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MORTGAGE, SECURITY AGREEMENT, AND FIXTURE FILING

made by
744N, CLARK ST., LLC,
an [llinois limited li4bility company,
as mortgagor,
to
BROADWAY BANK,
an Hlinois banking corporation,

as mortgagee

Tax 1.D. Number(s) for Rea! Estate (which numbers affect the above-described real estate and other property);
17-09-204-015-0000, 17-09-204-016-0000 and 17-09-204-017-0000,

Address:Unit Nos. 301, 401, 501, 601, 402, 602, 702, 802, 405, 505, 605, P-2, P-14, P-18, P-19, P-24, P-27, P-28,
P-33, P-36, P-37 and P-39 in The Royalle Condominiums,744 N, Clark Street, Chicago, Hlinois

Prepared by, and when recarded, mail to:

Gary Scott Saipe, Esq.
Boodell & Domanskis, LLC
Suite 4307

205 N. Michigan Avenue
Chicago, llinois 60601
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MORTGAGE, SECURITY AGREEMENT AND FIXTURE FILING

THIS MORTGAGE, SECURITY AGREEMENT AND FIXTURE FILING is made as of
the 215t day of October, 2004, by 744 N. CLARK ST., LLC, an Illinois limited liability company
(herein, together with its successors and assigns, whether one or more, and if more than one,
jointly and severally, called “Mortgagor”), whose address is c/o Metropolitan Development
Enterprises, Inc., Suite A-1, 7855 Gross Point Road, Skokie, lllinois 60077, to BROADWAY
BANK, an Illinois banking corporation (herein, together with its successors and assigns,
including each and every from time to time owner and holder of the Note hereinafter referred to,
called “*ortgagee™), whose address is 5960 N. Broadway, Chicago, Illinois 60606, Attention:
Demetris Ciannoulias.

i —— —

WHEREAS, roricurrently herewith, PBPH, LLC, an Hlinois limited liability company
(“PBPH”), Pawel Hazuej (“PH”), Paul Breytman (“PB”) and Mortgagor (PBPH, PH, PB and
Mortgagor being herein tcosdhar sometimes called “Borrower”) have executed and delivered to
Mortgagee a Promissory Note (i “Note”), dated as of the date hereof, payable to the order of
Mortgagee, in the original principal-cum of $4,512,000.00, bearing interest at the variable rates
specified therein, and due on the Maic:iiv Date (as defined in the Note); and '

WHEREAS, it is a condition of tiic disbursing by Mortgagee of the indebtedness
evidenced by the Note that, among other things, Mortgagor execute and deliver this Morigage
encumbering the Premises (as hereinafter defiied) as security for the Indebtedness Hereby
Secured (as hereinafter defined); and it will be of sobsiantial economic benefit for Mortgagor to
borrow the indebtedness evidenced by the Note; and

WHEREAS, the indebtedness evidenced by the Note_ inc)ading the principal thereof and
interest and premium, if any, thereon, and any extensions and rinewals thereof, in whole or in
part, and any and all other sums [including, without limitation, the Additional Fee (as defined in
the Note)] which may at any time be due or owing or required to be paic-as provided for herein
or in the Note, are herein called the “Indebtedness Hereby Secured”;

WHEREAS, concurrently with the execution and delivery of the Note azd s Mortgage,
as additional security for the Note, PH and Jolanta Hardej have executed and dclivered to
Mortgagee that certain Junior Mortgage, Security Agreement and Fixture Filing (e’ “Junior
Hardej Mortgage”), of even date with the Note, in favor of Mortgagee, with respect to property
commonly known as 1127 Fortuna, Park Ridge, Illinois (the “Hardej Property”), and have
executed and delivered to Mortgagee that certain Junior Assignment of Rents and Leases (the
“Junior Hardej Assignment”), of even date with the Note, in favor of Mortgagee with respect to
the Hardej Property;

WHEREAS, concurrently with the execution and delivery of the Note and this Mortgage,
as additional security for the Note, Minsk Limited Partnership, a Delaware limited partnership
(“Minsk”), has executed and delivered to Mortgagee that certain Junior Mortgage, Security
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Agreement and Fixture Filing (the “Junior Minsk Mortgage”), of éven date with the Note, in
favor of Mortgagee, with respect to property commonly known as 1833 Monroe Avenue,
Glenview, Illinois (the “Minsk Property”), and has executed and delivered that certain Junior
Assignment of Rents and Leases (the “Junior Minsk Assignment”), of even date with the Note, in
favor of Mortgagee with respect to the Minsk Property,

WHEREAS, concurrently with the execution and delivery of the Note and this Morigage,
as additional security for the Note, Jolanta Hardej has exccuted and delivered to Mortgagee that
certain Junior Mortgage, Security Agreement and Fixture Filing (902) (the “Junior 902
Mortgap<™, of even date with the Note, in favor of Morigagee, with respect to property
commonly known asUnits 902 and P-30, The Royalle Condominiums, 744 N. Clark Street,
Chicago Ilino’s (the “902 Property”), and has executed and delivered to Mortgagee that certain
Junior Assigriaest of Rents and Leases (902) (the “Junior 902 Assignment”), of even date with
the Note, in favor o1 2ortgagee with respect to the 902 Property;

WHEREAS, concurrently with the execution and delivery of the Note and this Mortgage,
as additional security for (b2 Pute, Minsk has executed and delivered to Morigagee that certain
Junior Mortgage, Security Agresmwnt and Fixture Filing (801) (the “Junior 801 Mortgage”), of
even date with the Note, in favor-of Mortgagee, with respect to property commonly known
asUnits 801 and P-10, The Royallc Condominiums, 744 N. Clark Street, Chicago Illinois (the
“801 Property”), and has executed and <livered to Mortgagee that certain Junior Assignment of
Rents and Leases (801) (the “Junior 801 Arsigament™), of even date with the Note, in favor of
Mortgagee with respect to the 801 Property;

NOW, THEREFORE, THIS MORTGAGE ¥ 1TNESSETH THAT:

To secure the payment of the principal of and imuerest-and premium, if any, on the Note
according to its tenor and effect, and to secure the paymeat or all other Indebtedness Hereby
Secured and the performance and observance of all the covenrats, provisions and agreements
herein and in the Note contained (whether or not Mortgagor is ersonally liable for such
payment, performance and observance), and in consideration of th¢ premises and ten dollars
($10.00) in hand paid by Mortgagee to Mortgagor, and for other good and val:zahle consideration,
the receipt and sufficiency of all of which is hereby acknowledged by Martzezor, Mortgagor
does hereby MORTGAGE, GRANT, ASSIGN, REMISE, RELEASE, WARRANT, ALIEN
AND CONVEY to Mortgagee, and grants a security interest to Mortgagee in, atl and sundry
rights, interests and property hereinafter described (all herein together called the “Premises™):

(@  All of the real estate (the “Real Estate™), situated in the County of Cook, State of
Illinois, legally described in Exhibit A attached hereto and by this reference incorporated herein
and made a part hereof;

()  All structures and other improvements now or at any time hereafter constructed or
erected upon or located at the Real Estate, together with and including, but not limited to, all
fixtures, equipment, machinery, appliances and other articles and attachments now or hereafter
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forming part of, attached to or incorporated in any such buildings or improvements (all herein
generally called the “Improvements™);

(¢)  All privileges, reservations, allowances, hereditaments, tenements and
appurtenances now or hereafier belonging or pertaining to the Real Estate or the Improvements,
and all rights and estates in reversion or remainder, and all other interests, estates or other claims,
both in Jaw and in equity, which Mortgagor now has or may hereafter acquire in the Real Estate
or Improvements;

(D All leasehold estates, right, title and interest of Mortgagor in any and all leases,
subleases; arrangements or agreements relating 1o the use and occupancy of the Real Estate and
Improveniercs, or any portion thereof, now or hereafer existing or entered into (all herein
generally cailzd “Leases™), together with all cash or security deposits, advance rentals and other
deposits or paymex:s of similar nature given in connection with any Leases;

(¢)  All rens; issues, profits, royalties, income, avails and other benefits now or
hercafier derived from th¢ Ree! Estate and Improvements, under Leases or otherwise (all herein
generally called “Rents”), subjest 1o the right, power and authority given to Mortgagor in the
Assignment hereinafter referred to, 10 collect and apply the Rents;

()  All right, title and interest-0f Mortgagor in and to all options to purchase or Jease
the Real Estate or Improvements, or any portion thereof or interest therein, or any other rights,
interests or greater estates in the rights ana pronerties comprising the Premises, now owned or
hereafter acquired by Mortgagor;

(z)  Any interests, estates or other claims, Yo% in law and in equity, which Mortgagor

. now has or may hereafter acquire in the Real Estate an< improvements or other nghts interests

or properties comprising the Premises, now owned or hereafler acquired;

(h) Al right, title and interest of Mortgagor now ownad ¢r hereafter acquired in and
to (i) [Intentionally Deleted); (ii) [Intentionally Deleted); (iii) any an? aii rights and interests of
every name or nature forming part of or used in connection with the keal Estate and/or the
operation and maintenance of the Improvements; (iv) all easements, rights-o™-way and rights
used in connection with the Real Estate or Improvements or as a means of access taereto, and all
tenements, hereditaments and appurtenances thereof and thereto; (v) [Intentionaily Doleted}; and
(vi) [Intentionally Deleted];

(i  All right, title and interest of Mortgagor in and to all tangible personal property
(“Personal Property”) owned by Mortgagor and now or at any time hereafter located in, on or at
the Real Estate or Improvements or used or useful in connection therewith {whether or not
affixed thereto), including, but not limited to, the following:

(i) All furniture, furnishings and equipment furnished by Mortgagor to
tenants of the Real Estate or Improvements;
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(i)  All building materials and equipment located upon the Real Estate and
intended to be incorporated in the Improvements now or hereafier to be constructed on the Real
Estate, whether or not yet incorporated in such Improvements;

(i)  All machines, machinery, fixtures, apparatus, equipment or articles used in
supplying heating, gas, electricity, air-conditioning, water, light, power, sprinkler protection,
waste removal, refrigeration, ventilation and lifting (including elevators), and all fire sprinklers,
alarm systems, electronic monitoring equipment and devices, and all equipment and device
relating to cable television, computer and internet services; o

(iv)  [Intentionally Deleted]);

(") All fumiture, including tables, chairs, planters, desks, sofas, shelves,
lockers and cab’si='s, wall beds, wall safes, and other furnishings;

(vi) _/Adl rugs, carpets and other floor coverihgs, draperies, drapery rods and
brackets, awnings, windcw shades, venetian blinds and curtains; .

