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MODIFICATION OF .OAN DOCUMENTS

THIS MODIFICATION. OF LOAN DOCUMENTS (this "Agreement") is made
effective as of the 11th day of June, 2004, by and among LION'S GATE, LLC, an Illinois
limited liability company ("Borower"), IRWINM. BERKLEY ("Berkley" or "Individual
Guarantor"), CENTURY DEVELOPMENT GROUP, L.P., an Illinois limited partnership
("Century" or "Partnership Guarantor", Ipdividual Guarantor and Partnership Guarantor are
sometimes herein referred to individually -as a "Guarantor" and collectively as the
"Guarantors"), and GENEVA LEASING AUSOCIATES, INC., an Illinois corporation, its
participants, successors and assigns ("Lender™).

RECITALS:

A, Lender has heretofore made a loan ("Loan") to Boitewer in the principal amount

of Six Million Seven Hundred Sixteen Thousand and No/100 Dollars%$6,716,000.00) pursuant

to the terms and conditions of a Financing Agreement dated June 11, 2002, between Borrower

and Lender (the "Loan Agreement"), and as evidenced by a Promissory Note dated June 11,

2002, in the principal amount of the Loan made payable by Borrower to tiic cider of Lender
("Note").

B. As of the Effective Date of this Modification, Lender has disbursed $6,446,648.72
of the proceeds of the Loan, leaving $269,351.28 remaining to be disbursed.

C. The Note is secured by, among other things, (i) that certain Mortgage,
Assignment of Rents Security Agreement and Financing Statement dated June 11, 2002, from
Borrower to Lender recorded with the Recorder of Deeds in Marion County, Indiana (the
"Recorder's Office") on June 17, 2002, as Document No. 2002-0113122 ("Mortgage"), which
Mortgage encumbers the real property and all improvements thereon legally described on
Exhibit A hereto ("Property"), (ii) that certain Environmental Indemnity Agreement dated
June 11, 2002, from Borrower and Guarantors to Lender (the "Indemnity Agreement"); and (iii)
certain other loan documents (the Note, the Mortgage, the Indemnity Agreement, the other
documents evidencing, securing and guarantying the Loan, in their original form and as
amended, are sometimes collectively referred to herein as the "Loan Documents").
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D. The Loan is further secured by a Guaranty June 11, 2002, from Individual
Guarantor to Lender and a Guaranty dated June 11, 2002, from Partnership Guarantor to Lender
(collectively, the "Guaranty").

E. Borrower desires to amend the Loan Documents in order to extend the Maturity

Date for eleven (11) months from June 11, 2004 to May 11, 2005, and to increase the amount of
the Loan by $543,437.00 from $6,716,000.00 to $7,259,437.00.

AGREEMENTS:

NGW; THEREFORE, in consideration of (i) the facts set forth hereinabove (which are
hereby incorporated into and made a part of this Agreement), (ii) the agreements by Lender to
modify the Loan Dosuments, as provided herein, (iii) the covenants and agreements contained
herein, and (iv) for ¢tticr good and valuable consideration, the receipt, adequacy and sufficiency
of which are hereby ackrov/ledged, the parties hereby agree as follows:

1. Maturity Date. The Maturity Date of the Note is hereby extended to May 11,
2005. Any reference in the Note, ihe Loan Agreement, the Mortgage or any other Loan
Document to the Maturity Date shaii xican May 11, 2005, and any reference to the Term of the
Loan is hereby amended to mean thirty-iive (35) months, beginning on June 11, 2002, and
ending on May 11, 2005.

2, Increase in Loan Amount. The ancunt of the Loan is hereby increased by Five
Hundred Forty Three Thousand Four Hundred Thirty.&zven and No/100 Dollars ($543,437.00),
from $6,716,000.00, to $7,259,437.00. Any reference 1 the Note, the Loan Agreement, the
Mortgage or any other Loan Documents to the Loan ‘amount shall mean $7,259,437.00.
Proceeds of the $543,437.00 increase in the Loan amount shall be allocated and utilized by
Borrower in the amount of $812,788.28, for the items set forth on‘ihe spreadsheet attached hereto
as Exhibit B, and disbursed by Borrower for such items, subject to 1 azcordance with the terms
and conditions set forth in the Loan Documents. Any reference to the Pioject Budget in the Loan
Documents shall mean the Project Budget, as supplemented and amended by-the spreadsheet
attached hereto as Exhibit B.

