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CONSTRUCTION MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF LEASES AND RENTS AND FIXTURE FILING

THIS CONSTRUCTION MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT
OF LEASES AND RENTS AND FIXTURE FILING ("Mortgage") is made as of the 2 3~ day
of September, 2001, by DIVISION & CROSBY, L.L.C., an Illinois limited liability company
("Mortgagor"), to and for the benefit of LASALLE BANK NATIONAL ASSOCIATION, a
national banking association, its successors and assigns ("Mortgagee"):

RECITALS:

(1) 'Mortgagee has agreed to make a revolving credit loan to Mortgagor the principal
amount of Ten Miiton Dollars ($10,000,000)("Loan"). The Loan shall be evidenced by a certain
Revolving Credit Promissory Note of even date herewith (as amended, restated or replaced from time
to time, "Note") made by Mortgagor payable to Mortgagee in the principal amount of the Loan and
due on March 1, 2004 ("Maturiy Date"), except as may be accelerated pursuant to the terms hereof
or of the Note or any other Loan Decument (as defined in the Note).

(2) A condition precedent<c-Mortgagee's extension of the Loan to Mortgagor is the
execution and delivery by Mortgagor of inis Mortgage.

NOW, THEREFORE, for good and valvatle consideration, the receipt and sufficiency of
which are hereby acknowledged, Mortgagor agrees as follows:

Mortgagor hereby mortgages, grants, assigns, rem.ses, releases, warrants and conveys to
Mortgagee, its successors and assigns, and grants a security interest in, the following-described
property, rights and interests (referred to collectively herein as "Piemises"), all of which property,
rights and interests are hereby pledged primarily and on a parity wit'i-the Real Estate (as defined
below) and not secondarily:

THE REAL ESTATE located in the State of Illinois and legally descrived on Exhibit A
attached hereto and made a part hereof ("Real Estate");

TOGETHER WITH all improvements of every nature whatsoever now or herezticr situated
on the Real Estate, and all fixtures and personal property of every nature whatsoever now or
hereafter owned by Mortgagor and on, or used in connection with the Real Estate or the
improvements thereon, or in connection with any construction thereon, including all extensions,
additions, improvements, betterments, renewals, substitutions and replacements to any of the
foregoing and all of the right, title and interest of Mortgagor in and to any such personal property or
fixtures together with the benefit of any deposits or payments now or hereafter made on such
personal property or fixtures by Mortgagor or on its behalf ("Improvements");

TOGETHER WITH all easements, rights of way, gores of real estate, streets, ways, alleys,
passages, sewer rights, waters, water courses, water rights and powers, and all estates, rights, titles,
interests, privileges, liberties, tenements, hereditaments and appurtenances whatsoever, in any way
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now or hereafter belonging, relating or appertaining to the Real Estate, and the reversions,
remainders, rents, issues and profits thereof, and all the estate, right, title, interest, property,
possession, claim and demand whatsoever, at law as well as in equity, of Mortgagor of, in and to the
same;

TOGETHER WITH all rents, revenues, issues, profits, proceeds, income, royalties,
accounts, accounts receivable, escrows, security deposits, impounds, reserves, and other rights to
monies from the Premises and/or the businesses and operations conducted by Mortgagor thereon,
to be applied against the Indebtedness (hereinafter defined); provided, however, that Mortgagor, so
long as no Event of Default (as hereinafter defined) has occurred hereunder, may collect rent as it
becomes due, but not more than one (1) month in advance thereof;

TOGLTHER WITH all interest of Mortgagor in all leases now or hereafter on the Premises,
whether writtern ot oral ("Leases"), together with all security therefor and all monies payable
thereunder, subject hpwever, to the conditional permission hereinabove given to Mortgagor to
collect the rentals under uny such Lease;

TOGETHER WITI1 21l fixtures and articles of personal property now or hereafter owned
by Mortgagor and forming a part of orused in connection with the Real Estate or the Improvements,
including, but without limitation, any.and all air conditioners, antennae, appliances, apparatus,
awnings, basins, bathtubs, bidets, -Usilers, bookcases, cabinets, carpets, coolers, curtains,
dehumidifiers, disposals, doors, drapes, 2-yers, ducts, dynamos, elevators, engines, equipment,
escalators, exercise equipment, fans, fittings; tioor coverings, furnaces, furnishings, furniture,
hardware, heaters, humidifiers, incinerators, lighting, machinery, motors, ovens, pipes, plumbing,
pumps, radiators, ranges, recreational facilities, re{rigerators, screens, security systems, shades,
shelving, sinks, sprinklers, stokers, stoves, toilets, vesiti'ators, wall coverings, washers, windows,
window coverings, wiring, and all renewals or replaccents thereof or articles in substitution
therefor, whether or not the same are or shall be attached to thr Real Estate or the Improvements in
any manner; it being mutually agreed that all of the aforesaid prozerty owned by Mortgagor and
placed on the Real Estate or the Improvements, so far as permitted py law, shall be deemed to be
fixtures, a part of the realty, and security for the Indebtedness (as hereinafter defined);
notwithstanding the agreement hereinabove expressed that certain articles of property form a part
of the realty covered by this Mortgage and be appropriated to its use and deenied 'o be realty, to the
extent that such agreement and declaration may not be effective and that any of sw.d articles may
constitute goods (as said term is used in the Uniform Commercial Code of the Siate of llinois
("Code")), this instrument shall constitute a security agreement, creating a security interest in such
goods, as collateral, in Mortgagee, as a Secured Party, and Mortgagor, as Debtor, all in accordance
with the Code; and

TOGETHER WITH all proceeds of the foregoing, including, without limitation, all
judgments, awards of damages and settlements hereafter made resuiting 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.
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TO HAVE AND TO HOLD the Premises, unto Mortgagee, its successors and assigns,
forever, for the purposes and upon the uses herein set forth together with all right to possession of
the Premises after the occurrence of any Event of Default; Mortgagee hereby RELEASING AND
WAIVING all rights under and by virtue of the homestead exemption laws of the State of [ilinois.

FOR THE PURPOSE OF SECURING: (i) the payment of the Loan and all interest, late
charges, prepayment premium (if any), exit fee (if any), interest rate swap or hedge expenses (ifany),
reimbursement obligations, fees and expenses for letters of credit issued by Mortgagee for the benefit
of Mortgagor, if any, and other indebtedness evidenced by or owing under the Note, any of the other
Loan Documents, any interest rate swap or hedge agreement now or hereafter entered into between
Mortgagor and Mortgagee and any application for letters of credit and master letter of credit
agreement <iogether with any extensions, modifications, renewals or refinancings of any of the
foregoing; (11 the performance and observance of the covenants, conditions, agreements,
representations, v/arranties and other liabilities and obligations of Mortgagor or any other obligor
to or benefiting Meirzagee which are evidenced or secured by or otherwise provided in the Note, this
Mortgage or any of the Otner Loan Documents; and (ii1) the reimbursement to Mortgagee of any and
all sums incurred, expensied or advanced by Mortgagee pursuant to any term or provision of or
constituting additional Indetieiness under or secured by this Mortgage, any of the other Loan
Documents, any interest rate swap or hedge agreement or any application for letters of credit and
master letter of credit agreement, with interest thereon as provided herein or therein (collectively,
“Indebtedness”).

IT IS FURTHER UNDERSTOOD AN AGREED THAT:

1. Title. Mortgagor represents, warratits and covenants that (a) Mortgagor is the holder
of the fee simple title to the Premises, free and clear of 4l! liens and encumbrances, except those
liens and encumbrances in favor of Mortgagee and as oihrrvise described on Exhibit B attached
hereto ("Permitted Exceptions"); and (b} Mortgagor has legal powszr and authority to mortgage and
convey the Premises.

2. Maintenance, Repair, Restoration, Prior Liens, Parking. Mortgagor covenants
that, so long as any portion of the Indebtedness remains unpaid, Mortgagor will:

a. promptly repair, restore or rebuild any Improvements now =t fiereafier on the
Premises which may become damaged or be destroyed to a condition substaritially similar
to the condition immediately prior to such damage or destruction, whether or .ot proceeds
of insurance are available or sufficient for the purpose;

b. keep the Premises in good condition and repair, without waste, and free from
mechanics', materialmen's or like liens or claims or other liens or claims for lien (subject to

Mortgagor's right to contest liens as permitted by the terms.of Paragraph 28 hereof);

C. pay when due the Indebtedness in accordance with the terms of the Note and
the other Loan Documents and duly perform and observe all of the terms, covenants and

23-
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conditions to be observed and performed by Mortgagor under the Note, this Mortgage and
the other Loan Documents;

d. pay when due any indebtedness which may be secured by a permitted lien or
charge on the Premises on a parity with, superior to or inferior to the lien hereof, and upon
request exhibit satisfactory evidence of the discharge of such lien to the Mortgagee (subject
to Mortgagor's right to contest liens as permitted by the terms of Paragraph 28 hereof);

€. complete any Improvements now or at any time in the process of erection
upon the Premises in accordance with the Loan Agreement;

f. comply with all requirements of law, municipal ordinances or restrictions and
covenaits of record with respect to the Premises and the use thereof;

g obtain and maintain in full force and effect, and abide by and satisfy the
material ternis‘and conditions of, all material permits, licenses, registrations and other
authorizations witn-or granted by any governmental authorities that may be required from
time to time with respect to the performance of its obligations under this Mortgage;

h. make no material alterations in the Premises or demolish any portion of the
Premises without Mortgagee's niior written consent, except as required by law or municipal
ordinance;

i suffer or permit no change in the use or general nature of the occupancy of the

Premises, without the Mortgagee's prior wiiticn consent;
J pay when due all operating costs ¢f .he Premises;

k. not initiate or acquiesce in any zoning ieriassification with respect to the
Premises, without Mortgagee's prior written consent;

1. provide and thereafter maintain adequate parking arzas within the Premises
as may be required by law, ordinance or regulatton (whichever may be g reaier), together with
any sidewalks, aisles, streets, driveways and sidewalk cuts and sufficiert yaved areas for
ingress, egress and right-of-way to and from the adjacent public thoroughfaies necessary or
desirable for the use thereof; and

m. cause the Premises at all times to be operated in compliance with all federal,
state, local and municipal environmental, health and safety laws, statutes, ordinances, rules
and regulations.

3. Payment of Taxes and Assessments. Mortgagor will pay before any penalty
attaches, all general and special taxes, assessments, water charges, sewer charges, and other fees,
taxes, charges and assessments of every kind and nature whatsoever (all herein generally called
"Taxes"), whether or not assessed against Mortgagor, if applicable to the Premises or any interest

-4.
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therein, or the Indebtedness (except for any of the foregoing which apply to Lender), or any
obligation or agreement secured hereby, subject to Mortgagor's right to contest the same, as provided
by the terms hereof; and Mortgagor will, upon written request, furnish to the Mortgagee duplicate
receipts therefor within ten (10) days after Mortgagee's request.

4, Tax Deposits. After an Event of Default and if requested by Mortgagee, Mortgagor
shall deposit with Mortgagee, on the first day of each month until the Indebtedness is fully paid, a
sum equal to one-twelfth (1/12th) of 105% of the most recent ascertainable annual Taxes on the
Premises. If requested by Mortgagee, Mortgagor shall also deposit with Mortgagee an amount of
money which, together with the aggregate of the monthly deposits to be made pursuant to the
preceding sentence as of one (1) month prior to the date on which the next instaliment of annual
Taxes for the current calendar year become due, shall be sufficient to pay in full such installment of
annual Taxes as estimated by Mortgagee. Such deposits are to be held with any allowance of
interest and ar¢ to he used for the payment of Taxes next due and payable when they become due.
So long as no Evert of Default shall exist, Mortgagee shall, at its option, pay such Taxes when the
same become due arid pavable (upon submission of appropriate bills therefor from Mortgagor) or
upon timely written request by Mortgagor shall release sufficient funds to Mortgagor so as to permit
the timely payment thereof. T the funds so deposited are insufficient to pay any such Taxes for any
year (or installments thereof, as applicable) when the same shall become due and payable, Mortgagor
shall, within ten (10) days after receipt of written demand therefor, deposit additional funds as may
be necessary to pay such Taxes in full. Ifthe funds so deposited exceed the amount required to pay
such Taxes for any year, the excess shall b¢ zpplied toward subsequent deposits. Said deposits need
not be kept separate and apart from any ctherfinds of Mortgagee. Mortgagee, in making any
payment hereby authorized relating to Taxes, raaydo so according to any bill, statement or estimate
procured from the appropriate public office without 1miquiry into the accuracy of such bill, statement
or estimate or into the validity of any tax, assessment, sale, forfeiture, tax lien or title or claim
thereof.

5 Mortgagee's Interest In and Use of Deposits. Upc:: an Event of Default, Mortgagee
may, at its option, apply any monies at the time on deposit pursuani 't Paragraph 4 hereof to cure
an Event of Default or to pay any of the Indebtedness in such order and niznner as Mortgagee may
clect. If such deposits are used to cure an Event of Default or pay any of the Indebtedness,
Mortgagor shall immediately, upon demand by Mortgagee, deposit with Mortgage: an amount equal
to the amount expended by Mortgagor from the deposits. When the Indebtednessias been fully
paid, any remaining deposits shall be returned to Mortgagor. Such deposits are heiely pledged as
additional security for the Indebtedness and shall not be subject to the direction ¢i control of
Mortgagor. Mortgagee shall not be liable for any failure to apply to the payment of Taxes any
amount so deposited unless Mortgagor, prior to an Event of Default, shall have requested Mortgagee
in writing to make application of such funds to the payment of such amounts, accompanied by the
bills for such Taxes. Mortgagee shall not be liable for any act or omission taken in good faith or
pursuant to the instruction of any party.
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6. Insurance.

a. Mortgagor shall at all times keep all buildings, improvements, fixtures and
articles of personal property now or hereafter situated on the Premises insured against loss
or damage by fire and such other hazards as may reasonably be required by Mortgagee, in
accordance with the terms, coverages and provisions described on Exhibit C attached hereto
and made a part hereof, and such other insurance as Mortgagee may from time to time
reasonably require. Unless Mortgagor provides Mortgagee evidence of the insurance
coverages required hereunder, Mortgagee may purchase insurance at Mortgagor's expense
to cover Mortgagee's interest in the Premises. The insurance may, but need not, protect
Mortgagor's interest. The coverages that Mortgagee purchases may not pay any claim that
Meitgagor makes or any claim that is made against Mortgagor in connection with the
Premiscs, Mortgagor may later cancel any insurance purchased by Mortgagee, but only after
providing Mortgagee with evidence that Mortgagor has obtained insurance as required by
this Moitgags, If Mortgagee purchases insurance for the Premises, Mortgagor will be
responsible torthz costs of such insurance, including, without limitation, interest and any
other charges whicli Mortgagee may impose in connection with the placement of the
insurance, until the eifective date of the cancellation or expiration of the insurance. The
costs of the insurance may he¢.added to the Indebtedness. The cost of the insurance may be
more than the cost of insutance Mortgagor may be able to obtain on its own.

b. Mortgagor shall ue{ take out separate insurance concurrent in form or
contributing in the event of loss with that required to be maintained hereunder unless
Mortgagee is included thereon as the losspayee or an additional insured as applicable, under
astandard mortgage clause acceptable to Morigegee and such separate insurance is otherwise
acceptable to Mortgagee.

c. [n the event of loss, Mortgagor shall give prompt notice thereof to Mortgagee,
who, if such loss exceeds the lesser of ten percent (i0%). of the Indebtedness or Five
Hundred Thousand Dollars ($500,000) ("Threshold"}), shalihave the sole and absolute right
to make proof of loss. If such loss exceeds the Threshold or if juch loss is equal to or less
than the Threshold and the conditions set forth in clauses (i), (ii) arid (111} of the immediately
succeeding sentence are not satisfied, then Mortgagee, solely and directly shall receive such
payment for loss from each insurance company concerned. If and onlyif 3} such loss is
equal to or less than the Threshold, (ii) no Event of Default or event that with ihe passage of
time, the giving of notice or both would constitute an Event of Default then enists, and
(iii) Mortgagee determines that the work required to complete the repair or restoration of the
Premises necessitated by such loss can be completed no later than six (6) months prior to the
Maturity Date, then Mortgagee shall endorse to Mortgagor any such payment and Mortgagor
may collect such payment directly. Mortgagee shall have the right, at its option and in its
sole discretion, to apply any insurance proceeds received by Mortgagee pursuant to the terms
of this paragraph, after the payment of all of Mortgagee's expenses, either on account of the
Indebtedness, irrespective of whether such principal balance is then due and payable,
whereupon Mortgagee may declare the whole of the balance of Indebtedness plus any
Prepayment Premium (as defined in the Note) to be due and payable, or to the restoration or

-6 -
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repair of the property damaged as provided in subparagraph d. below; provided, however,
that Mortgagee hereby agrees to permit the application of such proceeds to the restoration
or repair of the damaged property, subject to the provisions of subparagraph d below, if
(A) Mortgagee has received satisfactory evidence that such restoration or repair shall be
completed no later than the date that is six (6) months prior to the Maturity Date, and (B) no
Event of Default, or event that with the passage of time, the giving of notice or both would
constitute an Event of Default, then exists. If insurance proceeds arec made available to
Mortgagor by Mortgagee as hereinafter provided, Mortgagor shall repair, restore or rebuild
the damaged or destroyed portion of the Premises so that the condition and value of the
Premises are substantially the same as the condition and value of the Premises prior to being
damaged or destroyed. Any insurance proceeds applied on account of the unpaid principal
balzacz of the Note shall be subject to the Prepayment Premium described in the Note. In
the event of foreclosure of this Mortgage, all right, title and interest of Mortgagor in and to
any insurarce policies then in force shall pass to the purchaser at the foreclosure sale.

d. it asurance proceeds are made available by Mortgagee to Mortgagor,
Mortgagor shall c/miply with the following conditions:

1. Beforccommencing to repair, restore or rebuild following damage to,
or destruction of, a\l or a portion of the Premises, whether by fire or other casualty,
Mortgagor shall obtain from Mortgagee its approval, which shall not be unreasonably
withheld or delayed, of aii ztte and building plans and specifications pertaining to
such repair, restoration or repuiiding.

ii. Prior to each paymentor application of any insurance proceeds to the
repair or restoration of the improvemer:s upon the Premises to the extent permitted
in subparagraph ¢ above (which payment or 2pplication may be made, at Mortgagee's
option, through an escrow, the terms and conattions of which are satisfactory to
Mortgagee and the cost of which is to be borne by Mortgagor), Mortgagee shall be
satisfied as to the following:

(a) no Event of Default or any event which, with. the passage of time or
giving of notice would constitute an Event of Default, has occurred;

(b) either such Improvements have been fully restored, or'thie expenditure
of money as may be received from such insurance proceeds will be sufficient
to repair, restore or rebuild the Premises, free and clear of all liens, claims
and encumbrances, except the lien of this Mortgage and the Permitted
Exceptions, or, if such insurance proceeds shall be insufficient to repair,
restore and rebuild the Premises, Mortgagor has deposited with Mortgagee
such amount of money which, together with the insurance proceeds shall be
sufficient to restore, repair and rebuild the Premises; and

(c)  prior to each disbursement of any such proceeds, Mortgagee shall be
furnished with a statement of Mortgagor’s architect or Mortgagee's architect,

-7-
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if either one is employed (the cost of which shall be borne by Mortgagor),
certifying the extent of the repair and restoration completed to the date
thereof, and that such repairs, restoration and rebuilding have been performed
to date in conformity with the plans and specifications approved by
Mortgagee and with all statutes, regulations or ordinances (including building
and zoning ordinances) affecting the Premises; and Mortgagee shall be
furnished with appropriate evidence of payment for labor or matenials
furnished to the Premises, and total or partial lien waivers substantiating such

payments.

iii.  If Mortgagor shall fail to restore, repair or rebuild the Improvements
within a time deemed satisfactory by Mortgagee, then Mortgagee, at its option, may
{a) commence and perform all necessary acts to restore, repair or rebuild the said
T:pprovements for or on behalf of Mortgagor, or (b) declare an Event of Default. If
insurance proceeds shall exceed the amount necessary to complete the repair,
restorz(10: or rebuilding of the Improvements, such excess shall be applied on
account 0. thie Indebtedness irrespective of whether such Indebtedness 1s then due
and payable without payment of any premium or penalty.

7. Condemnation. if al) or any part of the Premises are damaged, taken or acquired,
either temporarily or permanently, it.2py condemnation proceeding, or by exercisc of the right of
eminent domain, the amount of any awar< or other payment for such taking or damages made in
consideration thereof, to the extent of the fu'i amount of the remaining unpaid Indebtedness, is
hereby assigned to Mortgagee, who is empowered-ta collect and receive the same and to give proper
receipts therefor in the name of Mortgagor and the sume shall be paid forthwith to Mortgagee. Such
award or monies shall be applied on account of the’Ilrdebtedness, irrespective of whether such
Indebtedness is then due and payable and, at any time trom and after the taking Mortgagee may
declare the whole of the balance of the Indebtedness plus any rrepayment Premium to be due and
payable. Notwithstanding the provisions of this paragraph to ike Contrary, if any condemnation or
taking of less than the entire Premises occurs and provided that no Event.of Default and no event or
circumstance which with the passage of time, the giving of notice or boii would constitute an Event
of Default then exists, and if such partial condemnation, in the reasonable discretion of Mortgagee,
has no material adverse effect on the operation or value of the Premises, then the award or payment
for such taking or consideration for damages resulting therefrom may be collectzd and received by
Mortgagor, and Mortgagee hereby agrees that in such event it shall not dectare the J:Gebtedness to
be due and payable, if it is not otherwise then due and payable.

8. Stamp Tax. If, by the laws of the United States of America, or of any state or
political subdivision having jurisdiction over Mortgagor, any tax is due or becomes due in respect
of the execution and delivery of this Mortgage, the Note or any of the other Loan Documents,
Mortgagor shall pay such tax in the manner required by any such law. Mortgagor further agrees to
reimburse Mortgagee for any sums which Mortgagee may expend by reason of the imposition of any
such tax. Notwithstanding the foregoing, Mortgagor shall not be required to pay any income or
franchise taxes or other taxes of Mortgagee.
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9. Lease Assignment. Mortgagor acknowledges that, concurrently herewith, Mortgagor
has executed and delivered to Mortgagee, as additional security for the repayment of the Loan, an
Assignment of Rents and Leases ("Assignment") pursuant to which Mortgagor has assigned to
Mortgagee interests in the leases of the Premises and the rents and income from the Premises. All
of the provisions of the Assignment are hereby incorporated herein as if fully set forth at length in
the text of this Mortgage. Mortgagor agrees to abide by all of the provisions of the Assignment.

10.  Effect of Extensions of Time and Other Changes. If the payment of the
Indebtedness or any part thereof is extended or varied, if any part of any security for the payment of

the Indebtedness 1s released, if the rate of interest charged under the Note is changed or if the time
for payment thereof is extended or varied, all persons now or at any time hereafter liable therefor,
or interest<d ‘n the Premises or having an interest in Mortgagor, shall be held to assent to such
extension, variation, release or change and their liability and the lien and all of the provisions hereof
shall continue in7:ll force, any right of recourse against all such persons being expressly reserved
by Mortgagee, noiwiistanding such extension, variation, release or change.

11.  Effectot Changesin Laws Regarding Taxation. Ifanylaw is enacted after the date
hereof requiring () the deducticnof any lien on the Premises from the value thereof for the purpose
of taxation, or {(b) the imposition vpen Mortgagee of the payment of the whole or any part of the
Taxes, charges or liens herein required to be paid by Mortgagor, or (c) a change in the method of
taxation of mortgages or debts secured- Uy mortgages or Mortgagee's interest in the Premises, or the
manner of collection of taxes, so as to affect his Mortgage or the Indebtedness or the holders thereof,
then Mortgagor, upon demand by Mortgage<, shall pay such Taxes or charges, or reimburse
Mortgagee therefor; provided, however, that Murigagor shall not be deemed to be required to pay
any income or franchise taxes or other taxes of Mortzagee. Notwithstanding the foregoing, if in the
opinion of counsel for Mortgagee it is or may be uniawful to require Mortgagor to make such
payment or the making of such payment might result in'the imposition of interest beyond the
maximum amount permitted by law, then Mortgagee may d:clare all of the Indebtedness to be
immediately due and payable.

12. Mortgagee's Performance of Defaulted Acts and_ Expenses Incurred by
Mortgagee. If an Event of Default has occurred, Mortgagee may, but need not. make any payment
or perform any act herein required of Mortgagor in any form and manner ceeried expedient by
Mortgagee, and may, but need not, make full or partial payments of principal o iziierest on prior
encumbrances, if any, and purchase, discharge, compromise or settle any tax lien or ¢ther prior lien
or title or claim thereof, or redeem from any tax sale or forfeiture affecting the Premisez or consent
to any tax or assessment or cure any default of Mortgagor in any lease of the Premises. All monies
paid for any of the purposes herein authorized and all expenses paid or incurred in connection
therewith, including reasonable attomneys' fees, and any other monies advanced by Mortgagee in
regard to any tax referred to in Paragraph 8 above or to protect the Premises or the lien hereof, shall
be so much additional Indebtedness, and shall become immediately due and payable by Mortgagor
to Mortgagee, upon demand, and with interest thereon accruing from the date of such demand until
paid at the Default Rate (as defined in the Note) then in effect. In addition to the foregoing, any
costs, expenses and fees, including reasonable attorneys' fees, incurred by Mortgagee in connection
with (a) sustaining the lien of this Mortgage or its priority, (b) protecting or enforcing any of
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Mortgagee's rights hereunder, (c) recovering any Indebtedness, (d) any litigation or proceedings
affecting the Note, this Mortgage, any of the other Loan Documents or the Premises, including
without limitation, bankruptcy and probate proceedings, or (¢) preparing for the commencement,
defense or participation in any threatened litigation or proceedings affecting the Note, this Mortgage,
any of the other Loan Documents or the Premises, shall be so much additional Indebtedness, and
shall become immediately due and payable by Mortgagor to Mortgagee, upon demand, and with
interest thereon accruing from the date of such demand until paid at the Default Rate. The interest
accruing under this Paragraph 12 shall be immediately due and payable by Mortgagor to Mortgagee,
and shall be additional Indebtedness evidenced by the Note and secured by this Mortgage.
Mortgagee's failure to act shall never be considered as a waiver of any right accruing to Mortgagee
on account of any Event of Default. Should any amount paid out or advanced by Mortgagee
hereunder 0t pursuant to any agreement executed by Mortgagor in connection with the Loan, be
used directly“or indirectly to pay off, discharge or satisfy, in whole or in part, any lien or
encumbrance upor: the Premises or any part thereof, then Mortgagee shall be subrogated to any and
all rights, equal orseperior titles, liens and equities, owned or claimed by any owner or holder of said
outstanding liens, charges and indebtedness, regardless of whether said liens, charges and
indebtedness are acquired by assignment or have been released of record by the holder thereof upon

payment.

