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COMMONLY KNOWN AS: 405 North Wabash Avenue, Chicago, Illinois 60611

AGREEMENT AND UCC. 2 FINANCING STATEMENT
THIS INSTRUMENT is a Junior Rz2al Estate Mortgage, Assignment
of Rentg, Security Agreement and UCC-2 Financing Statement
("Mortgage") made and delivered, jointly and severally, by Atlantis
Partnership No. 405, L.P., an Iliinois, limited partnership
("Beneficiary") and LaSalle National Trust, N:A., as Trustee under
Trust Agreement dated August 1, 1994 and kncva as Trust No. 118678
{*Trustee") (Trustee and Beneficiary are coliectively referred to
herein as "Mortgagor") to Howard M. Robinson (herein, together with
its successors_.and assigns, called the "Mortgagee';.

WHEREAS, Mortgagor has concurrently herewith exzcuted and
delivered to Mortgagee a Promisgory Note dated the datis hereof in
the principal amount of $500,000, bearing interest and payable in
the amounts and at the times set forth and otherwise in tna form
attached hereto as Exhibit A; and

WHEREAS, the indebtedness evidenced by the Note, the under-
takings by Mortgagor in this instrument and any and all other sums
which may at any time be due, owing or required to be paid as
herein or in the Note provided are herein called "Indebtedness

Hereby Secured."

NOW, THEREFORE:

TO SECURE the payment and performance of Indebtedness Hereby
Secured and other good and valuable considerations, the receipt and
sufficiency of which is hereby acknowledged, Mortgagor does hereby
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MORTGAGE and CONVEY to Mortgagee the Real Estate described in
Exhibit B ("Real Estate”) together with the property mentioned in
the next succeeding paragraphe (collectively “"Pramiges") .

TOGETHER with and including within the term "Premises" as used
herein any and all equipment, personal property, Llmprovements,
buildings, structures, easements, fixtures, privileges, reserva-
tions, appurtenances, righte and estates in reversion or remainder,
rights in or to adjacent sidewalks, alleys, streets and vaults, and
any and all rights and interests of every name and nature now or
hereafter owned by Mortgagor, forming a part of and/or used in
conneccion with the Real Estate and/or the operation and con-
venience '¢f the buildings and improvements now or hereafter located

thereon.

AND TOGETHEZR with a gecurity interest in (by way of enumera-
tion but withcut limitation) all personal property, accounts
receivable, furniture, furnishings and equipment used in connection
with the existence androperation of the Real Estate or furnished by
Mortgagor to tenants thereof, all building materials located at the
Real Estate and intended to be incorporated in improvements now or
hereafter to be constructed thereon, whether or not incorporated
therein, machines, machinery Eixtures, apparatus, equipment and
articles used to supply heating, gas, electricity, air condition-
ing, water, light, power, spriniler protection, waste removal,
refrigeration and ventilation, and all floor coverings, screens,
gtorm windows, blinds, awnings; in. each case now or hereafter
placed in, on or at the Real Eatate and all additions and
accessions and all proceeds of all ol /the foregoing. Aall of the
foregoing shall hereinafter be referred’'co as "Personal Property.”
The enumeration of any specific articles of Personal Property shall
in no way exclude or be held to exclude any items of property not

gpecifically enumerated.

AND TOGETHER with all of the rents, 1income, receipts,
revenues, issues and profits thereof and therefrom; 2ud all of the
land, estate, property and rights hereinabove descrilbecd and hereby
conveyed and intended so to be, whether real, personal or mixed,
and whether or not affixed or annexed to the Real Estete are
intended to be as a unit and are hereby understood, agrzed and
declared to form a part and parcel of the Premises and to be
appropriated to the use of the Premises and for the purposes hereof
ghall be deemed to be real estate mortgaged and warranted hereby.

TO HAVE AND TO HOLD all and sundry of the Premises hereby
mortgaged and warranted or intended so to be, together with the
rents, issues and profits thereof, unto Mortgagee forever, free
from all rights and benefits under and by virtue of the Homestead
Exemption Laws of the State of Illincis (which rights and benefits
are hereby expressly releagsed and waived), for the uses and
purposes herein set forth, together with all right to retain
pongmppion of the Premives afteyr any default in the payment of all
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or any part of the Indebtedness Hereby Secured, or the breach of
any covenant or agreement herein contained, or upon the occurrence
of any Event of Default as hereinafter defined.

PROVIDED, that if all Indebtedneas Hereby Secured shall be
duly and punctually paid and all terms, provisions, conditions and
agreements herein contained on the part of Mortgagor to be
performed or observed shall be strictly performed and observed,
then this Mortgage and the estate, right and interest of Mortgagee
In the Premises ehall ceese and ba of no effaect,

AND -IT I8 FURTHER AGREED THAT:

1. Tayment of Indebtednegs. Mortgagor will promptly pay the
principal and) interest on the Note, and all other Indebtedness
Hereby Secured, s the same become due, and will duly perform and
observe all of the covenants, agreements and provisions herein and

in the Note requirefq,

2. Maintenance, Repai torat ' len
Etc. Mortgagor will (a) promptly construct, repair, restore and
rebuild any buildings or ~improvements now or hereafter on the
Premiges or Personal Propecty used on or in connection with the
Real Estate which may become damaged or be destroyed whether or not
proceeds of insurance are availabie or sufficient for the purpose;
(b) keep the Premises and Persona) Property in good condition and
repair, without waste, and free fron mechanics’, materialmen’s or
like liens or claims or other liens ar-claims for lien; (c} pay,
when due, any indebtedness which may be sccured by a lien or charge
on the Premises or Personal [roperty superior to the lien hereof,
and upon request exhibit satisfactory eviasnce of the discharge of
such prior lien to Mortgagee; (d) complete/ within a reasonable
time, any building or buildings now or at any time in the process
of erection upon the Premises; (e) comply with all requirements of
law, municipal ordinances or restrictions and covenants of record
with respect to the Premises and Personal Property &nd the use
therecf; (f) make no material alterations in the Preuises, except
as required by law or municipal ordinance without Mortgagce!'s prior
written consent; (g) make or permit no change in the general-nature
of the occupancy cf the Premises without Mortgagee's prior written
consent; (h) pay all operating costs of the Premises; (i} not
initiate nor acquiesce in any zoning reclassification with respect
to the Premiges without Mortgagee’s prior written consent and (j)
provide, improve, grade, surface and thereafter maintain, nlean and (q
repair any sidewalks, aisles, streets, driveways and sidewilk cuts ;
and paved areas for parking and for ingress, egress and right-of-
way to and from the adjacent public thoroughfares necessary or o
desirable for the use thereof; and reserve and use all such areas &
solely and exclusively for the purpose of providing parking,
ingress and egress for tenants or invitees of tenante of the Pre-
mises; and Mortgagor will not reduce, build upon, obstruct,
redesignate or relocate any such areas or rights-of-way or lease or
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grant any rights to usge the same to any person except tenants and
invitees of tenants of the Premises without prior written consent

of Mortgages,

1,  Taxeg. Mortgagor will pay when due before any penalty
attaches all general and spocial taxes, sssegsments, water charges,
gsewer charges, and other tees, taxes, charges and agsessmentas of
every kind and nature whatscever (all herein generally called
“Taxes") assessed against or applicable to the Premises, the
Personal Property or any interest therein, or the Indebtedness
Hereby Sacured, and Mortgagor will furnish to Mortgagee duplicate
receipts therefor. Mortgagor will pay in full, under protest in
the mannsr provided by statute, any Taxes which Mortgagor may
desire to cortest. However, if deferment of payment is required to
conduct any (céntest or review, Mortgagor shull deposit the full
amount thereof, <ogether with an amount equal to the interest and
penalties durina/tie period of conteat (as estimated by Mortgagee)
with Mortgagee. Iiiany event, Mortgagor eshall (and if Mortgagor
shall fail to do so, Mortgagee may, but shall not be required to,
ugse the monies deposited os aforesaid) pay all Taxes, notwithstand-
ing such contest, if In-the opinion of Mortgagee, the Premises
gshall be in jeopardy or iw danger of being forfeited or foreclosed.
In the event any law or court decree has the effect of deducting
from the value of land for tie purpose of taxation any lien
therecn, or imposing upon Mortgagee the payment of the whole or any
part of the Taxes or liens herein/raguired te be paid by Mortgagor,
or changing in any way the lawe relating to the taxation of
mortgages or debts sgecured by morigages or the interest of
Mortgagee in the Premises or the manner of collection of Taxes so
as to affect this Mortgage or the Indebtedness Hereby Secured or
the holder thereof, then, and in any such zvent, Mortgagor upon
demand by Mortgagee will pay such Taxes ol .reimburse Martgagee
therefore. Nothing herein contained shall require Mortgagor to pay
any income, franchise or excise tax imposed upon Mortgagee,
excepting only such which may be levied against such income
expressly as and for a specific substitute for (Taces on the
Premises and then only in an amount computed as if lMortgagee
derived no income from any source other than its interdégc hereun-

der.

