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THIS AMENUMENT OF MORTGAGE, LOAN AGREEMENT AND OTHER
LOAN DOCUMENTS ("Amendment”) is made as of December 26, 1995, by and among
MAYFAIR PARTNERS, L7, an lfincis limited partmership ("Borrower”), BRUCE
ABRAMS (“Guarantor”) (Borrower and Guarantor are sometimes hereinafter referred to
collectively as the "Obligors®) 2rZ LASALLE NATIONAL BANK, a national banking %
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association ("Lender”).

A.  Lender has heretofore agreed to jo:n ‘0 Borrower up to the maximum principal
amount of $25,000,000 outstanding at any given timz the "Mayfair Loan") pursuant to and
subject to the terms and conditions set forth in that certzsn-Construction Loan Agreement {the
"Mayfair Loan Agreement”) dated July 6, 1995 by and beiween Lender and Borrower. (Al
capitalized terms not otherwise defined herein shall have the in¢aning ascribed to them in the
Mayfair Loan Agreement.) The Mayfair Loan is evidenced by < c2rtain Revolving Credit
Mortgage Note dated July 6, 1995 (the "Mayfair Note") and is secused by, among other things,
(1) a certain morigage dated July 6, 1995 (the "Mayfair Mortgage™. as more particutasly
described below) made by Borrower encumbering that certain real property conmonly kaown
as 181 East Lake Shore Drive, Chicago, Illinois. together with all improverients thereon
(collectively, the "Mayfair Property”, as more particularly described below), ard! that centain
real property conumonly known as 180-190 East Walton Street, Chicago, 1Hlinois, togethier with

17-03-208-003-0000
17-02-208-009-0000
17-03-208-010-0000
17-03-208-011-0000

Common Address:

181 East Lake Shore Drive, Chicago, Hlinois
and

180-190 East Walton Street, Chicago, Hlinois
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ali improvements thereon and thereunder (collectively, the "Walton Property”, as more
particularly described below), and (2) a guaranty dated July 6, 1995 (the "Mayfair Guaranty”)
made by Guarantor for the benefit of Lender. The Mayfair Note, the Mayfair Mortgage, tic
Mayfair Guaranty, the Mayfair Loan Agreement, and all of the other documents executed
pursuant to the Mayfair Loan Agreement in favor or for the benefit of Lender which evidence,
secure or are otherwise executed and delivered in connection with the Mayfair Loan, including
but not limited to those documents set forth in Paragraph B below (but specificatly excluding the
Regent Loap Documents [as defined below]), are hereinafter referred to collectively as the
"Mayfair Loan Documents”.

B. . The Mayfair Note is secured by the following documents, all of which are dated
as of Juiy ‘7, 1995 and references to each of which shall hereinafter be deemed to refer to each
such docume:ut 1s amended by this Amendment:

(1) " The Mayfair Mortgage recorded in the Cook County Recorder’s Office on
July 7, 1995, 25 Document No. 95441537 creating a first morigage lien on the Mayfair
Property and = Walton Property, each located in Cook County, Illinois, and legally
described in Exhibi: /s hereto;

(ii) Assignment of P=nts and Leases made by Borrower to Lender and recorded
in the Recorder’s Office on jriy 7. 1995, as Document No. 95-441538;

(i) Security Agreement maie ty Borrower, as Debior, to Lender, as Secured
Party;

(iv) Assigrment of Sales Coniracts cw.: by Borrower in favor of Lender;

(vi) Assignment of Licenses, Permiis, Plans Spcifications and Contracts made
by Borrower in favor of Lender;

(vii) Collateral Assignment of Developer/Declarant’s Kights made by Borrower
in favor of Lender; and

(viii) UCC-1 and UCC-2 financing statements made by Borrowesas Debtor, to
Lender, as Secured Party and filed with the Office of Secretary of Statc of Illinois as
document no. 95-1910259 and with the Office of the Cook County Recorder s flocument

no. 95 U08904, respectively.

C. The Mayfair Loan proceeds have been utilized in the refinancing by Borrower of
the Mayfair Property and the acquisition of the Walton Property and in the subsequent
renovation and conversion of the Mayfair Property into condominium units in accordance with
and subject to the terms and conditions contained in the Mayfair Loan Agreement.

D. The Mayfair Loan Documents require that the net proceeds from the sale of all Unit
Interests of the Project (hereinafter referred to as the "Mayfair Project”) and all other receips
realized or received by Borrower in connection with the Mayfair Project be applied to the
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payment of the outstanding principal balance of the Mayfair Loan and all interest thereon and
to the payment of all other amounts payable to Lender under the Mayfair Loan Documents (the
payment of all principal, interest and other amounts payable to Lender, and the performance of
all of Borrower’s other obligations, under the Mayfair Loan Documents being hereinafter
collectively referred to as the "Mayfair Loan Obligations”).

E.  The Agreement of Limited Partnership of Mayfair Partners, L.P. dated May 9,
1995 (the "Mayfair Partnership Agreement"), creating and governiag Borrower, requires that
the net cash flow distribution of Borrower, afier payment of the Mayfair Loan Obligations and
all expenses of Borrower be distributed to the limited partners of Borrower in an aggregate
amount ¢{$4,200,000 (the "Mayfair Investor Distribution”), which amount represenis a return
to each linw’=d partner of his, her or its initial capital contribution to Borrower together with a
40% preferrzd return on such contribution.

