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MORTGAGE

THIS MORTGAGE is made as of the 25th day of June, 1593, by
ANERICAN MATIONAL BANX AND TRUST CONPANY OF CEICAGO, not
perscnally but sclely as Trustee under a Trust Agreement dated
July 12, 1984 and known as Trust No. 61579 ("Mortgagor"), to and
for the benefit of LASALLR NATIONAL BANK, a national banking
asscciation ("Mortgagee™):

RECITALA!

A. Mo~ tiyagee has agreed to loan to Mortgagor and PLAISANCE
PARTHERS LIMIT:D PARTNERBKIP, a Nevada limited partnership
(*Beneficiary®), Faing the sole beneficiary of Mortgagor, the
paximum principal s=ount of $4,250,000 (the "Loan"). The Loan
shall be evidenced bv-a certain Mortgage Note of even date
herewith (the "Note") rade by Mortgagor and Beneficiary payable
to Mortgagee. The unpaid principal balance of the Loan, if not
soccner declared to be dux in accordance with the terms of the
Loan Documents (as defineda in the Note), together with all
accrued end unpaid interest, #hall be due and payable in full on
August 1, 19%8.

B. A condition precedent tc Nortgagee‘s extension of the
Loan to Mortgagor is the execution znd delivery by Mortgagor of
this Mortgage.

NOW, THEREFORE, for good and valuskie ronsideration, the
receipt and sufficiency of which are hereb’ acknowledged, the
partiss hereto mutually agree as follows:

Mortgagor hereby mortgages, grants, assigne, remises,
releases, warrants and conveys to Mortgagee, its suvcessors and
assigns, the real estate legally described on Exhiwit - attached
hersto (the "Real Estate”), together with the other proporty

This instrument was prepared by Permznent Real Estate
- and, after recording, yreturn to: Tax Index Nos.:

Greasnberger Krauss & Tenanbaunm, 17-10-102-018

Chartered

180 North LaSalle Streest

Sulite 2700 Common Address:

Chicago, Illinois 60601

Attn: Martin I. Behn, Esqg. 750 N. Michigan Avenue

Chicago, Illinois
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described in the following paragraph (the Real Estate and
property being hereinafter referred to as the "Premises") to
secure: (i) the payzment of the Loan and all interest, late
charges and other indabtedness evidenced by or owing under the
Note cor any of the other Loan Documents and by any extensions,
modifications, renewals or refinancings thereof; (ii) the
perforsance and observance of the covenants, conditions,
agreements, representations, warranties and other liabilities and
cbligations of Mortgagor, Beneficiary or any other cbligor to or
benetiting Mortgagee which are evidenced or secured by or
othexrwise provided in the Note, this Mortgage or any of the other
Loan Docvuents; and (iil} the reimbursement of Mortgagee for any
and all cvas expended or advanced by Mortgages pursuant to any
tors or provision of or constituting additional indebtedness
under or svruraed by this Mortgage or any of the other Loan
Documents, wi*n interest thereon as provided herein or therein.

In addition t» the Real Estate, the Premices hereby
mortgaged includec all buildings, structures and improvements now
or hereafter constructed or erected upon or located on the Real
Estate, all tenements, eswements, rights-of-way and rights used
as a means of access thexreic, all fixtures and appurtenances
thereto now or hereafter reonging or pertaining to the Real
Estate, and all rents, issucs royaltles, income, revenue,
proceads, profits and other pznefits thereof, and any
after-acguired title, franchise, or license and the reversions or
remainders thereof, for so long and during all such times as
Mortgagor may be entitled thereto (which are pledged primarily
and on a parity with said Real Estats und not secondarily), and
8ll machinery, apparatus, equipment, appiiances, floor covering,
furniture, furnishings, supplies, materinls, fittings, fixtures
and other perscnal property of every kind zana nature whatsoever,
and all proceeds thereof, now or hereafter located thereon or
therein and which is owned by Mortgagor or Beneliciary. All of
the land, estate and property hereinabove descrilrad. real,
personal and mixed, whether or not affixed or annexzd, and all
rights hareby convaeyed and mortgaged are intended su t~ be 2g a
unit and are hereby understood, agreed and declared, to the
maximum extent permitted by law, tc form a part and parce” of the
Real Estate and to be appropriated to the use of the Real Fstate,
and shall be for the purposes of this Mortgage deemed to Le
conveyed and mortgaged hereby; provided, however, as to any of
the property aforesaid which does not so form a part and parcel
of the Real Eatate, this Mortgage is hereby deemed to also be a
Security Agreement under the Uniform Commercial Code of the State
of Illinois (the "Code") for purposes of granting a security
interest in such property, which Mortgagor hereby grants to
Mortgagee, as gecured party (as defined in the Code).

TO HAVE AND TC HOLD the Preumises untoc Mortgagee, its
successors and assigns, forever, for the purposes and uses herein
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set forth, together with all right to retain possession of the
Prenises after any Event of Default (as hereinafter defined).

IT I8 FURTHER UNDERATOOD AND AGREED THAT:
1. Iitls.

Mortgagor represents and covenanta that (a)} Mortgagor is the
holder of the fee simple title to the Premises, free and clear
of all liens and encumbrances, except those liens and
encuzbrances described on Exhibit B attached hereto (the
“Permitted Exceptions”}; and (b} Mortgagor has legal power and
authorily to mortgage and convey the Premises.

2. Xe)rtenancae, Repair and Restoration of Improvements,
Rayment of Zr.or Liens, et¢.

Mortgagor shell: (a) promptly repair, restore or rebuild
any buildings or .sprovements now or hereafter on ths Premises
which may become darajyed or be destroyed; (b) keep the Premises
in gnod condition and repair, without waste, and free from
mechanics’ liens or othar liens or claims for lien, except that
Mortgagor shall have the »ight to cantest by appropriate
proceedings the validity oc amount of any such lien if and only
if Mortgagor shall, within {i‘teen days after the £iling thereof,
(i} place a bond with Mortgagee i, an amount, form, content and
jssued by a surety reascnably accentable to Mortgagee for the
payment of any such lien or (ii) ¢avze the title company which
has issued the loan policy of title irsurance to Mortgagee
insuring the lien of this Mortgage to irsue an endorsement
therete insuring against loes or dcmage on account of any such
llen; (c) immediately pay when due any indnouedness which may be
secured by & lien or charge on the Premises superior or inferior
to or at parity with the lien hereof (no such rfuperior, inferior
or parity lien to be permitted hereunder), and uzon request
exhibit satisfactory evidence of the discharge ol zny such lien
to Mortgagee; (d) complete within a reasonable time anv buildings
or any other improvements now or at any time in procass of
congtruction upon the Premises; (e) comply with all regulcements
of law, municipal ordinances and restrictions of record with
respect to the Premises and the use thereof, including wichaut
limitation, those relating to bullding, zoning, environmental
protection, health, fire and safety; (f) make no material
alterations to the Premises or any buildings or other
improvements now or hereafter constructed thereon, withcut the
prior written consent of Mortgagee; (g) not suffer or permit any
change in the general nature of the cccupancy of the Premises
without the prior written consent of Mortgagee; (h) not initiate
or acquiesce in any zoning reclassification without the prior
written consent of Mortgagee; (i) pay each item of indebtedness
secured by this Mortgage when due according to the terms of the
Note and the other Loan Documents; and (j) duly perform and
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observe all of the covenants, terms, provisions and agreements
herein, in the Note and in the other Loan Documents on the part
of Mortgager to be performed and observed. As usad in this
Paragraph and elsewhere in this Mortgage, the term "indebtednass"
shall mean and include the principal sum evidenced by the Note,
togsthar with all interest thereon and all other amounts payable
to Mortgagee thereunder, and all other sums at any time secured

by this Mcrtgage.
3. Ravasnt of Taxep and Assepsnents.

Mortmagor shall pay or cause to be paid &ll general taxes,
speclal <aes, special assessments, water charges, sewer service
charges, &:Q all other llens or charges levied or assessed
against the Fremises, or any interest therein, of any nature
vhatscever vi..e!) due and before any penalty or interest is
assesaed, and, ac the request of Mortgagor, shall furnish to
Mortgagee duplicate¢ raceipts of payment therefor. If any special
assessment is perm:ited by applicable law to be paid in
installments, Mortgacgo): shall have the right to pay such
assessment in installimznts, so long as all such installments are
paid prior to the due dace thereof. Notwithstanding anything
contained herein to the cuntrary, Mortgagor shall have the right
to protest any taxes assessed againat the Premises, mso long as
such protest is conducted in ¢ucd falth by appropriate legal
proceedings diligently prosecutesd and Mortgagor shall furnish to
the title insurer such security ¢r indemnity as said insurer
requires to induce it to issue an orJdorsement, in form and
substance acceptable to Mortgagee, inziring over any exception
created by such protest.

