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SECLNT MORTGAGE, SECURITY AGREEMENT AND FIXTURE FILING

This Sec~ad. Mortgage, Security Agreement and Fixture Filing
{this "Mortgage") 'is executed as of January 5, 1998 by River City
Fee, L.L.C., an-Tilinois limited liability company ("Mortgagor"),
whose address for notice hereunder is Suite 214, 505 North Lake
Shore Drive, Chicago 6uf11l, Attention: Nicholas S. Gouletas, for
the benefit of GENERAL ELECTRIC CAPITAL CORPORATION, a New York
corporation ("Mortgagee"), whose address for notice is Suite 200,
209 West Jackson Roulevard, Chicago, Illinois 60606 Attention:
Regional Manager, Portfolio Management Operations, Loan No. 65540,

ARTICLE I.

DEFINITION?

A. Definitions. As used herein, the following terms shall
have the following meanings:

1. “Indebtednesg"”: The sum of @)t (1) principal,
interest and other amounts due under or secured by the Loan
Documents, {2) principal, intevest and other amounts which may
hereafter be loaned by Mortgagee, its successors (r assigns,
to or for the benefit of the owner of the Mortgaged Troperty,
when evidenced by a promissory note or other instrumeit which,
by its terms, 1s secured hereby, and (3) all cother
indebtedness, obligations and liabilities now or herszafter
existing of any kind of Mortgagor to Mortgagee under documents
which recite that they are intended to be secured by this

Mortgage.

2. "Loan Documents”: The (1) Loan Agreement of even
date between Mortgagor and Mortgagee {the "Loan Agreement"),
(2} Second Mortgage Loan Promissory Note of even date,
executed by Mortgagor, payable to the order of Mortgagee, in
rhe stated face amount of $7,000,000 (the "Note"}, which
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matures on January 31, 2003, but the maturity thereof may be
extended to January 31, 2006, as provided in the Loan
Agreement], (3) this Mortgage, (4) all other documents now or
hereafter executed by Mortgagor, or any other person or entity
to evidence or secure the payment of the Indebtedness or the
performance of the Obligations and (5} all modifications,
restatements, extensions, renewals and replacements of the
foregoing.

3. "Mortgaged _Property": (1) the real property
described in Exhibit A, together with any greater estate
therein as hereafter may be acqguired by Mortgagor (the
"Lend"), (2) all buildings, structures and other improvements,
now-or at any time situated, placed or constructed upon the
Land ~(the "Improvementsg"), (3) all materials, supplies,
equipsent, apparatus and other items of personal property now
owned’ci hereafter acquired by Mortgagor and now or hereafter
attached-tsy,. installed in or used in connection with any ot
the Improvaments or the Land, and water, gas, electrical,
storm and sanirary sewer facilities and all other utilities
whether or not'=ituated in easements {the "Fixtures"), {4) all
right, title and juterest of Mortgager in and to all goods,
accounts, general intangibles, instruments, documents, chattel
paper and all othsr_ perscnal property of any kind or
character, including‘svch items of personal property as
defined in the UCC, now owned or hereafter acquired by
Mortgagor and now or hereafter affixed to, placed upon, used
in connection with, arising {rom or ctherwise related to the
Land and Improvements or whicn wmay be used in or relating to
the planning, development, firarcing or operation of the
Mortgaged Property, including, witiiout limitation, furniture,
furnishings, equipment, machinery,-woney, insurance proceeds,
accounts, contract vrights, tradema:rks,. goodwill, chattel
paper, documents, trade names, licenzmz and/or franchise
agreements, rights of Mortgagor under leases of Fixtures or
other personal property or equipment,” “inventory, all
refundable, returnable or reimbursable fees, derosits or other
funds or evidences of c¢redit or indebtedness derosited by or
on behalf of Mortgagor with any governmental ‘authorities,
boards, corporations, providers of utility services, public or
private, including specifically, but without limitacuicn, all
refundable, returnable or reimbursable tap fees, wtillity
deposits, commitment fees and development costs (the
"Pergonalty"), {5) all reserves, escrows or impounds reguired
under the Loan Agreement and all deposit accounts maintained
by Mortgagor with respect to the Mortgaged Property, (6) all
plans, specifications, shop drawings and other technical
descriptions prepared for construction, repair or alteration
of the Improvements, and all amendments and modifications
thereof (the *Plansg"), (7) all leases, subleases, licenses,
concessions, occupancy agreements or other agreements (written
or oral, now or at any time in effect) which grant a
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possessory interest in, or the right to use, all or any part
of the Mortgaged Property, together with all related security
and other deposits (the "Leases"), (8) all of the rents,
revenues, income, proceeds, profits, security and other types
of deposits, and other benefits paid or payable by parties to
the Leases other than Mortgagor for using, leasing, licensing,
possessing, operating from, residing in, selling or otherwise
enjoying the Mortgaged Property (the "Rents"), (9) all other
agreements, such as construction contracts, architects’
agreements, engineers’ contracts, utility contracts,
maintenance agreements, management agreements, service
contracts, permits, licenses, certificates and entitlements in
anv.way relating to the development, construction, use,
oCcupancy, operation, maintenance, enjoyment, acquisition orx
ownership of the Mortgaged Property (the  "Property
Agreeaecatse"), {10) all rights, privileges, tenements,
hereditarnents, rights-of-way, easements, appendages and
appurtenances appertaining to the foregeoing, and all right,
title and ‘iaterest, if any, of Mortgagor in and to any
streets, ways, 2lleys, strips or gores of land adjoining the
Land or any part - thereof, (11) all accessions, replacements
and substitutions fcr any of the foregeing and all proceeds
thereof, (12) all __ insurance policies, unearned premiums
therefor and proceeds. from such peolicies covering any of the
abhove property now ©or hereafter acquired by Mortgagor,
(13) all mineral, water, oil and gas rights now or hereafter
acquired and relating to @ll or any part of the Mortgaged
Property, (14) all rights ol the Mortgagor as lessee under a
parking lease dated January 1, 1997 between The Chicago Trust
Company as Trustee under Trust. Ajreement dated January 13,
1906 known as Trust No, 3000, as lessor, and Winthrop
Management, Inc. as Agent for the¢ beneficiary of American
National Bank & Trust Company of Chicajo under Trust Agreement
dated March 7, 1983, not personally ot solely as trustee
under Trust No. 57276, as lessee, {i%F}. all rights of
Mortgagor, as lessor under a ground lease dcted as of January
1, 1998 between Mortgagor as lessor and Parkway Bank and Trust
Company of Chicagc as Trustee for Trust No. 11855 under a
certain Trust Agreement dated December 15, 1997 and River City
Leasehold, L.L.C. with respect to the real estate - legally
described on Exhibit B, and (l6) all of Mortgagor‘s) right,
title and interest in and to any awards, remunerations,
reimbursements, settlements or compensation heretofore made or
hareafter to be made by any governmental authority pertaining
te the Land, Improvements, Fixtures or Persconalty. As used in
this Mortgage, the term "Mortgaged Property" shall mean all
or, where the context permits or requires, any portion of the
above or any interest therein.