F.  Boruwer intends to convey the Walton Property to Walton Associates, L.L.C.,
an Iilinois limited lizoi’ity company ("Walton®), in order that Walton may construct, on the
Walton Property, a seven story building containing 17 luxury residential condominium units
situated above ground floor ¢otamercial and/or retail space (the "Regent Building"). Borrower
has agreed o construct an undcrgryund parking garage at the Walton Property (the "Parking
Facility") containing 95 parking spacis using proceeds from the Mayfair Loan, for the benefit
of both Borrower and Walton. The Parking Facility shall be developed as a condominium
project with ownership of some of the idividual condominium parking units to be offered to
purchasers of residential condominium un'ts at both the Mayfair Property and the Walton

Property.

G.  Lender has agreed to Joan to Walion a principal amount not to exceed
$11,733,000 (the "Regent Loan") pursuant to and in 2c:ordance with the terms and provisions
of a certain Construction Loan Agreement (the "Regent Loan Agieem2nt”) of even date herewith
between Lender and Walton in order to finance the acquisitior 47 the Walton Property and the
coostruction of the Regent Building. The Regent Loan shall be evidepced by a certain Mortgage
Note of even date herewith (the "Regent Note") made by Walton pavable to Lender in the
principal amount of $11,733,000 and shali be secured by, among other thiras, a monigage of
even date herewith (the "Regent Mort2age™) made by Walton encumbering the V/2lton Property,
and a guaranty of even date herewith (the "Regent Guaranty”) made by Guarapior in favor of
Lender. The Regent Note. the Regent Mortgage, the Regent Guaranty, the Kezent Loan
Agreement, and all of the other documents executed pursuant to the Regent Loan Agrecment in
favor or for the benefit of Lender which evidence, secure or are otherwise executed in
connection with the Regent Loan (but specifically excluding the Mayfair Loan Documents) arc
bereinafter referred to collectively as the "Regent Loan Documents®.

H. A condition precedent to Lender making the Regent Loan is that the Mayfair Loan
Pocuments be amended (i) 1o secure, in addition to the Mayfair Loan Obligaticns, the amount
of $2,350,000 (plus costs of collection thereof) of the obligations of Walton payable under the
Regent Loap Documents (said amount of the obligations payable under the Regent Loan
Documents being hereinafter referred to as the "Regent Loan Payment Obligation™), (ji) to
provide for the payment of the Regent Loan Payment Obligation from the Net Saies Proceeds
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(as defined in the Mayfair Loan Agreement) and other income derived from the Mayfair Project,
which payment from the Net Sales Proceeds and other income shall at al] times be subordinate
and subject to the payment of the Mayfair Loan Obligations and the Mayfair Investor
Distribution, and (iii) as otherwise set forth in this Amendment.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, Borrower, Guarantor and Lender hereby agree as follows:

1. Incorporation of Recitals. The Recitals set forth above are incorporated berein
as though fully restated below and are made a part hereof.

acknowledges w' agrecs that, notwm)standmg anytinng to the comrary comamed in the Mayfair
Note, the Mayfair f.can Agreement or any of the other Mayfair Loan Documeats, all Net Sales
Proceeds (less depus’'s fo the Income Tax Account described in Section 13.5 of the Mayfair
Loan Agreement) payable with respect to the sale of all or any of the Unit Interesis owned by
Borrower in excess of the zinount required to fully pay the Mayfair Loan Obligations and the
Mayfair Investor Distribution shall be paid to Lender and applied to the payment of the Regent
Loan Payment Obligation in accordance with the provisions of the Regent Loan Agreement and
this Amendment in the manner mo’e recifically described below. Accordingly, the Mayfair
Loan Agreement is modified as follows:

(a)  Section 8.16 of the Mayfair Loan Agreement is amended by inserting the
words ", the termination of Lender's ¢blipation to make further Loan Advances, the
payment in full of the Mayfair Investor Dizti1hution {es defined in Section 13.2 below}
and the payment in full of the Regent Loan Pavarent Obligation (as defined in Section
13.2 below], subject, however, to the provisions of subsection 13.2(b)(ii} of this
Agreement” afier the words "repayment of the Lo.n” 2ppearing in the parenthetical
clause in the nineteenth line of said paragraph.

(b)  Section 8.17 of the Mayfair Loan Agreemert is hereby amended by
deleting the words "used for the purpose of paying the Releasc Fes-and repaying the
Loan, as more fully described in the Note and Section 13.2 of this Loa:1 Agreement” in
the fourth, fifth an¢ sixth lines thereof and substimting therefor the fotiowing words:
*used and applied as described in Section 13.2 of this Agreement”.

{¢c)  Section 13.2 of the Mayfair Loan Agreement is hereby deleted in its
entirety and the following provision is substituted therefor:

13.2 Release of Liens; Application of Net Sales
Proceeds.

(a)  Provided that all of the conditions described in Section 13.1 above
have been satisfied in form and substance acceptable to Lender and no Event of
Default then exists, Lender will issue a partial release of lien of its Loan
Documents covering any Unit Interest as Jong as the Net Sales Proceeds resulting
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from the sale of such Unit Interest are distributed and applied ip accordance with
the following provisions of this Section 13.2. The Net Sales Proceeds payable
to Borrower with respect to the sale of all Unit Interests shall be applied and paid
in the following priority: (i) first, to pay the Release Fee applicable to the release
of such Unit Interest, (ii) second, to pay the deposit into the Income Tax
Account, subject to and in accordance with the terms and conditions set forth in
Section 13.5 below, (iii) third, to repay to Lender the Principal Balance and ali
other amounts payable under the Loan Documents until the Loan is repaid in fuli
and Lender’s obligation ‘o make any further Loan Advances is terminated (as
evidenced by a written statement of termination delivered by Borrower to Lender
or as provided in subsection 13.2(b){i) below), (iv) fourth, after the Loan is
repaid in full and the Lendes’s obligation to make further Loan Advances is
v.rminated, to pay the amounmt of $4,200,000 (the "Mayfair Investor
Licrihution”) to the limited partmers of Botrower, which represents a return to
each-)iunited partner of his, her, or its initial capital contribution to Borrower,
together yith a 40% preferred return on such contribution (which amounts may,
with Lender’s consent, which consent shall not be unreasonably withheid, be
accumulated apd heid by Borrower pending a single or multiple distributions to
the limited partne's), and (v) fifth, after payment in full of the Mayfair Investor
Distribution, 10 pay tc Lender the amount of $2,350,000, plus the costs of
collection thereof (the “Fiegent Loan Payment Obligation™), to be applied by
Lender to the amounts payzble '~ Lender pursuant to the Regent Loan Agreement
(as defined in Section 11), the "Nute*® and other “Loan Documents®, as each such
term is defined in the Regent Lo%p Agreement;” provided, however, that the
payment of amounts described in cizuscs (iii), (iv) and (v) abovce shail be subject
to the provisions of subsections 13.2(b)(%) ard (ii) below.

(b) Notwithstanding the provisiors ol subsection 8.16, 13.2(a), or
other provisions of this Agreement or any of tie other Loan Documents to the

contrary:

(i)  If, upon the sale of a Unit Interest, tb~ Principal Balance
bas been reduced to zero (either before or as a result of 757 application of
the Net Sales Proceeds attributable to the sale of suclk Unit Interest
pursuant to the provisions of subsection (a) above), ut Lender's
obligation to make further Loan Advances pursuant 1o the tesms of the
Loan Agreement has not been terminated, then after applying any such
Net Sales Proceeds toward the applicabie Release Fee and Income Tax
Account deposit pursuant to clauses (i) and (ii) of subsection (a) above, .~
but prior to applying any such Net Sales Proceeds toward the Mayfair Jnt
Investor Distribution or the Regent Loan Payment Obligation pursuant to (I
clauses (iv) and (v) of subsection (a) above, such Net Sales Proceeds shall f,
be deposited into ar interest-bearing account maintained by Lender (the =

*Sales Proceeds Account®), until the balance of funds in such Sales {J!

Procesds Account equals the total unpaid Project Costs, excluding the =1
General Contractor Fee and the Developer Fee described in Section 8.16
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above (the "Fees”). At such time as the funds in the Sales Proceeds
Account equals the total unpaid Project Costs (excluding the Fees), no
further fundings of such account shall be required (excent in the event and
to the extent that Project Costs, excluding the Fees, are thereafter
increased) and all Net Sales Proceeds subsequently payable to Borrower
shall be applied in accordance with the provisions of clauses (i) - (v) of
subsection (a) above. The Sales Proceeds Account and the funds therein
and proceeds thereof are hereby pledged to Lender as additional collateral
to secure the full payment and performance of all of Borrower's
obligations under the Loan Documents and the payment of the Regent
Loan Payment Obligation (such payment of the Regent Loan Payment
Obligation to be subordinate to the payment of the Mayfair Investor
Distribution), and Lender shali bave full dominion and control over the
Sales Proceeds Account, subject only to its obligations hereunder. The
tuads in the Sales Proceeds Account shall be used solely to pay Project
Chsis (excluding the Fees) and shall be disbursed by Lender subject to and
in accordance with the same terms and conditions as set forth in Section
6 of the L.oan Agreemen! (subject to any modification thereto approved by
Lender, in iis reasonable discretion, based on the fact that the
disbursement coasists of proceeds of the Sales Proceeds Account and not
proceeds of the Loou). Borrower shall be required to draw funds from the
Sales Proceeds Accour!, bringing the balance of said account to zero,
before being eligible to resume drawing additional Loan Advances.
Inasnuch as all disbursemi=7s of the Sales Proceeds Account shall be used
to pay Project Costs (excludiog the Fees), each such disbursement shall
reduce the amount payable from vriceeds of the Loan, thereby reducing,
dollar for doliar, Lender’s obligativn to make further Loan Advances. At
such time as the funds in the Sales Proveeds Account equals the remaining
unpaid Project Costs (excluding the Fees?, J.ender's obligation to make
further Loan Advances shall automatically leiipinate; provided, however,
that such termination shall not affect Lender’s iighi to require all further
disbursements from the Sales Proceeds Account 10 ve rmade in accordance
with the provisions of Section 6 of the Loan Agiceru=at (subject to
modification, as noted above). In the event that any fund; romain in the
Sales Proceeds Account after payment of all Project Costs (¢xcInding the
Fees), such remaining funds shall be disbursed in accordance witii clauses
(iv) and (v) of subsection (a) above.