4. Iax Depomits.

Mortgagor shall deposit with Mortgagee on the first day of
each month following the date on which an Event of Default or an
event that with the passage of time or the giving of notice, or
both, would constitute an Event of Default occurs urtil the
indebtedness secured by this Mortgage is fully paid, 4 sim equal
to one-twelfth (1/12th) of the annual taxes and assessmells
(general and speclal) on the Premises, as reasonably detersined
by Mortgagee. If requested by Mortgagee, Mortgager shall »l%o
deposit with Mortgagee an amount of money which, together witi
the aggregate of the monthly deposits to be made pursuant to the
preceding sentence as of one month prior to the date on which the
next installment of annual taxes and assessments for the current
calendar year becoms due, shall be sufficient teo pay in full such
installment of annual taxes and assessments, as estimated by
Mortgagee. Such deposits are to be held without any allowance of
interest and are to be used for the payment of taxes and
assessments on the Premises next due and payable when they become
dus. Mortgagee may, at its option, pay such taxes and
assessnents when the same become due and payable (upon submission
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of appropriate bllls therefor fror Mortgagor) or shall release
sufficient funds to Mortgagor for payment of such taxes and
assessments. 1f the funds so deposited are insufficient to pay
any such taxes or assessments for any year (or installments
therecf, as applicable) when the same shall become due and
payable, Mortgagor shall, within ten days after receipt of demand
therefor, deposit additional funds as may be necessary to pay the
same in full. If the funds so deposited excesd the amount
required to pay such taxes and assesaments for any year, the
excess shall be applied toward subsequent deposits. Said
deposits need not be kept separate and apart from any other funds

of Mortgsaee.

8. Yortgagee’s Interest In and Use of Deponita.

Upon tho eacurrence of an Event of Default, Mortgages may,
at 1t option, arsoly any monies at the time on deposit pursuant
to Paragraph 4 heunof toward any of the indebtedness sscured
hurohi in such orZsr and manner as Mortgagee may elect. When
such indebtedness has haen fully paid, any remaining deposits
shall be returned to Vortagagor. Such depceits are hereby pledged
as additional security f{or the indebtedness heraunder and shall
not bs subject to the direchion or control of Mortgagor.
Mortgagee shall not be liaple for any failure to apply to the
payment of taxes, assessments and insurance premiums any amount
so deposited unless Mortgagor, pcior to the cccurrence of an
Event of Dafault, shall have requerted Mortgagee in writing to
wmake application of such funds to tl;,a payment of such amounts,
accompanied by the bills for such tovez, assessments and
insurance premjums. Mortgagee shall nut be liable for any act or
omission taken in good faith or pursuant to the instruction of

any party.

$. JIneurance.

(a) Mortgagor shall at all times keep or cuures to be kept
all buildings, improvemente, fixtures and articles of versonal
proparty now or hersafter situated on the Premises insured
against loss or damage by fire and such other hazards a7 aay
reasonably be required by Mortgagee, including without
limitation: (i) all-risk fire and extended coverage insurance,
with vandalism and malicious mischief endorsements, for the full
replacemsnt value of the Premises, with agreed upon amount and
inflation protection endorsements; (il) if there are tenants
under leases at the Premises, rent and rental value or business
loss insurance for the same perils described in clause (1) above
payable at the rate per month and for the parlod specified from
time to time by Mortgagee; (iii) broad form boiler and sprinkler
damage insurance in an amount reasconably satisfactory te
Mortgage, if and so long as the Premises shall contain a boller
and/or sprinkler system, respectively; (iv) if the Premises are
located in a flood hazard area, flood insurance in the maximum
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amount obtainable up to the amount of the indebtedness hereby
secured; and (v) such other insurance as Mortgages may from time
to time require. Mortgagor alsc shalil at all times maintain
comprehensive public liability, property damage and workmen'’s
compensation insurance covering the Premises and any employees
thereof, with such limits for perscnal injury, death and property
dasage as Mortgages may require. Mortgagor shall be ths named
insured under such policies and Mortgagee shall be identified as
an additional insured party. All policies of insurance to be
furnished hereunder ehall be in forms, with companies, in amounts
and with deductibles rsasonably satisfactory to Mortgagee, with
nmortgagee clauses attached to all policies in favor of and in
form satisfactory to Mortgagee, including a provision requiring
that “he cuverage evidenced thereby shall not be terminated or
modified without thirty days prior written notice tc Mortgagee
and shall coutiin endorsements that no act or negligance of the
insured or any occupant and no occupancy or use of the Prenises
for purposes more pazardous than permitted by the terms of the
policies will affe~t the validity or enforceability of such
policies as against Yortgagee. Mortgagor shall deliver all
policies, including adZitional and renewal policies, to
Mortgagee, and, in the cas¢ of insurance about to expire, shall
deliver renewal policies nct less than thirty days prior to their
respective dates of expiratizn.

(b) Mortgagor shall not t:ake cut separate insurance
concurrent in form or contributing in the event of loss with that
required to be maintained hereundei anless Mortgagee is included
therecn under a standard mortgaga clavae acceptable to Mortgagee
and such saparate insurance is otherwlss acceptable to Mortgagee.

(¢} In the avent of loss, Mortgaguor shall give immediate
notice thereof to Mortgagee, who shall have the sole and absclute
right to make proof of loss, and each insuranca company concerned
is hereby authorized and directed to make paymsri for such loss
directly to Mortgagee (rather than to Mortgagor 4id Mortgagee
jointly). Mortgagee shall have the right, at its option and in
its sole discretion, to apply any insurance proceeds rnu received
after the payment of all of Mortgagee’s expenses, eitnex {1) on
account of the unpaid principal balance of the Note, irlesnective
of whether such principal balance is then due and payable,
whersupon Mortgagee may declare the whole of the balance or
indebtedness hereby secured to be due and payable, or (il) to the
restoration or repair of the property damaged as provided in
Paragraph 22 hereof. If insurance proceeds are delivered to
Mortgagor by Mortgagee as herelnafter provided, Mortgagor shall
repair, restore or rebuild the damaged or destroyed portion of
the Premises so that the condition and value of the Premises are
substantially the same as the condition and value of the Premises
prior to being damaged or destroyed. In the event Mortgagee
pernits the application of such insurance proceeds to the cost of
restoration and repair of the Premises, any surplus which may
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remain out of said insurance proceeds after payment of such costs
shall be applied on account of the unpaid principal kalance of
the Note, irrespective of whether such principal balance is then
due and payable. In the event of foreclosure of thls Mortgage,
all right, title and interest of Mortgagor in and to any
insurance policies then in force shall pass to the purchaser at
the foreclosure sale. At the request of Mortgagee, from time to
time following the third anniversary of the date of this Mortgage
or at any time following the occurrence of an Event of Default,
Mortgagor shall furnish Mortgagee, without cost to Mortgagee,
evidence of the replacement value of the Premises.
Notwithstanding anything herein to the contrary, if and only if
First Cllcago Building Corporation ("First Chicago®) 1s not in
then in drfault under that certain Lease of a portion of the
Premises dited July 27, 1984, between Mortgagor and First Chicago
(the "First Chicago Lease"}, then the rights of Mortgagee to make
proof of loss ‘A to direct the application of any insurarnce
proceeds in the ranner described in the first two sentences of
this Paragraph 6(c; and in Paragraph 22 below shall ke
subordinate to the richts of First Chicago to make such proof of
loss or to direct suck apolication in the manner described in the

First Chicago lLease.
7. Condemnation.

If all or any part of the Plenises are damaged, taken or
acquired, either temporarily or permanently, in any condemnation
proceeding, or by exercise of the right of eminent domain, the
amount of any award or other payment. <~r such taking or damages
made in consideration thereof, to the zxyient of the full amount
of the remaining unpaid indebtedness secyrad by this Mortgage, is
hereby assigned to Mortgagee, who is empowesed to collect and
receive the same and to give proper receipts therefor in the nane
of Mortgagor and the same shall be paid forthwith to Mortgagee.
Such award or monies shall be applied on account of the unpaid
principal balance of the Note, irrespective of whether such
principal balance is then due and payable and, at &y time from
and after the taking Mortgagee may declare the whole of the
balance of the indebtedness hereby secured to be due and rayable.
Notwithatanding the provisions of this Paragraph 7 or Pacxoraph
22 below to the contrary, if any condemnation or taking of Jass
than the entire Premises occurs and provided that no Event of
Default then exists and no event has occurred which could with
the passage of time or the giving of notice constitute an Event
of bDaefault, and 1f such partial condemnation, in the reasonable
discrztion of Mortgagee, has no material adverse affect on the
operation or value of the Premises, then the award or payment for
such taking or consideration for damages resulting therefrom may
be collected and received by Mortgagor and Mortgagee hereby
agrees that in such event it shall not declare the whole of the
indebtedness hereby secured to be due and payable, if it is not
otherwise then due and payable.

