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THIS SUBORDINATED MORTGAGE (the “puortgage”) is made as of July 10th,
2001, by THE MENOMONEE CLUB, an Illinois nct-tor-profit corporation, having an "
address at 244 West Willow, Chicago, Illinois 60614 (the “Boreower”) to Drucker Partners, \
L.P., a Delaware limited partnership having an address at c/o Diucker Management Co., 24 ,3/
West Chestnut Street, Chicago, Illinois 60610 (the “Lender”).

Borrower, Lender and Drucker Family Foundation entered into & Funding Agreement
on June 25, 2001 (hereafter referred to as “Funding Agreement™), wherein Leader agreed to
advance to Borrower funds necessary to make interest payments on Borrower ¢/>znior Loan
Documents (as defined in Section 34 hereof), which amount shall be due and(pavable to
Lender with interest as set forth in the Funding Agreement, on a date which is three (3) years
after the maturity of the Senior Note (as defined in Section 34 hereof). In order to evidence
Borrower’s payment obligation herein, Borrower has executed and delivered to Lender a Note
(the “Note”) of even date herewith payable to the order of Lender in the principal sum of
Eight Hundred Eighty-Five Thousand and 00/100 Dollars ($885,000.00) bearing interest and

payable as set forth in the Note, and due and payable on the date which is three (3) years after
the maturity of the Senior Note.

In order to secure the payment of the principal indebtedness under the Note and
Funding Agreement and interest on the principal indebtedness under the Note and/or Funding
Agreement (and all replacements, renewals and extensions thereof, in whole or in part)
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according to its tenor, and to secure the payment of all other sums which may be at any time
due under the Note and/or Funding Agreement or this Mortgage (collectively sometimes
referred to herein as “Indebtedness”™); and to secure the performance and observance of all the
provisions contained in this Mortgage or the Note and/or Funding Agreement, and to charge
the properties, interests and rights hereinafter described with such payment, performance and
observance, and for other valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, Borrower DOES HEREBY MORTGAGE AND CONVEY unto
Lender, its successors and assigns forever, the following described property, rights and
interests (which are referred to herein as the “Premises”), all of which property, rights and
interests are hereby pledged primarily and on a parity with the Land (as hereinafter defined)
and not secandarily:

THE L'/AND located in the State of Illinots (the “Land”) and legally described on
Exhibit A attachid liereto.

TOGETHER WI1TH all improvements of every nature whatsoever now or hereafter
situated on the Land, and all fixtures and personal property of every nature whatsoever now or
hereafter owned by Borrowei and located on or used or intended to be used in connection
with the Land or the improvements, or in connection with any construction thereon, and
owned by Borrower, and all of Borrowar's rights or payments now or hereafter made on such
personal property or fixtures by Borroveer o1 on its behalf (the “Improvements™);

TOGETHER WITH all easements, rizhts of way, gores of land, streets, ways, alleys,
passages, sewer rights, waters, water courses, water rights and powers, and all estates, rights,
titles, interests, privileges, liberties, tenements, here<itaments and appurtenances whatsoever,
in any way now or hereafter belonging, relating er appertaining to the Land, and the
reversions, remainders, rents, issues and profits thereof, 2:a all the estate, right, title, interest,
property, possession, claim and demand whatsoever, at law s we!l as in equity, in and to the
same;

TOGETHER WITH all income from the Premises to te aoplied against the
Indebtedness, provided, however, that Borrower may, so long as no Default has occurred
hereunder, collect income and other benefits as it becomes due, but not raor..than one (1)
month in advance thereof;

TOGETHER WITH all proceeds of the foregoing, including without limiietion all
Judgments, awards of damages and settlements hereafter made resulting from condemnation
proceeds or the taking of the Premises or any portion thereof under the power of eminent
domain, any proceeds of any policies of insurance, maintained with respect to the Premises or
proceeds of any sale, option or contract to sell the Premises or any portion thereof.

TO HAVE AND TO HOLD the Premises, unto the Lender, its successors and assigns,
forever, for the purposes herein set forth together with all right to possession of the Premises
after the occurrence of any Default as hereinafter defined; the Borrower hereby RELEASING
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AND WAIVING all rights under and by virtue of the homestead exemption laws of the State
of Illinois.

BORROWER COVENANTS that it is lawfully seized of the Land, and that it has
lawful authority to mortgage the same, and that it will warrant and defend the Land and the
quiet and peaceful possession of the same against the lawful claims of all persons
whomsoever.

PROVIDED, NEVERTHELESS, that if Borrower shall pay in full when due the
Indebtedness and shall timely perform and observe all of the provisions herein and in the Note
provided to-ve performed and observed by the Borrower, then this Mortgage and the interest
of Lender ini the Premises shall cease and become void, but shall otherwise remain in full
force.

BORROWER FURTHER AGREES AS FOLLOWS:

1. Payment of Indebtedness and Performance of Covenants. Borrower shall (a) pay the
Indebtedness when due and (U} punctually perform and observe all of the requirements of the
Note and this Mortgage.

2. Maintenance, Repair, Compliar.ce with Law, Use, etc. Borrower shall (a) promptly
repair or restore any portion of the Iinprovements which may become damaged or be
destroyed whether or not proceeds of insurance aie available or sufficient for that purpose; (b)
keep the Premises in good condition and free fror waste; (c) pay all operating costs of the
Premises; (d)-complete, within a reasonable time, ary building or other Improvements at any
time in the process of erection upon the Premises; () zomply with all requirements of law
relating to the Premises and the use thereof; (f) refraiii from any action and correct any
condition which would increase the risk of fire or other hazaid to the Improvements; (g)
comply with any restrictions of record with respect to the Préniises; and comply with any
conditions necessary to preserve and extend all rights that are applicabie to the Premises; and
(h) cause the Premises to be managed in a competent manner. Withcut the prior written
consent of Lender which consent Lender shall not unreasonably withhold or-deny, Borrower
shall not cause, suffer or permit any (i) material alterations of the Premises vxcopt as required
by law or except as permitted or required to be made by the terms of any Leas¢s-anproved by
Lender; (ii) change in the intended use of the Premises; (iii) change in the ideutifv. of the
person or firm responsible for managing the Premises; (iv) zoning reclassification with
respect to the Premises; (v) unlawful use of, or nuisance to exist upon, the Premises; or (vi)
granting of any easements, licenses, covenants, conditions or declarations of use against the
Premises, other than use restrictions contained or provided for in Leases approved by Lender.

