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CONSTRUCTION MORTGAGE

THIS INDENTURE, made as of January 26, 2004, between T.A.LK. VENTURE
PARTNERS, L.L.C., arf Iirois limited liability company, whose principal place of business is 4435
West Fullerton Avenue, Clhicago, [llinois 60639 (herein referred to as “Mortgagor™), and FIFTH
THIRD BANK (CHICAGO), 4 Mizghigan banking corporation, whose principal place of business is
1701 Golf Road, Tower 1, 7t Fleer, Rolling Meadows, Ilfinois 60008 (herein referred to as

“Mortgagee”).
WITNESSETH:

wh

THAT WHEREAS, Mortgagor has c(ncurrently herewith executed a Construction Loan
Agreement (the “Loan Agreement™), the terms and provisions of which are incorporated herein by
reference, providing for a loan from Mortgagee to ‘Morigagor in the aggregate. amount of ONE
MILLION TWELVE THOUSAND AND NO/100 DGLIARS (81,012,000.00) (the “Loan™),
evidenced by a Construction Note in the amount of ONE MILLION TWELVE THOUSAND AND
NO/100 DOLLARS ($1,012,000.00) (the “Note™). The Loan is/payable with interest as described in
the Note, and the entire remaining balance of principal and intercs? 1< due and payable on or before
September 26, 2004 (the “Maturity Date™); provided, however, thacin the event that Mortgagor
exercises the Conversion Option (as said term is defined in the Loan Agicement), the Maturity Date
shall be extended to the date which is thirty-six (36) months from the Conversion Date (as said term

is defined in the Loan Agreement).

All such payments on account of the indebtedness evidenced by the Nate shall be first
applied to interest on the unpaid principal balance and the remainder to principal.(_Interest after
default or maturity, whether by reason of acceleration or otherwise, shall accrue at rate cqual to Five
Percent (5%) plus the Interest Rate per annum. Interest shall be computed on the basis of a 360-day
year for the actual number of days elapsed. All of said principal and interest shall be payable at
Rolling Meadows, Illinois, or at such other place as Mortgagee shall from time to time designate in

writing.

“Indebtedness” means all obligations of Mortgagor to Mortgagee for payment of any and all
amounts due under the Note or this Morigage, together with any and all other indebtedness now or at
any time due and owing from Mortgagor to Mortgagee, howsoever and whensoever arising or
created. “Indebtedness” also includes all amounts so described herein and all costs of collection,
legal expenses and in-house or reasonable outside attorneys’ fees incurred or paid by Mortgagee n
attempting the collection or enforcement of the Note or this Mortgage, or any extension or
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modification of this Mortgage or the Note, and guaranty of the Note, or in any legal proceeding
occurring by reason of Mortgagee’s being the mortgagee under this Mortgage or any extension or
modification thereof or the Payee under the Note or any extension or modification thereof, including
but not limited to any declaratory judgment action, or in the repossession, custody, sale, lease,
assembly or other disposition of any collateral for the Note. Notwithstanding anything contained
herein to the contrary, in no event shall the lien of this Mortgage secure outstanding liabilities in
excess of two hundred percent (200%) of the original stated principal amount of the Note.

NOW, THEREFORE, Mortgagor, to secure the payment of the said principal sum of
money and said interest in accordance with the terms, provisions and limitations of this Mortgage,
and also in consideration of the sum of One Dollar {$1.00) in hand paid, the receipt whereof is
hereby ackrovledged, does, by these presents, grant, remise, release and convey unto the
Mortgagee, 1ts-successors and assigns, the following described real estate situate, lying and being in
the County of Coek. State of Illinois, to wit:

LEGAL DESCRIPTION - SEE EXHIBIT A ATTACHED HERETO which, with the
property hereinaf‘er described, is referred to herein as the “Premises.”

This Mortgage shall aiss secure any and all renewals or extensions of the whole or any part
of the Indebtedness hereby secured however evidenced, with interest at such lawful rate as may be
agreed upon, and any such renewals-er-cxtensions or any change in the terms of rate of interest shall
not impair in any manner the validity e priority of this Mortgage, nor release the Mortgagor from
personal liability for the Indebtedness heredy secured.