-7-
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&. RLamp Tax.

I2, by the laws of the United States of America, or of any
state or political subdivision having jurisdiction over
Mortgagor, any tax is due or becomes due in respsct of the
execution and delivery of this Mortgage, the Note or any of the
other Loan Documents, Mortgagor covenants and agrees to pay such
tax in the manner required by any such law, Mortgagor further
covenants to reimburse Mortgagee for any sums which Mortgagee may
expend by reascn of the impositicn of any such tax.
Notwithstanding the foregoing, Mortgagoer shall not be required to
pay any income or franchise taxes of Mortgagee.

9. Lezse Assignment.

Mortgagcer acknowledges that, concurrently herewith,
Mortgagor and Reraficiary are delivering to Mortgagee, as
additional securily for the repayment of the Loan, an Assignment
of Rents and Leascs (the "Assignment") pursuant to which
Mortgagor and Beneficiary have assigned to Mortgagee interests in
the leases of the Prerise=z and the rents and income from the
Prenises. All of the provisions of the Assignment are herxeby
incorporated herein as it Cully set forth at length in the text
of this Mortgage. Mortgagor 2orees to abide by all of the
provisions of the Assignment.

10, Rffect of Extensions ol 7iuse.

It the payment of the indebtadncasz secured hereby or any
part thereof is extended or varied or 17 any part of any security
for the payment of the indebtedness is rxelcased, all persons now
or at any time hereafter liable therefor, or Interested in the
Premises or having an interest in Mortgagor or Beneflciary, shall
be held to assent to such extension, variatior «or release, and
their liability and the lien and all of the provisions hereof
shall continue in full force, any right of recourse against all
such persons being expressly reserved by Mortgagee,
notwithstanding such extension, variation or release.

11. Rffect of changes in Lawe Regarding Taxatjion.

If any law is enacted after the date hereof requiring
{1} the deduction of any lien on the Premises from the value
therecf for the purpose of taxation or (ii) the imposition upon
Mcortgages of the payment of the whole or any part of the taxes or
assesaments, charges or liens herein required to be paid by
Mortgagor, or (iil) a change in the method of taxation of
mortgages or debts secured by mortgages or Mortgagee’s interest
in the Premises, or the manner of collectioh of taxes, 8o as to
affact this Mortgage or the indebtedness secured hereby or the
holders thereof, then Mortgagor, upon demand by Mortgagee, shall
pay such taxes or sssessments, or reimburse Mortgagee therefor;
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provided, however, that Mortgagor shall not be deemed to be
required to pay any income or franchise taxes of Mortgagee.
Notwithstanding the foregoing, if in the opinion of counsel for
Mortgagee it may be unlawful to require Mortgagor to make such
payment or the making of such payment might result in the
imposition of interest beyond the maximum amount pernitted by
lav, then Mortgagee may declare all of the indebtedness secured

hereby tc be immediately due and payable.

1f an Event of Default has occurred, Mortgagee may, but need
not, make any payment or perform any act herein regquired of
Mortgagor ir any form and manner deemed expedient by Mortgagee,
and may, but read not, make full or partial payments of principai
or interest on prior encumbrances, if any, and purchase,
discharge, comproa’se or settle any tax lien or other prior lien
or title or clainr “nereof, or redeem from any tax sale or
forfeiture affecting tho Premises or consent to any tax or
assessmant or cure any default of Mortgagor in any lease of the
Premises. All monies piid for any of the purposes herein
authorized and all expenses paid or incurred in connection
therewith, including reasonuble attorneys’ fees, and any other
monies advanced by Mortgagee 4w regard to any tax referred to in
Paragraph 8 above or to protect ins Premises or the lien hereof,
ghall be so much additional indehtedness secured hereby, and
shall become immediately due and payable by Mortgagor to
Mortgagee, upon demand, and with incarsst thereon at the Default
Rate (as defined in the Note) then in affect. In addition to the
foregoing, any costs, expenses and fees, including reascnable
attorneys’ fees, incurred by Mortgagee in connection with {(a)
sustaining the lien of this Mortgage or ite pilority, (b)
protecting or enforcing any of Mortgagee’s rights hereunder, (c)
recovering any indebtedness secured hereby, (d) uny litigation or
proceedings affecting the Note, this Mortgage, auy of the other
1oan Documents or the Premises, including without Jimitation,
bankruptcy and probate proceedings, or (e} preparing fcr the
comnencenent, defense or participation in any threatenea
litigation or proceedings affecting the Note, this Mortgsge, any
of the other Loan Documents or the Premises, shall be so much
additional indebtedness secured hereby, and shall beccme
inmediately due and payable by Mortgagor to Mortgagee, upon
demand, and with interest thereon at the Default Rate. The
interest accruing under this Paragraph 12 shall be immediately
due and payable by Mortgagor to Mortgagee, and shall be
additional indebtedness evidenced by the Note and secured by this
Mortgage. Mortgagee’s failure to act shall never be considered
as a waiver of any right accruing to Mortgagee on account of any
Event of Default. Should any amount paid out or advanced by
Mortgagee hereunder, or pursuant to any agreement executed by
Mortgagor in connection with the Loan, be used directly or
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indirectly to pay off, discharge or satisfy, in whole or in part,
any lien or sncumbrance upon the Premises or any part thereof,
then Mortgages shall be subrogated tc any and all rights, equal
or superior titles, liens and equities, owned or claimed by any
owner or holder of said outstanding liens, charges and
indebtedness, regardless of whether said liens, charges and
indebtedness are acquired by assignment or have been released of
record by the holder thereof upon payment.

13. Mortgages’s Reliance on Tax Bills and Clsima for Llens.

Mortgagee, in making any paywent hereby authorized: (a)
relatine to taxes and assessments, may do sc according to any
bill, stacament or estimate procured from the appropriate public
office witriout inguiry into the accuracy of such bill, statement
or estimate o1 into the validity of any tax, asseasment, sale,
forfeiture, vz, llen or title or claim thereof; or (b) for the
purchase, discnurse, compromise or settlement of any other prior
lien, may do sc uithout inquiry as to the validity or amount of
any claim for lien which may be asserted.

14. Rvant of Defaviil Acceleration.

Each of the following #hall constitute an "Event of Default"”
for purposes of this Mortgagns:

(a} Mortgagor or Bencfiziary fails to pay on the date
when due (1) any installment oF principal or interest
payabls pursuant to the Note, nr (ii) any other amount
payable pursuant to the Note, thnis Mortgage or any of the
other Loan Documents;

(b) Mortgagor or Beneficiary fails to prouptly perforu
or cause to be performed any other obligation or observe any
other condition, covenant, term, agreement or provision
required to be performed or observed by Morigrgor under the
Note, this Mortgage or any of the other Loan Locuments;
provided, howaver, that Mortgagor shall have &a paciod of
thirty days after written notice of such fallure ol
parformance or observance to cure the same if and only if
the continued operation or safety of the Premises 1u not
then impaired, threatened or jeopardized;

(¢) The existence of any inaccuracy or untruth in any
material respect in any representation or warranty contained
in this Mortgage or any of the other Loan Documents or of
any statement or certification as to facta delivered to
Hogtgaqee by Mortgayor, Beneficlary or any guarantor of the
Notae;

(d) Mortgagor, Beneficiary or any guarantor of the
Nots files a voluntary petition in bankruptcy or is

-10-
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adjudicated a bankrupt or insolvent or files any petition or
answer seeXing any reorganization, arrangement, composition,
readjustment, liquidation, dissolution or similar relief
under the present or any future federal, state, or other
statute or law, or seeks or consents to or acquiesces in the
appointment of any trustee, receiver or similar officer of
Mortgagor or Beneficlary or of all or any substantial part
of the property of Mortgagor or Beneficiary or any guarantor
of the Note or any of the Premises;

{e) The commencement of any involuntary petition in
ban¥ruptcy against Mortgagor, Beneficiary or any guarantor
of +he Note or the institution against Mortgagor,
Beneliniary or any guarantor of the Note of any
reorgarjzation, arrangement, composition, readjustment,
dissolutisn, liguidation or similar proceedings under any
present c¢r future federal, state or other statute or law, or
the appointrent of a receiver, trustes or similar officer
for all or sy substantial part of the property of
Mortgagor, Bencficlary or any guarantor of the Note which
shall remain undismissed or undischarged for a period of
sixty days; or

() Any sale, transfer, lease, asslgnment, conveyance,
financing, lien or encuriiance made in violation of
Paragraph 27 of this Mortgzge.