3. Liens, Prohibition. Subject to the provisions of Paragraph 4 hereof, Borrower shall
not create or suffer or permit any encumbrance to attach to or be filed against the Premises,
excepting only (i) the lien of real estate taxes and assessments not due and (ii) any liens and
encumbrances of Lender.
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4. Taxes.

4.1.  Payment. Borrower shall pay when due all taxes, assessments, and
charges of every kind levied or assessed against the Premises or any interest therein or any
obligation or instrument secured hereby, and all installments thereof (all herein generally
called “Taxes”), whether or not assessed against Borrower, and Borrower shall furnish to
Lender receipts therefor on or before the date the same are due; and shall discharge any claim
or lien relating to Taxes upon the Premises.

42 Contest. [Intentionally Omitted.]

5. Insirance Coverage. Borrower will insure the Premises against such perils and
hazards, and ia such amounts and with such limits, as Mortgagee may from time to time
require, and in-apy_event will continuously maintain the following described policies of
insurance (the "Insurance Policies"):

5.1. Casualty ‘asurance against-loss and damage by all risks of physical loss or
damage, including fire, winasiin, flood, earthquake and other risks covered by the so-called
extended coverage endorsement i1 araounts not less than the full insurable replacement value
of all Improvements, fixtures and equirment from time to time on the Premises and bearing a
replacement cost agreed amount endorsem.ezit;

5.2. Comprehensive public licbility against death, bodily injury and property
damage with such limits as Lender may require;

5.3. Rental or business interruption insutzace in amounts sufficient to pay, for
a period of up to one (1) year, all amounts required to.t<¢ paid by Borrower pursuant to the
Note and this Mortgage;

5.4. Steam boiler, machinery and pressurized vessel ingurance, if applicable;

5.5. If the Federal Insurance Administration (FIA) has designzted the Premises
to be in a special flood hazard area and designated the community in whick. th: Premises are
located eligible for sale of subsidized insurance, first and second layer flood insdrance when
and as avatlable; and

5.6. The types and amounts of coverage as are customarily maintained by
owners or operators of like properties.

6. Insurance Policies. All Insurance Policies shall be in form, companies and amounts
reasonably satisfactory to Lender. All Insurance Policies shall (i) include, when available,
non-contributing mortgagee endorsements in favor of and with loss payable to Lender, (ii)
include standard waiver of subrogation endorsements, (iii) provide that the coverage shall not
be terminated or materially modified without thirty (30) days' advance written notice to
Lender and (iv) provide that no claims shall be paid thereunder without ten (10) days' advance
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written notice to Lender. Borrower will deliver all Insurance Policies premium prepaid, to
Lender and will deliver renewal or replacement policies at least thirty (30) days prior to the
date of expiration of any policy.

1. Deposits for Taxes and Insurance Premiums. In order to assure the payment of
Taxes and insurance policy premiums (“Premiums”) when due:

7.1. Borrower shall deposit with Lender on the first business day of each
- month, an amount equal to one-twelfth (1/12) of the Taxes and Premiums thereof to become
due upon the Premises between one (1) and thirteen (13) months after the date of such
deposit; previded that in the case of the first such deposit, Borrower shall deposit in addition
an amount which, when added to the aggregate amount of monthly deposits to be made
hereunder with r2spect to Taxes and Premiums to become due within thirteen (13) months
after such first ddpesit, will provide (without interest) a sufficient fund to pay such Taxes and
Premiums, one (1) murth prior to the date when they are due. The amounts of such deposits
(herein generally called“Tax and Insurance Deposits™) shall be based upon Lender's estimate
of the amount of Taxes and Premiums. Borrower shall promptly upon the demand of Lender
make additional Tax and Insuizuce Deposits as Lender may from time to time require due to
(1) failure of Lender to require, or tature of Borrower to make, Tax and Insurance Deposits in
previous months, (ii) underestimaiisn)of the amounts of Taxes and/or Premiums, (iii) the
particular due dates and amounts of Taxes and/or Premiums, or (iv) application of the Tax and
Insurance Deposits pursuant to Paragraph .3 hereof. Additionally, upon the execution hereof,
Borrower shall deposit with Lender, as a Tax anc Insurance Deposit, the amount of all Taxes
and Premiums to become due and payable prior to the first monthly Tax and Insurance
Deposit or within one (1) month thereafter. Lende: sii21l hold all Tax and Insurance Deposits
without any allowance of interest thereon. Notwithsiziding any provision hereof to the
contrary, Lender shall not require Borrower to make Tas-and Insurance Deposits unless one
or more of the following events has occurred: (i) a Defailt aas occurred hereunder; (ii)
Borrower has failed to provide for the payment of Taxes «wd Premiums in a manner
satisfactory to Lender; or (iif) Borrower has failed to maintain the Tnsurance Policies in a
manner satisfactory to Lender.

7.2. Lender will, out of the Tax and Insurance Deposits, upon tle rresentation to
Lender by Borrower of the bills therefor, pay the Taxes and Premiums or wiij, upon the
presentation of receipted bills therefor, reimburse Borrower for such payments inade by
Borrower. If the total Tax and Insurance Deposits on hand shall not be sufficient to pay all of
the Taxes and Premiums when the same shall become due, then Borrower shall pay to Lender
on demand the amount necessary to make up the deficiency.

7.3. Upon a Default under this Mortgage, Lender may, at its option, without being
required to do so, apply any Tax and Insurance Deposits on hand to the Indebtedness, in such
order and manner as Lender may elect. When the Indebtedness has been fully paid, any
remaining Tax and Insurance Deposits shall be paid to Borrower. All Tax and Insurance
Deposits are hereby pledged as additional security for the Indebtedness, and shall be held by
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Lender irrevocably to be applied for the purposes for which made as herein provided, and
shall not be subject to the direction or control of Borrower.