(vi))  All lamps, coandeliers and other lighting fixtures;
(viii)  All recreationil rouipment and materials;
{ix)  All office furniture, rquipment and supplies;

(x)  All kitchen equipment, inciuding, without limitation, refrigerators, ovens, -
dishwashers, range hoods and exhaust systems and dispesel units;

(xi)  All laundry equipment, including, without limitation, washers and dryers;
(xii) [Intentionally Deleted]; and
(xiii) [Intentionally Deleted);

provided that the enumeration of any specific articles of Personal Property set forth above shall
in no way exclude or be held to exclude any items of property not specificaliy <iimerated; but
provided that there shall be excluded from and not included within the term “Pefsinal Property”
as used herein and hereby mortgaged and conveyed, any equipment, trade fixture furniture,
furnishings or other property of tenants of the Premises;

()  All the estate, right, title or other claim or demand which Mortgagor now has or
may hereafter have or acquire with respect to (i) the proceeds of insurance in effect with respect
to the Premises, and (ii) any and all awards, claims for damages and other compensation made
for or consequent upon the taking by condemnation, eminent domain or any like proceeding, or
by any proceeding or purchase in lieu thereof, of the whole or any part of the Premises, including,
without limitation, any awards and compensation resulting from a change of grade of streets and
awards and compensation for sevcrance damages (all herein generally called “Awards™);
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(k)  All agreements, contracts, subcontracts, service contracts, maintenance contracts,
certificates, instruments, franchises, permits, approvals, authorizations, licenses, plans and
specifications and other agreements now or hereafter entered into, and all amendments,
modifications, supplements and addenda thereto, and all rights therein and thereto, respecting or
pertaining to the construction, use, occupation, management or operation of the Premises or any
part thereof;

(1)  All patents, copyrights and trademarks, and all applications for and registrations
of the foregoing, along with any and all divisions, renewals or reissues thereof, and variations or
modifications and new applications of the technology covered thereby, all contract rights,
franchisc rights, option rights trade names, art work, purchase contracts, goodwill, beneficial
interests, rights to tax refunds, claims, warranties, guarantees, claims against any supplier of any
inventory, civding claims arising out of purchases of defective goods or overpayments to or
undershipments vy, suppliers, any claims which Mortgagor may have against any vendor or lessor .
of equipment or invznrory and all other general intangibles of any kind or nature;

(m) [Intentionally Teleted];

(n)  All accounts, accounts receivable, chattel paper, contract rights, letters of credit,
notes, instruments rights to reccive-sapital contributions or subscriptions from Mortgagor’s
members, managers, partners or sirnolders, accounts payable on account of the sale of
partnership or membership interests in Mortgagor, any guarantor or related affiliates, and
documents, which shall include, without litnitation, amounts due or to become due in the future,
and all principals, interest and payments due nn account of goods sold or leased, services
rendered, loans made or credit extended, togetiicr with title to or interest in all agreements,
documents and instructions, evidencing, securing or grarantying the same by Mortgagor;

(0)  All monies, reserves, deposits, security deposits from tenants of the Premises,
certificates of deposit, letters of credit, and deposit accouniz. escrows, deposits to secure
performance of an obligation (including without limitation;” funds deposited with any
governmental authority to secure Mortgagor’s obligation to make requied improvements to the
Premises and interest or dividends thereon), securities, cash, cash equivalents-and other property
now or at any time or times hereafier in the possession or under the contrc! of Mortgagee o its
bailee, and all other escrow accounts and cash collateral accouats;

{p)  All books, records, computer records, ledger cards, programs and other computer
materials, customer and supplier lists, invoices, orders and other property and general intangibles
at any time evidencing or relating to the Collateral;

(@  All eamest money deposits and upgrade deposits deposited in accordance with the
terms of all Sale Contracts (as defined in the Loan Apgreement); and

() All proceeds and products of the foregoing;
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TO HAVE AND TO HOLD all and sundry the Premises hereby mortgaged and conveyed
or intended so to be, together with the rents, issues and profits thereof, unto Mottgagee forever,
free from all rights and benefits under and by virtue of the homestead exemption laws of the state
in which the Premises are located (which rights and benefits are hereby expressly released and
waived), for the uses and purposes herein set forth, together with all right to retain possession of
the Premises after any default in the payment of all or any part of the Indebtedness Hereby
Secured, or the breach of any covenant or agreement herein contained, or upon the occurrence of
any Event of Default as hereinafter defined;

TOR THE PURPOSE OF SECURING:

(2) © ) Payment of the indebtedness, with interest thereon, evidenced by the Note and any
and all modidcations, extensions and renewals thereof, and all other Indebtedness Hereby
Secured;

(b)  Performiance and observance by Mortgagor of all the terms, provisions, covenants
and agreements on Mortganc's part to be performed and observed under and pursuant to this
Mortgage;

{c)  Performance and olwor ance by Mortgagor of all the terms, provisions, covenants
and agreements on Mortgagor’s pan {0 ne performed and observed under and pursuant to the
Assignment;

(d) Performance and observance ' Bomower of all of the terms, provisions,
covenants, and agreements on Borrower’s part to-be performed under and pursuant to the
Environmental Indemnity Agreement (hereinafter definza);

(¢)  Performance by Borower of its obligations under any other instrument given to
further secure the payment of the Indebtedness Hereby Securad or the performance of any
obligation secured hereby;

(f)  Performance and observance by Borrower of all of the terms, provisions,
covenants and agreements on Borrower’s part to performed and observed vnde* and pursuant to
the Loan Agreement (hereinafter defined); and

(8)  Payment of all sums advanced by Mortgagee to perform any of the coysbants and
agreements of Mortgagor hereunder, or otherwise advanced by Mortgagee pursuant to the
provisions hereof or any other document securing the payment of the Indebtedness Hereby
Secured, it being intended and agreed that all such sums with interest thereon shall be for all
purposes hereof deemed so much additional Indebtedness Hereby Secured {the Note, this
Mortgage, the Assignment, the Environmental Indemnity Agreement, the Loan Agreement, all
guaranties, if any, of the Indebtedness Hereby Secured, the Junior Minsk Mortgage, the Junior
Minsk Assignment, the Junior Hardej Mortgage, the Junior Hardej Assignment, the Junior 801
Mortgage, the Junior 801 Assignment, the Junior 902 Mortgage, the Junior 902 Assignment, and

b i e s e e s P
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all other instruments evidencing or securing the Indebtedness Hereby Secured being herein
together called the “Loan Documents™];

FURTHER PROVIDED, NEVERTHELESS, and these presents are on the express
condition that, if all the Indebtedness Hereby Secured shall be duly and punctually paid, and if all
of the terms, provisions, covenants and agreements herein and in the other Loan Documents
contained on the part of Borrower, Minsk and Jolanta Hardej to be performed and observed shali
be strictly performed and observed, and if all obligations, if any, of Mortgagee for further
advances have been terminated, then, and in that event only, this Mortgage and the estate, right
and intecest of Mortgagee in the Premises shall, except to the extent expressly provided herein
that sumc shall survive the release of this Mortgage, ccase and become void and of no effect, and
shall be relaved by Mortgagee at Mortgagor’s sole cost and expense.

AND IT 13 FURTHER AGREED THAT:

1. Payme::t of Indebtedness; Performance of Obligations; Warranty and Covenant of
Title. Mortgagor (a) will drlv-and promptly pay and cause Borrower to pay the principal of, and
the mterest and premium, if 5y, on, the Note, and all other Indebtedness Hereby Secured
(including, without limitation, the Additional Fee), as and when same shall become due and
payable, (b) will duly perform and ohcerve and cause Borrower, Minsk and Jolanta Hardej to
perform and observe all of the covenai*+, agreements and provisions herein or in the Note or in
the other Loan Documents provided on the part of Borrower, Minsk and Jolanta Hardej to be
performed and observed, (c) represents, wairapiz and covenants that Mortgagor is the holder of
fee simple title to the Premises, (d) represents, wirmnts and covenants that Mortgagor has legal
power and authority to mortgege and convey the. rromises, and (e) will warrant and defend
specially the title to the Premises against all claims and demands.

2, Maintenance, Repair, Restoration, Prior Liens, Parking, Laws, Etc. Mortgagor
will (2) promptly repair, restore or rebuild any Improvements now or hereafier on the Real Estate
or constituting part of the Premises that may become damaged o1 b destroyed, whether or not
proceeds of insurance are available or sufficient for the purpose; (b kecp. the Premises in good
condition and repair, without waste, and free from mechanics’, matenialmza’s or like liens or
claims or other liens or claims for lien not expressly subordinated to the lien heze~f: (c) pay when
due any indebtedness which may be secured by a lien or charge on the Premises or a parity with
or superior or inferior to the lien hereof, and, upon request, exhibit to Mortgagge satisfactory
evidence of the discharge of such lien; (d) complete, within a reasonable time, any Improvements
now or at any time in the process of erection upon the Real Estate; (e) comply with all
requirements of law, municipal ordinance or restrictions of record with respect to the Premises
and the use thereof; (f) make or permit no material alterations in the Premises except as required
by law or ordinance or as permitted by Mortgagee; (g) suffer or permit no change in the general
nature of the occupancy of the Premises without the prior written consent of Mortgagee; (h) pay
when due all operating costs of the Premises; (i)initiate or acquiesce in no 20ning
reclassification with respect to the Premises without the prior written consent of Mortgagee;
(j) suffer or permit no unlawful use of, or nuisance to exist upon, the Premises; (k) provide,
improve, grade, surface and thereafter maintain, clean, repair, mark, stripe, police and adequately
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light parking areas within the Premises of sufficient size to accommodate not less than the
number of standard-sized American-made automobiles as may be required by law, ordinance or
regulation, together with any sidewalks, aisles, streets, driveways and sidewalks 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 reserve and use all such parking
areas solely and exclusively for the purpose of providing ingress, egress and parking facilities for
automobiles and other passenger vehicles of Mortgagor and tenants of the Premises and their
invitees and licensees; and not reduce, build upon, obstruct, redesignate or relocate any such
parking areas, sidewalks, aisles, streets, driveways, sidewalk cuts or paved areas or rights-of-way,
or leass or grant any rights to use the same to any other person except tenants and invitees of
tenants ot ‘ze Premises, without the prior written consent of Mortgagee; (1) cause the Premises at
all times to be nperated in compliance with all federal, state, local and municipal environmental,
heaith and surety laws, statutes, ordinances, rules and regulations (herein called “Environmental
Regulations™), s¢ that no cleanup, claim or other obligation or responsibility arises from a
violation of any suca Znvironmental Regulations; (m) [Intentionally Deleted]; (n) comply and
cause the Premises to comply with all requirements relating to compliance with Environmental
Regulations, and comply aurl cause the Premises to comply with the recommendations set forth
in any environmental audit or sarvey with respect to the Premises, whether made or obtained by
or at the request or direction of Mortj;agee, Mortgagor or any federal, state or local governmental
authority or agency, or otherwise, «s_Jeing necessary to cause the Premises to comply with
Environmental Regulations; (o) suffer o1 permit no reliance on the Premises by any building or
improvement not subject to the lien of thi: Mortgage to fulfill any municipal or governmental

requirement; and (p) pay when due all cordominium assessments {the “Condominium

Assessments”) due and payable with respect to the Peal Estate.