TOGETHER with all improvements thereen situate and which may hereafter be erected or
placed thereon, and all and singular tenements, herzditaments and appurtenances and casements
thereunto belonging and the rents, issues and profits {hereof, which are hereby expressly conveyed
and assigned to the Mortgagee as additional security ana #s an equal and primary fund with the
property herein conveyed for the repayment of the Indebtedness secured by this Mortgage, and any
and all appurtenances, fixtures and equipment in or that may at any-time be placed in any building
now or hereafter standing on said Premises.

It is mutually covenanted and agreed, by and between the parties hereto that, in addition to
all other things which at law or by convention are regarded as fixtures, ain specifically but not by
way of limitation, all shades and awnings, screens and carpets, shrubbery, gas and electric fixtures,
radiators, heaters, engines and machines, boilers, ranges, elevators and motors, Yathtubs, sinks,
water-closets, basins, pipes, faucets and other plumbing and heating fixtures, mirors, mantels,
refrigerating plants, iceboxes, electric refrigerators, air conditioning apparatus, cooking apparatus
and appuitenances, and such other goods and chattels as may ever be furnished by a landlord in
letting and operating an unfurnished building, similar to any building now or hereafter standing on
said Premises, whether or not the same are or shall be attached to said building by nails, screws,
bolts, pipe connections, masonry, or in any other manner whatsoever, which are now or hereafter to
be used upon said described Premises shall be conclusively deemed to be the “fixtures” and an
accession to the frechold and a part of the realty, whether affixed or annexed or not, and conveyed
by this Mortgage; and all the estate, right, title or interest of the said Mortgagor in and to said
Premises, property, improvements, furniture, apparatus, furnishings and fixtures are hereby expressly
conveyed, assigned and pledged; and as to any of the property aforesaid, which does not so form a
part and parcel of the real estate or does not constitute a “fixture” as such term is defined in the
Uniform Commercial Code. This Mortgage is hereby deemed to be as well a Security Agreement
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under the Uniform Commercial Code for the purpose of creating hereby a security interest in such
property, which Mortgagor hereby grants to the Mortgagee as Secured Party (as such term is defined
in the Uniform Commercial Code).

TO HAVE AND TO HOLD the above described Premises with the appurtenances and
fixtures thereto appertaining or belonging unto the Mortgagee, its successors and assigns, forever,
for the purposes herein set forth and for the security of the Indebtedness evidenced by the Note
hereinbefore described. and interest thereon and free from all rights and benefits under and by virtue
of the Homestead Exemption Laws of the State of Illinois, which said rights and benefits the said
Mortgagor does hereby expressly release and waive.

In addiiion, the Mortgagor covenants with the Mortgagee as follows:

l. Carn and Condition of Premises. Mortgagor shall (1) promptly repair, restore or
rebuild any buildings-or improvements now or hereafter on the Premises which may become
damaged or destroyed, s4-long as insurance proceeds are sufficient therefor; (2) keep said Premises
in good condition and repair. without waste, and free from mechanics’ or other liens or claims for
lien not expressly subordinated.to the lien hereof; (3) pay when due any indebtedness which may be
secured by a lien or charge on/the Premises superior to the lien hereof, and upon request exhibit
satisfactory evidence of the discharge of such prior lien to Mortgagee; (4) complete within a
reasonable time any building or buildings now or at anytime in process of erection upon said
Premises; (5) comply with all requirericits of law or municipal ordinances with respect to the
Premises and the use thereof; and (6) perforin-all obligations of the Borrower under the terms of the
Loan Agreement and not cause or permit a defdult to occur or exist under the terms of the Loan
Agreement which shall not be cured as provided in the Loan Agreement.

2. Payment of Indebtedness, Taxes ang Giher Charges. Mortgagor shall pay the
principal and interest on the Indebtedness secured hereby and shall pay before any penalty attaches
all general taxes, and shall pay special taxes, special assessments, water charges, sewer service
charges, and all other charges against the Premises when due, and shizll, upon written request furnish
to Mortgagee duplicate receipts therefor. To prevent default herewider Mortgagor shall pay in full
under protest, in the manner provided by statute, any tax or assessment wlich Mortgagor may desire
to contest.

