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SECOND MORTGAGE, SECURITY AGREEMENT,
FIXTURE FILING STATEMENT, ASSIGNMENT OF LEASES AND RENTS
AND FINANCING STATEMENT

THIS SECOND MORTGAGE, SECURITY AGREEMENT, FIXTURE
FILING STALEMENT, ASSIGNMENT OF LEASES AND RENTS AND FINANCING
STATEMENT, cdated and effective as of September 3, 199), between
ARPLACE LIMITLD PARTNERSHIP, a limited partnership organized
under the laws of the State of Dslaware, the mortgagor and dsbtor
hereunder (togetnsr with its permitted successors and assigns,
"Mortgagor"), whosa address for all purposes hereunder is c/o
G. Soros Realty, Inc. . BB88 Saventh Avenue, New York, New York
10106, and VALUE LINE MORUGAGE CORPORATION, a corporation
organized under the laws-ci the Commonwealth of Pennsylvania, the
mortgagee and secured party - iaresunder (together with its
permitted successors and assiyns, "Mortgages"), whose address for
all purposaes hereunder is 191¢ Waitchester Drive, Silver Spring,

Maryland 20902.
HWIINESSZTH:

WHEREAS, THIS MORTGAGE (as defivaed below) is given to
secure all the obligations describad in clruses (A} through (C)
immediately below (which are sometimes hersinifter collectively

referred to as the "Obligations"):

(A) the payment and performance of all ohligations of
Mortgagor under that certain Cross-Guarantes ‘(1s tha same
may be hereaftsr amended, modified or extended, 'th» "Cross-
Guarantee"), of evaen date herewith, executed and dzlivered
by Mortgagor and the other gquarantors namaed thaerein <o
Mortgagee pursuant to the Loan Agreement (as defined below),
under which Mortgagor and the other guarantors named therein
guarantee the payment and performance of obligations under
the Loan Documants of the borrowers ldentified therein,
according to the terms and conditions specified in the

Cross-Guarantee; and

(B) the payment of all sums advanced by Mortgagee to
Mortgagor under or pursuant to this Mortgage, with interest
earned thereon at the rataes specified therein; and

(C) the paymsnt and performance of all other
obligations and agreements of Mortgagor contained in the
Cross-Guarantee and each agreement of Mortgagor incorporated
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by reterence therein or herein, or contained therein or
hereln.

WHEREAS, this Mortgage is given pursuant to the Loan
Agreement, and each and every term and provision of the Loan
Agreement and the Cross-Cuarantee, including the rights,
remedies, covenants, conditions, agreements, indemnities,
representations and warranties of the Mortgagor therein (except
for the governing law provisions thereof), are hereby
incorporated herein by reference as though set forth in full
herein and shall be considered a part of this Mortgage; a copy of
the Los:ir Agreement and the Cross-Guarantee are available for
inspection at the offices of Cleary, Gottlieb, Steen and
Hamilton, GCne Liberty Plaza, New York, New York 10006;

WHEREAS, Mortgagor is the fee owner of the real
property descriosd in Exhibit A &attached hereto and made a part
hereof (the "Laad");

NOW, THERECZRE, wlith reference to the foregoing
recitals, in reliance fiwreon and for good and valuable
congideration, the recoipt and sufficiency of which are hereby
acknowledged:

Mortyagor does herchy grant, mortgage, warrant, pledge,
assign and transfer to Mortgagze ‘and its successors and assigns
the following property (collectively, the "Mortgaged Property"}:

(i) all of Mortgagor’s estate, right, title and
interest in and to the Land;

{1iy all of Mortgagor’s right, title and interest in
and to the Buildings (as defined below), ani-any alterations
thereto or replacements thereof, now or herea.lar erected upon
the Land;

{iii} all of Mortgagor's right, title ard interest in
and to all FPixtures (as defined below) now or at any time
hereafter afrfixed to, attached to, placed upon or used .n any way
in connection with the complete and comfortable use, enjoyment,
occupancy or operation of the Land or the Bulldings, together
with any and all replacements thereof and additions thereto;

(lv) all of Mortgagor’'s right, title and interest in
and to all Equipment and Peraonalty (as such terms are defined
below) now or at any time heréafter located at or used in
connection with the Land or the Buildings, together with any and
all replacements therecf and additions thereto;

{v) all of Mortgagor’s rlght, title and interest
in, to and under all Leases (as defined below), now or hereafter
entered into, and in and to all cash or securities deposited
thereunder to secure performance by the lessees of their
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obligations under the Leases and the right to receive and collect
the Rents (as defined below) thereunder;

(vi) all of Mortgagor’s right, title and interest
now owned or hereafter acquired in and to the permits, licenses
and rights relating to the use, occupation and operation of the
Land and the Buildings and any part thereof;

(vii)y all of Mortgagor’'s right, title and {nterest in
and to all rights of way or use, air rights, water rights
(whether riparian, apprepriative, or otherwise), utility rights,
privileyes, franchises, servitudes, casements, tenements,
heredituments and appurtenances now ot hereafter belonging or
appertaining to any of the foreqoing or to the Land; all of
Mortgagor’s /'rights as a member of any assoclation of owners
pursuant to’auy declarations of use or restrictive covenants or
similar instruments and all of Mortgagor’s rights pursuant to any
restrictive covenents; and all of Mortgagor’s right, title and
interest in and to any streets, ways, alleys, roadbeds, lnclines,
tunnels, culverts, stroies or gores of land adjoining or serving
the Land or any part <hereof, whether now owned or hereafter

acquired by Mortgagor;

(viii) all of Mcrtuagor‘s right, title and interest in
and to all Rents, lesues, pro’its, proceeds and products arising
from any of the foregoing and ail of Mortgagor’s right, title and
interest, if any, to all proceeds <of the conversion, voluntary or
involuntary, of any of the foregoing into cash or liquidated
claims, including, without limitaticn, proceeds of insurance and
condemnation awards, subject to the Loau Agreement; and

(ix) all of Mortgagor’s right, utitle and interest in
and to other security and collateral of any nature whatsoever,
now or hereafter given by Mortgagor, to secule the payment and
performance of the Obligations.

"Mortgaged Property", including each componant thereof,
shall be expressly interpreted as meaning all or, where the
context permits or requires, any portion of the above, ard all
or, where the context permits or requires, any interest of
Mortgagor therein,

AND without limitirg any of the other provisions of
this Mortgage, Mortgagor expressly grants to Mortgagee, as
gecured party, a security interest in the portion of the
Mortgaged Property which is or may be subject to the provisiona
of the Uniforin Commercial Code as in eftect from time to time in
the state in which the Mortgaged Property is located (the
"Commercial Code"”) which are applicable to secured transactions;
it being understood and agreed that the Buildings and Fixtures
are part and parcel of the Real Property (as defined below) and
approprlated to the use thereof and, whether affixed or annexed
to the Real Property or not, shall for the purposes of this
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Mortgage be deemed conclusively to be real estate and mortgaged
hereby.

TO HAVE AND TO HOLD as provided herein the above
granted and described Mortgaged Property unto Mortgagee and its
assigns, substitutes and successors forever, and Mortgagor hereby
binds itself and its successors and assigns to warrant and
forever defend the Mortgaged Property unto Mortgagee and its
assigns, substitutes and successors against the claim or claims
of all parties claiming or to claim the same, or any part
thereof.

PROVIDED, HOWEVER, that i{f Mortgagcr shall pay or cause
to be paid-in full to Mortgagee all monetary Obligations
hereunder zpd under the Cross-Guarantee on or before the date on
which they ais due and payable in accordance with the terms
hereof and theréof, and in the manner stipulated herein and
therein, all without deduction or credit for taxes or other
charges paid by Mortgagor, and if Mortgagor shall have kept,
performed and observed-all the covenants and conditions contained
in this Mortgage and all-of the other Loan Documents, then
Mortgagee shall delive: to Mortgagor, all such documents, in
recordable form, as shal! be necessary to release the Mortgaged
Property from the Encumbrances created hereby, but otherwise this
Mortgage shall remain in full force and effect,

AND TO PROTECT THE SECURITY OF THIS MORTGAGE, Mortgagor
represents, warrants, covenants anr agrees as follows:

Article 1

REEINITIONS

1.1. Dpefinitiops. Capitalized terms used heiein without
definition shall have the respective meanings eccribed to them in
the Loan Agreement. As used herein, the followin¢ terms shall
have the following meanings:

"Buildings" shall mean any and all buildinge,
structures, utility sheds, workrooms, air conditioning teowers,
open or closed parking areas, and all other structures and
improvements of every kind whatsoever, and any and all additions,
alterations, replacements, betterments or appurtenances thereto,
now or at any time hereafter situated, placed or constructed on,
over or under the Land or any part thereof.

"Collateral" shall have the meaning set forth in
Section 3.1 hereof.

"commercial Code" shall have the meaning provided in
the granting clauses hereof.
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"Co-Obligors"” shall mean Quantum Realty Fund Ltd.,
Quantum Realty Partners, L.P. and QRP Limited Partnership
{(together with their permitted successors and assigns).

"Cross-Guarantee" shall have the meaniny provided in
the recitals hereto,

"Equipmepnt” shall mean all "equipment", as such term is
defined in Article 9 of the Commercial Code, now owned, or
hereafter acquired and owned by Mortgagor, which is used at or in
connection with the Bulldings or the Land and is located thereon
or therein (including, but not limlted to, all machinery,
equipmant, furnishings, and electronic data-processing and other
office equipment now owned or hereafter acquired by Mortgagor and
any and all additions, substitutions and replacements of any of
the foregoing. to the extent located on or in the Mortgaged
Property), tcgether with all attachments, components, parts,
equipment and accesgories instalied thereon or affixed thereto,
Notwithstanding-the foreqgoing, Equipment shall not include (i)
any property belongine-to tenants under Leases except to the
extent that Mortgagoi has or shall have any right or interest
therein or (ii) any equipment with respect to which Mortgagor is
the legsee If the grant by Mortgagor of a security intereat in
auch property would consticuts a breach of the lease by which
Mortgagor leases such properuvy.