3. Taxes. Mortgagor will pay when due, anr; 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 geoerally called “Taxes”), whether
or not assessed or levied against Mortgagor, the Premises or uav interest therein, or the
Indebtedness Hereby Secured, or any obligation or agreement seciied hereby; and Mortgagor
will, upon written request of Mortgagee, fumish to Mortgagee dupiitate receipts therefor;
provided that, (a) in the event that any law or court decree has the effect ot deducting from the
value of land for the purposes of taxation any lien thereon, or imposing upeu Niortgagee the
payment in whole or any part of the Taxes or liens required to be paid by Mortgagur, or changing
in any way the laws relating to the taxation of mortgages or debts secured by morigagss or the
interest of Mortgagee in the Premises or the manner of collection of Taxes, so as to affect this
Mortgage or the Indebtedness Hereby Secured or the holder thereof, then, and in any such event,
Mortgagor, upon demand by Mortgagee, will pay such Taxes, or reimburse Mortgagee therefor;
and (b) nothing in this Section 3 contained shall require Mortgagor to pay any income, franchise
or excise tax imposed upon Mortgagee, excepting only such which may be levied against such
income expressly as and for a specific substitute for Taxcs on the Premises, and then only in an

amount computed as if Mortgagee derived no income from any source other than its interest
hereunder.
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4, Insurance Coverage. Mortgagor will insure and keep insured the Premises and
each and every part and parcel thereof against such perils and hazards as Mortgagee may from
time to time require, and, in any event, including the following:

(a) Insurance against loss or damage to the Improvements and Personal
Property caused by fire, lightning and risks covered by the so-called ‘Extended Coverage”
endorsement, together with “vandalism and malicious mischief” and “sprinkler leakage”
endorsements, or by so-called “all perils” endorsement, and such other risks as Mortgagee may
reasonably require, in amounts (but in no event less than the initial stated principal amount of the
Note) equal to the full replacement value of the Improvements and Personal Property, plus the
cost of dep-is removal, with fuli replacement cost endorsement, “agreed amount” endorsement
and “continzer.t liability from operations of building laws” endorsement;

(k) . Comprehensive general public liability insurance against bodily injury and
property damage in #:iy way arising with respect to the Premises, with such limits as Mortgagee
may reasonably requir. and in any event not less than $1,000,000 single limit coverage;

()  [Intenaonzlily Deleted];
(d) [Intentionaily Deleted];

(¢) During the constniction of any Improvements on the Real Estate or the
making of any alterations to the Premises, (i} bulders completed value risk insurance against “all
risks of physical loss” including collapse and (rauisit coverage during such construction in non-
reporting form, covering the total value of work performed and equipment, supplies and
materials furnished, containing “permission to ¢csupy upon completion” endorsement;
(i) insurance covering claims based on the owner’s eoatingent liability not covered by the
insurance required under subparagraph 4(b) above; and (ii\) eranloyer’s liability and worker’s
compensation insurance covering all persons engaged in corstucting such Improvements or
making such alterations;

(f)  Federal Flood Insurance in the maximum obtain:ble amount up to the
initial stated principal amount of the Note, if the Premises is in a “flood plai1 ar:a” as defined by
the Federal Insurance Administration pursuant to the Federal Flood Disaster Prciection Act of
1973, as amended;

(g2) [Intentionally Deleted];
(h) [Intentionally Deleted];
(i)  Such other insurance of the types and in amounts as Mortgagee may

require, but in any event not less than the types and coverages of insurance customarily cartied by
persons owning and operating like properties;

Bt

B P
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and Mortgagor, at its own expense, shall furnish such insurance appraisals as may be reasonably
required by Mortgagee from time to time to ascertain the full replacement cost of the
Improvements for the purposes of Subsection (a) above.

5. Insurance Policies. All policies of insurance to be maintained and provided as
required by Section 4 hereof shall:

(a)  Be in forms, companies and amounts reasonably satisfactory to Mortgagee,
in its sole and absolute discretion; and all policies of casualty insurance shall have attached
thereto mortgagee clauses or endorsements in favor of, and with loss payable to, and in form
satisfaciery to, Mortgages, in its sole and absolute discretion;

_ )  Contain endorsements that no act or negligence of the insured or any
occupant, and 1 oscupancy or use of the Premises for purposes more hazardous than permitted
by the terms of the poiicies, will affect the validity or enforceability of such policies as against
Mortgagee;

(c)  Be written.in amounts sufficient to prevent Mortgagor from becoming a
co-insurer;

(d) Provide for tniry’ (30) days’ prior written notice to Mortgagee of
cancellation or amendment;

(¢)  Contain no deductible in‘exzess of $5,000;

(f)  Provide that any waiver of the iieured’s subrogation rights shall not void

covirage,

and Mortgagor will deliver all policies, including additional and renewal policies, to Mortgagee,
and in case of insurance policies about to expire, Mortgagor wili reliver renewal policies, not
less than thirty (30} days prior to the respective dates of expiration.

6. Reserve for Interest, Taxes and Condominium Assessments. "a order to assure the
payment of Taxes, and of interest due and payable with respect to the Note, as< 4% condominium
assessments due and payable with respect to the Premises as and when the sarie shall become
due and payable, Lender will hold a reserve in accordance with the terms of the Loaa A¢reement.
Said resetve shall not be subject to the direction or control of Mortgagor.

7. Proceeds of Insurance. Mortgagor will give Mortgagee prompt notice of any
damage to, or destruction of, the Premises, and:

(8)  In case of any loss covered by policies of insurance, Mortgagee (or, after
entry of decree of foreclosure, the purchaser at the foreclosure sale or decree creditor, as the case
may be) is hereby authorized, at its option, either to (i) settle and adjust any claim under such
policies without the consent of Mortgagor, or (ii) allow Mortgagor to agree with the insurance
company or companies on the amount to be paid upon the loss; provided, that Mortgagor may
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itself adjust losses aggregating not in exoess of Twenty-Five Thousand Dollars ($25,000); further
provided that, in any case, Mortgagee shall, and is hereby authorized to, collect and receive any
such insurance proceeds; and the expenses incurred by Mortgagee in the adjustment and
collection of insurance proceeds shall be so much additional Indebtedness Hereby Secured, and
shall be reimbursed to Mortgagee upon demand.

(b) In the event of any insured damage to or destruction of the Premises or
any part thereof (an “Insured Casualty”), and if all of the following conditions shall be satisfied,
then the proceeds of insurance payable with respect to such Insured Casualty shall be used for the
cost of ihe restoration, repair, replacement or reconstruction (herein generally calied the
“Restoration”) of the Premises or any part thereof subject to such Insured Casualty, as provided
for in Section 2 hereof:

(i)  Mortgagor is the owner of the Premises;

ut) _ (A) PBPH remains the owner of at least fifty-one percent (51%) of
the membership interests ir. Morigagor; (B) PH and PB remain the sole owners of all of the
membership interests in PBPE, (T} Metropolitan Development Enterprises, Inc., an Illinois
corporation (“MDE”), remains ite sole manager of each of PBPH and Mortgagor; and (D) PH
remains the sole owner of all of the si¢xci: in MDE;

(i) No Event of Dztault (or any event that, with the giving of notice or
the passage of time or both, would constit:te-an Event of Default) under any of the Loan
Documents has occurred and is continuing; and *iere was no uncured Event of Default at the
time of the Insured Casualty;

(iv)  The insurers of the Inswed Casualty do not deny liability for the
Insured Casualty under their insurance policies;

(v)  [Intentionally Deleted];

(viy  The plans and specifications for the Resturation are acceptable to
Mortgagee and do not materially differ from the original Plans and Specificatic.s (as defined in
the Loan Agreement),

(vii) Mortgagee is satisfied, in its sole and absolute disc'eton, that
(A) the Premises can be restored and reconstructed to substantially its value, condition and
character immediately prior to the Insured Casualty, and that the restored Premises will
adequately secure the outstanding balance of the Indebtedness Hereby Secured; (B) sufficient
funds are available from the Insurance Proceeds after the payment of all expenses (including,
without limitation, attorneys’ fees and expenses) incurred by Mortgagor in connection with an
Insured Casualty, and from funds deposited by Mortgagor with Mortgagee, to complete the
Restoration; (C) sufficient funds (comprised of rental insurance proceeds or funds deposited by
Mortgagor) are available to pay all operating expenses, taxes, debt service on the Note and other
so-called “carrying costs” of the Premises during the period of Restoration; (D) the Restoration
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of the Premises will be conducted under the supervision of the General Contractor (as defined in
the Loan Agreement) or an architect, engineer and/or a general contractor approved by
Mortgagee; (E)the Restoration will be performed pursuent to the plans and specifications
approved by Mortgagee; (F) the Restoration will be in compliance with all applicable laws,
ordinances, regulations and the like, and that after the completion of the Restoration, the
Premises will be in compliance with all applicable laws, ordinances (including, without
limitation, zoning ordinances), regulations and the like; (G) [Intentionally Deleted]; and (H) the
Restoration will be completed, and a permanent certificate of occupancy for the entire Premises
will be issued, on or before the eatlier to occur of (T) one hundred cighty (180) days afier the date
of occur-enise of the Insured Casualty or (II) thirty (30) days prior to the Scheduled Maturity Date
of the Note;

: (viii) Mortgagor executes and delivers to Mortgagee an agreement, in
form and substancesatisfactory to Mortgagee, in its sole and absolute discretion, for the
Restoration; and ‘

(ix) . Niortgagor deposits with Mortgagee sufficient funds in addition to
the Insurance Proceeds, requirad,,in the judgment of Mortgagee, in its sole and absolute
discretion, for the completion ot the Restoration. '

(x) [Intentionzt Deleted]

(b)  If all of the conditions sef forth in subsection 7(b) above are not satisfied,
then at any time from and after the Insured Cesradty, upon thirty (30) days’ written notice to
Mortgagor, Mortgagee may declare the entire balascz of the Indebtedness Hereby Secured to be,
and at the expiration of such thirty (30) day period the Licebtedness Hereby Secuted shall be and
become, immediately due and payable.

