil rely, on any property niot covered by this
Mortgage or any interest therein to fulfili iy requirement of any Governmemal Authority.

Section 3.27 Security Agreemea:  This Morigage creates a security interest in the
Personalty, and, to the sxtent the Personalty or any of the Mortgaged Property is not real property,
this Mortgage constitutes a secutity agreement from M.ortgagor to Agent, as agent for Lenders,
under the Uniform Commercial Code of the State. Mortgazor hereby agrees to execute and deliver
on demand, and hereby irrevacably constitutes and appoints Ageat tie artomey-in-fact of Morntgagor,
to execute, deliver ard, if appropriate, to file with the approp:izte fling office or offices, such
financing statements or other instruments as Agent may request u7 require in order to perfect the
security irtterest granted hereby or to continue the effectiveness of the same. In addition %o any other
rights and remedies of Agent hereunder, Agent, as agent for Lenders, stiad have all the rights of 2
secured party under the Uniform Commercial Code of the State. Agent, as agent for Lenders, shall

not in the exercise of the foregoing power of attomey create any personal liabitry an the part of
Mortgagor.

Section 3.23 Restrictive Covenants. Zoning, ete. Without the pricr written consent
of Agent, Mortgagor saall not initiate, join in, or consent to any change in, any restrictive covenant,
easement, zoning ordinance, or other public or private restrictions, limiting or defining the uses which
may be made of the Mortgaged Property. Montgagor shall {a) promptly perform and cbserve, and
cause to be performed and observed, all of the terms and conditions of ail agreements affecting the
Mortgaged Propenty, and (b) do or cause to be done all things necessary to preserve intact and

0962VEL®




UNOFFICIAL COPY




hs) - ﬁ‘ %N [FTI VAR G

UNOFFICIAL COPY

unimpaired any and afl easements, appurtenances and other interests and rights in favor of or
constinuting any portion of, the Mortgaged Property.

Section 3.29 Intentionallv Omitted.

Section 3.30 Intentionally Omitted.

Section 331 Encumbrances Without the prior written consent of Agent
Mortgagor will not permit the Premises ar the Personalty, or the Leases and Rents, 10 become subject
to any Encumbrances other than the Permitted Encumbrances. Mortgagor shall promptly give Agent
written Notice of any default under any Lien and wrinien Notice of any foreclosure or threat of
foreclosure. Notwithstanding anything in this Morigage to the contrary, Mortgagor shail have the
right 10 contest a7y Lien or claim of Lien so long as Mortgagor shall (i) have bonded the clam so as
to bar enforceme:it nf such claim out of the Mornigaged Property, (ii) have furnished such security as
may be required in the proceeding, such proceeding suspends the collection of the lien or claim out
of the Mongaged Propeior and Mortgagor has set aside adequate reserves in order to pay such claim,
together with any interecs or penalfies pavable with respect thereto, or (ifi) have delivered such
security s may be required by #itle insurer insuring the lien of this Mortgage on the date hereof o
cause such title insurer to defend 2ad insure over such claim.

AKTICIE IV
DEFAUCY

Section 4.01 Events of Befault The ocouriéncs of any one or more of the following
shall constitute an "Event of Default” under this Mortgage:

(@)  Inaccurate Information. Amy information contaired in any financial statement,
schedule, report or any other document delivered by or an behalf of Merreagor to Agent or any
Lender in connection with the Loan proves to have been incorrect in any material respect when made;
Montgagor shall have Giled to state any material fact or any fact necessary to make such information
not misleading; or any representation or warranty contained in this Morigage, or it any other
document, certificate or opirion defivered by or on behalf of Mortgager to Agent or upv Tenderin

connection with the Loan, proves to have been incormrsct or misleading in any material respect when
made.

(b}  Pavmem Obligations. Mongagor fails to pay any amounts to Agent under this
Mortgage or any of the other Credit Documeres, and the continuation of such failure for five (5) days

or more, provided that in the case of the first such failure within any twelve (12) month period no
Event of Default shall exist unless such failure continues for five (5) days after the giving by Agent
of oral or written netice to Mongagor.
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(cy  Iransfer of the Morteaed Property: Encumbrances. Mortgagor fails to
comply with Sections 3 03, 3 11 or 3.31 hereof, unless (in the case only of Encumbrances created
without action, consent or approval of Mortgagor) Mongagor is diligently contesting the validity of
any Lien or Encumbrance in accordance with the provisions of this Mortgage.

(d) Insurance Cbligations. Mortgagor fails to timely perform or comply with any
of the terms and conditions set forth in Section 3 07 hereof, and such failure continues for ten (10)
days after written notice to Mortgagor.

{¢)  Intentionally defeted.

{(fy  Other Obligations Mortgagor fails to promptly perform or comply with any

of the Obligations {other than those of a nature expressly described in paragraphs (a) throuzh {e) or
thrg ofirs Section 4.01 hereof), and such failure cominues uncured for a period of twenty
€20) days after wnuza Motice from Agem to Montgagor (unless such failure cannot by its nature
reasonably be remedied v lan such twenty (20) day period, in which case no Event of Default shall
exist so long as Mortgager nromptly commences to remedy the same within such twenty (20)
day period, thereafter at al! time= diligently and continuously prosecutes the same to completion

and in any event remedies the falure within forty (40} days after the aforesaid written notice from
Agent).

(&) Intentionally deleted

(h)  Evem of Default Under Cinér Credit Documents. There accurs under any
Credit Document an Event of Default (as defined m sucii Credit Document) other than this Mortgage.

(1)  Default Under Other Lien Documents |\ A default occurs (and continues
bevond any applicable written notice and cure periods) under ary other mortgage, deed of trust or
security agreement covering all or any portion of the Mortgaged Property, including, without
limitation, any Permitted Encumbrances (provided that the foregoinz shall not be deemed to be 2
consent to the placing of any other Liens on the Premises).

()  Volumary Bankruptey, etc. Montgagar (i) applies for, or¢oisents in writing
to, the appointment of a receiver, trustec or hiquidator of Mortgagor or of the Morgaged Property

or of all or substamtially ail of Mortgagor’s other assets, or (ii) files a voluntary petition in bankruptey =,

or admits in writing its inability to pay its debts as they become due, or (iii) makes a general
assignmertt for the benefit of creditors, or (iv) files a petition or an answer seeking a reorganization
or an arrangement with creditors or takes advantage of any bankruptcy or insolvency law, or (v) files
an answer admitting the material allegations of a petition filed against Mortgagor in any bankruptcy,

reorganization or insolvency proceeding,

(k}y Involuntary Bankruptev, etc An order. judgment or decree is entered by any
court of competent jurisdiction on the application of 2 creditor adjudicating Mongagor as bankrupt
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or insolvent, or appointirg a receiver, trustee or liquidator of Morntgagor of the Montgaged Property,

or of all or substantially 21t other assets of Mortgagor, and such order, judgment or dacree continues
unstaved and in effect for a period of ninety {90) days from the date entered.

()  Execution; Attachment. Any execution or attachment is levied against the
Montgaged Property, and such execution or attachment is not set aside, discharged or stayed within
ninety {90} days after the same is levied.

(m) Judgmert. Unless adequatelv covered (in the opinion of Agent) by insurance,
the entry of 2 final judgment for the payment of money against Mortgagor and involving more than
$100,000.00 and the failure by Mortgagor to discharge the same, or cause it to be discharged, or

bonded off to-Agent's satisfaction, within sixty (60) days from the date of the order, decree or process
under which Or pursuart to which such judgment was entered.