7.4, Notwithstanding anything herein contained to the contrary, Lender shall not be
liable for any failure to apply the Tax and Insurance Deposits unless Borrower, while no
Default exists hereunder, shall have (i) requested in writing that Lender apply such Deposits
to the payment of the Taxes or Premiums and (ii} presented Lender with bills for such Taxes
or Premiums.

7.5. The provisions of this Mortgage are for the benefit of Borrower and Lender alone.
No provisiox of this Mortgage shall be construed as creating in any other party any rights in
the Tax and Ipsurance Deposits or any rights to have the Tax and Insurance Deposits applied
to payment of 1axes and Premiums. Lender shall have no obligation to any third party to
collect Tax and asi.rance Deposits.

7.6. Provided Boriower is not otherwise in default under this Mortgage, the Note or
the Funding Agreement the requirement to provide Lender with Tax and Insurance Deposits
shall not be applicable.

8. Proceeds of Insurance. Bonower will give Lender prompt notice of any loss or
damage to the Premises, and:

8.1. In case of loss covered ty insurance policies, Lender (or, after entry of
decree of foreclosure, the purchaser at the foreclosure sale or decree creditor, as the case may
be), subject to the rights of the Senior Lender to‘anv-vroceeds of Insurance or the right to
control the disbursement of any Proceeds of Insurance uraer the Senior Instruments, is hereby
authorized at its option either (1) to settle and adjust any.claim under such policies without the
consent of Borrower, or (ii) to allow Borrower to settle or adjust-such claims; provided that
Borrower may itself adjust losses aggregating not in excess” «r)One Hundred Thousand
Dollars ($100,000) if such adjustment is carried out in a competen 2id timely manner. The
expenses incurred by Lender in the adjustment and collection of insurange proceeds shall be
so much additronal Indebtedness and Borrower shall reimburse Lender foi such expense upon
demand.

8.2. Subject to the rights of the Senior Lender to any proceeds of liisurance or
the right to control the disbursement of any Proceeds of Insurance under the- Senior
Instruments, in the event of any insured damage to the Premises (herein called an “Insured
Casualty”), and if, in the reasonable judgment of Lender, the Premises can be restored to an
economic unit not less valuable than the same was prior to the Insured Casualty, then, if
Borrower shall not be in default or Default hereunder, the proceeds of insurance shall be
applied to reimburse Borrower for the cost of restoring or repairing the Premises, as provided
for in Paragraph 9 hereof, and Borrower shall diligently restore or repair the Premises;
provided that Borrower shall pay all costs of such restoring or repairing in excess of the net
proceeds of insurance made available pursuant to the terms hereof,
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8.3. Subject to the rights of the Senior Lender to any proceeds of Insurance or
the right to control the disbursement of any Proceeds of Insurance under the Senior
Instruments, except as provided in Paragraph 8.2, Lender may apply the proceeds of insurance
consequent upon any Insured Casualty upon the Indebtedness in such order as Lender may
elect; provided, however, that such application of proceeds shall not be considered a voluntary
prepayment of the Note which would require the payment of any prepayment premium.

8.4. Whether or not proceeds of insurance are made available to Borrower for
the restoring or repairing of the Premises, Borrower shall restore or repair the same to be of at
least equal value and of substantially the same character as prior to such damage in
accordance with plans and specifications to be approved in advance by Lender.

9. Dishursement of Insurance Proceeds. Insurance proceeds held by Lender for
restoration or repaiiing of the Premises shall be disbursed from time to time upon Borrower
furnishing Lender witp«{i) evidence satisfactory to it of the estimated cost of the restoration or
repair, (ii) funds sufficient in addition to the proceeds of insurance, to fully pay for the
restoration or repair, and (iij}-such architect's certificates, waivers of lien, contractor's sworn
statements, title insurance endzrsements, plats of survey and such other evidences of cost,
payment and performance as Lender may require and approve. No payment made prior to the
final completion of the restoration o1 repair shall exceed ninety percent (90%) of the value of
the work performed from time to timé, us'such value shall be determined by Lender in its
exclusive judgment; funds other than” nsurance proceeds shall be disbursed prior to
disbursement of such proceeds; and at all t.mes the undisbursed balance of such proceeds
remaining in the hands of Lender, together with/fu.ds deposited or irrevocably committed, to
the satisfaction of Lender, by or on behalf of Borower to pay the cost of such repair or
restoration shall be at least sufficient in the reasonabls yudgment of Lender to pay the entire
unpaid cost of the restoration or repair free and clear o1 all liens or claims for lien. Any
surplus of insurance proceeds held by Lender after paymert of such costs of restoration or
repair shall be paid to Borrower provided Borrower is not in defanlt hereunder. No interest
shall be allowed to Borrower on account of any proceeds of insuraice or other funds held by
Lender.

10. Condemnation and Eminent Domain. All awards (the “Awards’”’y made to the
owner of the Premises, by any governmental or other lawful authority for ‘the taking, by
condemnation or eminent domain, of all or any part of the Premises, are hereby dssigned by
Borrower to Lender. Lender is hereby authorized to give appropriate acquittances-tnereof.
Borrower shall immediately notify Lender of the actual or threatened commencement of any
condemnation or eminent domain proceedings affecting the Premises and shall deliver to
Lender copies of any papers served in connection with any such proceedings. Borrower shall
make and deliver to Lender, at any time upon request, free of any encumbrance, all further
assignments and other instruments deemed necessary by Lender for the purpose of assigning
all Awards to Lender. If any portion of or interest in the Premises is taken by condemnation or
eminent domain, either temporarily or permanently, and the remaining portion of the Premises
is not, in the judgment of Lender, a complete economic unit having equivalent value to the
Premises as it existed prior to the taking, then, at the option of Lender, the entire Indebtedness
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shall immediately become due. After deducting from the Award for such taking all of its
expenses incurred in the collection and administration of the Award, including attorney's fees,
Lender shall be entitled to apply the net proceeds toward repayment of such portion of the
Indebtedness as it deems appropriate without affecting the lien of this Mortgage. In the event
of any partial taking of the Premises or any interest in the Premises, which, in the judgment of
Lender leaves the Premises as a complete economic unit having equivalent value to the
Premises as it existed prior to the taking, and provided no Default has occurred and is then
continuing, the Award shall be applied to reimburse Borrower for the cost of restoration and
rebuilding the Premises in accordance with plans, specifications and procedures approved by
Lender, and such Award shall be disbursed in the same manner as is hereinabove provided
above for the application of insurance proceeds, provided that any surplus after payment of
such costs sn2!l be applied on account of the Indebtedness. If the Award is not applied for .
reimbursemen’ of such restoration costs, the Award shall be applied against the Indebtedness,
in such order or4nauner as Lender shall elect.