"Fixtureg" shall mean-sll Equipment now owned or
hereafter acquired by Mortgagor which is so related to the Land
and Buildings that it is deemed fixiuges or real property under
the law of the state in which the Equipment is located,
including, without limitation, all building or construction
materials intended for construction, reconstruction, alteration
or repair of or installation on or in the Mertgaged Property,
construction equipment, appliances, machinery. plant equipment,
fittings, apparatus, fixtures and other items pow or hereafter
attached to, installed in or used in connection with (temporarily
or permanently) any of the Buildings or the Land,-including, but
not limited to, Equipment, engines, devices for thelopzraticn of
pumps, pipes, plumbing, cleaning, call and sprinkler sgysiems,
fire extlnguishing apparatuses and equipment, water tanks,
heating, ventilating, plumbing, laundry, incinerating,
electrical, air conditioning and air cooling equipment ana
systems, gas and electric machinery, appurtenances and equipmert,
rollution control equipment, security systems, disposals,
dishwashers, refriqerators and ranges, recreational equipment and
facilities of all kinds, and water, gas, electrical, storm and
sanitary sewer facilities, utility lines and equipment (whether
owned individually or jointly with others, and, if owned jointly,
to the extent of Mortgagor’s interest therein) and all other
utilities whether or not situated in easements, all water tanks,
water supply, water power sites, fuel stations, fuel tanks, fuel
supply, and all other structures, together with all accessions,
appurtenances, additions, replacements, betterments and
substitutions for any of the foregoing and the proceeds thereof.

LItL22E6
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Notwithstanding the foregoing, "Fixtures" shall not Include (1)
any property belonging to tepants under Leases or which tenants
are entitled to remove pursuant to Leases, in each case, except
to the extent that Mortgagor has or shall have any right or
interest therein or (ii} any property or other items included
within the foregoing definition with respect to which Mortgagor
{ga the lessee {f the grant by Mortgagor of a security interest in
guch property would constitute a breach of the lease by which
Mortgagor leases such property.

"Governmeptal Authority" shall mean any court, board,

agency, commission, office or authority of any nature whatsoever
for any governmental, judicial, legislative, executive,
administrecive or regulatory unit (foreign, federal, state,
county, district, municipal, city or ctherwise) whether now or
hereafter in @#iistence.

"Imposisiops" shall mean all real estate and personal
property taxes, watrr, sawer, and vault chargea and all other
taxes, levies, assecgguents and other similar charges, general and
special, ordinary and extraordinary, foreseen and unforeseen, of
every kind and nature wratzoever, which at any time prior to, at,
or after the execution heroo! may be assessed, levied or imposed
by, in each case, a Governmor<al Authority upon the Mortgaged
Property or the Renta or the ownevrship, use, occupancy or
enjoyment thereof, and any Intevest, costs or penalties with
respect to any of the foregoing,

"Land" shall have the meanipg-provided in the recitals
hereto,

"Laws" shall mean any order, writ, <injuaction, decree,
demand, judgment, ruling, decision, determination, award, law,
statute, ordinance, code, rule, regulation, stapaard,
requirement, criteria, interpretation, or Permlit of any
Governmental Authority, or any binding agreement ith any
Governmental Authority.

"Leageg" shall mean any and all leases, or, to the
extent of the interest therein of Mortgagor, subleases oi sub-
subleases, licenses, concessions or other agreements (whetner
written or oral and whether now or hereafter in effect) pursuant
to which any person is granted a possessory interest in, or right
to use ¢r occupy all or any portion of the Mortgaged Property,
and all modifications, amendments or other agreements relating to
such leases, subleases, sub-subleases or other agreements, and
every guarantee of the performance and observance of the
covenants, conditions and agreements to be performed and observed

by the other party thereto.

LItizaeg

"Loan Adreemept" shall mean the Loan Agreement, dated
the date herecf, among Mortgagee, Mortgagor, Co-Obligors and the
other parties named therein, as the same may be amended,
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restated, replaced, supplemented or otherwise modified from time
to time,

"Mortgage" shall mean this Mortgage, Security
Agreement, Fixture Filing Statement, Assignment of Leases and
Rents and Financing Statement, as the same may be amended,
restated, replaced, supplemented or otherwise modified from time

to time.

"Mortqaqed Property" shall have the meaning provided in

the granting clauses hereof.

"Mortqagee” shall have the meaning provided in the
recitals liereto.

"Mettaaqor" shall have the meaning provided in the
recitals hereto,

"Obligatjiorng" shall have the meaning provided in the
recitals hereto.

"Permit" shall dican any and all permits, licenses,
operating authorizations, rcertificates, variances, walvers,
approvals or other authorizetions of any kind issued or granted
by any Governmental Authority which are required in connection
with the maintenance and operation of the Mortgaged Property,

"permjitted Encumbranceg” eiall have the meaning set

forth in Section 2.1(a).

"Persopalty” shall mean all furnicure, furnishings,
objects of art, machinery, goods, tools, suprlies, appliances,
general intangibles, contract rights, accounts receivable,
franchises, licenses, cert{ficates and Permite, and all other
personal property of any kind or character what<oever (as defiped
in and subject to the provisions of the Commercial Cocde), other
than Fixtures, which are now or hereafter owned by MNor:gagor and
which are located within or about or used in connection with or
are related to the ownership or operation of the Land ard-the
Buildings, together with all accessories, replacements aod
substitutions thereto or therefor and the proceeds thereof.
Motwithstanding the foregoing, Personalty shall not include (i)
any property belonging to tenants under the Leases except to the
extent that Mortgagor has or shall have any right or interest
therein or (il) any property or other items included within the
foregoing definition which are leased by Mortgagor if the grant
by Mortgagor of a security interest in such property would
constitute a breach of the lease by which Mortgagor leases such

property.

LI“LZZ.CS

"Real Property" shall mean, collectively, the Land, the
Bulildings and the Fixtures,

+
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"Rents" shall mean all the rents, revenues, income,
proceeds, profits, security and other types of deposits, and
other benefits pald or payable and to become due or payable to
Mortgagor In respect of the use, occupancy, llcense or posseanion
of any portion or portlons of the Mortgaged Property pursuant to
the Leases,

"Sale” shall have the meaning set forth in
Section 2.1{c}.

1.2, Pujaelples of Copstruction. All references to sections,
schedules-and exhibils are to sections, schedules and exhibitas in

or to this ortgage urless otherwise specified. Unless otherwise
specified, ‘h2 words "hereof,” "herein" and "hereunder" and words
of similar impcrt when used in this Mortgage shall refer to this
Mortgage as a whole and not to any particular provision of this
Mortgage. All meanings attributed to defined terms herein shall
be equally applicable to both the singular and plural tforms of
the terms so defined,

1.3. Headingg. The Artizle and Section titles herein are
inserted for convenience of-reference only and shall in no way
alter, modlify or define, or re used in construing, the text of
such Articles or Sections.

1.4. Pronouns apd Plurals. All pronouns used herein shall be

deemed to refer to the masculine, Zeninine, neuter, singular or
plural as the context may require, “2ad the singular form of
nouns, pronouns and verbs shall incluce the plural, and vice
versa, whichever the context may requiie.

Article 2

COVENANTS OF MORTGACOR: INCORPORATION OF
REPRESENTATIONS, WARRANTIES AND COVENANTS

2.1. Covepants of Mortgagor. Mortgagor hereby covenarcs and
agrees with Mortgagee that:

(a) it shall not create, incur, assume or suffer to
exist any Encumbrance on any Mortgaged Property or any part
thereof, except the following (collectively, "Permitted

Encumbrances”):

(i} All exceptions to title set forth in 3chedule
8 of the marked up title insurance commitment dated on
or about the date hereof insuring the lien of this
Mortgage (other than notes or other informational items
get forth therein);

{ii) Encumbrances created by the Loan Documents;

LIVLELEG
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(1il) Encumbrances permitted by the Loan Agreement;
and

(lv) Encumbrances created by the Leases,

(b) it shall not incur, create, assume or suffer to
exist or otherwise hecome or be liabhle in respect of any
Indebtedness other than (i) Indebtedness created by virtue
of the Loan Documents and (i1i) Indebtedness permitted under
the Loan Agreement; and

{cy it shall not sell, convey, transfer, assign or
otherwise relinquish the Mortgaged Property or any part
therzof, or any interest therein (other than pursuant to the
Leases) (hereinafter, a "Sale") without the consent of the
Mortgagee, unless the conditions set forth in Article 4 of
the Loan Aoleement pertaining to such Sale are met or such
Sale iy otnerwise permitted pursuant to the Loan Agreement.

(dy it sheil pay when due all of its monetary
obligations under the Cross-Guarantee; including all
charges, payments,-faes, obllgations and principal of, and
interest on, any fuvure advances secured by this Mortgags,
and shall perform all 07 its non-monatary obligations under,
and otherwlse comply with 2!l of the terms, of the Crossa-
GCuarantee, thls Mortgage, the Loan Agreement and all other
related Loan Documents,

2.2. Incorporation by Reference of Ripyesge

and Covepantg. Each and every represcncation, warranty and
covenant contained in Sections 6, 8 and 1f-of the Loan Agreemant
pertaining to the Mortgaged Property are herzby incorporated
herein by reference as though set forth in fuil herein and shall
ke considered a part of this Mortgage.

Article 1

3.1. Rights to Collateral under the Commercial Code. This
Mortgage is both a real property mortgage, and a "security
agreement” within the meaning of the Commercial Code. The
Mortgaged Property includes both real and personal property and
all other rights and interests, whether tangible or intangible in
nature, of Mortgagor in the Mortgaged Property. Mortgagor, by
executing and delivering this Mortgage, hereby grants to
Mortgagee, as security for the Obligations, a security interest
in the Mortgaged Property to the full extent that the Mortgaged
Property may be subject to the Commercial Code (sald portion of
the Mortgaged Property so subject to the Commercial Code being
called in this Article 3 the "Collateral”)., If au Event of
pDefault shall occur and be continuing, Mortgagee, in addition to
any other rights and remedies which it may have, shall have and

LItvLZLES
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may exercise immediately and without demand, any and all rights
and remedies granted to a secured party upon default under the
Commercial Code, including, without limiting the generality of
the foregoing, the right to take poassession of the Collateral or
any part thereof, and to take such other measures as Mort.gagee
may deem necessary for the care, protection and preservation of
the Collateral. Upon request or demand of Mortgagee, Mortgagor
ahall, at its expense, assemble the Collateral and make it
available to Mortgagee at a convenient place acceptable to
Mortgagee. Mortgagor shall pay to Mortgagee on demand any and
all expenses, including all expenses and reasonable fees of
attorneys, incurred or paid by Mortgagee in protecting its
interest in the Collateral and in enforcing its rights hereunder
with regpzct to the Collateral. Any notice of sale, disposition
or other iriended action by Mortgagee with respect to the
Collateral sen: to Mortgagor in accordance with the provisions
hereof at least five (%) business days prior to such action,
shall, except a3 /otherwise provided by law, constitute reasonable
notice to Mortgagor.. The proceeds of any disposition of the
Collateral, or any gec¢t thereof, shall, except as otherwise
required by law, be apriied by Mortgagee to the payment of the
Obligations in accordance-with Section 5.4 hereof.