{n) - ~Change in Business Status  Unless the written consent of Agent is previously
obtained, the sale of all or substantially all of the business assets of Mortgagor or the commencement
of any proceeding o dissolve or liquidate Mortgagor, or the occurrence of any change in the form

of business emity through which Mortgagor presently conducts its business, or the occurrence of any
merger or consolidation involving Mortgagor.

(o) Defanlt Under Cchier Indebtedness. Mongagor fails to pay any of its
indebtedness (other than the Loan) whea ard as due and payable (whether by acceleration or
otherwise} if such failure to pay may. as reasonarly determined by Agent, materially and adversely
affect the Mortgaged Property, Mortgagor’s intesest therein, or the ability of Mortgagor to perform
its obligations under the Credit Documents executes Uy it.

{p)  Dissolution of Mortgagor, etc. Witnout Azent's prior written consent thereto,
Mortgagor is dissolved either pursuant to the provisions of its orearizational documents, by operation
of law, or m any cther manner, voluntanly or otherwise.

Section 4.62 Rights and Remedies. Subject to the ‘nrovisions of the Ilinois
Mortgage Foreclosure Law, upon the occurrence of any Event of Defau’¢, Sgent, as agent for
Lenders, may at any time thereafter, without firther written notice to or demara ipon Morntgagor
or any other party having any interest in the Mongaged Property, and without rega:d 1o the value of
the Mortgaged Property or the solvency of any person who may be lable for the paymoent of such
indebtedness, at its option and whether or not electing 1o declare the whole indebtedness due and
payable, do any or ali of the following:

(a)  Agent may declare (without written Notice to Mortgagor and without
presentment, demand, protest or written notice of protest or of dishonor, alf of which Mortgagor
hereby waives) the Otligations to be immediately due and payable and to foreclose the lien of the
Mortgage by judicial action.
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{b) In any suit to foreclose the lien hereof or in any other action to enforce
any other remedy of Agent or Lenders under this Mortgage or with respect to any of the other
Obligations, there shall be allowed and indluded as additional indebtedness in the decree for
sale, judgment of foreclosure or other judgment or decree all reasonable expenditures and
expenses which may be paid or incurred by or on behalf of Agent or Lenders for attorneys,
appraisers, consultants and contractors, outlays related to compliance with Environmental
Laws, outiays for documentary and expert evidence, stenographers’ charges, publication costs,
and costs (which may be estimated as to items to be expended after entry of the decree) of
procaring all such abstracts of title, title searches aad examinations, title insurance policies and
similar data and assurances with respect to title and value 2s Agent or any Lender may deem
reasonably necessary either to prosecute such suit oy (o evidence to bidders at aay safe
pursuant to such decree the true condition of the title to or the value of the Mortgaged
Property. Ad nxpenditures and expenses of the nature in this Section mentioned and such
expenses and feec 2s may be incurred in the protection of the Mortgaged Property and the
maintenance of the tiz2 of this Mortgage, incdluding but not limited to the fees of any attorney
emploved by Agent 01 2.3v Lender in any litigation or procecding affecting this Mortgage, the
Obligations or the Moripaged Property, including, without limitation, bankruptey
proceedings, or in the prepzaation for the commencement or defense of any proceeding or
threatened snit or proceeding. shall be immediately due and payable by Mortgagor, with
interest thereon from the date incired at the Involuntary Rate, and shall be secured by this
Mortgage.

Without fimitation op the foregoing, all advances, disbursements and
expenditures made by Agent or any Lender Lefore and during a foreclosure, and before and
after judgment of foreclosure, and at any time pior {0 sale, and, where applicable, after sale,
and during the pendency of any related proceedings, Yor the following purposes, in addition
to those otherwise authorized by this Mortgage or by the Tlinois Mortgage Foreclosure Act,
735 TLCS 5151181 et seq. (“Act™), shall have the beneiit of 4l applicable provisions of the
Act, including those provisions of the Act hereinbelow referred to {collectively, “Protective
Advances™):

(i)  alladvances bv Agent or any Leader in acco: aance with the terms
of this Mortgage to: {A) preserve or maintain, repair, t3s¢.0e or rebuild the
Improvements; (B) preserve the lien of this Mortgage or the pi32rity thereof; or

(C) enforce this Mortgage, as referred to in Subsection (b)(3) of Seriwn 15-1302
of the Act;

(ii)  payments by Agent or any Lender of: {A) when due installments
of principal, interest or other in accordance with the terms of any senior
mortgage or other prior fien or encumbrance; (B) 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 assessed or imposed
upon the Premises or aay part thereof; {C) other obligations guthorized by this
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Mortgage; or (C) with court apgroval, any other amounts in congection with
other liens, encumbrances or interests reasonably necessary to preserve the
statue of title, as referred to in Section 15-1505 of the Act;

(iii) advances by Agent or any Leader in settlement or compromise of
any claims asserted by claimants under senior mortgages or any other prior
liens;

{iv) attorney’s fees and other expenses incurred: {A) in connection
with the foreclosure of this Mortgage as referred to in Sections 15-1304{d){2)
and 13-1510 of the Act; (B) in connection with any action, suit or proceeding
booaght by or against Agent or any Lender for the enforcement of this
Mirctjage or arising from the interest of the Agent or any Lender herennder; or
{C) w it.e preparation for the commencement or defense of any such foreclosure
or other »cvion;

(v} thelvesand costs of Agent and Lenders, including attorneys’ fees,
arising between the cniry of judgment of foreclosure and confirmation hearing
as referred to in Sutsection (b)(1) of Section 15-1588 of the Act;

{vi} expenses du uctible from proceeds of sale as referred to in
subsections (2) and (b) of Section 15-1512 of the Act;

(vii}) expenses incurred and evpsnditures made by Agent or any Lender
for any one or more of the following: (A) /<0 or any portion thereof constitutes
cne or more units under 2 condominium de Laration, assessments imposed upon
the uzit owner thereof; (B) if any interest in the Premises is 2 leasehold estate
under 2 lease or sublease, rentals or other paymer.; yequired to be made by the
fessee under the terms of the lease or sublease; (C) nreaiums for casualty and
liability insurance paid by Agent or any Lender whetlier o7 not Agent or such
Lender or a receiver is in possession, if reasonably regaired, in reasonable
amounts, and all renewals thereof, without regard to the Ymitation ta
maintaining of existing insurance in effect at the time any receiver or mortgages
takes possession of the Premises imposed by subsection (c)(1) of Secicon 15-1703$
of the Act; (D) repair or restoration of damage or destruction in sxcess of
available insurance proceeds or condemnation awards; (E) payments required
or deemed by Agent or any Leuder to be for the benefit of the Premises or
required to be made by the owner of the Premises under any grant or
declaration of easement, easement agreement, agreement with aay adjoining
land owners or instruments creating covenants or restrictions for the benefit of
or affecting the Premises; (F) shared or common expense assessments pavable
to any association or corporation in which the owner of the Premises is a
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member if any way affecting the Premises; (G) if the loan secured hereby is 2
construction {oan, costs incurred by Agent or any Lender for demolition,
preparation for and completion of construction, as may be authorized by the
Credit Agreement; and (H) pursuant to any fease or other agreement for
occupancy of the Premises.