4 Insurance Coverage. Mortgagor will keep insured all

buildings and improvements on the Premises and all Personal
Property against such risks, perils and hazards as Mortgagee may
from time to time require, including but not limited to:

(a) Insurance against logs by fire and risks covered by
the so-called extended coverage endorsement in amounts equal to the
full replacement value of the Premises but not lcss than the amount

of the Note;

(b} Public liability insurance against bedily injury,
doath and property damage in the amount of not less than $1,000,000

I
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with respect to each person and to a limit of no less than
$2,000,000 with respect to any one occurrence cauging injury or
damage, and to the limit of not less than $500,000 in respect to
property damage;

(c) Steam hoiler, machinery and other insurance of the
Lypes and in amounts as Mortgagee may require;

(d) Flood insurance if required by the Flood Disaster
Protection Act of 1973 as a condition of receipt of federal or
federally related financial assistance for acquisition and/or
constiuction of buildings in amounts required by such Act,

5 Ipsurance Policies. All policies of insurance herein

required ‘ghall be in forms, companies and amounts reasonably
gatisfactory-ts Mortgagee. Unless otherwise specified by Mortga-
gee, the insuring company must meet the following basic require-
ments: (a) it-musr have minimum rating according to Best's Key
Rating Guide for Preparty - Liability of A; (b) it must be o stock
company or non-assesgable mutual company and incorporated in
America, Canada or Britaxn; {c¢) it must be licensed to do business
in Illinois; (d) it may not have more than 10% of the policy-
holder's surplus on any one rigk; and (e) it must have all policies
and endorsements manually eignad. Co-insurance requirements, if
any, must be met or an agreed amount endorsement attached. The
maximum deductible allowable inthe policy will be $5,000 and the
policy must contain a standard mortgagee clause in favor of:

LaSalle National Bank

its successors and auwsivas

120 8. LaSalle Street

Chicago, Illinocis 60603

Attn: Bruce C, Duncan

Commercial Mortgage Loan Department

All policies must contain a provision to the effect than‘any waiver
of subrogation rights by the insured does not void the coverage and
must contain any other special endorsements as may be riqguired by
the terms of any leases assigned as security for the Note. The
Mortgagor will deliver all policies, including additional and
renewal policies to Mortgagee. All insurance policies shall be
prepaid for one year. In case of insurance policies about to
expire, Mortgagor will deliver renewal policies not less than
thirty (30) days prior to the respective dates of expiration. All
policies shall provide that such insurance shall not be canceled,
modified or terminated without thirty (30) days prior written

notice to Mortgagee.

6. Deposits for Taxes and Ingurapce Premiumg. To assure

payment of Taxes and insurance premiums payable with respect to the
Premises as and when the same shall become due and payable:

-5 -
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(a) The Mortgagor shall deposit with Mortgagee ab Lhé
time of the disbursement of the proceeds of the Nots:

(i} An amount egual to one-twelfth of such Taxes
multiplied by the number of months elapsed between the date on
which the most recent installment for such taxes was required to be
paid and the date hereof; and

(i1} An amount equal to one-twelfth of such annual
insurance premiums multiplied by the number of months elapsed
between the date premiums on each policy were last paid to and the
date of zuch first deposit.,

{r}. Concurrently with each monthly payment installment
purguant to-rie Note, Mortgagor shall deposit with Mortgagee an
amount equal % one-twelfth of the Taxes and one-twelfth of the

ingurance premiuma

(¢) The “arcunt of such deposits ("Tax and Insurance
Depcsits") shall be paped upon the most recently available bills
therefor. Al]l Tax and. Ingurance Deposits shall be held by the
Mortgagee without any allowance of interest thereon.

(d) Monthly Tax and Tnsurance Deposits, together with
monthly payments of principal, (if ‘any, and interest shall be paid
in a single payment each month, (to be applied to the following
items in the following order:

{i) Tax and Insurance Cernosits;

(ii) Indebtedness Hereby Secured other than princi-
pal and interest on the hata;

{iii) Interest on the Note;

{iv) Amortizaticn of the principal baiance of the
Note.

(e) Mortgagee will pay insurance premiums and Taxes from
the Tax and Insurance Deposits upon the presentation by Morijagor
of bills therefor, or upon presentation of receipted bills,
reimburse Mortgagor for such payments,. If the total Tax and
Ingurance Deposits on hand are not sufficient to pay aill of the
Taxes and insurance premiums when due, Mortgagor will deposit with
Mortgagee any amount necessary to make up the deficiency. 1If the
total of such Depcsits exceeds the amount required to pay Taxes and
insurance premiums, such excess shall be credited on subgequent
depogits to be made for such items.

(£) In the £vent of Default, Mortgagee may, but shall
not. be required to, apply Tax and Insurance Deposits on any
Indebtedness Hereby Secured, in such order and manner as Mortgagee

- 6§ -
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may elect. When the Indebtedness Hereby Secured has been fully
paid, any remaining Tax and Insurance Depogits shall be paid to
Mortgagor. All Tax and Insurance Deposits are hereby pledged as
additional security for Indebtedness Hereby Secured and shall not
be subject to the direction or control of the Mortgagor.

{(g) Mortygagee ghall not he liable for any failure to
apply any amounts deposited to the payment of Taxes and inwurance
premiums unlegs while no Event of Default exists hereunder
Mortgagor shall have presented to Mortgagee Lhe appropriate Tax and
insurarce premium bills to be paid from the Tax and Insurance

Deposits.

7. Pinceeds of Inpurance. Mortgagor will promptly give

Mortgagee ‘norice of damage or destruction of the Premises, and:

(a) dn _case of loss covered by policies of insurance,
Mortgagee {or, arcter entry of decree of foreclosure, the Purchaser
at the foreclosure sale or daecree creditor) is hereby authorized,
at its option (i) to sezile and adjust any claim without consent of
Mortgagor, or {ii} allow Mortgagor to agree with the insurance
company or companies orn _che amount to be paid upon the loss.
Mortgagor may itself adjuzt ‘losses aggregating not in excess of
Five Thousand ($5,000) Dollars.. In any case Mortgagee is hereby
authorized to collect and receipt for any such insurance proceeds,
Expenses incurred by Mortgagee ir adjustment and collection of
insurance proceeds shall be additicnsl Indebtedness Hereby Secured
and shall be reimbursed to Mortgagee upon demand,

(b) In the event of any insuied famage or destruction of
the Premises or any part thereof (herzin. called an "Insured

Cagualty"), and:

(i) If in the judgment of Mortgagee the Premiges can
be restored to an economic unit not less valuable taan prior to the
Insured Casualty and adequately securing the outstandinyg balance of
the Indebtedness Hereby Secured, and the insurers <o not deny
liapility to the insureds, or

(i1) If under the terms of any lease which is/prior
to this Mortgage, Mortgagor is obligated te restore, repair,
replace or rebuild the Premises and such Insured Casualty does not
regult in cancellation or termination of such lease or leases and
the insurers de not deny liability t¢ the insureds,

then, if no Event of Default ag hereinafter defined shall have
occurred and be then continuing, the proceaeds of insurance shall be
applied to the cost of restoring, repairing, replacing or
rebuilding the Premises as provided in Section 8, and Mortgagor
covenants and agrees to forthwith commence and diligently prosecute
such restoring, repairing, replacing or rebuilding. Mortgagor
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gshall pay all costs of such restoring, repairing, replacing or
rebuilding in excess of the proceeds of insurance.

{¢) Except as provided in Subsection (b) of this Section
7. Mortgagee may apply the proceeds of insurance consequent upon
any Inmured Casualty upon Indebtedness Hereby Secured, in such
order or manner as Mortgagase may mlect.

{d}] In the rvent proceeds of insurance shall be made
avallable to Mortgagor for tha restoring, repairing, replacing or
rebuildiing of the Premises, Mortgagor covenants f.o restore, repair,
replace ur rebuild the Premises to be of at least equal value and
of substancially the same character as prior to such damage or
destructicii; yall to be effeccted in accordance with plans and
specificatiana to be first submitted to and approved by Mortgagee.

8. Disbuysement of Insurance Proceedd. If Mortgagor 1is

entitled to reimbursement out of insurance proceeds held by
Mortgagee, such procecds shail be disbursed from time to time,
pursuant to a construciion escrow established with a title
insurance company acceptahle to Mortgagee, upon Mortgagee being
furnished with (i) satisfaztory evidence of the cost of completion
of restoration, repair, replacement and rebuilding, (ii) funds
sufficient, in addition to the proceeds of insurance, to complete
the proposed restoration, repair, replacement and rebuilding, and
(iii) such architect’s certificate¢s, waivers of lien, contractor’s
aworn statements and other evidences of cost and payment as the
Mortgagee may require and approve., 4o nayment made prior to the
final completion of the restoratiorn, repair, replacement or
rebuilding shall exceed ninety (90%) percent of the value of the
labor and material for work performed from hime to time. Funds
other than proceeds <f insurance shall be¢ disbursed prior to
disburgement of insurance proceeds, At all times the undisbursed
balance of the insurance proceeds held by Mortgagee, together with
funds depogited or irrevocably committed to the satigsfaction of the
Mortgagee by or on behalf of the Mortgagor for the purpose, shall
be at least sufficient, in the judgment of Mortgagee. to pay for
the cost of completing the restoration, repair, repleacament or
repuilding the Premises, free and clear of all liens cs claims for
lien. Mortgagee shal.l deposit such proceeds in a so-called 'oney
Market Account, or a reasonably equivalent account, and the
interest earned thereon shall inure to the benefit of Mortgagor.
Mortgagor shall pay all costs in connection with disbursement of

funde pursuant to this Section.