4. "Obligations": All of the agreements, covenants,
conditicons, warranties, representations and other obligations
(other than to repay the Indebtedness) made or undertaken by
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Mortgagor or any other person or entity to Mortgagee or others
ag set forth in the Loan Documents,

5. "Permitted Encumbrancss": The outstanding liens,
easements, vrestrictions, security interests and other
exceptions to title set forth in the policy of title insurance
insuring the lien of this Mortgage, together with the liens
and security interests in favor of Mortgagee created by the
Loan Documents, none of which, individually or in the
aggregate, materially interferes with the benefits intended to
be provided by this Mortgage, materially and adversely affects
the value of the Mortgaged Property, impairs the use or
operations of the Mortgaged Property, or impairs Mortgagor's
ability to pay its obligations in a timely manner,

o "JCC*: The Uniform Commercial Code of Illinois or,
if the“rr=ation, perfection and enforcement of any security
interest lievein granted is governed by the laws of a state
other than'Jllinois, then, as to the matter in question, the
Uniform Commerczial Code in effect in that state.

ARTICLE 1.

GRANT

A. Grant. To secure the 'full and timely payment of the
Indebtedness and the full ara) timely performance of the

Obligations, Mortgagor MORTGAGES,  GRANTS, BARGAINS, SELLS and
CONVEYS, to Mortgagee the Mortgaged Peoperty, subject, however, to
the Permitted Encumbrances, TO HAVE AND TO HOLD the Mortgaged
Property to Mortgagee and Mortgagor decs hereby bind itself, its
successors and assigns Lo WARRANT AND FORLVER DEFEND the title to
the Mortgaged Property unto Mortgagee.

2.2 Subordinate to First Mortgage. Pursuant to the Lean

Agreement, Mortgagor has issued a First Mortgage Promissory Note in
the original principal amount of $20,000,000 evidercing a First
Mortgage Loan secured by a First Mortgage, Security Acieement and
Fixture Filing to which this Second Mortgage, Security Agreement
and Fixture Filing is subject and subordinate.

ARTICLE IIT.

WARRANTIES, REPRESENTATIONS AND COVENANTS

Mortgagor warrants, represents and covenants to Mortgagee as
follows:

A, Title to Mortgaged Property and Lien of this Instrument.
Mortgagor owns the Mortgaged Property free and clear of any liens,
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claims or interests, except the Permitted Encumbrances. This
Mortgage creates valid, enforceable first priority liens and
security interests against the Mortgaged Property.

B. Second Lien Status. Mortgager shall preserve and protect
the first lien and security interest status of this Mortgage and
the other Loan Documents. If any lien or security interest other
than the Permitted Encumbrances is asserted against the Mortgaged
Property, Mortgagor shall promptly, and at its expense, (a) give
Mortgagee a detailed written notice of such lien or security
interest (including origin, amount and cther terms), and (b} pay
the underlying claim in full or take such other action so as to
cause it to be released or contest the same in compliance with the
requiréments of the Loan Agreement (including the requirement of
providing  bond or other security satisfactory to Mortgagee).