3.2, Fixture Filing. Thizdertqage is Intended to constitute a
financing atatement filed as'a fixture filing in accordance with
the applicable provisions of the Commercial Code. The debtor is
the Mortgager and the secured pacty is the Mortgagee and their
addresses are those set forth at tne beginning of this Mortgage,
Certain of the Mortgaged Property is nor will become "fixtures'
(as that term is defined in the Commefcial Code) on the Land,
described or referred to in this Mortyage —and this Mortgage,
upon being filed for record in the real estate records of the
city or county wherein such fixtures are sitdioted, shall operate
also as a financing statement filed as a fixture filing in
accordance with the applicable provisions of th: Commercial Code
upon such of the Mortgaged Property that is or may become
fixtures,

3.3 ipcipal ce of Business. Mortgagor represencs and
warrants that the principal place of business of Mortgago:r and
the place where Mortgagor’'s books and records in respect of the
Mortgaged Property are kept is the address of Mortgagor first set
forth above.

Article 4

TONMENT SE

4.1. Authority to Collect Repts. (a) Mortgagor does hereby

assign to the Mortgagee the Leases and the Rents, and this
assignment constitutes a pregent and absolute assignment. So
long as there shall exist no Event of Default by Mortgagor,
Mortgagor shall have the right, but limited as provided ip this
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Mortgage and in any of the other Loan Documents: (i) to collect
all of the Rents for not more than one monthly installment in
advance, other than a prepayment of the final monthly installment
of Rent under any Lease or the security deposit under any Lease,
and Mortgagor shall receive and apply such Rents (not necesasarily
in the following order), subject to any obligation to escrow same
with Mortgagee, to the payment of taxXes and assessments upon the
Mortgaged Property before penalty or interest are due thereon, to
the cost of such insurance, maintenance and repairs as may be
required by the terms of this Mortgage, to satisfy all of
Mortgagor's obligyations under the Leases, and pay interest and
principui, and other charges becomlng due, 18 and when due and
payable, under the Loan Documents; and (ii{) tc otherwlase deal
with, and enjoy the rights of the lessor under, the Leases or in
each of the roregoing case, as otherwise as permitted by the Loan
Agreement; pruvided, however, that in the event a lock-box is
establiashed pursvant to the Loan Agreement, the Rentsa shall be
collected and applied in accordance with the terms and conditiona
of the lock-box agrzement by which such lock-box is established.

(b) Upon receipt oy Mortgagor of any written request of
Mortgagee, stating that-an Event of Default by Mortgagor exilsts
and Mortgagee is exercisi{no-its rlghts hereunder, the license
referred to in Subsection 4+ )(a) above shall thereupon be revoked
by Mortgagee and Mortgagor hereby authorizes and directs any
lesgsee under any of the Leases ‘and any successor to all or any
part of the interests of any such )essee to pay to Mortgagee the
Rents due and to become due under *hz Leases. A demand on any
lescee made by Mortgagee for such paymant of Rents shall be
sufficient warrant to the lessee to make future payments cf Rents
to Mortgagee without the necessity for turther consent by the
Mortgagor. Mortgagor agreed that upon the occurrence of an Event
of Default (i) each lessee under any of the leases shall have the
right to rely upon any such request by Mortgagze, (ii) each
lessee shall pay such Rents to Mortgagee without any obligation
or right to inquire as to whether such Event of Default actually
exists and notwithstanding any notice from or claim or Mortgagor
to the contrary, (lii) Mortgagor shall have no right-to<claim
against any lessee for any such Rents so paid by the lesree to
Mortgagee and (1v) Mortgagee shall be entitled to collect,
receive and retain all Rents regardless of when and to whom such
Rents are and have been paid and regardless of the form or
location of such Rents.

4.2, ollection and licati . Upon or at any time
after the occurrence and during the continuance of an Event of
Default, Mortgagee may, at its option, without waiving such Event
of Default but after notice to Mortgagor, without regard to the
adequacy of the security for the Obligations, either in person or
by agent, without bringing any action or proceeding unless required
by applicable Law, or by a receiver appointed by a court, without
taking possession of the Mortgaged Property in its own name unless
required by applicable Law. demand, sue for or otherwise collect
and receive all Rents, including those past-due and unpaid, for
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application to the payment of the Obligations in such manner and
order as Mortgagee, in its sole discretion, may determine, subject,
however, to the terms of the Loan Agreement; provided, howaver,
that in the event a lock-box is established pursuant to the Loan
Agreement, such Rents shall be applied to the payment of the
Obligations in accordance with the terms and conditions of the
agreement by which such lock-box ls established. The exercise by
Mortgagee of the uption granted it in this Section and the
collection of the Rents and the application thereof aa herein
provided shall not be considered a walver of any Event of Default
by Mortgagor under this Mortgage or any other Loan Document.

4.3. Limicetion on Liabilityv:; Indemnjty. Mortgagee shall not be
obligated tn rerform or discharge any obllgation, duty or
liabllity of lHcctyagor under any of the Leases by reason of this
Article, and Mortgagor shall, and hereby agrees to indemnify
Mortgagee for, and-to hold Mortgagee harmless from and againat,
any and all claims, (Ilability, expenses, losses or damages which
may or might be asserted against or incurred by Mortgagee solely
by reason of Mortgagee’3 status as an assignee (as opposed to
Mortgagee’s status as moc’gagee in possession in the event
Mortgagee takes possession oI the Mortgaged Property) pursuant to
the Assignment of Leases and.iionts contained herein. Should
Mortgagee incur any such claim, -iiability, expense, loss or
damage, the amount thereof, including all axpenses and reasonable
fees of attorneys, shall constitute Obligations aecured hereby,
and Mortgagor shall reimburse Mortgagee therefor immediately upon

demand.

4.4. Mortgaqor’s Collection of Reptg. The payment of the Rents
to accrue for any portion of the Mortgaged Property will not be
waived, released, reduced, discounted or otherwise discharged or
compromised by Mortgagor except as permitted 14 Lhe Loan
Agreement. Mortgagor waives any rights of sgset off_against any
person in possession of any portion of the Mortgaged Property.
Mortgagor agrees that it will not assign any of the Rents except
to a purchaser or grantee of the Mortgaged Property oOi aun
coitnection with the other Loan Documents.

Article 5

DEFAULT: FORECLOSURE AND QTHER REMERIES

5.1. Remedieg. The Loan Agreement contains provisions for the
acceleration of the maturity of the obligations secured by the
Crogss-Cuarantee upon the happening of certain Events of Default.
Subject to the terms of Section 5.9 hereof, upon the commencement
and during the continuance of an Event of Default, Mortgagee may
also, at its election, after notice to or demand upon Mortgagor,
without releasing Mortgagor from any obligation under the Loan
agreement or any other Loan Document and without waiving any
rights Mortgagee may have hereunder or thereunder or impairing

LIVLZLER
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any notice of an Event of Default or election to cause the
Mortgaged Property to be sold or any sale proceeding predicated

thereon:

(a) demand, collect or realize upon all or any part of
the Mortgaged Property and assemble or require Mortgagor to
assemble all or any part of the Mortgaged Property:

(b} commence, appear in or defend any action or
proceeding purporting to atfect ail or any part of the
Mortgaged Property or the interests, rights, powers or
duties of Mortgagee therein, whether brought by or against
Morigagor or Mortgagee;

(Y pay, purchase, contest or compromise any claim,
debt, lien, charge or encumbrance which in the reasonable
judgment oi- Mortgagee may adversely affect the Mortgaged
Property or /the interest, rights, powers or duties of
Mortgagee therain;

{dy in such-wanner and to such extent as Mortgagee may
reasonably deem naressary or proper to protect the Mortgaged
Property or the inte:ests, rights, powers or duties of
Mortgagee therein, enté: into and upon the Mortqaged
Property or any other property at which the Mortgaged
Property may be located and take and hold exclusive
possession of all or any poction of the Mortgaged Property,
including all books, papers aacd accounts relating thereto,
and exclude Mortgagor from the Muortgaged Property, and
whether or not a recelver has beap appointed pursuant to
Section 5.3 hereof, operate, manaye 2nd control the
Mortgaged Property and conduct the kusiness, if any,
thereof, either itself or by other perescns and with full
power to use such measures, legal or equitzble, as {(n {its
discretion may be deemed proper or necessary to enforce the
payment or security of the income, Rents, [3zues, profits
and proceeds of the Mortgaged Preperty, including without
limitation actions for recovery of rent, actione in forcible
detainer, and actlons in dlstress for rent, all without
notice to Mortgagor; and rent and lease the Mortgaced
Property, cancel or terminate any Lease for any causa or on
any ground which would entitle Mortgagor to cancel the same,
extend or modify any Lease, perform such reasonable acts of
repalr or protection as Mortgagee may reascnably deem
necessary or proper to conserve the value of the Mortgaged
Property, and collect and apply any and all income, Rents,
issues, profits and proceeds from the Mortgaged Property all
in accordance with the terms hereof, subject to the terma of
the Loan Agreement, it being understood that the collection
or receipt of income, Rents, issues, prcfits or proceeds
from the Mortgaged Property after an Event of Default shall
not affect or impair any notice of an Event of Default or
election to cause the Mortgaged Property to be sold or any
sale proceedings predicated thereon, but such proceedings

LIt LZLEE
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may be conducted and sale effected notwithstanding the
collection or recelpt of any such lncome, Rents, issues,
profits and proceedy;

(e) exercise the power of sale provided for in this
Mortgaye, in any manner permitted by Law or, at its option,
foreclose this Mortgage in the manner provided by applicable
[,aw for the toreclosure c¢f mortgages on real property. In
exerciging the power of sale provided for in this Mortgaqge,
Mortgagee may, without demand on Mortgagor except as
otherwise required by law, sell the Mortgaged Property at
thk= time and place of sale fixed by it in such notice of
sale, either as a whole or in separate parcels, and in such
ordes as it may determine, at public auction to the highest
bidder for cash in lawful money of the United States,
payable (at time of sale, provided that Mortgagee shall have
the right to bid for such Mortgaged Property on the same
terms as thosge of third parties to whom such Mortgaged
Property has keen.offered at such sale (but the amount of
the Obligations. gshall he reduced only to the extent of the
actual proceeds riceived by Mortgagee or of the amount of
the bid by Mortgagee iin the case of a sale of Mortgaged
Property to Mortgagee; at such sale), subject to applicable
Laws. Mortgagee may pcstpone sale of all or any portion of
the Mortgaged Property by public announcement at such time
and place of sale, and frum time to time thereafter may
postpone such sale by public.snnouncement at the time fixed
by the preceding postponement.. Any person, including
Mortgagor or Mortgagee, may purclizae at such sale or sales.