13, Security Agreement. Mortgagor and Mortgagee agree that this Mortgage shall
constitute a Security Agreement withiz tlie meaning of the Code with respect to (a) all sums at any
time on deposit for the benefit of Mortgagn~or held by the Mortgagee (whether deposited by or on
behalf of Mortgagor or anyone else) pursuant 5 any of the provisions of this Mortgage or the other
Loan Documents, and (b) with respect to any personal property included in the granting clauses of
this Mortgage, which personal property may not be ceemed to be affixed to the Premises or may not
constitute a "fixture" (within the meaning of Section 2-313 of the Code) (which property is
hereinafter referred to as "Personal Property"}, and all replucements of, substitutions for, additions
to, and the proceeds thereof (all of said Personal Property and th¢ replacements, substitutions and
additions thereto and the proceeds thereof being sometimes hereipafter collectively referred to as
"Collateral"), and that a security interest in and to the Collateral is hiereov-granted to the Mortgagee,
and the Collateral and all of Mortgagor's right, title and interest theremn are hereby assigned to
Mortgagee, all to secure payment of the Indebtedness. All of the provisions contained in this
Mortgage pertain and apply to the Collateral as fully and to the same extent as to anv other property
comprising the Premises; and the following provisions of this paragraph shali not limit the
applicability of any other provision of this Mortgage but shall be in addition thereic:

a. Mortgagor (being the Debtor as that term is used in the Code} is and will be
the true and lawful owner of the Collateral, subject to no liens, charges or encumbrances
other than the lien hereof, other liens and encumbrances benefitting Mortgagee and no other
party, and liens and encumbrances, if any, expressly permitted by the other Loan Documents.

b. The Collateral is to be used by Mortgagor solely for business purposes.

C. The Collateral will be kept at the Real Estate and, except for Obsolete
Collateral (as hereinafter defined), will not be removed therefrom without the consent of
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Mortgagee (being the Secured Party as that term is used in the Code). The Collateral may be
affixed to the Real Estate but will not be affixed to any other real estate.

d. The only persons having any interest in the Premises are Mortgagor,
Mortgagee and holders of interests, if any, expressly permitted hercby.

e. No Financing Statement (other than Financing Statements showing Mortgagee
as the sole secured party, or with respect to liens or encumbrances, if any, expressly
permitted hereby) covering any of the Collateral or any proceeds thereof is on file in any
public office except pursuant hereto; and Mortgagor, at its own cost and expense, upon
demand, will furnish to Mortgagee such further information and will execute and deliver to
Meoigagee such financing statements and other documents in form satisfactory to Mortgagee
and wiil do all such acts as Mortgagee may request at any time or from time to time or as
may be nccassary or appropriate to establish and maintain a perfected security interest in the
Collateral as secunty for the Indebtedness, subject to no other liens or encumbrances, other
than liens or .cneumbrances benefitting Mortgagee and no other party and liens and
encumbrances (1f 4ny) expressly permitted hereby; and Mortgagor will pay the cost of filing
or recording such financing statements or other documents, and this instrument, in all public
offices wherever filing or recording is deemed by Mortgagee to be desirable.

f. Upon an Event or Default hereunder, Mortgagee shall have the remedies of
a secured party under the Code, incirding, without limitation, the right to take immediate and
exclusive possession of the Collateral -or any part thereof, and for that purpose, so far as
Mortgagor can give authority therefor, with-ar without judicial process, may enter (if this can
be done without breach of the peace) upon ary place which the Collateral or any part thereof
may be situated and remove the same therefrori (nrovided that if the Collateral is affixed to
the Real Estate, such removal shall be subject 1o the conditions stated in the Code); and
Mortgagee shall be entitled to hold, maintain, preserve and prepare the Collateral for sale,
until disposed of, or may propose to retain the Collateral subject to Mortgagor's right of
redemption in satisfaction of Mortgagor's obligations, as provided in the Code. Mortgagee
may render the Collateral unusable without removal and may dispose of the Collateral on the
Premises. Mortgagee may require Mortgagor to assemble the Vollateral and make it
available to Mortgagee for its possession at a place to be designated b Murtgagee which is
reasonably convenient to both parties. Mortgagee will give Mortgagor at'least twenty (20)
days' notice of the time and place of any public sale of the Collateral or or'thz time after
which any private sale or any other intended disposition thereof is made. The réquirements
of reasonable notice shall be met if such notice is mailed, by certified United States matl or
equivalent, postage prepaid, to the address of Mortgagor hereinafter set forth at least twenty
(20) days before the time of the sale or disposition. Mortgagee may buy at any public sale.
Mortgagee may buy at private sale if the Collateral is of a type customarily sold in a
recognized market or is of a type which is the subject of widely distributed standard price
quotations. Any such sale may be held in conjunction with any foreclosure sale of the
Premises. If Mortgagee so elects, the Premises and the Collateral may be sold as one lot.
The net proceeds realized upon any such disposition, after deduction for the expenses of
retaking, holding, preparing for sale, selling and the reasonable attorneys' fees and legal
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expenses incurred by Mortgagee, shall be applied against the Indebtedness in such order or
manner as Mortgagee shall select. Mortgagee will account to Mortgagor for any surplus
realized on such disposition.

g The terms and provisions contained in this Paragraph 13, unless the context
otherwise requires, shall have the meanings and be construed as provided in the Code.

h. This Mortgage 1s intended to be a financing statement within the purview of
Section 9-402(6) of the Code with respect to the Collateral and the goods described herein,
which goods are or may become fixtures relating to the Premises. The addresses of
Mortgagor (Debtor) and Mortgagee (Secured Party) are hereinbelow set forth. This
Morgage is to be filed for recording with the Recorder of Deeds of the county or counties
where(iie Premises are located. Mortgagor is the record owner of the Premises.

i Debtor hereby authorized Secured Party to file any financing
statement reascnably necessary to perfect this security interest.

J- To theextent permitted by applicable law, the security interest created hereby
1s specifically intended‘to cover all Leases between Mortgagor or its agents as lessor, and
various tenants named therein, as lessee, including all extended terms and all extensions and
renewals of the terms thereof, a5 »vell as any amendments to or replacement of said Leases,
together with all of the right, title-ard interest of Mortgagor, as lessor thereunder,

14. Restrictions on Transfer.

a. Mortgagor, without the prior written.consent of Mortgagee, shall not effect,
suffer or permit any Prohibited Transfer (as defined herein). Any conveyance, sale,
assignment, transfer, lien, pledge, mortgage, security mnterest or other encumbrance or
alienation (or any agreement to do any of the foregoing)of any of the following properties
or interests shall constitute a "Prohibited Transfer":

i The Premises or any part thereof or intcrzst therein, excepting only
sales or other dispositions of Collateral (herein called "Obsolete Collateral”) no
longer useful in connection with the operation of the Premises, provided that prior
to the sale or other disposition thereof, such Obsolete Collateral kas oeen replaced
by Collateral of at least equal value and utility which is subject to the licn hereof with
the same priority as with respect to the Obsolete Collateral;

il. Any shares of capital stock of a corporate Mortgagor, a corporation
which is a general partner or managing member/manager in a partnership or limited
liability company Mortgagor, or a corporation which is the owner of substantially all
of the capital stock of any corporation described in this subparagraph (other than the
shares of capital stock of a corporate trustee or a corporation whose stock is publicly
traded on a national securities exchange or on the National Association of Securities
Dealers' Automated Quotation System);
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1il. All or any part of the managing member or manager interest, as the
case may be, in a limited liability company Mortgagor or a limited liability company
which is a general partner of a partnership Mortgagor;

iv. All or any part of the general partner or joint venture interest, as the
case may be, of a partnership Mortgagor or a partnership which is a manager of a
limited liability company Mortgagor or the conversion of a partnership Mortgagor to
a corporation or limited liability company; or

V. If there shall be any change in control (by way of transfers of stock,
partnership or member interests or otherwise) in any partner, member, manager or
shareholder, as applicable, which directly or indirectly controls the day to day
operations and management of Mortgagor;

in each case vhether any such conveyance, sale, assignment, transfer, lien, pledge, mortgage,
security interesi, sncumbrance or alienation is effected directly, indirectly (including the
nominee agreemer.t); voluntarily or involuntarily, by operation of law or otherwise; provided,
however, that the folegoing provisions of this Paragraph 14 shall not apply (i) to liens
securing the Indebtedness, £i) to the lien of current taxes and assessments not in default,
(iii) to any transfers of the Premises, or part thereof, or interest therein, or any beneficial
interests, or shares of stock or rartnership or joint venture or member/manager interests, as
the case may be, by or on behalf o{ «n.owner thereof who is deceased or declared judicially
Incompetent, to such owner's heirs, legaiess, devisees, executors, administrators, estate or
personal representatives, or (iv) to leases-pcimitted by the terms of the Loan Documents, if
any,

b. In determining whether or not to inzuks the Loan, Mortgagee evaluated the
background and experience of Mortgagor and its partnsrs/inembers/officers in owning and
operating property such as the Premises, found it acceptab]e and relied and continues to rely
upon same as the means of maintaining the value of the Prewaises which is Mortgagee's
security for the Note. Mortgagor and its partners/members/officzrs are well experienced in
borrowing money and owning and operating property such as thz Premises, were ably
represented by a licensed attorney at law in the negotiation and docur entiition of the Loan
and bargained at arm's length and without duress of any kind for all 4fthe terms and
conditions of the Loan, including this provision. Mortgagor recognizes that Mortgagee is
entitled to keep its loan portfolio at current interest rates by either making new 1¢aws at such
rates or collecting assumption fees and/or increasing the interest rate on a loan, the security
for which is purchased by a party other than the original Mortgagor. Mortgagor further
recognizes that any secondary junior financing placed upon the Premises (a) may divert funds
which would otherwise be used to pay the Note; (b) could result in acceleration and
foreclosure by any such junior encumbrancer which would force Mortgagee to take measures
and incur expenses to protect its security; (c) would detract from the value of the Premises
should Mortgagee come into possession thereof with the intention of selling same; and
(d) would impair Mortgagee's right to accept a deed in lieu of foreclosure, as a foreclosure
by Mortgagee would be necessary to clear the title to the Premises. In accordance with the
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foregoing and for the purposes of (i) protecting Mortgagee's security, both of repayment and
of value of the Premises; (ii) giving Mortgagee the full benefit of its bargain and contract
with Mortgagor; (iii) allowing Mortgagee to raise the interest rate and collect assumption
fees; and (iv) keeping the Premises free of subordinate financing liens, Mortgagor agree that
if this Paragraph 14 is deemed a restraint on alienation, that it is a reasonable one.

c. Notwithstanding anything to the contrary in this Paragraph 14, (i) holders of
interest in Mortgagor (or holders of interests in any entity directly or indirectly holding an
interest in Mortgagor) as of the date of this Mortgage (the “Interest Holders”) shall have the
right, without Mortgagee’s consent, to transfer their interest in Mortgagor (or any entity
directly or indirectly holding an interest in Mortgagor) to any other Interest Holder, but only
if Guarantor (as defined in the Loan Agreement) shall remain in effective control of
Borrorver; and (ii) a transfer of an Interest Holder’s interest in Mortgagor (or any entity
directly.or indirectly holding an Interest in Mortgagor that occurs by inheritance, devise or
bequest o1y cperation of law upon the death of a natural person who is an interest holder
shall not require e consent of Mortgagee.

15.  Single Asset Lntity. Mortgagor shall not hold or acquire, directly or indirectly, any
ownership interest (legal or equitable) in any real or personal property other than the Premises, or
become a shareholder of or a memuer or partner in any entity which acquires any property other than
the Premises, until such time as the Trizhtedness has been fully repaid. Mortgagor's articles of
incorporation, partnership agreement or grerating agreement, as applicable, shall limit its purpose
to the acquisition, operation, management and Jisposition of the Premises, and such purposes shall
not be amended without the prior written consent-cf Mortgagee. Mortgagor covenants:

a. To maintain its assets, accounts, books, records, financial statements,
stationery, invoices, and checks separate from and rot commingled with any of those of any
other person or entity;

b. To conduct its own business in its own name, pzy its own liabilities out of its
own funds, allocate fairly and reasonably any overhead for siiared employees and office
space, and to maintain an arm's length relationship with its affiliatvs;

c. To hold itself out as a separate entity, correct any known :nisunderstanding
| regarding its separate identity, maintain adequate capital in light of its conteririated business
| operations, and observe all organizational formalities;

d. Not to guarantee or become obligated for the debts of any other entity or
person or hold out its credits as being available to satisfy the obligations of others, including
not acquiring obligations or securities of its partners, members or shareholders, except as
herein provided,;

e. Not to pledge its assets for the benefit of any other entity or person or make
any loans or advances to any person or entity, except as herein provided;
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f. Not to enter into any contract or agreement with any party which is directly
or indirectly controlling, controlled by or under common control with Mortgagor (an
"Affiliate"), except upon terms and conditions that are intrinsically fair and substantially
similar to those that would be available on an arms-length basis with third parties other than
any Affiliate;

g Neither Mortgagor nor any constituent party of Mortgagor will seek the
dissolution or winding up, in whole or in part, of Mortgagor, nor will Mortgagor merge with
or be consolidated into any other entity;

h. Mortgagor has and will maintain its assets in such a manner that it will not
be ~ostly or difficult to segregate, ascertain or identify its individual assets from those of any
constituent party of Mortgagor, Affiliate, any guarantor of the Note or any other person;

I. Mortgagor now has and will hereafter have no debts or obligations other than
normal accoun:s rayable in the ordinary course of business, this Mortgage, and the Loan; and
any other indebietzess or other obligation of Mortgagor has been paid in full prior to or
through application ¢t rreceeds from the funding of the Loan.

16.  Events of Default; Aceeleration. Each of the following shall constitute an "Event
of Default" for purposes of this Mortgasie:

a. Mortgagor fails to pay, (i) any installment of principal or interest payable
pursuant to the Note within five (5) days siter the date when due, or (i1) any other amount
payable to Lender under the Note, this Morigag= or any of the other Loan Documents within
five (5) days after the date when any such payment is due in accordance with the terms hereof
or thereof;

b. Mortgagor fails to perform or cause to be pérformed any other obligation or
observe any other condition, covenant, term, agreement or arovision required to be
performed or observed by Mortgagor under the Note, this Mortgage or any of the other Loan
Documents; provided, however, that if such failure by its nature ¢a1 be cured, then so long
as the continued operation and safety of the Premises, and the prioiity, validity and
enforceability of the liens created by the Mortgage or any of the other Lozn Diecuments and
the vatue of the Premises are not impaired, threatened or jeopardized, then Voitgagor shall
have a period ("Cure Period") of thirty (30) days after Mortgagor obtains actuat izaowledge
of such failure or receives written notice of such failure to cure the same and an Event of
Default shall not be deemed to exist during the Cure Period, provided further that if
Mortgagor commences to cure such failure during the Cure Period and is diligently and in
good faith attempting to effect such cure, the Cure Period shall be extended for thirty (30)
additional days, but in no event shall the Cure Period be longer than sixty (60} days in the

aggregate,

c. the existence of any inaccuracy or untruth in any material respect in any
representation or warranty contained in this Mortgage or any of the other Loan Documents
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or of any statement or certification as to facts delivered to Mortgagee by Mortgagor or any
guarantor of the Note;

d. Mortgagor or any guarantor of the Note files a voluntary petition in
bankruptcy or is adjudicated a bankrupt or insolvent or files any petition or answer seeking
any reorganization, arrangement, composition, readjustment, liquidation, dissolution or
similar relief under the present or any future federal, state, or other statute or law, or seeks
or consents to or acquiesces in the appointment of any trustee, receiver or similar officer of
Mortgagor or of all or any substantial part of the property of Mortgagor or any guarantor of
the Note or any of the Premises or all or a substantial part of the assets of Mortgagor or any
guarantor of the Note are attached, seized, subjected to a writ or distress warrant or are levied
upaa vnless the same is released or located within thirty (30) days;

o the commencement of any involuntary petition in bankruptcy against
Mortgagor o any guarantor of the Note or the institution against Mortgagor or any guarantor
of the Note of any reorganization, arrangement, composition, readjustment, dissolution,
liquidation or similar proceedings under any present or future federal, state or other statute
or law, or the appoin‘me:nt of a receiver, trustee or similar officer for all or any substantial
part of the property of Martgagor or any guarantor of the Note which shall remain
undismissed or undischargad for a period of ninety (90) days;

f. the dissolution, teimiination or merger of Mortgagor or any guarantor of the
Note or the occurrence of the death or declaration of legal incompetency of any individual
guarantor of the Note unless within the wirnety (90) day period immediately following such |
death or declaration of legal incompetency i) Mortgagor provides Mortgagee with a |
substitute guarantor whose creditworthiness and.real estate experience and skills are }
comparable to those of the original guarantor and ‘w!ieis otherwise acceptable to Mortgagee |
in Mortgagee's sole discretion, and (ii) such substitute giarentor executes a guaranty in favor ‘
of Mortgagee in form and substance substantially simii'ér-to the existing guaranty and 1
otherwise satisfactory to Mortgagee; |

g. the occurrence of a Prohibited Transfer;

h. the occurrence of an "Event of Default" under the Note et 2ay of the other
Loan Documents; or

(1) the occurrence of any default or event of default, after the expiration of any
applicable periods of notice or cure, under any document or agreement evidencing or |
securing the OTV East Loan (hereafter defined).

If an Event of Default occurs, Mortgagee may, at its option, declare the whole of the

Indebtedness to be immediately due and payable without further notice to Mortgagor, with interest
thereon accruing from the date of such Event of Default until paid at the Default Rate.
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17. Foreclosure; Expense of Litigation.

a. When all or any part of the Indebtedness shall become due, whether by
acceleration or otherwise, Mortgagee shall have the right to foreclose the lien hereof for such
Indebtedness or part thereof and/or exercise any right, power or remedy provided in this
Mortgage or any of the other Loan Documents in accordance with the Illinois Mortgage
Foreclosure Act (Chapter 735, Sections 5/15-1101 et seq., Illinois Compiled Statutes) (as
may be amended from time to time, the "Act"). In the event of a foreclosure sale, Mortgagee
is hereby authorized, without the consent of Mortgagor, to assign any and all insurance
policies to the purchaser at such sale or to take such other steps as Mortgagee may deem
advisable to cause the interest of such purchaser to be protected by any of such insurance
policies.

b In any suit to foreclose the lien hereof, there shall be allowed and included as
additional irdebtedness in the decree for sale all expenditures and expenses which may be
paid or incurred by or on behalf of Mortgagee for reasonable attorneys' fees, appraisers’ fees,
outlays for documzitary and expert evidence, stenographers' charges, publication costs, and
costs (which may be estimated as to items to be expended after entry of the decree) of
procuring all such abstracts £ title, title searches and examinations, title insurance policies,
and similar data and assurances with respect to the title as Mortgagee may deem reasonably
necessary either to prosecute such suit or to evidence to bidders at any sale which may be had
pursuant to such decree the true ¢zadition of the title to or the value of the Premises. All
expenditures and expenses of the nature mentioned in this paragraph and such other expenses
and fees as may be incurred in the enforcziment of Mortgagor's obligations hereunder, the
protection of said Premises and the maintenznes of the lien of this Mortgage, including the
reasonable fees of any attorney employed by Mortgagee in any litigation or proceeding
affecting this Mortgage, the Note, or the Preniises, including probate and bankruptcy
proceedings, or in preparations for the commencemeat or defense of any proceeding or
threatened suit or proceeding shall be immediately duc snd payable by Mortgagor, with
interest thereon until paid at the Default Rate and shall be cscured by this Mortgage.

18.  Application of Proceeds of Foreclosure Sale. The procecos of any foreclosure sale
of the Premises shall be distributed and applied in accordance with the Act ind. unless otherwise
specified therein, in such order as Mortgagee may determine in its sole and abseiv:e discretion.

19.  Appointment of Receiver. Upon or at any time after the filing of a ¢oraplaint to
foreclose this Mortgage, the court in which such complaint is filed shall, upon petition by Mortgagee,
appoint a receiver for the Premises in accordance with the Act. Such appointment may be made
either before or after sale, without notice, without regard to the solvency ot insolvency of Mortgagor
at the time of application for such receiver and without regard to the value of the Premises or
whether the same shall be then occupied as a homestead or not and Mortgagee hereunder or any
other holder of the Note may be appointed as such receiver. Such receiver shall have power to
collect the rents, issues and profits of the Premises (i) during the pendency of such foreclosure suit,
(ii) in case of a sale and a deficiency, during the full statutory period of redemption, whether there
be redemption or not, and (iii) during any further times when Mortgagor, but for the intervention of
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such receiver, would be entitled to collect such rents, issues and profits. Such receiver also shall
have all other powers and rights that may be necessary or are usual in such cases for the protection,
possession, control, management and operation of the Premises during said period, including, to the
extent permitted by law, the right to lease all or any portion of the Premises for a term that extends
beyond the time of such receiver's possession without obtaining prior court approval of such lease.
The court from time to time may authorize the application of the net income received by the receiver
in payment of (a) the Indebtedness, or by any decree foreclosing this Mortgage, or any tax, special
assessment or other lien which may be or become superior to the lien hereof or of such decree,
provided such application is made prior to foreclosure sale, and (b) any deficiency upon a sale and
deficiency.

204 ) Mortgagee's Right of Possession in Case of Default. At any time after an Event
of Default has occurred, Mortgagor shall, upon demand of Mortgagee, surrender to Mortgagee

possession of tne Premises. Mortgagee, in its discretion, may, with process of law, enter upon and
take and maintain jcsszssion of all or any part of the Premises, together with all documents, books,
records, papers and accouuits relating thereto, and may exclude Mortgagor and its employees, agents
or servants therefrom, an‘-Mortgagee may then hold, operate, manage and control the Premises,
either personally or by its agénfs -Mortgagee shall have 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 avails, rents, issues, and prcfits of the Premises, including actions for the recovery of rent,
actions in forcible detainer and actions »a distress for rent. Without limiting the generality of the
foregoing, Mortgagee shall have full powe: to:

a. cancel or terminate any lezse or sublease for any cause or on any ground
which would entitle Mortgagor to cancel tiie same;

b. elect to disaffirm any lease or subizzse which is then subordinate to the lien
hereof;

C. extend or modify any then existing leases and to'epter into new leases, which
extensions, modifications and leases may provide for terms<t expire, or for options to
lessees to extend or renew terms to expire, beyond the Maturity Date and beyond the date of
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 such piovisions to be
contained therein, shall be binding upon Mortgagor and all persons whose j:iterests in the
Premises are subject to the lien hereof and upon the purchaser or purchesels at any
foreclosure sale, notwithstanding any redemption from sale, discharge of the Indebtedness,
satisfaction of any foreclosure judgment, or issuance of any certificate of sale or deed to any
purchaser;

d. make any repairs, renewals, replacements, aiterations, additions, betterments
and improvements to the Premises as Mortgagee deems are necessary;

e. insure and reinsure the Premises and all risks incidental to Mortgagee's
possession, operation and management thereof; and
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f. recetve all of such avails, rents, issues and profits.

21.  Application of Income Received by Mortgagee. Mortgagee, in the exercise of the
rights and powers hereinabove conferred upon it, shall have full power to use and apply the avails,
rents, issues and profits of the Premises to the payment of or on account of the following, in such
order as Mortgagee may determine:

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

b. to the payment of taxes and special assessments now due or which may
hereafter becorie due on the Premises; and

c. to the payment of any Indebtedness, including any deficiency which may
result from any foreclosure sale.

22, Compliance with Illinyis Mortgage Foreclosure Law

a. If any provision in this Miortgage shall be inconsistent with any proviston of
the Act, provisions of the Act shall take precedence over the provisions of this Mortgage, but
shall not invalidate or render unenforceabic zav other provision of this Mortgage that can be
construed in a manner consistent with the Act:

b. If any provision of this Mortgage shali, grant to Mortgagee (including
Mortgagee acting as a mortgagee-in-possession) or areceiver appointed pursuant to the
provisions of Paragraph 19 of this Mortgage any powers, tighis or remedies prior to, upon
or following the occurrence of an Event of Default which are rioredimited than the powers,
rights or remedies that would otherwise be vested in Mortgagee orin such receiver under the
Act in the absence of said provision, Mortgagee and such receiver shall be vested with the }
powers, rights and remedies granted in the Act to the full extent permitted iy law. |

c. Without limiting the generality of the foregoing, all expenses incurred by
Mortgagee which are of the type referred to in Section 5/15-1510 or 5/15-1512 of the Act,
whether incurred before or after any decree or judgment of foreclosure, and whether or not
enumerated in Paragraph 12, 17 or 29 of this Mortgage, shall be added to the Indebtedness
and/or by the judgment of foreclosure.