(i)  Borrower and Lender muwally acknowledge that, subject =
to the following provisions, the Fees shall not be payable until all other
Project Costs, ali amounts payabie to Lender under the Loan Documents, &
the Mayfair Investor Distribution and the Regent Loan Payment Obligation g
are sully paid and Lender’s obligation to make further Loan Advances is £
terminated. Notwithstanding the deferral of the Fees described above or =3
the provisions of subsection (b)(i) above to the contrary, Lender agrees
that if at any time: (A) the Principal Balance has been reduced to zero,
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(B) no Event of Default has occurred and is continuing, (C) the further
availability of aggregate Loan Advances does not exceed $7,000,000 and
(D) Borrower has provided to Lender evidence reasonably satisfactory to
Lender that sufficient Net Sales Procesds will be generated from the sale
of Unit Intevests then under contract to pay in fuil al! Project Costs (other
than the Fees), the Mayfair Investor Distribution, the Regent Loan
Payment Obligation and the Fees, then, in such event and regardless of
whether Lender’s obligation to make further Loan Advances has been
terminated, the Fees may be payable out of Net Sales Proceeds from the
subsequent saie of Unit Interests after the payment of the Release Fee and
Income Tax Account deposit payable with respect to such sale and the
then Principal Balance, but prior to the payment of the items described in
clauses (iv) and (v} of subsection (a) above notwithstanding anything set
forth in subsection (b)(i) that may appear to be to the contrary. In
coanection with the foregoing, Borrower hereby certifies to Lender that
suck-prionity of payment of the Fees ahead of the Mayiair Investor
Distribution is permitted under Borrower's partnership agreement.

(c)  Paragraph 6 of the Mayfair Mortgage is bereby amended by i) inserting
the words "oiher than the Regeot Loan Payment Obligation™ after the words "evidenced
by the Note” appearing in the scveath line of said paragraph. and (ii) striking the words
*and fourth® in the ninth line of said poragraph and substituting the following in lieu
thereof:

fourth, to pay the Mayfair Investor Listribution, fifth to pay the Regent
Loan Payment Obligation, and sixth

(d)  Paragraph 19(c) of the Mayfair Morigags s hereby deleted in its entirety
and the following substituted therefor:

(o the payment of any indebtedness secured hereby, inclulting the
Regent Loan Payment Obligation (subject to the provisiors of
Paragraph 16) and any deficiency which may result from
foreclosure sale.

(e)  Paragraph 4(c) of the Mayfair Note is hereby amended by: (i) deleting the
entire remainder of the first grammatical paragraph of said Paragraph (c) after the words
"1 be paid” in the fifth line, and substituting therefor the words "in accordance with the
provisions of Section 13.2 of the Loan Agreement (including as a repayment of the
principal balance of the Note, to the exteni provided therein), without premium or
penalty, except as hercinafier provided;” and (ii) deleting the words: "If the Net Sales
Proceeds from any sale of a Unit Interest (less the Release Fee and Income Tax Account
deposit applicable thereto)” in the second, third and fourth lines of the second
grammatical paragraph of such Paragraph (c), and substituting therefor the words "If the
Ne: Sales Proceeds from any saie of a Unit Interest that are to be applied to the principal
balance of this Note pursuant to Section 13.2 of the Loan Agreement.”
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(@) Al of the liens, security interests and other encumbrances created by or
under the Mayfair Morigage or any of the other Mayfair Loan Documents are hereby
modified to secure the Regent Loan Payment Obligation in addition to the Mayfair Loan
Obligations which are now secured thereby, provided, however, that the right to receive
any payment of the Regent Loan Paymeat Obligation from the proceeds of enforcement
of such liens, security interests and other encumbrances shall be subject and subordinate
to the payment in full of the Mayfair Loan Obligations and the Mayfair Investor
Distribution. The payment of the Mayfair Investor Distribution shall be subject and
srovrdinate to the payment and performance of the Mayfair Loan Obligations.

'b) Borrower hereby agrees that an Event of Default under the Regent Loan
Docurerss shall constitute an Event of Default under the Mayfair Loan Documents.
Accordingly, the Mayfair Loan Agreement is hereby amended by adding the following
provision to the 2nd of Section [1:

(0) The occurrence of any "Event of Default™ as defined in that
certain Construction Loan Agreement dated December 26, 1995
between Lender ana ‘'whlton Associates, L.L.C. (the "Regent Loan

Agreement").

(c) Notwithstanding any provisicn of the Mayfair Mortgage or any of the other
Mayfair Loait Documents to the contrary, +xcept for partial releases of the Mayfair Loan
Documents pursuant to Section 13.2 of the 24»yfair Loan Agreement and subject to the
provisions of Paragraph 6 hereunder, Lender 2041 not be required to release any of the
liens, security inferests or other encumbrances ¢rzated by the Mayfair Loan Documents
or any of the covenants, conditions, obligations or liabiities of Borrower which would
otherwise be required to be released upon payment and-szisfaction of all of the Mayfair
Loan Obligations, unless and until the Regent Loan Paymeat Ubligation is paid in full.

(d) The words "the Regent Loan Payment Obligation ai:l” 2r= hereby inserted
into Paragraph 32 of the Mayfair Morigage after the words "this Murigage sccures™
appearing in the fourth line of said Paragraph, and the words “but with y2spect to the
Regent Loan Documents, this Mortgage only secures the Regent Loar, Psyment
Qbligation™ are hereby inserted at the end of said paragraph.

(¢) Borrower expressly acknowledges and agrees that the Assignment of Licenses
(which now also secures the Regent Loan Payment Obligation) inchudes, without
limitation, an assignment of Borrower’s right to and interest in, 1o and under all
construction, architectural and engineering coniracts in which Borrower has an interest
with respect to the construction or design of the Parking Facility, including those
contracts in which Borrower and Walton are co-owners with respect to the construction
or design of the Parking Facility and the Regent Building, respectively. Without
intending to Jimit any of Lender's remedies upon the occusrence of an Event of Default,
Borrower acknowledges and agrees that Lender shall have the right to enfores its rights

~8-
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and remedies under the Assignment of Licenses to acquire and enforce all of Borrower's
rights under said construction and design contracts in order to complete the construction
of the Parking Facility, subject, however, to the provisions of Paragraph (f) below.