9. c mnation. Mortgagor hereby assigns, transfers and
gets over unto Mortgagee the entire proceeds of any award or claim
for damages for any of che Premises taken or damaged under the
power of eminent domain or by condemnation including damages to
remainder, Except as hereinafter provided in this Section,
Mortgagee may apply the proceeds of the award in reduction of
[hdebtadness Hereby Secured then most remotely to be paid, whether

-8 -
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due or not, Provided, however, if in the judgement of Mortgagee
the Premises can be restored or rebuilt to an economic unit not
less valuable than prior to the condemnation, and adequately
gecuring the outstanding balance of the Indebtedness Herebhy
Secured, Mortgagee may require Mortgagor to restore or rebuild the
Premises; in which ovent, provided thers then existe no uncured
Event of Default, the proceeds held by Mortgagee shall be used to
reimburse Mortgagor for the cogt of guch rebuilding or restoring.
Further provided if Mortgagor is obligated to restore or replace
the damaged or destroyed buildings or improvements under the terms
of any iease or leases which are prior to the lien of this
Mortgage, ~and if such taking does not result in cancellation of
such leage) or leases, the award shall be used to reimburse
Mortgagor ror the cost of restoration and rebuilding provided that
Mortgagor ig aot in default hereunder and that ne Event of Default
has occurred and is then continuing. If Mortgagor is required or
permitted to repuild or restore the Premises as aforesaid, such
rebuilding or restsration shall be effected in accordance with
plans and specificatizng submitted to and approved by Mortgagee and
proceeds of the award shall be paid out in the same manner as
provided in Section 8 for iihe payment of insurance proceeds towards
the cost of rebuilding or iestoration. If the amount of such award
is insufficient to cover tuz cest of rebuilding or restoration,
Mortgagor shall pay such costs iii excess of the award before being
entitled to reimbursement out of the award. Any surplus which may
remain out of the award after paymunt of such costs of rebuilding
or restoration shall, at the optiorn of Mortgagee, be applied on
account of the Indebtedness Hereby Secured then most remotely to be
paid or be paid to any other party entitled thereto. Mortgagee
shall deposit such proceeds in a so-called loney Market Account, or
a reasonably equivalent account, and the interest earned thereon
ghall inure to the benefit of Mortgagor.

10. Stamp Tax. If any tax is due or beconees due in respect
of the issuance of the Note, Mortgagor shall pay -such tax in the
manner required by such law.

11. Prepayment Privilege. Mortgagor may prepay the mrincipal

of the Note at the times and in the manner set forth in che Note.

12, £ ions of Time, Am
and Others. If payment of the Indebtedness Hereby Secured, or any
part thereof, be extended or varied, or if any part of the security
be released, all persons now or at any time hereafter liable
therefor, or interested in the Premises, shall be held to assent to
such extension, variation or release and their liability, and the
lien and all provisions hereof shall continue in full force and
effect; the right of recourse against all such perscns being
expressly reserved by Mortgagee, notwithstanding any such exten-
sion, variation or release. Any junior mortgage, or other lien
upon the Premises or any interest therein, shall be subject to the
rights of Mortgagee to amend, modify and supplement this Mortgage,
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the Note and the assignment of rents and security agreement
contained herein, and to extend the maturity of the Indebtedness
Hereby Secured, in each and evary case without obtaining the
congent of the holder of such junior lien and without the lien of
this Mortgage, or any part thereof, losing its priority over the

rights of any such junisr lien.

13, Moxtgagee'g Pexformgoge of Mortgager s Oblluationg. In
cape of an Event of Default, Mortgagee either before or after
acceleration of the Indebtedness Hereby Secured or the foreclosure
of the 4dien hereof and during the period of redemption, if any,
may, but shall not be required to, make any payment or perform any
act hereirn in any form and manner deemed expedient to Mortgagee.
Mortgagee may, but shall not be required to, make full or partial
payments of priancipal or interest on superior encumbrances, if any,
and pay, purchase, discharge, compromise or settle any tax lien or
other prior liea/ sr title or claim thereof, redeem from any tax
sale or forfeiture contest any tax or assessment, and may, but
shall not be reqguired te, complete construction, furnishing and
equipping of the improvemsnts upon the Premises and rent, operate
and manage the Premises anrd the Personal Property and pay operating
costg and expenses, including management fees, of every kind and
nature in connection therewirh, so that the Premises shall be
operational and usable. The ‘amcunt of all monies paid for any of
the purposes herein authorized, and all expenses paid or incurred
in connection therewith, including actorneys fees and meonies
advanced to protect the Premises @and the lien hereof, shall be
additional Indebtedness Hereby Securad, whether or not they exceed
rhe amount of the Note, and shall become immediately due and
payable without notice, and with interest-chereon at the Default
Rate specified in the Note (herein called the "Default Rate"),
Inaction of Mortgagee shall never be considerwod as a waiver of any
right accruing to it on account of any defaull on the part of
Mortgagor. Mortgagee, in making any payment hereby authorized: (a)
relating to taxes and assessments, may dc so according to any bill,
statement or estimate, without inquiry into the valiidity of any
tax, assgessment, sale, forfeiture, tax lien or titis or claim
therecof; (b) for the purchase, discharge, compromise or-/gettlement
of any other superior lien, may do so without ingquiry as to the
validity or amount of any claim for lien which may be asserted; or
(c) in connection with the completion of construction, furnishing
or equipping of the Premises, the rental, operation or management
of the Premises or the payment of operating costs and- expenses
thereocf may do so in such amounts and to such persons as Mortgagee
may deem appropriate and may enter into such contracts therefor as
Mortgagee may deem appropriate or may perform the same itgelf.

14, ‘ ! . Mortgagee may inspect the
Premises at all reasonable times and shall have access thereto
permitted for that purpose.

Jo
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15. Restrictions on Trangfer. It ahall be an immediata Evaent
of Default and default hereunder if, without the prior written
consent of Mortgagese:

{a) Mortgagor shall create, effect, lease, contract or
consent to or shall suffer or permit any conveyance, sale,
encumbrance, lien or alienation of the Premises or any part thereof
or interest therein, except for (i)} liens for which Mortgagee gives
its written consent, and (ii) sales or other digpositions of any
equipment or machinery constituting part of the Premises no longer
ugeful in connection with the operation of the Premises, provided
that prior to the sale or other digposition thereof, such obsolete
machinery or equipment has been replaced by machinery and equipment
of at leazl equal value and utility, subject to the first and prior
lien hereoi, wr

(b) <IL all or any part of the beneficial interest in
Mortgagor, Qr any guccesgor in interest shall be sold, assigned or
transferred, or ccntracted to be sold, assigned or transferred
without the prior consznt of Mortgagee;

18, vents o efault. If one or more of the following
events (herein called "Evenis of Default”) shall occur:

(a) If default be made fcr fifteen days in the payment
of any installment of principal cr interest of the Note, or if
default be made for fifteen days alter notice in the making of any
other payment of monies required to Le made hereunder or under the

Note; or

{b) If a default pursuant to Section 15 hereof shall
occur and be continuing, without notice or period of grace of any
kind; or

(¢) If {and for the purpose of this Soction the term
Mortgagor includes a beneficiary of Mertgagor and each person who,
ag co-maker, guarantor or otherwise is, shall be or werome liable
for or obligated upon all or any part of the Indebtedneas Hereby

Secured) :

(i) any Mortgagor shall file a petition in voluntary
bankruptcy under any Federal Bankruptcy Act or similar law, state
or federal, now or hereafter in effect,

(ii) any Mortgagor shall file an anawer or otherwise
in writing admit insolvency or inability to pay its debts,

(iii) within sixty (60) days after the filing against
any Mortgagor of any involuntary proceedings under such Bankruptcy
Act or gimilar law, such proceedings shall not have been vacated or
staved,

- 11 -~
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)

(iv) any Mortgagor shall be adjudicated a bankrupt,
or a trustee or receiver shall be appointed for any Mortgagor or
for all or a major part of any Mortgagor's property or the
Premises, or any court shall take jurisdiction of all or the major
part of any Mortgagor's property or the Premises in any involuntary
proceacdings for the raorganization, dissolution, ligquidation or
windlng up of any Mortygaqor, and much trustes or receivar ghall not
ba discharged or jurisdiction ralinquished or vacated or stayed on
appeal or otherwlse stayed within nlxty (60) dayes, or

(vl any Mortgagor shall make an assignment for the
benefil ¢cf creditors or shall admit in writing its inability to pay
ite debta generally as they become due or shall consent to the
appointment ‘of a receiver or trustee or liquidator of all or the
major part ¢i its property or the Premises; or

{d) If Adefault shall continue for fifteen (15) days
after notice therecf by Mortgagee to Mortgagor in the due and
punctual performance ‘or observance of any other agreement or
condition herein or coriained in the Note except if the nature of
the default is such that it cannot be cured in fifteen days and
cure is begun within fifteep-days and thereafter diligently pursued
guch default shall not be cepaidered an Event of Default; or

(e) If the Premises shall be abandoned; or

(£) If the partnership (oxr. corporate existence of any
Beneficiary or general partner of Beaeficiary shall terminate;

{g) If Howard M. Robinson shall die or be declared
legally incompetent;

then Mortgagee is authorized and empowered, at iivs option, without
affecting the lien hereby created or the priority of said lien or
any right of Mortgagee hereunder, to declare, (without further
notice all Indebtedness Hereby Secured immediately duz and payable,
whether or not such default be thereafter remedied by Jortgagor,
and Mortgagee may immediately proceed to foreclose thia Mortgage
and to exercise any right, power or remedy provided by tais Mort-
gage, the Note, any document securing the Note or by law. or in

equity.