Without limiting the foregoing:

(1) In connection with any. sale or sales
hereunder, Mortgagee shall be entitlec to elect to
treat any of the Mortgaged Property which consists of a
right in action or which is property that can be
severed from the Real Property covered hereby or any
improvements without causing structural damage-thereto
as if the same were personal property, and dispnse of
the same in accordance with applicable Law, separate
and apart from the sale of Real Property. Mortgaygee
shall be entitled to elect to proceed agalnst all or
any portion of the Real Property, Personalty and
Fixtures in such order and manper as is now or
hereafter permitted under applicable Law; and if
Mortgagee so elects pursuant to applicable Law, the
power of sale herein granted shall be exercisable with
respect to all or any portion of the Real Property,
Personalty and Fixtures covered hereby, as designated
by Mortgagee, and Mortgagee is hereby authorized and
empowered to conduct any such sale of any Real
Property, Personalty and Fixtures in accordance with
the procedures applicable to Real Property;
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(11) Should Mortgagee elect to sell any portion
of the Mortgaged Property which is8 Real Property or
which {8 Personalty or Fixtures that the Mortgagee has
elected under applicable law to sell together with Real
Property in accordance with the laws governiny a sale
of Real Property, Mortgagee shall give such notice of
Event of Default and election to sell as may then be
required by law. Thereafter, upon the expiration of
guch time and the giving of such notice of sale as may
then be required by law, and wlthout the necessity of
any demand on Mortgagor, Mortgagee, at the time and
place specified in the notice of sale, shall sell said
Real Property or part thereof at public auction to the
highest bidder for cash in lawful money of the United
Shates;

t1ily If the Mortgaged Property consists of
severa) lots, parcels or items of property, Mortgaqgee,
subjecc to applicable Law, (A) shall designate the
order in'wh'ch such lots, parcels or items shall be
offered for sale or sold, or (B) may elect to sell such
lots, parcela or items through a single sale, or
through two or(mire successive sales, or in any other
manner Mortgagee designates, Should Mortgagee desire
that more than one sale or other disposition of the
Mortgaged Property be conducted, Mortgagee, subject to
applicable Law, may cavaa such sales or dispositions to
be conducted simultaneousiy, or successively, on the
same day, or at such difrérent days or times and in
such order as Mortgagee may szesignate, and no such sale
shall terminate or otherwise zifect the lien of this
Mortgage on any part of the Mortgayed Property not sold
until all the Obligations hereby-sarured have been paid
in full. If Mortgagee elects to dicpose of the
Mortgaged Property through more than rne sale, except
as otherwise provided by law, Mortgagcr agrees tec pay
the reasonable costs and expenses of eacy such sale and
of any judicial proceedings wherein such gals may be
made;

(f) [intentionally omitted]

(g) take over and direct collection of the Rents that
are included in the Mortgaged Property and the proceeds
thereof, direct persaons obligated to.pay Rent to make
payments as Mortgagee, in its sole discretion, may
determine, subject to Section 4.2 hereof and to the terms of
the Loan Agreement (and, at the request of Mortgagee,
Mortgagor shall indicate on all billings that payments
thereon are to be made to Mortgagee); provided, however,
that in the event a lock-box is established pursuant to the
Loan Agreement, such Rents shall be collected in accordance
with the terms and conditions of the agreement by which such
lock-box is established; and give any person so notified and
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directed the receipt of Mortgagee for any such payment as
full release for the amount so paid;

(h) take control of any and all of the Rents,
accounts, contractual and other rights that are included in
the Mortgaged Property and proceads arising from any such
contractual and other rights and enforce collection, either
in the name of Mortgagee or in the name of Mortgagor, of any
or all of the Rents, accounts, contractual and other rights
that are included in the Mortgaged Property and proceeds
thereof by suit or otherwise, and receive, recelpt for,
surrender, release or exchange all or any part thereof or
compromise, settle, extend or renew (whethar or not longer
than the original period) any indebtedness thereunder;

(i endorse in the name of Mortgagor any instrument,
howsoever teceived by Mortgagee, representing Mortgaged
Property ol proceeds of any of the Mortgaged Property: and

{j) subjestito the proviasions of Article 3 hereof,
exercise all the rights and remedies granted to a secured
party under Article 9 of the Commercial Code and all other
rights and remedies ‘given to Mortgagee by this Mortgage or
any other Loan Documeit or otherwise available at law or in
equity.

(k) on written notice <u Mortyagor, declare the entire
indebtedness secured hereby, enf all interest thereon and
all advances made by Mortgagee Yereunder and Obligations in
respect hereof, immediately due aic payable and/or exercise
all additional rights accruing tc-it vnder this Mortgage, as
provided in the Loan Agreement.

Mortgagee shall not be under any obligation to-mnke any of the
payments or do any of the acts referred to ln tiie Section 5.1,
and, except as otherwise required by Law, any of the actions
referred to in this Section 5.1 may be taken irrespective of
whether any notice of Event of Default or election to 4ell has
been given hereunder (provided, however, that all noticra
required by this Mortgage, any of the other Loan Documents, or by
Law shall be given in accordance with this Mortgage, such Cther
Loan Document or such Law) and without regard to the adequacy of
the security for the Obligations. Mortgagee shall have the right
from time to time to take other action to recover any sum or suma
which constitute a part of the Obligations as such sum or sums
become due, without regard to whether or not the balance of the
Obligations shall be due, and without prejudice to the right of
Mortgagee thereafter to bring an action of foreclosure (after
applicable notice and cure periocds. if any), or any other action,
by reason of an Event of Default by Mortgagor existing at the
time such earlier action was commenced. The costs and expenses
(including, without limitation, all expenses and reasonable feas
of attorneys) of Mortgagee and Mortgagee’s agents incurred in
connection with the preservation, collection and enforcement of
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this Mortgage or of the liens granted hereby (whether suit be
brought or not, and at all pre-trial, trial and appellate levels,
{ncluding, wlthout limitation, in conpection

with any bankruptey proceedings, and as provided in the Loan
Agreement), including, without limitation, any amounts advanced
by Mortgagee to protect or preserve the Mortgaged Property,

ghall constitute additions to the Obligations and shall be
gecured hereby, and Mortgagor covenants and agrees to pay them
to the order of Mortgayee promptly upon demand.

5.2. Regciusion of Notjce of Event of Default. Mortgagee, at
any time before the sale, may rescind any notice of Default or
Event «Gf Default and of election to cause any Mortgaged
Propertv to be sold. The exercise by Mortgagee of such right
of reacissainn shall not {unless otherwise expressly provided by
the terms ©f cuch rescisslon) constitute a waiver of any Event
of Default then.exigting or subsequently occurring, shall not
impair the right of Mortgagee to cause any Mortgaged Property
to be sold and chall not otherwise affect any provision,
agreement, covenant or condition of this Mortgage, the Loan
Agreement or any other loan Document or the rights, obligations
or remedies of the parties hereunder or thereunder.

5.3. ointme ecelvir. Upon the occurrence and durlng
the continuance of an Event i Default, Mortgagee, upon written
notice to Mortgagor and as a matver of right, and without
regard to the value of the Morignged Property or any other
security for the indebtedness secured by the Mortgaged Property
at such time or the interest of Mortgagor in the Mortgaged
Property or the insolvency of any pacty bound focr payment of
such indebtedness, shall have the righz to apply to any court
having jurisdiction to appoint a receiver or receivers of the
Mortgaged Property, and Mortgagor hereby irievocably consents
to such appointment. Any such receiver or recaivers shall have
all the usual powers and duties of receivers ‘ir like or similar
cases and all the powers and duties of Mortgagée un case of
entry as provided herein and shall continue as receiver or
receivers and exercise all such powers until the date of sale
of the Mortgaged Property unless such receivership ls/susner
terminated.

5.4. Application of Proceeds. (a) To the extent permicted by

applicable Law and except as otherwlge required by applicable
Law, all proceeds recelved from the sale or other disposition
of any portion of the Mortgaged Property pursuant to this
Mortgage shall be applied by Mortgagee in accordance with the
following priorities:

First: to the costs and expenses of the sale or
other disposition of the Mortgaged Property, including,
without limitation, the reasonable fees and expenses
incurred by Mortgagee in connection with the services of
attorneys, appraisers, environmental consultants and
engineers and other experts; reasonable costs and expenses
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incurred by Mortgagee in enforcing and preserving its
rights under the lLoan Documents; and a sheriff, referee or
auctioneer’s fee if such expense has been incurred;

Secopd: to the satisfactlon of all Oblligations then
outatanding (including those that relate to money advanced
hereunder with respect to the Mortgaged Property) other
than those set forth In clause First above and in clause
Third below;

: to the satisfactlion of all Obligations then
payable under the Cross-Guarantee; and

Fourth: to the payment to whomscever shall be
entitied thereto under applicable Law; provided, however,
that {f'a lock-box is established pursuant to the Loan
Agreemeit, such proceeds shall be applied in accordance
with the ‘terms and condltions of the agreement by which
such lock-ba:x is established.

(by If Morivgagee shall be ordered, in connection
with any bankruptcy, lasvolvency or reorganization of Mortgagor,
to restore or repay to-or for the account of Mortgagor or its
creditors any amount therétofore received under this Section,
the amount of such restorat)on or repayment shall be deemed to
be an Obligation so as to place-Mortyagee in the same position
it would have been in had such amount never been received by

Mortgagee.

5.5. A tio 3 . If Mcrtgeyze at any time shall have
a security interest in any property other than the Mortgaged
Property securing any of the Obligations, tortgagee may, to the
extent permitted by applicable Laws, enfcrce the terms of this
Mortgage with respect to the Mortgaged Propeurty, at its option,
either before, after or concurrently with the exercise of
remedies as to such other security or before or after a sale is
made of such other security, and may, to the exteat permitted
by applicable Laws, apply the proceeds derived from any such
enforcement to the Obligations without affecting the-silatus of
or waiving any right to exhaust all or any other security,
inciuding the Mortgaged Property, and without waiving any
breach or Event of Default or any right or power whether
exercised under the Loan Documents, contained in the Loan
Documents or provided for in respect of any such other
security.

5.6. Waiver of Right of Redemption and Qther Rights. To the
extent permitted by applicable Laws, Mortgagor hereby:

{a) expressly waives all benefits that might accrue to
the Mortgagor by virtue of any present or future moratorium
laws exempting the Mortgaged Property, or any other
property, real or perscnal, or any part of the proceeds
arising from any sale of any such property, from attachment,

LICLZLESR
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levy, or sale under execution, or providing for any stay of
execution to be issued on any judgment recovered on any Loan
Document (excepting only any stay of execution) or in any
action to foreclose this Mortgage, exemption from civil
‘process, or cxtension of time for payment;

(b) expressly waives and releases any right to have
the Mortgaged Property marshalled;

{c) expressly waives any and all rights of redemption
from sale (whether statutory or common law based) under any
ordaer or judgment of foreclosure of the lien of this
Mortaage on behalf of Mortgagor and each and every person
acquiring any interest in or title to the Mortgaged Property
subsecuent to the date of this Mortgage and on behalf of any
other persons; and

(dy eupressly vWalves any and all rights it may have to
require that the Mortgaged Property be gold as separate
tracts or units in the event of foreclosure.