C. Fayrent and Performance. Mortgagor shall pay the
Indebtedness when due under the Loan Documents and shall perform
the Obligations an full when they are required to be performed.

D. Replacement =f Fixtures and Personalty. Mortgagor shall
not, without the prior written consent of Mortgagee, permit any of
the Fixtures or Personalty to be removed at any time from the Land
or lmprovements, unless the removed item is removed temporarily for
maintenance and repair or, tf removed permanently, is obsolete and
is replaced by an article of ¢qual or better suitability and value,
owned by Mortgagor subject to the liens and security interests of
this Mortgage and the other Loan-Pocuments, and free and clear of
any other lien or security interest” except such as may be first

approved in writing by Mortgagee.

E. Maintenance of Rights of Wav ~fasements and_ Licenses.
Mortgagor shall maintain all rights of way, easements, grants,
privileges, licenses, certificates, permits. entitlements and
franchises necessary for the use of the Mortgated Property and will
not, without the prior consent of Mortgagee, congant to any public
restriction (including any zoning ordinance) or private restriction
as to the use of the Mortgaged Property. Mortgager shall comply
with all restrictive covenants affecting the Mortgaced Property,
and all zoning ordinances and other public or private resrcictions
as to the use of the Mortgaged Property.

F. Inapection. Mortgagor shall permit Mortgagee; and
Mortgagee’s agents, representatives and employees, upon reasonable
prior notice to Mortgagor, to inspect the Mortgaged Property and
conduct such envircnmental and engineering studies as Mortgagee may
require, provided that such inspections and studies shall not
materially interfere with the use and operation of the Mortgaged

Property.

G. Other Covenants. 211 of the covenants in the Loan
Agreement are incorporated herein by reference and, together with
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covenants in this Article 3, shall be covenants running with the
land. The covenants set forth in the Loan Agreement include, among
other provisions: (a) the prohibition against the further sale,
transfer or encumbering of any of the Mertgaged Property (b) the
obligation to pay when due all taxes on the Mortgaged Property or
assessed against Mortgagee with respect to the Lean, (c) the right
of Mortgagee to inspect the Mortgaged Property, {d) the obligation
to keep the Mortgaged Property insured as Mortgagee may require,
(e) the obligation to comply with all legal requirements (including
environmental laws), maintain the Mortgaged Property in good
condition, and promptly repair any damage or casualty, and
(f) except as otherwise permitted under the Loan Agreement, the
obligation of Mortgagor to obtain Mortgagee’s consent prier to
entering into, modifying or taking other actions with respect to

Leases.

H. Coudennation Awarde and Insurance Proceeds.

1. ConZemnation Awards. Mortgagor assigns all awards
and compensatici, for any condemnation or other taking, or any
purchase 1in Iieu thereof, to Mortgagee and authorizes
Mortgagee to collect and receive such awards and compensation
and to give proper roccipts and acquittances therefor, subject
to the terms of the Lozn Agreement.

2. Inpurance Proceedr. Mortgagor assigns to Mortgagee
all proceeds of any insuraiice policies insuring against loss
or damage to the Mortgaged Froperty. Mortgagor authorizes

Mortgagee to collect and receive such proceeds and authorizes
and directs the issuer of each ¢t such insurance policies to
make payment for all such losses directly to Mortgagee,
instead of to Mortgagor and Mortgagee Jointly.

ARTICLE IV,
DEFAULT AND FORECLOSURE

A, Remedies. If an Event of Default (as defined ip-the Loan
Agreement) exists, Mortgagee may, at Mortgagee's election, exercise
any or all of the following rights, remedies and recourses:

1, Acceleration. Declare the Indebtedness to be
immediately due and payable, without further notice,
presentment, protest, notice of intent to accelerate, notice
of acceleration, demand or action of any nature whatsoever
{each of which hereby is expressly waived by Mortgagor),
whereupon the same shall become immediately due and payable.

2. Entry on Mortgaged Property. Enter the Mortgaged

Property and take exclusive possession thereof and of all
bocks, records and accounts relating thereto, If Mortgagor
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remains in possession of the Mortgaged Property after an Event
of Default and without Mortgagee’'s prior written consent,
Mortgagee may invoke any legal remedies to dispossess
Mortgagor.

3. Operation of Mortgaged Property. Hold, lease,
develop, manage, operate or otherwise use the Mortgaged
Property upon such terms and conditions as Mortgagee may deem
reasonable under the circumstances {making such repairs,
alterations, additions and improvements and taking other
actions, from time to time, as Mortgagee deems necessary or
desirable), and apply all Rents and other amounts collected by
Mortgagee in connection therewith in accordance with the
provisions of Section 4.7.