3. Insurance. Mortgagor shall obtain and maintain insurance a< prvided in Section
5.1{(c) of the Loan Agreement.

4. Protection of Security by Mortgagee. In case of default herein, Morgagee may,
but need not, make any reasonable payment or perform any reasonable act hereinbefore required of
Mortgagor in any form and manner deemed expedient, 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 therefor, or redeem from any tax
sale or forfeiture affecting said Premises or contest any tax or assessment. 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 by Mortgagee to protect the mortgaged
Premises and the lien hereof, shall be so much additional Indebiedness secured hereby and shall
become immediately due and payable without notice and with interest thereon at the default rate
stated above. Inaction of Mortgagee shall never be considered as a waiver of any right accruing to
Mortgagee on account of any default hereunder on the part of Mortgagor. The Mortgagee making
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any payment hereby authorized relating lo taxes or assessments, may do so according to any bill,
statement or estimate procured from the appropriate public office without inquiry 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. Default and Acceleration. The Mortgagor shall pay each item of Indebtedness
herein mentioned, both principal and interest, when due according to the terms of the Note, and shall
perform each and every covenant and provision of this Mortgage. At the option of Mortgagee, upon
such notice as required under the terms of the Loan Agreement, all unpaid Indebtedness secured by
this Mortgage shall, notwithstanding anything in the Note or in this Mortgage 1o the contrary,
become due and payable (a) immediately in the case of default under the terms of the Loan
Agreement, «<hg Note or this Mortgage; (b) immediately in the event Mortgagor shall, without the
prior consent o Mortgagee, sell, ransfer, convey, encumber, or assign the title to all or any portion
of the Premises| o: the rents, issues, or profits therefrom in violation of the provisions of the Loan
Agreement, whether 0y operation of law, voluntarily or otherwise, or shall contract to do any of the
foregoing unless the' Note will be repaid as part of that transaction; or (¢) immediately upon the
occurrence of a default in‘tke performance of any covenant or agreement of the Mortgagor contained
in this Mortgage or in the“Note secured hereby, whereupon Mortgagee, at its option, shall then have
the unqualified right to acceleraic the maturity of the Note, causing the full principal balance,
accrued interest, and other charges; 17’ any, to be immediately due and payable without notice to
Mortgagor.

0. Foreclosure. When the ludehtedness hereby secured shall become due whether by
acceleration or otherwise, Mortgagee shall haveiic right to foreclose the lien hereof. In any suit to
foreclose the lien hereof, there shall be allowed and included as additional Indebtedness in the
judgment for sale all expenditures and expenses which may be reasonably paid or incurred by or on
behalt of Mortgagee for attorneys’ fees. special process server fees, Mortgagee's fees, appraiser’s
fees, outlays for documentary and expert evidence, steiiographers’ charges, publication costs and
costs (which may be estimated as to items to be expended-aiter entry of the judgment) of procuring
all such abstracts of title, title searches and examination, gua'antee policies and similar data and
assurances with respect to title as Mortgagee may deem to b¢ «gasonably necessary either to
prosecute such suit or to evidence to bidders at any sale which riav'be had pursuant to such
judgment the true condition of the title to or the value of the Premises . Without limiting the
generality of the foregoing, all expenses incurred by the Mortgagee to the éxtent reimbursable under
the Illinois Mortgage Foreclosure Law, as amended from time to time, whether or not enumerated
herein, shall be added to the Indebtedness secured by this Mortgage, and included-ipsuch judgment
of foreclosure. All expenditures and expenses in this paragraph mentioned shall béegime so much
additional Indebtedness secured hereby and immediately due and payable, with interesi thereon at
the rate stated above, when paid or incurred by Mortgagee in connection with (a) any proceeding,
including probate and bankruptcy proceedings, to which Mortgagor or Mortgagee shall be a party,
cither as plamtff, claimant or defendant, by reason of this Mortgage or any Indebtedness hereby
secured; (b) preparation for the commencement of any suit for the foreclosure hereof after accrual of
such right to foreclose whether or not actually commenced; or (c) preparations for the defense of any
threatened suit or proceeding which might affect the Premises or the security hereof, whether or not
actually commenced. In addition to the foregoing, in any such foreclosure proceeding, the
Mortgagee shall be entitled to exercise any and all rights and remedies provided in the Illinois
Mortgage Foreclosure Law, as amended from time to time, in such order as Mortgagee may lawfully
elect.
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7. Application of Proceeds. The proceeds of any foreclosure sale of the Premises shall
be distributed and applied in the following order of priority: (1) first, on account of all costs and
expenses incident to the foreclosure proceedings, including all such items as are mentioned in the
preceding paragraph hereof; (2) second, on account of all other items which under the terms hereof,
constitute secured Indebtedness additional to that evidenced by the Note, with interest thereon as
herein provided; (3) third, on account of all principal and interest remaining unpaid on the Note: and
(4) fourth, any overplus to Mortgagor, its successors or assigns, as their rights may appear.