(c)  In the event that proceeds of insurance, ifay, shall be made available to
Mortgagor for the Restoration of the Premises, Mortgagor hereliy Covenants to Restore the
Premises to be of at least equal value and of substantially the same character-as prior to such
damage or destruction, all to be effected in accordance with plans and specifications to be first
submitted to and approved by Mortgagee.

(d)  Any portion of insurance proceeds remaining after paymeri in full of the
Indebtedness Hereby Secured shall be paid to Mortgagor or as ordered by a court of competent
jurisdiction;

(¢)  No interest shall be payable by Mortgagee on account of any insurance
proceeds at any time held by Mortgagee;

(f)  Nothing contained in this Mortgage shall create any responsibility or
liability upon Mortgagee to (i) collect any proceeds of any policies of insurance, or (ii) effect the
Restoration of any portion of the Premises damaged or destroyed through any cause.
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8. Condempation.  Mortgagor will give Mortgagee prompt notice of any
proceedings, instituted or threatened, seeking condemnation or taking by eminent domain or any
like process (herein generally called a “Taking”) of all or any part of the Premises, including
damages to grade, and:

(@  Mortgagor hereby assigns, transfers and sets over unto Mortgagee the
entire proceeds of any Award consequent upon any Taking.

(b) - In the event of a Taking, and if all of the following conditions shall be
satisfied, then the Award payable with respect to such Taking shall be used for the cost of the
Restoraiion of the portion of the Premises remaining after such Taking, as provided for in
Section & kereof: ' '

(i)  Mortgagor is the owner of the Premises;

i)  (A) PBPH remains the owner of at least fifty-one percent (51%) of
the membership interest; is. Mortgagor; (B) PH and PB remain the sole owners of all of the
membership interests in PBPH;.(C) Metropolitan Development Enterprises, Inc., an Illinois
corporation (“MDE”), remains the sole manager of each of PBPH and Mortgagor; and (D) PH
remains the sole owner of all of the i<k in MDE;

(iif)  No Event of Default (or any event that, with the giving of notice or
the passage of time or both, would cons'itute an Event of Default) under any of the Loen
Documents has occurred and is continuing; and tpzre was no Event of Default at the time of the

Taking;
(iv)  {Intentionally Deleted];

(v} The plans and specifications for.irc, Restoration are acceptable to
Mortgagee and do not materially differ from the original Plans and Srecifications (as defined in
the Loan Agreement); -

_ (vi) Mortgagee is satisfied, in its sole and absoiute discretion, that
(A) the Premises can be restored and reconstructed to substantially its vaié, condition and
character immediately prior to the Taking, and that the restored Premises will adoruately secure
the outstanding balance of the Indebtedness Hereby Secured; (B) sufficient funds aiv available
from the Award after the payment of all expenses (including, without limitation, attorneys’ fees
and expenses) incurred by Mortgagee in connection with a Taking, and from funds deposited by
Mortgagor with Mortgagee, to complete the Restoration; (C) sufficient funds {comprised of
rental insurance proceeds or funds deposited by Mortgagor) are available to pay all operating
expenses, taxes, debt service on the Note and other so-called “carrying costs” of the Premises
during the period of Restoration; (D) the Restoration of the Premises will be conducted under the
supervision of the General Contractor or an architect, engineer and/or a general contractor
approved by Mortgagee; (E) the Restoration will be performed by a contractor or contractors
approved by Mortgagee pursuant to plans and specifications approved by Mortgagee; (F) the
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Restoration will be in compliance with all applicable laws, ordinances, regulations and the like,
and that after the completion of the Restoration, the Premises will be in compliance with all
applicable laws, ordinances (including, without limitation, zoning ordinances), regulations and
the like; (G) [Intentionally Deleted]; and (H) the Restoration will be completed, and a permanent
certificate of occupancy for the entire Premises will be issued, on or before the earlier to occur of
(1) one hundred eighty (180) days after the date of occurrence of the Insured Casualty or (II) thirty
(30) days prior to the Scheduled Maturity Date of the Note;

| (vii) Mortgagor executes and delivers to Mortgagee an agreement, in
form and substance satisfactory to Mortgagee, in its sole and absolute discretion, for the
Restoration; and

(viif) Mortgagor deposits with Mortgagee sufficient funds, in addition to
the Award, requued for the completion of the Restoration.

{(c) . /[intentionally Deleted]

(d)  Ifallof the conditions set forth in subsection 8(b) above are not satisfied,
then at any time from and aftcr the Taking, upon thirty (30) days” written notice to Mortgagor,
Mortgagee may declare the entire bulance of the Indebtedness Hereby Secured to be, and at the
expiration of such thirty (30) day peiicd the Indebtedness Hereby Secured shall be and become,
immediately due and payable.

(¢) In the event that any Award shall be made available to Mortgagor for
Restoring the portion of the Premises remaining /= a Taking, Mortgagor hercby covenants to
Restore the remaining portion of the Premises to be‘of rt least equal value and of substantially
the same character as prior to such Taking, all to be'éfferted in accordance with plans and
specifications to be first submitted to and appraved by Mortgagee.

() Any portion of any Award remaining afier payment in full of the
Indebtedness Hereby Secured shall be paid to Mortgagor or as ordersd kv & court of competent
junisdiction;

(8)  No interest shall be payable by Mortgagee on account of any Award at any
time held by Mortgagee.

(h)  Nothing contained in this Mortgage shall create any responsibility or
liability upon Mortgagee to (i) collect any Award, or (ii) effect the Restoration of any portion of
the Premises damaged or destroyed by reason of any Taking,

9. Disbursement of Insurance Proceeds and Condemnation Awards. In the event
Mortgagee elects to make any insurance proceeds or any Award held by Mortgagee available to
Mortgagor for Restoration of the Premises, and provided that all of the conditions set forth in
Section 7 or 8, as the case may be, of this Mortgage shall be satisfied, such insurance proceeds or
Award shall be disbursed from time to time upon Mortgagee being furnished with evidence
satisfactory to Mortgagee, in its scle and absolute discretion, of the estimated cost of completion
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of the Restoration, and with funds (or assurances satisfactory to Mortgagee, in its sole and
absolute discretion, that such funds are available) sufficient, in addition to the insurance proceeds
or Award, as the case may be, to complete the proposed Restoration, and with such atchitect’s
certificates, waivers of lien, contractor’s sworn statements and such other evidence of costs and
payments as Mortgagee may, in its sole and absolute discretion, require and approve; and in each
case:

(8)  No payment made prior to the final completion of the Restoration shall
exceed ninety percent (90%) of the value of the work performed from time to time;

(b)  Funds other than insurance proceeds or an Award shall be disbursed prior
to disbucsement of such insurance proceeds or Award; and

(<)) Atall times, the undisbursed balance of such insurance proceeds or Award

remaining in the bunds of Mortgagee, together with funds deposited for the purpose or’

irrevocably committe -io the satisfaction of the Mortgagee by or on behalf of Mortgagor for the
purpos, shall be at leas’ s1.ff:cient, in the sole and absolute judgment of Mortgagee, to pay for
the cost of completion of the Reztoration, free and clear of all liens or claims for lien.

10.  Stamp Tax. If, Ly the laws of the United States of Americe, or of any state
having jurisdiction over Mortgagor, ‘azv tax is due or becomes due in respect of the issuance of
the Note, Mortgagor shall pay such tax i1 the manner required by such law.

11. Prepayment Privilege. At such tinys as Borrower is not in default under the terms
of the Note, or under the terms of this Mortgage o1 nny of the other Loan Documents, Borrower
shall have the privilege of making prepayments on o¢ nrincipal of the Note (in addition to all
required payments thereunder) in accordance with the ‘crms and conditions, if any, set forth in
the Note, but not otherwise,

12.  Effect of Extensions of Time, Amendments on Junics J iens and QOthers.

(8)  If the payment of the Indebtedness Hereby Secursd, or any part thereof,
shall be extended or varied, or if any part of the security be released, all persors or entities now
or at any time hereafter liable therefor, or interested in the Premises, shall be n.id to assent to
such extension, variation or release, and their liability, and the lien and all provisions hereof,
shell continue in full force and effect, the right of recourse against all such peseas being
expressly reserved by Mortgagee, notwithstanding any such extension, variation or release.

(b)  Any person or entity taking a junior mortgage or other lien upon the
Premises or any interest therein shall take said lien subject to the rights of Mortgagee herein to
amend, modify and supplement this Mortgage, the Note, the Assignment, and any and all other
Loan Documents, and to vary the rate of interest and the method of computing same, and to
impose additional fees and other charges, and to extend the maturity of the Indebtedness Hereby
Secured, in each and every case without giving notice to, or obtaining the consent of, the holder
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of such junior lien, and without the lien of this Mortgage losing its priority over the rights of any
such junior lien. :

(¢)  Nothing in this section contained shall be construed as wmvmg arty
provision of Section 17 hereof which provides, among other things, that it shall constitute an
Event of Default if the Premises is sold, conveyed or encumbered.

13.  Effect of Changes jn Tax Law. In the event of the enactment after the date hereof
by any legislative authority having jurisdiction of the Premises of any law deducting from the
value of land for the purpose of taxation, any lien thereon, or imposing upon Mortgagee the
payment-of the whole or any part of the taxes or assessments or charges or liens herein required
to be paid iy Mortgagor, or changing in any way the laws relating to the taxation of morigages or
debts secured by mortgages or the Mortgagee’s interest in the Premises, or the method of
collecting taxes sc s to affect this Mortgage or the Indebtedness Hereby Secured, or the holder
thereof, then, and j= any such event, Mortgagor, upon demand by Mortgagee, shall pay such
taxes or assessments-or reimburse Mortgagee therefor; provided that if, in the opinion of counsel
for Mortgagee, the paymerc sy Mortgagor of any such taxes or assessments shall be unlawful,
then Morigagee may, by nofice to Mortgagor, declare the entire principal balance of the
Indebtedness Hereby Secured and =il accrued interest to be due and payable on a date specified in
such notice, not less than 180 days afier the date of such notice, and the Indebtedness Hereby
Secured and all accrued interest shall thei be due and payable without premium or penalty on the
date so specified in such notice.