17. Epreglosure. When the Indebtedness Hereby Secured or any
part thereof shall become due, by acceleration or otherwise,
Mortgagee shall have the right to foreclose the lien herecf for the
Indebtedness Hereby Secured or any part thereof, In any suit or
proceeding to foreclose the lien hereof, there shall be allowed and
included as additional indebtedness in the decree for sale, all
expenditures and expenses which may be paid or incurred by or on
behalf of Mortgagee for attorneys' fees, appraisers' fees, outlays
for documentary and expert evidence, stenographers’ charges,
publication costs and costs (which may be estimated as to items ro
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be expanded after entry of the dacres) of procuring abstracta of
title, title searches and examinations, title lnaurance policles,
and similar data and assurances with respect to title to prosecute
such suit or to evidence to bidders at sales, which may be had
pursuant to such decree, the true conditione of the title to or
value of the Premiseg. All expenditures and expenses in this
Section mentioned and expenses and fees as may be incurred in the
protection of said Premises and the maintenance of the lien of this
Mortgage, including the fees of any attorney employed by Mortgagee
in any litigation or proceedings affecting this Mortgage, the Note,
or the wremisea, including probate and bankruptcy proceedings, or
in preparation for the commencement or defense of any proceading or
threatened guit or proceeding, shall be immediately due and payable
by the Morkgagor, with interest thereon at the Default Rate as aet

forth in the ilote.

18. Regejvzy. Upon, or at any time after, the filing of a
complaint to forec¢loee this Mortgage, the court may appoint a
receiver of the Premisss. Such appointment shall be made as
provided before or after sale, without notice, without regard to
gsolvency or insolvency ol ortgagor and without regard to the then
value of the Premises or whe'her the same shall be then occupied as
a homestead or not. Mortgagee or any holder of the Note may be
appointed as such receiver. Such receiver shall have the power to
collect the rents, 1issues and grofits of the Premises during the
pendency of such foreclosure suit and, in case of a sale and a
deficiency, during the full statutorv period of redemption, if any,
whether there be a redemption or not, ‘78 well as during any further
times when the Mortgagor, except forthe intervention of such
receiver, would be entitled to collection of 'such rents, issues and
profits and all other powers which may be necessary or are usual in
such cases for the protection, possession, conrrol, management and
operation of the Premises during the whole of zaid period. The
court may, from time to time, authorize the receivar to apply the
net income from the Premises in his hands in payment in whole or in

part of:

(a) the Indebtedness Herehy Secured or the irnceptedness
secured by any decree foreclosing this Mortgage, or @ny tax,
spe~ial asgegsment or other lien which may be or become superior to
the lien hereof or of such decree, provided such application is
made prior to the foreclosure sale; or

(b) the deficiency in case of a sale and deficiency.

19. Insuyance Upon Foreclogure. In case of an insured loss

after foreclosure proceedings have been instituted, the proceeds of
any insurance policies, if not applied in Mortgagee's sole
discretion to rebuilding or restoring the Dbuildings or
improvements, shall be used to pay the amount due in accordance
with any decree of foreclosure and any balance shall be paid as the
court may direct. In the case of foreclosure of this Mortgage, the
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court may provide in its decree that the decree creditor may cause
a new lose payable clause to be attached to each casualty insurance
policy making the proceeds payable to decree creditors. Any such
foreclosure decree may further provide that in case of one or more
redenpt ione under sald decrees, sach muccessive redemptor may cause
the preceding loss clauws attached ro each casualty insurance
pulley to ba canceled and a new lows clangs to be attached chereto,
making the procesds thereunder payable ta such redemptor. In the
avant of [oreclogurs sale, Mortgagee e authorizad, wivhour the
consent of Mortgagor, to assign any and all insurance pollicies to
the purchaser at the sale cr to take such other steps as Mortgagee
may deen-advisable to cause the interest of such purchaser to be
protected by any of the said insurance policies.

20. Wajver cf Redemption Rights. Mortgagor covenants and

agrees that it-wi)l not at any time insist upon or plead, or in any
manner whatscever _claim or take any advantage of, any stay,
exemption or extensinn law or any so-called "Moratorium Law" now or
at any time hereaftexr in force, or claim, take or insist upon any
penefit or advantage of ur from any law now or hereafter in force
providing for the valuation or appraisement of the Premises, or any
part thereof, prior to ‘any sale or sales thereof to bhe made
pursuant to any provisions heizin contained, or to decree, judgment
or order of any court of competent jurisdiction, or after such sale
or sales claim exercise any [ights under any statute now or
hereafter in force to redeem the property so sold, or any part
thereof, or relating to the marshaliing thereof, upon foreclosure
gale or other enforcement hereof. Mcrrtaagor expressly waives any
and all rights of redemption from sale under any order or decree of
foreclosure of this Mortgage on its own behalf and on behalf of
each and every person, excepting only decree or judgment creditors
of Mortgagor acquiring any interest or titie to the Premises
subsequent to the date hereof, it being the intenr hereof that any
and all such rights of redemption of Mortgagor and of all other
persons are and shall be deemed to be hereby waived to the full
extent permitted by law. Mortgager will not invoke ox utilize any
gsuch law or laws or otherwise hinder, delay or impede thc zxecution
of any right, power and remedy as though no such law or.iaws have

been made or enacted.

21. L ! ion. Nothing shall be construed as

constituting Mortgagee a mortgagee in possession in the absence of
actual taking of possession of the Premises by Mortgagee.

22. : ] 5] ion . Upon or at any time

after filing a complaint to foreclose this Mortgage, the court may
appoint Mortgagee as mortgagee-in-possession of the Premisesd,
Mortgagor hereby waives any rights it may have to object to such
appointment. Such appointment may be made before or after sale,
without notice, without regard to the solvency or insolvency of
Mortgagor and without regard to the then value of the Premises.
Upon auch appointment, Mortgagee shall be entitled tc take actual
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possesaion of the Premises, or any part thereof, personally or by
ite agentes or attorneys, and Mortgagor shall surrender auch
poggession to Mortgagee, together with all documents, books,
records, papers and accounts of Mortgagor as may be necessary or
desirable in connection with the management and operation of the
Premises. Mortgagee may exclude Mortgagor, its agents and servants
wholly therefrom and may act as attornay-in-fact or agent of
Mortgagor, or in its own name as Mortgagee, and under the powers
herein granted, hold, operate, manage and control the Premises and
conduct the business thereof in such manner as it deems proper or
necegsary to enforce the payment av security of the avails, rents,
igpsues and profits of the Premises, including actions for the
recovery ¢of rent, actions in forcible detainer and actions in
distrass for vent, and with full power:

{3} to cancel or terminate any lease or sublease for
any cause or on ary grounds that would entitle Mortgagor to cancel
the same;

(i1) to siect or disaffirm any lease or sgublease
which is then subordinate to the lien hereof except to the extent
proscribed by any non-digturbance agreement to which Mortgagee is

a party;

(iii} to extend or modify any then existing leases and
to make new leases, which extensions, modifications and new leases
may provide for terms to expire or for options to lessees to extend
or renew terms to expire beyond the maturity date of the Indebted-
ness Secured Hereby and beyond the date of the issuance of a deed
or deeds to a purchaser or purchasers-at o foreclosure sale, it
being understood and agreed that any such!leases, and the options
or other such provisions to be contained thzrein shall be binding
upon Mortgagor and all persons whose interests 4p the Premises are
gubject to the lien hereof and upon the purchase:. or purchasers at
any foreclosure sale, notwithstanding any redemptlon from sale,
discharge of the mortgage indebtedness, satisraciion of any
foreclosure decree, or issuance of any certificate oi cale or deed
to any purchaser;

(iv) to make all necessary or proper 1epairs,
decorating, renewals, replacements, alterations, additions,
betterments and improvements to the Premises as to it may seem
judicious;

(v) to insure and reinsure the same and all risks
incidental of Mortgagee’s possession, operation and management

therecof;

(vi} to receive all of such avails, rents, issues and
profits hereby granting full power and authority to exercise each
and every of the rights, privileges and powers herein granted at
any and all times hereafter, without notice to Mortgagor.