3. Minimum Remittance. The Loan Agreement currently provides for Rorower to
remit to Lender, upon the sale of each Unit, one hundred percent (100%) of the net proceeds
derived from such sale, but in no event less than ninety-four percent (94%) of the gross proceeds
of such sale. Such minimum remittance amounts are set forth on the Minimum Remittance
Certificate executed and delivered by Borrower to Lender upon closing of the Loan. The Loan
Agreement and the Minimum Remittance Certificate are hereby modified and revised to provide
that upon the closing of the sale of each Unit, Borrower shall remit to Lender ninety percent
(90%) of the Base Purchase Price (as defined in Paragraph 3 of the Lion’s Gate Dwelling Unit
Sales Agreement, Exhibit “C” of such Unit. All references in the Loan Documents to the
minimum remittance amount are hereby modified and revised to refer to such amount as
modified hereby, as indicated in Exhibit “D” appended hereto and incorporated herein.
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4. Representations and Warranties of Borrower. Borrower hereby represents,
covenants and warrants to Lender as follows:

(@)  The representations and warranties in the Loan Agreement, the Mortgage
and the other Loan Documents are true and correct as of the date hereof.

(b)  There is currently no Event of Default (as defined in the Mortgage) under
the Note, the Mortgage or the other Loan Documents and Borrower does not know of any
event or circumstance which with the giving of notice or passing of time, or both, would
constitute an Event of Default under the Note, the Mortgage or the other Loan
Docurments,

(r} The Loan Documents are in full force and effect and, following the
execution 210 delivery of this Agreement, they continue to be the legal, valid and binding
obligations of Rarrower enforceable in accordance with their respective terms, subject to
limitations imposed by general principles of equity.

(d)  There has ksen no material adverse change in the financial condition of
Borrower, any Guarantor or/any other party whose financial statement has been delivered
to Lender in conncction with~the Loan from the date of the most recent financial
statement received by Lender.

{e) As of the date hereof, Borrovser has no claims, counterclaims, defenses, or
set-offs with respect to the Loan or the Load DDocuments as modified herein.

(f) Borrower and Partnership Guaranto:“are each validly existing under the
laws of the State of their respective formation or arganization and each has the requisite
power and authority to execute and deliver this Agreement and to perform the Loan
Documents as modified herein. The execution and delivery of this Agreement and the
performance of the Loan Documents as modified herein have berd duly authorized by all
requisite action by or on behalf of Borrower and Guarantors, This-Agreement has been
duly executed and delivered on behalf of Borrower and Guarantors.

5. Title Policy. As a condition precedent to the agreements contained herein,
Borrower shall, at its sole cost and expense, cause Lawyers Title Insurance Corporatton to issue
an endorsement to Lender's title insurance policy No. M261085 (the "Title Policy"), as of the
date this Agreement is recorded, reflecting the recording of this Agreement, increasing the
amount of the Title Insurance coverage to reflect the $543,437.00, increase in the amount of the
Loan and insuring the first priority of the lien of the Mortgage, subject only to the exceptions set
forth in the Title Policy as of its date of issuance and any other encumbrances expressly agreed
to by Lender.

6. Reaffirmation of Guaranty. Each Guarantor ratifies and affirms the Guaranty
and agrees that the Guaranty is in full force and effect following the execution and delivery of
this Agreement. The representations and warrantics of Guarantors in the Guaranty are, as of the
date hereof, true and correct and Guarantors do not know of any default thereunder. The
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Guaranty continues to be the valid and binding obligation of each Guarantor, enforceable in
accordance with its terms and Guarantors have no claims or defenses to the enforcement of the
rights and remedies of Lender thereunder, except as provided in the Guaranty.

7. Expenses/Extension Fee. As a condition precedent to the agreements contained
herein, Borrower shall pay all out-of-pocket costs and expenses incurred by Lender in connection
with this Agreement, including, without limitation, title charges, recording fees, appraisal fees
and attorneys' fees and expenses. Additionally, Borrower shall pay Lender an extension fee in
the amount of $21,875.00. Said fee shall be in addition to the fees set forth in Section 7 of the
Loan Agreement.