8. Receiver. Upon, or at any time after the filing of a complaint to foreclose this
Mortgage, the court in which such complaint is filed may appoint a receiver of said Premises. 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
then value of the Premises or whether the same shall be then occupied as a homestead or not during
the pendency of siich foreclosure suit. Such receiver shall have all powers which may be necessary
or arc usual in sech.cases for the protection, possession, control, management and operation of the
Premises during the wicle or any part of the pendency of such foreclosure suit and any period of
redemption. Any amouris received by such receiver from such management and operation of the
Premises shall be applied as follows: (1) first, to the Indebtedness secured hereby, or any decree
foreclosing this Mortgage, or.2uytax special assessment or other lien which may be or become
superior to the lien hereof or of sucli decree, provided such application is made prior to foreclosure
sale; and (2) second, to the deficiency.in-case of a sale and deficiency.

9. Waiver of Redemption. ! the event of a judicial proceeding 1o foreclose this
Mortgage, Mortgagor does hereby expressiy rvaive any and all rights of redemption from any
judgment of foreclosure of this Mortgage on its own behalf, and on behalf of its successors and
assigns and each and every person acquiring any imerest in or title to the Premises subordinate or
subsequent hereto, and on behalf of all other persoris“io the extent permitted by the applicable
provisions of the statutes and laws of the State of Illinois.

10.  Inmspection. Mortgagee shall have the right to inspeet the Premises at all reasonable
times and access shall be permitted for that purpose.

I1. Examination of Title, Location, ete. Mortgagee has nb duty to examine the title,
location, existence, or condition of the Premises, nor shall Mortgagee be bbligated to record this
Mortgage or to exercise any right herein given unless expressly obligated by th: terms hereof, nor be
liable for any acts or omissions hereunder, except in case of its own gross negligerice or misconduct
or that of the agents or employees of Mortgagee.

12, Condemnation. If all or any part of the Premises is taken or damaged pursuant to an
exercise, or threat of exercise, of the power of eminent domain, the entire proceeds of the award of
compensation payable in respect of the part so taken or damaged are hereby assigned to and shall be
paid directly to Mortgagee. The proceeds of any award or compensation actually received by
Mortgagee after deduction therefrom of all reasonable costs and expenses including reasonable
attorney’s fees incurred by Mortgagee in connection with the taking, at Mortgagee’s option, shall be
applied, without premium, in part or entircly to payment of the Indebtedness secured hereby or to
restoration of the Premises, as provided in the Loan Agreement.

13. Release. Mortgagec shall release this Mortgage and the lien thereof by proper
instrument in accordance with the terms of the Loan Agreement.
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14, No Exclusive Remedy. Each and every right, power and remedy conferred upon or
reserved to Mortgagee in this Mortgage is cumulative and shall be in addition to every other right,
power and remedy given in this Mortgage or now or hereafter existing at law or in equity. No delay
or omission of Mortgagee in the exercise of any right, power or remedy shall be construed to be a
waiver of any Event of Default or any acquiescence therein. If any provisions of this Mortgage shall
grant to Mortgagee any rights or remedies upon default of the Mortgagor which are more limited
than the rights that would otherwise be vested in Mortgagee under the Illinois Mortgage Foreclosure
Law, as amended, in the absence of said provision, Mortgagee shall be vested with the rights granted
in the Illinois Mortgage Foreclosure Law, as amended, to the full extent permitted thereby.