- 15 -
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Mortgagee shall not be obligated to perform or discharge, nor does
it hereby undertake to perform or discharge, any obligation, duty
or liability under any leases. Mortgagor shall and does hereby
agree to indemnify and hold Mortgagee harmless of and from any and
all liability, loss or damage which it may or might incur under
paid leases or under or by reason of the agseignment thereof and of
and from any and all claime and demands whatsoever which may be
asgerted against {t by reason of any alleged obligations or
underrakings on its part to perform or discharge any of the terms,
covenants or agreements contained in said leases. Should Mortgagee
incur any such liability, loss or damage, under said leases or
under or 2y reason of the assignment thereof, or in the defense of
any clairig) or demands, the amount thereof, including costs,
expenses and) reasonable attorneys’ fees, shall be secured hereby
and Mortgagol shall reimburse Mortgagee therefor immediately upon

demand; and

{vii) o use and apply the avails, rents, issues,
profits and proceeds of the Premises in payment of or on account of
the following, in such/order as Mortgagee may determine:

(a) to the payment of the operating expenses of the
Premises, including cost of n2nagement and leasing thereof (which
ghall include reascnable compansation to Mortgagee and its agent or
agents if management be delegated rto an agent or agents, and shall
also include lease commissions and other compensation and expenses
of seeking and procuring tenants and entering into leases),
established claims for damages, if any, and premiums on insurance

hereinabove authorized;

{b) to the payment of taxes. ard special assessments
now due or which may hereafter bacome due on ite Premises; and, if
this is a leasehold mortgage, of all rents due or which may become

hereafter due under the underlying lease;

{c) to the payment of all repairs;, decorating,
renewals, replacements, alterations, additions, betteiments and
improvements of the Premises, including but not limited ro the cost
from time to time of installing or replacing refrigeration and gas
or electric stoves therein, and of placing the Premises in such
condition as will, in the judgment of Mortgagee, make it readily

rencable; and

{d) to the payment of any Indebtedness Hereby
Secured or any deficiency which may result from any foreclosure

sale,

23. Title i ! c . If ownership of the
Premises becomes vest-4 in a person or persons other than Mortga-
gor, Mortgagee may, without notice to Mortgager, deal with such
guccessor or successors in interest of Mortgagor with reference to
this Mortgage and the Indebtedness Hereby Secured in the same
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manner as with Mortgagor. Mortgagor shall give immediate written
notice to Mortgagee of any conveyance, transfer or change of
ownership of the Premises. Nothing in this Section shall vary or
negate the provisgions of Section 15 hereof.

24, Ageignment of Rentg, Issueg and Profits.

{a) r uri est, Mortgagor hereby
asgigne and transfers to Mortgagee all the rents, issues and
profite of the Premises and all present and future leases upon all
or any part of the Premises and any and all extensions and renewals
therect ."Leases") and all security depomite or interest therein
now or heraafter held by Mortgagor, and hereby gives to and confers
upon Mortgagee the right, power and authority to collect such
rents, isgeves, and profita. Mortgagor irrevocably appointe
Mortgagee its- tiue and lawful attorney-in-fact, at the option of
Mortgagee at any .ime and from time to time, to demand, receive and
enforce payment, to.aive receipts, releases and satisfactions, and
to sue in the name <f Mortgagor or Mortgagee for all such rents,
issues and profits and apply the same to the indebtedness secured
hereby. The assignment. of the rents, issues and profits of the
Premiges in this Section'ie intended to be an absclute assignment
from Mortgagor to Mortgagze and not merely the passing of a

security interest.

{b) MozLaagor's Repregentationg. Mortgagor represents

that: (i) it has made no prior assnignment or pledge of the rents
agssigned hereby or of Mortgagor‘s iuatavest in any of the Leases;
(ii) to the best of Mortgagor’'s knowledge no default exists in any
of the Leases; (iii) to the begt of Mortgagyor's knowledge none of
the Leases have been modified; and (iv)_ no prepayment of any
installment of rent for mozc than two (2) mcirths due under any of
the Leages has been received by Mortgagor.

(c) pNegative Covenpaats of Mortgagor.') Mortgagor will

not, without Mortgagee’s prior written consgent: (i) execute an
agsignment or pledge of the rents from the Premises cr-any part
thereof or of the Mortgagor’s interest in any of the Lenges; (ii)
terminate or consent to the cancellation or surrender of anv.of the
Leages except in the ordinary course of business; (iii) modify,
extend or otherwise alter the terms of any of the Leases except in
the ordinary course of business; (iv) accept prepayments more than
one month in advance of any installments of rent& to become due
under any of the Leases; or (v) execute any lease of all or any
portion of the Premises excent for actual occupancy by the lessee
thereunder.

(d}  Affirmative Covenants of Mortgagor. Mortgagor at
its sole cost and expense will (i) at all times promptly and
faithfully abide by, discharge or perform all of the covenants,
conditions and agreements contained in the Leases; (ii) enforce or
gecure the performance of all of the covenants, conditions and
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agreements of the Leases on the part of the leasees to be kept and
performed; (iii) appear in and defend any action or proceeding
arising under, growing out of or in any manner connected with the
Leases or the obligations, duties or liabilities of Mortgagor, as
lessor, and of the lessees thereunder, and pay all reasonable costs
and expenseg of Mortgagee, including reasonable attorneya' fees, in
any such action or proceeding in which Mortgagee may appear; (iv)
transfer and assign to Mortgagee any and all Leases subsequently
entered into, which shall be made upon the same or substantially
the same terms and conditions (at current market rates) as con-
tained 4in the Leases presently in effect, and make, execute and
deliver o Mortgagee upon demand any and all instruments required
to effeccuate said assignment; (v) furnish to Mortgagee, within ten
(10} days after a request by Mortgagee to do 80, a written
statement cuntaining the names of all lessees of the Premisges or
any part thereci, the terms of their respective Leases, the spaces
nccupied and the rentals payable thereunder as to Leases in which
Mortgagor has an ipterest; (vi} use, within five (5} days of the
demand therefor by -Mortgagee, commercially reasonable efforts to
request from any lessee under any of the Leases a certificate with
respect to the status chereof as to Leases in which Mortgagor has
an interest; and (vii) turnish Mortgagee promptly with copies of
any notices of default whicgi) 'Mortgagor may at any time forward to
any lessee of the Premises ol anv part thereof.

(e} Defeasance. Until an Event of Defzult, as such term
is defined herein, Mortgagee sliall not exercise any rights
hereunder and Mortgagor shall have t¢hz.right to collect upon, but
not prior to accrual, all rents, issues profits and advances from
the Premises and to retain, use and enjoy-the same. The rents,
issues and profits are hereby asgigned absolutely by Mortgagor to
Mortgagee contingent only upon the occurrernce of an Event of
Default under this Mortgage or the Note,

25. Collection Upon Default.

{a) Upon any Event of Default, Mortgagee, hZut without
obligation so to do and without releasing Mortgago: ~from any
obligation hereof, may make or do the same in such manner and to
such extent as Mortgagee may deem necessary to protect the 3ecurity
hereof, including specifically, without 1limiting its general
powers, the right to appear in and defend any action or proceeding
purporting to affect the security hereof or the rights or-powers of
Mortgagee, and also the right to perform and discharge each and
every obligation, covenant and agreement of Mortgagor in the Leases
contained, and in exercising any such powers to incur and pay
necegsary and reasonable costs and expenses, including reascnable
attorneys' fees, all at the expense of Mortgagor.

(b) Mortgagee shall not be cobligated to perform or dis-
charge, nor does it hereby undertake to perform or discharge, any
obllgation, duty or liability under the Leases or under or by
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reagon of this assignment. Mortgagor shall and does hereby agree
to indemnify and hold Mortgagee harmless of and from any and all
liability, loss or damage which it may or might incur under the
Leascs or under or by reason of this Mortgage and of and from any
and all claims and demands whatsoever which may be asserted against
it by reason of any alleged obligations or undertaking on ite part
to perform or discharge any of the terms, covenants Or agreements
contalned in the Leases, Should Mortgagee incur any such liabili-
ty, logs or damage under the Leases or under or by reason of thia
asnignment or In the defense of any such ¢laimg or demands, the
amount. Frareo!l, lncluding reasvnable costs, expenses and reasonable
attorneys' feas shall be secured hereby, and Mortgagor shall
reimburge dMortgagee therefor with interest at the default rate
provided in the Note immediately upon demand.

{c} “Ademand on any lessee by Mortgagee for the payment
of the rent on aryv- Event of Default claimed by Mortgagee shall be
sufficient warrant %¢ the lessee to make future payment of rents to
Mortgagee without tie necessity for further consent by Mortgagor,
and any person may and 1s hereby authorized to rely thereon.

(d} To the extais that Mortgagor has the right to so do,
Mortgagor does further speciiically authorize and instruct each and
every present and future legsee-of the whole or any part of the
Premises to pay all unpaid rerntal agreed upon in any tenancy to
Mortgagee upon receipt of demand(from Mortgagee to pay the same,
and Mortgagor hereby waives the rigbt, claim or demand it may now
or hereafter have against any such lesdpes by reason of such payment
of rental to Mortgagee or compliance ‘with other requirements of
Mortgagee pursuant to this assignment. Jicrtgagee shall make a
demand on such lessees only afrer an Event of Default.