Adl Protective Advances shall be so much addition indebtedness secured by this
Mortzage, and shall become immediately due and payable without notice and with interest
thereon from the date of the advance until paid at the Involuntary Rate. This Mortgage shall
be a lien for all Protective Advances as to subsequent purchasers and judgment creditors from
the time thic Viortgage is recorded pursuant to subsection (bj(1) of Section 151302 of the Act.
All Proteaiive Advances shall, except to the extent, if any, that any of the same is clearly
coatrary to ov inconsistent with the provisions of the Act, apply to and be included in: (i)
determination o7 tie amount of indebtedness secured by this Mortgage at any time; (ii) the
indebiedness found Fue and owing to the Agent and Lenders in the judoment of foreclosure
and any subsequent svyrlemental judgments, orders, adjudications or findings by the court
of any additional indebiadnes: becoming due after such entry of judgment, it being agreed that
ip any foreclosure judgment, t.# court may reserve jurisdiction for such purpose; (iil) if right
of redemption is deemed not to be wa'ved by this Mortgage, computation of amount required
to redeem, pursuant to subseciiors (G}(2) and (e) of Section 15-1603 of the Act; (iv)
determination of amounts deductibie iri o sale proceeds pursuant to Section 15-1512 of the
Act; (v} application of income in the hand; of any receiver or Agent, as agent for Lenders, in
possession; and {iv) computation of any deficiency judgment pursuant te subsections (b)(2}
and (e) of Sections 15-1508 and Section 13-1511 of the Act.

(c)  Agent shall have all the remedies 4f a secured party under the Uriform
Commercial Code of the State of Tifinois, including, withow: limitation, the right and power 10 sell,
or otherwise dispose of, the Personalty, or any part thereof, and fir thar purpose may take immediate
and exclusive possession of the Personalty, or any part thereof, and with or without judicial process,
enter upon the Premises or any other Mortgaged Property on which Yersonalty, or any pant thereof,
may be situated and remove the same therefrom without being deemed guilty of trespass and without
liability for damages thereby occasioned; or, at Agent's option upon demand,-Mcrtgagor shall
assemble the Personelty and make it avatlable 1o Agent at the place and a1 the tirze designated in the
demand.

{d)  Agent shall be emitled to hold, maintain, preserve and prepare the Personaity
for sale. Agent without removal, may render the Personalty unusable and dispose of the Personalty
on the Premises. To the extent permutted by law, Monigagor expressly waives any written notice of
sale or other disposition of the Personalty and the exercise of any other nght or remecy of Agent or
Lender existing after the occurrence of an Event of Default hereunder. To the extent any such
writien notice is required and cannot be waived, Mortgagor agrees that such written notice shall be
deemed reasonable and shall fully satisfy any requirement for giving of said written notize if such
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written notice is mailed, postage prepaid, to Mortgager at the above address at least five (%) business
days before the time of the sale or other disposition.

{e)  Agent shall be entitled 10:

(i)  proceed by sum or suits at faw or in equity or by any other appropriate
remedy to protect and enforce the dights of Agert and Lenders whether for the specific performance
of any covenant or agreement contained herein, or in aid of the execution of any power herein
granted, or to foreclose this Mortgage, or 1o sell, as an entirety or in several parcals, the Premises or
Personalty under the judgment or decree of a court or courts of competent jutisdiction, or otherwise.
Mortgagor, ‘n accordance with general or local laws or rules or regulations of the State of Tiinois
relating to'morigages and deeds of trust, including any amendments thereof or supplements thereto
which do not micrially change or impair the remedy, does hereby declare and assent t0 the passage
of a decree to se’ the Premises by the equity court having jurisdiction for the sale thereof. and the
party appointed by such decree of court shall have, subject 0 the terms of the decree of coun, the
same authority and power tn sell on the terms and conditions herein set forth. This assent to decree
shall not be exhausted in the event the proceeding is dismissed before all the Obligations and all other
charges, costs, interests and exncaies due hereunder and under the Credit Documents are paid in fisll;

(i)  take sueh steps to protect and enforce the rights of Agent and Lenders
whether by action, suit or proceeding ineraby o7 at law for the specific performance of any covenant,
condition or agreemert in the Indemnity Agi ccment, this Mortgage or the other Credit Documents,
or in aid of the execution of any power herein o1 terein granted, or for any foreclosure hereunder,
or for the enforcement of any other appropriate iega' or equitable remedy as Agent shall elecs.

(D  Upon, or at any time after, tor fing of a complaint to foreclose this
Mortgage, the court in which such complaint is filed sodlL if requested to do so by Agent,
appoint a receiver of the Mortgaged Property. To the extent yemitted by law, Agent shall also
be entitled to the appointment of a receiver of the Mortgaged Property prior ta the filing of
any such foreclosure complaint, upon or at any time after the Gizarrence of an Event of
Default. Any appointment of a receiver may be made either before of after sale, without notice
if permitted by law, without regard to the solvency of insolvency of Mos1gagor at the time of
application for such receiver 2nd without regard to the thea value of the Mort;3z¢ed Property,
and Agent hereunder may be appointed as such receiver. Such receiver shall 42/~ power: (a)
to collect the rents, issues and profits of the Mortgaged Property during the pendency of such
foreclosure suit and, in case of a sale and 2 deficiency, during the full statutory period of
redemption, if any. whether there be redemption or not, as well as during any further times
when Mortgagor, except for the intervention of such receiver, would be entitled to collect such
rents, issues and profits; (b) to extend or modify any then existing leases and to make new
leases, which extensions, modifications and new leases may provide for terms to expire, or for
options to lessees to extend or renew terms to expire, bevond the maturity date of the
indebtedness hereunder and beyond the date of the issuance of a deed or deeds to a purchaser
or purchasers at a foreclosure sale, it being understood and agreed that any such Jeases, and
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the opticas or other such provisioas ta be contained therein, shall be binding epon Mortgagor
and all persons whose interests in the Mortgaged Property are subject to the lien hereof and
upon the purchaser or purchasers at any foreclosure sale, notwithstanding any redemption
from any judgment or decree of foreclosure, discharge of the mortgage indebtedness,
satisfaction of any foreclosure decree, or issuance of any certificate of sale or deed to any
purchaser; and (c) all other powers which may be necessary ar are usual in such cases for the
protection, possession, control, management and operation of the Mortgaged Property during
the whole of s2id period. The court from time to time may authorize the receiver to apply the
net income in his baads in payment in whele or in part to: (x) the Obligations or 20y tax,
spectal assessment or other lien which may be oy become superior to the lien hereof or of suck
decree, provided such application is made prior t0 any foreclosure sale; and (y) the deficiency
in case of a s2le and deficiency.