(D  Notwithstanding anything set forth in the foregoing provisions of this
Section 3 or anything ise set forth herein or in the Mayfair Mortgage or any of the other
Mayfair Loan Documents to the contrary, until such time as the Mayfair Investor
Distribution is fully paid, Lender agrees not to exercise any of it rights or remedies
under the Mayfair Loan Documents vpon the occurrence of any "Regent Only Default";
provided, however, that Lender may exercise its right to retain 10% of any amount
owing to Mayfair Condominium, L.L.C. under the Construction Contract (as defined in
ine ‘Mayfair Loan Agreement) upon the occurrence of a Regent Only Default in
accoriace with the provisions of Section 6.5 of the Mayfair Loan Agreement, and
Lender @y, in its sole discretion, refuse to permit the payment of the General
Contractor Fue or the Developer Fee ahead of the other specified payments pursuant to
subsection 13.% () (i1} of the Mayfair Loan Agreement upon the occurrence of a Regent
Only Default. -Ior purposes hereof, a "Regent Only Default” shall mean the occurrence
of an event or circumstiice that constitutes an Event of Default under Paragraph (o) of
Section 11 of the Mayfeir l.oan Agreement (as added to said agreement pursuant to
Paragraph 3(b} above) and-does not constitute an Event of Default under any of
Paragraphs (a) through (n) ¢i Section 11 of the Mayfair Loan Agreement. The
provisions of this Paragraph (1) :uall not, under any circumstances, limit, impair or
otherwise affect in any manner Lender's rights and remedies under the Assignment of
Partnership Interest described in Paragraph 4 below upon the occurrence of a Regent
Only Default, or any of its rights and reqmedies upon the occurrence of an Event of
Default under Paragraphs (a) through (n) of Sectica 11 of the Mayfair Loan Agreement.
The provisions of this Paragraph (f) shall termiuz.e-and be of no further force or effect
upon the payment in full of the Mayfair Investor’ Dustribution, and, in connection
therewith, Borrower acknowledges and agrees that Lewler, at its option and in its sole
discretion, shali have the right, but not the obligation, at ary time after the occurrence
of a Regent Only Default, to pay the Mayfair Investor Distribution, in which event such
payment shall be deemed to be a2 Loan Advance of the Mayfair Loan (regardless of
whether any or sufficient proceeds remain available for distribution ursuant to the
Mayfair Loan Agreement) increasing the Principal Balance thereof for at! piirposes under
the Mayfair Loan Documents.

LR e Tl T

' 210 Partnersh signment. Notwithstanding anything
contmmd herein to the contrary. t.he amount of the Regent Loan Payment Obligation shall be
deemed to be reduced, on a dollar for dollar basis, by all proceeds of the "Collateral™ (as
defined in the Collateral Assignment of Partnership Interest described below) paid to Lender,
as a payment of the Regent Loan Payment Obligation, pursuant to that certain Collateral
Assignment of Partmership Interest of even date herewith (the "Assignmem of Partnership
Interest”) made by Mayfair Condominium, L.L.C. in favor of Lender. Under no circumstances,
however, shall any payment or proceeds received by Lender pursuant 1o any of the Regent Loan
Documents {other than said Collateral Assignment of Partnership Interest) reduce the Regent
Loan Payment Obligation for purposes of this Amendment.

LSOB685H
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5. No Zoning Default. Paragraph 40(c) of the Mayfair Mortgage is bereby amended
by adding the following to the end of said paragraph:

Notwithstanding the foregoing, Mortgagee acknowledges that the Premises
consists of two properties with distinct legal descriptions and addresses,
commonly known as [8] East Lake Shore Drive, Chicago, Illinois (the "Mayfair
Property") and 180-190 East Walton Place, Chicago, Illinois (the "Walton
Property®), which together may constitute one zoning lot and may mutually rely
on the Parking Facility for compliance with various zoning and/or municipal
parking requirements and acknowledges that such facts do not constitute a
violation of the foregoing representations and warranties. However, nothing
herein_is intended to or shall be construed as limiting any warranty or
repreceoztion set forth in the Loan Agreement relating to the zoning of the
Premises ¢ of either the Mayfair Property or the Walton Property, including,
without limitaticn, warranties and representations pertaining to compliance with
parking requirerszats.

6. Agreement Relating t~ Parkipg. Borrower acknowledges that Walton and Lender
have entered into certain agreersents regarding the ownership of, and liens and epcumbrances
on, the Parking Unit Interests as more fully provided in Section 8.23 of the Regent Loan
Agreement. Notwithstanding the provicicas of Section 13.4 of the Mayfair Loan Agreement to
the contrary, Borrower and Lender hereoy »zree to exccute gil documents and take all other
actions relating to the Mayfair Property, the Mayfair Loan and the Mayfair Loan Documents
described in the provisions of said Section ®.23 of the Regent Loan Agreement (which
provisions, 1o the extent they are applicable to the Mavfair Property, the Mayfair Loan or the
Mayfair Loan Documents are hereby incorporated ino the Mayfair Loan Agreement as
obligations of Borrower and Lender thereunder). In comnection therewith, but not in limitation
thereof, Borrower agrees to perform and enforce all of the requirements under the Parking
Conveyance Agreement {as defined in the Regent Loan Agreeaxnt) and not to terminate or
otherwise amend the Parking Conveyance Agreement without Leidz<'s prior written consent,
which consent shall pot be unreasonably withheld, and Lender agree: to furnish all of the
required partial releases of the Mayfair Loan Documents and of the Regeri1oan Documents
described in paragraph (c) of said Section 8.23.