4. Foreclosure and Sale. Institute proceedings for the
complete- foreclosure of this Mortgage, in which case the
Mortgagei Property may be sold for cash or credit in one or
more parczls. With respect to any notices required or
permitted wnder the UCC, Mortgagor agrees that five (5) days’
prior written'potice shall be deemed commercially reasonable.
At any such sale by virtue of any judicial proceedings or any
other legal right. remedy or recourse, the title to and right
of possession of any such property shall pass te the purchaser
thereof, and to the fullest extent permitted by law, Mortgagor
shall be completely ana irrevocably divested of all of its
right, title, interest, clain and demand whatsoever, either at
law or in equity, in and to the property sold and such sale

shall be a perpetual bar bolX at law and in equity against
Mortgagor, and against all other persons claiming or to claim
the property sold or any part thereof, by, through or under
Mortgagor. Mortgagee may be a puirchaser at such sale and if
Mortgagee is the highest bidder, may Credit the portion of the
purchase price that would be distributed-to Mortgagee against
the Indebtedness in lieu of paying cask.

5. Receiver. Make application to a colurt of competent
jurisdiction for, and obtain from such court az-a matter of
strict right and without notice to Mortgagor or rroard to the
adequacy of the Mortgaged Property for the repayment of the
Indebtedness, the appointment of a receiver of the Mortgaged
Property, and Mortgagor irrevocably consents o) such
appointment. Any such receiver shall have all the usual
powers and duties of receivers in similar cases, including the
full power to rent, maintain and otherwise operate the
Mortgaged Property upon such terms as may be approved by the
court, and shall apply such Rents in accordance with the
provisions of Section 4.7.

6. Other. Exercise all other rights, remedies and
recourses granted under the Loan Documents or otherwise
available at law or in equity f{including an action for
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specific performance of any covenant contained in the Loan
Documents, or a judgment on the Note either before, during or
after any proceeding to enforce this Mortgage).

B. Separate Sales. The Mortgaged Property may be sold in
one or more parcels and in such manner and order as Mortgagee in
its sole discretion, may elect; the right of sale arising out of
any Event of Default shall not be exhausted by any one or more

sales,

C. Remadies  Cumulative, Concurrent and Nonexclusive.
Mortgagee shall have all rights, remedies and recourses granted in
the Loap Documents and available at law or equity {including the
UCC), which rights (a) shall ke cumulative and concurrent, (b) may
be pursued. separately, successively or concurrently against
Mortgagor ‘2r-others obligated under the Note and the other Lean
Documents, ‘©xr against the Mortgaged Property, or against any one or
more of them,- «t the sole discretion of Mortgagee, {c) may be
exercised as ofcen as occasion therefor shall arise, and the
exercise or failure ro exercise any of them shall not be construed
ag a waiver or releéass thereof or of any other right, remedy or
recourge, and (d) are irtended to be, and shall be, nonexclusive.
No action by Mortgagee 'in the enforcement of any rights, remedies
or recourses under the Loan Documents or otherwise at law or eguity
shall be deemed to cure any hEvent of Default.

D. Release of and Resort to Collateral. Mertgagee may
release, regardless of consideratioun and without the necessity for
any notice to a consent by the holder of any subordinate lien on
the Mortgaged Property, any part of tie Mortgaged Property without,
as to the remainder, in any way impairiug, affecting, subordinating
or releasing the lien or security interests created in or evidenced
by the Loan Documents or their stature as @ second and prior lien
and security interest in and to the Mortoaged Property. For
payment of the Indebtedness, Mortgagee may 'tesort to any other
security in such order and manner as Mortgagee may elect,

E. Waiver of Redemption, Notice and Marshalling of Assets.
To th fullest extent permitted by law, Mort¢agsr hereby
irrevocably and unconditionally waives and releases (a) all benefit
that might accrue to Mortgagor by virtue of any present =r future
statute of limitations or law ¢or judicial decision exempriig the
Mortgaged Property from attachment, levy or sale on execution or
providing for any appraisement, valuation, stay of execution,
exemption from civil process, redemption or extension of time for
payment, (b} all notices of any Event of Default or of Mortgagee's
election to exercise or its actual exercise of any right, remedy or
recourse provided for under the Loan Documents, and (c) any right
to a marshalling of assets or a sale in inverse order of

alienation,.
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F. Discontinuance of Proceedings. If Mortgagee shall have
proceeded to invoke any right, remedy or recourse permitted under
the Loan Documents and shall thereafter elect to discontinue or
abandon it for any reason, Mortgagee shall have the unqualified
right to do so and, in such an event, Mortgagor and Mortgagee shall
be restored to their former positions with respect to the
Indebtedness, the Obligations, the Loan Documents, the Mortgaged
Property and otherwise, and the rights, remedies, recourses and
powers of Mortgagee shall continue as if the right, remedy or
recourse had never been invoked, but no such discontinuance or
abandonment shall waive any Event of Default which may then exist
or the right of Mortgagee thereafter to exercise any right, remedy
or recouise under the Loan Documents for such Event of Default.