(e) Upon or at any time after an’Event of Default,
Mortgagee may, without further notice, either in person or by agent
with or without bringing any action or proceeding, '¢r by a receiver
to be appointed by a court, and, either with or without taking
possession of the Premises, in the name of Mortgagor i in its own
name sue for or otherwise collect and receive such rents, issues,
profits and advances, including those past due and unpaid, and
apply the same, less reasonable costs and expenses of operation and
collection, including, but not being 1limited to, reasonable
attorneys’' feesg, management fees and broker’'s commissions, upcn any
indebtedness secured hereby, and in such order as Mortgagee may
determine. Mortgagee reserves, within its own discretion, the
right to determine the method of collection and the extent to which
enforcement of collection of delinquent rents shall be prosecuted
and shall not ke accountable for more monies than it actually
receives from the Premises. The entering upon and taking posses-
sion of the Premises or the collection of such rents, issues,
profits and advances, and the agplication thereof, as aforesaid,
ghall not cure or waive any default hereunder and Mortgagee may
continue to so possess and collect even after any such default has
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been cured. Mortgagor agrees that it will facilitate in all
reasonable ways Mortgagee’s collection of msaid rents, and will,
upon request by Mortgagee, promptly execute & written notice to
each lessee directing the lessee to pay rent to Mortgagee,

26. Security Agreement. This instrument shall also serve as
a grant of security interest of the Personal Property provided
herein, Concurrently with the execution hereof, Mortgagor will
execute such UCC Financing Statements as are requested by Mortgag-
ee, and will from time to time thereafter forthwith upon request by
Mortaagr= execute such additional Financing Statements and
Continuation Statements as Mortgagee may request.

Mortgager hereby makea the following representationa and
warranties reuerding the Personal Property:

{a) LUhe Personal Property is bought or used primarily
for business use;

{b) the Perponal Property lexcept for receivables and
bank accounts) will be kent at the Premises. Mortgagor will not
remove the Personal Property from the Premises without the prior
written consent of Mortgagse, which consent may be withheld in
Mortgagee's sole and absolute discretion, unless the Personal
Property is obsolete, damaged, 'so.d or disposed of and replaced by
Personal Property of comparable quality and value;

(c) except for the securiiv interest granted hereby
Mortgagor is the owner of the Persongl Property free from any
adverse lien, security interest or encuibrance; and Mortgagor will
defend the Personal Property against all cla.ms and demands of all
persons at any time claiming the same or any interest therein;

(d) no Financing Statement covering any of the Personal
Property or any proceeads thereof is on file in any public office,
other than financing statements to be released Uy vreason of
payments to be made from disbursements of monies kovrowed and
secured hereby. Mortgagor shall immediately notify Mortgagee in
writing of any change in name, address, identity or’ ownership
structure from that shown in this Mortgage and shall also upon
demand furnish to Mortgagee such further information and shall
execute and deliver to Mortgagee such financing statements and
other documents in form satisfactory to Mortgagee and shall do all
aguch acts and things as Mortgagee may at any time or from time to
time reasonably request or as may be necessary or appropriate to
establish and maintain a perfected security interest in the
Personal Property as security for the Indebtedness Hereby Secured,
subject to no adverse liens or encumbrances; and Mortgagor w_ll pay
the cost of £filing the same or filing or recording this Mortgage in
all public offices wherever filing or recording is deemed by
Mortgagee to be necessary or desirable. The original or a carbon,
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photographic or other reproduction of this Mortgage is sufficient
ap a financing statement;

{@) Mortgagor will not sell or offer to sell, assign,
pledge, lease or otherwise transfer or encumbér the Personal
Property or any interest therein, unless such Personal Property is
obsolete or sold or disposed of and is replaced by other Personal
Property of comparable quality and value, without the prior written
consent of Mortgagee; and

(E) Mortgagor will keep the Personal Property free from
any adverse lien, security interest or encumbrance and in good
order aid repair, ordinary wear and tear excepted, shall not waste
or destroy the Personal Property or any part thereof, and shall not
use the Perscaal Property in violation ol any statute, ordinance or
policy of insurance thereon, Mortgagee may examine and ingpect the
Personal Propeity at any reasonable time or times, on reasonable
notice, wherever located.

Until the occurreace of an Event of Default, Mortgagor may
have possession of the Personal Property and use it in any lawful
manner not inconsistent!vith this Mortgage and not inconsistent
;ith any policy of insurancez thereon.

Upon the occurrence of &n Event of Default (regardless of
whether the Code has been enacted /n the jurisdiction where rights
or remedies are asgerted) and at/ 2ny time thereafter Mortgagee
shall have the remedies of a wpecurecd party under the Uniform
Commercial Code of Illinois, including/without limitation the right
to take immediate and exclusive poussesaion of the Personal
Property, or any part thereof, and for that purpose may, so far as
Mortgagor can give authority therefor, witr or without judicial
process, enter (if this can be done without brepch of the peace},
upon any premises on which the Personal Preperty or any part
thereof may be situated and remove the same therefrom (provided
that if the Personal Property is affixed to the Real Tstate, such
removal shall be subject to the conditions stated in ke Uniform
Commercial Code of Illinois); and Mortgagee shall be‘entitled to
hold, maintain, preserve and prepare the Personal Proverty for
gale, until disposed of, or may propose to retain the [Personal
Property subject to Mortgagor's right of redemption in satisfaction
of Mortgagor's obligations as provided in the Uniform Commercial
code of Illinois. Mortgagee, without removal, may vender the
Personal Property unusable and dispose of the Personal Property on
the Premises. Mortgagee may require Mortgagor to asaemble the
Personal Property and make it available to Mortgagee for possession
at a place to be designated by Mortgagee which is reasonably
convenient to both parties. Unless the Personal Property is
perishable or threatens to decline speedily in value or is of a
type customarily sold on a recognized market, Mortgagee will give
Mortgagor at least fifteen (15) days' notice of the time and place
of any public sale thereof or of the time after which any private
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gale or any other intended disposition thereof is to be made. The
requirements of reasonable notice shall be met if such notice is
mailed, postage prepaid, to the address of Mortgagor shown in this
Mortgage at least fifteen (15) days hefore the time of the sale or
disposition. Mortgagee may buy at any public sale and if the
Pergonal Praperty is of a lype customarily sold in a recognized
market or is of a type which is the subject of widely diatributed
gstandard price guotations, he may buy at private sale. The net
proceeds realized upon any such disposition, after deduccion for
the expeanges of retaking, holding, preparing for sale or lease,
gelling. leasing and the like and reasonable attorneys’ fees and
legal “expenses incurred by Mortgagee both before and after
judgment, if any, shall be applied in satisfaction of the Indebted-
negs Herecy ‘Secured. Mortgagee will account to Mortgagor for any
surplus realrzed on such disposition and Mortgagor shall remain
liable for any deficiency. All rights and remedies under this
Mortgage are sub>iect to applicable bankruptcy law.

The remedieg of ‘dortgagee hersunder are cumulative and the
exercigse ol any one or aouxe of the remedies provided for herein or
under the Uniform Commercial Code of 1Illinois shall not be
congtrued as a waiver of 20y of the other remedies of Mortgagee so
long as any part of Mortgagor's obligations remains unsatisfied.

All rights of Mortgagee ir, Lo and under this Mortgage and in
and to the Personal Property shall pass to and may be exercised by
any assignee thereof. Mortgagor agrees that if Mortgagee gives
notice to Mortgagor of an assignment of said rights, upon such
notice the liability of Mortgagor ‘to. the assignee shall be
immediate and absolute.

Mortgagor will not set up any claim against Mortgagee as a
defense, counterclaim or setoff to any action. orought by any such
agsignee for the unpaid balance owed hereunder ¢r for possession of
the Pergonal Property, provided that Mortgagor ‘shall not waive
hereby any right of action to the extent that waiver chereof is ex-
pressly made unenforceable under applicable law.

27. Rights Cumulative. Each right, power and -remedy

cenferred upon Mortgagee is cumulative and in addition to’ every
other right, power or remedy, express or implied, given now or
hereafter existing, at law or in equity, and each and every right,
power and remedy so existing may be exercised from time to time as
often and in such order as may be deemed expedient by Mortgagee,
and the exercise or the beginning of the exercise of one right,
power or remedy shall not be a waiver of the right to exercise at
the same time or thereafter any other right, power or remedy. No
delay or omission of Mortgagee in the exercise of any right, power
or remedy shall impair any such right, power or remedy, or be
construed to be a waiver of any default or acquiescence therein.
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28, Buccepsorp and Aseglynp. This Mortgage and each and every

covenant, agreement and other provision hereof sghall bs hinding
upon Mortgagor and its successors and assigns, including each and
every from time to time record owner of the Premises or any other
person having an interest therein, and shall inure to the benefit
of Mourtgagee and itg successors and assigns, Wherever herein
Mortyagee ls referred to, such reference shall be deemed to include
the holder of the Note, whether go expressed or not; and each such
holder of the Note shall have and enjoy all of the rights,
privileges, powers, options and benefits atforded hereby and
hereundrr, and may enforce all and every of the terme and provi-
gions hernof, as fully and to the same extent and with the same
effecr as/ if such from time to time holder were herein by name

designated the Mortgagee,

29. Provigions Severable. The unenforceability or invalidity
of any provisionc-hereof shall not render any other provisions

herein contained unrznforceable or invalid.