5.7, edjies e No remedy conferred upon or regerved
to the Mortgagee by this Vr*tgagﬁ, any other security document or
any Loan Document is intendcd to be exclusive of any other remedy
provided or permitted by any security agreement, any other Loan
Document or by applicable Laws. but each shall be cumulative and
shall be in addition to every otlier remedy so provided or
permitted. Every power or remedy gJven by this Mortgage, any
other security document or any other TLoan Document to Mortgagee
or to which it may be otherwise entitled may be exerclised '
concurrently or independently, from time fto time, and as often as
may be deemed expedient by Mortgagee, and Murtgagee may pursue
inconsistent remedies.

5.8, o} -in- . Upon the cccurrence and during the
continuance of an Event of Default Mortgagor hereby a;pointq
Mortgagee attorney-in-fact of Mortgagor to take any action and
execute any lnstruments that Mortgagor is obligated, o' has
covenanted and agreed under the Loan Documenta to take cr
execute, which appointment i{s irrevocable and coupled witli an
interest. Mortgagee agrees to notify Mortgagor of any actions
taken under this Section 5.8 and, to the extent reasonable and
practicable under the circumstances,” to afford Mortgagor the o
opportunity to take such action hereunder.

5.9. Legal Reguiremepts. Mortgagee acknowledges and agrees that
all rights and remedies get forth in this Article 5 are in all

respects subject to any Law applicable to their exercise.

5.10. Specjal State Provisions. The provisions of Annex 1 are
hereby incorporated by reference herein as though set forth in
full herein,
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Article 6

MISCELLANEQUS

6.1. Performapce at Mortgagor’s Expepse. Except as expressly
provided herein or in the other Loan Documents to the contrary,
no portion of the cost and expense of performing or complying
with any of the obligations imposed on Mortgagor by this Mortgage
shall be borne by Mortgagee, and no portion of such cost and
expense shall be, in any way or to any extent, credited against
the aggregate amounts payable by Mortyagor under the Cross-
Guarantee or pursudnt to any other Loan Document.

6.2. Morioagee’s Right to perform the Opligationg. If Mortgagor
shall fail  refuse or neglect to make any payment or to perform
any act requirad of it by this Mcrtgage or the Cross-Guarantee,
then at any time< thereafter, without waiving or releasing any
other right, remedy or recourse Mortgadee may have because of
such fallure, refusal or neglect, Mortgagee may (but shall not be
obligated to), aftei rive buslness days’ notice to Mortgagor,
make such payment or psriorm such act for the account of and at
the expense of Mortgager -~ All sums paid by Mortgagee pursuant to
this Section and all othei -zums expended by Mortgagee in respect
of which it shall be entitled to indemnity under this Mortgage
and the other Loan Documents, together with interest thereon at
the Default Rate from the datel of such payment or expenditure if
such notice is given five business days prior to such payment or
expenditure or the date on which gush notice is given if such
notice is not given five business days.prior to such payment or
expenditure, shall constitute additions to the Obligations and
ahall be secured hereby, and Mortgago:i covcnants and agrees to
pay them to the order of Mortyagee promptly upon demand.

6.3. urvival of Qb t . Except as oticrwise provided in
the Loan Agreement, each and all of the Obligations hereby
gecured shall survive the execution and delivery ol this Mortgage
and the other Loan Documents, the foreclosure or otlier exercise
of remedies hereunder and the consummation of the trzozpctions
called for therein and herein until the total amount ol the
Obligations hereby secured shall be satisfied in full.

6.4. Noticeg. Except as otherwise provided herein, all notices
and other communications required under the terms and provisions
hereof shall be in writing and shall be delivered by hand or by a
nationally recognized overnight courier or registered first-class
mail, postage prepald, return recelpt requested, to the parties
at the addresses set forth below until such party shall have
designated otherwise in a nctice given in accordance with this

Section:

LIVLZLES
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(a) If to Mortgagee, to:

value Line Mortgage Corporation
1516 Westchester Drive

S§ilver Spring, Maryland 20502
Attention: Tamera $. Massey

Kidder Peabody Mortgage Capital Corporation
60 Broad Street

New York, New York 10004

Attention: Seth B. Lipsay

with conjes to: (g

Cleary, Gottlieb, Steen & Hamilton
One Liberty Plaza

Maw York, New York 10006

Kttention: Steven G. Horowitz, Esq.

(by 1f to Mortgagor, to:

¢/6 G. Soros Realty, Inc.
888 Sevenih Avenue

New York, New York 10106
Attention: Evain Marks

c/o Reichmann International, L.P.
820 Madison Avenue

New York, New York 10033
Attention: Leonard Chz7zen

with copies to:

Kaye, Scholer, Fierman, Hays & Mandler

425 Park Avenue .
New York, New York 10032-3598

Fax No. (213) 836-8689

Attention: Martin §. Saiman, Esq.

Such notices, requests, approvala, communications aicd
demands shall be deemed given on the date on which a receipt
therefor is signed or on the date on which the attempted initial
delivery is refused or cannot be made because of a change of
address of which the sending party has not been notifled.

6.5. No Wajver: Remedies. Mortgagee shall not by any act,
delay, omission or otherwise be deemed to have waived any of its
rights, remedies or privileges hereunder and no walver shall be
valid unless in writing, signed by Mortgagee, and then only to
the extent therein set forth. A waiver by Mortgagee of any
right, remedy or privilege hereunder on any one occasion shall
not be construed as & bar to any right, remedy or privilege which
Mortgagee would otherwise have had on any future occasion. No

LYVLZLER
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failure to exercise nor any delay in exercising on the part of
Mortgagee any right, power or privilege hereunder or under the
other Loan Documents shall be deemed a waiver of any default or
acquiescence therein or shall preclude any other or further
exercise thereof or the exercise of any other right, power or
privilege. All rights and remedies existing hereunder are
cumulative and not exclusive of each other and any rights or
remedies otherwise available, and Mortgagee’s single or partial
exercigse of any right, remedy, power or privilege hereunder shall
not preclude any other or further exercise thereof or the
exercise of any other right, remedy, power, or privilege.

6.6. (ovepants Running with the Land. All of the Obligations
are inteudsd by the partlies to be, and shall be construed as,
covenants haning with the Mortgaged Property until such
Mortgaged Property has been released from the lien of this
Mortgage, such _<ovenants being subject in all respects to the
provisions of thke Loan Agreement pertaining to release of the
lien of this Mortgage,

6.7. Further 3sgurapnces.. Mortgagor shall execute, acknowledge,
record and/or file such further statements, documents,
agreements, Commercial Ccdz financing and continuation statements
and guch other lnstruments apd do such further acts as Mortgagee
may reasonably request as necessary, desirable or proper to carry
out more effectively the purposes' of this Mortgage and the other
Loan Documents, subject to the Encumbrance of this Mortgage any
property intended by the terms hercof or of the other Loan
Documents to be subject thereto, inciuding without limitation,
any renewals, additions, substituticns; replacements, betterments
or appurtenances to the Mortgaged Propsity .. Mortgagee shall be
permitted to inspect the Mortgaged Propery in accordance with
the terms of the Loan Agreement. .

6.8. Severability. This Mortgage is intended A< . be performed in
accordance with, and only to the extent permitted Ly, applicable
taws. If any term or provision of this Mortgage or tie
application thereof to any circumstance shall, in any
jurlsdiction and to any extent, be invalid, illegal or
unenforceable, such term or such provislion shall be inel{fective
as to such jurisdiction to the extent of such invalidity,
illegality or unenforceabllity without invalidating or rendering
upenforceable any remaining terms and provisions hereof or the
application of such term or provision to circumstances other than
those as to which it is held invalid, illegal or unenforceable.

6.9. Entire Agreement apd Modification. This Mortgage and the
other Loan Documents constlitute the entire agreement among the
parties pertaining to the subject matter hereof and thereof and
supersede all pricor and contemporaneous agreements,
understandings, representations or other arrangements, whether
express or implied, written or oral, of the parties in connection
herewith or therewith except to the extent expressly incorporated
or specifically referred to herein or therein. The terms of this
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Mortgage shall not be altered, modified, amended or supplemented
in any manner except by a written instrument signed by the
Mortgagor and Mortgagee.

6.10. GOVERNING LAW. THIS MORTGAGE SHALL BE GOVERNED BY, AND BE
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE IN WHICH THE
MORTGAGED PROPERTY IS SITUATED, WITHOUT GIVING EFFECT TO THE
CONFLICTS-OF-LAWS RULES AND PRINCIPLES OF SUCH STATE; PROVIDED,
HOWEVFER, THAT ALL PROVISIONS OF THE LOAN AGREEMENT INCORPORATED
HEREIN BY REFERENCE SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK, WITHOUT
GIVING EFFECT TO THE CONFLICTS-OF-LAWS RULES AND PRINCIPLES
THEREST. AS SET FORTH IN THE GOVERNING LAW PROVISION OF THE LOAN

AGREEMEMNT

6.11. Lirjt2tjon on Mortqagee’s Respopaibility. No provision of
this Mortgage shall operate to place any obligation or liability
for the control, care, management or repair of the Mortgaged
Property upon Mortagagee, nor shall it operate to make Mortgagee
responsible or liaole~for any waste committed on the Mortgaged
Property by the tenante-or any other parties, or for any
dangerous or defective condition of the Mortgaged Property, or
for any negligence in tke 'managemant, upkeep, repair or control
of the Mortgaged Property r2sulting in losa or injury or death to
any tenant, licensee, employee or stranger. Nothing herein
contained shall be construed 2s constituting Mortgagee a
"mcrtgagee in possession" absent-the actual taking of possession
of the Mortgaged Property by Mortuucee pursuant to Section 15-
1701 of the Illinois Mortgage Foreclosure Law,

6.12. Held Harmless. Mortgagee shalldiot be obligated to
perform or discharge, and undertakes hercby neither to perform

nor to discharge, any obligation, duty or-liability with respect
to the Mortgaged Property or the Leases solaly by reason of this
Mortgage or the other Loan NDocuments. Mortgagzr shall and does
hereby agree to defend, indemnify and hold harmless Mortgagee
from and against any and all claims, losses, expensez, damages
and liabilities (including, without limitation, all e:irenses and
reasonable fees of atturneys) which may arise or be iacurred or
accrue in connection therewith or in connection with an
obligation of Mortgagor with respect to the Mortgaged Property,
except, in each case, to the extent incurred as a result of the
gross negligence or willful misfeasance of Mortgagee. Should
Mortgagee incur any such claim, loss, expense, damage.or
liability, the amount thereof, including all expenses and
reasonable fees of attorneys and reasonable costs and expenses
associated with actions taken by Mortgagee in defense thereof, or
otherwise in protecting its interests hereunder, shall constitute
additions to the Obligations and shall be secured hereby, and
Mortgagor covenants and agrees to pay them to the order of
Mortgagee promptly upon demand. .