1f an Event of Default occurs, llortgagee may, at its option,
declare the whole of the indebtednesz nrereby secured to be
immediately due and payable upon notice o Mortgagor, with
interest thereon frcm the date of such Frunt of Default at the
Default Rata.

18. JForeclosure: Expense of Litigatlon.

(a) When all or any part of the indebtedness hereby secured
shall become due, whether by acceleration or otherwise. Mortgagee
shall have the right to foreclose the lien hereof for sich
indebtedness or part thereof and/or exercise any right, power or
remedy provided in this Mortgage or any of the other Loup
Documents. It is further agreed that if default be made .n the
payment of any part of the secured indebtedness, as an
alternative to the right of foreclosure for the full secured
indebtedness after acceleration thereof, Mortgagee shall have the
right to institute partial foreclosure proceedinge with respect
to the portion of sajid indebtedness so in default, as if under a
full foreclosure, and without declaring the entire secured
indebtedness due (such proceeding being hereinafter referred to
as a "partial foreclosure®), and provided that if foreclosure
sale is made because of default of a part of the secured
indebtednass, such sale may be made subject to the continuing
lien of this Mortgage for the unmatured part of the secured
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indebtedness. It is further agreed that such sale pursuant to a
partial foreclosure shall not in any manner affect the unmatured
part of the secured indebtedness, but as to such unmatured part,
the lien hereof shall remain in full force and effect just as
though no foreclosure sale had been made under the provisions of
this Paragraph. Notwithstanding the filing of any partial
foreclosure or entry of a decree of sale in connection therewith,
Mortgagee may elect at any time prior to a foreclosure sale
pursuant to such decree to discontinue such partial foreclosure
and to accelerate the entire secured indebtedness by reason of
any uncured Event of Default upon which such partial foreclosure
vas predicated or by reason of any other Event of Default and
proceed vith full foreclosure proceedings. It is further agreed
that sevvral foreclosure sales may be made pursuant to partial
foreclosu:ez without exhausting the right of full or partial
foreclosury rale for any unmatured part of the mecured
indebtedness. -In the event of a foreclosure sale, Mortgagee im
harsby authorise:, without the consent of Mortgagor, to assign
any and all insuraice policiems to the purchassr at such sale or
toc take such othei steps as Mortgagee may deem advisable to cause
the interest of such ruichaser to be protected by any of such
insurance pclicies.

(b} In any suit to foreclese or partially foreclose the
1isn hereof, there shall be sllowed and included as additional
indebtedness in the decree fcr sale all expenditures and expenses
which may be paid or incurred by oir on behalf of Mortgagee for
reasonable attorneys’ fees, appralzcrs’ fees, ocutlays for
docunentary and expert evidence, steiographers’ charges,
publication costs, and costs (which wry be estimated as to ltems
to ba expended after entry of the decres) of procuring all such
abstracts of title, title searches and eiamirations, title
insurance policies, and similar data and arsurances with respect
to the titie as Mortgagee may deem reasonabiv necessary elther to
prosacute such suit or to evidence to bidders' st sny sale which
may be had pursuant to such decree the true condition of the
title to or the value ¢of the Premises. All expendituraes and
sxpenses of the nature mentioned in thig paragraph anZ wsuch other
sxpenses and fees as may be incurred in the enforcement of
Hort?aqor's obligatiens hereunder, the protection of said
Premises and the maintenance of the lien of this Mortgagc,
including the reascnable fees of any attorney employed by
Mortgagee in any litigation or proceeding affecting this
Mortgage, the Note, or the Premises, including probate and
bankruptcy proceedings, or in preparations for the commencement
or defense of any proceeding or threatened suit or proceeding
shall be immediately due and payable by Mortgagor, with interest
thereon at the Default Rate and shall be secured by this
Mortgage.

is. Application of Proceeds of Porsciopure Sale.
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The proceeds of any forsclosure (or partial foreclosurae)
sale of the Prenisea shall ke distributed and applied in the
following order of priority: first, tc all costs and expenses
incident to the foreclosure proceedings, including all such items
as are zentioned in Paragraph 15 above; second, to all other
items which may under the terms hereof constitute secured
indebteadness additional to that evidenced by the Note, with
intarest therecn as provided herein or in the other Loan
bocuments; third, to all principal and interest remailning unpaid
on the Note; and fourth, any surplus to Mortgagor, its succeesors
or assigns, as their rights may appear or to any other party
legally entitled thereto.

17. Gpuointment of Receiver.

Upon or 8. any time atter the tiling of a complaint to
foreclose (or purtially foreclose) this Mortgage, the court in
which such compiairt is filed shall, upon petition by Mertgagee,
appoint a receiver for the Premises. Such appointment may be
made elither bafore oo »fter sale, without notice, without regard
te the solvency or insolivenocy of Mortgagor or Benefliclary at the
time of application for such receiver and without regard to the
value of the Premises or w.iether the sane shall be then ccocupiled
as a homestead or not and jMcctoagas hersunder or any other holder
of the Note may be appointed 7= such receiver. Such receiver
shall have power to collect the Yents, issues and profits of the
Premises (1) during the pendency of such foreclcsure sult, (ii)
in case of a sale and a deficlency. furing the full statutory
period of redemption, whether there bz redemption or not, and
{111) during any further times when Morcyagor, but for the
intervention of such receiver, would be urntitled to collect such
rents, issues and profits. Such receiver 2iso shall have all
othsr powers and rights that may be necessiry or are usual in
such casas for the protection, possassion, control, management
and operation of the Premises during sald pericd.” including, te
the extent permitted by law, the right to lease 211 or any
portion of the Premises for 2 term that extends bevond the time
of such recelver’s possession without obtaining prior court
approval of such lease. The court from time to time way
authorize the application of the net income recsived by toa
receiver in payment of (a) the indebtedness secured hereby, <or by
any decree foreclosing this Mortgage, or any tax, speclal
asssasment or other lien which may be or become superior to the
lien hereof or of such decree, provided such application is made
prior to foreclosure sale, and (b) any deficiency upon a sale and
deficliency.

18. Mortgagee’s Right of Possession in Came of Default.
At any time after an Event of Default has occurred,

Mortgagor shall, upon demand of Mortgagee, surrender to Mortgagee
possession of the Premises. Mortgagee, in its discretion, may,
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with process of law, enter upon and take and maintain possession
of all or any part of the Premises, together with all documents,
books, records, papers and accounts relating thereto, and may
exclude Mortgagor, Beneficiary and its employees, agents or
servants therefron, and Mortgagee may then hold, operate, manage
and control the Premises, either persconally or by its agents.
Mortgagee shall have full power to use such measures, legal or
eguitable, as in its discretion may be deamed proper or necessary
to enforce the payment or security of the avalls, rents, issues,
and profits of the Premises, including actions for the recovery
of rent, actions in forcible detainer and actions in distress for
rent. Without limiting the generality of the foregoing,
Mortgague shall have full power to:

(a7 cancel or terminate any lease or sublease for any
cause ¢t on any ground which would entitle Mortgagor to

cancel thy rame;

{b) elect to disaffirm any lease or sublease which is
then subordinata :r the lisn hereof, subjact to the terms of
any subordination, nnn-disturbance and attornment agreement
between Mortgagee and the tenant or subtenant under such
iease or subleane;

(c) extend or modif; any then existing leages and to
enter into new leases, whick oxtensions, modifications and
leases may provide for terma tn expire, or for options to
lessees to extend or renew terrs to expire, beyond the
maturity date of the indebtedness secured heraby and beyond
the date cf the issuance of a deed ~r deeds to a purchaser
or purchasers at a foreclosure sale it being understood and
agreed that any such leases, and the optlons or other asuch
provisiens to be contained therein, shall be binding upon
Mortgagor and all persons whose interestr Jn the Premises
are subject to the lien hereof and upon tns rurchasaer or
purchasers at any foreclosure sale, notwiths:anding any
redemption from sale, discharge of the mortgage indebted-
ness, satisfaction of any foreclosure judgment, or issuance
of any certificate of sale or deed to any purchasei;

(d) make any repairs, decorating renewals, replace-
ments, alterations, additions, betterments and improvelwits
to the Premises as Mortgagee deems are necessary;

(a) insure and reinsure the Premises and all risks
incidental to Mortgagee’s possession, operation and manage-
ment thereof; and

(£) receive all of such avails, rents, issues and
profits.

1s. Applioation of Income Received by Mortgages.