G. npplication of Proceeds. The proceeds of any sale of,
and the Renis and other amounts generated by the holding, leasing,
management,” uperation or other use of the Mortgaged Property, shall
be applied by Mortgagee (or the receiver, if one is appointed) in
the following order unless ctherwise required by applicable law:

1. to the wayment of the costs and expenses of taking
possession of the Mortgaged Property and of holding, using,
leasing, repairing, imoroving and selling the same, including,
without limitation (10 receiver’s fees and expenses, (2) court
costs, (3) attorneys' and accountants’ fees and expenses,
(4) costs of advertisemént, and (5) the payment of all real
estate taxes and assessments, 2xcept any taxes, assessments or
other charges subject to wnigiy the Mortgaged Property shall
have been sold;

2. to the payment of all amounts (including interest},
other than the unpaid principal ’alance of the Note and
accrued but unpaid interest, which may be due to Mortgagee
under the Loan Documents;

3. to the payment of the Indebtedness and performance
of the Obligations in such manner and order of preference as
Mortgagee in its sole discretion may determine; and

4. the balance, if any, to the payment of tliepersons
legally entitled thereto.

H. Occupancy After Foreclosure. The purchaser at any
foreclosure sale pursuant to Section 4.1(d) shall become the legal
owner of the Mortgaged Property. All occupants of the Mortgaged
Property shall, at the option of such purchaser, become tenants of
the purchaser at the foreclosure sale and shall deliver possession
thereof immediately to the purchaser upon demand. It shall not be
necessary for the purchaser at said sale to bring any action for
possession of the Mortgaged Property other than the statutory
action of forcible detainer in any justice court having
jurisdiction over the Mortgaged Property.
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I. Additional Advances and Disbursgements; Cogts of
Enforcement.

1. If any Event of Default exists, Mortgagee shall have
the right, but not the obligation, to cure such Event of
Default in the name and on behalf of Mortgagor. All sums
advanced and expenses incurred at any time by Mortgagee under
this Section 4.9, or otherwise under this Mortgage or any of
the other Loan Documents or applicable law, shall bear
interest from the date that such sum is advanced or expense
incurred, to and including the date of reimbursement, computed
at the Default Rate (as defined in the Loan Agreement), and
al)~.such sums, together with interest thereon, shall be

secured by this Mortgage.

2.7 Mortgagor shall pay all expenses (including
reasonal@ attorneys’ fees and expenses) of or incidental to
the perfection and enforcement of this Mortgage and the other
Loan Documeats. or the enforcement, compromise or settlement
of the Indebtedress or any claim under this Mortgage and the
other Loan Docuuents, and for the curing thereof, or for
defending or asserting the rights and claims of Mortgagee in
respect thereof, by litigation or otherwise.

J. No Mortgagee in Poepession. Neither the enforcement of
any of the remedies under this Article 4, the assignment of the
Rents and Leases under Article 5, the security interests under
Article 6, nor any other remedies «fforded to Mortgagee under the
Loan Documents, at law or in equli) shall cause Mortgagee to be
deemed or construed to be a mortdugee in possession of the
Mortgaged Property, to obligate Mortgage: to lease the Mortgaged
Property or attempt to do so, or to take any action, incur any
expense, or perform or discharge any obligacicn, duty or liability
whatsoever under any of the Leases or otherwize.

ARTICLE V.

ASSIGNMENT OF RENTS AND LEASES

A. Asgignment. Mortgagor acknowledges and confirms that it
has executed and delivered to Mortgagee an Second Assignment of
Rents and Leases of even date (the "Assignment of Rents and
Leageg"), intending that such instrument create a present, absclute
assignment to Mortgagee of the Leases and Rents. Without limiting
the intended benefits or the remedies provided under the Assignment
of Rents and Leases, Mortgagor hereby assigns to Mortgagee, as
further security for the Indebtedness and the Obligations, the
Leases and Rents. While any Event of Default exists, Mortgagee
shall be entitled to exercise any or all of the remedies provided
in the Assignment of Rents and Leases and in Article 4 hereof,
including the right to have a receiver appointed. If any conflict
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or inconsistency exists between the assignment of the Rents and the
Leases in this Mortgage and the absclute assignment of the Rents
and the Leases in the Seccnd Assignment of Rentg and Leases, the
terms of the Second Assignment of Rents and Leases shall control,

B. No Merger of Estates. So leong as any part of the
Indebtedness and the Obligations secured hereby remain unpaid and
undischarged, the fee and leasehold estates to the Mortgaged
Property shall not merge, but shall remain separate and distinct,
notwithstanding the unicn of such estates either in Mortgagor,
Mortgagee, any lessee or any third party by purchase or otherwise.

ARTICLE VI,

SECURITY AGREEMENT

A. Security Interest. This Mortgage constitutes a “Security
Agreemant' on pevsonal property within the meaning of the UCC and
other applicable lay-and with respect to the Perscnalty, Fixtures,
Plans, Leases, Rents and Property Agreements. Tc this end,
Mortgagor grants to Morhgagee, a secon d and priocr security
interest in the Perscunalty, Fixtures, Plans, Leases, Rents and
Property Agreements and(2l1 other Mortgaged Property which is
personal property to secure  the payment of the Indebtedness and
performance of the Obligations, and agrees that Mortgagee shall
have all the rights and remedies ¢f a secured party under the UCC
with respect Lo such property. any notice of sale, disposition or
other intended action by Mortgagee wWith respect to the Personalty,
Fixtures, Plans, Leases, Rents and /Property Agreemants sent to
Mortgagor at least five {5) days prior &£¢ any action under the UCC
shall constiturte veasconable notice to MUrtoagor.