8. Miscellaneous.

(8. ) This Agreement shall be governed by and construed in accordance with
the laws of th= State of Indiana.

(b)  This Agreement shall not be construed more strictly against Lender than
against Borrower or aay Guarantor merely by virtue of the fact that the same has been
prepared by counsel for Lénder, it being recognized that Borrower, Guarantors and
Lender have contributed subsiantially and materially to the preparation of this
Agreement, and Borrower, Guarinfors and Lender each acknowledges and waives any
claim contesting the existence and tiic adequacy of the consideration given by the other in
entering into this Agreement. Each of tlie partics to this Agreement represents that it has
been advised by its respective counsel of the ‘egal and practical effect of this Agreement,
and recognizes that it is executing and deliveiing this Agreement, intending thereby to be
legally bound by the terms and provisions thereof, of its own free will, without promises
or threats or the exertion of duress upon it. The signatories hereto state that they have
read and understand this Agreement, that they intend tb be ‘egally bound by it and that
they expressly warrant and represent that they are duly authorized and empowered to
execute it.

(¢)  Notwithstanding the execution of this Agreement by Yender, the same
shall not be deemed to constitute Lender a venturer or partner of or in anvwiv associated
with Borrower or Guarantors nor shall privity of contract be presumed 4o have been
established with any third party.

(d)  Borrower, Guarantors and Lender each acknowledges that there are no
other understandings, agreements or representations, either oral or written, express or
implied, that are not embodied in the Loan Documents and this Agreement, which
collectively rtepresent a complete integration of all prior and contemporaneous
agreements and understandings of Borrower, Guarantors and Lender; and that all such
prior understandings, agreements and representations are hereby modified as set forth in
this Agreement. Except as expressly modified hereby, the terms of the Loan Documents
are and remain unmodified and in full force and effect.
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(¢)  This Agreement shall bind and inure to the benefit of the parties hereto
and their respective heirs, executors, administrators, successors and assigns.

6 Any references to the "Note", the "Mortgage" or the "Loan Documents"
contained in any of the Loan Documents shall be deemed to refer to the Note, the
Mortgage and the other Loan Documents as amended hereby. The paragraph and section
headings used herein are for convenience only and shall not limit the substantive
provisions hereof. All words herein which are expressed in the neuter gender shall be
deemed to include the masculine, feminine and neuter genders. Any word herein which is
expressed in the singular or plural shall be deemed, whenever appropriate in the context,
to inchude the plural and the singular.

(5, This Agreement may be executed in one or more counterparts, all of
which, whei iaken together, shall constitute one original Agreement.

(h)  Timie is of the essence of each of Borrower's obligations under this
Agreement.

[Remainder of page intentionally left blank,]
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of the day and year first above written.

LENDER:

GENEVA LEASING ASSOCIATES, INC.

hn F .\Slae{e, Senior Vice President

FAChients\3 1262\009-Lion's Gate\Modification of Loan Documents [7-6-64].doc

BORROWER:

LION'S GATE LI.C,
an Illinois limited lability company

By: CENTURY DEVELOPMENT GROUP, P,
an Illmois limited partnership, its
managing member

By: CDG, INC,,
an Illinois corporation

i neral Partne
By:
/

Irwin M. Berkley

Its: President

in M. Berkley, Individually

CENTURY DEVELOPMENT GROUP, Lp.,
an [llinois limited partnershio, i's
managing member

By: CDG,INC.,
a }§ corporation,
it Partner

Irwin M. Berkley
Its: President
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STATE OF ILLINOIS )
) ss
COUNTY OF COOK )

I, the undersigned, a notary public do hereby certify that Zx ew - ettt e 4
personally known to me as the ﬁi;;a Lot of CDG, Inc., general partner
of Century Development Group, L.P., Managing Member of Lion’s Gate, LLC, an Illinois
limited liability company, appeared before me this day in person, and for and on behalf of Lion’s
Gate, LLC, acknowledged that he signed and delivered the foregoing instrument as his free and
voluntary act, and the free and voluntary act for the uses and purposes therein set forth.

Given pnder my hand and official seal, this 3€  day of June, 2004.