(8} ) In any case in which under the provisions of this Mortgage, Agent or any
Lenders has a right t¢ loreclose the lien hereof. Mortgagor shall, forthwath, upon demand by Agent,
surrender 10 Agent, anc Agvnt shall be entitled, to the fullest extent permitted by taw, to take actuat
possession of, the Mortg=zed Property or any part thereof personally or by its agents or anameys.
In such evert, Agent in its discretions may, in accordance with law, enter upon and take and maintain
possession of all or any part of the Mungaged Property together with all documents, books, records,
papers and accruals of Mortgagor or the then owner of the Mortgaged Property relating thereto and
may exclude Mortgagor its agents or sezvaias wholly therefrom and may, as attomey-in-fact, as agent
for Morigagor or in its own name as agent ¢ Lenders, and under the powers herein granted, hold,
operate, manage and control the Mortgaged Property and conduct the business, if any, thereof sither
personatly or by its agents, and with full power (5 Use such measures, legal or equitable, as in its
discretion or in the Ciscretion of its successors or assizns may be deemed proper or recessary to
enforce the payment or security of the avails, rents, issues, znd profits of the Mortgaged Propenty,
including actions for the recovery of Remts, actions in forcible eietainer and actions in distress for rent,
and with full power. (a) to cancel the same (b) subject to the terms of any subordination, non-
disrbance and attomment agreement agreed to ary Agent, to elect*s disaffirm any Lease which is
then subordinate to the lien hereof. (c) to extend or modify any then existiny Leases and to make new
Leases, which extensions, modifications and new Leases may provide ‘or terms to expice, or for
options to lessees 16 extend or renew terms to expire, beyond the maturity dute of the indebtedness
hereunder and beyond the date of the issuance of a deed or deeds to a purchaser o: iurchasers at a
foreclosure sale, i being understood and agreed that any such Leases, and the optiens of ather such
provisions to be conizined therein, shall be binding upon Mortgagor and all persons wliose interests
in the Mortgaged Progerty are subject to the lien hereof and upon the purchaser or purchazers at any
foreclosure sale, norwithstanding any redemption from sale, discharge of the mongage indebtedness.
satisfaction of any forsclosure decree, or issuance of any certificate of sale or deed 10 ary purchaser:
(d) 10 make 2l necessary or proper repairs, decorating, renewals, replacements, alterations, additions,
beiterments and improvements to the Mortgaged Property as to it may seem judicious; (e} to insure
and reinsure the same and all risks incidental to Agent's possession, operation and management
thereof, and (£) to recerve alf of such avails, rents, fssues and profits, Mortgagor hereby granting full
power and authority o exercise each and every of the rights, privileges and powers herein granted
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at any and all times hereafter, without notice to Mortgagor. Without limitation on the foregoing, in
addition to any rights granted Agent or Lenders hereunder or under applicable law, Agent shall have
all powers, rights and duties as provided for in Sections 15-1701, 15-1702 and 13-1703 of the Act.

From ard after an Event of Default, Mortgagor shall be deemed to have constituted
and appointed Agent 15 true and lawful antomey-in-fact {which appointment is irevocable until
termination of this Mortgage and coupled with an interest) with full power of substitution either in
the name of Agent or Mortgagor, t0 exercise any of the powers granted to Agent pursuant to this
Section 4 02(g). Agent shail not be obligated 0 perform or discharge, nor does it hereby undertake
1o perform or discharge. any obligation, duty or Liabiity under any Leases. Mortgagor shall and does
hereby agree to indemnify and hold Agent and each Lender harmiess of and from any and al] kability,
loss or dainage which may be caused by the willful misconduct or gross negligence of Agent or such
Lender} which Ag=nt may or might incur by rezson of its performance of any action authorized under
this Section 4.02/¢) ind of and from any and all claims and demands whatsoever (except for any such
Lability, loss or dameoe «which may be caused by the willfid misconduct or gross negligence of Agent)
which may be asserted aganist Agent by reason of any alleged obligations or undertakings on its part
to perform or discharge any of the terms, covenants or agreements of Morngagor.

(hy  Mortgagor m connection with the exercise of any remedy herein granted to
Agent and Lenders, does hereby agree inot Agent may exercise its rights pursuant 1o any assignment
of licenses or permits 1o cause the trancte’ of any licenses or permits included within the definition
of Personalty herein, and to the extern there ére anv individuals or corporations or partnerships other
than Mortgagor who are licensees or permittee: under any such licensss or permits, Mortgagor shatl
cause each such individual or corporation or partwership specifically to assemt to the passage of 2
decree for transfer of such licenses ar permits and 4 <vidence their assent by written instrument
satisfactory to Agent.

Section 4.03 Sale of the Mortgaged Properv.

(a)  Thepurchase money, proceeds or avails of ary s4le made under or by virtue
of this Section, together with any other sums which then may be held by Azt under this Mortgage,
whether under the provisions of this Section or otherwise shall be applied as fullows:

FIRST: To the payment of the costs ané expenses of such sale including
reasonable compensation 10 Agent, Lenders and their agents and counsel, and of 2oy judicial
proceedings wherein the same may be made, and of all expenses, liabilities and advances made or
ncurred by Agent and Lenders under thus Morntgage or any of the Credit Documents, together with
interest at the Involuntary Rate, and all Property Assessments, except any Property Assessments or
other charges subject t¢ which the Premises shall have been sold

SECOND: To the payment of the whole amount then due, owing or unpaid
in respect of the Obligations arising under the Note, with any interest accrued thereon from the due
date of aay such amount until the same is paid.
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THIRD: To the payment of any other sums required to be paid by Morngager
pursuant to any provisions of this Mortgage or the other Credit Documents.

FOURTH: The payment of the surplus, if any, to whomsoever may be lawfully
entitled to receive the same.

(6)  Upon any sale made under or by virtue of this Section, whether made under
any power of sale herein granted or under or by virtue of judicial proceedings or of a judgment or
decree of foreclosure and sale, Agent and any Lender may bid for and acquire the Premises, the
Personalty, or any part thereof, and in lieu of paying cash therefor may make sertlement for the
purchase price by crediting upon the indebtedness of Mortgagor secured by this Mortgage the net
sales price wher deducting thereftom the expenses of the safe and the cost of the action and any other
sums which 4gent on such Lender is authorized to deduct under this Mortgage. Agent or such
Lender upon so aeiuiting the Premises, the Personalty, or any part thereof, shall be entitled to hold,
tease, rent, operate, atenage and sell the same in any manner provided by applicable laws.

Section &4 Waivers and Agreements Regarding Remedies To the fill extent
Monigagor may do 50, Mortyasor hereby:

{a)  agreesthat n»!not at any time plead, claim or 1ake advantage of any Laws
now or hereafter in force providing for a:iy appraisement, valuation, stay, extension or redemption,
and waives and releases all rights of redempticsy, valuation, appraisement, stay of execution, extension
and notice of election to accelerate the Obligations;

(o)  waives all fghts to a marshaling of the assets of Morngagor, including without
limitation, the Mortgaged Property, or to a sale in the invarse order of alienation in the event of a
foreclosure of the Mortgaged Property, and agrees not 10 ass2it any right under any Law pertaining
to the marshaling of assets, the sale in inverse order of alienatiin, the exemption of homestead, the
administration of estates of decedents, or other matters whatsoever to defeat, reduce or affect the
right of Agent or Lenders under the terms of this Mortgage 1o a sa'¢ of the Mortgaged Property
without any prior or different resort for collection, or the right of Agem or Lenders to the payment
of the Obligations out of the proceeds of sale of the Mortgaged Property in v eference to every other
claimant whatsoever; and

(¢)  waives and relinquiches any and all rights and remedies which Moitgagor may
have or be zble to assert by reason of the provisions of any Laws pertaining to the rights and remedies
of sureues.