B. Financing Statements. Mortgagoy ~shall execute and
deliver to Mortgagee, in form and substance osatisfactory to
Mortgagee, such financing statements and such furilmer assurances as
Mortgagee may, from time to time, reasonably consid®r necessary to
create, perfect and preserve Mortgagee’'s security interest
hereunder and Mortgagee may cause such statements and assurances to
be recorded and filed, at such times and places as wmay be reguired
or permitted by law to so create, perfect and preserve such
security interest. Mortgagor’s chief executive office is(in the
State of Illipcois at the address set forth in the first paragraph
of this Mortgage.

C. Fixture Filing. This Mortgage shall also constitute a
“fixture filing" for the purposes of the UCC against all of the
Mortgaged Property which is or is to become fixtures, Information
concerning the security interest herein granted may be obtained at
the addresses of Debtor {Mortgager! and Secured Party {(Mortgagee)
as set forth in the first paragraph of this Mortgage.
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ARTICLE VII,

ISCELLANECUS

A. Notices. Any notice required or permitted to be given
under this Mortgage shall be in writing and either shall be mailed
by certified mail, postage prepaid, return receipt requested, or
sent by overnight air courier service, or personally delivered to
a representative of the receiving party, or sent by telecopy
{(provided an identical notice is also sent simultaneously by mail,
overnight courier, personal delivery or otherwise as provided in
this Section 7.1). All such communications shall be mailed, sent
or delivered, addressed to the party for whom it is intended at its
address sot forth on the first page of this Mortgage. Any
communication so addressed and mailed shall be deemed to be given
on the earliest of (a) when actually received (b} on the first
Business Day .as defined in the Loan Agreement) after deposit with
an overnight air vourier service, or {(c) on the third Business Day
after deposit in the United States mail, postage prepaid, in each
case to the address of the intended addressee, and any
communication sc delivered in person shall be deemed to be given
when receipted for by  or actually received by, MWortgagee or
Mortgagor, as the case may be. If given by telecopy, a notice
shall be deemed given and rzoeived when the telecopy is transmitted
to the party’s telecopy numecy specified in the Loan Agreement and
confirmation of complete receipt.is received by the transmitting
party during normal business hours or on the next Business Day if
not confirmed during normal business hours, and an identical uotice
is also sent simultanecusly by mail, overnight courier, or personal
delivery as otherwise provided in this S5ection 7.1. Any party may
designate a change of address by writtea notice to the other by
giving at least ten (10) days prior written-notice of such change

of address.

B. Covenants Running with the Land. All Obligations
contained in this Mortgage are intended by Mortgayour and Mortgagee
to be, and shall be construed as, covenants running with the
Mortgaged Property. As used herein, "Mortgagor" shall refer to the
party named in the first paragraph of this Mortgage apd to any
subsequent owner of all or any portion of the Mortgaged Property
(without in any way implying that Mortgagee has or will consent to
any such conveyance or transfer of the Mortgaged Propertyj(.  All
persons or entities who may have or acquire an interest in the
Mortgaged Property shall be deemed to have notice of, and be bound
by, the terms of the Loan Agreement and the other Loan Documents;
however, no such party shall be entitled to any rights thereunder
without the prior written consent of Mortgagee.

C. Attorney-in-Fact. Mortgagor hereby irrevocably appeints
Mortgagee and its successors and assigns, as its attorney-in-fact,
which agency is coupled with an interest, (a} to execute and/or
record any notices of completion, cessation of labor or any other

17en?
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notices that Mortgagee deems appropriate to protect Mortgagee'’s
interest, if Mortgagor shall fail to do so within ten (10) days
after written request by Mortgagee, {b} upon the issuance of a deed
pursuant to the foreclosure of this Mortgage or the delivery of a
deed in lieu of foreclosure, to execute all instruments of
assignment, conveyance or further assurance with respect to the
Leases, Rents, Personalty, Fixtures, Plans and Property Agreements
in favor of the grantee of any such deed and as may be necessary or
desirable for such purpose, (c} to prepare, execute and file or
record financing statements, continuation statements, applications
for registration and like papers necessary to create, perfect or
preserve Mortgagee’s security interests and rights in or to any of
the ceollateral, and (4) while any Event of Default exists, to
perform ~ any obligation of Mecrtgagor hereunder; however:
{1} Mortgacee shall not under any circumstances be obligated to
perform any obligation of Mortgagor; {(2) any sums advanced by
Mortgagee in 'such performance shall be added to and included in the
Indebtedness arg shall bear interest at the Default Rate;
(3) Mortgagee as’ such attorney-in-fact shall only be accountable
for such funds as) are actually received by Mortgagee; and
(4) Mortgagee shall rot _be liable to Mortgagor or any other person
or entity for any failure'to take any action which it is empowered
to take under this Section

D. Succesgsors and Assigns. This Mortgage shall be binding
upon and inure to the benefit of Mortgagee and Mortgagor and their
respective successors and assigns. Mortgagor shall not, without
the prior written consent of Mortougee, assign any rights, duties
or obligations hereunder.