-14~-
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¥ortgagee, in the exercise of the rights and powers herein-
above conferred upon it, shall have full power to use and apply
the avalls, rents, issues and profits of the Premises to the
paysant of or on account of the following, in such order as
Mortgages may determine:

(a} to the payment of the operating sxpenses of the
Prexises, including cost of management and leasing thereof
(which shall include compensation to Mortgagee and its agent
or agents, if management be delegated to an agent or agents,
and shall also include lease commissions and other
compansation and expenses of seaking and procuring tenants
anG cotering into leases), established claims for damages,
if any, and premiums on insurance hereinabove authorized;

{k) <o the payment of taxes and special assessments
now due o1 which may hereafter become due on the Premises;
and

(c) to tha payment of any indebtedness secured hereby,
including any deficloncy which may remult from any
foreclosure sale.

20. Rights Quoulstive:

Xach right, power and remedy herein conferred upon Mortgagee
is cunulative and in addition to avary other right, power or
remedy, express or implied, given now or hereafter existing under
any of the Loan Documents or at law =r in equity, and each and
svery right, power and remedy herein ss% forth or otherwise so
existing may be exercised from time to tiue as often and in such
order as may be deemed expedient by Mortgaree, and the exercise
or the beginning of the exercise of one right, power or remedy
shall not be a walver of the right to exercisa st the same tine
or thereafter any other right, power or remedy, =nrd no delay or
oniseion of Mortgagee in the exercise of any right, power or
remedy accruing hereunder or arising otherwise shall iwpair any
such right, power or remedy, or ba construed to be a walver of
any Event of Default or acquiescence therain.

21. Mortgagee’s Right of Inapection.

Mortgagee and its representatives shall have the right to
inspect the Premises and the boocks and records with respect
therato at all reascnable times, and access thereto shall be
permittod for that purpcse,

22. Disbursement of insurance or Eminent Domain Proceeds.

(a}) Before commencing to repalr, restors or rebuild
following damage to, or destruction of, all or a portion of
the Prenises, whether by fire or other casuality or by a

-15=-
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taking under the power of eminent domaln, Mortgagor shall
obtain from Mortgagee its approval of all site and bullding
plans and specifications partaining to such repair,
restoration or rebuilding, which approval shall not be
unreasonably withheld.

{(b) Prior to the payment or application of any
insurance proceeds or a condemnation or eminent domain award
to the repair or restoration of the improvemants upon the
Prenises to the extent parmitted in Paragraphs 6 and 7
above, Mortgagee shall be antitled to be satisfied as to the
following:

(1) An Event of Default has not ocourred;

(i) Either (A) such lamprovements have baen
fuliy restored, or (B} thea expenditure of money as may
be received from such insurance proceeds or
condemracion award will be sufficient to repair,
restore or rebuild the Premises, free and clear of all
liens, claizs and encumbrances, except the lien of this
Mortgage and the Permitted Exceptions, or, in the event
such insurance proceeds or condemnation award shall be
insufficient to xrupair, restore and rebulld the
Premises, Mortgagor 'ias deposited with Mortgagee such
amount of money which, together with the insurance
proceeds or condemnation award, shall be sufficlent to
restore, repair and rebuild the Premises; and

(111} Prior to each «’shursement of any such
proceeds held by Mortgagee lii sccordance with the terms
of this Paragraph 22 for the cust of any repair,
restoration or rebullding, Mortgegea shall be furnished
with a statement of Mortgagor’s architect, certifying
the extent of the repair and restoratjcr completed to
the date thereof, and that such repairs, restoration,
and rebuilding have besn performed to datws in conform-
ity with the plans and specitications approved by
Mortgagee and with all statutes, regulationa ur ordi-
nances (including building and zoning ordinances)
affecting the Fremises; and Mortgagee shall be
tfurnished with appropriate evidence of payment for
labor or materinsls furnished to the Premises, and total
or partial lien wailvers substantiating such payments.

(c) Prior to the payment or application of insurance
proceeds or a condemnation award to the repair, restoration
or rebullding of ths improvements upon the Premises to the
extent permitted in Paragraphs 6 and 7 above, thare shall
have baen delivered to Mortgagee the following:

0E01E5E6
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(1) A waiver of iubrogation from any insurer

with respect to Mortgagor or the then owner or other
insured under the policy of insurance in gquestion;

(ii} such plans and specifications, such payment
and performance bonds and such insurance, in such
amcunts, issuad by such company or companieas and in
such forms and substance, as are required by Mortgagee.

(d) In the event Mortgagor shall fail to restore,
repair or rebuild the improvements upon the Premises within
a time deemed satlafactory by Mortgagee, then Mortgagee, at
itc option, may commence and perform all neceassary acts to
restore, repair or rebuild the said improvements for or on
behalf of Mortgagor. In the event insurance proceeds or
conderiis:ion award shall exceed the amount necessary to
complete the repair, restoration or rebuilding of the
improvemeritr. upon the Premises, such excess shall be appllied
on account o/ the unpaid principal balance of the Loan
irrespective of whether such balance is then due and

payable.

(e) In the evant Mortgagor commences the repair or
rebullding of the imgczovements located on the Premises, but
fails to comply with the ~onditions precedent to the payment
or application of insurance proceeds or a condemnation or
eminent domain award set forth in this Paragraph 22, or
Mortgagor shall fail to restora, repair or rebuild the
improvements upon the Premises vithin a time deemed
satisfactory by Mortgages, and .f Mortgagee does not
restors, repair or rebuild the sald improvements as provided
in subparagraph (d) above, then such failure shall
constitute an Event of Dafault.

23. BRalesse Upon Fayment and Discharge vf Yortgagor’s
ohligations.

Mortgagee shall release this Mortgage and the llen hereof by
proper instrument upon payment and discharge of all .nisotedness
sscured hereby, including payment of all reascnable expeacas
incurred by Mortgages in connection with the executicn of such

reoleass.

24. Notices.

Any notices, communications and walvers under this Mortgage
shall be in writing and shall be (i) delivered in person,
(11) mailed, postage prepaid, either by registered or certified
mail, return receipt requested, or (iii) by overnight express
carrier, addressed in each case as follows!

o)
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To Mortgagee: LaSalle National Bank
120 South LaSalle Street
Chicage, Illinois 60603
Attnt Mr. Joseph Perri

With copy to: Greenberger Xrauss &k Tensnbaum, Chtd.
180 North LaSalle Street, 8Suite 2700
Chicago, Illinois 60601
Attn: David Glickstein, Esq.

To Mortgagor: Plaisance Partners Limited Partnership
¢/o SBmith Management Company
767 3Ird Avenus, 15th Floor
New York, New York 10017
Attention: Robert L. Binghanm

and

vasiliou & Company, Inc.

600 Madison Avenue, 23rd Flcor
New York, New York 10022
Attention: Basil K. vasiliou

With copy to: Dilien, Bitar & lLuther
53 mzsie Avenue
Morristrwn, New Jersey 07960
Attention:  Darla J. Wilkinson, Esq.

or to any other address as to any of tha parties hersto, as such
party shall designate in a written notice to the other party
hereto. All notices sent pursuant to the turus of this Paragraph
shall be deemed received (1) if personally d=)ivared, then on the
date of delivery, {ii) if sent by overnight, «xvyress carrier,
then on the next federal banking day immediately Zollowing the
day sent, or (iii) if sent by registered or certilisd mail, then
on the sarlier of the third federal banking day foilowing the day

sent or when actually receivad.

25. Raiver of Defenses.

No action for the enforcement of the lien or of any provi-
sion hereof shail be subject to any defense which would not be
good and availabla to the party interposing the same in an action
at law upon the Note.

2¢. Naiver of Rights.

Mortgagor hereby covenants and agrees that Mortgagor shall
not apply for or avail itself of any appraisement, valuation,
stay, extansion or sxemption laws, or any sc-called "Moratorium
Laws,® now existing or hersafter enacted, in order to prevent or
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hinder the enforcemant or forsclosure of this Mortgage, but
hersby walves the benefit of such laws. 7o the fullest extent
permitted by law, Mortgagor, for itself and all who may claim
through or under it, waives any and all rights to have the
property and estates comprising the Premises marshalled upon any
foreclosurs of the lien hereof and further agrees that any court
having jurisdiction to forecloss such lien may order the Premises

s0ld as an entirety.

27. 2rapafsr of Premises: Further Enoumbrance.

(a) Heither all nor any portion of (i} the Premlises or (ii)
any intecest in Mortgagor, any genaral partnarship interest in
Beneficiar; or the beneficlal interest in Mortgagor or (iii) any
interest o Mortgagor in the Premises shall be ascld, conveyed,
assigned, ercvmbered or othervise transferred (nor shall any
agreement be «ntered intc to sell, convey, assign, encumber or
otherwise transie: same) without, in each instance, the prior
written consent of Hortgages, which consent may be given or
withheld in Mortgageas‘s sole and absolute discretion, and wmay be
conditioned in any maraer that Mortgagee desires, including,
without limitation, increases in the rate of interest charged on
the Loan and payment of :ssumption fees. Any violation or
attempted viclation of the-rrovisions of this Paragraph 27 shall
be an Evant of Default for puvcoses of all of the Loan Documents.

