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This Mortgage prepared by:

CONSTRUCTION MORTGAGE

MAXIMUM LIEN. At no time shall the principal amouri 4i Indebtedness secured by the Mortgage, not
including sums advanced to protect the security of the Mortgagr, nxceed $3,628,000.00.

THIS MORTGAGE dated January 23, 2001, is made and executed betw2en Clinton Corridor, L.L.C., an llfinois
Limited Liability Company, whose address is 560 W. Washington Suitz 400, Chicago, IL 60661 (referred to
below as "Grantor") and Uptown National Bank of Chicago, whose addrassis 4753 N Broadway, Chicago, IL
60640 (referred to below as "Lender").

GRANT OF MORTGAGE. For valuable consideration, Grantor mortgages, warran.s, and conveys to Lender all
of Grantor’s right, title, and interest in and to the following described real property, 1oge her with alt existing or
subsequently erected or affixed buildings, improvements and fixtures; all easements, wights of way, and
appurtenances; all water, water rights, watercourses and ditch rights (including stock in utiities with ditch or
irrigation rights); and all other rights, royalties, and profits relating to the real property,-including without
limitation all minerals, oil, gas, geothermal and similar matters, (the "Real Property”) located in Cook County,
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generation, manufacture, storage, disposal, release or threatened release occurring prior to Grantor's
ownership or interest in the Property, whether or not the same was or should have been known to Grantor.
The provisions of this section of the Mortgage, including the obligation to indemnify, shall survive the
payment of the Indebtedness and the satisfaction and reconveyance of the lien of this Mortgage and shall
not be affected by Lender’s acquisition of any interest in the Property, whether by foreclosure or otherwise.

Nuisance, Waste. Grantor shall not cause, conduct or permit any nuisance nor commit, permit, or suffer
any stripping of or waste on or to the Property or any portion of the Property. Without limiting the
generality of the foregoing, Grantor will not remove, or grant to any other party the right to remove, any
timber, minerals (including oil and gas), coal, clay, scoria, soil, gravel or rock products without Lender’s
prior written consent.

Removal of l-aprovements. Grantor shall not demolish or.remove any Improvements from the Real Property
without Lender’s-prior written consent. As a condition to the removal of any Improvements, Lender may
require Grantor(tc _make arrangements satisfactory to Lender to replace such Improvements with
Improvements of &7 least equal value. -

Lender’s Right to Enter. -Lender and Lender’s agents and representatives may enter upon the Real Property
at all reasonable times t¢ #ttend to Lender’s interests and to inspect the Real Property for purposes of
Grantor's compliance with the tzims and conditions of this Mortgage.

Compliance with Governmental Fequiraments. Grantor shall promptly comply with all laws, ordinances,
and regulations,-‘how or hereafter in effect, of all governmental authorities applicable to the use or
occupancy of the Property, including withbut limitation, the Americans With Disabilities Act. Grantor may
contest in good faith any such law, ordnance, or regulation and withhold compliance during any
proceeding, including appropriate appeals, s iong as Grantor has notified Lender in writing prior to doing
so and so long as, in Lender’s sole opinion, Lender': interests in the Property are not jeopardized. Lender
may require Grantor to post adequate security or a surety bond, reasonably satisfactory to Lender, to
protect Lender’s interest.

Duty to Protect. Grantor agrees neither to abandon nor jeave unattended the Property. Grantor shall do all
other acts, in addition to those acts set forth above in this sactizn, which from the character and use of the
Property are reasonably necessary to protect and preserve the Propeity.

CONSTRUCTION LOAN. This Mortgage constitutes a "construction mzrgage” within the meaning of section
9-313 (1){C} of the lllinois Uniform Commercial Code. If some or all of the proceeds of the loan creating the
Indebtedness are to be used to construct or complete construction of any lrasrcvements on the Property, the
Improvements shall be completed no later than the maturity date of the Note !crisuch earlier date as Lender
may reasonably establish) and Grantor shall pay in full all costs and expenses in ronnection with the work.
Lender will disburse loan proceeds under such terms and conditions as Lender may azein<easonably necessary
to insure that the interest created by this Mortgage shall have priority over all possible iieig, including those of
material suppliers and workmen. Lender may require, among other things, that disburienient requests be
supported by receipted bills, expense affidavits, waivers of liens, construction progress reports. dnd such other
documentation as Lender may reasonably request.