7. Cross-Easemeut Agreement. Borrower acknowledges that Walton and Lender have
entered into certain agreements regarding the execution, delivery and performance of one or
more easement agreements (0 be entered into between Borrower and Walton (which are defined,
collectively, in the Regent Loan Agreement as the "Mayfair-Regent Reciproca! Easement
Agreement”) as more fully provided in Section 8.24 of the Regent Loan Agreement. Borrower
agrees (a) to execute, deliver and record the Mayfair-Regent Reciprocal Easement Agreement,
() not tc terminate, amend or otherwise modify said Mayfair-Regent Reciprocal Easement
Agreement, (c) to cause the Title Company to endorse the Title Policy and (d) to comply and
enforce with said Mayfair-Regent Reciprocal Easement Agreement, all in accordance with and
subject to the requirements set forth in said Section 8.24. Any breach of the foregoing
agreements by Borrower shall be deemed to be a breach of covenant under the Mayfair Loan
Agreement. Notwithstanding any other provision of the Mayfair Loan Documents, as amended

-10-
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by this Amendment, except for the partial releases described in Paragraph 6 of this Amendment
above, under no circwinstances shall any of the liens, security interests or encumbrances created
by the Mayfair Loan Documents be released until the execution, delivery and recording of the
Mayfair-Regent Reciprocal Easement Agreement, regardless of whether the Mayfair Loan
Obligations and the Regent Loan Payment Obligation are paid in full, it being understood and
agreed by Borrower that said easement agreements are essential to the proper use and operation
of the Walton Property.

8. Change in Certain Definition. The Mayfair Loan Agreement is hereby amended

by inserting the words, "such total incrementa) cost to finish a Residential Unit as an Unfinished
Unit beiry bereinafter referred to as”™ at the beginning of the parenthetical clause containing the
definition of “Tncremental Unfinished Cost™ set forth in the 44th line of Section 6.8 of said
agreement and oy inserting the words, "such total incremental cost to finish a Residential Unit
as a Finished Unicving hereinafier referred to as” at the beginning of the parenthetical clause
containing the definitior of "Incremental Finished Cost” set forth in the 45th line of Section 6.8
of said agreement.

9.  Environmentzi jndemnity Modification. The parties hereto acknowledge and
agree that, in accordance with Paxagraph 3 above, the Mayfair Property and other assets
securing the Mayfair Loan and the Ge.neral Partnership Intcrest (as defined in the Regent Loan
Agreement) pledged pursuant to the Ass’znment of Partnership Interest are also collateral for
the Regent Loan Payment Obligation and, further, that Borrower and Guarantor have executed
and delivered a certain Environmental Indempity Agreement dated as of July 6, 1995 (the
*Mayfair Indemnity Agreement”) for the benefi. o Lender in connection with the Mayfair Loan.
Borrower and Guarantor hereby agree that, witii resnect 1o the Mayfair Property only, the
Mayfair Indemnity Agreement shall now protect Lenae: ra its capacity as lender under both the
Regent Loan Documents and the Mayfair Loan Docuriscats 224 shall survive the repayment of
the Mayfair Loan and the Regent Loan and any transfer of the pZayfair Property as more fully
described in Paragraph 2(f) of the Mayfair Indemnity Agreeme;

(a)  Subsection 6.3(b) of the Mayfair Loan Agreement is heroov modified to
provide that: (i) in addition to the endorsement to the Title Policy described therein,
prior to any disbursement of the Mayfair Loan, the Title Company must also b= prepared
10 issue an endorsement to the titie policy issued to Lender in connection with the Regent
Loan, updating such policy to the date of such disbursement and insuring the Regent
Mortgage to be superior to all defects in title (including inchoate mechanics’ liens) other
than the "Permitted Exceptions® described in the Regent Loan Agreement and other
exceptions hereafter approved by Lender in writing; and (ii) upon each disbursement of
the Regent Loan, Borrower shall cause the Title Company to issue to Lender an
endorsement 1o the Title Policy updating the same to the date of such disbursement and
insuring the lien of the Mayfair Mortgage to be superior to all defects in title (including
inchoate mechanics’ liens) other than the Permitted Exceptions and other exceptions
approved by Lender after the date of the Mayfair Loan Agreement.
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(b)  Subsection 6.9(a) of the Mayfair Loan Agreement is hereby modified to
provide that the construction escrow agreement governing the construction escrow
through which Loan Advances are made shall be modified to provide assurances to
Lender against mechanics’ liens arising against the Parking Parcel in connection with the
construction of the Regent Building, including, without limitation, the issuances of the
date-down endorsements to the Title Policy upon disbursement of the Regent Loan, as
more fully provided in Subsection 6.3(b) of the Mayfair Loan Agreement, as modified
above.

11.  Restriction on Transfer of Loan. Section 14.7 of the Mayfair Loan Agreement
is hereby ruadified by adding the following clause at the end thereof:

“2.0d (c) that it shall only sell a portion of or interest in the Loan
supahaneously with the sale of substantially the same proportionate
portion oy interest in the $11,733,000 loan governed by the Regent
Loan Agreement.”