Section 4.05 Remedies, etc. Cumulative Each night, power and remedy of Agent
or Lenders as providec for in this Mortgage, or in any of the other Credit Documents or now or
hereafter existing by Law, shall be cumulative and concurrent and shall be in addition to every other
right, power or remedy provided for in this Mortgage, or in any of the other Credit Documents or
now or hereafter existing by Law, and the exercise or beginning of the exercise by Agent or any
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Lender of any ane or more of such rights, powers or remedies shall not preclude the simultaneous
or later exercise by Agent or such Lender of any or all such other rights, powers or remedies.

Section 4.06 Set-off. Upon the occurrence of an Event of Default, Agent and each
Lender may set off aganst and apply any funds of Mortgagoer on deposit with, or under the controt

of, Agent or such Lender to the payment of the Obligations, without Notice and without resort to any
judictal proceeding.

ARTICLE V

INTENTIONALLY DEL

ARTICLE VI

[INTENTIONALLY DELEYED]

ARTICLE VII
MISCELLANEOWS

Section 7.01 Time is of the Essence. “iime iz of the essence of each and every
covenant, condition and provision of this Mortgage to be pesformed by Montgagor.

Section 7.02 No Waiver by Agent, ete. No course o7 dealing or conduct between
Agemt or Lender and Monigagor shall be effective to amend, modify or change any provisions of this
Mortgage or the other Credit Documents. No failure or delay by Agent 1o msist upon the strict
performance of any term, covenarnt or agreement of this Mortgage or of any ol vhe other Credit
Documents, or to exercise any right, power or remedy consequent upon a bréach thereof, shall
constitute a waiver of 27y such term, covenant or agreement or of any such breach, or precinde Agent
from exercising any such right, power or remedy at any later time or times. By accepting payment
after the due date of any of the Obligations, Agent shall not be deemed to waive the right either to
require prompt payment when due of all other Obligations, or to declare an Event of Default for
fatlure to make prompt payment of any such other Obligations. Neither Mortgagor nor any other
Person now or hereafter obligated for the payment of the whole or any part of the Obligatiors shall
be relieved of such liadility by reason of (a) the failure of Agent or 2 Lender to comply with any
request of Mortgagor or of any other Person 10 1ake action to foreclose this Morngage or otherwise
enforce any of the provisions of this Mortgage, or (b) any agreement or stipulation between any
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subsequent owner or owners of the Mortgaged Property and Agent or any Lender, or (c) Agent or
Lender extending the time of payment or modifying the terms of this Mortgage or any of the other
Credit Documents without first having obtained the consent of Mortgagor or such other Person.
Regardless of consideration, and without the necessity for any notice to or consent by the holder of
any subordinate Lien cn the Morigaged Property. Agent and Lenders may release any Person at any
time lizble for any of the Obligations or any part of the security for the Obligations, and mav extend
the time of payment or otherwise modify the terms of this Mortgage or any of the other Credit
Documents without in any way impairing or affecting the Lien of this Mortgags or the priority of this
Mortgage over any subordinate Lien. The holder of any subordinate Lien shall have no right to
terminate any Lease regardless of whether or not such Lease is subordinate to this Mortgage. Agem
may resore.to the security or collateral described in this Mortgage or any of the other Credit
Documents in such order and manner as Ageat may elect in its sole discretion.

section 7.03 Rules of Construction. The words “hereof, "herein ” "hereunder”
“hereto.” and other wrids of similar import refer to this Mortgage in its entirety. The terms “agree”
and “agreemems" mea: 214 include “covenant” and "covenants”. The headings of this Mortgage are
for convemence cnly and shell not define or fimit the provisions hereof Alf references {2) made in the
neuter, masculine or femining gender shail be deemed to have been made in all such genders, (b) made
in the singular or plural number shal be deemed to have been made, respectively, in the plural or
singular number as well, {c) to the Lzad, Improvements, Personalty, Premises or Mortgaged Propeny
shall mean all or any portion of each ¢f 1,12 foregoing, respectively, and (d) to Secticn numbers are
to the respective Sections contained in this Mortgage unless expressly indicated cthenwise. If
Mortgagor is two (2} or more Persons, the ierm “Mortgagor™ shall also refer to ail of the Persons
signing this Mortgage as a Mortgagor, and to each of them, and all of them are jointly and severaliy
bound, obligated and liable hereunder. Agent may¢#icise, compromise, modify or sestle with any
of Mortgager, in wkole or in pant, withow impairing iissening or affecting the obligations and
liabilities of Mortgagor hereunder. Any of the acts mentioned aforesaid may be done without the
approval or consent of, of notice to, Mongagor. No proviston~f <ny of the Credit Dacuments shail
be construed against Agent or Lenders by virtue of the fact that the Coedit Documents were prepared
by or on behalf of Agent and Lenders, whether or not any such Credis Document was reviewed by
any legal counset for ke undersigned. Except where another standard is expressly provided by the
provisionss of this instrisment (such as, by way of example, use of the word "reasouably), all consents,
approvals, elections, judgments, determinations and other actions permitted oy regivized by Agent or
Lenders (or any trustee or agent for Agent or Lenders) shall be made in their so'c, absolute and
unfentered discretion. Wherever the approval of Agent or any Lender {or any trusiec ¢ r agent for
Agent or Lenders) 1s required for any acticn by Mortgager, such approval shall no: be deemed
efective unless given 5y Agent (or any such trustee or 2gent) in Wwriting, unless express.v waived by
Agent or Lenders, as the case may be, m wnting.

Section 7.04 Power of Attornev. If Mortgagor shall fail to execute 21d deliver to
Agent any document or instrument required to be executed and delivered by Mornigagor hereunder
{including, without limitation, any Further Assurance Instrumenz or Estoppel Ceruficate) within the
time required by this Mortgage, Agent may execute such document or instrument in the name of

38

3
!




UNOFFICIAL COPY




w

n
AR £ I IR P PN

-:.,;

S

UNOFFICIAL COPY

Mortgagor, deliver such decument 1o any third party {with such third party being entitled 1o rely
thereon} and file or record any such document, o the same affect as if such documem had been
executed, defivered and filed or recorded by Mortgagor. Mortgagor hereby authorizes Agent to so

execute, file and record any such documem. The foregoing shall not release Mongagor from any of
its obligations under this Mergage.

Section 7.05 Severability. If fulfillment of any provision of this Mortgags or any
wansaction related hereto shall a1 any time involve transcending the limit of validity prescribed by
Law, then ipso facto, the obligation to be fulfilled shall be reduced o the limit of such validity; and
if any clause or provision herein contained, other than the provisions requining Mortgagor to pay the
Obligations, operates or would prospectively operate to invalidate this Mortgage in whole or in part,
then such clause o5 provision only shall be void, as though not herein contained, and the remainder
of this Morigage shall remain operative and in full force and effect.

Sectio, .06 Binding Effect; Assignment. All of the grants, covenants, terms,
provisions and conditions of this Monigage shail run with the fand and skall apply to and bind the
successors and assigns of Morwagor (including any permitted subsequent owner of the Mortgaged
Property), and inure to the benefit of Agent. Lenders and their respective successors and assigns.
Agent shal] have the sole right to exeriiis the rights of Lenders hereunder, as agent for Lenders. The
rights of Lenders and Agent to assign sy of their rights, obligations or interests shall be govemed
by the Intercreditor Agreement.

Section 7.07 Amendments Ths Morgage may not be modified or amended except
by an agreement in writing, signed by the party agaiist whom enforcement of the change is sought.