DUE ON SALE - CONSENT BY LENDER. Lender may, at Lender’s option, declare immediately due and payable
all sums secured by this Mortgage upon the sale or transfer, without Lender’s prior written consent, of all or
any part of the Real Property, or any interest in the Real Property. A "sale or transfer" means the conveyance
of Real Property or any right, title or interest in the Real Property; whether legal, beneficial or equitable;
whether voluntary or involuntary; whether by outright sale, deed, installment sale contract, land contract,
contract for deed, leasehold interest with a term greater than three (3) years, lease-option contract, or by sale,
assignment, or transfer of any beneficial interest in or to any land trust holding title to the Real Property, or by
any other method of conveyance of an interest in the Real Property. If any Grantor is a corporation,
partnership or limited liability company, transfer also includes any change in ownership of more than
twenty-five ‘percent(25%) 6f the voting ‘stock; partnership interests or limited liability company interests, as
the case may be, of such Grantor. However, this aption shall not be exercised by Lender if such exercise is
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Application of Proceeds. Grantor shall promptly notify Lender of any loss or damage to the Property,
Lender may make proof of loss if Grantor fails to do so within fifteen {15) days of the casualty. Whether
or not Lender’s security is impaired, Lender may, at Lender’s election, receive and retain the proceeds of
any insurance and apply the proceeds to the reduction of the Indebtedness, payment of any lien affecting
the Property, or the restoration and repair of the Property. If Lender elects to apply the proceeds to
restoration and repair, Grantor shall repair or replace the damaged or destroyed Improvements in a manner
satisfactory to Lender. Lender shall, upon satisfactory proof of such expenditure, pay or reimburse Grantor
from the proceeds for the reasonable cost of repair or restoration if Grantor is not in default under this
Mortgage. Any proceeds which have not been disbursed within 180 days after their receipt and which
Lender has not committed to the repair or restoration of the Property shall be used first to pay any amount
owing to Lender under this Mortgage, then to pay accrued interest, and the remainder, if any, shail be
applied to the principal balance of the Indebtedness. If Lender holds any proceeds after payment in full of
the Indebtedness, such proceeds shall be paid to Grantor as Grantor’s interests may appear.

Unexpired Insuraiics at Sale. Any unexpired insurance shall inure to the benefit of, and pass to, the
purchaser of the Prouerty covered by this Mortgage at any trustee’s sale or other sale held under the
provisions of this Mortgzge, or at any foreclosure sale of such Property.

Grantor’s Report on Insurance. Upon request of Lender, however not more than once a year, Grantor shall
furnish to Lender a report on eac’i sxisting policy of insurance showing: (1} the name of the insurer; (2)
the risks insured; (3) the amount ofthe policy; {4} the property insured, the then current replacement
value of such property, and the menner of determining that value; and (5) the expiration date of the
.policy. Grantor shall, upon request Of Lender, have an independent appraiser satisfactory to Lender
determine the cash value replacement cost o? tie Property.

LENDER’S EXPENDITURES. If any action or proceesing is commenced that would materially affect Lender’s
interest in the Property or if Grantor fails to comply with any provision of this Mortgage or any Related
Documents, including but not limited to Grantor's failure to discharge or pay when due any amounts Grantor is
required to discharge or pay under this Mortgage or any 3siatad Documents, Lender on Grantor's behalf may
(but shall not be obligated to) take any action that Lender sesms appropriate, including but not limited to
discharging or paying all taxes, liens, security interests, encumbrarices and other claims, at any time levied or
placed on the Property and paying all costs for insuring, maintainicg and preserving the Property. All such
expenditures incurred or paid by Lender for such purposes will then bearinterest at the rate charged under the
Note from the date incurred or paid by Lender to the date of repaymert bv Grantor. All such expenses will
become a part of the Indebtedness and, at Lender’s option, will (A) be pay?'sle nn demand; (B} be added to
the balance of the Note and be apportioned among and be payable with any ‘installment payments to become
due during either (1) the term of any applicable insurance policy; or {2) the icmaining term of the Note; or
(C) be treated as a balloon payment which will be due and payable at the Note's maturicy. The Mortgage also
will secure payment of these amounts. Such right shall be-in addition to all other rights‘ar.d remedies to which
Lender may be entitled upon Default.

WARRANTY; DEFENSE OF TITLE. The following provisions relating to ownership of the Properiy are a part of
this Mortgage:
Title. Grantor warrants that: (a) Grantor holds good and marketable title of record to the Property in fee
simple, free and clear of all fiens and encumbrances other than those set forth in the Real Property
description or in any title insurance policy, title report, or final title opinion issued in favor of, and accepted
by, Lender in connection with this Mortgage, and (b) Grantor has the full right, power, and authority to
execute and deliver this Mortgage to Lender.