23.  Rights Cumulative. Eachright, power and remedy herein conferred upon Mortgagee
is cumulative and in addition to every other right, power or remedy, express or implied, given now
or hereafer existing under any of the Loan Documents or at law or in equity, and each and every
right, power and remedy herein set forth or otherwise so existing may be exercised from time to time
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as often and in such order as may be deemed expedient by Mortgagee, and the exercise or the
beginning of the exercise of one right, power or remedy shall not be a waiver of the right to exercise
at the same time or thereafter any other right, power or remedy, and no delay or omission of
Mortgagee in the exercise of any right, power or remedy accruing hereunder or arising otherwise
shall impair any such right, power or remedy, or be construed to be a waiver of any Event of Default
or acquiescence therein.

24.  Mortgagee's Right of Inspection. Mortgagee and its representatives shall have the
right to inspect the Premises and the books and records with respect thereto at all reasonable times
upon not less than twenty-four (24) hours prior notice to Mortgagor, and access thereto, subject to
the rights of tenants in possession, shall be permitted for that purpose.

25. . Release Upon Payment and Discharge of Mortgagor's Obligations. Mortgagee
shall release thisisfortgage and the lien hereof by proper instrument upon payment and discharge of

all Indebtedness, 1iciuding payment of all reasonable expenses incurred by Mortgagee in connection
with the execution of suci release and shall issue partial releases of the lien as to Units as provided
in the Loan Agreement.

26.  Notices. Any notices, communications and waivers under this Mortgage shall be in
writing and shall be (i) delivered.in rerson, (ii) mailed, postage prepaid, either by registered or
certified mail, return receipt requested; cr (iii) by overnight express carrier, addressed in each case
as follows:

To Mortgagee: LaSalle Ban National Association
Suite 1225
135 South LaSzile Street -
Chicago, Illinois €003
Attn: Manager, Real Estate\Administration

With a copy to: LaSalle Bank National Assceiation
Suite 1225
135 South LaSalle Street
Chicago, Illinois 60603
Attn:  Group Head, Commercial Real Estate

and to: A Spitzer, Addis, Susman & Krull
100 West Monroe Street, #1500
Chicago, Illinois 60603
Attn: Robert J. Krull

To Mortgagor: Division & Crosby, L.L.C.
c/o MCL Companies
455 E. Illinois Street
Chicago, Illinois 60611
Attn: Marilyn Walsh
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With copy to: Schiff, Hardin & Waite
6600 Sears Tower
Chicago, Illinois 60606
Attn: David A. Grossberg

or to any other address as to any of the parties hereto, as such party shall designate in a written notice
to the other party hereto. All notices sent pursuant to the terms of this Paragraph shall be deemed
received (i) if personally delivered, then on the date of delivery, (ii) if sent by overnight, express
carrier, then on the next federal banking day immediately following the day sent, or (iii) if sent by
registered or certified mail, then on the earlier of the third federal banking day following the day sent
or when actually received.

27. “Waiver of Rights. Mortgagor hereby covenants and agrees that it will not at any time
insist upon or plead, or in any manner claim or take any advantage of, any stay, exemption or
extension law of iy sn-called "Moratorium Law" now or at any time hereafter in force providing
for the valuation or appraisement of the Premises, or any part thereof, prior to any sale or sales
thereof to be made pursusnito any provisions herein contained, or to decree, judgment or order of
any court of competent jurisdic.ion; or, after such sale or sales, claim or exercise any rights under
any statute now or hereafter in {orcs-to redeem the property so sold, or any part thereof, or relating
to the marshalling thereof, upon foreclosure sale or other enforcement hercof; and without limiting
the foregoing: '

a. Mortgagor hereby expressiv waives any and all rights of reinstatement and
redemption, if any, under any order or desiee of foreclosure of this Mortgage, on its own
behalf and on behalf of each and every persor, it being the intent hereof that any and all such
rights of reinstatement and redemption of Morigzgor and of all other persons are and shall
be deemed to be hereby waived to the full extent/permitted by the provisions of Illinois
Compiled Statutes 735 ILCS 5/15 - 1601 or other applicable law or replacement statutes;

b. Mortgagor will not invoke or utilize any suchilavi-or laws or otherwise hinder,
delay or impede the execution of any right, power remedy hert:in‘or otherwise granted or
delegated to the Mortgagee but will suffer and permit the execution of every such right,
power and remedy as though no such law or laws had been made or enac’ed; and

c. If Mortgagor is a trustee, Mortgagor represents that the provisions of this
paragraph (including the waiver of reinstatement and redemption rights) were(nde at the
express direction of Mortgagor's beneficiaries and the persons having the power of direction
over Mortgagor, and are made on behalf of the trust estate of Mortgagor and all beneficiaries
of Mortgagor, as well as all other persons mentioned above.

28.  Contests. Notwithstanding anything to the contrary herein contained, Mortgagor
shall have the right to contest by appropriate legal proceedings diligently prosecuted any Taxes
imposed or assessed upon the Premises or which may be or become a lien thereon and any
mechanics', materialmen's or other liens or claims for lien upon the Premises (all herein called
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"Contested Liens"), and no Contested Liens shall constitute an Event of Default hereunder, if, but
only if:

a. Mortgagor shall forthwith give notice of any Contested Lien to Mortgagee at
the time the same shall be asserted;

b. Mortgagor shall either pay under protest or deposit with Mortgagee the full
amount (herein called "Lien Amount") of such Contested Lien, together with such amount
as Mortgagee may reasonably estimate as interest or penalties which might arise during the
period of contest; provided that in lieu of such payment Mortgagor may furnish to Mortgagee
a bond or title indemnity in such amount and form, and issued by a bond or title insuring
coripany, as may be satisfactory to Mortgagee;

o Mortgagor shall diligently prosecute the contest of any Contested Lien by
appropriaicicgal proceedings having the effect of staying the foreclosure or forfeiture of the
Premises, and snali permit Mortgagee to be represented in any such contest and shall pay all
expenses incurrec<n so doing, including reasonable fees and expenses of Mortgagee's
counsel (all of whichsh:.l) constitute so much additional Indebtedness bearing interest at the
Default Rate until paid; and-payable upon demand); and

d. Mortgagor shall p=y such Contested Lien and all Lien Amounts together with
interest and penalties thereon (i) “nd to the extent that any such Contested Lien shall be
determined adverse to Mortgagor, or {ii) forthwith upon demand by Mortgagee if, in the
opinion of Mortgagee, and notwithstanding any such contest, the Premises shall be in
jeopardy or in danger of being forfeited or icreclosed; provided that if Mortgagor shall fail
so to do, Mortgagee may, but shall not be requized to, pay all such Contested Liens and Lien
Amounts and interest and penalties thereon and such other sums as may be necessary in the
judgment of the Mortgagee to obtain the release and discharge of such liens; and any amount
expended by Mortgagee in so doing shall be so much addtiticnal Indebtedness bearing interest
at the Default Rate until paid, and payable upon demand;-2nd provided further that
Mortgagee may in such case use and apply monies deposited as provided in subsection (b)
above and may demand payment upon any bond or title indemnity furnished as aforesaid.

29. Expenses Relating to Note and Mortgage.

a. Mortgagor will pay all expenses, charges, costs and fees relating 1e the Loan
or necessitated by the terms of the Note, this Mortgage or any of the other Loan Documents,
including without limitation, Mortgagee's reasonable attorneys' fees in connection with the
negotiation, documentation, administration, servicing and enforcement of the Note, this
Mortgage and the other Loan Documents, all filing, registration and recording fees, ail other
expenses incident to the execution and acknowledgment of this Mortgage and all federal,
state, county and municipal taxes, and other taxes (provided Mortgagor shall not be required
to pay any income or franchise or other taxes of Mortgagee), duties, imposts, assessments
and charges arising out of or in connection with the execution and delivery of the Note and
this Mortgage. Mortgagor recognizes that, during the term of this Mortgage, Mortgagee:

b.
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1. May be involved in court or administrative proceedings, including,
without restricting the foregoing, foreclosure, probate, bankruptcy, creditors’
arrangements, insolvency, housing authority and pollution control proceedings of any
kind, to which Mortgagee shall be a party by reason of the Loan Documents or in
which the Loan Documents or the Premises are involved directly or indirectly;

1. May make preparations following the occurrence of an Event of
Default hereunder for the commencement of any suit for the foreclosure hereof,
which may or may not be actually commenced,;

iii.  May make preparations following-the occurrence of an Event of
Default hereunder for, and do work in connection with, Mortgagee's taking
nossession of and managing the Premises, which event may or may not actually

.
aLpar;

% May make preparations for and commence other private or public
actions to *eiiedy an Event of Defauit hereunder, which other actions may or may not
be actually ccmrnenced,

v. May enter into negotiations with Mortgagor or any of its agents,
employees or attorneys-ir:-connection with the existence or curing of any Event of
Default hereunder, the saic <£'the Premises, the assumption of liability for any of the
Indebtedness or the transfer of :he Premises in lieu of foreclosure; or

vi.  May enter into negotiations with Mortgagor or any of its agents,
employees or attorneys pertaining to”Mertgagee's approval of actions taken or
proposed to be taken by Mortgagor which #pproval is required by the terms of this
Mortgage.

C. All expenses, charges, costs and fees descrived in this Paragraph 29 shall be
so much additional Indebtedness, shall bear interest from the {Lute so incurred until paid at
the Default Rate and shall be paid, together with said interest, by [Mortgagor forthwith upon
demand.

30. Financial Statements. Mortgagor represents and warrants that the financial
statements for Mortgagor and the Premises previously submitted to Mortgagee are trie, complete
and correct in all material respects, disclose all actual and contingent liabilities of Mortgagor or
relating to the Premises and do not contain any untrue statement of a material fact or omit to state
a fact material to such financial statements. No material adverse change has occurred in the financial
condition of Mortgagor or the Premises from the dates of said financial statements until the date
hereof. Mortgagor shall furnish to Mortgagee such financial information as is required under the
Loan Agreement.

31.  Statement of Indebtedness. Mortgagor, within seven (7) days after being so
requested by Mortgagee, shall furnish a duly acknowledged written statement setting forth the
amount of the Indebtedness secured by this Mortgage, the date to which interest has been paid and
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stating either that no offsets or defenses exist against such debt or, if such offsets or defenses are
alleged to exist, the nature thereof,

32.  Further Instruments. Upon request of Mortgagee, Mortgagor shall execute,
acknowledge and deliver all such additional instruments and further assurances of title and shall do
or cause to be done all such further acts and things as may reasonably be necessary fuily to effectuate
the intent of this Mortgage and of the other Loan Documents.

33.  Additional Indebtedness Secured. All persons and entities with any interest in the
Premises or about to acquire any such interest should be aware that this Mortgage secures more than
the stated principal amount of the Note and interest thereon; this Mortgage secures any and all other
amounts witich may become due under the Note or any other document or instrument evidencing,
securing or otlierwise affecting the Indebtedness, including, without limitation, any and all amounts
expended by Mertgagee to operate, manage or maintain the Premises or to otherwise protect the
Premises or the lien-al this Mortgage.

34.  Indemnity. Mortgagor hereby covenants and agrees that no liability shall be asserted
or enforced against Mortgagce 'a the exercise of the rights and powers granted to Mortgagee in this
Mortgage, and Mortgagor hereby expressly waives and releases any such liability. Mortgagor shall
indemnify and save Mortgagee harmless from and against any and all liabilities, obligations, losses,
damages, claims, costs and expenscs {including reasonable attorneys' fees and court costs)
(collectively, "Claims") of whatever kind sr nature which may be imposed on, incurred by or
asserted against Mortgagee at any time by any turd party which relate to or arise from: (a) any suit
or proceeding (including probate and bankruptcy proceedings), or the threat thereof, in or to which
Mortgagee may or does become a party, either as plaintiff or as a defendant, by reason of this
Mortgage or for the purpose of protecting the lien of tiis Mortgage; (b) the offer for sale or sale of
all or any portion of the Premises; and (c) the ownership, leasing, use, operation or maintenance of
the Premises, if such Claims relate to or arise from actions taker ptior to the surrender of possession
of the Premises to Mortgagee in accordance with the terms of this Mortgage; provided, however, that
Mortgagor shall not be obligated to indemnify or hold Mortgagee haiiriess from and against any
Claims directly arising from the gross negligence or willful miscondu:t of Mortgagee. All costs
provided for herein and paid for by Mortgagee shall be so much additiona) Indebtedness and shall
become immediately due and payable upon demand by Mortgagee and with inte est thereon from
the date incurred by Mortgagee until paid at the Default Rate.

35.  Subordination of Property Manager's Lien. Any property managementagreement
for the Premises entered into hereafter with a property manager shall contain a provision whereby

the property manager agrees that any and all mechanics' lien rights that the property manager or
anyone claiming by, through or under the property manager may have in the Premises shall be
subject and subordinate to the lien of this Mortgage and shall provide that Mortgagee may terminate
such agreement at any time after the occurrence of an Event of Default hereunder. Such property
management agreement or a short form thereof, at Mortgagee's request, shall be recorded with the
Recorder of Deeds of the county where the Premises are located. In addition, if the property
management agreement in existence as of the date hereof does not contain a subordination provision,
Mortgagor shall cause the property manager under such agreement to enter into a subordination of
the management agreement with Mortgagee, in recordable form, whereby such property manager
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subordinates present and future lien rights and those of any party claiming by, through or under such
property manager to the lien of this Mortgage.

36.  Compliance with Environmental Laws. Mortgagor acknowledges that concurrently
herewith Mortgagor has executed and delivered to Mortgagee an Environmental Indemnity
Agreement ("Indemnity") pursuant to which Mortgagor and Guarantor (as defined in the Note) have
fully indemnified Mortgagee for certain environmental matters concemning the Premises, as more
particularly described therein. The provisions of the Indemnity are hereby incorporated herein and
this Mortgage shall secure the obligations of Mortgagor thereunder. Mortgagor agrees to abide by
all of the provisions of the Indemnity.

37. Miscellaneous.

2, Successors and Assigns. This Mortgage and all provisions hereof shall be
binding upurcand enforceable against Mortgagor and its assigns and other successors. This
Mortgage and 2il provisions hereof shall inure to the benefit of Mortgagee, its successors and
assigns and any nelder or holders, from time to time, of the Note.

b. Invalidicy of Provisions; Governing Law. In the event that any provision
of this Mortgage is deemed to he invalid by reason of the operation of law, or by reason of
the interpretation placed theree:i b5y any administrative agency or any court, Mortgagor and
Mortgagee shall negotiate an equita>!e adjustment in the provisions of the same in order to
effect, to the maximum extent permitiec by law, the purpose of this Mortgage and the
validity and enforceability of the remainirg nrovisions, or portions or applications thereof,
shall not be affected thereby and shall remaii in full force and effect. This Mortgage is to
be construed in accordance with and governed oy the laws of the State of Hlinois.

c. Municipal Requirements. Mortgagor siall not by act or omission permit any
building or other improvement on premises not subject io/the lien of this Mortgage to rely
on the Premises or any part thereof or any interest thereto-to fulfill any municipal or
governmental requirement, and Mortgagor hereby assigns to Morigagee any and all rights to
give consent for all or any portion of the Premises or any inter¢s: therein to be so used.
Similarly, no building or other improvement on the Premises shall rel;7 on'any premises not
subject to the lien of this Mortgage or any interest therein to fulfill any g vernmental or
municipal requirement. Any act or omission by Mortgagor which would resal{in a violation
of any of the provisions of this subparagraph shall be void.

d. Rights of Tenants. Mortgagee shall have the right and option to commence
acivil action to foreclose this Mortgage and to obtain a decree of foreclosure and sale subject
to the rights of any tenant or tenants of the Premises having an interest in the Premises prior
to that of Mortgagee. The failure to join any such tenant or tenants of the Premises as party
defendant or defendants in any such civil action or the failure of any decree of foreclosure
and sale to foreclose their rights shall not be asserted by Mortgagor as a defense in any civil
action instituted to collect the Indebtedness, or any part thereof or any deficiency remaining
unpaid after foreclosure and sale of the Premises, any statute or rule of law at any time
existing to the contrary notwithstanding.

-25 -

10923029




- UNOFFICIAL COPY

e. Option of Mortgagee to Subordinate. At the option of Mortgagee, this
Mortgage shall become subject and subordinate, in whole or in part (but not with respect to
priority of entitlement to insurance proceeds or any condemnation or eminent domain award)
to any and all leases of all or any part of the Premises upon the execution by Mortgagee of
a unilateral declaration to that effect and the recording thereof in the Office of the Recorder
of Deeds in and for the county wherein the Premises are situated.

f. Mortgagee in Possession. Nothing herein contained shall be construed as
constituting Mortgagee a mortgagee in possession in the absence of the actual taking of
possession of the Premises by Mortgagee pursuant to this Mortgage.

g Relationship of Mortgagee and Mortgagor. Mortgagee shall in no event
be corsirued for any purpose to be a partner, joint venturer, agent or associate of Mortgagor

or of amy |2ssee, operator, concessionaire or licensee of Mortgagor in the conduct of their
respective-ursinesses, and, without limiting the foregoing, Mortgagee shall not be deemed
to be such partaer, joint venturer, agent or associate on account of Mortgagee becoming a
mortgagee in possession or exercising any rights pursuant to this Mortgage, any of the other
Loan Documents, or otherwise. The relationship of Mortgagor and Mortgagee hereunder is
solely that of debtor/creditor.

h. Time of the Essence. Time is of the essence of the payment by Mortgagor
of all amounts due and owing to Viartgagee under the Note and the other Loan Documents
and the performance and observance by Mortgagor of all terms, conditions, obligations and
agreements contained in this Mortgage-and the other Loan Documents.

i No Merger. The parties herete'in.end that the Mortgage and the lien hereof
shall not merge in fee simple title to the Premises, and if Mortgagee acquires any additional
or other interest in or to the Premises or the ownership tiereof, then, unless a contrary intent
is manifested by Mortgagee as evidenced by an express statement to that effect in an
appropriate document duly recorded, this Mortgage and the licr. hereof shall not merge in the
fee simple title and this Mortgage may be foreclosed as if owried by a stranger to the fee
simple title. '

J- Maximum Indebtedness. Notwithstanding anything contai:i=d herein to the
contrary, in no event shall the Indebtedness exceed an amount equal‘15354,000,000;
provided, however, in no event shall Mortgagee be obligated to advance funds in'excess of
the face amount of the Note.

k. Consent to Jurisdiction TO INDUCE MORTGAGEE TO ACCEPT
THE NOTE, MORTGAGOR IRREVOCABLY AGREES THAT, SUBJECT TO
MORTGAGEE'S SOLE AND ABSOLUTE ELECTION, ALL ACTIONS OR
PROCEEDINGS IN ANY WAY ARISING OUT OF OR RELATED TO THE NOTE
AND THIS MORTGAGE WILL BE LITIGATED IN COURTS HAVING SITUS IN
CHICAGO, ILLINOIS. MORTGAGOR HEREBY CONSENTS AND SUBMITS TO
THE JURISDICTION OF ANY COURT LOCATED WITHIN CHICAGO, ILLINOIS,
WAIVES PERSONAL SERVICE OF PROCESS UPON MORTGAGOR, AND
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AGREES THAT ALL SUCH SERVICE OF PROCESS MAY BE MADE BY
REGISTERED MAIL DIRECTED TOMORTGAGORAT THE ADDRESS STATED
HEREIN AND SERVICE SO MADE WILL BE DEEMED TO BE COMPLETED
UPON ACTUAL RECEIPT.

1. Waiver of Jury Trial MORTGAGOR AND MORTGAGEE (BY
ACCEPTANCE HEREOF), HAVING BEEN REPRESENTED BY COUNSEL EACH
KNOWINGLY AND VOLUNTARILY WAIVES ANY RIGHT TO A TRIAL BY
JURY IN ANY ACTION OR PROCEEDING TO ENFORCE OR DEFEND ANY
RIGHTS (2) UNDER THIS MORTGAGE OR ANY RELATED AGREEMENT OR
UNDER ANY AMENDMENT, INSTRUMENT, DOCUMENT OR AGREEMENT
DFZIVERED OR WHICH MAY IN THE FUTURE BE DELIVERED IN
CONMECTION WITH THISMORTGAGE OR (b) ARISING FROM ANY BANKING
RELATYONSHIP EXISTING IN CONNECTION WITH THIS MORTGAGE, AND
AGREES AT ANY SUCH ACTION OR PROCEEDING WILL BE TRIED
BEFORE A COURT ANDNOT BEFORE A JURY. MORTGAGOR AGREES THAT
IT WILL NOT A=S5ERT ANY CLAIM AGAINST MORTGAGEE OR ANY OTHER
PERSON INDEMN(EFIED UNDER THIS MORTGAGE ON ANY THEORY QF
LIABILITY FOR SPECIAL, INDIRECT, CONSEQUENTIAL, INCIDENTAL OR
PUNITIVE DAMAGES.

m, Complete Agreeipznt. This Mortgage, the Note and the other Loan
Documents constitute the complete agrecmznt between the parties with respect to the subject
matter hereof and the Loan Documents ipy not be modified, altered or amended except by
an agreement in writing signed by both Mortgazor and Mortgagee.

n. Construction Loan. The Note ¢vidences a debt created by one or more
disbursements made by Mortgagee to Mortgagor to firance the cost of the construction of
certain improvements upon the Real Estate in accoidance with the provisions of a
Construction Loan Agreement of even date herewith between Mortgagor and Mortgagee
("Loan Agreement”), and this Mortgage is a construction mortgige as such term is defined
in Section 9-313(1)(c) of the Code. The terms and conditions recited and set forth in the
Loan Agreement are fully incorporated in this Mortgage and made & pa:t hereof, and an
Event of Default under any of the conditions or provisions of the Loan A greement shall
constitute a default hereunder. Upon the occurrence of any such Event of Deizaly, the holder
of the Note may at its option declare the Indebtedness immediately due and ‘payable, or
complete the construction of said improvements and enter into the necessary contracts
therefor, in which case all money expended shall be so much additional Indebtedness and any
money expended in excess of the amount of the original principal shall be immediately due
and payable with interest until paid at the Default Rate. Upon completion of the
improvements described in the Loan Agreement free and clear of mechanic's lien claims, and
upon compliance with all of the terms, conditions and covenants of the Loan Agreement, the
Loan Agreement and the terms of this paragraph shall become null and void and of no further
force and effect. In the event of a conflict between the terms of the Loan Agreement and this
Mortgage, the provisions of the Loan Agreement shall apply and take precedence over this
Mortgage. ‘
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0. Revolving Loan. This Mortgage is given to secure a revolving credit loan
and shall secure not only presently existing indebtedness under the Note, the Loan
Agreement or any other Loan Documents but also future advances, whether such advances
are obligatory or to be made at the option of the Mortgagee, or otherwise, as are made within
20 years from the date hereof to the same extent as if such future advances were made on the
date of the execution of this Mortgage, although there may be no advance made at the time
of execution of this Mortgage and although there may be no Indebtedness outstanding at the
time any advance is made. The lien of this Mortgage shall be valid as to all Indebtedness
including future advances, from the time of'its filing for record in the recorder's or registrar's
office of the county in which the real estate is located. This Mortgage secures, among other
Indibtiedness, a "revolving credit” arrangement within the meaning of 815 ILCS 205/4.1 and
205 ILCS 5/5d. The total amount of Indebtedness may increase or decrease from time to
time, as prnvided in the Note, and any disbursements which Mortgagee may make under this
Mortgage, ive Note or the Loan Agreement or any other document with respect hereto (e.g.,
for payment ofiay<s, insurance premiums or other advances to protect Mortgagee's liens and
security interests. 25 permitted hereby) shall be additional Indebtedness secured hereby. This
Mortgage is intended te end shall be valid and have priority over all subsequent liens and
encumbrances, including stzivtory liens, excepting solely taxes and assessments levied on
the real estate, to the extent of the maximum amount secured hereby.

p. Cross-Default and < ross-Collateralization. Mortgagee is simultaneously
making a loan to Old Town Square Residential, L.L.C. and Division Midrise, L.L.C. in the
amount of $17,000,000.00 (the “OTV East Loan”) to be evidenced and secured by a
Revolving Credit Construction Loan Agrecment, Construction Mortgage, Security
Agreement, Assignment of Leases and Reats ~nd Fixture Filing, Revolving Credit
Promissory Note in the amount of $17,000,000.0¢ 202 other documents of an evidentiary or
security nature (collectively the “OTV East Loan Docuinents”). Mortgagor, Guarantor and
Mortgagee intend that the Loan and the OTV East Loan shall be cross-collateralized and
cross-defaulted. Notwithstanding anything to the contrary contaired in the Loan Documents
and the OTV East Loan Documents, it is hereby understood ard agreed that the collateral
described in the Loan Documents and the OTV East Loan Documents shall secure all of the
obligations of mortgagor under the OTV East Loan Documents, (an¢ Mortgagor and
Guarantor under the Loan and that upon the occurrence of an Event of Dziault under the
Loan Documents or the OTV East Loan Documents, such event shall also consitute an Event
of Default under the Loan Documents and the OTV East Loan Documents, enti‘ling Lender
to exercise all of its remedies under the Loan Documents and the OTV East Loan
Documents, and Mortgagee may apply the proceeds of the collateral to any obligation in such
manner as it determines in its sole discretion.
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IN WITNESS WHEREOF, Mortgagor has executed and delivered this Mortgage the day
and year first above written.