14. Mortgagee’s Performance of Mortgaror’s Obligations. In case of a default in the
making of any payment or the performance of any obbigation required under this Mortgage or
under any of the other Loan Documents, Mortgagee, either before or afler the acceleration of the
Indebtedness Hereby Secured or the foreclosure of the liri hereof, and during the period of
redemption, if any, may, but shall not be required to, maks r.0y payment or perform any act
herein or in any of the other Loan Documents required, in'auv form and manner deemed
expedient to Mortgagee; and in connection therewith: :

(2)  Mortgagee may, but shall not be required to, make fu'i on partial payments
of principal or interest on or other payments due on prior or Junior encumbzarices, if any, and
purchase, discharge, compromise or settle any tax lien or other prior lien or title o claim thereof,
or redeem from any tax sale or forfeiture affecting the Premises, or contest any tax; rssessment,
lien or claim, or cure any default of Mortgagor under any Lease;

(b)  Mortgagee may, but shall not be required to, complete construction,
furnishing and equipping of the Improvements upon the Premises, and rent, operate and manage
the Premises, and pay operating costs and expenses, including management fees, of every kind
and nature in connection therewith, so that the Premises shall be operational and usable for their
intended purposes;

(¢)  All monies paid for any of the purposes herein authorized or authorized by
any of the other Loan Documents, and all expenses paid or incurred in connection therewith,

16




0430032075 Page: 18 of 40

UNOFFICIATTOPY

including attomeys’ fees and expenses and any other monies advanced by Mortgagee to protect
the Premises and the lien hereof, or to complete construction, furnishing and equipping of the
Improvements, or to rent, operate and manage the Premises, or to pay any such operating costs
and expenses thereof; or to keep the Premises operational and usable for their intended purposes,
shall be so much additional Indebtedness Hereby Secured, whether or not they exceed the amount
of the Note, and shall become immediately due and payable without notice, and with interest
thereon at the Default Rate specified in the Note (the “Default Rate”);

(d)  Inaction of Mortgagee shall never be considered a waiver of any right
accruing @ it on account of any default on the part of Mortgagor;

(¢)  Morigagee, in making any payment hereby authorized (i) relating to taxes
and assessme~(s. may do so according to any biil, statement or estimate, without inquiry into the
validity of any (ax, assessment, sale, forfeiture, tax lien or title or claim thereof; (ii) for the
purchase, discharge, ~orapromise or settlement of any prior lien, may do so without inquiry as to
the validity or amouni of apy claim for lien which may be asserted; or (iii) in connection with the
completion or construction, f.mishing or equipping of the Premises or the rental, operation or
management of the Improvem:nt: or the payment of operating costs and expenses of the
Premises, may do 50 in such amovats and to such persons or entities as Mortgagee may deem
appropriate, and may enter into suci contracts therefor as Mortgagee may deem appropriate, or
may perform same itself. -

15.  Inspection of the Premises. Mertgagee shall have the right to inspect the Premises
at all reasonable times, and access thereto shall i ermitted for that purpose.

16.  [Intentionally Deleted]

17.  Restrictions on Transfer.

(@  Mortgagor acknowledges that Mortgagee, 11 Zcizimining whether or not to
accept the Note, evaluated the background and experience of Mortgagor in owning and operating
property such as the Premises, found such background and experience, ac:eptable, and relies and
continues to rely upon same as the means of maintaining the value of thz Pyemises which is
Mortgagee's security for the Note. Mortgagor is well experienced in borro'#it2-money and
owning and operating property such as the Premises, was ably represented by a liceuszd attorney
at law in the negotiation and documentation of the Loan Documents, and bargain’d at arm's
Jength and without duress of any kind for all of the terms and conditions of the Loan Documents,
including this provision. Mortgagor recognizes that Mortgagee is entitied 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 junior
financing placed upon the Premises may divert funds which would otherwise be used to pay the
Note; 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; would detract from
the value of the Premises should Mortgagee come into possession thereof with the intention of
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selling same; and 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 protecting Mortgagee's security, both of repayment
and of value of the Premises; giving Mortgagee the full benefit of its bargain and contract with
Mortgagor; allowing Mortgagee to raise the interest rate and collect assumption fees; and
keeping the Premises free of subordinate financing liens, Mortgagor agrees that if this
Paragraph 17 is deemed a restraint on alienation, such restraint is reasonable.

(b)  Subject to the provisions of Section 18 hereof, it shall be¢ an immediate
Event ol Default hereunder if, without the prior written consent of Mortgagee, any of the
following chall occur, and in any event Mortgagee may condition its consent to any of the
following pcn such increase in rate of interest payable upon Indebtedness Hereby Secured,
change in monthiv payments thereon, change in maturity thereof and/or payment of a fee, all as
Mortgagee may, iny*z sole and absolute discretion, require:

() . If Mortgagor shall create, effect, contract for, commit to or consent
to, or shall suffer or pemuit; say conveyance, sale, assignment, transfer, lien, pledge, mortgage,
security interest or other encvinbrance or alienation of the Premises or any part thereof, or
interest therein, excepting only 5a)zs or other dispositions of Collateral (hereinafter defined) no
longer useful in connection with inz cperation of the Premises (such Collateral being herein
called “Obsolete Collateral”); proviaedihat, prior to the sale or other disposition of such
Obsolete Collateral, same has been replaczd by Collateral, subject to the first and prior lien
hereof, of at least equal value and utility;

(ii)  If Mortgagor is a trustze, then if any beneficiary of Mortgagor shall
create, effect, contract for, commit {0 or consent <o, or shall suffer or permit, any sale,
assignment, transfer, lien, pledge, mortgage, security interes’ ur other encumbrance or alienation
of any such beneficiary’s beneficial interest in Mortgagor;

(iii)  If Mortgagor is a corporation, or if any >crporation is a beneficiary
of a trustee Mortgagor, then if any shareholder of such corporation shail create, effect, contract
for, commit to or consent to, or shall suffer or permit, any sale, assignment, ‘raisfer, lien, pledge,
mortgage, security interest or other encumbrance or alienation of any such sharcpiider’s shares in
such corporation; provided that if such corporation is a corporation whose sioék is publicly
traded on a national securities exchange or on the “Over the Counter” marxzt; then this
Subsection 17{(c) shall be inapplicable;

(iv)  If Mortgagor is a partnership or joint venture, or if any partnership
or joint venture is a beneficiary of a trustee Mortgagor, then if any partner or joint venturer in
such partnership or joint venture shall create, effect, contract for, commit to or consent to, or
shall suffer or permit, any sale, assignment, transfer, lien, pledge, mortgage, security interest or
other encumbrance or alienation of any part of the partnership or joint venture interest, as the
case may be, of such partner or joint venturer;
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(v)  If Mortgagor is a limited liability company, or if any limited
liability company is a beneficiary of a trustee Mortgagor, then if any member in such limited
liability company shall create, effect, contract for, commit to or consent to, or shall suffer or
permit, any sale, assignment, transfer, lien, pledge, mortgage, security interest or other
encumbrance or alienation of any part of the membership interest of such member;

(vi)  If there shall be any change in control (by way of transfers of stock
ownership, partnership interests, limited liability company membership interests or otherwise) in
any partner which directly or indirectly controls, or is a pariner in, a partnership or joint venture
describeg in Subsection 17(b)(iv) above;

(vii)  If there shall be any change in control (by way of transfers of stock
ownership, p# D 2rship interests, limited liability company membership interests or otherwise) in
any member whci: directly or indirectly controls, or is & member in, a limited liability company
described in Subsectior 17(b)(v) above;

in each case whether any such conveyance, sale, assignment, transfer, lien, pledge, mortgage,
security interest, encumbrance. -alienation or other occurrence is effected directly, indirectly,
voluntarily or involuntarily, by operation of law or otherwise; provided, that the provisions of
this Section 17 shall be operative uvith respect to, and shall be binding upon any persons or
entities who, in accordance with the tzems hereof or otherwise, shall acquire any part of or
interest in or encumbrance upon the Premicss, or such beneficial interest in, share of stock of,
partnership or joint venture interest in, or-lirzited liability company membership interest in
Mortgagor or any beneficiary of a trustee Morigsgor; and provided further that no consent by
Mortgagee to, or any waiver of, any event or coositon which would otherwise constitute an
Event of Default under this Section 17, shall constitu’e a consent to or waiver of any other or
subsequent such event or condition or a waiver of any righi; remedy or power of Mortgagee
consequent thereon,

18.  Permitted Transfers. The provisions of Section 17 kereof shall not apply to any of
the following:

(8)  liens securing the Indebtedness Hereby Secured; or
(b) the lien of current real estate taxes and assessments not in defauit.

19.  Uniform Commercial Code. This Mortgage constitutes a Security Agreement
under the Uniform Commercial Code of the State in which the Premises is located (herein called
the “Code™) with respect to any part of the Premises that may or might now or hereafter be or be
deemed to be personal property, fixtures or property other than real estate, and all replacements
of, substitutions for, additions to, and the proceeds thereof (all for the purposes of this Mortgage
collectively called “Collateral™); all of the terms, provisions, conditions and agreements
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 Section 19

19




0430032075 Page: 21 of 40

UNOFFICIALCOPY

shall not limit the generality or applicability of any other provision of this Mortgage, but shall be
in addition thereto: :

()  Mortgagor (being the Debtor as that term is used in the Code) is aﬁd will
be the true and lawful owner of the Collateral, subject to no liens, charges or encumbrances other
than the lien hereof.

(b  The Collateral is to be used by Mortgagor solely for business purposes,
being installed upon the Premises for Mortgagor’s own use ot as the equipment and furnishings
furnished by Mortgagor, as landlord, to tenants of the Premises.

(¢)  The Collateral will be kept at the Real Estate, and will not be removed
therefrom without the consent of Mortgagee (being the Secured Party as that term is used in the
Code) by Monguger or any other person or entity; and 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 persons occupying the Premises as tenants only.