11. Restrictions‘on Transfer. Borrower shall not, without the prior written consent of
Lender, effect, suffer or zormit any “Prohibited Transfer” (as defined herein). Any
conveyance, sale, assignmeitransfer, lien, pledge, mortgage, security interest or other
encumbrance or alienation {or any agreement to do any of the foregoing) of any of the
following properties, rights or interes(s shall constitute a "Prohibited Transfer":

11.1. The Premises or any part thereof or interest therein;

11.2. All or any portion of the beaefizial interest or power of direction in or to
the trust under which Borrower is acting, if Borrowerjs-a Trusteg;

11.3. [Intentionally Deleted]; or
11.4. {Intentionally Deleted];

in each case whether any such conveyance, sale, assignment, transfer, lien, pledge, mortgage,
security interest, encumbrance or alienation is effected directly, indirectly; voluntarily or
involuntarily, by operation of law or otherwise; provided, however, that th¢ foregoing
provisions of this Paragraph 11 shall not apply (i) to liens securing the Indebtednzss, (it) to the
lien of current taxes and assessments not in default, or (iii) to any transfers of the Fremises, or
part thereof, or interest therein, or any beneficial interests, or shares of stock or partnership or
jont venture interests, as the case may be, by or on behalf of an owner thereof who is
deceased or declared judicially incompetent, to such owner's heirs, legatees, devisees,
executors, administrators, estate or personal representatives.

12. Defaults. If one or more of the following events (herein called “Defaults”) shall
occur:

12.1. If Borrower shall, after the expiration of any applicable grace periods,
fail to make payments of amounts owed under the Note or this Mortgage when due;

CHI99 3743289-3.051920.0012
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12.2. If any default shall, after the expiration of any applicable grace periods,
exist under any other document or instrument regulating, evidencing, securing or guarantying
any of the Indebtedness;

12.3. A Prohibited Transfer;

12.4. If default shall continue for fifteen (15) days after notice thereof by
Lender to Borrower in the punctual performance or observance of any other agreement or
condition herein contained,

12.5. If (and for the purpose of this subparagraph 12.5 only, the term Borrower
shall mean noi only Borrower, but also any beneficiary of a trustee Borrower, any general
partner in a pannerchip Borrower or in a partnership which is a beneficiary of a trustee
Borrower, any owner of more than ten percent (10%) of the stock in a corporate Borrower or
a corporation which is ‘he beneficiary of a trustee Borrower and each person who, as
guarantor, co-maker or otherwise, shall be or become liable for any part of the Indebtedness
or any of the agreements coniaizied herein):

12.5.1. Borrower shall file a voluntary petition in bankruptcy or for
relief under the Federal Bankrupicy Acl o1 2ny similar state or federal law,

12.5.2. Borrower shal. file a pleading in any proceeding admitting
insolvency;

12.5.3. Within sixty (60) days ait<r the filing against Borrower of any
involuntary proceeding under the Federal Bankruptcy A<tor similar state or federal law, such
proceedings shall not have been vacated,

12.5.4. A substantial part of Borrower's assets are attached, seized,
subjected to a writ or distress warrant, or are levied upon, unless such attachment, seizure,
writ, warrant or levy is vacated within sixty (60) days;

12.5.5. Borrower shall make an assignment for the benefi ef creditors
or shall consent to the appointment of a receiver or trustee or liquidator of all or the major part
of its property, or the Premises; or

12.5.6. Any order appointing a receiver, trustee or liquidator of
Borrower or all or a major part of Borrower's property or the Premises is not vacated within
ninety (90) days following the entry thereof,

then Lender may, at its option and without affecting the lien hereby created or the priority of
said lien or any other right of Lender hereunder, to declare, without further notice, all
Indebtedness to be immediately due with interest thereon at the Default Rate, whether or not
such Default be thereafter remedied by Borrower, and Lender may immediately proceed to
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foreclose this Mortgage and to exercise any right provided by this Mortgage, the Note or
otherwise.

13. Foreclosure. When the Indebtedness shall become due, whether by acceleration or
otherwise, Lender shall have the right to foreclose the lien hereof in accordance with the
Illinois Mortgage Foreclosure Act, Ill. Rev. Stat. ch. 110, para. 15-101, et seq. (1987) (the
“Act”) and to exercise any other remedies of Lender provided in the Note and this Mortgage,
or which Lender may have at law, at equity or otherwise. In any suit to foreclose the lien
hereof, there shall be allowed and included as additional Indebtedness in the decree of sale, all
expenditures and expenses which may be paid or incurred by or on behalf of Lender for
attorney's fees, appraiser's fees, outlays for documentary and expert evidence, stenographer's
charges, pubiization costs, costs (which may be estimated as to items to be expended after
* .entry of the decrze) of procuring all such abstracts of title, title searches and examinations,
title insurance palicies, and similar data and assurance with respect to title as Lender may
deem reasonably neceszary either to prosecute such suit or to evidence to bidders at sales
which may be had pursuait to such decree the true conditions of the title to or the value of the
Premises, and any other expenses and expenditures which may be paid or incurred by or on
behalf of Lender and permittca by the Act to be included in such decree. All expenditures and
expenses of the nature mentioned m ihis Paragraph, and such other expenses and fees as may
be incurred in the protection of the Premises and rents and income therefrom and the
maintenance of the hen of this Mortgagz. including the fees of any attorney employed by
Lender in any litigation or proceedings aitecting this Mortgage, the Note or the Premises,
including probate and bankruptcy proceedings, or in preparation of the commencement or
defense of any proceedings or threatened suit or proceeding, or otherwise in dealing
specifically therewith, shall be so much additional {rdebtedness and shall be immediately due
and payable by Borrower, with interest thereon at the Defanlt Rate until paid.