LItLzLes

6.13. Marshalling; Pavments Set Agide. Mortgagee shall not be
under any obligation to marshall any asgets in favor of Mortgagor
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or any other party or against or in payment of any or all of the
Obligations hereby secured. To the extent that Mortgagor makes a
payment or payments to Mortgagee or Mortgagee enforces its
Encumbrances or exercises any rights of setoff, and such payment
or payments or the proceeds of such enforcement or setoff or any
part thereof are subsequently invalidated, declared to be
fraudulent or preferential, set aside and/or required to be
repald to a trustee, recelver or any other party under any
bankruptcy law, state or Federal law, common law or equitable
cause, then to the extent of such recovery, the obligation or
part therecof origlinally intended to be satlsfied, and all such
Encumbrainces and rights and remedies therefor, shall be revived
and contiprue in full force and effect as if such payment had not
been madé or such enforcement or setoff had not occurred.

6.14. Walveg of Jury Trial: Congept to Jurjsdiction. (a) TO THE
EXTENT PERMITTEO UNDER APPLICABLE LAWS, MORTGAGOR AND MORTGAGEE
EACH HMEREBY KNOWIWCLY, VOLUNTARILY AND INTENTIONALLY AGREE TO
WAIVE THEIR RESFECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR
CAUSE OF ACTION BASEL UPON OR ARISING OUT OF THIS MORTGAGE, ANY
OTHER LOAN DOCUMENT, OR-ANY DEALINGS, CONDUCT, STATEMENTS
(WHETHER VERBAL OR WRITTEN) OR ACTIONS BY EITHER OF THEM RELATING
TO THE SUBJECT MATTER OF (T!1S MORTGAGE AND THE LENDER/BORROWER
RELATIONSHIP BETWEEN THEM.  IE SCOPE OF THIS WAIVER IS INTENDED
TO ENCOMPASS ANY AND ALL DISFUTES THAT MAY BE FILED IN ANY COURT
AND THAT RELATE TO THE SUBJECT MATTER OF THIS TRANSACTION,
INCLUDING WITHOUT LIMITATION, CONZITACT CLAIMS, TORT CLAIMS,
BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW AND STATUTORY
CLAIMS. MORTGAGOR AND MORTGAGEE EACH ACKNOWLEDGE THAT THIS
WAIVER IS A MATERIAL INDUCEMENT TO ENTZYR INTO THIS MORTGAGE, AND
THAT EACH WILL CONTINUE TO RELY ON THE 'JAIVER IN THEIR RELATED
FUTURE DEALINGS. MORTCAGOR AND MORTGAGEE EACH FURTHER WARRANT
AND REPRESENT THAT EACH OF THEM HAS REVIEWED THIS WAIVER WITH ITS
LEGAL COUNSEL, AND THAT EACH OF THEM KNOWINGLY -AND VOLUNTARILY
WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTAVION WITH LEGAL
COUNSEL. THIS WAIVER IS IRREVOCABLE, MEANING THAT \IT MAY NOT BE
MODIFIED EITHER ORALLY OR IN WRITING, AND THE WAIVER-CHALL APPLY
TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR
MODIFICATIONS TO THIS MORTGAGE, OR ANY OTHER LOAN DOCUMENTS OR
AGREEMENTS RELATING TO THIS MORTGAGE., IN THE EVENT OF
LITICATION, THIS MORTGAGE MAY BE FILED AS A WRITTEN CONSENT TO A
TRIAL BY THE COURT.

(b} MORTGAGOR AND MORTGAGEE HERETO CONSENT FOR THEMSELVES
AND IN RESPECT OF THEIR PROPERTIES, GENERALLY, UNCONDITIONALLY
AND IRREVOCABLY, TO THE NONEXCLUSIVE JURISDICTION OF THE FEDERAL
AND STATE COURTS IN THE STATE OF NEW YORK WITH RESPECT TO ANY
PROCEEDING RELATING TO ANY MATTER, CLAIM OR DISPUTE ARISING UNDER
THE LOAN DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED THERERY,
MORTGAGCOR FURTHER CONSENTS, CENERALLY, UNCONDITIONALLY AND
IRREVOCABLY, TO THE NONEXCLUSIVE JURISDICTION OF THE STATE AND
FEDERAL COURTS OF THE STATE IN WHICH ANY OF THE COLLATERAL IS
LOCATED IN RESPECT OF ANY PROCEEDING RELATING TO ANY MATTER,
CLAIM OR DISPUTE ARISING WITH RESPECT TO SUCH COLLATERAL.




UNOFFICIAL COPY

MORTGAGOR FURTHER IRREVOCABLY CONSENTS TG THE SERVICE OF PROCESS,
GENERALLY, UNCONDITIONALLY AND IRREVOCABLY, AT THE ADDRESSES SET
FORTH IN SECTION 6.4 HERFOF IN CONNECTION WITH ANY OF THE
AFORESAID PROCEEDINGS IN ACCORDANCE WITH THE RULES APPLICABLE TO
SUCH PROCEEDINGS., MORTGAGOR HEREBY IRREVOCABLY WAIVES ANY
CBJECTION WHICH IT MAY NOW HAVE OR HAVE IN THE FUTURE TO THE
LAYING OF VENUE IN RESPECT OF ANY OF THE AFORESAID PROCEEDINGS
BROUGHT IN THE COURTS REFERRED TO ABOVE AND AGREES NOT TO PLEAD
OR CLATM [N ANY SUCH COURT THAT ANY SUCH ACTION OR PRCCEEDING
BROUGHT IN ANY SUCH COURT HAS BEEN BROUGHT IN AN INCONVENIENT
FORUM. NOTHING HERFIN SHALL AUFECT THE RIGHT OF MORTGAGEE TO
SERVE PROCESS IN ANY MANNER PERMITTED BY LAW OR TO COMMENCE
PROCEEDINGS OR OTHERWISE PROCEED AGAINST MORTGAGOR IN ANY
JURISDICTION.

6.15. Future advapnceg. This Mortgage shall secure not only
existing indebtedness, but alao such future advances, whether
such advances are obligatery or are to be made at the option of
Mortgagee, or otherwigse, as are made by Mortgagee to Mortgagor
within twenty years from the date hereof, to the same extent as
if such future advances were made on the date of the execution of
this Mortgage. Nothing . ip this Mortgage shall be deemed an
obligation on the part of *the Mortyagee to make any further
advances,

6.16. Lien Absolute, Multisite Real Egtate and Multiple
Collateral Trapsaction. The Mortgagor acknowledges that this

Mortgage and a number of other Loar Pocuments and those documents
required by the Loan Documents together secure the Obligations.
The Mortgagor agrees that the lien of <his Mortgage and all
obligations of the Mortgagor hereunder-shall be absolute and
unconditional and shall not in any manner ‘be affected or impaired

by:

(ta) any lack of validity or enforceability of the Loan
Agreement or any other Loan Document, any agraement with
respect to any of the Obligations or any other agreement or
instrument relating to any of the foregoing;

{by any acceptance by the Mortgagee of any security
for or guarantees of any of the indebtedness hereby sccured;

{¢) any fallure, neglect or omission on the part of
the Mortgagee to realize upon or protect any of the
indebtedness hereby secured or any collateral security
therefor, including the Loan Documents, or due to any other
circumstance which might otherwise constitute a defense
available to, or a discharge of, the Mortgagor in respect of
the Obligations or this Mortgage {other than the
indefeasible payment in full in cash of all the Obligations
hereby secured);

(d) any change in the time, manner or place of payment
of, or in any other term of, all or any of the Obligations;
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(e} any release (except as to the property released),
sale, pledge, gurrender, compromlse, settlement,
nonperfection, renewal, extension, indulgence, alteration,
exchange, modification or disposition of any of the
indebtedness hereby secured or of any of the collateral
security therefor;

(f) any amendment or waiver of or any consent to any
departure from the Loan Agreement or any other Loan
Documents or of any quaranty thereof, if any, and the
Mortgagee may in its discretion foreclose, exercise any
power of sale, or exercise any other remedy avallable to it
viider any or all of the Loan Documents without first
exeicising or enforcing any of its rights and remedies
hereurder; and

{(gh.v any exercise of the rights or remedies of the
Mortgagee Mereunder or under any or all of the Loan
Documents.

The Mortgagor specifically consents and agrees that the Mortgagee
may exercise its rightss and remedies hereunder and under the
other Loan Documents separately or concurrently and in any order
that the Mortgagee may deem appropriate,

6.17. Interest Pate Limjtatjorn. Notwithstanding anything in
this Mortgage or in any other Lnan Document to the contrary, if
at any time the variable interes:i- rate payable under the Loan
Agreement, together with all fees 2ii charges which are treated
as interest under applicable Law, inciuding the Default Rate
(collectively, the "Chargeg"), as provided in the Loan Agreement
or in any other document executed in connection therewith, or
otherwise contracted for, charged, received  taken or reserved by
Mortgagee, shall exceed the maximum lawful rale (the "Leqal
Rate") which may be contracted for, charged, {aken, received or
reserved by Mortgagee in accordance with applicable Law, the
interest rate appllicable to this Mortgage and any other Loan
Document, together with all Chargyes payable to Mortjaoese, shall
be limited to the Legal Rate and any interest or Charges .not so
limited, taken, received or reserved by Mortgagee at suzh time
shall be sgpread, prorated or amortized over the term of the Loan
Agreement to the fullest extent permitted by Law.

6.18. Nop-Recourse Obligatjops. The obligations of Mortgagor
hereunder and the other Loan Documents are limited recourse
obligations as set forth in the Loan Agreement.

6.19. Assiqnees. Mortgagor may not assign its rights and
obligations under this Mortgage except as permitted under the
Loan Agreement. Mortgagor hereby acknowledges and agrees that
Mortgagee may assign this Mortgage to Kidder Peabody Mortgage
Capital Corporation. Subject to the foregoing, this Mortgage
shall be binding upon, and shall inure to the benefit of,
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Mortgagor and Mortgagee and their respective succesgsors and
assigns.