Defense of Title. Subject to the exception in the paragraph above, Grantor warrants and will forever
defend the title to the Property against the lawful claims of all persons. In the event any action or
proceeding is commenced that questions Grantor’s title or the interest of Lender under this Mortgage,
Grantor shall defend the action at Grantor's expense. Grantor may be the nominal party in such
proceeding, but Lender shall be entitled to participate in the proceeding and to be represented in the
proceeding by counsel of Lender’s own choice, and Grantor will deliver, or cause to be delivered, to Lender
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this Mortgage as a financing statement. Grantor shall reimburse Lender for all expenses incurred in
perfecting or continuing this security interest. Upon default, Grantor shall assemble the Personal Property
in a manner and at a place reasonably convenient to Grantor and Lender and make it available to Lender
within three (3) days after receipt of written demand from Lender.

Addresses. The mailing addresses of Grantor (debtor} and Lender (secured party) from which information
concerning the security interest granted by this Mortgage may be obtained (each as required by the
Uniform Commercial Code) are as stated on the first page of this\ Mortgage.

FURTHER ASSURANCES; ATTORNEY-IN-FACT. The following provisions relating to further assurances and
attorney-in-fact are a part of this Mortgage:

Further Assurances. At any time, and from time to time, upon request of Lender, Grantor will make,
execute anc deiver, or will cause to be made, executed or delivered, to Lender or to Lender’s designee, and
when requested Ly Lender, cause to be filed, recorded, refiled, or rerecorded, as the case may be, at such
times and in such cifices and places as Lender may deem appropriate, any and all such mortgages, deeds
of trust, security deeriz, security agreements, financing statements, continuation statements, instruments
of further assurance, cerufizates, and other documents as may, in the sole opinion of Lender, be necessary
or desirable in order to effirtuate, complete, perfect, continue, or preserve (1)  Grantor's obligations
under the Note, this Mortgage; and the Related Documents, and {2) the liens and security interests
created by this Mortgage as firsi znd prior liens on the Property, whether now owned or hereafter acquired
by Grantor. Unless prohibited by law o Lender agrees to the contrary in writing, Grantor shall reimburse
Lender for all costs and expenses incurea in connection with the matters referred to in this paragraph.

Attorney-in-Fact. If Grantor fails to do any o. *he things referred to in the preceding paragraph, Lender may
do so for and in the name of Grantor anu at Grantor's expense. For such purposes, Grantor hereby
irrevocably appoints Lender as Grantor’s attorney-in'fact for the purpose of making, executing, delivering,
filing, recording, and doing all other things as may 3¢ necessary or desirable, in Lender's sole opinion, to
accomplish the matters referred to in the preceding paragraph.

FULL PERFORMANCE. if Grantor pays all the Indebtedness when due, and otherwise performs all the
obligations imposed upon Grantor under this Mortgage, Lender snsil execute and deliver to Grantor a suitable
satisfaction of this Mortgage and suitable statements of terminaliof: of any financing statement on file
evidencing Lender’s security interest in the Rents and the Personal Freprrty. Grantor will pay, if permitted by
applicable law, any reasonable termination fee as determined by Lender fioir, time to time.

REINSTATEMENT OF SECURITY INTEREST. If payment is made by Grantor, whether voluntarily or otherwise,
or by guarantor or by any third party, on the Indebtedness and thereafter Lender s forced to remit the amount
of that payment (A} to Grantor’s trustee in bankruptcy or to any similar person 4ana=r any federal or state
bankruptcy law or law for the relief of debtors, (B) by reason of any judgment, decrec-o*‘order of any court or
administrative body having jurisdiction over Lender or any of Lender's property, or (L)~ by reason of any
settlement or compromise of any claim made by Lender with any claimant (including_ without limitation
Grantor), the Indebtedness shall be considered unpaid for the purpose of enforcement of this Moitgage and this
Mortgage shall continue to be effective or shall be reinstated, as the case may be, notwithstanding any
cancellation of this Mortgage or of any note or other instrument or agreement evidencing the Indebtedness and
the Property will continue to secure the amount repaid or recovered to the same extent as if that amount never
had been originally received by Lender, and Grantor shall be bound by any judgment, decree, order, settlement
or compromise relating to the Indebtedness or to this Mortgage.

EVENTS OF DEFAULT. Each of the following, at Lender's option, shall constitute an Event of Default under
this Mortgage: '

Payment Default. Grantor fails to make any payment when due under the Indebtedness.