14. Right of Possession. When the Indebtedness shall become due, whether by
acceleration or otherwise, or if Lender has a right to instiivie) foreclosure proceedings,
Borrower shall, forthwith upon demand of Lender, surrender to Lend<r, and Lender shall be
entitled to be placed in possession of the Premises as provided in the Azt and Lender, in its
discretion and pursuant to court order, may reasonably, by its agent or aitorneys, enter upon
and take and maintain possession of all or any part of the Premises, togcther with all
documents, books, records and accounts of Borrower or the then owner oi the Premises
relating thereto, and may exclude Borrower, such owner, and any agents and servents thereof
wholly therefrom and may, on behalf of Borrower or such owner, or in its own name as
Lender and under the powers herein granted:

14.1. Hold, manage, and control all or any part of the Premises and conduct the
business, if any, thereof, either personally or by its agents, with full power to use such
measures, legal or equitable, as in its discretion may be deemed proper or necessary to enforce
the payment or security of the rents, issues, deposits, profits, and avails of the Premises;

14.2. Cancel or terminate any Lease or sublease of all or any part of the
Premises for any cause or on any ground that would entitle Borrower to cancel the same; '

-10-
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14.3. Extend or modify any then existing Leases and make new Leases of all or
any part of the Premises, which extensions, modifications, and new Leases may provide for
terms to expire, or for options to lessees to extend or renew terms to expire, beyond the
maturity date of the loan evidenced by the Note and the issuance of a deed to a purchaser at a
foreclosure sale, it being understood and agreed that any such Leases, and the options or other
such provisions to be contained therein, shall be binding upon Borrower, all persons whose
interests in the Premises are subject to the lien hereof, and the purchaser at any foreclosure
sale, notwithstanding any redemption from sale, reinstatement, discharge of the Indebtedness,
satisfaction of any foreclosure decree, or issuance of any certificate of sale or deed to any
such purchaser;

14.4. Make all necessary or proper repairs, decoration renewals, replacements,
alterations, additiors. betterments, and improvements in connection with the Premises as may
seem judicious to Lepder, to insure and reinsure the Property and all risks incidental to
Lender's possession, operation, and management thereof, and to receive all rents, issues,
deposits, profits, and avails therefrom; and

14.5. The net incorae, after allowing a reasonable fee for the collection thereof
and for the management of the Fromises, to the payment of Taxes, Premiums and other
charges applicable to the Premises, or ir reduction of the Indebtedness Hereby Secured in
such order and manner as Lender shall seie:t.

Without limiting the generality of the foregoing, Ilender shall have all power, authority and
duties as provided in the Act. Nothing herein coatamed shall be construed as constituting
Lender a mortgagee in possession in the absence of 4n< actual taking of possession of the
Premises.

15. Receiver. Upon the filing of a complaint to foreclose tlus Mortgage or at any time
thereafter, the court in which such complaint is filed may appoint upon petition of Lender, and
at Lender's sole option, a receiver of the Premises pursuant to the Act. Such appointment may
be made either before or after sale, without notice, without regard to solvency or insolvency
of Borrower at the time of application for such receiver, and without regard to .h= then value
of the Premises or whether the same shall be then occupied as a homestead or riot; »nd Lender
hereunder or any employee or agent thereof may be appointed as such receiver. Such receiver
shall have all powers and duties prescribed by the Act, including the power to make lsases to
be binding upon all parties, including the mortgagor, the purchaser at a sale pursuant to a
judgment of foreclosure and any person acquiring an interest in the Premises after entry of a
judgment of foreclosure, all as provided in the Act. In addition, such receiver shall also have
the power to extend or modify any then existing leases, which extensions and modifications
may provide for terms to expire, or for options to lessees to extend or renew terms to expire,
beyond the maturity date of the Note and beyond the date the issuance of a deed or deeds to a
purchaser or purchasers at a foreclosure sale, it being understood and agreed that any such
leases, and the options or other provisions to be contained therein, shall be binding upon
Borrower and all the persons whose interest in the Premises are subject to the lien hereof and

-11-
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upon the purchaser or purchasers at any foreclosure sale, notwithstanding any redemption,
reinstatement, discharge of the Indebtedness, satisfaction of any foreclosure judgment, or
- issuance of any certificate of sale or deed to any purchaser. In addition, such receiver shall
have the power to collect the rents, issues and profits of the Premises during the pendency of
such foreclosure suit and, in case of a sale and deficiency, during the full statutory period of
redemption, if any, whether there be a redemption or not, as well as during any further times
when Borrower, except for the intervention of such receiver, would be entitled to collection of
such rents, issues and profits, and such receiver shall have all other powers which may be
necessary or are usual in such cases for the protection, possession, control, management and
operation of the Premises during the whole of said period. The court may, from time to time,
authorize the receiver to apply the net income from the Premises in payment in whole or in
part of: (a) the Indebtedness or the indebtedness secured by a decree foreclosing this
Mortgage, or zny tax, special assessment, or other lien which may be or become superior to
the lien hereof ei o such decree, provided such application is made prior to the foreclosure
sale; or (b) the deficieizy in case of a sale and deficiency.

16. Foreclosure Sale. Except to the extent otherwise required by the Act, the proceeds
of any foreclosure sale of the Premises shall be distributed and applied in the following order
of priority: First, all items which anacr the terms hereof constitute Indebtedness additional to
the principal and interest evidenced by the Note in such order as Lender shall elect with
interest thereon as herein provided; and Second, all principal and interest remaining unpaid on
the Note in such order as Lender shall ¢lect: and lastly any surplus to Borrower and its
successors and assigns, as their rights may apjear.

17. Insurance During Foreclosure. In cast of an insured loss after foreclosure
proceedings have been instituted, the proceeds of ary insurance Policy, if not applied in
rebuilding or restoring the Improvements, shall be used t<-pay the amount due in accordance
with any decree of foreclosure that may be entered in any stch proceedings, and the balance
shall be paid as the court may direct. The foreclosure decree may piovide that the mortgagee's
clause attached to each of the casualty Insurance Policiés may be carceiied and that the decree
creditor may cause a new loss clause to be attached to each of said casualty Insurance Policies
making the loss thereunder payable to said decree creditors, The forcilosure decree may
further provide that in the case of one or more redemptions under said decrec, ench successive
redemptor may cause the preceding loss clause attached to each casualty Insurar:ce Policy to
be cancelled and a new loss payable clause to be attached thereto, making the loss thereunder
payable to such redemptor. In the event of foreclosure sale, Lender may, without the consent
of Borrower, assign any Insurance Policies to the purchaser at the sale, or take such other
steps to protect the interest of such purchaser.