FW-QV - 1)
'y "OFFICIAL SEAL
LAUREN R. ROTHE [T:IN

1 oF it
1 r;\donggm&miﬁion E&rﬁ: 09/22/2 07 )
( Augen 20’7% \:%f;)\-) County of Residence: 4{

(Printed Nhme)

My commission expires; 7 -l - & 7

e it a5 D e
"

(SEAL)
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STATE OF ILLINOIS )
SS
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for said County, in the State aforesaid, do

hereby certify that Zew, ekley~ s personally known to me as the

essehenrt of CDG, Inc., general partner of Century Development Group, L.P.,

an Illinois limited partnership, appeared before me this day in person, and for and on behalf of

said Partnership, acknowledged that he signed and delivered the foregoing instrument as his free
and voluntary act, and the free and voluntary act for the uses and purposes therein set forth.

GIVEN ander my hand and notarial seal, this /2 day of July, 2004.

@ux&n 2?‘77?‘;’"‘\—' My commission expires: /0 oAl - O

Notary Public

LA ge 2?774271‘? e County of Residence: KD@ ’{

(Printed Name)

My Commission Expires: 7 -ode? -© 7

LAUREN R. ROTHSTEIN_ ¢
s NOTARY PUBLIC STATE OF ILLiNCIS ‘

My Commission Expires 09/2° 2067

(SEAL)

i peapen,
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STATE OF ILLINOIS )
) ss:
COUNTY OF COOK )

I, the undersigned, a hotary public do hereby certify that IRWIN M. BERKLEY,
personally known to me appeared beforc me this day in person, and acknowledged that he signed
and delivered the said instrument as his free and voluntary act, and the free and voluntary act for the
uses and purposes therein set forth,

Given under<ny hand and official seal, thi€.7 _day of July, 2004,

@.“""’ﬂ /?977\3‘9;‘_5‘"_ My commission expires: £ AR 2D

Notary Pubtic

( A ee o R«ﬂ‘f‘sﬁjp County of Residence: 60/ <

(Printed Name)

Ay Ahttor s e e
} "OFFICIAL SEAL"
{ LAUREN R. ROTHSTEIN

$ NOTARY PUBLIC STATE OF ILLINOIS
My Commission Expires 09/22/2007
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STATE OF ILLINOIS

N’

) ss:
COUNTY OF DUPAGE )

GENEVA LEASING ASSOCIATES, INC., an Illinois corporation, appeared before me this day
in person, and for and on behalf of said corporation, acknowledged that he signed and delivered
the foregoisia instrument as his free and voluntary act, and the free and voluntary; act for the uses
and purposes therein set forth,

GIVEN undertay hand and notaria] seal, this 20th day of July, 2004,

V S

My commission expires: | - &5 - O (c'
()Iotary Pubh'cZS

Janga. M ﬁtmwlm-, County or'Residence:_Kzl ne
(Phinted Name) J

CFFICIAL SEAL

TANYA M BURNIDGE

NOTARY.AUPLIC, STATE OF ILLINOIS
MY COMM.S 101 EXPIRES:07/15/08
N
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EXHIBIT B

Amendment to Project Budget

T
e Z???
. 7 '

)

7

Exhibit B - Page 1
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rights, powers, duties, and liabilities with respect to the Lion’s Gate Association, Inc. (the
“Association™), all as more particularly described in the Declaration;

Subject to the terms, provisions, covenarts, restrictions, and conditions set forth in the I_)e(.:!armion,
incl‘uding, without limitation, the obligation of Unit Owners to pay assessments to the Association.

upon the following terms and conditions:

1. PURCHASE PRICE. The Base Purchase Price, as defined herein, of the Real Propesty is
3 . The Purchase Price for a customized Unit (together with the Base Purchase Price, the
“Purchase Price™), shall be determined in accordance with Paragraph 3 hereof. Charges for any additional
options, upgrares ir extras shall be set forth on written change orders executed by the parties subsequent
hereto.