Section 7.08 Governing Law. This Morzase is being executed and delivered in the
State and shall be consirued, gavemed and enfarced in accoruancs with the Laws in effect from time
to time in the State, without regard to its conflict of laws princirdzs.

Section 7.03 General Representations, Warranties 202 Covenants Mongagor
does hereby further represent, warrant and covenant to Agent that:

{8} Morgagor is a limited liability company duly organized, validly existing and
in good standing under the laws of the State of Defaware, is duly qualified to conduct business in the
State of Hiimois and does not conduct business in any state other than llincis.

(b}  Mortgagor has the power, authority and legal right to owa s propey and
carry on the business now being conducted by it and to engage in the transactions contemplated by
the Credit Documents.

(¢}  The execution and delivery of, and the carrving out of the transactions
contemplated by, the Credit Documents executed by Montgager, and the performance 2nd observance
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of the terms and conditions of such Credit Documents, have been duly authorized by all necessary
organizational action of Mortgagor.

{(d)  To the best of Mortgagor's knowledge, the Credit Documents 2o which
Mortgagor is a party constitute the valid and legally binding obligations of Montgagar and are fully
enforceable against Mortgagor in accordance with their respective terms.

(&)  The execution and performance of the Credit Documents executed by
Mortgagor and the consummation of the transactions contemplated thereby will not conflict with,
result in any breach of, or constitute a default under, the operating agreement of Mortgagor, or any
contract, agreement, document or other instrument 10 which Montgagor is a party or by which
Mongagor mey Se bound or affected, and to the best of Mortgagor's knovdedge, do not and will not
violate or contraene 2ny Law to which Mortgagor is subject.

(B . Mongagor has filed all federa!, state, county and muricipal tax revurns required
to have been filed by Meiizagor and has paid all Taxes which have become due pursuant to such
returns Of pursuant to any (a'¢ 2sessments received by Mongagor.

(8) Mortgagor Conducts its business solely under the name set forth in the
Preamble to this Mortgage and make; use of no trade names in connection therewith.

(B}  To the best of Mortuage:'s knowledge, no approval by, authosization of or
filing with any federal, state or municipal or oiher covernmental commissicn, board or agency or
other governmental authonty is necessary in connec.ion with the authorization, execution and delivery
of the Credit Documents by Mortgagor.

Gy Al financial information furnished v 3fortgagor to Agent or Lenders in
connection with the application for the Loan evidenced by the I<0te i< true, correst and complete in
all material respects and does not omit to state any fact or circimsiance necessary to make the
statements contained therein not misleading, and there has been no wiierial adverse change in the
financial condition cf Mortgagor since the date of such financial informarion.

()  Tothe best of Mornigagor's knowledge, all contracts, franciises, qovernmental
approvals, and licenses required in order for Morgagor to conduct its business and eaintain and
operate the Morigaged Property in compliance with applicable law and reasonable ¢emmercial
practice are in full force and effect, and the Mongaged Prepenty currently is being operatad in
complrance with all applicable legal requirements in all material respects.

(k)  Montgagor is solvent, and has the ability to pay its debts as they become due
or mature.

() Mortgagor has no present intent to (i} file any voluntary petiuon under any
Chapter of the United States Banksuptcy Code, or in any manner to seek relief, protection,
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regrganization, iquidation, dissolution or similar relief for debtors under any local, state, federal or
other insolvency laws or laws providing for refief of debtors, or in equity, or directly or indirectly 1o
file any such petstion or to seek any such relief, either a1 the present time or at any time hereatler, or
(i) directly or indirectly to cause any involuntary petition under any Chapter of the United States
Bankruptcy Code to be fled against Morngagor or directly or indirectlv 1o cause to become the
subject of any proceedings pursuant to any local, state, federal or other insolvency laws or laws
providing for the relief of debtors, or in equity, either at the present time, or 2t any time hereafter, or
(iii} directly or indirectly 1o cause any collatera] securing the Loan, or any portion thereof or any
wterest of Morigagor therein, to become the property of any bankruptcy estate or the subject of any
local, state, federal or other bankruptey, dissolution. fiquidation or insolvency proceedings. or in
equity. either at the present time or at any time hereafler.

{72}  In the event that Mortgagor becomes a debtor in any proceeding under
Chapter 11 or Czgrar 7 of Banksuptcy Code, as from time to time amended, in which Agent or any
Lender is or becomes a creditor of Mortgagor in respect of the Credit Documents, Morngagor, as
debtor or debtor-in-pusiession, and, if necessary 1o make such consent valid and binding, the
members of Mortgagor will Consent (and, to the fullest extem perminted by law, each does hereby
presently consent} 1o the immediate »atry of an order in such proceeding granting Agent relief from
the awromatic stay under Section 352 of Bankruptey Code, as amended from time 1o time. to enable
Agent, as agent for Lenders, to exeicica its rights and remedies under the Credit Documents (i) to
foreclose this Mortgage, and (i} to forecicse any and all other security interests granted by the Credit
Documents in property of Mortgagor.

(n}  Mongagor shall, 1o the fullcsl extent permitted by law, take 1o steps in such
bankruptcy proceeding to abject to, hinder or delay tle 2vercise of Agent's or Lenders’ dghts and
remedies under the Credit Documents. Without Limiting ihe. foregoing, it is the express intent of the
parties hereto that no injunctive relief against Agent or Lenders e sought under Section 105 or any
other provision of Bankruptey Code by Montgagor, nor shali apv extension be sought of the stay
provided by Section 362 of Bankruptcy Code.

{o}  Mortgagor hereby agrees that in the event Mongazor becomes a debtor or
debror-in-possession under Chapter 7, Chapter 11 or Chapter 13 of Bankru/stcy Code, as the case
may be, Mortgagor will not seek injunctive refief against Agent or Lenders, or otiieiwise oppose or
take any action to hinder of defay the exercise by Agent or Lenders of its rights 2nd cemedies against
Mongagor under the Credit Documents.

{p}  Theaddress of Morntgagor's principal place of business in Ulinois is $00 North
Michigan Avenue, Suite 1900, Chicago, filinois 6061 1 and Mortgagor shall not change the addrass
of such principal place of business without notifying Agent in writing ar least thinty {30) davs prior
1o the date any new address of Mortgagor’s principal place of business is 10 become operative.

{g)  Mongasor does not carry on any business other than the operation of and the
ownership of the Mortgaged Property, and Mortgagor shall not, at any time prior to repayment in full
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of the Obligations carry on any business other the operation and ownership of the Mongaged
Propenty.

Section 7.10 Nature of Loan; Usury; Disclosares. Mortgagor represents and
warrants that Mortgagor is a business or conmercial arganization, and the Loan is being made solety

for the purpose of carrving on or acquiring a business or commercial enterprise. To the best of
Mortgagor's knowledge, the rate of interest charged on the Loan does not, 2nd will not, violate any
usury Law or interest rate fimitation. To the best of Mortgagor's knowledge, the Loan is not subject
to the federal Consumer Credit Protection Act {15 U.S.C. §160] et. seq.) nor any atker federal or
state disclosure or consumer protection faws.