18. Waiver of Right of Redemption and Other Rights. To the full extent permitted by
law, Borrower agrees that it will not at any time or in any manner whatsoever take advantage
of any stay, exemption or extension law or any so-called "Moratorium Law" now or at any
time hereafter in force, nor take any advantage of any law now or hereafter in force providing
for the valuation or appraisement of the Premises, or any part thereof, prior to any sale thereof
to be made pursuant to any provisions herein contained, or to any decree, judgment or order

-12-
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of any court of competent jurisdiction; or after such sale claim or exercise any rights under
any statute now or hereafter in force to redeem the property so sold, or any part thereof, or
relating to the marshalling thereof, upon foreclosure sale or other enforcement hereof. To the
full extent permitted by law, Borrower hereby expressly waives any and all rights it may have
to require that the Premises be sold as separate tracts or units in the event of foreclosure. To
the full extent permitted by law, Borrower hereby expressly waives any and all rights of
redemption under the Act, on its own behalf, on behalf of all persons claiming or having an
interest (direct or indirect) by, through or under Borrower and on behalf of each and every
person acquiring any interest in o title to the Premises subsequent to the date hereof, it being
the intent hereof that any and all such rights of redemption of Borrower and such other
persons, ars.and shall be deemed to be hereby waived to the full extent permitted by
applicable law. To the full extent permitted by law, Borrower agrees that it will not, by
invoking or utiriing any applicable law or laws or otherwise, hinder, delay or impede the
exercise of any righ.. power or remedy herein or otherwise granted or delegated to Lender, but
will permit the exercise-of every such right, power and remedy as though no such law or laws
have been or will have been made or enacted. To the full extent permitted by law, Borrower
hereby agrees that no action for the enforcement of the lien or any provision hereof shall be
subject to any defense which-would not be good and valid in an action at law upon the Note.
Borrower acknowledges that the Treraises do not constitute agricultural real estate as defined
in Section 15-1201 of the Act or residential real estate as defined in Section 15-1219 of the

Act.

19. Lender's Performance of Borrower's Obligations. In case of Default, either before
or after acceleration of the Indebtedness or the (orzclosure of the lien hereof and during the
period of redemption, if any, Lender may, but shalt no¢ be required to, make any payment or
perform any act herein required of Borrower (whethe: 4: not Borrower is personally liable
therefor) in any form and manner deemed expedient to.[ziider, Lender may, but shall not be
required to, complete construction, furnishing and equipping of the Improvements and rent,
operate and manage the Premises and the Improvements 2i¢ pay operating costs and
expenses, including management fees, of every kind and nature ir connection therewith, so
that the Premises shall be operational and useable for their intended purposes. All monies
paid, and all expenses incurred in connection therewith, including attoricys' fees, shall be so
much additional Indebtedness, whether or not the Indebtedness, as a recult thereof, shall
exceed the face amount of the Note, and shall become immediately due aiid payable on
demand, and with interest thereon at the Default Rate specified in the Note (tte “Default
Rate™). Inaction of Lender shall not be a waiver of any right accruing to it on account of any
Default nor shall the provisions of this Paragraph or any exercise by Lender of its rights
hereunder prevent any default from constituting a Default. Lender, in making any payment
hereby authorized (a) relating to Taxes, may do so according to any bill, statement or
estimate, without inquiry into the validity of any tax, assessment, sale, forfeiture, tax lien or
title or claim thereof; (b) for the purchase, discharge, compromise or settlement of any lien,
may do so without inquiry as to the validity or amount of any claim for lien which may be
asserted; or (c) in connection with the completion of construction, furnishing or equipping of
the Premises or the rental, operation or management of the Premises or the payment of
operating costs and expenses thercof, may do so in such amounts and to such persons as

13-
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Lender may deem appropriate. Nothing contained herein shall be construed to require Lender
to advance or expend monies for any purpose.

20. Rights Cumulative. Each right herein conferred upon Lender is cumulative and in
addition to every other right provided by law or in equity, and Lender may exercise each such
right in any manner deemed expedient to Lender. Lender's exercise or failure to exercise any
right shall not be deemed a waiver of that right or any other right or a waiver of any default.
Except as otherwise specifically required herein, Lender is not required to give notice of its
exercise of any of its right under this Mortgage.

21. Successors and Assigns.

21.1. Holder of the Note. This Mortgage and each provision hereof shall be
binding upon Beire'wer and its successors and assigns (including, without limitation, each and
every record owner fiom time to time of the Premises or any other person having an interest
therein), and shall inurs ‘o the benefit of Lender and its successors and assigns. Wherever
herein Lender is referred to, such reference shall be deemed to include the holder from time to
time of the Note; and each sucr nolder of the Note shall have all of the rights afforded hereby
and may enforce the provisions hcreof, as fully as if Lender had designated such holder of the
Note herein by name.

21.2. Covenants Run with _and: Successor Owners. All of the covenants of
this Mortgage shall run with the Land and be binding on any successor owners of the Land. If
the ownership of Premises or any portion theieol becomes vested in a person other than
Borrower, Lender may, without notice to Borrower.~d2al with such person with reference to
this Mortgage and the Indebtedness in the same manne: s with Borrower without in any way
releasing Borrower from its obligations hereunder, Borower will give immediate written
notice to Lender of any conveyance, transfer or change of ‘ownership of the Premises, but
nothing in this Paragraph shall vary the provisions of Paragraph 17 hereof.

22. Effect of Extensions and Amendments. If the payment of the Indebtedness be
extended or varied, or if any part of the security or guaranties therefor beveleaced, all persons
at any time liable therefor, or interested in the Premises, shall be held o scsent to such
extension, variation or release, and their liability, and the lien, and all provisiomnsiiereof, shall
continue in full force and effect; the right of recourse against all such persons beiny eznressly
reserved by Lender, notwithstanding any such extension, variation or release. Any-person,
firm or corporation taking a junior mortgage, or other lien upon the Premises or any part
thereof or any interest therein, shall take the said lien subject to the rights of Lender to amend,
modify, extend or release the Note, this Mortgage or any other document or instrument
evidencing, securing or guarantying the Indebtedness, in each case without obtaining the
consent of the holder of such junior lien and without the lien of this Mortgage losing its
priortty over the rights of any such junior lien.