(e)  No Financing Statement covering any of the Collateral or any proceeds
thereof is on file in any public office exccpt pursuant hereto; and Mortgagor will, at its own cost
and expense, upon demand, furnish t0 M ortgagee such further information, and will execute and
deliver to Mortgagee such financing statements and other documents in form satisfactory to
Mortgagee, in its sole and absolute discretion, arJ will do all such acts and things as Mortgagee

may at any time or from time to time reasonably 1e5v2st or as may be necessary or appropriate to

establish and maintain a perfected secority interest in the Collateral as security for the
Indebtedness Hereby Secured, subject to no adverse li=~s or encumbrances; and Mortgagor will
pay the cost of filing the same or filing or recording ‘uch financing statements or other
documents, and this instrument, in all public offices wherever fiiing or recording is deemed by
Mortgagee to be necessary or desirable. Mortgagor hereby irrevozably authorizes Mortgagee at
any time, and from time to time, to file in any jurisdiction any initiz] financing statements and
amendments thereto that (i) indicate the Collateral as all assets of Mortgagor f~r words of similar
effect), regardless of whether any particular asset comprised in the Collaers! falls within the
scope of Article 9 of the Uniform Commercial Code of the jurisdiction wheie snch financing
statement or amendment is filed, or as being of an equal or lesser scope or within @reater detail,
and (ii) contain any other information required by Section 5 of Article 9 of e Uniform
Commercial Code of the jurisdiction where such financing statement or amendment is filed
regarding the sufficiency or filing office acceptance of any financing statement or amendment,
including whether Mortgagor is an organization, the type of organization and any organization
identification number issued to Mortgagor, and in the case of a financing statement filed as a
fixture filing or indicating Collateral as extracted Collateral or timber to be cut, a sufficient
description of real property to which the Collateral relates, Mortgagor agrees to furnish any such
information to Mortgagee promptly upon request. Mortgagor further ratifies and affirms its
authorization for any financing statements and/or amendments thereto executed and filed by
Mortgagee in any jurisdiction prior to the date of this Mortgage.

20




0430032075 Page: 22 of 40

UNOFFICIATCPY

(f)  Upon the occurrence of any Event of Default hereunder (regardless of
whether the Code has been enacted in the jurisdiction where rights or remedies are asserted) and
at any time thereafter (such Event of Default not having previously been cured), Mortgagee, at its
option, may declare the Indebtedness Hereby Secured immediately due and payable, all as more
fully set forth in Section 20 hereof, and thereupon Mortgagee shall have the remedies of a
secured party under the Code, including, without limitation, the right to take immediate and
exclusive possession of the Collateral, or any part thereof, and for that purpose may, so far as
Mortgagor can give authority therefor, with or without judicial process, enter (if this can be done
without breach of the peace), upon any place which the Collateral or any part thereof may be
situated and remove the same therefrom (provided that if the Collateral is affixed to real estate,
such remov2] shall be subject to the conditions stated in the Code).

(7). Mortgagee shali be entitled to hold, maintain, preserve and prepare the

Collateral for saic nntil disposed of, or may propose to retain the Collateral, subject to

Mortgagor’s right of zediemption, if any, in satisfaction of Mortgagor’s obligations, as provided in
the Code; provided Giat (i) Mortgagee without removal may render the Collateral unusable and
dispose of the Collateral on:c Premises, and (i) Mortgagee may require Mortgagor to assemble
the Collateral and make it availriole to Mortgagee for its possession at a place to be designated by
Mortgagee that is reasonably convezient to both parties.

(h)  Mortgagee will gii'c Mortgagor at least ten (10) days’ notice of the time
and place of any public sale thereof or of ihe,time after which any private sale or any other
intended disposition thereof is made, and the raguirements of reasonable notice shall be met if
such notice is mmled, by certified mail or the equivelent thereof, postage prepaid, to the address
specified for notices to Mortgagor as set forth in Sectiun 42 hereof, at least ten (10) days before
the time of the sale or disposition.

(i)  Mortgagee may buy at any public sale,_and if the Collateral is of a type -

customarily sold in a recognized market or is of a type which is he subject of widely distributed
standard price quotations, Mortgagee may buy at private sale, and ar"svch sale may be held as
part of and in conjunction with any foreclosure sale of the Real Estate, *i.e Collateral and Real
Estate to be sold as one lot if Mortgagee so elects.

()  The net proceeds realized upon any such disposition, aitei Jeduction for
the expenses of retaking, holding, preparing for sale, selling or the like, and the reasonable
attorneys’ fees and legal expenses incurred by Mortgagee (whether of retained firms, tn-house
staff, or otherwise), shall be applied in satisfaction of the Indebtedness Hereby Secured; and
Mortgagee will account to Mortgagor for any surplus realized on such disposition,

(k)  The remedies of Mortgagee hereunder are cumulative, and the exercise of
any one or more of the remedies provided for herein or under the Code shall not be construed as
a waiver of any of the other remedies of Mortgagee, including having the Collateral deemed part
of the Real Estate upon any foreclosure thereof, so long as any part of the Indebtedness Hereby

- Secured remains unsatisfied.
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()  The terms and provisions contained in this Section 19 shall, unless the
context otherwise requires, have the meanings and be construed as provided in the Code.

(m) This Mortgage is intended to be a financing statement within the purview
of Section 9-502(c) 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 Mortgage is to be filed
for recording with the Recorder of Deeds of the county or counties where the Premises are
located. Mortgagor is the record owner of the Premises. '

(n)  To the extent permitted by applicable law, the security interest created
hereby is spécifically intended to cover all Leases between Mortgagor or its agents as lessor, and
various tenan‘s ramed therein, as lessee, including all extended terms and ail extensions and
renewals of the texrs thereof, as well as any amendments to or replacement of said Leases,
together with all of th< right, title and interest of Mortgagor, as lessor thereunder.

(0)  Moitgugor represents and warrants as follows:
(i)  Mortgagor is the record owner of the Premises.

(i)  Mortgago:’s chief executive office is located in the State of
Ilinois.

(iii) Mortgagor’s state of organization is Illinois.

(iv)  Mortgagor’s exact legal ir:ne is as set forth in the first paragraph
of this Mortgage.

(v)  Mortgagor’s organizational identification number is 36-4373302.
(p)  Mortgagor agrees that:

(i)  Where Collateral is in possession of a thira psiiy, Mortgagor will
join with Mortgagee in notifying the third party of Mortgagee’s interest an< i, obtaining an
acknowledgment from the third party that it is holding the Collateral for the benefit of
Mortgagee;

(i)  Mortgagor will cooperate with Mortgagee in obtaining control with
respect to Collateral consisting of deposit accounts, investment property, letter of credit rights
and electronic chattel paper; and

(i)  Until the Indebtedness Hereby Secured is paid in full, Mortgagor

will not change the state where it is located or change its company name without giving
Mortgagee at least thirty days’ prior written notice in each instance.
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20.  Events of Default. If one or more of the following events (herein called “Events
of Default”™) shal! occur:

(@)  If default is made in the due and punctual payment of the Note or any
installment thereof, either principal or interest, as and when same i3 due and payable, or if default
is made in the payment of any other monies required to be paid hereunder or under the Note or
under any of the other Loan Documents, without notice or grace period of any kind; or

(b)  If an Event of Default pursuant to Section 17 hereof shall occur and be
continuir, without notice or grace of any kind; or ‘

(c) If default is made in the maintenance and delivery to Mortgagee of
insurance regired to be maintained and delivered hereunder, without notice or grace of any kind;
or

(d) _ Wiihout notice or grace of any kind, if [and for the purposes of this
Section 20(d) the term “¥crtaagor” shall mean and include not only the Mortgagor named
above, but also Borrower ard earh other person, who, as guarantor, co-maker or otherwise shall
be or become liable for or obligated upon all or any part of the Indebtedness Hereby Secured or
any of the covenants or agreements coptained herein or in any of the other Loan Documents]:

(i)  Mortgagor shall file a petition in voluntary bankrupicy under the
Bankruptcy Code of the United States or any similar law, state or federal, now or hercafter in
effect;

(i) ~ Mortgagor shall file an so<wer admitting insolvency or inability to
pay its debts

(i) Within sixty (60) days after tic Zling against Mortgagor of any
involuntary proceedings under such Bankruptcy Code or similar lav/, such proceedings shall not
have been vacated or stayed;

(iv)y  Mortgagor shall be adjudicated a bankrupt, or-a tiustee or receiver
shall be appointed for Mortgagor or for all or the major part of Mortgage:™s property or the
Premises in any involuntary proceeding, or a court shall have taken jurisdictior. of all or the
major part of Mortgagor’s property or the Premises in any involuntary procecdicg for the
protection, reorganization, dissolution, liquidation or winding up of Mortgagor, and such trustee
or receiver shall not be discharged or such jurisdiction relinquished or vacated or stayed on
appeal or otherwise stayed with sixty (60) days;

(v)  Mortgagor shall make an assignment for the benefit of creditors, or
shall admit in writing its inability to pay its debts generally as they become due, or shail consent
to the appointment of a receiver or trustee or liquidator of all or the major part of its propetty, or
the Premises;

(vi)  Mortgagor shall dissolve or liquidate;

23




0430032075 Page: 25 of 40

UNOFFICIACCOPY

(viiy Mortgagor shall-die, be legally incompetent or be mentally
disabled; \ _

(viif) Any default shall occur under any documents evidencing or
securing any indebtedness owing by Mortgagor to Mortgagee other than the Indebtedness Hereby
Secured, and such default shall not be cured within the grace and cure periods, if any, set forth in
such documents with respect to such default;

(¢)  If any default shall occur under the provisions of section 26 hereof, or if
any defpuit shall occur under the Assignment that shall not be cured within the grace and cure
periocs, i any, set forth in the Assignment with respect to such default;

() If any default shall occur under the provisions of section 30 hereof, or if
any default shali occur under the Loan Agreement referred to in that section that shall not be
cured within the g:acZ and cure periods, if any, set forth in the Loan Agreement with respect to
such default;

(g)  If any default shall occur under the provisions of section 50 hereof, or if
any default shail occur unde: the Environmental Indemnity Agreement referred to in said
section that shall not be cured within the grace and cure periods, if any, set forth in the
Environmental Indemnity Agreement +if}i respect to such default; '

(&)  If any representatior. or warranty made by or on behalf of Mortgagor

herein or in any or the other Loan Documents or in connection with the Indebtedness Hereby

Secured shall prove untrue in any material respect, +ithout notice or grace of any kind;
(i}  If the Premises shall be abandoned;

()  Without notice or grace of any kind, it anv-default shall occur under, or if
any change, amendment or modification shall be made to, any deéumaent other than the Loan
Documents that encumbers the Premises or any portion thereof as security for any indebtedness;
provided that, nothing in this subparagraph (k) shall be deemed to be a‘~wnsent by Mortgagee to
any such other document or to any lien created thereby;

(k) If any default shall occur under any of the other Lozr Documents
(including, without limitation, the Junior Minsk Mortgage, the Junior Hardej Moiteage, the
Junior 801 Mortgage and the Junior 902 Mortgage) that shall not be cured within the grace and
cure periods, if any, set forth in such other Loan Documents with respect to such default, without
notice or grace of any kind;

()  If default shall continue for fifteen (15) days after notice thereof by
Mortgagee to Mortgagor in the due and punctual performance or observance of any other
agreement or condition herein or in the Note contained; provided that if such default is not
susceptible to cure within such 15-day period, such 15-day period shall be extended to the extent
necessary to permit such cure if, but only if, (i) Mortgagor shall commence such cure within such
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15-day period, and shall thereafier prosecute such cure to completion diligently and without
delay, and (ii) no other Event of Default shall occur;

ther Mortgagee is hereby authorized and empowered, at its option, and without affecting the lien
hereby created or the priority of said lien or any right of Mortgagee hereunder, to declare, without
further demand or notice, all Indebtedness Hereby Secured to be immediately due and payable,
whether or not such default is thercafter remedied by Mortgagor, and Mortgagee may
immediately proceed to foreclose this Mortgage and/or to exercise any right, power or remedy
provided by this Mortgage, the Note, the Assignment or any other Loan Documents or by law or
in equitvconferred.