6.20, No Merger of Estates, There shall be no merger of the
lien, security lnterest or other estate or interest created by
thia Mortgage with the fec estate, easement rights, or any other
rights or interests in the Mortgaged Property by reasocn of any
such interest created by this Mortgage being held, directly or
indirectly, by or for the account of any person who shall owh the
fee eatate or any other interest i{n the Mortgaged Proparty. No
such merdger abhall occur unleas and until all persons at the time
having such concurrent interests shall join in a written
instrument expreasly apecifying such merger, and such instrument
shall be duly recorded.

6.21. Subopdivation; Subrogation. This Mortgage is a second
mortgaqe subjeciand aubordinate rto the Flrat Mortgage by

Mortgagor tn tavor_ ol Mertgagee dated as of Lhe date hereof,
including any extension, modillcation, replacement or renewal
thereof. 1If the indebitedness hereby secured or any part thereof,
including any amounts odvanced by Mortgagee, are used directly or
indirectly to pay off, diecharge or satisfy, in whole or in part,
any prior Encumbrance upcn the Mortgaged Property or any part
thereof, then Mortgagee shall be subrogated to such other
Encumbrances and to any additiopal security held by the holder
thereof and shall have the bencfi: of the priority of all of the
same, whether or not any such lien) encumbrance or additional
security is canceled of record upou such payment or advancement
or otherwise, and in addition to the security afforded by this
Mortgage and the other Loan Documents.

6.22. Disclosure. Mortgagor hereby agrezs that all
documentation, financial statements, apprais~ls and other data,
or copies thereof, relevant to Mortgagor or any suarantor of the
Obligations secured hereby, or to the Mortgaged rroperty, may be
exhibited to and retained by (i) any bona fide prcspective or
actual purchaser of the notes secured by the Cross-Caatrantee or
any interest therein, provided that such purchaser aarezs to keep
such information confidential or (ii) any title company proposing
to issue or issuing a pelicy of title insurance to Mortgugee in
connection with this Mortgage.

6.23., [intentiocnally omitted]
Ncte: This Mortgage secures, inter alia, obligations

which provide for a variable rate of interest (as described in
the Loan Agreement). !
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IN WITNESS WHEREQF, this Mortgage has been duly executed by
the Mortgagor as of the day and year firat above written.

ARPLACE LIMITED PARTNERSHLIP
Signed and acknowledged [n

the presence of: By: ARPLACE CORP.,

5 4
‘-% ' i i .jL-'
Name: &g ;. ADdiay : ALreil AnNpeLgey

{ag to hoth signatures) ' ' TR g R

Signed and acknowledged in
the presence of:

o ¥
[l //:,a...{ i «,/::.... Narne /’}::f

Name: “idmAgn .. pril NARD CHAZpE/
{as to both slgnatures\ Titla: pr& s DEWJT
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STATE OF NEW YORK

)
)y 88
)

COUNTY OF NEW YORC

Oon this “l day of September, 1993, before me in the County
of New York, a Notary Public in and for said county, persocnally
appeared Viedu iq 4,1[ . to me personally known, who.
being h{ me du.' aworn o d wo thnt he/sbe is the

et g of ‘ . the

general partner of {l.f Lum”ﬂ’plhmy ¢ i that the seal affixed
to said instrument 1L uﬁz fgeal sa d corperation and that the
attached was signed and sealed on behalf of the said corporation
by authurxty of its Board of Directors and the said

A Pettr fadersaes II acknowledged the execution of the attached to
be ‘the free and voluntary act and deed of said corporation on
behalf of zaid parthership.

Notary Public {SEAL]

My commissicn expires:

UlIA MANTES
Notary uhuu Steieof How
a 3t-4377074
¢ "’“"lﬂ""é in‘mw oM Sounty
amminsion Expiras -l
Y [ 424
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STATE OF NEW YQRK

)
} §S5:
)

COUNTY OF NEW YORK

On this 7 day of Septemper, 1993, bafore me in the County
of New York, a Notary, Public in and for said county, personally
appeared _Leppard Chazen , to me personally known, who,
being by me duly sworn did say that he/she is the

s dend £ Corp. , the
general partner of that the seal affixed
to said i{natrument is' the seal of 3a f;rporaticn and thar the
atrached was signed and sealed on behalf of the sald corporation
by auth:tbty of ity Board of Diractors and the sald
{aonard Cimpén acknowledyed the egecuticn of the attached to
be the fres’'and voluntary act and deed of sald corpeoration on

behalf of =&id partnership.

Kbt:rv Publiz {SZAL]

My commission explres:
LAURA mm(saﬂ Yot
ry Pube, Tlate ¢
Ny e 314073071
Cualitled wiNow

Commisalon Expitas o 4 e
iy
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Illinois ~ Second Mortgage

ANNEX 1

The following provisions are incorporatsd by references into
Section 5,10 of the attached Mortgaga.

(a) Illlnols Respongible Propsriy Transfsx Act.
Mortgagor reprasents and warrants to Mortgagee that ncne of the
Mortgaged Property falls within the definition of '"real property"
set forth in the Illinols Responsible Property Transfer Act of
1988, 745 ILCS 90/1 gt geg. and no disclosure statement ia
required to be filed thereunder as a consequence of any

transactinn related to this Mortgage.

(b) Halver of Rig
X . In addition

to the provisionr of Section 5.6(c) hereof, Mortgagor hereby
voluntarily and knowingly releases and waives any and all rights
to retain possesaicrn Of the Mortgaged Property after the
occurrenca of an Event ol Default hereunder and any and all
rights of radeamption from judgment, as allowed under Section
15-1601(b) of the Illinois Mortgage Forsclosure Law (735 ILCS
5/15~1101 at gag.), as amended from time to time ("IMFL"), and
any and all rights of reinstitement under Section 15-1602 of
IMFL, on its own behalf, on belialf of all persons claiming or
having an interest (direct or indljrect) by, through or under
Mortgagor and on behalf of each ani avery person acquiring any
interest in the Mortgaged Property #ubsaquent to the date hsraof,
it being the intent hersof that any ard all such rights of
redemption and reinstatament of Mortgaizor and all such other
persons ara and shall be desmed to be hersby waived to the
fullest aextent permitted by applicable Law o~ replacement
statute. Mortgagor shall not invoke or use any auch lLaw or Laws
or otherwiss hinder, delay or impede the execut’or of any right,
power, or remedy hereln or otherwise granted or dulegated to the
Mortgages, but shall parmit the execution of every ruch right,
power, and remedy as though no such Law or Laws had been made or
enacted. Mortgagor acknowledges that the Real Property does not
contain agricultural real estats, as said term is defined .in
Section 15-1201 of IMFL, or residential real estate, as szl term

ig defined in Saction 15-1219 of IMFL.

(¢) compliance with Illinols Mortgage Foraclosura

Law.

(1) If any provision in this Mortgage shall be
inconsistent with any provision of IMFL, the provisions of IMFL
shall take precadence over the provisions of this Martgage, hut
shall not invalidate or render unenfcrceable any other provision
of this Mortgage that can be construed in a manner consistent

with IMFL.

LItvLzLiee
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(1i) 1f any provision of this Mortgage shall
grant to Mortgagee any rights or remedies upon default of the
Mortgagor which are more limited than the rights that would
otharwlse be vested in Mortgagesa under IMFL in the ahsence of
sald provision, Mortgagee shall be vested with the rights granted
in IMFL to the full extent permitted by Law,

(iil) Without limiting the generality of tha
foregoing, all expensas incurred by Mortgagee to the extant
reimbursable under Sectlons 15-1510 and 1%5-1%12 of IMFL, whether
incurred before or after any decree or judgment of foreclosurs,
and whether or not enumerated in Section 6.1 below or in
paragraph. (h) below, or elsewhera in this Mortgage, shall be
added to the Obligations secured by this Mortgage or by the
judgment c¢f Zoreclosure.

) H
Subordinate. liortgagee shall have the right and option to
commence a civil action to foreclose this Mortgage and to obtain
a Decree of Foreclcgsurs and Sale subjsct to the rights of any
tenant or tenants of thz-Mortgaged Property having an interaest in
the Mortgaged Property vrior and suparior to that of Mortgagea.
The fallure to join any cuch tenant or tenants of the Mortgaged
Property as party dafendant o: defendants in any such civil
action or the failurs of any Decres of Forsclosurs and Sale to
foreclose their rights shall ncc be asserted by Mortgagor as a
defense in any civil action instituted to collect the Obligations
secured hereby, or any part theraus or any daficlency remaining
unpaid after foreclosurs and sale oi che Mortgaged Property, any
statute or rule of Law at any tima existing to the contrary
notwithstanding. At the option of Mortjagee, this Mortgage shall
become subject and subordinata, in whole «r Ln part (but not with
respect to priority of entitlement to insurzoce proceeds or any
award in condemnation) to any and all Leasas of 211 or any part
of the Real Property upon the execution by Mort;zgse and
recording thaerecf, at any time hereafter, in the Cifice of the
Recorder of Deeds in and for ths county wherein the Yand is
located, of a unilateral declaration to that effect.

(o) Ralationship of the Mortgagee and MCrujagor.
Mortgagee shall in no event be construsd for any purpose to bs a
partner, joint venturer, agent or associate of Mortgagor or of
any tenant, subtenant, operator, concessionaire or licensee of
Mortgagor in the conduct of their respective businesses, and
without limiting the foragoing, Mortgagee shall not be deaemed to
be such partner, joint venturer, agent or assoclate on account of
Mortgagee becoming a "mortgagee in possession" or exercising any
rights pursuant to this Mortgage or any of the other Loan

Documents.

(#) Subordination of Property Manager's Lien and
Real Estate Broker's Lien. Any property managsment agreement for

2
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the Real Property entered into hereaftar by Mortgagor with a
property manager shall contain a "no lien" provision whereby the
property manager waives and releases any and all mechanics' lien
rights that the propesrty manager or anyons claiming by, through
or under the proparty manager may have pursuant to the Illinois
Mechanics Lien Act, 770 ILCS 6011 4%t geg. Such property
management agreement or a short form theractf shall, at
Mortgagee's request, be recorded with the Recorder of Deeds of
tha county whare the Land is located. In addition, Mortgagor
shall cause the property manager to enter into a Subordination of
Management Agreement with Mortgagee, in recordable form, whereby
the property manager subordinates its present and future lien
rights, -und those of any party claiming by, through or under the
property manager, to the lien of this Mortgags. Any agreement
entared inl~ hareafter by Mortgagor or any agant of Mcrtqagor
with any "orokar," as defined in the Real Estate License Act of
1983, 225 ILCS «R5/1 et gaqg., for the purpose of selling, leasing
or otherwise coiuveving an {nterast in the Real Property shall
contain a "no lien” provision whereby such broker waives and
releases any and all ‘len rights that such broker or anyonae
claiming by, through or under such brokar may have pursuant to
the Commercial Broker Lien Act, 770 ILCS 15/1 ef seg. Mortgagor
shall cause such broksr to sntar into a Subordination Agreement
with Mortgagee, in recordable form, whereby such broker
subordinates its present and future lien rights, and those of any
party claiming by, through or under such broker, to the lisn of

this Mortgage.
(g) Mortgages's Opticn R

L . / Upon an Event of Default
gcccurring, Mortgagee, as the secured poity nnder Article 3 of
this Mortgage, may, at its sole option and ir _its sole
discretion, procaed against the Collateral (4% defined in Article
3 of this Mortgage) under Part 5 of the Uniforwy Commercial Code,
810 ILCS 9~501 @t 88g., or may, pursuant to 810-7LCS 9-501(4),
procesd against both the real property covered by (iis Mortgage
and the Collateral together, in accordance with Mortcagee's
rights and remedies under this Mortgage and the other Jl.oz2n
Documants and pursuant to IMFL.