Division & Crosby, L.L.C., an Illinois
limited liability company

By:  Old Town Square Shopping Center,
Inc., an Illinois corporation, its
Manager

By, Thatlmmeby)—
Its EV}E, {ec refw/v

STATE OF ILLINOIS
)83
COUNTY OF COOK )

I, the undersigned, a Notary Pubiic)in and for said County, in the State aforesaid, do hereby certify
that Lya ,the | S oerreTity  of Old Town Square Shopping Center, Inc.,
Manager of Division & Crosby, L.L.C., per;,cnally known to me to be the same person whose name is
subscribed to the foregoing instrument, appeared oefcre me this day in person and acknowledged that he
signed and delivered the said instrument as his own irze and voluntary act and as the free and voluntary act
of said limited liability company, for the uses and purpcses therein set forth.

GIVEN under my hand and notarial seal, this 2‘9/ day of September, 200 I

Sy thll

ry Public

(SEAL)

"OFFICIAL SEAL" 3

SUSAN BOTTERILL
NOTARY PUBLIC, STATE of ILLINOIS
MY COMMISSION' EXPIRES 10/27/2003

C:\WINDOWS\Temporary Internet Files\OLK3356\Mortgage.vo3.wpd
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CHICAGO TITLE INSURANCE COMPANY

ORDER NUMBER: 1401 007941763 D2 _ _ - U
STREET ADDRESS: SER-FREAL, LAMD DORADAD Adq DWi e STIESTT ol TS,

]
CITY: COUNTY: COOK HohB (& sinuedt A rdcq. cato T
TAX NUMBER: 17-04-302-001-0000 w—o-ww\ TSt ( ‘
LEGAL DESCRIPTION:
PARCEL 1:

Pl

LOTS 1 TO 157 1MCLUSIVE, AND THE WEST 1/2 OF VACATED CHATHAM COURT LYING EAST OF
AND ADJOINING LOTZ 12, 13, 14 AND 15 IN SUBDIVISION OF LOTS 1, 3 AND 4 IN BLOCK
30 IN ELSTON'S ADLTITTON TO CHICAGO, IN SECTION 4, TOWNSHIP 39 NORTH, RANGE 14,
EAST OF THE THIRD rRTIwTIPAL MERIDIAN;

PARRCEL 2:

LOTS 2, 5, 6, 7 AND 8 AND T.IE %EST 1/2 OF VACATED CHATHAM COURT LYING EAST OF
AND ADJOINING LOTS 2, 5, 6, 7 BNLU 3 IN BLOCK 90 IN ELSTON'S ADDITION TO CHICAGO,
IN SECTION 4, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN;
‘PARCEL 3:

LOTS 1 TQ 6 INCLUSIVE, AND THE WEST 1/2 QOF .07 7 AND ALL QF LQOTS 8 AND 9 AND THE
SOUTH 1/2 OF LOT 11 AND THE NORTH 1/2 OF LOT ©2/IN BLOCK 87 IN ELSTON’'S ADITION
TO CHICAGO, IN SECTION 4, TOWNSHIP 3% NORTH, RANGYL .14, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINCIS;

PARCEL 4:

LOT 10 AND THE NORTH 1/2 OF LOT 11 IN BLOCK 87 IN ELSTON’S. ADUITION TO CHICAGO,
IN SECTION 4, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRL PRINCIPAL MERIDIAN,
IN COOK COQUNTY, ILLINOIS;

PARCEL 5:

LOT 13 AND THE SOUTH 1/2 OF LOT 12 IN BLOCK 87 IN ELSTON'S ADDITION TO THTCAGO,
IN SECTION 4, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MEP.DIAN,
IN COOK COUNTY, ILLINOIS;

PARCEL 6:

LOTS 15 AND 16 IN BLOCK 87 IN ELSTCN'S ADDITION TO CHICAGO, IN SECTION 4,
TOWNSHIP 33 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COCK

COUNTY, ILLINOIS;

PARCEL 7:

IOTS 1 TO 6, INCLUSIVE IN THE SUBDIVISION OF LOT 14 IN BLOCK 87 IN ELSTON’S
ADDITION TO CHICAGO, IN SECTION 4, TOWNSHIP 39 NORTH, RANGE 14, EAST QF THE
THIRD PRINCIPAL MERIDIAN, ALL IN COOK COUNTY, ILLINOIS.
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EXHIBITB
PERMITTED EXCEPTIONS
1. General real estate taxes for the year 200 © and each year thereafter not yet due and
payable.
2. Exception Nos. , inclusive, contained on Schedule B of Title
Insurance Company Commitment No. dated , 200 .
B-1
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SCHEDULE B

POLICY NO.: 1oi 007941763 m

AD
1. {ALES FOR THE YEAR(S) 2000 AND 2001
2001  TAXES ARE NOT YET DUE OR PAYABLE.
1A. NOTE: 2500 FIRST INSTALLMENT WAS DUE MARCH 01, 2001
NOTE: 2007 VINAL INSTALLMENT NOT YET DUE OR PAYABLE
PERM TAX# PCL YEAR 18T INST STAT
17-04-302-001-0000 1 OF 27 2000 $576.40 PAID
THIS TAX NUMBER AFFECTS PARYL OF PARCEL 3
17-04-302-002-0000 2 OF 2% 2000 $549 .89 PAID
THIS TAX NUMBER AFFECTS PART OF “ARCEL 3
17-04-302-003-0000 3 OF 27 2000 $296.33 PAID
THIS TAX NUMBER AFFECTS PART OF PAZCLL 3
17-04-302-004-0000 4 QF 27 2000 $5348.66 PAID
THIS TAX NUMBER AFFECTS PART OF PARCEL ?
17-04-302-005-0000 5 QF 27 2000 £1.74 .35 PAID
THIS TAX NUMBER AFFECTS PART OF PARCEL 3
17-04-302-006-0000 6 OF 27 2000 517435 PAID
THIS TAX NUMBER AFFECTS PART OF PARCEL 3
17-04-302-007-0000 7 OF 27 2000 $174.35 BAID
THIS TAX NUMBER AFFECTS PART OF PARCEL 3
17-04-302-009-0000 8 OF 27 2000 $174.35 PAID
THIS TAX NUMBER AFFECTS PART OF PARCEL 3
17-04-302-012-0000 2 OF 27 2000 $202.86 PTUT
THIS TAX NUMBER AFFECTS PART OF PARCEL 3
17-04-302-013-0000 10 QF 27 2000 $215.54 PAIL
THIS TAX NUMBER AFFECTS PART OF PARCEL 3
17-04-302-014-0000 11 OF 27 2000 $1,283.73 PAID
THIS TAX NUMBER AFFECTS PART OF PARCEL 6
17-04-302-015-0000 12 OF 27 2000 $140.89 PAID
THIS TAX NUMBER AFFECTS PART OF PARCEL 7
17-04-302-016-0000 13 OF 27 2000 $126.04 PAID
THIS TAX NUMBER AFFECTS PART OF PARCEL 7
17-04-302-017-0000 14 OF 27 2000 $141.79 PAID
THIS TAX NUMBER AFFECTS PART OF PARCEL 7
17-04-302-018-0000 15 OF 27 2000 $152.16 PATID
THIS TAX NUMBER AFFECTS PART OF PARCEL 7
17-04-302-019-0000 16 OF 27 2000 $152.16 PAID
THIS TAX NUMBER AFFECTS PART OF PARCEL 7
17-04-302-020-0000 17 OF 27 2000 $147.08 PAID .
" - T
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SCHEDULE B (CONTINUED)

401 007941763 D2

AS

THIS TAX NUMBER AFFECTS PART OF PARCEL 7

17-04-302-022-0000 18 OF 27 2000 $475.46 PAID
THIS TAX NUMBER AFFECTS PART OF PARCEL 3

17-04-302-023-0000 19 OF 27 2000 $237.73 PAID
THIS TAX NUMBER AFFECTS PART OF PARCEL 5

17-04-302-024-0000 20 OF 27 2000 $237.73 PAID
THIS TAX NUMBER AFFECTS PART OF PARCEL 5

17-04-302-025-0000 21 OF 27 2000 $237.73 PAID
THIS TAX NUMBER AFFECTS PART OF PARCEL 5

17-04-202-026-0000 22 OF 27 2000 $475.46 PAID
THIS TAY NUMBER AFFECTS PART OF PARCEL 4

17-04-3452)027-0000 23 OF 27 2000 $237.73 PAID
THIS TAX %U)BER AFFECTS PART OF PARCEL 4

17-04-302-02%-0000 24 OF 27 2000 $523.00 PAID
THIS TAX NUMBZR AFFECTS PART OF PARCEL 3 :
17-04-309-010-0005 25 OF 27 2000 $1,732.00 PAID
THIS TAX NUMBER AFTECTS PART OF PARCELS 1 AND 2.
17-04-309-011-0000 26 OF 27 2000 $1,292.27' PAID
THIS TAX NUMBER AFFECT? PART OF PARCEL 1

17-04-309-012-0000 2T o8 27 2000 $1,469.39 PAID

THIS TAX NUMBER AFFECTS EM¥T OF PARCEL 2

**************************************

L

RIGHTS OF MECHANICS AND MATERIAL SUPPLIEFR.3 WHO ARE NAMED ON THE OWNER’ S
STATEMENT DATED SEPTEMBER 24, 2001, AND CF MRCHANICS AND MATERIAL SUPPLIERS
CLAIMING BY, THROUGH OR UNDER THEM, TO THE EXTSNT, IF ANY, THAT THE AMOUNTS
SHOWN IN SAID STATEMENT AS BEING UNPAID RELATE TO  SERVICES, LABOR AND
MATERIAL ACTUALLY IN PLACE ON SAID LAND ON THE DATi COVERED BY SAID

STATEMENT.

. NOTE: THE FOLLOWING ITEM, WHILE APPEARING ON THIS COMITITMENT/POLICY, IS

PROVIDED SOLELY FOR YOUR INFORMATION.

THE FOLLOWING ENVIRONMENTAL DISCLOSURE DOCUMENT (S) FOR TRANSIFk OF REAL
PROPERTY APPEAR OF RECORD WHICH INCLUDE A DESCRIPTION OF THE LAND INSURED OR

A PART THEREOF:

DOCUMENT NUMBER: 93169769 DATE OF RECORDING: MARCH 5, 1993
95817407

. RIGHTS OF PUBLIC OR QUASI-PUBLIC UTILITIES IN THE LAND AS DISCLOSED BY PLAT

OF SURVEY DATED MARCH 19, 2001 AND RECERTIFIED AUGUST 13, 2001.

. RIGHTS OF THE MUNICIPALITY, THE STATE OF ILLINOIS, THE PUBLIC AND ADJOINING

OWNERS IN AND TO VACATED CHATHAM COURT.

. RIGHTS OF THE PUBLIC AND QUASI-PUBLIC UTILITIES, IF- ANY, IN SAID VACATED

L&

CHATHAM COURT FOR MAINTENANCE THEREIN OF POLES, CONDUITS,JSfigﬁfi X ER
' L

CLPBI®2
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CHICAGO TITLE INSURANCE COMPANY

koS fRMetd CLbAN LI (o)

SCHEDULE B (CONTINUED)
1401 007941763 b2

AQ

10.

FACILITIES.

. CONDITIONS CONTAINED IN THE DEED RECORDED MARCH €, 1946 AS DOCUMENT 13373664

RELATIVE TO THE USE AND MAINTENANCE OF PROPERTY OWNED BY THE PEOPLES GAS,
LIGHT AND COKE COMPANY, A CORPORATION OF ILLINOIS TO MELVIN-WHITE, INC., A
CORPORATION OF ILLINOIS, WHICH PROPERTY ADJOINS THE LAND AND THAT THE OWNERS
OF THE LAND WILL EXECUTE INSTRUMENTS AT THE DIRECTION OF SAID COMPANY TO
ENABLE SAID COMPANY TC OBTAIN PERMITS TO OPERATE, BUILD ON AND MAINTAIN THE
PREMISES SO OWNED BY THEM.

(AFFEC”5 _TOTS 5 TO 8, IN BLOCK 90 AND LOTS 8 TO 13 IN THE SUBDIVISION OF LOTS
1, 3 ANL 42 TN BLOCK 950)

EASEMENT FOR-1¥IRESS AND EGRESS OVER A PORTION OF THE LAND, AS SHOWN ON THE
PLAT OF EASEMENY RECORDED MARCH 8, 2001 AS DOCUMENT 0010183307.

(AFFECTS PORTIONS CF./LTIS 3, 15 AND 16 IN BLOCK 87 IN ELSTON’S ADDTION AND
PORTIONS OF LOTS 5 AND € IN THE SUBDIVISION OF LOT 14 IN BLOCK 87 AFORESAID,
AND OTHER PROPERTY)

REFERENCE IS MADE TO SAID PL2T ¥OR FURTHER PARTICULARS.

RIGHT, TITLE AND INTEREST OF PARTIEG MAINTAINING ELECTRIC UTILITY POLES ALONG
THE NORTH LINE AND THE NORTHWESTERLY LIWE OF THE LAND, AS DISCLOSED BY SURVEY
PREPARED BY GREMLEY & BIEDERMANN, INC.,  NUMBER 101533 DATED MARCH 19, 2001
AND RECERTIFIED AUGUST 13, 2001.

INTERIM MECHANICS LIEN ENDORSEMENT ‘1.2

NOTWITHSTANDING EXCLUSIONS € AND 7, THE COMPANY HERKEY TNSURES THE INSURED
AGAINST LOSS OR DAMAGE BY REASON OF LACK OF PRIORITY OF THE LIEN OF THE
INSURED MORTGAGE OVER ANY LIEN, OR RIGHT TO A LIEN, IMPOSLD LY LAW FOR THE
COST OF SERVICES, LABOR OR MATERIAL FURNISHED PRIOR TO SEPI=MsFR 24, 2001 FOR
IMPROVEMENTS ON THE LAND, EXCEPTING HOWEVER MATTERS SHOWN IN ‘S7ZHEDULE B.

THE LIABILITY OF THE COMPANY UNDER THIS ENDORSEMENT SHALL NOT EXCTZED THE SUM
OF $2,416,987.13 (BEING THE AMOUNT ACTUALLY DISBURSED OF THE PROCEEDS OF THE
LOAN SECURED BY THE MORTGAGE DESCRIBED IN SCHEDULE A AT THE EFFECTIVE DATE OF

‘THE POLICY) .
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EXHIBIT C

INSURANCE REQUIREMENTS

C-1
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CONSTRUCTION MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF LEASES AND RENTS AND FIXTURE FILING

THIS CONSTRUCTION MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT
OF LEASES AND RENTS AND FIXTURE FILING ("Mortgage") is made as of the 2 Sday
of September, 2001, by OLD TOWN SQUARE RESIDENTIAL, L.L.C., an lllinois limited
liability company, and DIVISION MIDRISE, L.L.C., an Illinois limited liability company
(individually and collectively "Mortgagor"), jointly and severally, ("Mortgagor"), to and for the
benefit of LASALLE BANK NATIONAL ASSOCIATION, a national banking association, its
successors and assigns ("Mortgagee"):

RECITALS:

(1) Mortgages has agreed to make a revolving credit loan to Mortgagor the principal
amount of Ten Million D=iiars ($17,000,000)("Loan"). The Loan shall be evidenced by a certain
Revolving Credit Promissory Nete-of even date herewith (as amended, restated or replaced from time
to time, "Note") made by Mortgagerpayable to Mortgagee in the principal amount of the Loan and
due on March 1, 2004 ("Maturity Date™), except as may be accelerated pursuant to the terms hereof
or of the Note or any other Loan Docuircrt (as defined in the Note).

(2) A condition precedent to Mortgagee's extension of the Loan to Mortgagor is the
execution and delivery by Mortgagor of this Murtgage.

NOW, THEREFORE, for good and valuable crazideration, the receipt and sufficiency of
which are hereby acknowledged, Mortgagor agrees as foilows:

Mortgagor hereby mortgages, grants, assigns, remises, rcisases, warrants and conveys to
Mortgagee, its successors and assigns, and grants a security interest i, the following described
property, rights and interests (referred to collectively herein as "Premiszs”), all of which property,
rights and interests are hereby pledged primarily and on a parity with the Real Estate (as defined
below) and not secondarily:

BY OLD TOWN SQUARE RESIDENTIAL, L.L.C.,, the real estate locat:d in the State
of Tllinois and legally described on Exhibit A-1 attached hereto and made a part hereof ("OTR Real
Estate");

BY DIVISION MIDRISE, L.L.C,, the real estate located in the State of Illinois and legally
described on Exhibit A-2 attached hereto and made a part hereof (“Midrise Real Estate™).

BOTH THE OTR Real Estate and the Midrise Real Estate are hereafter individually and
collectively referred to as the “Real Estate.”

TOGETHER WITH all improvements of every nature whatsoever now or hereafter situated
on the Real Estate, and all fixtures and personal property of every nature whatsoever now or
hereafter owned by Mortgagor and on, or used in connection with the Real Estate or the
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improvements thereon, or in connection with any construction thereon, including all extensions.
additions, improvements, betterments, renewals, substitutions and replacements to any of the
foregoing and all of the right, title and interest of Mortgagor in and to any such personal property or
fixturcs together with the benefit of any deposits or payments now or hereafter made on such
personal property or fixtures by Mortgagor or on its behalf ("Improvements");

TOGETHER WITH all easements, rights of way, gores of real estate, streets, ways, alleys,
passages, sewer rights, waters, water courses, water rights and powers, and all estates, rights, titles,
interests, privileges, liberties, tenements, hereditaments and appurtenances whatsoever, in any way
now or hereafter belonging, relating or appertaining to the Real Estate, and the reversions,
remainders, rents, issues and profits thereof, and all the estate, right, title, interest, property,
possession,<lsim and demand whatsoever, at law as well as in equity, of Mortgagor of, in and to the
same;

TOGETHLX )WITH all rents, revenues, issues, profits, proceeds, income, royalties,
accounts, accounts recciveble, escrows, security deposits, impounds, reserves, and other rights to
monies from the Premises anid/or the businesses and operations conducted by Mortgagor thereon,
to be applied against the Indeltedness (hereinafter defined); provided, however, that Mortgagor, so
long as no Event of Default (as'hersinafter defined) has occurred hereunder, may collect rent as it
becomes due, but not more than on.= (1) month in advance thereof:

TOGETHER WITH all interest ot fortgagorin all leases now or hereafter on the Premises,
whether written or oral ("Leases"), together with all security therefor and all monies payable
thereunder, subject, however, to the conditional permission hereinabove given to Mortgagor to
collect the rentals under any such Lease;

TOGETHER WITH all fixtures and articles of personal property now or hereafter owned
by Mortgagor and forming a part of or used in connection with the keal Estate or the Improvements,
including, but without limitation, any and all air conditioners, aptennae, appliances, apparatus,
awnings, basins, bathtubs, bidets, boilers, bookcases, cabineis, caipets, coolers, curtains,
dehumidifiers, disposals, doors, drapes, dryers, ducts, dynamos, elevitors, engines, equipment,
escalators, exercise equipment, fans, fittings, floor coverings, furnaces, furnishings, furniture,
hardware, heaters, humidifiers, incinerators, lighting, machinery, motors, ovens, pines, plumbing,
pumps, radiators, ranges, recreational facilities, refrigerators, screens, security/sysicms, shades,
shelving, sinks, sprinklers, stokers, stoves, toilets, ventilators, wall coverings, wasnérs, windows,
window coverings, wiring, and all renewals or replacements thereof or articles in substitution
therefor, whether or not the same are or shall be attached to the Real Estate or the Improvements in
any manner; it being mutually agreed that all of the aforesaid property owned by Mortgagor and
placed on the Real Estate or the Improvements, so far as permitted by law, shall be deeméd to be
fixtures, a part of the realty, and security for the Indebtedness (as hereinafter defined);
notwithstanding the agreement hereinabove expressed that certain articles of property form a part
of the realty covered by this Mortgage and be appropriated to its use and deemed to be realty, to the
extent that such agreement and declaration may not be effective and that any of said articles may
constitute goods (as said term is used in the Uniform Commercial Code of the State of Illinois
("Code")), this instrument shall constitute a security agreement, creating a security interest in such

-2
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goods, as collateral, in Mortgagee, as a Secured Party, and Mortgagor, as Debtor, all in accordance
with the Code; and

TOGETHER WITH all proceeds of the foregoing, including, without limitation, 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 Mortgagee, its successors and assigns,
forever, for the purposes and upon the uses herein set forth together with all right to possession of
the Premises after the occurrence of any Event of Default; Mortgagee hereby RELEASING AND
WAIVING allrights under and by virtue of the homestead exemption laws of the State of Illinois.

FOR TEHE ?URPOSE OF SECURING: (i) the payment of the Loan and all interest, late
charges, prepayment premium (if any), exit fee (if any), interest rate swap or hedge expenses (if any),
reimbursement obligation., {ees and expenses for letters of credit issued by Mortgagee for the benefit
of Mortgagor, if any, and othcr ind=btedness evidenced by or owing under the Note, any of the other
Loan Documents, any interest rate swvap or hedge agreement now or hereafter entered into between
Mortgagor and Mortgagee and ary anplication for letters of credit and master letter of credit
agreement, together with any extensious; modifications, renewals or refinancings of any of the
foregoing; (i) the performance and voservance of the covenants, conditions, agreements,
representations, warranties and other liabilitiesand obligations of Mortgagor or any other obligor
to or benefiting Mortgagee which are evidenced ¢r sccured by or otherwise provided in the Note, this
Mortgage or any of the other Loan Documents; and (it) the reimbursement to Mortgagee of any and
all sums incurred, expended or advanced by Mortgagee pursuant to any term or provision of or
constituting additional Indebtedness under or secured by this Mortgage, any of the other Loan
Documents, any interest rate swap or hedge agreement or any application for letters of credit and
master letter of credit agreement, with interest thereon as provided herein or therein (collectively,
"Indebtedness"). ‘

IT IS FURTHER UNDERSTOOD AND AGREED THAT:

1. Title. Mortgagor represents, warrants and covenants that (a) Mortgagoris the holder
of the fee simple title to the Premises, free and clear of all liens and encumbrances; eiccept those
liens and encumbrances in favor of Mortgagee and as otherwise described on Exhibit B attached
hereto ("Permitted Exceptions"); and (b} Mortgagor has legal power and authority to mortgage and
convey the Premises.

2. Maintenance, Repair, Restoration, Prior Liens, Parking. Mortgagor covenants
that, so long as any portion of the Indebtedness remains unpaid, Mortgagor will:

a. promptly repair, restore or rebuild any Improvements now or hereafter on the
Premises which may become damaged or be destroyed to a condition substantially similar
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to the condition immediately prior to such damage or destruction, whether or not proceeds
of insurance are available or sufficient for the purpose;

b. keep the Premises in good condition and repair, without waste, and free from
mechanics', materialmen's or like liens or claims or other liens or claims for lien (subject to
Mortgagor's right to contest liens as permitted by the terms of Paragraph 28 hereof);

C. pay when due the Indebtedness in accordance with the terms of the Note and
the other Loan Documents and duly perform and observe all of the terms, covenants and
conditions to be observed and performed by Mortgagor under the Note, this Mortgage and
the other Loan Documents;

d. pay when due any indebtedness which may be secured by a permitted lien or
charge on.the Premises on a partty with, superior to or inferior to the lien hereof, and upon
request exnivtsatisfactory evidence of the discharge of such lien to the Mortgagee (subject
to Mortgagor's right to contest liens as permitted by the terms of Paragraph 28 hereof);

e compleie any Improvements now or at any time in the process of erection
upon the Premises in accordance with the Loan Agreement;

f. comply with ali reguirements of law, municipal ordinances or restrictions and
covenants of record with respect to ‘ne Premises and the use thereof;

g obtain and maintain in fuil-force and effect, and abide by and satisfy the
material terms and conditions of, all maicrial permits, licenses, registrations and other
authorizations with or granted by any governinenial authorities that may be required from
time to time with respect to the performance of it: ¢oligations under this Mortgage;

h. ‘make no material alterations in the Premises or demolish any portion of the
Premises without Mortgagee's prior written consent, except as raquired by law or municipal
ordinance;

I suffer or permit no change in the use or general nature of the >ccupancy of the
Premises, without the Mortgagee's prior written consent;

] pay when due all operating costs of the Premises;

k. not initiate or acquiesce in any zoning reclassification with respect to the
Premises, without Mortgagee's prior written consent;

1 provide and thereafter maintain adequate parking areas within the Premises
as may be required by law, ordinance or regulation (whichever may be greater), together with
any stdewalks, aisles, streets, driveways and sidewalk cuts and sufficient paved areas for
ingress, egress and right-of-way to and from the adjacent public thoroughfares necessary or
desirable for the use thereof; and
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m, cause the Premises at all times to be operated in compliance with al! federal,
state, local and municipal environmental, health and safety laws, statutes, ordinances, rules
and regulations.

3. Payment of Taxes and Assessments. Mortgagor will pay before any penalty
attaches, all general and special taxes, assessments, water charges, sewer charges, and other fees,
taxes, charges and assessments of every kind and nature whatsoever (all herein generally called
"Taxes"), whether or not assessed against Mortgagor, if applicable to the Premises or any interest
therein, or the Indebtedness (except for any of the foregoing which apply to Lender), or any
obligation or agreement secured hereby, subject to Mortgagor's right to contest the same, as provided
by the terms hereof; and Mortgagor will, upon written request, furnish to the Mortgagee duplicate
receipts thoeejor within ten (10) days after Mortgagee's request.