15. Provisions Severable. In the event any one or more of the provisions of this
Mortgage for 25y reason shall be held to be invalid, illegal or unenforceable in any respect, such
invalidity, illegality or unenforceability shall not affect any other provision of this Mortgage, but this
Mortgage shall b< construed as if such invalid, illegal or unenforceable provisions had never been
contained in this Morfgege. In the event that any provision in this Mortgage shall be inconsistent
with any provision of the illinois Mortgage Foreclosure Law, as amended, the provisions of the
[llinois Mortgage Foreclosure Law, as amended, shall take precedence over the provisions of this
Mortgage, but shall not invalidate:or render unenforceable any other provision of this Mortgage that
can be construed in a manner consistent with the Illinois Mortgage Foreclosure Law, as amended.

16. Incorporation of Provisisns of Loan Agreement. This Mortgage is executed by
Mortgagor pursuant to the terms and provisions of the Loan Agreement. The terms and provisions
of the Loan Agreement, including the definitions contained therein, are hereby incorporated herein
by reference.

17. Natices. All notices pursuant to this’ Mortgage shall be in writing and shall be
deemed to be sufficiently given for all purposes when ¢iven in accordance with the terms of the
Loan Agreement.

18. Successors and Assigns. This Mortgage shall (a} ran with the land, (b} apply and
extend to, be binding upon and inure to the benefit of Mortgapor,Mortgagor’s subsidiaries,
affiliates, successors and assigns and all persons claiming under or through Mortgagor, and the word
“Mortgagor” shall include all such persons, and (c) shall apply and extend 0, be binding upon and
inure 10 the benefit of Mortgagee and Mortgagee's successors and assigns. The whrd “Mortgagee”
shall include the successors and assigns of Mortgagee, and the holder or holders, fiori.time to time.
of the Note and any other Indebtedness instruments.

19.  Miscellaneous. The captions in this Mortgage are for convenience onty and do not
define or limit the provisions of this Mortgage. All changes to this Mortgage must be in writing
signed by Mortgagee and, if this Mortgage is recorded, shall not be effective until being recorded.
Wherever used, the singular number shall include the plural, the plural, the singular, and use of any
gender shall be applicable to all genders.
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IN WITNESS WHEREOF, Mortgagor has caused this instrument to be executed as of the
day and year first above written.

T.A.L.K. VENTURE PARTNERS, L.L.C,,
an [llineis limited liability company

By: THE INVERBRASS FUNDS, L.L.C,,
an Illinois limited liability company, fts
Manager

o AT

Ayman Khalil ™
Manager
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STATE OF ILLINOIS )

COUNTY OF COOK )

I, the undersigned, a Notary Public in and for said County, in the state aforesaid, DO
HEREBY CERTIFY that AYMAN KHALIL, as Manager of THE INVERBRASS FUNDS, L.I..C.,
an Illinois limited liability company, which is the Manager of T.A.L.K. VENTURE PARTNERS,
L.L.C., an Illinois hmited liability company, is personally known to me to be the Manager as
aforesaid, and 1s the same person whose name is subscribed to the foregoing instrument as such
Manager, ayocared before me this day and acknowledged that he signed and delivered the said
instrument as his own free and voluntary act and the free and voluntary act of said limited liability
company for th¢ uses and purposes therein set forth.

GIVEN under iy -hand and Notanal Seal this '7? / H_day of January, 2004.
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EXHIBIT A
THE PREMISES -- LEGAL DESCRIPTION
LOTS 18 AND 19 IN DELAMATER’S RESUBDIVISION OF BLOCK 22 IN E. SIMON’S
SUBDIVISION OF THE SOUTHEAST % OF SECTION 35, TOWNSHIP 40 NORTH, RANGE
13 EAST OF THE THIRD PRINCIPAL MERIDIAN IN COOK COUNTY, ILLINOIS.

Common Address: 3324-28 West North Avenue
Chicago, Cook County, Illinois 60647

ermanent Index No.: 13-35-421-044-0000
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