aclcnowledges and agrees that supject to and in accordance wuh the terms and conditions of
Section 8.23 of the Regent Loan Agre:ment and Paragraph 6 of this Amendment, Lender will
release from the Mayfair Loan Docunier.ts; upon the occurrence of the Parking Condominium
Creation Event (as defined in the Regent Loan Agreement), all of the land and all of the air
rights above and improvements on or atove the land constituting the Walton Property
(collectively, the "Walton Air Rights™), togetber with any liens or encumbrances on the
Designated Regent Parking Unit Interests, but excluding any Parking Unit Interests other than
the Designated Regent Parking Unit Interests. Notwitlictanding that such relcase will not occur
untif the Parking Condominium Creation Event occurs, _ender agrees that Borrower shall not
be required to perform or observe any of its covenants, repieseisations or warranties hereafier
eccruing under the Mayfair Loan Documents solely to the exten sich covenants, representations
and warranties apply to the *Waltonr Air Rights™ from and as of the d2ie hereof as if the Walton
Air Rights had been released from the Mayfair Loan Documents simultaneously with the
execution and delivery of this Amendment; provided, however, that the furegcing provisions of
this Paragraph 12 shali not affect Walton’s obligations under the Regent Lo2:) Documents or
Borrower's obligations with respect to the Mayfair Property or the Parking F2ciity that may
impact the Walton Air Rights in any respect. In addition, Lender agrees that nolwithstanding
anything contained herein or in the Mayfair Loan Documents to the contrary, Lender shall not
use or apply proceeds of the Mayfair Loan or proceeds, rents, profits or avails from the Mayfair
Property to the payment of taxes, insurance premiums or other costs and expenses relating to
the ownership, operatior or management of the Walton Air Rights, except to the extent such
proceeds, rents, profits or avails are used for the payment of the Regent Loan Payment
Obligation as described and provided for herein.

13,  Miscellaneous Modifications. Borrower and Lender mutuajly acknowledge the
following in connection with the transactions contemplated hereunder:

LGOSESS6
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(@)  Under certain circumstances, as more fully provided in Paragrapk 2(c) of
this Amendment, the General Contractor Fee and Developer Fee described therein will not be
deferred unti) the Loan is fully repaid as contemplated under Section 6.8 of the Mayfair Loan
Agreement, and, concurrently herewith, Borrower is infusing $2,750,000 of additional equity
into the Mayfair Project as a resuit of the sale of the Walton Property to Waiton and the
application of such sale proceeds to the payment of the Mayfair Loan. Accordingly, the
provisions of Section 6.8 of the Mayfair Loan Agreement governing the "Balancing Exceptions®
shall be deemed to be modified to take into account such change in circumstances (i.e. there is
no longer a Progress Equity Deficiency and the Balancing Exception regarding the deferral of
the General Contractor Fee and Developer Fee shall also be climinated if such fees are paid
before «ho- repayment of the Mayfair Loan and termination of Lender’s obligation to make
additional a’vspces of the Mayfair Loan).

(b) . _Section 13.4 of the Mayfair Loan Agreement is no longer effective as the
release of the Parking Parce} described therein (i.c. the Walton Property) is now governed by
Paragraph 6 of this Azwendment and Section 8.23 of tiie Regent Loan Agreement.

14.  References. Allioferences to the Mayfair Noie, the Mayfair Mortgage, the
Mayfair Guaranty and the other Ma:fair Loan Documents contained in any of the Mayfair Loan
Documents shall be deemed to refer-<- each of such documents as amended by this Amendment;
provided, however, that the term "Loax Documents” as used in the Mayfair Loan Documents
shall pot be deemed to inciude the Regent Loan Documents.

15. No PDefaults. Borrower and Guaranror each represents and warranis to Lender
that as of the date hereof, no Event of Default or, tv its knowledge an event or condition which
could become an Event of Default with the giving of aoics or passage of time, or both, exists
under any of the Mayfair Loan Documents.

16. No Defenses. Borrower and Guarantor each represznts and warrants to Lender
that there is not any condition, event or circumstance existing, o ain; Jitigation, arbitration,
governmental or administrative proceedings, actions, examinations, clziins or demands pending
or, to Borrower’s and Guarantor's knowledge, threatened affecting Borrower or Guarantor or
the Mayfair Property, and which would prevent Borrower or Guarantor frusp complying with
or performing his or its respective obligations under the Mayfair Note or the other #ayfair Loan

p AlL jé: ict. Borrower and Guarantor each
repmemsandwammstoundcrlhatheornhasﬁmpowermdantlmnty to execute and
deliver this Amendment and to perform his or its respective obligations hereunder. Upon the
execution and delivery hereof, this Amendment shall be valid, binding and enforceable upon the
Obligors in accordance with its terms. Execution and delivery of this Amendment does not ¢nd
will not contravene, conflict with, violate or constitute a default under any applicable law, rule,

regulation, judgment, decree or order binding on Obligors or any agreement, indenture or
instrument to which any Obligor is a party or is bound.

LSON6RSH
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18.  Ratification_of Liability; Exculpation. Each Obligor hereby ratifies and
confirms his or its respective liabilities and obligations under the Mayfair Note, the Mayfair

Guaranty and the other Mayfair Loan Documents and the liens and security interests created
thereby, and acknowledges that he or it has no defenses, claims or set-offs to the enforcement
by Lender of their respective obligations and liabilities under said documents. Nothing herein
is intended or shall be construed as affecting, increasing or otherwise modifying the Guarantor's
obligations beyond those set forth in the Mayfair Guaranty or the Environmental Indemnity
Agreement delivered to Lender in connection with the Mayfair Loan. Furthermore, by
execution of this Amendment, neither Borrower nor Guarantor shall be deemed to incur liability
for, or be a guarantor of, the Regent Loan or of the performance of Walton’s obligations under
the Regeut Loan Documents; provided, however, that the foregoing is not intended 1o limit or
otherwise afiect Guarantor’s obligations under the Regent Guaranty, the environmental indemnity
agreement eesvted by Guarantor in connection with the Regent Loan or any other liability that
Guarantor mzy %2ve or incur with respect to the Regent Loan separate and apart from this
Amendment, por ;s i intended to limit or otherwise affect any of Lender’s rights or remedies
against the Mayfair Freperty as collateral security for the Regent Loan Payment Obligation.