4, Tox Deposits. Afier an Event of Default and if requested by Mortgagee, Mortgagor
shall deposit with Voitgagee, on the first day of each month until the Indebtedness is fully paid, a
sum equal to one-twelrth{1/12th) of 105% of the most recent ascertainable annual Taxes on the
Premises. If requested by viortgagee, Mortgagor shall also deposit with Mortgagee an amount of
money which, together with the aggregate of the monthly deposits to be made pursuant to the
preceding sentence as of one (1) manth prior to the date on which the next installment of annual
Taxes for the current calendar year hecome due, shall be sufficient to pay in full such installment of
annual Taxes, as estimated by Mortgagee. Such deposits are to be held with any allowance of
interest and are to be used for the payment©{ Taxes next due and payable when they become due.
So long as no Event of Default shall exist, Moztgagee shall, at its option, pay such Taxes when the
same become due and payable (upon submissivn of appropriate bills therefor from Mortgagor) or
upon timely written request by Mortgagor shall release sufficient funds to Mortgagor so as to permit
the timely payment thereof. Ifthe funds so deposited areirsufficient to pay any such Taxes for any
year {or installments thereof, as applicable) when the same s!121l become due and payable, Mortgagor
shall, within ten (10) days after receipt of written demand thereror, deposit additional funds as may
be necessary to pay such Taxes in full. If the funds so deposited exceed the amount required to pay
such Taxes for any year, the excess shall be applied toward subsequentdeposits. Said deposits need
not be kept separate and apart from any other funds of Mortgagee. * Mortgagee, in making any
payment hereby authorized relating to Taxes, may do so according to any bill, statement or estimate
procured from the appropriate public office without inquiry into the accuracy ¢f such bill, statement
or estimate or into the validity of any tax, assessment, sale, forfeiture, tax liew ei title or claim
thereof.

5. Mortgagee's Interest In and Use of Deposits. Upon an Event of Default, Mortgagee
may, at its option, apply any monies at the time on deposit pursuant to Paragraph 4 hereof to cure
an Event of Default or to pay any of the Indebtedness in such order and manner as Mortgagee may
elect. If such deposits are used to cure an Event of Default or pay any of the Indebtedness,
Mortgagor shall immediately, upon demand by Mortgagee, deposit with Mortgagee an amount equal
to the amount expended by Mortgagor from the deposits. When the Indebtedness has been fully
paid, any remaining deposits shall be returned to Mortgagor. Such deposits are hereby pledged as
additional security for the Indebtedness and shall not be subject to the direction or control of
Mortgagor. Mortgagee shall not be liable for any failure to apply to the payment of Taxes any
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amount so deposited unless Mortgagor, prior to an Event of Defauit, shall have requested Mortgagee
in writing to make application of such funds to the payment of such amounts, accompanied by the
bills for such Taxes. Mortgagee shall not be liable for any act or omission taken in good faith or
pursuant to the instruction of any party.

6. Insurance.

a. Mortgagor shall at all times keep all buildings, improvements, fixtures and
articles of personal property now or hereafter situated on the Premises insured against loss
or damage by fire and such other hazards as may reasonably be required by Mortgagee, in
accordance with the terms, coverages and provisions described on Exhibit C attached hereto
andmade a part hereof, and such other insurance as Mortgagee may from time to time
reasonubly require. Unless Mortgagor provides Mortgagee evidence of the insurance
coverages raquired hereunder, Mortgagee may purchase insurance at Mortgagor's expense
to cover‘Morigagee's interest in the Premises. The insurance may, but need not, protect
Mortgagor's intrest. The coverages that Mortgagee purchases may not pay any claim that
Mortgagor makes or any claim that is made against Mortgagor in connection with the
Premises. Mortgagoranay later cancel any insurance purchased by Mortgagee, but only after
providing Mortgagee wiih evidence that Mortgagor has obtained insurance as required by
this Mortgage. If Mortgazec purchases insurance for the Premises, Mortgagor will be
responsible for the costs of suck insurance, including, without limitation, interest and any
other charges which Mortgagee-irav impose in connection with the placement of the
insurance, until the effective date o1 th< vancellation or expiration of the insurance. The
costs of the insurance may be added to the Indebtedness. The cost of the insurance may be
more than the cost of insurance Mortgagor iray. be able to obtain on its own.

b. Mortgagor shall not take out sepatate insurance concurrent in form or
contributing in the event of loss with that required 1o t¢ maintained hereunder unless
Mortgagee is included thereon as the loss payee or an additional insured as applicable, under
astandard mortgage clause acceptable to Mortgagee and sucii separate insurance is otherwise
acceptable to Mortgagee.

c. In the event of loss, Mortgagor shall give prompt notics thereof to Mortgagee,
who, if such loss exceeds the lesser of ten percent (10%) of the Iidettedness or Five
Hundred Thousand Dollars ($500,000) ("Threshold"), shall have the sole z¢ absolute right
to make proof of loss. If such loss exceeds the Threshold or if such loss is ¢quel to or less
than the Threshold and the conditions set forth in clauses (1), (ii) and (iii) of the 1uriediately
succeeding sentence are not satisfied, then Mortgagee, solely and directly shall receive such
payment for loss from each insurance company concerned. If and only if (i) such loss is
equal to or less than the Threshold, (it) no Event of Default or event that with the passage of
time, the giving of notice or both would constitute an Event of Default then exists, and
(111) Mortgagee determines that the work required to complete the repair or restoration of the
Premises necessitated by such loss can be completed no later than six (6) months prior to the
Maturity Date, then Mortgagee shall endorse to Mortgagor any such payment and Mortgagor
may collect such payment directly. Mortgagee shall have the right, at its option and in its
sole discretion, to apply any insurance proceeds received by Mortgagee pursuant to the terms
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of this paragraph, after the payment of all of Mortgagee's expenses, either on account of the
Indebtedness, irrespective of whether such principal balance is then due and payable,
whereupon Mortgagee may declare the whole of the balance of Indebtedness plus any
Prepayment Premium (as defined in the Note) to be due and payable, or to the restoration or
repair of the property damaged as provided in subparagraph d. below; provided, however,
that Mortgagee hereby agrees to permit the application of such proceeds to the restoration
or repair of the damaged property, subject to the provisions of subparagraph d below, if
(A) Mortgagee has received satisfactory evidence that such restoration or repair shall be
completed no later than the date that is six (6) months prior to the Maturity Date, and (B) no
Event of Default, or event that with the passage of time, the giving of notice or both would
constitute an Event of Default, then exists. If insurance proceeds are made available to
Murtgagor by Mortgagee as hereinafter provided, Mortgagor shall repair, restore or rebuild
the dumaged or destroyed portion of the Premises so that the condition and value of the
Premises 2ve substantially the same as the condition and value of the Premises prior to being
damaged orestroyed. Any insurance proceeds applied on account of the unpaid principal
balance of the’'Naie shall be subject to the Prepayment Premium described in the Note. In
the event of foreclgsure of this Mortgage, all right, title and interest of Mortgagor in and to
any insurance polici¢s tasn in force shall pass to the purchaser at the foreclosure sale.

d. If insurance.-proceeds are made available by Mortgagee to Mortgagor,
Mortgagor shall comply with tliz (llowing conditions:

1. Before commencing to repair, restore or rebuild following damage to,
or destruction of, all or a portiori ¢1 the Premises, whether by fire or other casualty,
Mortgagor shall obtain from Mortgageeits approval, which shall not be unreasonably
withheld or delayed, of all site and buildirg plans and specifications pertaining to
such repair, restoration or rebuilding.

it. Prior to each payment or applicatici 5 any insurance proceeds to the
repair or restoration of the improvements upon the Framises to the extent permitted
in subparagraph ¢ above (which payment or application may he made, at Mortgagee's
option, through an escrow, the terms and conditions of which. are satisfactory to
Mortgagee and the cost of which is to be borne by Mortgagor), Mortgagee shall be
satisfied as to the following:

(a) . no Event of Default or any event which, with the passage of time or
giving of notice would constitute an Event of Default, has occurred;

(b)  either such Improvements have been fully restored, or the expenditure
of money as may be received from such insurance proceeds will be sufficient
to repair, restore or rebuild the Premises, free and clear of all liens, claims
and encumbrances, except the lien of this Mortgage and the Permitted
Exceptions, or, if such insurance proceeds shall be insufficient to repair,
restore and rebuild the Premises, Mortgagor has deposited with Mortgagee
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such amount of money which, together with the insurance proceeds shall be
sufficient to restore, repair and rebuild the Premises; and

(c)  priorto each disbursement of any such proceeds, Mortgagee shall be
fumnished with a statement of Mortgagor’s architect or Mortgagee's architect,
if either one is employed (the cost of which shall be borne by Mortgagor),
certifying the extent of the repair and restoration completed to the date
thereof, and that such repairs, restoration and rebuilding have been performed
to date in conformity with the plans and specifications approved by
Mortgagee and with all statutes, regulations or ordinances (including building
and zoning ordinances) affecting the Premises; and Mortgagee shall be
furnished with appropriate evidence of payment for labor -or materials
furnished to the Premises, and total or partial lien waivers substantiating such

payments.

w, If Mortgagor shall fail to restore, repair or rebuild the Improvements
within a ti'ne deemed satisfactory by Mortgagee, then Mortgagee, at its option, may
(a) commenc? aad-perform all necessary acts to restore, repair or rebuild the said
Improvements for or-en behalf of Mortgagor, or (b) declare an Event of Default. If
insurance proceeds.shall exceed the amount necessary to complete the repair,
restoration or rebuilding-of the Improvements, such excess shall be applied on
account of the Indebtednes: irespective of whether such Indebtedness is then due
and payable without payment o{ any premium or penaity.

7. Condemnation. If all or any part of'the Premises are damaged, taken or acquired,
either temporarily or permanently, in any condemnation proceeding, or by exercise of the right of
eminent domain, the amount of any award or other payinent for such taking or damages made in
consideration thereof, to the extent of the full amount of the reraaining unpaid Indebtedness, is
hereby assigned to Mortgagee, who is empowered to collect and recive the same and to give proper
receipts therefor in the name of Mortgagor and the same shall be paid forthwith to Mortgagee. Such
award or monies shall be applied on account of the Indebtedness, inespective of whether such
Indebtedness is then due and payable and, at any time from and after the taking Mortgagee may
declare the whole of the balance of the Indebtedness plus any Prepayment Pramiam to be due and
payable. Notwithstanding the provisions of this paragraph to the contrary, if any condemnation or
taking of less than the entire Premises occurs and provided that no Event of Default 20d no event or
circumstance which with the passage of time, the giving of notice or both would constitute an Event
of Default then exists, and if such partial condemnation, in the reasonable discretion of Mortgagee,
has no material adverse effect on the operatton or value of the Premises, then the award or payment
for such taking or consideration for damages resulting therefrom may be collected and received by
Mortgagor, and Mortgagee hereby agrees that in such event it shall not declare the Indebtedness to
be due and payable, if it is not otherwise then due and payable.

8. Stamp Tax. If, by the laws of the United States of America, or of any state or
political subdivision having jurisdiction over Mortgagor, any tax is due or becomes due in respect
of the execution and delivery of this Mortgage, the Note or any of the other Loan Documents,
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Mortgagor shall pay such tax in the manner required by any such law. Mortgagor further agrees to
reimburse Mortgagee for any sums which Mortgagee may expend by reason of the imposition of any
such tax. Notwithstanding the foregoing, Mortgagor shall not be required to pay any income or
franchise taxes or other taxes of Mortgagee.

9. Lease Assignment. Mortgagor acknowledges that, concurrently herewith, Mortgagor
has exccuted and delivered to Mortgagee, as additional security for the repayment of the Loan, an
Assignment of Rents and Leases ("Assignment") pursuant to which Mortgagor has assigned to
Mortgagee interests in the leases of the Premises and the rents and income from the Premises. All
of the provisions of the Assignment are hereby incorporated herein as if fully set forth at length in
the text of this Mortgage. Mortgagor agrees to abide by all of the provisions of the Assignment.

10. “Effect of Extensions of Time and Other Changes. If the payment of the
Indebtedness o: 20 vart thereof is extended or varied, if any part of any security for the payment of
the Indebtedness 15 r<ivased, if the rate of interest charged under the Note is changed or if the time
for payment thereof 1s-¢x'ended or varied, all persons now or at any time hereafter liable therefor,
or interested in the Premiscs or having an interest in Mortgagor, shall be held to assent to such
extension, variation, release ¢r chenge and their liability and the lien and all of the provisions hereof
shall continue in full force, any right-of recourse against all such persons being expressly reserved
by Mortgagee, notwithstanding such extension, variation, release or change.

11.  Effectof Changes in Laws I“czarding Taxation. [fany law is enacted after the date
hereof requiring (a) the deduction of any lien orthe Premises from the value thereof for the purpose

of taxation, or (b) the imposition upon Mortgages of the payment of the whole or any part of the
Taxes, charges or liens herein required to be paid by Mortgagor, or (¢) a change in the method of
taxation of mortgages or debts secured by mortgages oi Mortgagee's interest in the Premises, or the
manner of collection of taxes, so as to affect this Mortgage or the Indebtedness or the holders thereof,
then Mortgagor, upon demand by Mortgagee, shall pay such Taxes or charges, or reimburse
Mortgagee therefor; provided, however, that Mortgagor shall noiue-deemed to be required to pay
any income or franchise taxes or other taxes of Mortgagee. Notwithstriiding the foregoing, if in the
opinion of counsel for Mortgagee it is or may be unlawful to requife Mortgagor to make such
payment or the making of such payment might result in the impositioi: of interest beyond the
maximum amount permitted by law, then Mortgagee may declare all of the Invlehtedness to be
immediately due and payable.

12.  Mortgagee's Performance of Defaulted Acts and Expenses Incurred by
Mortgagee. If an Event of Default has occurred, Mortgagee may, but need not, make any payment
or perform any act herein required of Mortgagor in any form and manner deemed expedient by
Mortgagee, and may, but need not, make full or partial payments of principal or interest on prior
encumbrances, if any, and purchase, discharge, compromise or settle any tax lien or other prior lien
or title or claim thereof, or redeem from any tax sale or forfeiture affecting the Premises or consent
- to any tax or assessment or cure any default of Mortgagor in any lease of the Premises. All monies
paid for any of the purposes herein authorized and all expenses paid or incurred in connection
therewith, including reasonable attorneys' fees, and any other monies advanced by Mortgagee in
regard to any tax referred to in Paragraph 8 above or to protect the Premises or the lien hereof, shall

9.
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be so much additional Indebtedness, and shall become immediately due and payable by Mortgagor
to Mortgagee, upon demand, and with interest thereon accruing from the date of such demand untit
paid at the Default Rate (as defined in the Note) then in effect. In addition to the foregoing, any
costs, expenses and fees, including reasonable attorneys' fees, incurred by Mortgagee in connection
with (a) sustaining the lien of this Mortgage or its priority, (b) protecting or enforcing any of
Mortgagee's rights hereunder, (c) recovering any Indebtedness, (d) any litigation or proceedings
affecting the Note, this Mortgage, any of the other Loan Documents or the Premises, including
without limitation, bankruptcy and probate proceedings, or (¢) preparing for the commencement,
defense or participation in any threatened litigation or proceedings affecting the Note, this Mortgage,
any of the other Loan Documents or the Premises, shall be so much additional Indebtedness, and
shall become immediately due and payable by Mortgagor to Mortgagee, upon demand, and with
interest the<ecn accruing from the date of such demand until paid at the Default Rate. The interest
accruing undei this Paragraph 12 shall be immediately due and payable by Mortgagor to Mortgagee,
and shall be additional Indebtedness evidenced by the Note and secured by this Mortgage.
Mortgagee's faiiuic i act shall never be considered as a waiver of any right accruing to Mortgagee
on account of any Evep: of Default. Should any amount paid out or advanced by Mortgagee
hereunder, or pursuant o ity agreement executed by Mortgagor in connection with the Loan, be
used directly or indirectly (o pay off, discharge or satisfy, in whole or in part, any lien or
encumbrance upon the Premiscs or.any part thereof, then Mortgagee shall be subrogated to any and
all rights, equal or superior titles, liens and equities, owned or claimed by any owner or holder of said
outstanding liens, charges and indebicdness, regardless of whether said liens, charges and
indebtedness are acquired by assignment o~ have been released of record by the holder thereof upon

payment.

13.  Security Agreement. Mortgagor and Mortgagee agree that this Mortgage shall
constitute a Security Agreement within the meaning of the Code with respect to (a) all sums at any
time on deposit for the benefit of Mortgagor or held by the Mortgagee (whether deposited by or on
behalf of Mortgagor or anyone ¢lse) pursuant to any of the provisions of this Mortgage or the other
Loan Documents, and (b) with respect to any personal property inctuded in the granting clauses of
this Mortgage, which personal property may not be deemed to be atfix<d to the Premises or may not
constitute a "fixture" (within the meaning of Section 9-313 of the Code) (which property is
hereinafter referred to as "Personal Property"), and all replacements of, substitutions for, additions
to, and the proceeds thereof (all of said Personal Property and the replacemets, substitutions and
additions thereto and the proceeds thereof being sometimes hereinafter collective!y referred to as
"Collateral"), and that a security interest in and to the Collateral is hereby granted to't'ie Mortgagee,
and the Collateral and all of Mortgagor's right, title and interest therein are hereby ‘assigned to
Mortgagee, all to secure payment of the Indebtedness. All of the provisions contained in this
Mortgage pertain and apply to the Collateral as fully and to the same extent as to any other property
comprising the Premises; and the following provisions of this paragraph shall not limit the
applicability of any other provision of this Mortgage but shall be in addition thereto:

a. Mortgagor (being the Debtor as that term is used in the Code) is and will be
the true and lawful owner of the Collateral, subject to no liens, charges or encumbrances
other than the lien hereof, other liens and encumbrances benefitting Mortgagee and no other
party, and liens and encumbrances, if any, expressly permitted by the other Loan Documents.
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b. The Collateral is to be used by Mortgagor solely for business purposes.

c. The Collateral will be kept at the Real Estate and, except for Obsolete
Collateral (as hereinafter defined), will not be removed therefrom without the consent of
Mortgagee (being the Secured Party as that term is used in the Code). The Collateral may be
affixed to the Real Estate but will not be affixed to any other real estate.

d. The only persons having any interest in the Premises are Mortgagor,
Mortgagee and holders of interests, if any, expressly permitted hereby.

€. No Financing Statement (other than Financing Statements showing Mortgagee
as the sole secured party, or with respect to liens or encumbrances, if any, expressly
permitied hereby) covering any of the Collateral or any proceeds thereof is on file in any
public oftie¢-except pursuant hereto; and Mortgagor, at its own cost and expense, upon
demand, will {inish to Mortgagee such further information and will execute and deliver to
Mortgagee such rirancing statements and other documents in form satisfactory to Mortgagee
and will do all such 2lts as Mortgagee may request at any time or from time to time or as
may be necessary or appiopriate to establish and maintain a perfected security interest in the
Collateral as security for the Indebtedness, subject to no other liens or encumbrances, other
than liens or encumbrances ‘honafitting Mortgagee and no other party and liens and
encumbrances (if any) expressly pcrmaitted hereby; and Mortgagor will pay the cost of filing
or recording such financing statements ei cther documents, and this instrument, in all public
offices wherever filing or recording is deemad by Mortgagee to be desirable.

f. Upon an Event of Default herevader, Mortgagee shall have the remedies of
asecured party under the Code, including, withouttiraitation, the right to take immediate and
exclusive possession of the Collateral, or any part ther¢of, and for that purpose, so far as
Mortgagor can give authority therefor, with or without judicial process, may enter (if this can
be done without breach of the peace) upon any place which ihe Zollateral or any part thereof
may be situated and remove the same therefrom (provided thatr' th¢ Collateral is affixed to
the Real Estate, such removal shall be subject to the conditions'siated in the Code); and
Mortgagee shall be entitled to hold, maintain, preserve and prepare the Chllateral for sale,
until disposed of, or may propose to retain the Collateral subject to Mettgagor's right of
redemption in satisfaction of Mortgagor's obligations, as provided in the Codz. Mortgagee
may render the Collateral unusable without removal and may dispose of the Colliteral on the
Premises. Mortgagee may require Mortgagor to assemble the Collateral and make it
available to Mortgagee for its possession at a place to be designated by Mortgagee which is
reasonably convenient to both parties. Mortgagee will give Mortgagor at least twenty (20)
days' notice of the time and place of any public sale of the Collateral or of the time after
which any private sale or any other intended disposition thereof is made. The requirements
of reasonable notice shall be met if such notice is mailed, by certified United States mail or
equivalent, postage prepaid, to the address of Mortgagor hereinafter set forth at least twenty
(20) days before the time of the sale or disposition. Mortgagee may buy at any public sale.
Mortgagee may buy at private sale if the Collateral is of a type customarily sold in a
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recognized market or is of a type which is the subject of widely distributed standard price
quotations. Any such sale may be held in conjunction with any foreclosure sale of the
Premises. If Mortgagee so elects, the Premises and the Collateral may be sold as one lot.
The net proceeds realized upon any such disposition, after deduction for the expenses of
retaking, holding, preparing for sale, selling and the reasonable attorneys' fees and legal
expenses incurred by Mortgagee, shall be applied against the Indebtedness in such order or
manner as Mortgagee shall select. Mortgagee will account to Mortgagor for any surplus
realized on such disposition.

g. The terms and provisions contained in this Paragraph 13, unless the context
otherwise requires, shall have the meanings and be construed as provided in the Code.

h This Mortgage is intended to be a financing statement within the purview of
Sectior. 9-202(6) of the Code with respect to the Collateral and the goods described herein,
which goede are or may become fixtures relating to the Premises. The addresses of
Mortgagor (Dzoinr) and Mortgagee (Secured Party) are hereinbelow set forth. This
Mortgage is to be/riled for recording with the Recorder of Deeds of the county or counties
where the Premises aie 'orated. Mortgagor is the record owner of the Premises.

1, Debtor heteby authorized Secured Party to file any financing
statement reasonably necessaivo verfect this security interest.

}. To the extent permitted by anplicable law, the security interest created hereby
is specifically intended to cover all Leaces-hetween Mortgagor or its agents as lessor, and
various tenants named therein, as lessee, inciuding all extended terms and all extensions and
renewals of the terms thereof, as well as any arier.dments to or replacement of said Leases,
together with all of the right, title and interest of Mortgagor, as lessor thereunder.

14. Restrictions on Transfer.

a, Mortgagor, without the prior written consent of [/loitgagee, shall not effect,
suffer or permit any Prohibited Transfer (as defined herein). \ Any conveyance, sale,
assignment, transfer, lien, pledge, mortgage, security interest or otner encumbrance or
alienation (or any agreement to do any of the foregoing) of any of the folloring properties
or interests shall constitute a "Prohibited Transfer":

1. The Premises or any part thereof or interest therein, exdeping only
sales or other dispositions of Collateral (herein called "Obsolete Collateral") no
longer useful in connection with the operation of the Premises, provided that prior
to the sale or other disposition thereof, such Obsolete Collateral has been replaced
by Collateral of at least equal value and utility which is subject to the lien hereof with
the same priority as with respect to the Obsolete Collateral;

1i. Any shares of capital stock of a corporate Mortgagor, a corporation
which is a general partner or managing member/manager in a partnership or limited
liability company Mortgagor, or a corporation which is the owner of substantially all
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of the capital stock of any corporation described in this subparagraph (other than the
shares of capital stock of a corporate trustee or a corporation whose stock is publicly
traded on a national securities exchange or on the National Association of Securities
Dealers’ Automated Quotation System),

iii.  All or any part of the managing member or manager interest, as the
case may be, in a limited liability company Mortgagor or a limited lability company
which is a general partner of a partnership Mortgagor;

iv.  All or any part of the general partner or joint venture interest, as the
case may be, of a partnership Mortgagor or a partnership which is a manager of a
limited liability company Mortgagor or the conversion of a partnership Mortgagor to
a corporation or limited liability company; or

V. If there shall be any change in control (by way of transfers of stock,
partnersais or member interests or otherwise) in any partner, member, manager or
shareholder;“as applicable, which directly or indirectly controls the day to day
operations ani management of Mortgagor;

1n each case whether any such conveyance, sale, assignment, transfer, lien, pledge, mortgage,
security interest, encumbrance-cr-alienation is effected directly, indirectly (including the
nominee agreement), voluntarily or 1+ voluntarily, by operation of law or otherwise; provided,
however, that the foregoing provisions of this Paragraph 14 shall not apply (i) to liens
securing the Indebtedness, (ii) to the lien of current taxes and assessments not in default,
(111) to any transfers of the Premises, or part thereof, or interest therein, or any beneficial
interests, or shares of stock or partnership or joint venture or member/manager interests, as
the case may be, by or on behalf of an owner thercol who is deceased or declared judicially
incompetent, to such owner's heirs, legatees, devisees, exccutors, administrators, estate or
personal representatives, or (iv) to leases permitted by ttie terms of the Loan Documents, if
any.

b. In determining whether or not to make the Loan, iMortgagee evaluated the
background and experience of Mortgagor and its partners/members/officess in owning and
operating property such as the Premises, found it acceptable and relied and continues to rely
upon same as the means of maintaining the value of the Premises which 15 Mortgagee's
security for the Note. Mortgagor and its partners/members/officers are well experienced in
borrowing money and owning and operating property such as the Premises, were ably
represented by a licensed attorney at law in the negotiation and documentation of the Loan
and bargained at arm's length and without duress of any kind for all of the terms and
conditions of the Loan, including this provision. Mortgagor recognizes that Mortgagee is
entitled to keep its loan portfolio at current interest rates by either making new loans at such
rates or collecting assumption fees and/or increasing the interest rate on a loan, the security
for which is purchased by a party other than the original Mortgagor. Mortgagor further
recognizes that any secondary junior financing placed upon the Premises (a) may divert funds
which would otherwise be used to pay the Note; (b) could result in acceleration and
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foreclosure by any such junior encumbrancer which would force Mortgagee to take measures
and incur expenses to protect its security; (c) would detract from the value of the Premises
should Mortgagee come into possession thereof with the intention of selling same; and
(d) would impair Mortgagee's right to accept a deed in lieu of foreclosure, as a foreclosure
by Mortgagee would be necessary to clear the title to the Premises. In accordance with the
foregoing and for the purposes of (i) protecting Mortgagee's security, both of repayment and
of value of the Premises; (ii) giving Mortgagee the full benefit of its bargain and contract
with Mortgagor; (iii) allowing Mortgagee to raise the interest rate and collect assumption
fees; and (iv) keeping the Premises free of subordinate financing liens, Mortgagor agree that
if this Paragraph 14 is deemed a restraint on alienation, that it is a reasonable one.

c. Notwithstanding anything to the contrary in this Paragraph 14, (i) holders of
interest in Mortgagor (or holders of interests in any entity directly or indirectly holding an
interesi.in Mortgagor) as of the date of this Mortgage (the “Interest Holders”) shall have the
right, withoui Mortgagee’s consent, to transfer their interest in Mortgagor (or any entity
directly or indizec:ty holding an interest in Mortgagor) to any other Interest Holder, but only
if Guarantor (as dcfined in the Loan Agreement) shall remain in effective control of
Borrower; and (ii) a(iransfer of an Interest Holder’s interest in Mortgagor (or any entity
directly or indirectly hoidingan Interest in Mortgagor that occurs by inheritance, devise or
bequest or by operation of law npon the death of a natural person who is an interest holder
shall not require the consent ¢fivfortgagee.