(b) Any consent by Mortgage«, or any waiver by Mortgagee of
an Event of Default under this Paragruph 27 shall not constitute
a consent te . waiver of any right, cessdy or power of Mortgagee
upon & continuing or subsequent Event cf Default undor this
Paragraph 27. Mortgagor acknowledges tiiat zny agreements, liens,
charges or encumbrances created in violation of the provisions of
thia Paragraph 27 shall be void and of no foice or effsct,
Mortgagor agrees that if any provision of this Zaragraph 27 is
deened a restraint on alienation, that such restraint is a
reasonable one.

28. [Expenses Relating to MNots and Mortgade.

{a) Mortgagor will pay all expenses, charges, costas aind
fees relating to the Loan or necessitated by the terms of tav
Note, this Mortgage or any of the other Loan Documents, including
without limitation, Mortgagee’s reasonable attornaeys’ fees in
connection with the negotiation, documentation and enforcement of
the Note, this Mortgage and the other Loan Documents, all filing,
registration and recording fees, all other expenses incident to
the execution and acknowledgment of this Mortgage and all
federal, state, county and municipal taxes, and other taxes
(provided Mortgagor shall not be required to pay any income or
franchise taxes of Mortgagee), duties, imposts, assessments and
charges arising out of or in connection with the execution and
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delivery of the Note and this Mortgage. Mortgagor recognizes
that, during the term of this Mortgage, Mortgagee:

(1} May bs involved in court or administrative
procesdings, including, without restricting the foregoing,
foreclosure, probate, bankruptcy, creditora’ arrangemente,
insolvency, housing authority and pollution control proceed-
ings of any kind, to which Mortgagee shall be a party by
reascon of the Loan Documents or in which the Loan Documents
or the Premises are involved directly or indirectly;

(i1) May make preparations following the occurrence
of ‘ar. Event of Default hereunder for the commencement of any
euit f5r the foreclosure hereof, which may or may not be
actually commenced;

(141} iay make preparations following the occurrence
of an Event ¢/ Default hersunder for, and do work In
connection wich, Mortgagee’s taking possesaion of and
managing the Prsrjses, which event may or may not actually
occur;

{iv}) May make oreparations for and commence other
private or public actic¢nu to remedy an Event of Default
hereunder, which other acrions may or may not be actually
commenced;

{v) May enter into negu“iations with Mortgagor,
Beneficiary or any of their respective agents, employees or
attorneys in connection with the c¢y»istence or curing of any
Event of Default hereunder, the sals of the Premises, the
assumption of liability for any of the indebtedness
represented by the Note or the transfer of the Premises in

lieu of foreclosure; or

(vi} May enter into negotiations with Mcrtgagor,
Beneficiary or any of their respective agents, ennloyees or
attorneys pertaining to Mortgagee’s approval of actions
taken or proposed tc be taken by Mortgagor or Benefislary
which approval is required by the terms of this Morcyrge.

(b) All expenses, charges, costs and fees described in this
Paragraph 28 shall be so much additional indebtedness aecured
hereby, shall bear interest from the date so incurred until paid
at the Default Rate and shall be paid, together with said
interest, by Mortgagor forthwith upon demand.

29. PRipancjal Statements.

Mortgagor hereby represents that the financial statements
for Beneficiary and the Premises previously submitted to
Mortgagee are true, complete and correct in all material
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respects, disclose all actual and contingent llabilities of
Beneficiary or relating to the Premises and do not contain any
untrus etatement of a material fact or omit to state a fact
material to such financial statements. No material adverse
change has cccurred in the financial condition of Beneficlary or
the Premises from the dates of said financial statements until
the date hereof. Mortgagor hereby covenants that Mortgagee shall
be furnished (i) quarterly financlal statements for Beneficlary
and the Premises no later than thirty days after the snd of each
of the first three guarters of each year in a form substantially
similar to the form of the quarterly financial statements
previcus); submitted to Lender, and (ii) annual financial
statenaiits for Benaficiary and the Premises no later than 120
days after the end of each year. BSuch statemants shall also
includs 8 c¢s=izulation of Operating Cash Flow and Debt Service (as
such terms ci+ defined in Paragraph 39 below} for the quarter to
which they app!y and shall be certified by the general partners

of Benaficiary.
30. ftatenment f Tndebtedness.

Baneficiary, within fifteen days after being so requasted by
Hortgagae, shall furnish a ouly acknowledged written statement
setting forth the amount of che debt sacured by this Mortgage,
the date to which interest hars bsen paid and stating either that
no offsets or defenpes exist aga’nxt such debt or, 1if such
offsets or defenses are alleged ¢n =xist, the nature thereof,

31. Rurther Instruments.

Upon request of Mortgagee, Mortgagoy 3hall execute,
acknowledge and deliver all such additlonal i1nstruments and
further assurances of title and shall do or «<2use to be done all
such further acts and things as may reasonably be necessary fully
to effectuate the intent of this Mortgage and ol ‘he other Loan

Decuments.

32. Additional Indebtedneas Secured.

All persons and entities with any interest in the Preasises
or about to acquire any such interest should be aware that this
Mortgage sacures more than the stated principal amount of the
Note and interest thereon; this Mortgage sacuras any and all
othar amounts which may become due under the Note or any other
document or instrument evidencing, securing or otherwise
affecting the indebtedness secured hereby, including, without
l1imitation, any and all amounts expended by Mortgagee to operate,
manage or maintain the Premises or to otherwise protect the
Premises or the lien ¢f this Mortgage.

33. Indemnity.
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Mortgagor hereby covenants and agrees that no iiability
shall be agserted or enforced against Mortgagee in the exercise
of the rights and powers granted to Mortgagee in this Mortgage,
and Mortgagor hereby expressly waives and releases any such
liability. Mortgagor shall indeanify and save Mortgagee harmless
from and against any and all liabllities, obligations, losses,
damages, claims, costs and expenses (including reasocnable
attorneys’ fees and court costs) (collectively, the "Claims") of
vhatever kind or nature which may be imposed on, incurred by or
asserted against Mortgagee at any time by any third party which
relate to or arise from: (a) any suit or proceeding (including
probate and bankruptoy proceedings), or the threat theraof, in or
to whick Mortgagee may or does hecome a party, either as
plaintiff -r as a defendant, by reason of this Mortgags or for
the purposn »f protecting the lien of this Mortgage; (b) the
offer for s»ie or sale of all or any portion of the Premises; and
(c) the ownershlp, leasing, use, operation or maintenance of the
Premisam, if such T"lalms relate to or arise from actions taken
pricr to the surrender of possession of the Premises to Mortgagee
in accordance with tlie terms of this Mortgage. RAll costs
provided for herein ard paid for by Mortgagee shall be so much
additional indebtedness se-ured hereby and shall become
immediately due and payatls without notice and with interest at

the Default Rate.
34. Nalver of Rlahts of Reismption and Reinstatement.

Mortgagor hereby releases and vesives, to the fullest extent
peraitted by law, any and all rights of reinstatement and
redemption provided in the Illincis Morcjage Foreclosure Law.

3s. fBubordination of Property Manager s Lien.

Any property rmanagement agreement for thiu Premises entered
into hereafter by Mortgagor or Benaficiary with s proparty
zanager, shall contain a "no lien" provision wheraby the property
nanager waives and releases any and all mechanics’' lien rights
that the property manager or anyone claiming by, throug®! or under
the property manager may have. Such property management
agreement or a short form therecf, at Mortgagee’s requesc, %hall
be recorded with the Recorder of Deeds of the county whers tlhe
Premises are located. In addition, Mortgagor shall cause the
property manager to enter into a subordination of the management
agreement with Mortgagee, in recordable form, whereby the
property manager subordinates present and future lien rights and
those of any party claiming by, through or under the property
manager to the lien of this Mcrtgage.

3¢. Rrixzture Filing.

Mortgagor and Mortgagee agree that this Mortgage shall
constitute a financing statement and fixture filing under the

~22-
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Code with respect to all "fixtures” (as defined in thz Code)
attached to or otherwise foruing a part of the Premimes and that
a security interest in and to such fixtures is hereby granted to
Mortgagee. For purposes of the foregoing, Mortgagee ls the
secured party and Mortgagor is the debtor and the collateral
covered by this financing statement shall be all items of
propsrty contained within the definition of the “Premiges" which
is or becomes a fixture on the Real Estate or any other real
estate contained within the definition of the Premises.