(h) Expensea.

(1) Notwithstanding any provision to the contrary
in this Mortgage, Mortgagor shall pay all sxpenses, charges,
costs and fees ralating to or necassitated by the terms of this
Mortgage or the Cross-Guarantee, including without limitation,
Mortgagee's attorneys' fees in connection with the negotiation,
documentation, administration, servicing and enforcement ¢f this
Mortgage and the Cross-Guarantaae, all filing, registration and
recording fees, all other expenses incident to the exacution and
acknowledgment of this Mortgage and all federal, state, county
and municipal taxes, and other taxes (provided Mortgagor shall

3

LIVLZLES
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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 daelivery of this
Mortgage and the Cross-Guarantaee. Mortgagor recognizes that,
during the term of this Mortgage, Mortgageas:

(A} May ba involved in court or administrative
proceedings, including, without restricting the foregoing,
foraclosure, probate, bankruptcy, creditors' arrangements,
insolveancy, housing authority and pollution control
proceedings of any kind, to which Mortgagee shall be a party
by reason of ths Loan Documents or in which the Loan
Cocuments or the Mortgaged Property, or any portion thereof,
are involved directly or indirsctly;

(B) May maks praparations following the
occurrence-of an Event of Default hareunder for the
commencement of any suit for the foreclosura hereof, which
may or may-aot be actually commenced;

(C) Wav-make praparations following the
occurrance of an EBvent of Default hereunder for, and do work
in connection with, Mortgagee's taking possession of and
managing the Mortgaged Property, which event may or may not
actually occur;

(D) May make preparations for and commenca othar
private or public actions to ~emedy an Event of Dafault
hereunder, which other actions uey or may not be actually

commencad;

(E} May enter into negotiations with Mortgagor or
any of its agents, employees or attornszvs in connection with
the existence or curing of any Event of D7n€fault hersunder,
the sale of the Mortgaged Property, the arsurmption of
liability for any of the Obligaticns secured hereby or the
transfer of the Mortgaged Property in lieu of fureclosure;

or

(F) May enter into negotiations with Mortgagur or any
of its agents, enployees or attornays pertaining to
Mortgagea's approval of actions taken or proposed to be
taken by Mortgagor which approval is required by the terms
of this Mortgagae.

(11) All expensas, charges, costs and fees
described in this paragraph (h) shall be s¢ much additional
indebtedness sacuraed 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.
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. Without

(1) Sonsent to Appointme
llmiting the generality of any other provisions of this Mortgagae,
the Mortgagor hereby and in accordance with tha provisiona of
Sactions 15-1701, 1702 and 1703 of the Illinoia Mcrtgage
Foreclosure Law, 735 ILCS 5/15~1701, 1702 and 1703, expressly
authorizes and consents to the placing of the mortgagee in
possassion and the appointment of a raceiver in the manner

permitted thersunder.

(k) Uss of Proceads. Mortgagor heraby reprasants

and agraes that the prcceeds of the loans guarantead by the
Croas~-Guarantee secured by this Mortgage shall be used for
business purposes and that the indebtedness secured hereby

constitutes a business loan.
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RE NUMBER 12613
200 ARLINGTON PLACE
ARLINGTON HEIGHTS, ILLINOCIS

PARCEL A:

Lots 1 through 8, inclusive, in bleck 20 in the town of Dunton
(now known as Arlington Heights), being a subdivision of the West
Half of the Southwest Quarter of Section 29, Township 42 North,
Range I1. East of the Third Principal Meridian, excepting
+herefror. that part of sald Lots 5 and 6 in Block 20, lying
Southwestariy of a straight line drawn from & point on the South
line of sa‘d fot 5, 138.33 faeet, as measured along the South line
of Lots 4 and 5-in sald Block 20, West of the Southeast corner of
Lot 4 in said B)ock 20, to a point on the West line of said Lot
6, 138.55 feet, %& measured along the West line of Lots 6, 7, and
8 in said Block 20, fouth of the Northwest corner of Lot 8 in

'sald Block 20, all in Crnk County, Illinois.

Together with an eagement., right and privilege appurtenant to and
for the benefit of Parcel 4 zreated by Declaration and Agreement
of Parking Easement and righte pertaining to Skybridge (the
"parking easement") recorded Drcember 22, 1986 as Document
86612910 and filed December 22, 1536 as Document LR3578048 and
burdening the property (the "burasrad property") described as
follows:

Lots 1 through 8 in Block 13 in the Tovwn of Dunton, now known as
Arlington Heights, being a Subdivision of the West Half of the
Southwest Quarter of Section 29, Township 32 North, Range 11 East
of the Third Principal Meridian in Cook County . Tllinois,
excluding that part of Lot 1 in Block 13 in the Town of Dunton as

follows:

Beginning at the Northeast corner of said Lot 1; THUNCE. South 00
degrees 17 minutes 57 seconds West along the East lin¢ ot said
Lot 1, 10.0 feet to a 2 inch diac; THENCE North 44 degraus 137
minutes 26 seconds West 14.16 feet to a 2 inch disc on the )lorth
line of said Lot 1, 10.0 feet West of the Northeast corner
thereof; THENCE South 89 degrees )2 minutes 48 seconds East along
the North line of said Lot 1, 10.0 feat to the POINT OF
BEGINNING, in Cook County, Illinois, for the purpose of

(1) 367 parking spaces to be allocated and specifically
designated for the use of grantee, its successors and assigns,
its invitees and guests, and the raesidential and commercial
tenants of Parcel A and their quests and invitees,

{2) Rights of reasonable ingress and egress from public streets
to and from the garage facility to be constructad on the burdsned

LYbLzies
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property and through the garage facility and to and from the
aforegsaid parking spaces.

(3) Connection of a Skybridge from Parcel A to the garage
facility to be constructed on the burdened property and adequate
ingress and egress and access to such Skybridge by tenants (both
residential and commercial) of Parcel A, their invitees and
guests and the grantee, its successors and assigns, its invitees
and guests over, across and upon the burdened property and the
garage facility to be erected thareon,

(4) The air rights situated above Miner Street between Evergresen
Avenue and Arlington Heights Road, Arlington Heights, Illinois
describey as follows:

All of the s aa from and above Miner Street lying betwaen
Evergreen Avanua and Arlington Heights Road, Arlington Heights,
Illinois as may pe applicable for the construction, operation,
and maintenance ot the Skybridge described in the Declaration and
Agreement of Parkino Fasement and rights pertaining to Skybridge,
for the purpose of tiie construction, operation and maintenance of
the aforesaid Skybridce, and

(5) Adequate access to the gsrage facility to be constructed on
the burdened property for pu-poses of maintaining, servicing and
repairing the aforesaid parkiny opaces and Skybridge, in Cook
County, Illinois.

PARCEL B:

Lots 1, 2, 5, 6, 7 and 8 in Block 14 irthe Town of Dunton, a
Subdivision of the West Half of the Southwest Quarter of Saction
29, Township 42 North, Range 11 East of tie Third Principal
Meridian in Cook County, Illinois

Together with an easement, right and privilege apgurtenant to and
for the benefit of Parcel B created by Declaratica and Agreement
of Parking Easement and rights pertaining to Skybridgsn (the
“parking easement") recorded December 22, 1986 as DoCupant
86612910 and filed Decembher 22, 1986 as Document LR3I572¢4%8 and
burdening the property (the "burdened property") describaz as
follows:

Lots 1 through 8 in Block 13 in the Town of Dunton, now khown as
Arlington Heights, being a Subdivision of the West Half of the
Southwest Quarter of Section 29, Township 42 North, Range 11,
East of the Third Principal Meridian, in Cook County, Illinois,
excluding that part cf Lot 1 in Block 13 in the Town of Dunton as

follows:

Beginning at the Northeast corner of said Lot 1; THENCE South 00
degrees 17 minutes 57 seconds West along the East line of said
Lot 1, 10.0 feet to a 2 inch disc; THENCE North 44 degrees 37
minutes 26 seconds West 14.16 feet to a 2 inch disc on the North
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line of said Lot 1, 10.0 feet West of tha Northeast corner
thereof; THENCE South 89 degrees 32 minutes 48 seconds East alony
the North line of said Lot 1, 10.0 feet to the POINT OF
BEGINNING, in Cook County, Illinois, for the purposes of

(1) 183 parking spaces to be allocated and specifically
designated parking spaces for the use of grantee, its succeasors
and asaigns, ita invitees and gueats, and tha resldential and
commercial tenants of Parcel B and thelr guests and invitees,

(2) Rights of reasonable ingreis and egress from public streats
to and 2rom the garage facility to be conastructed on the burdened
property and through the garage facility and to and from the
aforesaid parking spaces,

(3) Connecticn of a Skybridge from Parcel A to the garage
facility to ba constructed on the burdened property and adequate
ingress and egrars and access to such Skybridge by tenants (both
residential and-commercial of Parcel B, their invitees and guests
and the grantee, i{s wuccessors and assigns, its invitees and
guests over, across and-upon the burdened property and the garage
facility to be erected thereon,

(4) The air rights sltuated 2bove Miner Street between Evergreen
Avenue and Arlington Heights Read, Arlington Heignhts, Illinois
described as follows:

All of the area from and above Minar Street lying between
Evergreen Avenue and Arlington Heigrncs Road, Arlington Heights,
Illinois as may be applicable for the construction, opsration,
and maintenance of the Skybridge desciripad. in the Declaration and
Agreemant of Parking Easement and Rights pertaining to Skybridge,
for the purpose of the construction, operatiun and maintenance of
the aforesaid Skybridge, and

(5) Adequate access to the garage facility to be constructed on
the burdened property for purposas of maintaining, servicing and
‘rapairing the aforesaid parking spaces and Skybridge. ‘n Cook
County, Illinois.
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