23. Environmental Matters. Borrower represents that it is currently in compliance
with, and covenants and agrees that, it will manage and operate the Premises and will cause

-14-
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each tenant to occupy its demised portion of the Premises in compliance with, all federal, state
and local laws, rules, regulations and ordinances regulating, without limitation, air pollution,
soil and water pollution, and the use, generation, storage, handling or disposal of hazardous or
toxic substances or other materials (including, without limitation, raw materials, products,
supplies or wastes). Borrower further covenants and agrees that it shall not install or permit to
be installed in the Premises asbestos or any substance containing asbestos and deemed
hazardous by or in violation of federal, state or local laws, rules, regulations or orders
respecting such material. Borrower shall remove from the Premises and dispose of any such
hazardous or toxic substances or other materials in a manner consistent with and in
compliance with applicable laws, rules, regulations and ordinances and shall take any and all
other actior'to remedy, rectify, rehabilitate and correct any violation of any applicable law,
rule, regulation or ordinance concerning toxic or hazardous substances or any violation of any
agreement entecred mto between Borrower, Lender and/or any third party with respect to
hazardous or toxic. materials. Borrower shall send to Lender within five (5) days of receipt
thereof, any citation, 2otice of violation or other notice of potential liability from any
governmental or quasi-governmental authority empowered to regulate or oversee any of the
foregoing activities. Borrower agrees to indemnity, defend with counsel reasonably
acceptable to Lender (at Boriower's sole cost), and hold Lender harmless against any claim,
response or other costs, damazes, liability or demand (including, without limitation,
reasonable attorneys' fees and costs incurred by Lender) arising out of any claimed violation
by Borrower of any of the foregoing liws, regulations or ordinances or breach of any of the
foregoing covenants or agreements. The foregoing indemnity shall survive repayment of the
Indebtedness.

24. Future Advances. At all times, regardlecs0f whether any loan proceeds have been
disbursed, this Mortgage secures as part of the Indzutedness the payment of all loan
commissions, service charges, liquidated damages, attorn<ys' fees, expenses and advances due
to or incurred by Lender in connection with the Indebtedness. all in accordance with the Note
and this Mortgage; provided, however, that in no event shaii the total amount of the
Indebtedness, including loan proceeds disbursed plus any additiozia) ‘charges, exceed Eight
Million and 00/100 Dotlars ($8,000,000.00). All such advances are intended by the parties
hereto to be a lien on the premises from the time this Mortgage is recorded, as-nrovided in the
Act.

25. Subrogation. If any part of the Indebtedness is used directly or indirectl to satisfy,
in whole or in part, any prior encumbrance upon the Premises or any part thereof, thei Lender
shall be subrogated to the rights of the holder thereof in and to such other encumbrance and
any additional security held by such holder, and shall have the benefit of the priority of the
same.

26. Option to Subordinate. At the option of Lender, this Mortgage shall become
subordinate, in whole or in part (but not with respect to priority of entitlement to insurance
proceeds or any award in condemnation) to any leases of all or any part of the Premises upon
the execution by Lender and recording thereof, at any time hereafter, in the Office of the

-15-

CHI99 3743289-3.051920.0012




A

-
vk
potrs




UNOFFICIAL COPYoo010625975

Recorder of Deeds for the county wherein the Premises are situated, of a unilateral declaration
to that effect.

27. Governing Law. The place of negotiation, execution, and delivery of this Mortgage
and the location of the Property being the State of Illinois, this Mortgage shall be construed
and enforced according to the laws of that State, without reference to the conflicts of law
principles of that State. '

28. Business Loan. The proceeds of the Note will be used for the purposes specified in
IIl. Rev. Stat. ch. 17, para. 6404 (1987), and the principal obligation secured hereby
constitutes = "business loan" coming within the definition and purview of said section.

29. Inspection of Premises and Records. [Intentionally Omitted.]
30. Financial 5*atements. [Intentionally Omitted.]

31. Time of the Esserce. Time is of the essence of the Note, this Mortgage, and any
other document or instrumeni ev1dencing or securing the Indebtedness.

32. Captions and Pronouns. 1h: captions and headings of the various sections of this
Mortgage are for convenience only, aid are not to be construed as limiting in any way the
scope or intent of the provisions hereof Whenever the context requires or permits, the
singular shall include the plural, the pluralshall include the singular, and the masculine,
feminine and neuter shall be freely interchangeabile.

33. Notices. Any notice or other communicatioz xwhich any party hereto may desire or
may be required to give to any other party hereto sha!l'e in writing, and shall be deemed

- given when (i) personally delivered, (i) upon receipt if ¢ent by a nationally recognized

overnight courier addressed to a party at its address set forth“aove, or (iii) on the second
business day after being deposited in United States registered or certified mail, postage
prepaid, addressed fo a party at its address set forth above, or to such sther address as the
party to receive such notice may have designated to the other party by unotize.in accordance
herewith. '