37. Compliance with Environmental Lawe: Indemnity.

In addition to all other provisions of this Mortgage,
Mortgagor, at its cost and expense, shall comply with all laws,
and all rules and regulations of any governmental authority
("Agency®™) kaving jurisdiction, concerning environmental matters,
including, but et limited to, any discharge (whether before or
after the date of this Mortgage) into the air, waterways, sewers,
soil or ground watsr or any substance or "pollutant®. Mortgagee
and its agents and representatives shall have access to the
Prexmises and 1o the brOks and records of Mortgagor, Beneficiary
and any occupant of the Pri:mises claiming by, through or under
Mortgagor or Beneficiary for the purpose of ascertaining the
naturs of the activities be!nj conducted thereon and to determine
the type, kind and quantity of all products, materials and
substances brought onto the Premises or made or produced thereon.
Mortgagor, Beneficiary and all cccuvants of the Premises claiming
under Mortgagor or Beneficiary shall provide to Mortgagee coples
of all manifests, schedules, corresypoiidence and other documents
of all types and kinds when filed or provided to any Agency or as
such are received from any Agency. Mortgagee and its agents and
repressentatives shall have the right to taks samples in quantity
sufficient for scientific analysis of all products, materials and
substances present on the Premises including, ‘©nt not limited to,
samples of products, materials or substances brwugzht onto or made
or produced on the Premises by Mortgagor, Beneficiary or an
ooccupant claiming by, through or under Mortgagor or Beneficiary
or otherwise present on the Premises.

38. Compliance with Illipcis Mortgage Foreclosure Zr¥.

(8} In the event that any provision in this Mortgage snall
be inconsistent with any provision of the lllinois Mortgage
Foreclosure lLaw (Chapter 110, Sections 15-1101 et geg., Illlnois
Revised Statutes) (herein called the "Act") the provisions of the
Act shall take precedence over the provisions of this Mortgage,
but shall not invalidate or render unenforceable any other
provision of this Mortgage that can be construed in a warnner
consistent with the Act.

(b) 1If any provision of this Mortgage shall grant to
Mortgagee (including Mortgagee acting as a mertgagee-in-
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possession) or a receiver appointed pursuant to the provisions of
Section 17 of this Mortgagse any powers, rights or remedies prior
to, upon or following the occurrence of an Event of Default which
are more limited than the powers, rights or remedies that would
othervise be vested in Mortgagee or in such receiver under the
Act in the absence of sald provision, Mortgagee and such receiver
shall be vested with the powers, rights and remedies granted in
the Act to the full extent permitted by law.

(¢) Without limiting the generality of the foregoing, all
expenses incurred by Mortgagee which are of the type referred to
in Section 15-1510 or 15-1512 of the Act, whether incurred before
or after suy decree or judgment of foreclosure, and whethser or
not enumerarad in Paragraph 12, 15 or 28 of this Mortgage, shall
be added to *ra indshtedness secured by this Mortgage and/or by
the judgment ol foreclosurs.

39. Debt Sezvice Eatio.

(a) During any calendar guarter ending on March 31,
June 30, September 30 ur December 31 (a "Quarter®), Borrower
shall not pearmit the ratic of Operating Cash Flow (as defined
below) during such guarter vo Debt Service (as defined below)
during such Quarter to be iesy than 1.05 to 1.

{b} As used herein, "Operating Cash Flow" during any
Quarter shall mesn all rental incope (including minimum rent,
additional rent, escalation and pass through payments) actually
received in such Quarter arising frcr the ownership and operation
of the Premises (excluding tenant securily deposits and rent paid
during such Quarter by any tenant for more than three months of
rental obligations) less the sum of all cosis., taxes, expenses
and disbursements of every kind, nature or dercription actually
paid or due and payable during such Quarter in connection with
the leasing, management, operation, maintenance a:id repair of the
Premises and of the personal property, fixturea, machinery,
egquipment, systems and apparatus located therein oxr used in
connection therewith, but excluding (i} non-cash expeasas, such
as depreciation and esmortization costs, (il) state and foderal
income taxes, {iii) the non-current portion of capital
expenditures determined in accordance with generally acceptad
acocounting principles, (iv}) Debt Service and (v) princlpal ‘ard
interest payments on other loans and loan fees. In determining
Operating Cash Flow, (A) extraordinary items of income, such as
those resulting from casualty or condemhation or lease
termination payments of tenants, shall be deducted from income
and {B) real estate taxes and imsurance premiums shall be treated
a&s expenses to the axtent of an annualized amount based upon the
amount of the most recent bill for rsal estate taxes and
insurance preniums (regardless of whether the sane shall have
been paid or have become due and payablae during such Quarter)
sultiplied by three-twelfths (3/12ths}.
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(¢} As used herein, "Debt Service" for any Quarter shall
equal the sum of all principal and interest payments on the Loan
and any other indebtedness of Borrower that are due and payable
during such Quarter.

(d) Operating Cash Flow and Debt Service shall be
calculated by Mortgagee based on the financial information
provided to Mortgagee by Beneficiary and independently verifiad
by Mortgagee and the calculations so verified shall be final and
binding upon Mortgagor, Benaficiary and Mortgagee.

40.  Miscellaneous.
{a) “Zuecessors and Ascigns.

This Xorcyzge and all provisions hereof shall be binding
upon and enforceakhle against Mortgagor, Beneficlary and their
respective assigis and other successors, This Mortgage and all
provisions hereof shall inure to the benefit of Mortgagee, its
successors and assignz.and any holder or holders, from time to

time, of the Note.
(b) Invalidity of Proisions: governing Law.

In the event one or more of the provisions contained in this
Mortgage or the Note or in any ¢f the other Loan Documents shall
for any reascn be held to be inval}id, lllegal or unenforceable in
any respect by a court of competent jurisdiction, such
invalidity, illegality or unenforcealiiity shall not affect any
other provision of this Mortgage and tiilv Mortgage shall be
construed as if such invalid, illegal or unenforceable provision
had never been contained herein or therein/ This Mortgage is to
be construed in accordance with and governed ov the laws of the

State of Illinois.

(c) Municipal and Zoning Requirements.

Mortgagor shall not by act or omission permit ary wilding
or other improvement on premises not subject to the lie. O0f this
Mortgage to rely on the Premises or any part thereo!f or zry
interest therein tc fulfill any municipal or governmental
regquirement. Similarly, no building or other improvement on the
Premises shall rely on any premises not subject to the lien of
this Mortgage or any interest therein to fulfill any governmental
or wunicipal requirement, Mortgagor shall not by act or omission
impair the integrity of the Premises as a single zoning lot
separate and apart from all other premises. Any act or omission
by Mortgagor which would result in a viclation of any of the

prov;-ionl of this subparagraph shall be void,
(¢) Rights of Tepants.
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n the occcurrence of an Event of Default and following
notice of such Event of Default to Mortgagor, Mcrtgagee shall
have the right and option to commence a civil action to foreclose
this Mortgage and tc obtain a Decree of Foreclosure and Sale as
provided harein subject to the rights of any tenant or tenants of
the Premises having an interest in the Premises prior to that of
Mortgagee. The failure to join any such tenant or tenants of the
Premises as party defendant or defendants in any such civil
action or the failure of any Decree of Feoreclosure and Sale to
foreclose their rights shall not be asserted by Mortgagor as a
defense in any civil action instituted to cecllect the
indebtedness secured hereby, or any part thereof or any
deficier:y remaining unpaid after foreciosure and sale of the
Premises, uny statute or rule of law at any time existing to the

contrary not7zithstanding.

(e) Opticr of Nortyagee fo Subordipate.

At the copticr of Mortgagee, this Mortgage shall become
subject and subordinate. in whole or in part (but not with
respect to priority uf entitlement to insurance proceads or any
condemnation or eminent domain award) to any and all leases of
all or any part of the ¥reuises upon the execution by Mortgagee
of a unilateral declaration io that effect and the recording
thereof in the Office of the "ecorder of Deeds in and for the
county wherein the Premises are zituated.

(t) Mertasges in Posmession:

Nothing herein contained shall ke construed as constituting
Mortgagee a mortgagee in possession in(the absence of the actual
taking of possession of the Premises by Moriqagee pursuant to

thia Mortgage.
(g} Relationahip of Mortgagee and Mortgacuy.

Mortgagee shall in no event be construed for ony purpose to
be a partner, joint venturer, agent or associate or Kortgagor or
of any lessee, operator, concessionaire cor licensee of Mortgagor
in the conduct of their respective businesses, and, withront
limiting the foregoing, Mortgagee shall not be deemed to be such
partner, joint venturer, agent or associate cn account of
Mcrtgagee becoming a mortgagee in possession or exerclsing any
rights pursuant to this Mortgage, any of the other Loan
Documents, or otherwise.