15.  Single Asset Entity. Mortgagoei siall not hold or acquire, directly or indirectly, any
ownership interest (legal or equitable) in any real or personal property other than the Premises, or
become a shareholder of or a member or partner in ary entity which acquires any property other than
the Premises, until such time as the Indebtedness has been fully repaid. Mortgagor's articles of
incorporation, partnership agreement or operating agreeneat; as applicable, shall limit its purpose
to the acquisition, operation, management and disposition of the Fremises, and such purposes shall
not be amended without the prior written consent of Mortgagee. ivlartgagor covenants:

a. To maintain its assets, accounts, books, re¢crds. financial statements,
stationery, invoices, and checks separate from and not commingled ‘vith any of those of any
other person or entity;

b. To conduct its own business in its own name, pay its own liabiiities out of its
own funds, allocate fairly and reasonably any overhead for shared employee: aad office
space, and to maintain an arm's length relationship with its affiliates;

C. To hold itself out as a separate entity, correct any known misunderstanding
regarding its separate identity, maintain adequate capital in light ofits contemplated busmess
operations, and observe all organizational formalities; :

d. Not to guarantee or become obligated for the debts of any other entity or
person or hold out its credits as being available to satisfy the obligations of others, including
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not acquiring obligations or securities of its partners, members or shareholders, except as
herein provided;

€. Not to pledge its assets for the benefit of any other entity or person or make
any loans or advances to any person or entity, except as herein provided;

f. Not to enter into any contract or agreement with any party which is directly
or indirectly controlling, controlled by or under common control with Mortgagor (an
"Affiliate"), except upon terms and conditions that are intrinsically fair and substantially
similar to those that would be available on an arms-length basis with third parties other than
any Affiliate;

g Neither Mortgagor nor any constituent party of Mortgagor will seek the
dissoluiicn.or winding up, in whole or in part, of Mortgagor, nor will Mortgagor merge with
or be comnsoiicated into any other entity;

h. Mortgagor has and will maintain its assets in such a manner that it will not
be costly or difficult to se gregate, ascertain or identify its individual assets from those of any
constituent party of Moitgager, Affiliate, any guarantor of the Note or any other person;

i Mortgagor now hesand will hereafter have no debts or obligations other than
normal accounts payable in the ordin:ry course of business, this Mortgage, and the Loan; and
any other indebtedness or other obligation, of Mortgagor has been paid in full prior to or
through application of proceeds from the-fundirig of the Loan.

16.  Events of Default; Acceleration. Eacli 0! the following shall constitute an "Event
of Default” for purposes of this Mortgage:

a. Mortgagor fails to pay (i) any installment-of principal or interest payable
pursuant to the Note within five (5) days after the date whei due; or (ii) any other amount
payable to Lender under the Note, this Mortgage or any of the otnr .oan Documents within
five (5) days after the date when any such payment is due in accordaice with the terms hereof
or thereof,

b. Mortgagor fails to perform or cause to be performed any othér ot ligation or
observe any other condition, covenant, term, agreement or provision required to be
performed or observed by Mortgagor under the Note, this Mortgage or any of the other Loan
Documents; provided, however, that if such failure by its nature can be cured, then so long
as the continued operation and safety of the Premises, and the priority, validity and
enforceability of the liens created by the Mortgage or any of the other Loan Documents and
the value of the Premises are not impaired, threatened or jeopardized, then Mortgagor shall
have a period ("Cute Period") of thirty (30} days after Mortgagor obtains actual knowledge
of such failure or receives written notice of such failure to cure the same and an Event of
Default shall not be deemed to exist during the Cure Period, provided further that if
Mortgagor commences to cure such failure during the Cure Period and is diligently and in
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good faith attempting to effect such cure, the Cure Period shall be extended for thirty (30)
additional days, but in no event shall the Cure Period be longer than sixty (60) days in the

aggregate;

c. the existence of any inaccuracy or untruth in any material respect in any
representation or warranty contained in this Mortgage or any of the other Loan Documents
or of any statement or certification as to facts delivered to Mortgagee by Mortgagor or any
guarantor of the Note;

d. Mortgagor or any guarantor of the Note files a voluntary petition in
bankruptey or is adjudicated a bankrupt or insolvent or files any petition or answer seeking
any reorganization, arrangement, composition, readjustment, liquidation, dissolution or
simila: relief under the present or any future federal, state, or other statute or law, or seeks
or consanto or acquiesces in the appointment of any trustee, receiver or similar officer of
Mortgagor-ozof all or any substantial part of the property of Mortgagor or any guarantor of
the Note or any of<he Premises or all or a substantial part of the assets of Mortgagor or any
guarantor of the (Nt¢ are attached, seized, subjected to a writ or distress warrant or are levied
upon unless the same 1s'teleased or located within thirty (30) days;

e. the commencement of any involuntary petition in bankruptcy against
Mortgagor or any guarantor of ke Note or the institution against Mortgagor or any guarantor
of the Note of any reorganization, 2rrangement, composition, readjustment, dissolution,
liquidation or similar proceedings unde: any present or future federal, state or other statute
or law, or the appointment of a receiver; trustee or similar officer for all or any substantial
part of the property of Mortgagor or any guarantor of the Note which shall remain
undismissed or undischarged for a period of ninety {90) days;

f. the dissolution, termination or merger ¢t Mortgagor or any guarantor of the
Note or the occurrence of the death or declaration of legal incompetency of any individual
guarantor of the Note unless within the ninety (90) day period-immediately following such
death or declaration of legal mcompetency (i) Mortgagor provides Mortgagee with a
substitute guarantor whose creditworthiness and real estate exrerience and skills are
comparable to those of the original guarantor and who is otherwise acczptable to Mortgagee
in Mortgagee's sole discretion, and (i1) such substitute guarantor executes 2 graranty in favor
of Mortgagee in form and substance substantially similar to the existing guaranty and
otherwise satisfactory to Mortgagee;

g the occurrence of a Prohibited Transfer;

h. the occurrence of an "Event of Default” under the Note or any of the other
Loan Documents; or

¢y the occurrence of any default or event of default, after the expiration of any

applicable periods of notice or cure, under any document or agreement evidencing or
securing the OTV West Loan (hereafter defined). :
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Il an Event of Default occurs, Mortgagee may, at its option, declare the whole of the
Indebtedness to be immediately due and payable without further notice to Mortgagor, with interest
thereon accruing from the date of such Event of Default until paid at the Default Rate.

17. Foreclosure: Expense of Litigation.

a. When all or any part of the Indebtedness shall become due, whether by
acceleration or otherwise, Mortgagee shall have the right to foreclose the lien hereof for such
Indebtedness or part thereof and/or exercise any right, power or remedy provided in this
Mortgage or any of the other Loan Documents in accordance with the Illinois Mortgage
Foreclosure Act (Chapter 735, Sections 5/15-1101 et seq., [llinois Compiled Statutes) (as
may by amended from time to time, the "Act"). In the event of a foreclosure sale, Mortgagee
is hersuy authorized, without the consent of Mortgagor, to assign any and all insurance
policies 1o the purchaser at such sale or to take such other steps as Mortgagee may deem
advisable o cause the interest of such purchaser to be protected by any of such insurance
policies.

b. In anysu't fo foreclose the lien hereof, there shall be allowed and included as
additional Indebtedness'in the decree for sale all expenditures and expenses which may be
paid or incurred by or on behalf of Mortgagee for reasonable attorneys' fees, appraisers' fees,
outlays for documentary and exgert evidence, stenographers' charges, publication costs, and
costs {(which may be estimated as<2-items to be expended after entry of the decree) of
procuring all such abstracts of title, titlesearches and examinations, title insurance policies,
and similar data and assurances with respeci to the title as Mortgagee may deem reasonably
necessary either to prosecute such suit or to evidence to bidders at any sale which may be had
pursuant to such decree the true condition of tiie ijtle to or the value of the Premises. All
expenditures and expenses of the nature mentionec in this paragraph and such other expenses
and fees as may be incurred in the enforcement of Motigagor's obligations hereunder, the
protection of said Premises and the maintenance of the iien of this Mortgage, including the
reasonable fees of any attorney employed by Mortgagee in iy litigation or proceeding
affecting this Mortgage, the Note, or the Premises, includin probate and bankruptcy
proceedings, or in preparations for the commencement or defense of any proceeding or
threatened suit or proceeding shall be immediately due and payable by Mortgagor, with
interest thereon until paid at the Default Rate and shall be secured by this'Mortgage.

18.  Application of Proceeds of Foreclosure Sale. The proceeds of any forezicsure sale
of the Premises shall be distributed and applied in accordance with the Act and, unless otherwise

specified therein, in such order as Mortgagee may determine in its sole and absolute discretion.

19.  Appointment of Receiver. Upon or at any time after the filing of a complaint to
foreclose this Mortgage, the court in which such complaint is filed shall, upon petition by Mortgagee,
‘appoint a receiver for the Premises in accordance with the Act. Such appointment may be made
either before or after sale, without notice, without regard to the solvency or insolvency of Mortgagor
at the time of application for such receiver and without regard to the value of the Premises or
whether the same shall be then occupied as a homestead or not and Mortgagee hereunder or any
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other holder of the Note may be appointed as such receiver. Such receiver shall have power to
collect the rents, issues and profits of the Premises (i) during the pendency of such foreclosure suit,
(ii) in case of a sale and a deficiency, during the full statutory period of redemption, whether there
be redemption or not, and (iii) during any further times when Mortgagor, but for the intervention of
such receiver, would be entitled to collect such rents, issues and profits. Such receiver also shali
have all other powers and rights that may be necessary or are usual in such cases for the protection,
possession, control, management and operation of the Premises during said period, including, to the
extent permitted by law, the right to lease all or any portion of the Premises for a term that extends
beyond the time of such receiver's possession without obtaining prior court approval of such lease.
The court from time to time may authorize the application of the net income received by the receiver
in payment of (a) the Indebtedness, or by any decree foreclosing this Mortgage, or any tax, special
assessment<on, other lien which may be or become superior to the lien hereof or of such decree,
provided such‘application is made prior to foreclosure sale, and (b) any deficiency upon a sale and
deficiency.

20.  Mortgngec's Right of Possession in Case of Defanlt. At any time after an Event
of Default has occurreq, Mortgagor shall, upon demand of Mortgagee, surrender to Mortgagee
possession of the Premises. Mcrtgages, in its discretion, may, with process of law, enter upon and
take and maintain possession of all or.any part of the Premises, together with ali documents, books,
recotds, papers and accounts relating thereto, and may exclude Mortgagor and its employees, agents
or servants therefrom, and Mortgagee roav then hold, operate, manage and control the Premises,
either personally or by its agents. Mortgas~2 shall have 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 avails, rents, issues, and profits of the Prorizes, including actions for the recovery of rent,
actions in forcible detainer and actions in distress ior rent. Without limiting the generality of the
foregoing, Mortgagee shall have full power to:

a. cancel or terminate any lease or sublezse for any cause or on any ground
which would entitle Mortgagor to cancel the same;

b. elect to disaffirm any lease or sublease which is'then subordinate to the lien
hereof,

c. extend or modify any then existing leases and to enter into ries+ izases, which
extensions, modifications and leases may provide for terms to expire, o1 for options to
lessees to extend or renew terms to expire, beyond the Maturity Date and beyond ite date of
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 such provisions to be
contained therein, shall be binding upon Mortgagor and all persons whose interests in the
Premises are subject to the lien hereof and upon the purchaser or purchasers at any
foreclosure sale, notwithstanding any redemption from sale, discharge of the Indebtedness,
satisfaction of any foreclosure judgment, or issuance of any certificate of sale or deed to any
purchaser;
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d. make any repairs, renewals, replacements, alterations, additions, betterments
and improvements to the Premises as Mortgagee deems are necessary;

€. insure and reinsure the Premises and all risks incidental to Mortgagee's
possession, operation and management thereof, and
f. receive all of such avails, rents, issues and profits. |

21, Application of Income Received by Mortgagee. Mortgagee, in the exercise of the

rights and powers hereinabove conferred upon it, shall have full power to use and apply the avails,
rents, issues and profits of the Premises to the payment of or on account of the following, in such
order as Mortgagee may determine:

a. to the payment of the operating expenses of the Premises, including cost of
management and leasing thereof (which shall include compensation to Mortgagee and its
agent or'agenis, if management be delegated to an agent or agents, and shall also include
lease commussions and other compensation and expenses of seeking and procuring tenants
and entering int¢ | 22ses), established claims for damages, if any, and premiums on insurance
hereinabove authorized)

b. to the payraent of taxes and special assessments now due or which may
hereafter become due on the Primises; and

C. to the payment of any 'udsbtedness, including any deficiency which may
result from any foreclosure sale.

22. Compliance with Illinois Mortgage Forzclosure Law

a. If any provision in this Mortgage shall b¢ mconsistent with any provision of
the Act, provisions of the Act shall take precedence over ihs rrovisions of this Mortgage, but
shall not invalidate or render unenforceable any other provisiorofthis Mortgage that can be
construed in a manner consistent with the Act,

b. If any provision of this Mortgage shall grant to Nlortzagee (including
Mortgagee acting as a mortgagee-in-possession) or a receiver appointed pursuant to the
provisions of Paragraph 19 of this Mortgage any powers, rights or remedies prior to, upon
or following the occurrence of an Event of Default which are more limited than'ti: powers,
rights or remedies that would otherwise be vested in Mortgagee or in such receiver under the
Act in the absence of said provision, Mortgagee and such receiver shall be vested with the
powers, rights and remedies granted in the Act to the full extent permitted by law.

C. Without limiting the generality of the foregoing, all expenses incurred by
Mortgagee which are of the type referred to in Section 5/15-1510 or 5/15-1512 of the Act,
whether incurred before or after any decree or judgment of foreclosure, and whether or not
enumerated in Paragraph 12, 17 or 29 of this Mortgage, shall be added to the Indebtedness
and/or by the judgment of foreclosure.
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23. Rights Cumulative. Eachright, power and remedy herein conferred upon Mortgagee
is cumulative and in addition to every other right, power or remedy, express or implied, given now
or hereafter existing under any of the Loan Documents or at law or in equity, and each and every
right, power and remedy herein set forth or otherwise so existing may be exercised from time to time
as often and in such order as may be deemed expedient by Mortgagee, and the exercise or the
beginning of the exercise of one right, power or remedy shall not be a waiver of the right to exercise
at the same time or thereafter any other right, power or remedy, and no delay or omission of
Mortgagee in the exercise of any right, power or remedy accruing hereunder or arising otherwise
shall impair any such right, power or remedy, or be construed to be a waiver of any Event of Default
or acquiescence therein. '

24, _Mortgagee's Right of Inspection. Mortgagee and its representatives shall have the
right to inspect the-Premises and the books and records with respect thereto at all reasonable times
upon not less thartvienty-four (24) hours prior notice to Mortgagor, and access thereto, subject to
the rights of tenants inpossession, shall be permitted for that purpose.

25.  Release Upor: Pavment and Discharge of Mortgagor's Obligations. Mortgagee
shall release this Mortgage and (he Jien hereof by proper instrument upon payment and discharge of

all Indebtedness, including paymer.t of all reasonabie expenses incurred by Mortgagee in connection
with the execution of such release ana-<iall issue partial releases of the lien as to Units as provided
in the Loan Agreement.

26.  Notices. Any notices, communications and waivers under this Mortgage shall be in
writing and shall be (i) delivered in person, (ii) mailed, postage prepaid, either by registered or
certified mail, return receipt requested, or (iii) by overugat-express carrier, addressed in each case
as follows: :

To Mortgagee: LaSalle Bank National Asseciation
Suite 1225
135 South LaSalle Street
Chicago, [llinois 60603
Attn: Manager, Real Estate Administraiion

With a copy to: LaSalle Bank National Association
Suite 1225
135 South LaSalle Street
Chicago, Illinois 60603
Attn:  Group Head, Commercial Real Estate

and to: Spitzer, Addis, Susman & Krull
100 West Monroe Street, #1500
Chicago, Illinois 60603
Attn: Robert J, Krull
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To Mortgagor: Old Town Square Residential, L.L.C. and
Division Midrise, L.L.C.
¢/o MCL Companies
455 E. Illinois Street
Chicago, llinois 60611
Attn: Marilyn Walsh

With copy to: Schiff, Hardin & Waite
6600 Sears Tower
Chicago, Illinois 60606
Attn: David A. Grossberg

or to any other-address as to any of the parties hereto, as such party shall designate in a written notice
to the other paity bareto. All notices sent pursuant to the terms of this Paragraph shall be deemed
received (i) if pétcorally delivered, then on the date of delivery, (ii) if sent by overnight, express
carrier, then on the nev: T=deral banking day immediately following the day sent, or (iii) if sent by
registered or certified mai!, tlien on the earlier of the third federal banking day following the day sent
or when actually received.

27.  Waiver of Rights. Mortgagor hereby covenants and agrees that it will not at any time
insist upon or plead, or in any manner zlaim or take any advantage of, any stay, exemption or
extension law or any so-called "Moratoriur« Law" now or at any time hereafter in force providing
for the valuation or appraisement of the Premiscs, or any part thereof, prior to any sale or sales
thereof to be made pursuant to any provisions nerein contained, or to decree, judgment or order of
any court of competent jurisdiction; or, after such szie or sales, claim or exercise any rights under
any statute now or hereafter in force to redeem the properiv so sold, or any part thereof, or relating
to the marshalling thereof, upon foreclosure sale or other erforcement hereof; and without limiting
the foregoing:

a. Mortgagor hereby expressly waives any and-all'rights of reinstatement and
redemption, if any, under any order or decree of foreclosure o1 this Mortgage, on its own
behalf and on behalf of each and every person, it being the intent hereof that any and all such
rights of reinstatement and redemption of Mortgagor and of all other persons are and shall
be deemed to be hereby waived to the full extent permitted by the provisions of Illinois
Compiled Statutes 735 ILCS 5/15 - 1601 or other applicable law or replacemernt statutes;

b. Mortgagor will not invoke or utilize any such law or laws or otherwise hinder,
delay or impede the execution of any right, power remedy herein or otherwise granted or
delegated to the Mortgagee but will suffer and permit the execution of every such right,
power and remedy as though no such law or laws had been made or enacted; and

c. If Mortgagor is a trustee, Mortgagor represents that the provisions of this

paragraph (including the waiver of reinstatement and redemption rights) were made at the
express direction of Mortgagor's beneficiaries and the persons having the power of direction
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over Mortgagor, and are made on behalf of the trust estate of Mortgagor and all beneficiaries
of Mortgagor, as well as all other persons mentioned above.

28.  Contests. Notwithstanding anything to the contrary herein contained, Mortgagor
shall have the right to contest by appropriate legal proceedings diligently prosecuted any Taxes
imposed or assessed upon the Premises or which may be or become a lien thereon and any
mechanics', materialmen's or other liens or claims for lien upon the Premises (all herein called
"Contested Liens"), and no Contested Liens shall constitute an Event of Default hereunder, if, but
only if:

a. Mortgagor shall forthwith give notice of any Contested Lien to Mortgagee at
the “ime the same shall be asserted;

h Mortgagor shall either pay under protest or deposit with Mortgagee the full
amount (heira called "Lien Amount") of such Contested Lien, together with such amount
as Mortgagee riavreasonably estimate as interest or penalties which might arise during the
period of contest: rrovided that in lieu of such payment Mortgagor may furnish to Mortgagee
a bond or title indemaity.in such amount and form, and issued by a bond or title insuring
company, as may be satisfactory to Mortgagese;

c. Mortgagor shalliiligently prosecute the contest of any Contested Lien by
appropriate legal proceedings havirthe effect of staying the foreclosure or forfeiture of the
Premises, and shall permit Mortgagee t e represented in any such contest and shall pay all
expenses incurred, in so doing, including ieasonable fees and expenses of Mortgagee's
counsel (all of which shall constitute so muck additional Indebtedness bearing interest at the
Default Rate until paid, and payable upon deman4}: and

d. Mortgagor shall pay such Contested Lier. and all Lien Amounts together with
interest and penalties thereon (i) if and to the extent thai 21y such Contested Lien shall be
determined adverse to Mortgagor, or (ii) forthwith upon deimand by Mortgagee if, in the
opinion of Mortgagee, and notwithstanding any such contest the Premises shall be in
jeopardy or in danger of being forfeited or foreclosed; provided tha) 1f Mortgagor shall fail
so to do, Mortgagee may, but shall not be required to, pay all such Con'ested Liens and Lien
Amounts and interest and penalties thereon and such other sums as may bé r.ccessary in the
judgment of the Mortgagee to obtain the release and discharge of such liens; arid any amount
expended by Mortgagee in so doing shall be so much additional Indebtedness beaing interest
at the Default Rate until paid, and payable upon demand; and provided further that
Mortgagee may in such case use and apply monies deposited as provided in subsection (b)
above and may demand payment upon any bond or title indemnity furnished as aforesaid.

29. Expenses Relating to Note and Mortoage,

a. Mortgagor will pay all expenses, charges, costs and fees relating to the Loan
or necessitated by the terms of the Note, this Mortgage or any of the other Loan Documents,
including without limitation, Mortgagee's reasonable attorneys' fees in connection with the
negotiation, documentation, administration, servicing and enforcement of the Note, this
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Mortgage and the other Loan Documents, all filing, registration and recording fees, all other

expenses incident to the execution and acknowledgment of this Mortgage and all federal,

state, county and municipal taxes, and other taxes (provided Mortgagor shall not be required

to pay any income or franchise or other taxes of Mortgagee), duties, imposts, assessments

and charges arising out of or in connection with the execution and delivery of the Note and

this Mortgage. Mortgagor recognizes that, during the term of this Mortgage, Mortgagee:
b.

L. May be involved in court or administrative proceedings, including,
without restricting the foregoing, foreclosure, probate, bankruptcy, creditors'
arrangements, insolvency, housing authority and pollution control proceedings of any
kind, to which Mortgagee shall be a party by reason of the Loan Documents or in
which the Loan Documents or the Premises are involved directly or indirectly;

1. May make preparations following the occurrence of an Event of
Delazii hereunder for the commencement of any suit for the foreclosure hereof,
which 13 or may not be actually commenced;

ili.  ( May make preparations following the occurrence of an Event of
Default hereunder for, and do work in connection with, Mortgagee's taking
possession of and managing the Premises, which event may or may not actually
occur;

iv. May make preparaiions for and commence other private or public
actions to remedy an Event of Defaxit hereunder, which other actions may or may not
be actually commenced;

V. May enter into negotiations with Mortgagor or any of its agents,
employees or attorneys in connection with theextstence or curing of any Event of
Default hereunder, the sale of the Premises, the assumotion of liability for any of the
Indebtedness or the transfer of the Premises in lieu o1 ferzclosure; or

V1, May enter into negotiations with Mortgager or any of its agents,
employees or attorneys pertaining to Mortgagee's approval of actions taken or
proposed to be taken by Mortgagor which approval is required by tfig terms of this
Mortgage.

. All éxpenses, charges, costs and fees described in this Paragraph 29 shall be
so much additional Indebtedness, shall bear interest from the date so incurred until paid at
the Default Rate and shall be paid, together with said interest, by Mortgagor forthwith upon
demand.

30. Financial Statements. Mortgagor represents and warrants that the financial
statements for Mortgagor and the Premises previously submitted to Mortgagee are true, complete
and correct in all material respects, disclose all actual and contingent liabilities of Mortgagor or
relating to the Premises and do not contain any untrue statement of a material fact or omit to state
a fact material to such financial statements. No material adverse change has occurred in the financial
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condition of Mortgagor or the Premises from the dates of said financial statements until the date
hereof. Mortgagor shall furmsh to Mortgagee such financial information as is required under the
Loan Agreement.

31.  Statement of Indebtedness. Mortgagor, within seven (7) days after being so |
requested by Mortgagee, shall furnish a duly acknowledged written statement setting forth the
amount of the Indebtedness secured by this Mortgage, the date to which interest has been paid and
stating either that no offsets or defenses exist against such debt or, if such offsets or defenses are
alleged to exist, the nature thereof.

32. Further Instruments. Upon request of Mortgagee, Mortgagor shall execute,
acknowledge and deliver all such additional instruments and further assurances of title and shall do
or cause to be Zone all such further acts and things as may reasonably be necessary fully to effectuate
the intent of thiz Mortgage and of the other Loan Documents.

33.  AdditicaaiIndebtedness Secured. All persons and entities with any interest in the
Premises or about to acquisany such interest should be aware that this Mortgage secures more than
the stated principal amount of th2 Mote and interest thereon; this Mortgage secures any and all other
amounts which may become due urder the Note or any other document or instrument evidencing,
securing or otherwise affecting the indehtedness, including, without limitation, any and all amounts
expended by Mortgagee to operate, mapage or maintain the Premises or to otherwise protect the
Premises or the lien of this Mortgage.