Default on Other Payments. Failure of Grantor within the time required by this Mortgage to make any
payment for taxes or insurance, or any other payment necessary to prevent filing of or to effect discharge
of any lien.
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thereafter, Lender, at Lender’s option, may exercise any one or more of the following rights and remedies, in
addition to any other rights or remedies provided by law:

Accelerate Indebtedness. Lender shall have the right at it option without notice to Grantor to declare the
entire Indebtedness immediately due and payable, including any prepayment penalty which Grantor would
be required to pay.

UCC Remedies. With respect to all or any part of the Personal Property, Lender shall have ali the rights and
remedies of a secured party under the Uniform Commercial Code.

Collect Rents. Lender shall have the right, without notice to Grantor, to take possession of the Property
and collect the Rents, including amounts past due and unpaid, and apply the net proceeds, over and above
Lender's costs; against the Indebtedness. In furtherance of this right, Lender may require any tenant or
other user of 12 Property to make payments of rent or use fees directly to Lender. If the Rents are
collected by Lendes, then Grantor irrevocably designates Lender as Grantor’s attorney-in-fact to endorse
instruments recetved in payment thereof in the name of Grantor and to negotiate the same and collect the
proceeds. Payments Ly tenants or other users to Lender in response to Lender’s demand shall satisty the
obligations for which thz puvments are made, whether or not any proper grounds for the demand existed.
Lender may exercise its rights-under this subparagraph either in person, by agent, or through a receiver.

Mortgagee in Possession. Lender shall have the right to be placed as mortgagee in possession or to have a
receiver appointed to take possession-of all or any part of the Property, with the power to protect and
preserve the Property, to operate thu Prooerty preceding foreclosure or sale, and to collect the Rents from
the Property and apply the proceeds, over and above the cost of the receivership, against the
Indebtedness. The mortgagee in possessicp or receiver may serve without bond if permitted. by law.
Lender’s right to the appointment of a receivel shall exist whether or not the apparent value of the Property
exceeds the Indebtedness by a substantial amoint. Empioyment by Lender shall not disqualify a person
from serving as a receiver.

Judicial Foreclosure. Lender may obtain a judicial decres fareclosing Grantor's interest in all or any part of
the Property.

Deficiency Judgment. If permitted by applicable law, Lerider m=y. obtain a judgment for any deficiency
remaining in the Indebtedness due to Lender after application of ail amounts received from the exercise of
the rights provided in this section.

Other Remedies. Lender shall have all other rights and remedies provides in this Mortgage or the Note or
available at law or in equity.

Sale of the Property. To the extent permitted by applicable law, Grantor hereby waires any and all right to
have the property marshalled. In exercising its rights and remedies, Lender shail-se'free to sell all or any
part of the Property together or separately, in one sale or by separate sales. Lender shall be entitled to bid

at any public sale on all or any portion of the Property.

Notice of Sale. Lender shall give Grantor reasonable notice of the time and place of any public sale of the
Personal Property or of the time after which any private sale or other intended disposition of the Personal
Property is to be made. Reasonable notice shall mean notice given at least ten (10} days before the time of
the sale or disposition. L :

Election of Remedies. Election by Lender to pursue any remedy shall not exclude pursuit of any other
remedy, and an election to make expenditures or to take action to perform an obligation of Grantor under
this Mortgage, after Grantor’s failure to perform, shall not affect Lender’s right to declare a default and
exercise its remedies. Nothing under this Mortgage or otherwise shall be construed so as to limit or restrict
the rights and remedies available to Lender following an Event of Default, or in any way to limit or restrict
the rights and ability of Lender to proceed directly against Grantor and/or against any other co-maker,
guarantor, surety or endorser and/or to proceed against any other collateral directly or indirectly securing
the Indebtedness.
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continuing consent to subsequent instances where such consent is required and in all cases such consent
may be granted or withheld in the sole discretion of Lender.

Severability. If a court of competent jurisdiction finds any provision of this Mortgage to be illegal, invalid,
or unenforceable as to any circumstance, that finding shall not make the offending provision illegal, invalid,
or unenforceable as to any other circumstance. If feasible, the offending provision shall be considered
madified so that it becomes legal, valid and enforceable. If the offending provision cannot be so modified,
it shall be considered deleted from this Mortgage. Unless otherwise required by law, the illegality,
invalidity, or unenforceability of any provision of this Mortgage shall not affect the legality, validity or
enforceability of any other provision of this Mortgage.