E. No Waiver. Any failure by /Mortgagee to insist upon
strict performance of any of the terms, provizions or conditions of
the Loan Documents shall not be deemed to ne x waiver of same, and
Mortgagee shall have the right at any time 'to) insist upon strict
performance of all of such terms, provisions aag cenditions,

F. Subrogation. To the extent proceeds c¢f the Note have
been used to extinguish, extend or renew any indebtedness against
the Mortgaged Property, then Mortgagee shall be subrogaced to all
of the rights, liens and interests existing against the’ Mortgaged
Property and held by the holder of such indebtedness ‘and such
former rights, liens and interests, if any, are not waived, tut are
continued in full force and effect in favor of Mortgagee.

G. Loan Agreement. If any conflict or inconsistency exists
between this Mortgage and the Loan Agreement, the Loan Agreement

shall govern.

H. Releage. Upon payment in full of the Indebtedness and

performance in full of the Obligations, Mortgagee, at Mortgagor’'s
expense, shall release the liens and security interests created by

this Mortgage.

133110007
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I. Waiver of Stay, Moratorium and Similar Rights. Mortgagor
agrees, to the full extent that it may lawfully do so, that it will
not at any time insist upon or plead or in any way take advantage
of any appraisement, valuation, stay, marshalling of assets,
extension, redemption or moratorium law now or hereafter in force
and effect so as to prevent or hinder the enforcement of the
provisions of this Mortgage or the indebtedness secured hereby, or
any agreement between Mortgagor and Mortgagee or any rights or
remedies of Mortgagee.

J. Limitation op Liability. Mortgagor’s liability hereunder
is subject to the limitation on liability provisions of Article 12

of the. .oan Agreement.

K. Ohligations of Mortgagor, Joint and Several. If more
than one .person or entity has ex2acuted this Mortgage as
"Mortgagor," ‘tha obligations of all such persons or entities
hereunder shall ke joint and several.

L. Governing Law. This Mortgage shall be governed by the
laws of the State of .illinois.

M. Headings. The Article, Section and Subsection titles
hereof are inserted for convenience of reference only and shall in
no way alter, modify or defin¢; or be used in construing, the text
of such Articles, Sections or Suvsections.

N. Entire Agreement. Thia Mortgage and the other Loan
Documents embody the entire agreemeit and understanding between
Mortgagee and Mortgagor and superseds '3ll prior agreements and
understandings between such parties relaling to the subject matter
hereof and thereof. Accordingly, the Loai Documents may not be
contradicted by evidence of prior, contemporuneous or subsequent
oral agreements of the parties. There aré.no unwritten oral
agreements between the parties.

EXECUTED as of the date first above written.

River City Fee, L.L.C.
an Illingis limited liability company
44ipg\Member
Development Corxporation

12316398.01
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THE STATE OF ILLINOIS

COUNTY OF COOK

This inst umept was acknowled ed before me on J“““W? b
1998, by Nide > Gedetas, ey of Amerlcan
Invsco Deve --ment Corporation, the managing member of the
mortgagor, r ity F%E},b7b.c, on behalf of said River City Fee,

*

L.L.C.

EXHIBIT A

(lzgal Description]

1317606.02
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EXHIBIT A
Legal Description

That part of Blocks 85 and 86 in the School Section Addition Eo
Chicago, begin & Subdivision of Section 16, Township 39 North,
Range 14 East of the Third Principal Meridian and the Filled 0l1d
Channel of the South Branch of the Chicago River all taken as a
tract and described as follows:

Commencing at the intersection of the East line of Block 86
aforesaid, and the South line of West Polk Street, being also the
North 4ine of Block 84, aforesaid; thence North 89°53’33" West
along tne South line of West Polk Street 10.00 feet to a point on
the West line of South Wells Street {said West line being drawn
10.00 feet west of and parallel with the aforementioned East line
of Block 86} said point being the point of beginning of the tract
hereinafter described; thence South 0°03¢37" East along the West
line of South Wells Street aforesaid, 674.00 feet; thence North
89955/45" West, 319.078 feet to the East line of the South Branch
of the Chicago River as established by ordinance passed July 8,
1926; thence North 5°25°15" West along the East line of the South
Branch of the Chicago River aforesaid, 179,644 feet to its point of
intersection with the Soutnwesterly face of the dock as it existed
prior to July 8, 1926; theac~ North 17°31'24" West along the East
line of the Scuth Branch of the Chicago River aforesaid, 39.09
feet; thence North 4°27'27" Weist along the East line of the South
Branch of the Chicago River aforesaid, 459.60 feet to a point on
the her=tofore mentioned South liue of West Polk Street; thence
South 89°83'33" East along the Souch .line of West Polk Street
aforesaid, 378.88 feet to the hereihzpove designated point of
beginning, in Cook County, Illinois.