34.  Indemnity. Mortgagor hereby covenants and agrees that no liability shall be asserted
or enforced against Mortgagee in the exercise of the rights and powers granted to Mortgagee in this
Mortgage, and Mortgagor hereby expressly waives andrelerses any such liability. Mortgagor shall
indemnify and save Mortgagee harmless from and against arv-and all liabilities, obligations, losses,
damages, claims, costs and expenses {including reasonable allomeys' fees and court costs)
(collectively, "Claims") of whatever kind or nature which may be-imposed on, incurred by or
asserted against Mortgagee at any time by any third party which relate (G or arise from: (a) any suit
or proceeding (including probate and bankruptcy proceedings), or the tn eat thereof, in or to which
Mortgagee may or does become a party, either as plaintiff or as a defeadant by reason of this
Mortgage or for the purpose of protecting the lien of this Mortgage; (b) the of er for sale or sale of
all or any portion of the Premises; and (c) the ownership, leasing, use, operation ¢t ruaintenance of
the Premises, if such Claims relate to or arise from actions taken prior to the surrenderof possession
of the Premises to Mortgagee in accordance with the terms of this Mortgage; provided, howcver, that
Mortgagor shall not be obligated to indemnify or hold Mortgagee harmless from and against any
Claims directly arising from the gross negligence or willful misconduct of Mortgagee. All costs
provided for herein and paid for by Mortgagee shall be so much additional Indebtedness and shatl
become immediately due and payable upon demand by Mortgagee and with interest thereon from
the date incurred by Mortgagee until paid at the Default Rate.

35.  Subordination of Property Manager's Lien. Any property management agreement

for the Premises entered into hereafter with a property manager shall contain a provision whereby
the property manager agrees that any and all mechanics' lien rights that the property manager or
anyone claiming by, through or under the property manager may have in the Premises shall be

-24 -

10923030




UNOFFICIAL COPY

subject and subordinate to the lien of this Mortgage and shall provide that Mortgagee may terminate
such agreement at any time after the occurrence of an Event of Default hereunder. Such property
management agreement or a short form thereof, at Mortgagee's request, shall be recorded with the
Recorder of Deeds of the county where the Premises are located. [n addition, if the property
management agreement in existence as of the date hereof does not contain a subordination provision,
Mortgagor shall cause the property manager under such agreement to enter into a subordination of
the management agreement with Mortgagee, in recordable form, whereby such property manager
subordinates present and future lien rights and those of any party claiming by, through or under such
property manager to the lien of this Mortgage.

36.  Compliance with Environmental Laws. Mortgagor acknowledges that concurrently
herewith Moitgagor has executed and delivered to Mortgagee an Environmental Indemnity
Agreement ("Indemnity") pursuant to which Mortgagor and Guarantor (as defined in the Note) have
fully indemnifi2d 2ortgagee for certain environmental matters concerning the Premises, as more
particularly descrived therein. The provisions of the Indemnity are hereby incorporated herein and
this Mortgage shall securs the obligations of Mortgagor thereunder. Mortgagor agrees to abide by
all of the provisions of th>Indemnity.

37. Miscellaneous.

a. Successors and “Assigns. This Mortgage and all provisions hereof shall be
binding upon and enforceable agarnist Mortgagor and its assigns and other successors, This
Mortgage and all provisions hereof sha'i inure to the benefit of Mortgagee, its successors and
assigns and any holder or holders, from-iizae to time, of the Note.

b. Invalidity of Provisions; Governing Law. In the event that any provision
of this Mortgage is deemed to be invalid by reason of the operation of law, or by reason of
the interpretation placed thereon by any administrative agency or any court, Mortgagor and
Mortgagee shall negotiate an equitable adjustment in the provisions of the same in order to
effect, to the maximum extent permitted by law, the putpesc of this Mortgage and the
validity and enforceability of the remaining provisions, or portions or applications thereof,
shall not be affected thereby and shall remain in full force and effect. This Mortgage is to
be construed in accordance with and govemed by the laws of the Staie of I!linois.

. Municipal Requirements. Mortgagor shall not by act or omissioa permit any
building or other improvement on premises not subject to the lien of this Morigage to rely
on the Premises or any part thereof or any interest therein to fulfill any municipal or
governmental requirement, and Mortgagor hereby assigns to Mortgagee any and all rights to
give consent for all or any portion of the Premises or any interest therein to be so used.
Similarly, no building or other improvement on the Premises shall rely on any premises not
subject to the lien of this Mortgage or any interest therein to fulfill any governmental or
municipal requirement. Any act or omission by Mortgagor which would result in a violation
of any of the provisions of this subparagraph shall be void.

d. Rights of Tenants. Mortgagee shall have the right and option to commence
a civil action to foreclose this Mortgage and to obtain a decree of foreclosure and sale subject
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to the rights of any tenant or tenants of the Premises having an interest in the Premises prior
to that of Mortgagee. The failure to join any such tenant or tenants of the Premises as party
defendant or defendants in any such civil action or the failure of any decree of foreclosure
and sale to foreclose their rights shall not be asserted by Mortgagor as a defense in any civil
action instituted to collect the Indebtedness, or any part thereof or any deficiency remaining
unpaid after foreclosure and sale of the Premises, any statute or rule of law at any time
existing to the contrary notwithstanding.

€. Option of Mortgagee to Subordinate. At the option of Mortgagee, this
Mortgage shall become subject and subordinate, in whole or in part {(but not with respect to
priority of entitlement to insurance proceeds or any condemnation or eminent domain award)
to 20y and all leases of all or any part of the Premises upon the execution by Mortgagee of
a unilsteral declaration to that effect and the recording thereof in the Office of the Recorder
of Deeusimand for the county wherein the Premises are situated.

f. Mortgagee in Possession. Nothing herein contained shall be construed as
constituting Mortzagee a mortgagee in possession in the absence of the actual taking of
possession of the Premises by Mortgagee pursuant to this Mortgage.

g Relationshiy of Mortgagee and Mortgagor. Mortgagee shall in no event
be construed for any purpose-te-he a partner, joint venturer, agent or associate of Mortgagor
or of any lessee, operator, concessionaire or licensee of Morigagor in the conduct of their
respective businesses, and, without ‘iiniting the foregoing, Mortgagee shall not be deemed
to be such partner, joint venturer, ageni ot,associate on account of Mortgagee becoming a
mortgagee in possession or exercising anyights pursuant to this Mortgage, any of the other
Loan Documents, or otherwise. The relationship of Mortgagor and Mortgagee hereunder is
solely that of debtor/creditor.

h. Time of the Essence. Time is of the esence of the payment by Mortgagor
of all amounts due and owing to Mortgagee under the Note.and the other Loan Documents
and the performance and observance by Mortgagor of all tetirs, ronditions, obligations and
agreements contained in this Mortgage and the other Loan Dociments.

1. No Merger. The parties hereto intend that the Mortgaye a1d the lien hereof
shall not merge in fee simple title to the Premises, and if Mortgagee acquites any additional
or other interest in or to the Premises or the ownership thereof, then, unless a Coritrary intent
is manifested by Mortgagee as evidenced by an express statement to that etiect in an
appropriate document duly recorded, this Mortgage and the lien hereof shall not merge in the
fee simple title and this Mortgage may be foreclosed as if owned by a stranger to the fee
simple title.

J. Maximum Indebtedness. Notwithstanding anything contained herein to the
contrary, in no event shall the Indebtedness exceed an amount equal t0$54,000,000;
provided, however, in no event shall Mortgagee be obligated to advance funds in excess of

the face amount of the Note.
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k. Consent to Jurisdiction TO INDUCE MORTGAGEE TO ACCEPT
THE NOTE, MORTGAGOR IRREVOCABLY AGREES THAT, SUBJECT TO
MORTGAGEE'S SOLE AND ABSOLUTE ELECTION, ALL ACTIONS OR
PROCEEDINGS IN ANY WAY ARISING OUT OF OR RELATED TO THE NOTE
AND THIS MORTGAGE WILL BE LITIGATED IN COURTS HAVING SITUS IN
CHICAGO, ILLINOIS, MORTGAGOR HEREBY CONSENTS AND SUBMITS TO
THE JURISDICTION OF ANY COURT LOCATED WITHIN CHICAGO, ILLINOIS,
WAIVES PERSONAL SERVICE OF PROCESS UPON MORTGAGOR, AND
AGREES THAT ALL SUCH SERVICE OF PROCESS MAY BE MADE BY
REGISTERED MAIL DIRECTED TO MORTGAGOR AT THE ADDRESS STATED
HEREIN AND SERVICE SO MADE WILL BE DEEMED TO BE COMPLETED
UP7s7 ACTUAL RECEIPT.

1 Waiver of Jury Trial. MORTGAGOR AND MORTGAGEE (BY
ACCEPTAMCE HEREQOF), HAVING BEEN REPRESENTED BY COUNSEL EACH
KNOWINGLY 4ND VOLUNTARILY WAIVES ANY RIGHT TO A TRIAL BY
JURY IN ANY 5CTION OR PROCEEDING TO ENFORCE OR DEFEND ANY
RIGHTS (a) UNDER THIS MORTGAGE OR ANY RELATED AGREEMENT OR
UNDER ANY AMENDMENT, INSTRUMENT, DOCUMENT OR AGREEMENT
DELIVERED OR WHICH MAY IN THE FUTURE BE DELIVERED IN
CONNECTION WITH THIS M QRTGAGE OR (b) ARISING FROM ANY BANKING
RELATIONSHIP EXISTING il¥ CONNECTION WITH THIS MORTGAGE, AND
AGREES THAT ANY SUCH ACT1ON OR PROCEEDING WILL BE TRIED
BEFORE A COURT AND NOT BEFCPE A JURY, MORTGAGOR AGREES THAT
IT WILL NOT ASSERT ANY CLAIM AGAINST MORTGAGEE OR ANY OTHER
PERSON INDEMNIFIED UNDER THIS‘MORTGAGE ON ANY THEORY OF
LIABILITY FOR SPECIAL, INDIRECT, CONSEQUENTIAL, INCIDENTAL OR
PUNITIVE DAMAGES.

m. Complete Agreement. This Mortgage, the*Note and the other Loan
Documents constitute the complete agreement between the partics with respect to the subject
matter hereof and the Loan Documents may not be modified, altered or amended except by
an agreement in writing signed by both Mortgagor and Mortgagee.

n. Construction Loan. The Note evidences a debt created by one or more
disbursements made by Mortgagee to Mortgagor to finance the cost of the constraction of
certain improvements upon the Real Estate in accordance with the provisions of a
Construction Loan Agreement of even date herewith between Mortgagor and Mortgagee
("Loan Agreement"), and this Mortgage is a construction mortgage as such term is defined
in Section 9-313(1)(c) of the Code. The terms and conditions recited and set forth in the
Loan Agreement are fully incorporated in this Mortgage and made a part hereof, and an
Event of Default under any of the conditions or provisions of the Loan Agreement shall
constitute a default hereunder. Upon the occurrence of any such Event of Default, the holder
of the Note may at its option declare the Indebtedness immediately due and payable, or
complete the construction of said improvements and enter into the necessary contracts
therefor, in which case all money expended shall be so much additional Indebtedness and any
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money expended in excess of the amount of the original principal shall be immediately due
and payable with interest until paid at the Default Rate. Upon completion of the
improvements described in the Loan Agreement free and clear of mechanic's lien claims, and
upon compliance with all of the terms, conditions and covenants of the Loan Agreement, the
Loan Agreement and the terms of this paragraph shall become null and void and of no further
force and effect. In the event of a conflict between the terms of the Loan Agreement and this
Mortgage, the provisions of the Loan Agreement shall apply and take precedence over this
Mortgage.

0. Revolving Loan. This Mortgage is given to secure a revolving credit loan
and shall secure not only presently existing indebtedness under the Note, the Loan
Agrcement or any other Loan Documents but also future advances, whether such advances
are obligatory or to be made at the option of the Mortgagee, or otherwise, as are made within
20 years from the date hereof to the same extent as if such future advances were made on the
date of the PX‘“CUUOH of this Mortgage, although there may be no advance made at the time
of execution o1 thts Mortgage and although there may be no Indebtedness outstanding at the
time any advance is made. The lien of this Mortgage shall be valid as to all Indebtedness
including future advaness, from the time of its filing for record in the recorder's or registrar's
office of the county in-w!uch the real estate is located. This Mortgage secures, among other
Indebtedness, a "revolving credlit” arrangement within the meaning of 815 ILCS 205/4.1 and
205 ILCS 5/5d. The total amount of Indebtedness may increase or decrease from time to-
time, as provided in the Note, an a1v disbursements which Mortgagee may make under this
Mortgage, the Note or the Loan Agrzement or any other document with respect hereto (e.g.,
for payment of taxes, insurance premiu ns cr other advances to protect Mortgagee's liens and
security interests, as permitted hereby) shail be additional Indebtedness secured hereby. This
Mortgage is intended to and shall be valid znd have priority over all subsequent liens and
encumbrances, including statutory liens, excepting solely taxes and assessments levied on
the real estate, to the extent of the maximum amouvatsecured hereby.

P Cross-Default and Cross-Collateralizatian:. Mortgagee is simultaneously
making a loan to Division & Crosby, L.L.C. in the amount o{ $10,000,000.00 (the “OTV
West Loan”) to be evidenced and secured by a Revolving Credit Construction Loan
Agreement, Construction Mortgage, Security Agreement, Assigninznt of Leases and Rents
and Fixture Filing, Revolving Credit Promissory Note in the amount o' $19,000,000.00 and
other documents of an evidentiary or security nature (collectively the “OTV West Loan
Documents”). Mortgagor, Guarantor and Mortgagee intend that the Loan and the OTV West
Loan shall be cross-collateralized and cross-defaulted. Notwithstanding anyining to the
contrary contained in the Loan Documents and the OTV West Loan Documents, it is hereby
understood and agreed that the collateral described in the Loan Documents and the OTV
West Loan Documents shall secure all of the obligations of mortgagor under the OTV West
Loan Documents, and Mortgagor and Guarantor under the Loan and that upon the occurrence
of an Event of Default under the Loan Documents or the OTV West Loan Documents, such
event shall also constitute an Event of Default under the Loan Documents and the OTV West
Loan Documents, entitling Lender to exercise all of its remedies under the Loan Documents
and the OTV West Loan Documents, and Mortgagee may apply the proceeds of the collateral
to any obligation in such manner as it determines in its sole discretion.
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IN WITNESS WHEREOF, Mortgagor has executed and delivered this Mortgage the day
and year first above written.

Old Town Square Residential, L.L.C., an
[llinois limited liability company

By:  Old Town Square Shopping Center,
Inc., an INinois corporation, its
Manager

By: W/WW
Its:_ E VP ; Secretq

Division Midrise, L.L.C., an Illinois limited
liability company

By:  Old Town Square Shopping Center,
Inc., an Illinois corporation, its
Manager

By:

Its: =4 P’, Jecre te /

COUNTY OF COOK ) SS.

I, the undezifned, a Notary Public in and for s2id County, in the State aforesaid, do hereby certify

that i gtsiye/ M-S - ,the SPLgE 11@_9]§* /- 0f Old Town Square Shopping Center, Inc.,
and Manager of Old Town Square Residential, L.L.C. ahd Division Midrise, L.L.C,, personally known to
me to be the same person whose name is subscribed to the forego'ng instrument, appeared before me this day
in person and acknowledged that he signed and delivered the said instruinent as his own free and voluntary
actand as the free and voluntary act of said limited liability companies; for-the uses and purposes therein set
forth.

_ i
GIVEN under my hand and notarial seal, thisz.{ day of st, 2001.

Notary Public

(SEAL)

C: \WINDOWS\Temporary Internet Files\OLK3356 \Mortgage .vo? . wpd

"OFFICIAL SEAL"

SUSAN BOTTERILL
NOTARY PUBLIC, STATE OF 1 LINOIS
MY COMMISSION EXPIRES 10/27/2003

229 .
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SCHEDULE 1

DEFINED TERMS
At L paragraph 17.a - Page 18
Affiliate ... ... .. paragraph 15.f - Page 16
Anchor Tenants ......... ... .. . i paragraph 4 - Page 6
ASSIgNMENt ... ..o paragraph 9 - Page 10
Claims . ... paragraph 34 - Page 27
Code .o granting language - Page 2
Contested Liens .......... ... ..o, paragraph 28 - Page 24
Collateral ... ... oo paragraph 28 - Page 24
CurePeriod. ... ... paragraph 16.b - Page 17
Default Rate . ... as defined in the Note
EventofDefanit,. ... as defined in the Note
ExitFee ... i as defined in the Note
Guarantor ...... /. D 25 as defined in the Note
Improvements . ... . i e granting language - Page 2
Indebtedness . ...... b e granting language - Page 3
Indemnity ..............L DA e e e paragraph 36 - Page 27
Leases....... = granting language - Page 2
Lien Amount ...............\ e ¢t b 4 b e ke e e ananieneann paragraph 28.b - Page 24
Loan Agreement ........ ... .. it . paragraph 38.n - Page 31
I ¢ Recital 1 - Page 1
LoanDocuments .......... ... .. il as defined in the Note
Maturity Date .. ... ... e e Recital 1 - Page 1
Mortgage ..........o i introductory paragraph | - Page 1 |
Mortgagee ........ ... . i A D introductory paragraph 1 - Page 1 |
Mortgagor....... ... e, mtroductory paragraph 1 - Page 1
Note .o P Recital 1 - Page 1
Obsolete Collateral . ..................... e N S paragraph 14.a - Page 14
Permitted Exceptions ............ ..o i i, V... paragraph 1 - Page 3
Personal Property ... e paragraph 13 - Page 12
PremISES ...ttt grenting language - Page 1
Prepayment Premium . ...t a5 aefined 1n the Note
Prohibited Transfer ........ ... ... ... . . L paragrarit14.a - Page 14
RealEstate .........c oo granting largnage - Page 1
TaXeS o paragiaph-3 - Page 5
Threshold ............. N paragraph G.c - Page 7

Schedule 1 - 1
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CHICAGO TITLE INSURANCE COMPANY

ORDER NUMBER: 1401 007941764 D2 . D e lunde
. —_ > PR T TN ¢
STREET ADDRESS: OLD TOWN VILLAGE EAST , oAb Letosen o 0 M ACE T
CITY: COUNTY: COOK !
TAXNUMBER: 17-04-220-001-8000 13 . 0N~-210 ~302 - 320> o e - ol ~ 88D

f
LR - P¥o ~seo o

130
LEGAL DESCRIPTION:

THAT PART OF /1Y, FOLLOWING:

PARCEL 1: . : .

I
LOT 207 IN BRONSON'S ADPLTTION TO CHICAGO IN THE EST 1/2tOF THE NORTHEAST 1/4 OF
SECTION 4, TOWNSHIP 39 NOWTH, RANGE 14, EAST OF THE TH‘I';‘.[RD PRINCIPAL MERIDIAN, IN

COCK COUNTY, ILLINOIS.

PARCEL 2:

SUB-LOTS 1 TO 4, BOTH INCLUSIVE; THE WEGT PART OF SUB-LOT 5, BEING 16.00 FEET ON

THE NORTH LINE AND 19.16 FEET ON THE SCUTH LINE OF SAID SUB-LOT 5 AND SUB-LOTS

10, 11 AND 12 IN ASSESSOR’S DIVISION OF LOT 206 IN BRONSON’S ADDITION TO CHICAGO |
IN THE WEST 1/2 OF THE NORTHEAST 1/4 OF SECTI(UN 4, TOWNSHIP 39 NORTH, RANGE 14,
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK/COUNTY, ILLINOIS.

PARCEL 3:

LOT 7 (EXCEPT THE NORTH 141.00 FEET THEREOF) IN OSCAR MZYLK'S RESUBDIVISION OF
VARIOUS LOTS AND VACATED ALLEYS IN VARIOUS SUBDIVISIONS IN.LB% WEST 1/2 OF THE
NORTHEAST 1/4 AND IN THE EAST 1/2 QF THE NORTHWEST 1/4 OF SECTION 4, TOWNSHIP 39
NORTH, RANGE 14,EAST OF THE THIRD PRINCIPAL MERIDIAN, RECORDED'NOVEMBER 21, 1980
AS DOCUMENT 25677341 AND FILED NOVEMBER 21, 1980 AS LR3189994, IN/COUK COUNTY,
ILLINOIS.

PARCEL 4:

THAT PART OF SCOTT STREET LYING SOUTH OF LOT 7 IN OSCAR MAYER’S RESUBDIVISION
AFORESATID AND LYING NORTH OF LOT 207 IN BRONSON’S ADDITION TQ CHICAGO IN THE
WEST 1/2 OF THE NORTHEAST 1/4 OF SECTION 4, TOWNSHIP 39 NORTH, RANGE 14, EAST OF
THE THIRD PRINCIPAL MERIDIAN AND LYING NORTH OF LOTS 10, 11 AND 12 IN CIRCUIT
COURT FARTITION OF LOT 206 IN BRONSON'S ADDITION TO CHICAGO, AFORESAID AND LYING
EAST OF A LINE DRAWN FROM THE NORTHWEST CORNER OF LOT 207 AFORESAID TO THE
SOUTHWEST CORNER OF LOT 7 AFORESAID AND LYING WEST OF A LINE DRAWN PERPENDICULAR
TO THE SOUTH LINE CF SCOTT STREET THROUGH THE SOUTHEAST CORNER OF LOT 7
AFORESAID, IN COOK COUNTY, ILLINCIS;

(EXCEPT FROM SAID FOUR PARCELS TAKEN AS A TRACT, THAT PART DESCRIBED AS FOLLOWS:
COMMENCING AT THE NORTHWEST CORNER OF SAID TRACT; THE NEXT 9 COURSES BEING

10923030
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CHICAGO TITLE INSURANCE COMPANY

ORDER NUMBER: 1401 007941764 D2

STREET ADDRESS: CLD TOWN VILLAGE EAST

CITY: COUNTY: CoOK
TAX NUMBER: 17-04-220-001-+000

LEGAL DESCRIPTION:

ATONG THE NORTHERLY, EASTERLY AND SOUTHERLY LINES OF SAID TRACT; THENCE NORTH 89
DEGREES, 59 MIMUTES, 58 SECONDS EAST, ALONG THE NORTH LINE THEREOF, 289.74 FEET;
THENCE SOUTH/(O. DEGREES, 01 MINUTES, 41 SECONDS EAST, 89.51 FEET; THENCE SOUTH
00 DEGREES, 06 MIYUTES, 26 SECONDS WEST, 65.76 FEET; THENCE NORTH 89 DEGREES, 53
MINUTES, 34 SECO.TCS/WEST, 6.74 FEET; THENCE SOUTH 00 DEGREES, 03 MINUTES, 07
SECONDS EAST, 181.¢5 FRET; THENCE SOUTH 89 DEGREES, 53 MINUTES, 40 SECONDS EAST,
4.84 FEET; THENCE SOUTE Q1 DEGREES, 12 MINUTES, 18 SECONDS EAST, 151.43 FEET;
THENCE NORTH 83 DEGREES({ 3 MINUTES, 02 SECONDS WEST, 85.87 FEET; THENCE NORTH
83 DEGREES, 16 MINUTES, 49 SFCONDS WEST, 4.78 FEET; TO THE POINT OF BEGINNING;
THE NEXT 5 COURSES BEING ALCLC THE SOUTHERLY AND WESTERLY LINES OF SAID TRACT;
THENCE NORTH 83 DEGREES, 16 MINUTES, 49 SECONDS WEST, 56.44 FEET; THENCE NORTH
89 DEGREES, 53 MINUTES, 02 SECONDS WEST, 80.99 FEET; THENCE NORTH 87 DEGREES, 55
MINUTES, 42 SECONDS WEST, 49.82 FERT:.THENCE NORTH 45 DEGREES, 06 MINUTES, 41
SECONDS WEST, 18.43 FEET; THENCE NORT™ 40 DEGREES, 00 MINUTES, 44 SECONDS EAST,
75.67 FEET; THENCE SOUTH 90 DEGREES, 00 MIMUTES, 00 SECONDS EAST, 199.86 FEET:
THENCE SOUTH 00 DEGREES, 00 MINUTES, 00 SZCCOADS WEST, 97.24 FEET TO THE POINT OF
BEGINNING)

10623030
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CHICAGO TITLE INSURANCE COMPANY

ORDER NUMBER: 1401 007954013 D2
STREET ADDRESS: NS (ot o OWiswDd Amn R . Py
CITY: COUNTY: COOK y

TAXNUMBER: {} o« L0 - our - Soen

LEGAL DESCRIPTION:

\1.-64 - o - OLb-qua(;\a

. THAT PART OF 1L FOLLOWING:
PARCEL 1:

LOT 207 IN BRONSON'S APUITION TO CHICAGO IN THE WEST 1/2 OF THE NORTHEAST 1/4 OF
SECTION 4, TOWNSHIP 39 lWOWTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS.

PARCEL 2:

SUB-LOTS 1 TO 4, BOTH INCLUSIVE; THE %f3T PART OF SUB-LOT S, BEING 16.00 FEET ON
THE NORTH LINE AND 19.16 FEET ON THE SCUTH.-TLINE OF SAID SUB-LOT 5 AND SUB-LOTS
10, 11 AND 12 IN ASSESSOR’S DIVISION OF LOT 206 IN BRONSON’S ADDITION TO CHICAGO
IN THE WEST 1/2 OF THE NORTHEAST 1/4 OF SECTICN 4, TOWNSHIP 39 NORTH, RANGE 14,
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK(CCUNTY, ILLINOIS.