Merger. There shall be no merger of the interest or estate created by this Mortgage with any other interest
or estate inthe Property at any time held by or for the benefit of Lender in any capacity, without the
written consent-oi Lender.

Successors and Aresicns. Subject to any limitations stated in this Mortgage on transfer of Grantor's
interest, this Mortgag: shall be binding upon and inure to the benefit of the parties, their successors and
assigns. If ownership or 1ie Property becomes vested in a person other than Grantor, Lender, without
notice to Grantor, may de2! with Grantor's successors with reference to this Mortgage and the
Indebtedness by way of forberiance or extension without releasing Grantor from the obligations of this
Mortgage or liability under the arbiedness.

Time is of the Essence. Time is of tl.e essence in the performance of this Mortgage.

Waive Jury. All parties to this Mortgage rereby waive the right to any jury trial in any action, proceeding,
or counterclaim brought by any party againsc <nv other party.

Waiver of Homestead Exemption. Grantor he'eby releases and waives all rights and benefits of the
homestead exemption laws of the State of lllinois a36 all Indebtedness secured by this Mortgage.

DEFINITIONS. The following capitalized words and terms‘skal! have the following meanings when used in this
Mortgage. Unless specifically stated to the contrary, all reiersrces to dollar amounts shall mean amounts in
lawful money of the United States of America. Words and termys used in the singular shall include the plural,
and the plural shall include the singular, as the context may require. ‘vords and terms not otherwise defined in
this Mortgage shall have the meanings attributed to such terms in the Iniorm Commercial Code:

Borrower. The word "Borrower” means Clinton Corridor, L.L.C., and-al“cther persons and entities signing
the Note in whatever capacity.

Default. The word "Default" means the Default set forth in this Mortgage in i*.e section titled "Default".

Environmental Laws. The words "Environmental Laws" mean any and all state, ¥euesal and local statutes,
regulations and ordinances relating to the protection of human health or the environmsnz, including without
limitation the Comprehensive Environmental Response, Compensation, and Liability. Act of 1980, as
amended, 42 U.5.C. Section 9601, et seq. ("CERCLA"), the Superfund Amendments ani Sieauthorization
Act of 1986, Pub. L. No. 99-499 ("SARA"), the Hazardous Materials Transportation Act, 49 U.S.C.
Section 1801, et seq., the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901, et seq., or
other applicabie state or federal laws, rules, or regulations adopted pursuant thereto.

Event of Default. The words "Event of Default” mean any of the events of default set forth in this
Mortgage in the events of default section of this Mortgage.

Grantor. The word "Grantor” means Clinton Corridor, L.L.C..

Guarantor. The word "Guarantor” means any guarantor, surety, or accommodation party of any or all of
the Indebtedness.

Guaranty. The word "Guaranty” means the guaranty from Guarantor to Lender, including without limitation
a guaranty of ail or part of the Note.
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‘-GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS MORTGAGE, AND GRANTOR
AGREES TO ITS TERMS.

GRANTOR:

CLINTON CORRIDOR, L.L.C.

Bv:@?ij 5. QM )

Daniel G. Dvorxiz. Member of Clinton Corridor, L.L.C.

STERLING BAY, L.L.C..‘Mm3mber of Clinton Corridor, L.L.C.

LIMITED LIABILITY COMPANY ACKNOWLEDGMENT

STATE OF z‘///'40/‘ S )
COUNTY OF c@@ /C )

On this D? 3{‘0{ day of j_ﬂ’}? va ry , 200/ pefert me, the undersigned Notary
Public, personally appeared Daniel G. Dvorkin, Member of Clinton Corridor, L.L.C.; Sroti L. Goodman, Manager
of Sterling Bay, L.L.C.; Craig A. Golden, Manager of Sterling Bay, L.L.C., and knowi: t5 :4e to be members or
designated agents of the limited liability company that executed the Mortgage and acknoivledged the Mortgage
to be the free and voluntary act and deed of the limited liability company, by authority of statute, its articles of
organization or its operating agreement, for the uses and purposes therein mentioned, and or. cath stated that
they are authorized to execute this Mortgage and in fact executed the Mortgage on behalf of the limited liability

company —

By /W Residing at @/7fa /e O

Notary Public in and for the%te of f/ //ff d/ = /

My commission expires £7[‘/0 ~XRAo C/ : "OFFICIAL SEKLT"“‘S‘
y

e e

GLORIA JOHNSON
Notary Public, State of itfinois
) My Commissian Expires 04-10-2004 {

e
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