(h) Zime of the Essence.
rixe is of the essence of the payment by Mortgagor of all

amounts due and owing to Mortgagee under the Note and the other
Loan Documents and the performance and cbservance by Mortgagor of
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all terms, conditions, obligations and agreements contained in
this Mortgage and the other Loan Documents.

(i) Mo Nsrger.

It being the desire and intention of the parties hereto that
the Mortgage and the lien herecf do not merge in fee simple title
to the Premises, it is hereby understcod and agreed that should
Mortgagee acquire any additional or other interest in or to the
Premises or the ownership thereof, then, unless a contrary intent
is manifested by Mortgagea as evidenced by an express statement
to that effect in an appropriate document duly recorded, this
Mortgage and the lien hereof shall not merge in the fea simple
title and this Mortgage may be foreclosed as if owned by a
stranger to the fee simple title.

(3) Maxias_Indebtedness.

Hotwithltandiuc'anything contained herein to the contrary,
in no event shall the indebtedness secured by this Mortgage
excesd an anount equal <o $8,500,000.

(k) JURISDICTION AND VENUE.

MORTGRGOR HEREBY AGREEL AT ALL ACTIONS OR PROCEEDINGS
INITIATED BY MORTGAGOR AND ARLBING DIRECTLY OR INDIRECTLY OUT OF
THIS NORTGAGE SHALYL BPE LITIGATEL I)] THE CIRCUIT COURT OF COOK
COUNTY, ILLINOIS, OR THE UMITED BT4TES8 DISTRICY COURT FOR THR
MORTHERN DIBTRICT OF ILLINOIE OR, if VORTGAGEE INITIATES SBUCH
ACTION, ANY COURT IN WHICH MORTGAGEE ZA\LL INITIATE 8UCH ACTION
AND WEXICH EAS JURISDICTION. MNORTGAGOR VREBY RXPRESSBLY EUBNITS
ANMD CONSENTS IN ADVANCE TO SUCH JURIHDICIION IN ANY RCTION COR
PROCEEDING COMMENCED BY MORTGAGER IN ANY OI' BJCH COURTB, AND
HEREBY WAIVES PERBONAL SERVICE OF THE SUNMONP WD COMPLAINT, OR
OTHER TROCESS OR PAPERS ISSUED THEREIN, AND AJWZER THAT BERVICE
Gr BUCH SUMMONS AND COMPLAINT OR QOTHER PROCESE C- PAFPERS NAY BE
MADS BY REGYSTERED OR CERTIFIED MAIL ADDRESBED TU XCRTGAGOR AT
THE ADDRESS TO WHICE NOTICES ARE TO BE BENT PURBUANT 7Q THIS
MORTGAGE. MORTGAGOR WAIVES ANY CLAIN THAT CEICAGO, 1LLIMOIS OR
THE NORTHERN DISTRICT OF ILLINOIS I8 AN INCONVENIENT FCALA OR AN
INPROPER FORUM BASED ON LACK OF VENUE. SHOULD NORTGAGOR; AVTER
BEING 80 SERVED, FAIL TO AFPPEAR OR ANSWER TO ANY BUMMONS,
CONPLAINT, PROCEES OR PAPERBS 80 SERVED WITHIN TEE NUMBEER OF DAYS
PRESCRIPED PY LAW AFTER THE MAILING THERECF, MNORTGAGOR SHALL BE
DEEMED IN DEFAULT AND AN ORDER AND/COR JUDGMENT MAY BE ENTERED BY
MORTGAGEE AGAINST MORTGAGOR AB DEMANDED OR PRAYED FOR IN BUCH
SUMMONS, COMFLAINT, PROCESBS OR PAPERS. THE EXCLUSIVE CHCICE OF
PORUM FOR MORTGAGOR SET FORTH IN THIS BRECTION SHALL NOT BE DEENED
TO PRECLUDE THE ENFORCEMENT, BY MORTGAGEE, OF ANY JUDGMENT
OBTAINED IN ANY OTHER FORUN OR THE TAKING, BY MORTGAGEE, OF ANY
ACTION TO ENFORCE THE SAME IN ANY OTHER APPROPRIATR JURISDICTION,
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AND MORTGAGOR MEREBY WAIVES THR RIGHT, IF ANY, TO COLLATERALLY
ATTACK ANY SUCH JUDGMENT OR ACTIONM.

(1) MAIYER OF RIGHT TO JOURY TRIAL.

MORTGAGER AND MORTGAGOR ACKNOWLEDGE AND AGREER THAT ANY
CONTROVERSY WEICH MAY ARIBE UNDER THE LOAN DOCUMENTS OR WITH
RESPECT TQ THR TRANSACTIONS CONTEMFLATED REREIN AND THEREIN WOULD
BR BASED UPOM DIFFICULT AND COMPLEX ISSUES AND THEREFORE, THE
PARTIRS AGREE THAT ANY COURT PROCEEDING ARISING OUT OF ANY BUCH
CONTROVERAY WILL BE TRIED IN A COURT OF CONPETENT JURIBDICTION BY
A JUDGE BITTING WITHOUT A JURY.

(n) Zrustee Exculpatjon.

This Mcctiage is executed by American Naticnal Bank and
Trust Campany of Chicago, not perscnally but sclely as Trustee as
aforesald, in the axercise of the power and authority conferred
upon and vested in it as such Trustee, and it is expressly
underatood and agrees that nothing in this Mortgage shall be
construed as creating uny liability on such Trustee personally to
perform any express or jmplied covenant, condition or obligation
under this Mortgage, all such liability, if any, being expressly
waived by every person or criity now or hereafter clainming any
right, title or interest unacr this Mortgage; provided, however,
that the foregoing exculpation of the Trustee shall not impair or
othexrwise affect (i) Mortgagee’s rignht to foreclose and otherwise
enforce this Mortgage and the othecr l.oan Decuments, (ii)
Mortgagee‘s right to enforce its rign%s and remedies against the
asgets held by Mortgager and any other <nllateral now or
hereafter pledged to Mortgagee as security for the obligations of
Mortgagor and Beneficlary, (iiij Mortgayee’~z tright to enfeorce ite
other righte and remedies pursuant to the terws and provisions of
this Mortgage, the Note and the other Loan Docunents, and (iv)
the enforcement of the personal liability of Berneficiary and the
general partners of Beneficiary pursuant to the terms and
provisions of that certain Environmental Indemnity ,yreement of
even date herewith {the "Indemnity Agreement®) by Benzficlary and
the general partners of Beneficiary for the benefit ol dirtgagee.

IN WITNESS WHEREQF, Mortgagor has executed this instruuent
the day and year first above written.

AMERICAN NATIONAL B AND TRUST

COMPARY OF C G ot personally

but sclely u 5 a rmm WHLLAN

By: 2

Title: 21 NK

Attest: }’/#Eﬁw, 8. KasprayK 8

Title: ‘ Cn
RIVISIST\OMITI\MORTOACE . YS  06/23/93 &2
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ILLINGIS

STATE OF )
) 88,

coUNTY oF  CO0K

1, MICHELLE M. TRIGO , a Notary Public in and for

said County, in the State aforesaild, do hersby certify that
7. MICHAEL WEXLAN , the VICE Patsipin)  Of American

National Bank and Trust Company of Chicagc, as Trustee, and
Grepory S. Kas ', the ASSISTANT SECRETARY thereof, who are
personally Enmm to me to be the same persons whose names are
gubscribzd to the foregoing instrument as such VICE FALEINEND
and LGN IANT SECR , reapectively, appeared before me this day
in person snd acEnowiedgad that they signed and delivered the
sald instrowznt as their own free and voluntary act and as the
frees and voivotary act of said Trustee, for tha uses and purposes
therein set forva.

GIVEK undaer wy hand and notarial seal, thi‘wn 30 m of

June, 1993. .
7 . A
NOTARY PUBLIC //

(skar) <
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ERIDIT A

Lagal Desorivtion of Premises

That part of lLots 4 to 7, both inclusive, lying west of the west
line of North Michigan Avenue, as widened, in Butler’s
Subdivision of the northeast corner of block 53 in Kinzie’s
Mdition to Chicago, being a subdivision in the north fraction of
Section 10, Township 3% North, Range 14, east of the third
princips’ wmeridian, in Cook County, Illincis
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EXEINIT B

Pexrmitted Exceptiona

1. General real estate taxes for the year 1992 and sach
year thersafter not yet due and payable.

a. Exceptions G, H, I and J contained on Schedule B of
Chicago Titls Insurance Company Commitment No. 1401 007425518
dated April 26, 1993 (the "Commitment").

3. fzception F contained on Schedule B of the Commitment,
providsd thait such exception appears on Schedule B~II of the
final loan pcijcy issued to Lender.
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