Property Address: 800 South Wells Street
Chicago, IL

PERMANENT INDEX NUMBER: 17-16-401-0004
17-16-401-0005
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EXHIBIT B

LEASEHOLD

THE LEASEHOLD ESTATE CREATED BY THE LEASE, EXECUTED BY:
AMERICAN NATIONAL BANK, AS TRUSTEE UNDER TRUST
AGREEMENT DATED MARCH 7, 1983 AND KNOWN AS TRUST NUMBER
57276, AS LESSOR, AND AMERICAN NATIONAL BANK, AS
TRUSTEE UNDER TRUST AGREEMENT DATED SEPTEMBER 1, 1983
AND KNOWN AS TRUST NUMBER 59097, AS LESSEE, DATED
DECEMBER 1, 1983, WHICH LEASE WAS RECCRDED DECEMBER 21,
1583 AS DOCUMENT 26904847 IN THE RECORDER'S OFFICE OF
COQX COUNTY, ILLINODIS, WHICH LEASE DEMISES THE LAND FOR
A TERM OF YEARS BEGINNING DECEMBER 21, 1983 AND ENDING

DECEMBZER 31, 2082.

THAT PORITON OF TV LANG OKBCRIBXD: AD FOLLOWB:

LYING AROVE A HORSZOURTA. PLARE OF ELEVATION -8.00 FEST AND TARE PARY LYIDDEELOW-
A HORIIONTAL. PLANE OF ELEVATIOR +37.A0 FEET CHICAGD: CITY DATUW. OF BLOCEEN M AND:
8% IR THE SCHOCL SECOKD ADGITLZe% 70 GIICANC, BRING A SUBDIVISION OF SECTION 15,
TORNANTP 1% NORTX, RANGE lé A% OFr THE THIRD PAINCIPAL MIRIDIAN AKD OF THE.
TILLED OLD CHANNEL CF THE SOUTR CZ.8CH OF TAE CHICASD RIVIR, ALL TALIN AS:- A
TRACT, JRECRINED A JOLLONS:

COMNENCING AT THE INTEEAECTION: OF THE /47 LINE OF SLOCE- A8 AFURESAID, AND: THE
SOUTRE LIKE OF WRST POLK $TREST 10.00 FERL 10 A POINT OX THE HEST LINE OF SOUIR
VELLS STREET (BAID WEST LINE SEING DRANN 1C.70 FEET WEST OF AND PARALLEL WITH
TR AYONEMENTIONSD EAST LINE OF BLOCK 86), JAT FOINT AEINO TME POINT OF
RTINS (T THE TRACT HEREIRAZTER DESCAINID; TR SOUTX O DROAEES. 03 SECOWDS
17 BABT ALOWG TNE WEST LINE OF NOUTH WELLS STRERY, AFOVSSAID, J86.00 FECT; THERCR
0UTM 49 NEORESE 5§ MINUTER 23 SBCONDE WEST, PERPEMLICTLANLY TO TRE LAST
SEICRIRED COURSE,i01.31 FEET IO THE EASTEALY LINE OF A(2D WOOT FERMARENT ACCERS

EASDMENT PER CIACUIT COURT OF COOE SOUNTY CAMIE KINGER 78LLIS84 NWTERER IVIX L, 197
THINCE S0UTH- 8 DIORTES 16 MINUITES 1K SRCONDE EAMT M.ONGT THE BDSIEFNT LINE OF THE
FERMANENT ACCERS BASENMERT AFOREBSALD, 101.48 r2ZET; TAENCE BOUTH B4 DE AKES 313 NINOTER
45 SECORDS URAT, PERPENDICULARLY TC TRE LAST DEICRIRED SOURSE, 130.87% TeZT; TRENCS
SOUTH 20 DRAORAES 16 MIMUTER 42 SECTION WEST 21.67 FEET TO THE EAAT LI47 A¥ THN BMNIYH
BRANCH QF THE CHICAZD RIVER AS ERTANLIBKEDS BY ORDIEANCE PARSES JULY 4, !$2%: THENCE
NORTH b DRORERS. 16 MINUTES 13 SECCNDE WRIT ALONG THE LAAT LINE OF THE SOUR IRANCE OF
THE CHICASH 2IVER AFORERAID, 37.27 PIET TD ITH POINT OF INTRRERCTIOR WITH TRE
SOUTRWEATENLY FACR OF THR DOCK AS IT DXISTED PRIGR TO JULY &, 1926 TWINCE ROWNTS .7
DRGREES J1 MIXCTES 24 IECOKDG WESYT ALCNO THT EAST LIRE OF THE SCOUTH BRANCE OF TER.
CNICADO RIVER AFOREBAID, 19.00 FEFE; TASACE NORZN 4 DROREEE 37 mINUTE 17 IRCOMDE:
WEAT ALONG THE EABRT LIRE OF TXE BOUTN BRANCH OF THE CHICADG RIVER ATORISAID, 48%.80
FIET TO A 7013 &M THR HERETOFORE WMENTIOXED SOUTE LINE OF WIOT POLE STIEXT) THENGE
SOUTH AP DEGRESE 53 MINUTES 33 BECORDE REART ALONG THE BOUTH LINK OF WEST POLE GTHENET
ATOREBAID, 378.88 FEEL TU UMK HMEMEINASOVE DXSIGRATED PCINT OF SEGINNING, !N COURK

COUNTY, ILLINGIR.