30. Wajver of Defense. Actions for the enforcement of the
lien or any provision herspf shall not be subject to any defense

which would not be good and available to the party interposing the
game in an action at law upur -the Note, and all such defenses are

hereby waived by Mortgagor.

31, Captions and Propouns. ‘Toe captions and headings of the
various sections of this Mortgage ars for convenience only, and are
not to be construed as confining or liwiting in any way the scope
or intent of the provisions hereof, Whencver the context requires
or permitg, the singular shall include the wlural, the plural shall
include the gsingular and the masculine, femirine and neuter shall
be freely interchangeable.

32, Addresses and Noticeg. Any notice whica any party hereto

may degire or may be required to give to any other party shall be
in writing, and the mailing therecf by certified mail to the
addrasses hereafter set forth or to such other place axn .any party
herato may by notice in writing designate, shall constiture service

of notice hereunder:

IFf TO MORTGAGEE: LaSalle National Bank
120 §. LaSalle Street
Chicago, Illinoisg 60603
Attn: Bruce Duncan
Commercial Mortgage Loan Department

IF TO MORTGAGCR:
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and

LaSalle National Trust, N.A., as
Trustee under Trust No. 118678
135 8. LaSalle Street

Chicago, Illinois 60690

33, No Liavility on Mortgagee. Notwithstanding anything
contained herein, tortgagee shall not he obligated to perform or
discharge, and doea niob hereby undertake to perform or discharge,
any obligation, duty or liability of Mortgagor, whether hereunder,
under any of the leases atfecting the Premiges, under any centract
relating to the Premises ou otherwise, and Mortgagor shall and does
hereby agree to indemnify aud hold Mortgagee harmlesa of and from
any and all liability, loss ©¢r damage which Mortgagee may incur
under or with respect to any portion of the Premises or under or by
reascn of its exercise of righte hereunder; and any and all claims
and demands whatsoever which may be asserted against it by reason
of any alleged obligation or undertdking on its part to perform or
discharge any of the terms, covenants c: agreements contained in
any of the contracts, documents or ‘instruments affecting any
portion of the Premises or affecting any rights of the Mortgagor
thereto, Mortgagee shall not have responsihility for the control,
care, management or repair of the Premises ‘or) be responsible or
liable for any negligence in the management, -Oreraticn, upkeep,
repair or control of the Premises resulting in Joss or injury or
death to any tenant, licensee, employee, stranger or other person.
No liability shall be enforced or asserted against Morcigigee in its
exercise of the powers herein granted to 1it, and ‘sortgagor
expressly waives and releases any such liability. Should/vortgagee
incur any such liability, loss or damage under any of tn2 leases
affecting the Premises or under or by reason hereof, or amn the
defense of any claims or demands, Mortgagor agrees to reimburse
Mortgagee immediately upon demand for the full amount thereof,
including costs, expenses and attorneys’ fees. .

34, 2 ' v r . Mortgagor and

Mortgagee acknowledge and agree that Mortgagee is not and in no
event shall be deemed to be a partner or joint venturer with
Mortgagor or any beneficiary of Mortgagor. Mortgagee shall not be
deemed to be a partner or joint venturer on account of its becoming
a mortgagee in possession or exercising any rights pursuant to this
Mortgage or pursuant to any other instrument or document evidencing
or aecuring any of the Indebtedness Secured Hereby, or otherwise.
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3». E.PA., Compliance. Mortgagor <c¢ovenants that the

buildings and other improvements conatructed on, under or above the
subject real estate will be used and maintained in accordance with
the applicable gtate or federal environmental protsction agency
regulations and the use of said buildings by Mortgagor or Mort-
gagor‘s lussees will not unduly or unreasonably pollute the
atmogphere with smoke, fumes, noxious gases or particulate
pollutants in violation of any such regulations. In the event
Mortgagor or said lessees are served with notice of violation by
any such E.P.A, Agency or other governmental authority, Mortgagor
will immadiately cure such violation and abate whatever nuisance or
violaticn. is claimed or alleged to exist.

36, gub g i . This Mortgage i9 given to
secure and si1il be a valid lien as to all the Indebtedness Hereby
Secured and secures presently existing Indebtedness Hereby Secured
and future Indebtedness Hereby Secured as it arises within twenty
years from the date-hereof to the same extent as if such future
Indebtedness Hereby -Gacured arose on the date of the execution of
this Mortgage although rhie amount and character of the Indebtedness
Hereby Securad may vary during the term of this Mortgage. This
Mortgage ig intended to and-shall be valid and have priority over
all subsequent liens and encumbrances, including statutory liens,
except Solely taxes levied oi the Premises, to the extent of the
amount of the Note, plus interest and any disbursements made
pursuant to the Note and Mortgage.

37, Furnishi f Fi i ctatements —apd Reports to
Mortgagee. Mortgagor covenants and agrees that it will keep and

maintain books and records of account, or. cguse books and records
of account to be kept and maintained in_ wiich full, true and
correct entries shall be made of all dealings and transactions
relative to the Premises, which books and records of account shall,
at reasonable times and on reasonable notice be open to the
inspection of Mortgagee and its accountants ‘end other duly
authorized representatives. Such books of record and account shall
be kept and maintained either:

(a} in accordance with generally accepted accounting
principles congistently applied; or

(b) in accordance with a cash basis or other recognized
comprehensive basis of accounting consistently applied.

Mortgagor covenants and agrees to furnish or cause to be
furnished to Mortgagee annually, within sixty (60} days of the end
of each fiscal year of Mortgacor a report satisfactory to Mortga-
gee, including a balance sheet and supporting schedules and
containing a detailed statement of income and expenses. Mortgagor
shall certify that each such report presenta fairly Mortgagor's
financial position. Beneficiary also covenants and agrees to
furnish or cause to be furnished to Mortgagee annually on or before
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April 30th of each year (or within fifteen days after filing its
return in any year in which Beneficiary elects an extension, but in
no event later than October 31) copies of Mortgagor's federal
Income tax filings.

1f Mortgagor omits to prepare and deliver promptliy any report
required by this paragraph, Mortgagee may elect, in addition to
exercising any remedy for an Event of Default as provided for in
this Mortgage, to make an audit of all books and records of
Mortgagor including his bank accounts which in any way pertain to
the Preiises and to prepare the statement or statements which
Mortgago:r failed to procure and deliver. Such audit shall be made
and such statement or statements shall be prepared by an indepen-
dent Certiried Public Acconntant to be selected by Mortgagee.
Mortgagor shail pay all expenses of the audit and other services,
which expenses.srall be secured hereby as additional indebtedness
and shall be immediately due and payable with interest thereon at
the Default Rate of -interest as sat forth in the Note and shall be

secured by this Mortuage.

38, Fipancing Stacesent. This Mortgage is intended to be a
financing statement with tre, purview of section 9-402 (6) of the
Uniform Commercial Code wiir respect to the collateral and the
goods described herein, which guods are and may become fixtures
relating to the Premises. The addresses of the Mortgagor as Debtor
and the Mortgagee as Secured Party. are set forth herein. This
Mortgage is to be filed for record'with the Recorder of Deedas of
the county or counties where the Premises are located. Trustee is
the record owner of the Premises.

39, Jury Wajver. Mortgagor knowingly, veluntarily and
intentionally waives irrevocably the right itiway have to trial by
jury with respect to any legal proceeding based hareon, or arising
out of, under or in connection with the Note, 'the Indebtedness
Hereby Secured, or the Premises, or any agreement executed or
contemplated to be executed in conjunction herewith Or any course
of conduct or course of dealing in which Mnrtgagee and Mortgagor
are adverse parties. This provision is a material inducement for
Mortgagee in granting any financial accommodation to Mortgagor.