19. Amepémem Piding. This Amendment shall be binding on and inure to the
benefit of the parties hereto and (heiv respective heirs, legatees, legal representatives, successors
and permitted assigns, subject to Szction 14.7 of the Mayfair Loan Agreement.

20. Continved Effectiveness. Excsnt as expressly provided herein, the Mayfair Loan
Documents shall remain in full force and effect in accordance with their respective terms.

21,  Counterparts. This Amendment 1:av-be executed in counterparts, and ali said
counterparts when taken together shall constitute one 2:¢’ the same Amendment.

- BALANCE OF PAGE INTENTIONALLY L:*T BLANK -
Signature Page Follows
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IN WITNESS WHEREOF, this Amendment has been entered into as of the date first
above wrilten.

LENDER: BORROWER:

LaSALLE NATIONAL BANK, a

MAYFAIR PARTNERS, L.P.,
national banking association

an Illirois limited partnership

By: Mayfair Condominium, L.L.C.,
lts General Partner

~ Bruce Abrams
Manager/Member

BRUCE ABRAMS

R IS99 Amendame. 006 rg 1277255
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IN WITNESS WHEREOF, this Amendment has been entered into as of the date first
above written.

LENDER: BORROWER:

LaSALLE NATIONAL BANK, a MAYFAIR PARTNERS, L.P.,
national banking association an Illinois fimited partnership

/(/ By: Mayfair Condominium, L.L..C.,
Its General Partner

Titie é it t Vite Pre srakodmr.

By:

Bruce Abrams
Manager/Member

BRUCE ABRAMS

RADISLGSSASN Amcodmes. 006 1y £2/22.95
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EXHIBIT A
LEGAL DESCRIPTION OF PROPERTIES
Legal Description of Maylair P

THE WEST 17 FEET OF LOT 11, AND ALL OF LOTS 12, 13 IN FITZ SIMON'S
ADDITION TO CHICAGO BEING A SUBDIVISION OF THAT PART OF BLOCK 8 IN
CANAL TRUSTEES' SUBDIVISION OF THE SOUTH FRACTIONAL QUARTER OF
SECTION 3, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL
MERIDA}!, LYING EAST OF THE EAST LINE OF LINCOLN PARK BOULEVARD,
EXCEPT ToAT PART OF THE SOUTH 134 FEET THEREOF LYING EAST OF A LINE
PARALLEL 42 AND 750 FEET EAST OF THE EAST LINE OF LINCOLN PARK
BOULEVARD,2LL IN COOK COUNTY, ILLINOIS.

PIN.: 17-03-208-002-0000
Property Address: 181 East Lake Shore Drive
Chicago, lllines
Lega) Description of Waltop Property

ALL OF LOTS 30 AND 31 AND THE WESY-45 FEET OF LOT 32 IN FITZ SIMON’S
ADDITION TO CHICAGO BEING A SUBDIVISICiv OF THAT PART OF BLOCK 8 IN
CANAL TRUSTEES' SUBDIVISION OF THE SCUTH. FRACTIONAL QUARTER OF
SECTION 3, TOWNSHIP 39 NORTH, RANGE 14 EAST CF THE THIRD PRINCIPAL
MERIDIAN, LYING EAST OF THE EAST LINE OF LINCOLN PARK BOULEVARD,
EXCEPT THAT PART OF THE SOUTH 134 FEET THEREOT J.YING EAST OF A LINE
PARALLEL TO AND 750 FEET EAST OF THE EAST LINE OF LINCOLN PARK
BOULEVARD, ALL IN COOK COUNTY, ILLINOIS.

P.LN.: 17-03-208-009-0000
17-03-208-010-0000
17-03-208-011-0000

Property Address:  180-190 East Walton Street
Chicago, Iitinois
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STATE OF ILLINOIS
) SS.
COUNTY OF COOK )

I, David Berzon, a Notary Public in and for said County, in the State aforesaid. do
hereby certify that Myles Milek, an Assistant Vice President of LaSaile National Bank, who is
personally known to me (o be the same person whose name is subscribed to the foregoing
instrument in such capacity, appeared before me this day in person and acknowledged that he
signed and delivered the said instrument as his own free and voluniary act and as the free and
voluntary ar. o said Bank, for the uses and purposes therein set forth.

GIVEN usvzr my hand and notarial seal, t]us 261h day of December, 1995,

NOTARY PUBLIC

(SEAL)
STATE OF ILLINOIS
) S8
COUNTY OF COOK )

I, David Berzon, a Notary Public in and for said County, in the State aforesaid, do
kereby certify that Bruce Abrams, both individualiy and in his capacity as manager/member of
Mayfair Condominium, L..L.C., the gereral partner of Mayfair Yartrers, L..P., an Iilinois limited
partnership, who is personally known to me 10 be the same person whose name is subscribed
to the foregoing instrument in such capacities, appeared before me iz day in person and
acknowledged that he signed and delivered the said instrument as his own fro¢ and voluntary act
and as the free and voluntary acts of said limited liability company and Jimited parinership for
the uses sxd purposes therein set forth.

GIVEN under my harxt and notarial seal, this 26th day of December, 1995.

(/2&%/ S

NOTARY PUBLIC

(SEAL) _
! "OFFICIAL SEATY

DAVID B, BERzON
N“’:“T Public, Stats of tois
mmﬁston Expues 211 ;93
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