2. PAYMENT OF FIIE TOTAL PURCHASE PRICE. The Purchase Price shall be paid in U.S. Funds
as follows: (a) $ as “Earnest Money™ shall be paid herewith and held by Seller or its
agent, Century Development Group, L.P. (“Century™), in an interest-bearing account to be disbursed by Century
in accordance with the terms and coudlitions hercof, At Seller’s option, such Earnest Money may be deposited
with Mid America Title Company fne “Title Company”), Busey Bauk, or any other insured financial

institution. The holder of the Earnest Moacyis referred to herein as the “Escrow Agent”

b $ . as “Addienal Farnest Money,” shall be paid to the Seller on the thirticth
(30th} day foltowing the effective date hereof (un'éss the Closing shall have occurred), to be held and dishursed
in accordance with the terms and conditions hereof; and

() The balance of the Purchase Price shall be=id in immediately available funds at Closing,

3. CONSTRUCTION. (a) The parties recognize that Licn’s Gatc was originally constructed as an
apartment complex in approximately 1987-1988; Selicr has agreed eithera deliver the Unit: () with Standard
Inclusions as outlined in Exhibit B, in which case the Purchase Price shall b the Base Purchase Price reflected
in Section 1 hereof (the “Base Purchase Price™); or (ii) with upgrades seleciod by Buyer as reflected on Exhibit
D, in which case the Purchase Price shall be as reflected in the specifications sut!ined in Exhibit D; or in an AS
IS condition, in which case the Purchase Price shall be the Base Purchase Price reflected in Section | hereof
(the “Base Purchasc Price™). Buyer's choice for delivery of the Unit (with Sizadard Inclusions, or with
upgrades, or in an AS IS condition), as the case may be, is reflected in Exhibit C. In the event the modifications
or customizations described in Exhibits B, C or D are not completed prior ta the Closing, the Buyer agrees to
permit Seller to complete such work in a reasonable and timely manner following the Closing and the Seller
agrees to complete such work free of liens and in a good and workmanlike manner within a reasorable time.

b) Seller may substitutc materials and make changes to the standard selections, as Seller decms
reasonably appropriate or as may be necessitated by material availability or construction requircments. With
respect to the balconies installed by the Seller, the Seller will have the right and duty to modify the Declaration
to include the installed balconies and the use thereof in the Declaration in accordance with the terms of the
Declaration and any requirements of the City of Indianapolis.

() Buyer understands and agrees that certain items, such as tile, cabinets, wood, stain, grout, wall
and ceiling textures, marble, mica and carpeting, are subject to size and color variations, grain and quality
variations, and may vary in accordance with pricc, availability and changes by manufacturer from those shown
in the models or in illustrations or included in Seller’s plan and specifications or in the published list of
standard items (if any). If circumstances arise. which, in Seller’s opinion, warrant changes of suppliers,
manufacturers, brand names items, Seller may substitute equipment, material, appliances, ete., with jtems which
in Seller’s sole opinion are of equal or betzer quality. Buyer recognizes that certain colors as shown in the

Received Time Jul.13. 245PM

i e e e
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Building 1 Type Base Purchase Price Minimum Remittance Amount
11 Picasso $207,900.00 $187,110.00
28 Picasso $207,900.00 $187,110.00
27 Monet $224,900.00 $202,410.00
25 Degas $219,900.00 $197,910.00
Building 3 Type Base Sales Price Minimum Remittance Amount
13 Rembrandt $269,900.00 $242,910.00
14 Deqas $219,900.00 $197,910.00
Building 4 Typé_ | Base Sales Price Minimum Remittance Amount
18 Picasso $207,900.00 $187,110.00
14 Degas $219,5%0.00 $197,910.00
i5 Degas $219,900.00 $197,910.00
24 Degas $219,900.00 $197,910.00
25 Degas $219,900.00 $197,910.00
Building 5 Type Base Sales Price Minimurn e mittance Amount
12 Monet $224,900.00 $202.2470.00
14 Degas $219,900.00 $197,910.60
25 Degas $219,900.00 $197,910.00
16 Rembrandt $269,900.00 $242,910.00
Contracts
Building/Unit Type Base Sales Price Minimum Remittance Amount Buyer
1--23 Rembrandt $269,900.00 $242,910.00 Lange
1--16 Rembrandt $269,900.00 $242,910.00 Tragesser
5--17 Monet $224,900.00 $202,410.00 Beausang
1--33 Rembrandt $272,900.00 $245,610.00 Abraham
Reservation
Building/Unit Type Base Sales Price Minimum Remittance Amount Buyer
5--12 Rembrandt $269,900.00 $242,910.00 Lancaster

7/13/2004
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EXHIBIT A

The Property

gy
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