21, Foreclosure Expenses.

@y . In any suit or proceeding to foreclose the lien hereof, there shall be

allowed and includer as additional indebtedness in the decree for sale, all expenditures and

expenses which may '< paid or incurred by or on behalf of Mortgagee for attorneys’ fees and
expenses (whether of retzan.d firms, in-house staff, or otherwise), appraiser’s fees, outlays for
documentary and expert evidenss, stenographers’ charges, publication costs, and costs (which
may be estimated as to items o be expended after entry of the decree) of procuring all such
abstracts of title, title searches and c~ominations, title insurance policies, and similer data snd
assurance with respect to title, as Morty=ose may deem reasonably necessary either fo prosccute
such suit or evidence to bidders at sales which may be had pursuant to such decree, the true
condition of the title to or the value of the Premijess,

(b) * All expenditures and expensisf the nature in this Section 21 mentioned,
and such expenses and fees as may be incurred it bz protection of the Premises and the
maintenance of the lien of this Mortgage, including ne fees and expenses of any attomney
employed by Mortgagee in any litigation or proceedings affectirz this Mortgage, the Note, the
other Loan Documents or the Premises or the rights of Morceze hereunder or as to which
Mortgagee may be made a party by virtue of its interest in the Premisex pursuant to this Mortgage
or otherwise, including probate and bankruptcy proceedings, or ia preparation for the
commencement or defense of any proceeding or threatened suit or procecding; shall constitute so
much Indebtedness Hereby Secured, and shall be immediately due and pavable by Mottgagor,
with interest thereon at the Default Rate.

22.  Proceeds of Foreclosure Sale. The proceeds of any foreclosure :al: of the
Premises shall be distributed and applied in the following order of priority: first, on account of
all costs and expenses incident to the foreclosure proceedings, including all such items as are
mentioned in Section 21 hereof; second, all other items which, under the terms hereof, constitute
Indebtedness Hereby Secured additional to that evidenced by the Note, with interest on such
items as herein provided; third, to interest remaining unpaid upon the Note; fourth, to the
Additional Fee (as defined in the Note); fifth, to the principal remaining unpaid upon the Note;
and lastly, any overplus to Mortgagor, and its successors or assigns, as their rights may appear.
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23.  Receiver. Morigagor consents and agrees that:

(a)  Upon, or at any time after, the filing of a complaint to foreclose this
Mortgage, the court with which such complaint is filed may appoint a receiver of the Premises. -

()  Such appointment may be made either before or after sale, without notice,
without regard to solvency or insolvency of Morégagor 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; and Mortgagee hereunder or any holder of the Note may be
appointed as such receiver.

(¢)  Such receiver shall have the power to collect the Rents during the
pendency of such foreclosure suit and, in case of a sale and a deficiency, during the full statutory
period of redempiion, if any, whether there be a redemption or not, as well as during any further
times when Mortgagor, except for the intervention of such. receiver, would be entitled to
collection of such Rer:s; and all other powers which may be necessary or are usual in such cases
for the protection, possession.control, management and operation of the Premises during the
whole of said period.

(d)  The court niay, from time to time, authorize the receiver to apply the net
income from the Premises in his hanacir payments in whole or in part of:

()  The Indebtediess Hereby Secured or the indebtedness secured by
any decree foreclosing this Mortgage, or any tix; special assessment or other lien which may be
or become superior to the lien hereof or such decr<¢, provided such application is made prior to
the foreclosure sale; or

(i)  The deficiency in case of a sal( and deficiency.

24, Insurance Upon Foreclosure. In case of an intired loss afler foreclosure
proceedings have been instituted, the proceeds of any insurance policy of policies, if not applied
to the Restoration of the Improvements, as aforesaid, shall be used t¢ pay the amount due in
accordance with any decree of foreclosure that may be entered in any such proreedings, and the
balance, if any, shall be paid as the court may direct; and: '

(@)  In the case of foreclosure of this Mortgage, the court, in its dccee, may
provide that the mortgagee’s clause attached to each of the casualty insurance policies may be
canceled and that the purchaser at foreclosure sale may cause a new loss clause to be attached to
each of said casualty insurance policies making the loss thereunder payable to said purchaser, and
any such foreclosure decree may further provide that in case of a redemption under said decree as
provided by statute such redemptor may cause the preceding loss clause attached to each casualty
insurance policy to be canceled and a new loss clause to be attached thereto, making the loss
thereunder payable to such redemptor; and

(b)  Inthe 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 the sale, or
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to take such other steps as Mortgagee may deem advisable to cause the interest of such purchaser
to be protected by any of the said insurance policies.

25.  Waiver. Mortgagor hereby covenants and agrees to the full extent permitted by
law (but not otherwise) that it will not at any time insist upon or plead, or in any manner
whatsoever claim or take any advantage of, any stay, exemption or extension law, any
“Homestead Law” or any so-called “Moratorium Law” now or at any time hereafler in force, nor
claim, take or insist upon any benefit or advantage of or from any law now or 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 pursuant to any provisions herein contained, or to decree, judgment or
order ot any court of competent jurisdiction; or, after such sale or sales, claim or exercise any
rights undsr any statute now or hereafter in force to redeem the property so sold, or any part
thereof, or relat'ng to the marshaling thereof, upon foreclosure sale or other enforcement hereof:
and without lim_tixg the foregoing:

(a) “mortgagor hereby expressly waives any and all rights of redemption from
sale, if any, under any orde: =« decree of foreclosure of this Mortgage, on its own behalf and on
behalf of each and every persor., it being the intent of this waiver that any and all such rights of
redemption of Mortgagor and ofall other persons are and shall be deemed to be hereby waived to
the full extent permitted by the provrsions of Illinois Complied Statutes 735 ILCS 5/15-1601 or
other applicable law or replacement swatt=s;

{b)  Mortgagor will not 1xvoke or utilize any such law or laws or otherwise
hinder, delay or impede the execution of any riglit; power or remedy herein or otherwise granted
or delegated to Mottgagee, but will suffer and peirai the execution of every such right, power
and remedy as though no such law or laws had been m<dr. or enacted; and

(¢)  If Mortgagor is a trustee, Mortgagor repreents that the provisions of this
section 25 (including the waiver of redemption rights) were Tiade at the express direction of
Mortgagor’s beneficiaries and the persons having the power of diriction over Mortgagor, and all
are made on behalf of the trust estate of Mortgagor and all beneficiaries ¢ Mortgagor, as well as
all other persons and entities mentioned above.

26.  Assignment. As further security for the Indebtedness Hereby Scorned, Mortgagor
has, concurrently herewith, executed and delivered to Mortgagee a separate Assignment of Rents
and Leases (herein called the “Assignment”), dated as of the date hereof, wherein aid whereby,
among other things, Mortgagor has assigned to Mortgagee all of the rents, issues and profits,
and/or any and all Leases and/or the rights of management, of the Premises, all as therein more
specifically set forth, which Assignment is hereby incorporated herein by reference as fully and
with the same effect as if set forth herein at length; and in connection with the foregoing:

(8)  Mortgagor agrees that it will duly perform and observe ail of the terms and
provisions on its part to be performed and observed under the Assignment;
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(b)  Mortgagor agrees that it will duly perform and observe all of the terms and
provisions on Jessor’s part to be performed and observed under any and all Leases to the end that
no default on the part of lessor shall exist thereunder; and

(c)  Nothing herein contained shall be deemed to obligate Mortgagee to
perform or discharge any obligation, duty or liability of lessor under any Lease; and Mortgagor
shall and does hereby agree to indemnify, defend and hold Mortgagee harmless from any and all
liability, loss or damage which Mortgagee may or might incur under any Lease or by reason of
the Assignment; and any and all such liability, loss or damage incurred by Mortgagee, together
with the costs and expenses, including reasonable attorneys’ fees and expenses, incurred by
Mortgagce in the defense (including preparation for defense) of any claims or demands therefor
(whether suciessful or not), shall be so much additional Indebtedness Hereby Secured, and
Mortgagor skall reimburse Mortgagee therefor on demand, together with interest at the Default
Rate from the dute of demand to the date of payment.

27.  Prioritics With Respect to Leases. If Mortgagee shall execute and record (or

register) in the public ¢ffico wherein this Mortgage is recorded (or registered) a unilateral
declaration that this Mortgage sliall be subject and subordinate, in whole or in part, to any Lease,
then, upon such recordation (or repistration), this Mortgage shall become subject and subordinate
to such Lease to the extent set forth fu such declaration; provided, that such subordination shall
not extend to or affect the priority of enttlement to insurance proceeds or any Award unless such
declaration shall specifically so provide.

28.  Mortgagee in Possession. Noiring herein contained shall be construed as
constituting Mortgagee as a mortgagee in possescion in the absence of the actual taking of

possession of the Premises by Mortgagee.

29.  Business Loan. Mortgagor represents and aprees that the loan evidenced by the
Note and secured hereby is a business loan within the purview ci paragraph 1(c) of section 205/4
of Chapter 18 of the Illinois Compiled Statutes (or any substitatr. amended or replacement
statutes), and is transacted solely for the purpose of carrying on oi awuiring the business of
Mortgagor or, if Mortgagor is a trustee, for the purpose of carrying on or aryuiring the business
of the beneficiaries of Mortgagor, as contemplated by said section.