SLZUTION 7.11 ADVISED TQ OBTAIN COUNSEL. BY EXECUTING THIS
MORTGAGE, MOXTGAGOR ACKNOWLEDGES THAT (A) IT HAS BEEN ADVISED TO

OBTAIN ITS OWIV 'EGAL COUNSEL TO REVIEW THIS MORTGAGE, ALL OTHER
CREDIT DOCUMENTS AND ALL TRANSACTIONS EVIDENCED THEREBY AND (B) THAT
MORTGAGOR EITHER H/.S UTILIZED INDEPENDENT LEGAL COUNSEL OF ITS OWN
CHOOSING OR ELECTED, KNOWINGLY AND WITH A FULL UNDERSTANDING OF THE
CONSEQUENCES, TO PROCEED WITHOUT SUCH LEGAL COUNSEL.

Section 712 Application of #onevs Whenever it is provided in this Mortgage for
any moneys to be applied to payment of the ObZsytions, and no express order of payment is set forth,
such moneys shall be applied to the Obligations i such order and manner as provided for in the
Credit Agreemen, and. if not provided for therein, 25 Apent may determine in its sole discretion.

Section 7.13 No Warranty by Agent or Lev.02rs. By inspecting the Mortgaged
Property or by accepting or approving anything required to be uhserved, performed or fulfilled by
Montgagor or to be given to Agent or Lenders pursuant 10 this Mortgage or any of the other Credit
Documents, Agent and Lenders shall not be deemed to have warranted o; represented the condition,
sufficiency, legaiity, effectiveness or legal effect of the same, and such aecepiance or approval shall
not constitute any warranty or representation with respect thereto by Agenq or Lenders

Section 7.14 Notices All written notices and other communications hersunder shali
be in wniting and mailed {registered or certified mail, retumn receipt requested, postage prépud), hand
delivered {receipt confirmed) of semt by avemight courier service (receipt confirmed) as follows:

if to Morgagor: Long Drive Investors [, LL.C.
900 North Michigan Avenue, Suite 1900
Chicago, Hlinois 60611-1575
Attn: Mr. William J. Abrams
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In the case of notice to

Mortgagor, withacopyto: Pircher, Nichols & Meeks
1999 Avenue of the Stars, 26:h Floor
Los Angeles, California 90067
Attn: Real Estate Notices (EFML)

Ifto Agent or Lenders: BHF-BANK Aktiengesellschaft
Grand Cayman Branch
¢/o New York Branch
590 Madison Avenue
New York, New York 10022-2540
Attn: Mr. Nicholas I. Nouvel

In the case of notics to

Agent, with a capy to: Patterson, Belknap, Webb & Tyler LLP
1133 Avenue of the Americas
New York, New York 100366710
A William W. Weisner, Esq.

of 1o such other address as may from twic to time be given by any party tn 2 written notice to the
others. All notices and communications (o st shall be effective when received at the address
specified or upen refusal by the addressee or 155 emnloyess to acoept delivery.

Section 7.15 Consent to Jurisdiction Mortgagor irrevocably submits 10 the
jurisdiction of any state or federal court sitting in the State aves 4n ¥ suit, action, or proceeding arising
out of or relafing to this Monigage. Mortgagor irrevocably waivas, 15 the fullest extent permitted by
law, any objection that Mortgagor may now or hereafier have to the tayiig of the venue of any such
suit, action, or proceeding brought in any such court and any claim 102" anv such suit, action, or
proceeding brougtt in 2ny such court has been brought in an inconvenient Srum.

Section 7.16 {Intentionally deleted.}

SECTION 7.17 WAIVER OF TRIAL BY JURY. MORTGAGOR +TREBY
WAIVES TRIAL BY JURY IN ANY ACTION OR PROCEEDING TO WHICH MORTCA 50R
AND AGENT OR LENDERS MAY BE PARTIES, ARISING OUT OF OR IN ANY WAY
PERTAINING TO (A} THIS MORTGAGE, (B) THE OTHER CREDIT DOCUMENTS OR {C)
THE MORTGAGED PROPERTY. IT IS AGREED AND UNDERSTOOD THAT THIS WAIVER
CONSTITUTES A WAIVER OF TRIAL BY JURY OF ALL CLAIMS AGAINST ALL PARTIES
TO SUCH ACTIONS OR PROCEEDINGS. INCLUDING CLADMS AGAINST PARTIES WHO
ARE NOT PARTIES TO THIS MORTGAGE.

SECTION 7.13 REPRESENTATION OF MORTGAGOR. MORTGAGOR
REPRESENTS AND WARRANTS THAT THE WAIVER OF TRIAL BY JURY CONTAINED

HEREIN AND THE COVENANTS REGARDING BANKRUPTCY SET FORTH IN SECTION
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7 99 HEREQF (THE "BANKRUPTCY COVENANTS"™) ARE KNOWINGLY, WILLINGLY AND
VOLUNTARILY MADE BY MORTGAGOR AND MORTGAGOR HEREBY REPRESENTS
THAT NO REPRESENTATIONS OF FACT OR AGREEMENTS HAVE BEEN MADE BY ANY
INDIVIDUAL TO INDUCE THE WAIVER OF TRIAL BY JURY OR THE BANKRUPTCY
COVENANTS OR TO IN ANY WAY MODIFY OR NULLIFY ITS EFFECT. MORTGAGOR
FURTHER REPRESENTS THAT IT HAS BEEN REPRESENTED IN THE SIGNING OF THIS
MORTGAGE AND IN THE MAKING OF THE WAIVER OF TRIAL BY JURY AND THE
BANKRUPTCY COVENANTS BY INDEPENDENT LEGAL COUNSEL, SELECTED OF ITS
OWN FREE WILL, AND THAT IT HAS HAD THE OPPORTUNITY TO DISCUSS THE
WAIVER OF TRIAL BY JURY AND BANKRUPTICY COVENANTS WITH SUCH COUNSEL.

Section 7.19 Exculpation.

(8} _Agent acknowledges and agrees that Mortgagor is 2 Delaware limited liability
company and that the niezent and future members of Mortgagor shail not be personally fiable in any
respect for any Mortgago:’s obligations except to the extent of any portion of the Proceeds (as
defined in the Credit Agreerent} received by the members after the occumrence and during the
continuance of an Event of Defacly, and any funds received by such members from the Tax Reserve
Account {as defined in the Credit Agroement), whether constituting Excess Cash Flow (as defined
in the Credit Agreement) or otherwise. Any Proceeds recetved by Mortgagor shall not be deemed
to have been received by a member ther:cf unless actually received by the member. Without
limitation of the foregoing, no person or entityy which is a direct or indirect present or future pastner,
member, principal, shareholder or owner of 3 (nen.ber {but rot a direct member of Mortgagor), or
any of thetr respective directors, officers, managers, (n:stees, employees, agents or advisors (who are
not direct members of Mortgagor), shall have any lias*ity whatsoever in connection with the Lean

(b}  The foregoing limitation on fiability shall not impair or otherwise affect the
validity or enforceability of (i} the debt evidenced by the Indemnty Graaranty, the Credit Agreement,
the Note, or of any other obligations evidenced by the Credit Documieuits, as against Mortgagor itself,
(i1) the liens, security interests, rights and remedies (including, without imitation, the remedies of
foreclosure and/or sale) of Agent and Lenders with respect to the Morigaged Property or (iit) any
nerson’s liability under ary guaranty(ies) or indemnity(ies) contained in any seraizte instrsments or
agreements delivered or afforded by any person to Agent or Lenders.
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IN WITNESS WHEREOF, Mongagor has caused this instrument 1o b signad in
its name By its duly authorized member and its seal 20 be hareumo affixed by authosity of its

membershup, the day and year first above wrirten,

Mortgagor:

LONG DRIVEINVESTORS I LL.C..
& Delaware limted fability company

By WALTONSTREETREALESTATEFUNDLLIC,
a Delaware limited liahility company,
its Mamger

By:

45

WALTON STREET MANAGERS L2,
& Delaware imited partnership, i
its Mansger .