40, Trust culpation. Thig instrument is executed by
LaSalle National Trust, N.A. as Trustee, not individually or
personally, but solely as Trustee as aforesaid, in the exercise of
the power and authority conferred upon and vested in them as such
Trustee, and it is expressly understood and agreed that nothing
herein contained shall be construed as creating any liability on
Trustee personally to pay any indebtedness arising or accruing
under or pursuant to this instrument, or to perform any covenant,
undertaking, representation or agreement, either express or
implied, contained in this instrument, all such personal liability
of Trustee, if any, being expressly waived by each and every person
now or hareafter claiming any right under this instrument.
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IN WITNESS WHEREOF, the undersigned have caused these presents
to be executed and deliverad on Jyuy (M4 , 1995,
T

LaSalle national Trust, N.A., as Atlantis Partnership No. 495,
Trugtae unde1{$rnat\ﬂo. 118678 L.P., an Illinois limited

dated Auquat 1%? “ N(”.!L1y,”JAH\partnerahip

Wy € g o Bys Atlantie Riyer Plaza, Ld,
Tles M -~

atcest:_ /)i (1 Ut At

IE8:__ ANSsIANT STCR{TARY Its Presldent

STATE OF ILLINOIS )
) gs

COUNTY OQF C 0 O kK )

The undersigned. acNotary Public in and for the § t

aforesaid, does hegreby cerrify that torione Bok andﬁmEYTdS”mK Y
V108 president and dsslatant  “Secretary, respectively, of Lasalle
Nacional Trust, N.A., as Trus.ee as aforesaid, personally known to me to
be the spame persons whose names pre subecribed to the foregoing instru-
ment, appeared before me this <ay in person and acknowledged that they
signed and delivered the said instruwent as their own free and voluntary
act and as the free and voluntary act of said Trustee, for the uses and

purpoges therein set forth,

GIVEN under my hand and Notarial Sex) [(44# /Y , 1995,
R, /’7 )

-3 A,J. 'J d o '\ LY X
"'.'-" O '{ Tu fl i_ , . g ’
R J\ MR e
i‘.'\"ﬂ" v ”L*L s .” _‘ o L Notary p 4 .C
H\ }‘,‘m Y ;““.' , A ! =
5 \’“tf T "'v N
STATE OF ITLLINGTS © VY% owwiv

) 58
COUNTY OF C O O K }

The undersigned, a Notary Public in and for the State aid County
aforesaid, does hereby certify that Howard M. Robinson, as Presidsnt of
Atlantis River Plaza, Ltd., an Illinois limited partnershlp, perscnally
known to me to be the same person whose name is subscribed to the
foregoing instrument, appeared before me this day in person and
acknowledged that he signed and delivered the said instrument as his own
free and voluntary act and as the free and voluntary act of said
partnership, for the uses and purposes therein set forth,

GIVEN under my hand and Netarial Seaiza;“g /?/ 199%.
(7; ,li é?? o

Notary Public

“OFFICIAL SEAL”

Cecilla A, Jett
1 devarbenalleny LTl lic' Sw!e orlll‘r‘O”
‘W Cbmm on Expiras Aug. 28, 1897
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EXHIBIT A
PROMISSORY NOTE

$500, 000,00 J’Ul\l N. 1995

l

FOR VALUE RECEIVED the undersigned, Atlantis Pa!tnership No.
405, L.P., an Illinois limited partnership and LaSalle National
Trust, N.A., ag 'lrugree under Trust Agreament dated August 1, 1994
and known as Trust No, 118678 ([title holding trust] {collectively
"dorroweca'), jointly and severally, promise to pay to the order of
Howard M. Pobinson (said Robinson and each successive owner and
holder of tiis Note being hereinafter called "Holder"), the prin-
cipal sum of (¥ive Hundred Thousand ($500,000)} Dollars, or so much
thereof as may-crom time to time be outstanding hereunder, together
with interest on che balance of principal from time to time remain-
ing unpaid, in the #mpounts, at the rates and on the dates hereafter

set forth,

{a) On the Liret day of each calendar month hereafter
until all amounts due hereunder are paid there shall be paid
interest only, in arrears, 7c- a rate equal to the prime rate of
interest in effect from time to-time at the LaSalle National Bank

plus 1% per annum,

(b) On June 1, 1996, the'psincipal balance together with
all accrued interest and all other amovnts due hereunder shall be

paid.

This Note may be prepaid, in whole - or in part, without
prepayment premium or penalty.

Interest shall be calculated for the actual -number of days
outstanding based upon a year having 360 days and shall be paid for
the actual days outstandina,

Payment upon this Note shall be made in lawful monzy of the
United States at such place as the Holder of this Note may from
time to time in writing appoint and in the absence of such appoint-
ment, shall be made at the offices of Howard M. Robinson, 405 North
Wabash Avenue, Chicago, Illinoigs 60611,

Without limiting the provisions of the succeeding paragraphs,
in the event any payment of interest or principal is not paid when
due, the undersigned promises to pay a "Late Charge" of five (5%)
percent of the amount so overdue to defray the expense incident to
handling any such delinquent payment or payments.
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This Note is secured by a Junior Real Estate Mortgage,
Assignment of Rents, Security Agreement and UCC-2 Financing
Statement ("Mortgage") and other documents ("Security Documents"),
While a balance remains due on the indebtedness secured by the
Senior Mortgage, no principal paymente shall be made on the account
of this Note from funds resulting from the sale of condominium
units which are subject Lo the Senior Mortgage. After the
indebtedness secured by the Senior Mortgage shall have been paid in
Full, principal payments shall be made on account of this Note in
the mama amounts and fn the oame manner ag raequired under the
provisiora of the Senlor Mortgage and the Ncte and any other
indebtedrness secured thereby.

At the_election of the Holder hereof, without notice, the
principal sum cemaining unpaid hereon, together with accrued
interest, shall b2 and become at once due and payable in the case
of default in the payment of principal or interest when due in
accordance with tha tzrms hereof or upon the occurrence of any

"Bvent of Default" under-the Mortgage.

Under the provisions of the Mortgage the unpaid balance
hereunder may, at the option’of the Holder, be accelerated and
become due and payable forthkwith upon the happening of certain
events as set forth therein. The Mortgage is, by this reference,
incorporated herein in its entirgty and notice is given of such
possibility of acceleration.

If this Note is placed in the hands of an attorney for collec-
tion or is collected through any legal proceading, the undersigned
promigses to pay all costs incurred by tle rHolder in connection
therewith including, but not limited to, =cutt costs, litigation
expense and reasonable attorneys’ fees, and  jaterest on such
amounts, as if additional principal, at the rates provided herein.

The principal hereof, including each installment Of principal,
shall bear interest after the occurrence of an event-0f default,
not cured within the applicable cure peried, at the anrual rate
(herein called the "Default Rate”) determined by adding thkree (3%)
percentage points to the interest rate then required to be paid, as
above provided, on the principal balance.

Borrowers waive presentment, notice of default, notice of
dishonor, protest and notice of protest.

Funde representing the proceeds of the indebtedness evidenced
herein which are disbursed by Holder by mail, wire transfer or
other delivery to Borrowers, Escrowees or otherwise for the benefit
of Borrowers shall, for all purposes, be deemed outstanding here-
under and received by Borrowers as of the date of such mailing,
transfer or other delivery, and interest shall accrue and be pay-

Oveae5rL6
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able upon such funds from and after the date of such mailing, wire
transfer or other delivery until repaid to Holder, notwithstanding
the fact that such funds may not at any time have been remitted by
such Escrowees to Borrowers,

Borrowarn knowingly, voluntarily and intentionally waive
irrevocably the right they may have to trial by jury with respect
to any legal proceeding based hermon, or arising out of, under or
in connaction with this Note, Mortgage or any of the other obliga-
tions, or the collateral nacurad by the Bscurity Documsnts, or any
agreemeat, executed or contemplated to be executed in conjunction
herewith ©r any course of conduct or course of dealing, in which
Holder and BRorrowers are adverse parties. This provision is a
material inrucement for Holder in granting any financial
accommodatior. tn Borrowers.

Time is of thwe essence of this Note and each provision hereof.

This Note is executed by Trustee, not personally, but only as
Trustee as aforesaid, in 'the exercise of the power and authority
conferred upon and vested in as Trustee, and it is expressly
understood and agreed that nothing herein contained shall be
construed as creating any liauility on said Trustee, personally to
pay the amounts due under this instrument, or any indebtedness
accruing hereunder,

LasaYls, National Trust, N.A., as
Trustes cnder Trustc No. 118768 dated
August 1/ .1994

By:
Its

Attest:
Its

Atlantis Partnership No. 405, L.P., an
an Illinois limited partrmeclship

By: Atlantis River Plaza, utd.
By:

Howard M. Robinsoq,
Its President

N
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EXBIBIT B, cont'd. |

LEGAL DESCRIPIION:
Baxgel 1:

IN THE RIVER PLAZA CCNDOMINIUM, AS DELINEATED ON A 8SURVEY OF THE
FOLLOWING DESCRIBED REAL ESTATE:

LOTE 3, 5, B, 15, 16, 17, 12, 20, 22, V1 TO 39, BOTH INCLUSIVE, 41,
AND 44 1O 450, BOTH INCLUSIVE, IN RTVER PLAZA RESUBDIVISION OF LAND,
PROPERTY AND SPACE COF LOTH 1 'TO 12 AND VACATED ALLEY IN BLOCK § IN
KINGZTE'S ADDN TO CHICAGO IN THE NORTHWEST L/4 OF YECTION 10,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN,
IN CUCW, COUNTY, ILLINCIS

WHICH SUPVEY IS ATTACHED AS EXHIBIT "B" TO THE DECLARATION OF
CONDOMINIUM RECORDED AS DOCUMENT NUMBER 94758753 TOGETHER WITH ITS
UNDIVIDED PRRCENTAGE INTEREST IN THE COMMON ELEMENTS.

Paycel 2:

EASEMENT FOR THE BENEFIT OF PARCEL 1 FOR INGRESS, EGRESS, USE AND
ENJOYMENT OF THE PROFERTY AS SET FORTH IN THE RIVER PLAZA
DECLARATION OF COVENANTZ,) CONDITIONS, RESTRICTIONS, AND EASEMENTS
RECORDED A8 DOCUMENT NUMBLR 94758750,
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