PARCEL 3:

LOT 7 (EXCEPT THE NORTH 141.00 FEET THEREQOF) IN OSCAR MAYzR'S RESUBDIVISION OF
VARIOUS LOTS AND VACATED ALLEYS IN VARIOUS SUBDIVISIONS IN .«B. WEST 1/2 OF THE
NORTHEAST 1/4 AND IN THE EAST 1/2 OF THE NORTHWEST 1/4 OF SECTION 4, TOWNSHIP 39
NORTH, RANGE 14,EAST OF THE THIRD PRINCIPAL MERIDIAN, RECORDED NOVEMBER 21, 1980
AS DOCUMENT 25677341 AND FILED NOVEMBER 21, 1980 AS LR3189994, IN/COCK COUNTY,
ILLINCIS.

PARCEL 4:

THAT PART OF SCOTT STREET LYING SOUTH OF LOT 7 IN OSCAR MAYER’S RESUBDIVISION
AFORESAID AND LYING NORTH OF LOT 207 IN BRONSON’S ADDITION TO CHICAGO IN THE
WEST 1/2 OF THE NORTHEAST 1/4 OF SECTION 4, TOWNSHIP 29 NORTH, RANGE 14, EAST OF
THE THIRD PRINCIPAL MERIDIAN AND LYING NORTH OF LOTS 10, 11 AND 12 IN CIRCUIT
COURT PARTITION OF LOT 206 IN BRONSON'S ADDITION TO CHICAGQO, AFORESAID AND LYING
EAST OF A LINE DRAWN FROM THE NORTHWEST CORNER OF LOT 207 AFORESAID TO THE
SOUTHWEST CORNER OF LOT 7 AFORESAID AND LYING WEST OF A LINE DRAWN PERPENDICULAR
TO THE SOUTH LINE OF SCOTT STREET THROUGH THE SOUTHEAST CORNER OF LOT 7
AFORESAID, IN COOK COUNTY, ILLINOIS;

TAKEN AS A TRACT AND DESCRIBED AS FOLLOWS:

LEGALD
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CHICAGO TITLE INSURANCE COMPANY

ORDER NUMBER: 1401 007954013 D2

STREET ADDRESS:

CITY: COUNTY: cook
TAX NUMBER:

LEGAL DESCRIPTION:

COMMENCING AT THE NORTHWEST CORNER OF SAID TRACT: THE NEXT ¢ COURSES BEING ALONG
THE NORTHERLY, EASTERLY AND SOUTHERLY LINES QF SAID TRACT: THENCE NORTH 89
DEGREES, 59 MANLTES, 58 SECONDS EAST ALONG THE NORTH LINE THEREQF, 289.74 FEET;
THENCE SOUTH QQ DEGREE, 01 MINUTE, 41 SECONDS EAST, &9.51 FEET; THENCE SOUTH 00
DEGREE, 06 MINUT:ZZ, 26 SECONDS WEST, 65.76 FBEET; THENCE NORTH 89 DEGREES, 53
MINUTES, 34 SECONDS-aST, 6.74 FEET; THENCE SOUTH 00 DEGREE, 03 MINUTES, 07
SECONDS EAST, 181.65 TF<T; THENCE SOUTH 89 DEGREES, 53 MINUTES, 40 SECONDS EAST,
4.84 FEET; THENCE SOUTH(Q0. DEGREE, 12 MINUTES, 18 SECONDS EAST, 151.43 FEET;
THENCE NORTH 89 DEGREES, 53 MINUTES, 02 SECONDS WEST, 85.87 FEET; THENCE NORTH
83 DEGREES, 16 MINUTES, 49 ZFCCNDS WEST, 4.78 FEET TOQ THE POINT OF BEGINNING;
THE NEXT 5 COURSES BEING ALONG Tliw\ SOUTHERLY AND WESTERLY LINES OF SAID TRACT;
THENCE NORTH 83 DEGREES, 16 MINUTES, 49 SECONDS WEST, 56.44 FEET; THENCE NORTH
85 DEGREES, 53 MINUTES, 02 SECONDS ¥FST, 8£0.99 FEET; THENCE NORTH 87 DEGREES, 55
MINUTES, 42 SECONDS WEST, 49.82 FEET; FMENCE NORTH 45 DEGREES, (06 MINUTES 41,
SECONDS WEST, 18.43 FEET; THENCE NORTH 00 DREGREE, 00 MINUTE, 44 SECONDS EAST,
75.67 FEET; THENCE S 90 DEGREES, 00 MINUTZ, J0 SECOND EAST, 199.86 FEET; THENCE
SOUTH 00 DEGREE, 00 MINUTE, (00 SECONDS WEST/ ¢7.24 FEET TO THE PQOINT OF
BEGINNING, IN COOK COUNTY, ILLINOIS.
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EXHIBIT B
PERMITTED EXCEPTIONS
1. General real estate taxes for the year 2000_and each year thereafter not yet due and
payable.
2. Exception Nos. , inclusive, contained on Schedule B of Title
Insurance Company Commitment No. dated _ ,200 .
B-1
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POLICY, AD] NDORSEMENTS, IF ANY ATTACHED HERETO ARE VALID DESPITE THE LACK OF
SIGNATURE BY EITHER ™THE._PRESIDENT, A VICE PRESIDENT, THE SECRETARY, AN
ASSISTANT SECRETARY, OR VALIDATING—QEFICER OR AUTHORIZED SIGNATORY OF THE

COMPANY .

THIS POLICY DOES RNOT INSURE AGAINST LOSS OR DRMAGE SUSTAINED BY B~ INSURED
COMPAIT B~ ROT—PAY COSTS, KTTORNEY EES UR EXPENSE WHICH AR1GE

B¥~REQSGHADF

Al 1.

1. TAXES “CR THE YEAR(S) #999+—3996+—%999, 2000 AND 2001
2001 TPIkS ARE NOT YET DUE OR PAYABLE.

1A. NOTE: 2000 IIRST INSTALLMENT WAS DUE MARCH 01, 2001
NOTE: 2000 FINAL INSTALLMENT NOT YET DUE OR PAYABLE

PERM TAX# PCL YEAR 1ST INST STAT
17-04-219-080-0000 1 OF 4 2000  $11,681.77 PAID

THIS TAX NUMBER AFFECTS PART OF I'ARUEL IN QUESTION. PARCEL 3 & 4
17-04-220-001-06000 2 OF 4 2500  $34,973.53 PAID

THIS TAX NUMBER PART OF PARCEL IN QUASTTON AND OTHER PROPERTY. PARCEL 1
17-04-220-002-0000 3 OF 4 2000 38,727.81 PAID

THIS TAX NUMBER AFFECTS PART OF PARCEL IN QUE3STIOM. PART PARCEL 2
17-04-220-016-0000 4 OF 4 2000 $8,736.02 PAID
THIS TAX NUMBER AFFECTS PART OF PARCEL IN QUESTICN .~ 2PZRT PARCEL 2

****************************‘k*********

* *

TAX SALE AS SHOWN BELOW AND INTEREST, PENALTIES, COSTS AND ALﬂ
CHARGES, IF ANY, ACCRUED THEREUNDER BY REASON OF THE PAYMENT OF
SUBSEQUENT GENERAL TAXES OR SPBCIAL ASSESSMENTS:

YEAR: 1999 2
-BATE-OF CALE 05.021-2001, AW

CLPB1192

CCw 09/26/01 16:45:28
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3 A SALR— A S HEWN-REEOWN—AND T ERE S PP ENAT IR —COSPS—ANP—AT

F I

CHARGES, IF ANY, ACCRUED THEREUNDER BY REASON OF THE PAYMENT OF
SUBSEQUENT GENERAL TAXES OR SPECTAL ASSESSMENTS :

YEAR: 1939

DATE OF SALR: 05-01-2001

AMOUNT : $ 19,306.865

PERALTY 3%

PURCYHASER : NATIONAL TAX ASSISTANCE CORPORATION

(SALE COMPLETED)

QOYE: AN ESTIMATE OF REDEMPTION CAN BE OBTAINED FROM THR COUNTY
CLIRKIN ROOM M34 OF THE COUNTY BUILDING.

2. REAL ESTATE MORTGAGE, ASSIG L OF RENTS SECURITY AGREEMENT AND DATED JULY
25, 1996 AND RECORDED JLLY 29, 1996 AS DOCUMENT 96578656 MADE BY MELK
" DEVELOPMENT/MCL SCOTT SEDGWICX L.P\ AN ILLINOIS LIMITED PARTNERSHIP TO
LASALLE NATIONAL BANK TO SECUPZ A NOKE FOR $30,059,000.00

SECOND MODIFICATION AND LOAN AGRE/{MEUT DATED DECEMBER 24, 1997 AND RECORDED
DECEMBER 30, 1997 AS DOCUMENT 97981500.

FOURTH MODIFICATION OF LOAN AGREEMENT (8D MORTGAGE) (AND PARTIAT, RELEASE OF
LIEN) MADE BY AND BETWEEN MELK DEVELOPMENT/K.CT, SCOTT SEDGWICK L.P. , AN
ILLINOIS LIMITED PARTNERSHIP AND LASALLE NaTIONAINBZ RECORDED APRIL 22,
1998 AS DOCUMENT 98324291.

FIFTH MODIFICATION OF LOAN AGREEMENT {AND MORTGAGE] MPOB\BY AND BETWEEN MELK
DEVELOPMENT /MCL SCOTT SEDGWICK L.P., AN ILLINOIS LIM{7ED PARTNERSHIP AND
LASALLE NATIONAL BANK RECORDED DECEMBER 23, 1998, AS DOTIIMENE 08 165 916.|
SEVENTH MODIFICATION OF LOAN AGREEMENT (AND MORTGAGE) (AND AR ™AL RELEASE OF
LIEN} MADE BY AND BETWEEN MELK DEVELOPMENT/MCL SCOTT SEDGWICK L'R., AN
ILLINOIS LIMITED PARTNERSHIP AND LASALLE NATIONAL BANK RECORDED O BER 14,
1999, AS DOCUMENT 99967647.

SQUARE SHOPPING CENTER EAST, L.L.C., AN ILLINOIS LIMITED LIABILITY COMP.

w)Lr=y Shw T 10 2N

3. EXISTING UNRECORDED LEASE IN FAVOR OF MCL/ASD LIMITED LIAﬁII-ITY COMPANY AND

ALL RIGHTS THEREUNDER OF THE LESSEE AND OF ANY PERSON OR PARTY CLAIMING BY,

10928030
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10.

THROUGH OR UNDER THE LESSEES AND TERMS AND PROVISIONS CONTAINED IN THE
MEMORANDUM OF CONTRACT DATED JULY 30, 1998 AND RECORDED AUGUST 20, 1998 AsS
DOCUMENT 98738974 .

RIGHT TITLE AND INTEREST OF CHICAGO HOUSING AUTHORITY AS DISCLOSED BY SAID
MEMORANDUM .

(AFFECTS PARCEL 3 AND 4)

. COVENsN? (BUT OMITTING ANY SUCH COVENANT OR RESTRICTION BASED ON RACE, COLOR,

RELIGIO%, SEX, HANDICAP, FAMILIAL STATUS OR NATIONAL ORIGIN UNLESS AND ONLY
TO THE ESTUNT THAT SAID COVENANT (A) IS EXEMPT UNDER CHAPTER 42, SECTION 3607
OF THE UNITFD-STATES CODE OR {(B) REBLATES TO HANDICAP BUT DOES NOT
DISCRIMINATE AGLINST HANDICAPPED PERSONS), RELATING TO MAINTENANCE AND REPAIR
OF COMMON WATER (AND SEWER LINES CONTAINED IN THE DOCUMENT RECORDED AUGUST 28,
2001 AS DOCUMENT-NO, 0010796109 WHICH DOES NOT CONTAIN A REVERSIONARY OR
FORFEITURE CLAUSE.

- RIGHTS OF PUBLIC OR QUASI-PURTLC UTILITIES IN THE LAND A SDISCLOSED BYPLAT OF

SU MARCH 8, 2001 AND LAST REVIS!UD SEPTEMBER 5, 2001.

. RIGHTS OF THE MUNICIPALITY, THE STATZ OF ILLINOIS, THE PUBLIC AND ADJOINING

OWNERS IN AND TO VACATED SCOTT STREET.
(AFECTS PARCEL 4)

RIGHTS OF THE PUBLIC AND QUASI-PUBLIC UTILITIES, IF ANY, IN SRID VACATED
SCOTT STREET FOR MAINTENANCE THEREIN OF POLES, CONLUITS, SEWERS AND OTHER
FACILITIES.

(AFECTS PARCEL 4)

RIGHTS OF WAY FOR RAILROAD SWITCH AND SPUR TRACKS, IF ANY,

- EASEMENT IN FAVOR OF COMMONWEALTH EDISON, AMERITECH, PROPLE’S GAZ “®D THE

LOCAL CABLE TV COMPANY, AND ITS SUCCESSORS AND ASSIGNS, TO INSTALL, OPERATE
AND MAINTAIN ALL EQUIPMENT NECESSARY FOR THE PURPOSE OF SERVING THE LAND AND
OTHER PROPERTY, TOGETHER WITH THE RIGHT OF ACCESS TO SAID EQUIFPMENT, AND THE
PROVISIONS RELATING THERETO CONTAINED IN THE PLAT RECORDED AS DOCUMENT RO.
97763002,

(AFFECTS PARCEL 3)

EASEMENT IN FAVOR OF COMMONWEALTH EDISON, AND ITS SUCCESSORS AND ASSIGNS, TO
INSTALL, OPERATE AND MAINTAIN ALL EQUIPMENT NECESSARY FOR THE PURPOSE OF
SERVING THE LAND AND OTHER PROPERTY, TOGETHER WITH THE RIGHT OF ACCESS TO
SAID EQUIPMENT, AND THE PROVISIONS RELATING THERETO CONTAINED IN THE PLAT

RECORDED AS DOCUMENT 97348984 . e e e i
10923030
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AJ

(AFFECTS PARCEL 3)

11. EASEMENT FOR INGRESS AND EGRESS AS SHOWN ON PLAT OF EASEMENT RECORDED MAY 1,

12,

13.

2001 AS DOCUMENT 0010357381, AND THE TERMS AND PROVISIONS CONTAINED THEREIN.
(FOR FURTHER PARTICULARS, SEE RECORD.).

RIGHTS OF MECHANICS AND MATERTIAL SUPPLIERS WHO ARE NAMED ON THE OWNER’ S
STATEMENT DATED SEPTEMBER 24, 2001, AND OF MECHANICS AND MATERIAL SUPPLIERS
CLAIMING BY, THROUGH OR UNDER THEM, TO THR EXTENT, IF ANY ; THAT THE AMODUNTS
SHOW! I} SAID STATEMENT AS BEING UNPAID RELATE TO SERVICES, LABOR AND
MATERIAL ACTUALLY IN PLACE ON SAID LAND ON THE DATE COVERED BY SAID
STATEMENT

INTEXIM MECHANICS LIEN ENDORSEMENT 10A

NOTWITHSTANDING EXCii'5%0ONS 6 AND 7, THE COMPANY HEREBY INSURES THE INSURED
AGAINST LOSS OR DAMAGE BY TEASON OF LACK OF PRIORITY OF THE LIEN OF THE
INSURED MORTGAGE OVER ANY LTEN, OR RIGHT TO A LIEN, IMPOSED BY LAW FOR THE
COST OF SERVICES, LABOR OR MATERTIAL FURNISHED PRIOR TO SEPTEMBER 24, 2001 FOR
IMPROVEMENTS ON THE LAND, EXCELLING HOWEVER MATTERS SHOWN IN SCHEDULE B.

THE LIABILITY OF THE COMPANY UNDE: THIS ENDORSEMENT SHALL NOT EXCEED THE SUM
OF $3,244,500.05 (BEING THE AMOUNT ?CTJALLY DISBURSED OF THE PROCEEDS OF THR
LOAN SECURED BY THE MORTGAGE DESCRIBEL Td SCHEDULE A AT THE EFFECTIVE DATE OF
THE POLICY).

CLPB1 X2
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SCHEDULE B

-— A2
AR K
ToR WENC DSRuMTan POLICY NO.: 1401 007954013 b2

‘- LS LENDTN 15 PROY vy wj; [E ONDTREIONS M PITLA N UF [H
POLICY, ALL ENBPORSE [ENTS, IF ANY, ATTACHED HERETO ARE VALID DESPITE THE LACK OF
SIGNATURE BY EITHER HE~-RRESIDENT, A VICR PRESIDENT, THE SECRETARY, AN
ASSISTANT SECRETARY, OR VALIDATIN OFEEICER OR AUTHORIZED SIGNATORY OF THE
COMPANY . ‘
THIS POLICY DORS NOT INSURE AGAINST LOSS OR DAMAGE SUSTAINED BY THE NSURED -
AT HE—COMPEAN B OF—fA COSTS, A URNEY FRE UR EXPENSE WH R AR i
BY-REASON-OF:
AV 1

1; TAXES TOR THE YRAR(S) TOFTT12981999, 2000 AND 2001
2001 TAZ=S ARE NOT YET DUE OR PAYABLE.
1a. NOTE: 2000 F(RST INSTALLMENT WAS DUE MARCH 01, 2001
NOTE: 2000 FINAL INSTALLMENT NOT YET DUE OR PAYARLE
PERM TAX# PCL YRAR 1ST INST STAT
17-04-220-001-0000 1 0F 2 2000 $34,973.53 PAID
THIS TAX NUMBER PART OF PARCEL INF QURSTION AND OTHER PROPERTY. PARCEL 1
17-04-220-016-0000 2 OF 2 2500 58,736.04 PAID

THIS TAX NUMBER AFFECTS PART OF PARCEY TN QUESTION. PART PARCEL 2

********************l*****************

AMOUNT

$ 2112.51
DED ON THE 1999 WARRANT
ARE UNPAIY OF RECORD.

3a TAX SALE AS SHOW
CHARGES, IF ANY,

SUBSEQUENT GENERAL TAXES OR SPECIAL ASSESSMENTS:

YEAR: 1999
DATE OF SALE: 05-01-2001
AMOUNT - 77,291.50
PENALTY g
n AR B
+3ARE—COMRLETED)

CLPB1152
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I

1396 AND RECORDED JULY 29, 1996 AS DOCUMENT 96578656 MADE BY MELK
DEVELQPMENT/MCL SCOTT SEDGWICK L.P. » AN ILLINOIS LIMITED PARTNERSHIP TO
LASALLENNATIONAL BANK TO SECURE A NOTE FOR $30,059,000.00.

REAT—RST [ORTOAG B ASSTGNMENT© R

SECOND MODIFIVARTION AND LOAN AGREEMENT DATED DECEMBER 24, 1997 AND RECORDED
DECEMBEX 30, 199°AS DOCUMENT 97981500.

FOURTH MOD1TfUATION OF MQAN AGREEMENT (AND MORTGAGE) (AND PARTIAL RELEASE OF
LIEN) MADE BY 2. BETWEEN M& DEVELOPMENT/MCL SCOTT SEDGWICK L.D. , AN
ILLINOIS LIMITEL VARTNERSHIP AND LASALLE NATIONAL BANK RECORDED APRIL 22,
1558 AS DOCUMENT 98374291.

FIFTH MODIFICATION OF LOAN AGREEMENT (AND MORTGAGE) MADE BY AND BRETWEEN MRLK
DEVELOPMENT/MCL SCOTT SEDCWICK L.P., AN I OIS LIMITED PARTNERSHIP AND
LASALLE NATIONAL BANK RECORSHL DECEMBER 23, 1938, AS DOCUMENT 08 165 91i¢.
SEVENTH MODIFICATION OF LOAN X <FEMENT (AND MOR ABE) (AND PARTIAL RELEASE OF
LIEN) MADE BY AND BETWEEN MELK LEVELOPMENT /MCL SCO QEDGWICK L.P., AN
ILLINOIS LIMITED PARTNERSHIP AND 1LASALLE NATTONAL BANK R ORDED OCTORER 14,
1999, AS DOCUMENT 99967647,

TENTH MODIFICIATION OF LOAN AGREEMENT MADF, Y OLD TOWN SQUARE RESFQENTIAL,
L.L.C., AN ILLINOIS LIMITED LIABILITY COMPANY FORMERLY KNOWN AS OLD TQWN
SQUARE SHOPPING CENTER EAST, L.L.C., AN ILLINOTS LIMITED LIABILITY COMPAN]
RN KN ALTLT ST - ".,__ RAMH R CORDRE—-ARRTL- '

BT VT A OO TR T T O AN A S A

3. EXISTING UNRECORDED LEASE TN FAVOR OF MCL/ASD LIMITED LIANIL.TY COMPANY AND
ALL RIGHTS THEREUNDER OF THE LESSER AND OF ANY PERSON OR DARTY CLAIMING BY,
THROUGH OR UNDER THE LESSEES AND THE TERMS AND PROVISION CONTAIAWL IN THE
MEMORANDUM OF CONTRACT DATED JULY 30, 1998 AND RECORDED AUGUST 20,1998 AS
DOCUMENT 98738974 .

RIGHT TITLE AND INTEREST OF CHICAGO HOUSING AUTHORITY AS DISCLOSED BY SAID
MEMORANDUM.
(AFFECTS PARCEL 3 AND 4)

4. RIGHTS OF PUBLIC OR QUASI-PUBLIC UTILITIES IN THE LAND AS DISCLOSED BY PLAT
OF SURVEY MADE BY GREMLEY AND BIEDERMAN, INC., NUMBER 1012087, DATED MARCH 8,

2001, .

5. RIGHTS OF WAY FOR RAILROAD SWITCH AND SPUR TRACKS, IF ANY.

10923030
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6.

10.

11,

RIGHTS OF THE PUBLIC AND QUASI-PUBLIC UTILITIES, IF ANY, IN SAID VACATED
SCOTT STREET FOR MAINTENANCE THEREIN OF POLES, CONDUITS, SEWERS AND OTHER
FACILITIES.

(AFECTS PARCEL 4)

. EASEMENT IN FAVOR OF COMMONWEALTH EDISON, AMERITECH, PEOPLES GAS AND THE

LOCAL TABLE TV COMPANY, AND ITS SUCCESSORS AND ASSIGNS, TO INSTALL, OPERATE
AND MATWTAIN ALL EQUIPMENT NECESSARY FOR THE PURPQSE OF SERVING THE LAND AND
OTHER FRCDERTY, TOGETHER WITH THE RIGHT OF ACCESS TO SAID EQUIPMENT, AND THE
PROVISIONS RELATING THERETQ CONTAINED IN THE PLAT RECORDED AS DOCUMENT
97763002. :

(AFFECTS PARCEL(3;

. EASEMENT IN FAVOR OF UMMONWRALTH EDISON, AND ITS SUCCESSORS AND ASSIGNS, TO

INSTALL, OPERATE AND MATWEMNIN ALL EQUIPMENT NECESSARY FOR THE PURPOSE OF
SERVING THE LAND AND OTH®R_CROPERTY, TOGETHER WITH THE RIGHT OF ACCESS TO
SAID EQUIPMENT, AND THE PROVIZIONS RELATING THERETO CONTAINED IN THE PLAT
RECORDED AS DOCUMENT 9734898+

(AFFECTS PARCEL 3)

- EASEMENT FOR INGRESS AND EGRESS AS SHOWY ON PLAT OF EASEMENT RECORDED MAY 1,

2001 AS DOCUMENT 0010357381, AND THE TEKMS ND PROVISIONS CONTAINED THEREIN.
{FOR FURTHER PARTICULARS, SEE RECORD.) ,

RIGHTS OF MECHANICS AND MATERIAL SUPPLIERS WHO AR JIAMED ON THE OWNER'S
STATEMENT DATED SEPTEMBER 24, 2001, AND OF MECHANICS WND MATERIAL SUPPLIERS
CLATMING BY, THROUGH OR UNDER THEM, TO THE EXTENT, IF AMY, THAT THE AMOUNTS
SHOWN IN SAID STATEMENT AS BEING UNPAID RELATE TO SERV1CZS, LABOR AND
MATERIAL ACTUALLY IN PLACE ON SAID LAND ON THE DATE COVERED BY SAID
STATEMENT .

INTERIM MECHANICS LIEN ENDORSEMENT 10A

ROTWITHSTANDING EXCLUSIONS 6 AND 7, THE COMPANY HEREBY INSURES THE INSURED
AGAINST 10OSS OR DAMAGE BY REASON OF LACK OF PRIQRITY OF THE LIEN OF THE
INSURED MORTGAGE OVER ANY LIEN, OR RIGHT TO A LIEN, IMPOSED BY LAW FOR THE
COST OF SERVICES, LABOR OR MATERIAL FURNISHED PRIOR TO SEPTEMBER 24, 2001 FOR
IMPROVEMENTS ON THE LAND, EXCEPTING HOWEVER MATTERS SHOWN IN SCHEDULE B.

THE LIABILITY OF THE COMPANY UNDER THIS ENDORSEMENT SHALL NOT EXCEED THE SUM‘
OF $3,244,500.05 (BEING THE AMOUNT ACTUALLY DISBURSED OF THE PROCEEDS OF THE
LOAN SECURED BY THE MORTGAGE DESCRIBED IN SCHEDULE A AT THE EFFECTIVE DATR OF

CLPE1292
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12.

THE POLICY).

COVENANT (BUT OMITTING ANY SUCH COVENANT OR RESTRICTION BASED ON RACE, COLOR,
RELIGION, SEX, HANDICAP, FAMILIAL STATUS OR NATIONAL ORIGIN UNLESS AND ONLY
TO THE EXTENT THAT SAID COVENANT (A) IS EXEMPT UNDER CHAPTER 42, SECTION 3607
OF THE UNITED STATES CODE OR (B) RELATES TO HANDICAP BUT DOES NOT
DISCRIMINATE AGAINST HANDICAPPED PERSONS) . RELATING TO MAINTENANCE AND REPAIR
OF COMMON WATER AND SEWER LINES CONTAINED IN THE DOCUMENT RECCRDED AUGUST 28,
2001 »S DOCUMENT NO. 0010796109 WHICH DOES NOT CONTAIN A REVERSIONARY OR
FORFZITJRE CLAUSE.

-
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