34. Senior Mortgage. Borrower has executed and delivered to Citibank, N.£.., »
national banking association (“Senior Lender”) that certain note in the original principai
amount of Five Million and 00/100 Dollars ($5,000,000.00) ("Senior Note™"); (ii) that certain
first mortgage executed by Borrower in favor of the Senior Lender in the original principal
amount of Five Million and 00/100 Dollars ($5,000,000.00), recorded on July _ , 2001, as
Document Number {6 3STN? with the Recorder of Deeds of Cook County, Illinois
("Semior Mortgage") (collectively, the "Senior Loan Documents"). Lender acknowledges and
agrees, for the benefit and reliance of the Senior Lender, its successors and assigns, that the
liens, security interests, and other collateral interests granted by this Mortgage, all rights to
payment of principal, interest, and other sums payable under the Note, all advances made by
Lender as provided herein (whether obligatory or at the option of Lender), and all other
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indebtedness and obligations secured by this Mortgage or evidenced by the Note or the
Funding Agreement, are hereby, and shall at all times be and remain, subordinated to the
liens, security interests, and other collateral interests granted by the Senior Mortgage, all
rights to payment of principal, interest, and other sums payable under the Senior Note, all
advances made by Senior Lender pursuant to the Senior Mortgage (whether obligatory or at
the option of Senior Lender), and all other indebtedness and obligations secured by the Senior
Mortgage or evidenced by the Senior Loan Documents. Lender shall not be entitled to claim
any lien, security interest, or other interest in the Premises hereafter obtained by Lender
(whether by purchase, subrogation, or otherwise) that is superior to, or on parity with, the
liens, security interests, or other interests of the Senior Lender, all such claims being hereby
subordinated in the same manner as described above. The subordination provided hereunder
(a) shall not be affected by, and shall be fully applicable to, any amendment, modification,
extension, ren¢w:.l, or restatement of the Senior Loan Documents, and (b) shall remain in full
force and effect tint:] the Senior Lender has received and is irrevocably entitled to retain
payment in full of ail principal, interest, and other sums evidenced or secured by the Senior
Loan Documents.

35. Borrower's Covenap.s with Respect to Senior Instruments.

(a) Borrower covenzit¢ and agrees to comply with all of the terms and
provisions of the Senior Note, Senior'Morigage and Senior Loan Documents (collectively,
"Sentor Instruments"). If Borrower shall d:fault in the performance of any term or provision
contained in this Mortgage or in the Note, th¢ owner or holder of the Note may, but shall not
be obligated to, pay any principal or interest du npder the Senior Note or any of the Senior
Instruments. To the extent the owner and holder of the Note pays any installment of principal
or interest or any other sums due under the Senior Noi< or the Senior Instruments, the said
owner and holder shall become entitled to a lien on the Tremises covered by this Mortgage
and by the Senior Instruments, equal in rank and priority t¢ the Senior Instruments, and in
addition to the extent necessary to make effective such rank ard priority (a) the Borrower
shall become subrogated to receive and enjoy all of the rights, lieas ‘powers and privileges
granted to the Lender under the Senior Instruments and (b) the Scnisr Instruments shall
remain in existence for the benefit of and to further secure the debt and oiher sums secured, or
hereafter to become secured hereunder.

(b) Borrower shall give Lender a copy of all notices given Borrower witll resnect to
any of the Senior Instruments within five (5) days after receiving such notice.

(c) Borrower shall not, without the prior written consent of Lender enter into any
modification, extension, amendment, agreement or arrangement in connection with any of the
Senior Note, Senior Mortgage or other Senior Loan Documents.

36. Default under Senior Instruments; Lender's Right to Cure. In the event Borrower
is declared by the holder of the Senior Instruments to be in default with respect to any
requirement of any of the Senior Instruments, Borrower agrees that said default shall
constitute a Default hereunder. Upon the occurrence of such Default, in addition to any other

-17-
CHI99 3743289-3.051920.0012




et
ey

- UNOFFICIAL COPY




UNOFFICIAL COPY |\ eosons

rights or remedies available to Lender, Lender may, but need not, make any payment or
perform any act required to cure or attempt to cure any said default under any of the Senior
Instruments in any manner and form deemed expedient by Lender. Lender shall not be
responsible for determining the validity or accuracy of any claim of default made by the
Senior Lender under the Senior Instruments and the payment of any sum by Lender in curing
or attempting to cure any alleged default or omission shall be presumed conclusively to have
been reasonable, justified and authorized. Borrower hereby grants to Lender an irrevocable
power of attorney, which power of atiorney is coupled with an interest, for the term of this
Mortgage to cure any default or forfeiture which may occur under the Senior Mortgage.
Borrower further agrees to execute a formal and recordable power of attorney granting such
right at anv'time during the existence of this Mortgage if requested by Lender. All monies
paid by Lender in curing any default under the Senior Instruments, including attorneys' fees
and costs in counzction therewith, shall bear interest from the date or dates of such payment at
the Default Rate;'shall be paid by Borrower to Lender on demand, and shall be deemed a part
of the Indebtedness an4- recoverable as such in all respects. Any inaction on the part of the
Lender shall not be corstued as a waiver of any right accruing to Lender on account of any
Default hereunder.

37. Lender’s Right to Prepay Jenior Note. In the event of a Default hereunder, Lender
may prepay the entire balance due urnder the Senior Note, and any prepayment fees or penalty
incurred by Lender in connection with' sn.cli prepayment shall bear interest from the date of
such payment at the Default Rate, shall ‘be paid by Borrower to Lender upon demand, and
shall be deemed a part of the Indebtedness anc recoverable in all respects.
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IN WITNESS WHEREOF, Borrower has executed and delivered this Mortgage as of
the date and year first above written.

THE MENOMONEE CLUB,
an [llinois not-for-profit corporation

By: QM/W/

/ Carol Tormey, Director
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STATE OF ILLNOIS )
) ss.
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for said County, in the State aforesaid, DO
HEREBY CERTIFY that Carol Tormey, personally known to me to be the Director of THE
MENOMONEE CLUB, an Illinois not-for-profit corporation, and personally known to me to
be the same person whose name is subscribed to the foregoing instrument, appeared before
me this day in person and acknowledged that as such Director, and, she signed, sealed and
delivered said instrument as Director and of said corporation, and as the free and voluntary act
and deed of sa’d corporation, for the uses and purposes therein set forth.

Given unger my hand and official seal, this [ O&day of CLJ'] ,

2001. ~

A

Not%

My Commission Expires:

{" -omcmsm:u

Lawrence M. Freedman
‘ {¥-:ary Public, State of Ilinols {
l M Crmmisslon Expires $4304-~ 1 0 -0
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EXHIBIT A
LEGAL DESCRIPTION OF THE LAND

LOTS 3 (EXCEPT THE NORTH 0.64 FEET), 6, 7, 10, 11, 14, 15, 18, 19, 22, 23, 26, 27,
AND 30 IN BLOCK 43 IN JOHN A. YALES SECOND RESUBDIVISION OF BLOCK 43
IN ELSTON’S ADDITION TO CHICAGO, IN SECTION 5, TOWNSHIP 39 NORTH,
RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.
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