By: WSCMANAGERS I, INC,
a Delaware corporation,
(General Partaer ;

Titic:  Vice President ;
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STATE OF ILLINOIS }

) SS
COUNTY OF (:gﬁ )

L, the uadersigned, a Notary Public in and for the County and State aforesaid, do
hereby centify that K. Jay Weaver, personally known to me 1o be the Vice President of WSC
Managers, L, Inc,, 2 Delaware corporation and general partner of Walton Street Managers I LP. 2
Delaware fimited partnership, as Manager of Walton Streer Real Estate Fund [, LL C., 2 Delaware
bimited fiabiifty company, as Manager of Long Drive Investars L LL.C,, a Delaware limited liability
company, personally known to be the same person whose name is subscribed

o the foregoing
instrument as such , appeared before me this day in person and
acknowledged thz.. k. Tyzg {gleaveN signed and delivered the said instrument in

__capacityassuch ¢/ , as free

and volumary act and aser and as the free and voluhtary act and deed of said COIPOrALOR, as general
partnier as aforesaid, for tlie aces and purposes therein set forth,

Given under mty t2iid and official seal this _&_ day of M}f} , 1597,
KoM Vit

Notary Public
FFIGAL SEAL 1

0
KAREN M. NARCISS!
) {mmmwﬂmﬁ
) S8 § YIS EFTELE S
COMNIX OF —
%WWH#; :
hereby certify that , personally knownto metobe the of BHF-

BANK Aktiengesellschaft, a German banking corporation acting throyshits Grnd Cayman Branch,
personally known to be the same person whose name is subserf5ed to the foregting instrument as

such » 2ppeased beforenfe this day in person and ackngr, «edged that
signed and delivefed the said instrument in SR o

capacity as such , 8§ free and voluntary act ani deed g

and as the free and vol and deed of said banking corporarion, for uses and putposes therein £}

w
N

. . . -
officiaseat thos—tay ot~ /T @
)
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EXHIBIT &

LEGAL DESCRIPTIOR OF THE LAND

PARCEL I:

THAT FART OF THE SOUTHEAST 1/4 OF THE SOUTHWEST 1/4 OF SECTION 9, TOWHRSHIP 41
KORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK OCUNTY ILLINOIS
DESCRIBED RS FOLIOWS:

COMMENCING AT A POINT IN THE EAST LISE OF SAID SOUTHEAST 1/4, A DISTANCE OF
927.30 FEET "ODTH OF THE SOUTHEAST CORNER THEREOF; THENCE WEST 1304.16 FEET MORE
OR LESS TO A POINT 16.5 FEET BEAST OF THE WEST LINE OF SAYD SOUTHERST 1/4; THENCE
NORTH PRRALLEL 40 AND ALONG A LINE 16.5 FEET EAST OF THZ WEST LINE OF SMID
SGUTHEAST 1/4. A JIUTANCE OF 391.38 FEET MORE OR LESS TG THE HORTH LINE CF SAID
SOOTHEAST 1/4; THEN'Y FAST ALONG THE NORTH LINE OF SAID SQUTHEAST 1/4 A DISTANCE
OF 1304 FEET MORE (R LF23 TO THE EAST LINE OF SAID SOUTHEAST 1/4; THENCE SOUTH
ALONG THE EAST LINE OF S£ID SOUTHEAST 1/4, A DISTABCE OF 392.72 FPERT MORE OR IBSS
10 THE POINT OF BEGIRNING (£CRPTING THEREFROM A STRIP CF IAXD 100 FBET WIDZ
CONVEYED BY SAMDEL MEYER AND #IfR TO THE CHICAGO BORTEERN RAILWAY CUMPANY BY
HARRANTY DRED RECORDED JANUARY 9, 1503 AS DOCUMENT §O. 3340531 A MAP WHICH WAS
HECORDED JANUARY 23, 1904 AS DOCU4BIT NO. 3492558; ALSO EXCEPTING THERRFROM A
STRIP OF LARD 135 FEET WIDE LYING EASIFALY OF AND ADJOINING THE EASTERLY
RIGHT-OF-WAY LINE OF THE 100 FOOT STRir OF LAND ABOVE DESCRIBED; ALSO EXCEFTING
THEREFROM THEAT PART OF SAYD PREMISES TAKWLS FOR EDENS EIGHWAY; ALSO EXCEPTING THRT
PART OF THE FOREGOING TRACT LYING EASTERLT 47 EDERS HIGHMAY AFORRSAID)

PARCEL 2:

THAT PART OF THE NORTHEASY 3/4 OF THE SOUTHWEST 17: {(EXCEPT THE NORTH 30 FEET
THEREOF WHICH LIES WITHIN HARRISON STREET) OF SECTIOK 9, TOWKSHIP 41 NORTH, RANGE
13, EAST OF THE THIRD PRINCIPAL MERIDIAR LYING WEST OF 775 WBSTERLY LINE OF THE
100 FEET RIGHT-OF-WAY OF CHICAGC AND BORTH WESTERN RAILWAY. I COOK COURTY,
JLLINOIS;

RXCIODING: THAT PART OF THE EAST 1/2 OF THER SOUTHWRST 1/6 OF FRACTIONAL SECTION
9, TOWRSHIP 41 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDAN, BOUNDED ARD
DRSCRIBED AS FOLIOWS:

SEGINNTRG AT THE PDINT OF INTERSECTIOR OF THE NORTH LINE OF THE SOULFWEST 1/4 OF
SAID FRACTIONAL SECTION §, WITH THE EASTERLY LINE OF THE 100 FUOT RIGHT-CP-RAY OF
THE CHICAGO AND NORTH WESTERN RATLWAY COMPASY AS DESCRIBED IN PARCEL 5 OU
WARRANTY DEED RECORDED OF SEPTEMBER 306, 1971 AS DOCOMENT N0. 21648312; TEEHCE
SOUTHEASTERLY ALONG SAID EASTERLY RIGHT-OF-WAY LIEE TG A POGINT THAT IS 61.5 FiBT
SOUTH OF SAID HORTE LINE {AS MEASURED OK A LINE DRAWN RIGHT ANGLES TO SAID NORTH
LINE}; THESCE EORTHWRSTERLY TO A POIST ON THE WEST LINEZ OF THE EAST 1/2 OF THE
SCUTHWEST FRACTIONAL 1/4 OF SECTION 9 AFORESAID, SATD POINT BEING 33.7463 FEBT
SOUTH OF THE NORTE LISE OF SAID EAST 1/2 {AS MEASURED ATONG SATD WEST LINE);
THENCE BORTH ALONG SAID WEST LINZ TO THE NORTH LINE OF SAID EAST 1/2; THEWCE EAST
AIORG SAID NORTH LINR TO THE PLACE OF BEGINNING, (EXCEPITNG THEREFROM THAT PART
FALLING IF OLD ORCHARD RORD ALSO KNOWR AS HARRYSON STREET).
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