30.  Loan Agreement.  Borrower has executed and delivered 0 'and with
Mortgagee a loan agreement (herein called the “Loan Agreement”™), dated as of the dai= hereof. in
connection with the construction and erection of certain improvements upon the Real Estate and
the disbursement of all or part of the Indebtedness Hereby Secured for the purpose of financing
the costs thereof;, and:

(@)  The Loan Agreement is hereby incorporated herein by this reference as
fully and with the same effect as if set forth herein at length;

(b}  This Mortgage secures all funds advanced pursuant o the Loan Agreement
(which advances shall constitute part of the Indebtedness Hereby Secured, whether more or less
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than the principal amount stated in the Note) and the due and punctual performance, observance
and payment of all of the terms, conditions, provisions and agreements provided in the Loan
Agreement to be performed, observed or paid by Borrower;

()  Mortgagor hereby agrees to duly and punctually perform, observe and pay
or cause 1o be duly performed, observed and paid all of the terms, conditions, provisions and
payments provided for in the Loan Agreement to be performed, observed or paid by Borrower;
and

(d) In the event of a conflict between the terms of the Loan Agreement and
this Mortgeze, the provisions of the Loan Agreement shall apply and take precedence over this
Mortgage. '

31.  Contzsts. Notwithstanding anything to the contrary herein contained, Mortgagor
shall have the right to vontest by appropriate legal proceedings diligently prosecuted any Taxes
imposed or assessed.xjon the Premises or which may be or become a lien thereon, and any
mechanics’, materialman’ s o: sther liens or claims for lien upon the Premises {all herein called
“Contested Liens™), and no Contcsted Lien shall constitute an Event of Default hereunder if, but
only if: '

(8)  Mortgagor shall foxthwith give notice of any Contested Lien to Morigagee
at the time the same shall be asserted;

()  Mortgagor shall deposit ¥ito Mortgagee the full amount (herein called the
“Lien Amount”) of such Contested Lien or which 2y be secured thereby, together with such
amount as Mortgagee, in its sole and absolute discredsn, may estimate as interest or penalties
that might arise during the period of contest; provided.t:ut, in lieu of such payment, Mortgagor
may furnish to Mortgagee & bond or title indemnity in sucl amount and form, and issued by a
bond or title-insuring company, as may be satisfactory to Martgogee, in its sole and absolute
discretion;.

() Mortgagor shall diligently prosecute the contest ut any Contested Lien by
appropriate legal proceedings having the effect of staying the foreclosure or forfeiture of the
Premises, and shall permit Mortgagee to be represented in any such contest, a2 shall pay all
expenses incurred by Mortgagee in so doing, including fees and expenses of Mortgeges’s counsel
(all of which expenses shall constitute so much additional Indebtedness Hereby Secucec bearing
interest at the Default Rate until paid, and payable upon demand);

(d)  Mortgagor shall pay such Contested Lien and all Lien Amounts, together
with interest and penalties thereon, (i) if, and 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 foreclosed; provided that if Mortgagor shall fail so to do, Mortgagee
may, but shall not be required 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 Mortgagee to
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obtain the release and discharge of such liens; and any amount expended by Mortgagee in so
doing shall be so much additional Indebtedness Hereby Secured bearing interest at the Default
Rate until paid, and payable upon demand; and provided further that Mortgagee may in such case
use and apply for the purpose monies deposited as provided in subsection 31(b) above, and may
demand payment upon any bond or title indemnity furnished as aforesaid.

32.  Indemnification. Mortgagor does hereby covenant and agree that:

(a)  Mortgagee shall have no responsibility for the control, care, management
or repair of the Premises, and shall not be responsibie or liable for any negligence in the
manageticnt, operation, upkeep, repair or control of the Premises resulting in loss, injury or
death to any wnant, licensee, immediate stranger or other person;

(t; . No liability shall be asserted or enforced against Mortgagee in the exercise
of the rights and powers hereby granted to Mortgagee; and Mortgagor hereby expressly waives
and releases any such Vapility;

(¢)  Mortgagor shall and does hereby agree to indemnify, defend and hold
Mortgagee harmless from any liabiiity, loss or damage which Mortgagee may or might incur by
reason of (i) exercise by Mortgager of any right hereunder, and (ii) any and all claims and
demands whatsoever which may be aszerced against Mortgagee by reason of any violation of, or
liability under, any Environmental Regulaticn (other than due solely to an act or omission of
Mortgagee after obtaining possession or control of the Premises) or of any alleged obligation or

undertaking on Mortgagee’s part to perform: or discharge any of the terms, covenants or

agreements contained herein or in any instrumicr( evidencing, securing or relating to the
Indebtedness Hereby Secured or in any contracts, agiezmrents or other instruments relating to or
affecting the Premises; any and all such liability, loss ¢z'damaze incurred by Mortgagee, together
with the costs and expenses including reasonable attorncvs’ fees and expenses incurred by
Mortgagee in the defense (including preparation for defense) of any claims or demands therefor
(whether successful or not) shall be so much additional Indebtedziess Hereby Secured, and
Mortgagor shatl reimburse Mortgagee therefor on demand, together wit': interest thereon at the
Default Rate from the date of demand to the date of payment.

(d)  The provisions of this paragraph 32 shall continue and remzin'in full force

and effect after all amounts due and payable under the Note, this Mortgage and tlie 'other Loan

Documents shall have been paid in full and all of the obligations under the Note, this Mortgage
and the other Loan Documents shall have been discharged in full, and shall survive the
termination of this Mortgage.

33.  Not a Joint Venturer or Partner. Mortgagor and Mortgagee acknowledge that in
no event shall Mortgagee be deemed to be a partner or joint venturer with Mortgagor or any
beneficiary of Mortgagor; and without limiting the generality of the foregoing, Mortgagee shall
not be deemed to be such a partner or joint venturer on account of its becoming a mortgagee in
possession or exercising any rights pursuant to this Mortgage or pursuant to any other instrument
or document evidencing or securing any of the Indebtedness Hereby Secured, or otherwise.
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34.  Subrogation. To the extent that Mortgagee, on or after the date hereof, pays any
sum due under or secured by any Senior Lien (as hereinafter defined), or Mortgagor or any other
person peys any such sum with the proceeds of the Indebtedness Hereby Secured:

(a)  Mortgagee shall have and be entitied to a lien on the Premises equal in
priority to the Senior Lien discharged, and Morigagee shall be subrogated to, and receive and
enjoy all rights and liens possessed, held or enjoyed by, the hoider of such Senior Lien, which
shall remain in existence, and shall benefit Mortgagee, in securing the Indebtedness Hereby
Secured; and :

(b)  Notwithstanding the release of record of Senior Liens, Mortgagee shall be
subrogated 10 the rights and liens of all mortgages, trust deeds, superior titles, vendor’s liens,
mechanics’ bzas) or liens, charges, encumbrances, rights and equities on the Premises having
priority over the lie:1 of this Mortgage (herein generally called “Senior Liens”), to the extent that
any obligation securcd thereby is directly or indirectly paid or discharged with proceeds of
disbursements or advaaces of the Indebtedness Hereby Secured, whether made pursuant to the
provisions hereof or of thé Moz or any document or instrument executed in connection with the
indebtedness Hereby Secured.

35.  Title in Mortgagor’s Sngcessors. In the event that the ownership of the Premises
or any part thereof becomes vested in-o.s=rson or persons other than Mortgagor, {a) Mortgagee
may, without notice to Mortgagor, deal with such successor or successors in interest of
Mortgagor with reference to this Mortgage and-the Indebtedness Hereby Secured in the same
manner as with Mortgagor; and (b) Mortgagor will give immediate written notice to Mortgagee
of any conveyance, transfer or change of owncreliip of the Premises; but nothing in this
Section 35 contained shall vary or negate the provisions of Section 17 hereof.

36. Rights Cumulative, Each right, power axd remedy herein conferred upon
Mortgagee is cumulative and in addition to every other right," vower or remedy, express or
implied, given now or hereafter existing, at law or in equity, and eech und every right, power and
remedy herein set forth or otherwise so existing may be exercised fromn time to time as often and
in such order as may be deemed expedient by Morigagee, and the exercisc or the beginning of the
exercise of one right, power or remedy shall not be a waiver of the right to execcise at the same
time or thereafter any other right, power or remedy; and no delay or omission ci Mttgagee or in
the exercise of any right, power or remedy accruing hereunder or arising otherwis: shall impair
any such right, power or remedy, or be construed to be a waiver of any default or avguiescence
therein.

37.  Successors and Assigns. This Mortgage and each and every covenant, agreement
and other provision hereof shall be binding upon Mortgagor and its successors and assigns
(including, without limitation, each and every from time to time record owner of the Premises or
any other person having an interest therein), and shall inure to the berefit of Mortgagee and its
successors and assigns, Wherever herein Mortgagee is referred to, such reference shall be
deemed to include the holder from time to time of the Note, whether 50 expressed or not; and
each such from time to time holder of the Note shall have and enjoy all of the rights, privileges,
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powets, options, benefits and security afforded hereby and hereunder, and may enforce every and
all of the terms and provisions hereof, as fully and to the same extent and with the same effect as
if such from time to time holder were herein by name specifically granted such rights, privileges,
powers, options, benefits and security and were herein by name designated Mortgagee. ‘

38.  Provisions Severable. The unenforceability, invalidity or illegality of any
provision or provisions hereof shall not render any other provision or provisions herein contained
unenforceable, invalid or illegal.

36, Waiver of Defenses. No action for the enforcement of the lien or any provision
hereof ‘shail be subject to any defense which would not be good and available to the party
interposing ‘ne same in any action at law upon the Note.

40. Ceptions and Headings. The captions and headings of the various sections of this
Mortgage are for convenience only, and arc not to be construed as confining or limiting in any
way the scope or intent ot the provisions hereof.

41.  Pronouns. Wierever in this Mortgage the context requires or permits, the singular
number shall include the plurat, the plural shall include the singular, and the masculine, feminine
and neuter genders shall be freely inteschangeable.

42.  Notices. Each notice pemaitter or required pursuant to this Mortgage shall be in
writing and shall be deemed to have been p1 opeily given (a) upon delivery, if delivered in person
or sent by facsimile with receipt acknowledgeit: {b) on the third business day following the day

such notice is deposited in any United States post ofize or letter box if mailed by certified mail,

return receipt requested, postage prepaid; or (c) on the #i:st business day following the day such
notice is delivered to a nationally-recognized overnight czurier service and addressed to the party
to whom such notice is intended, as set forth below: :

To Mortgagee: Broadway Bant:
5960 N. Broadway
Chicago, Illinois 6065
Attention; Demetris Giannoulias
Facsimile: (773) 989-6437

With a copy to: Gary Scott Saipe, Esq.
Boodell & Domanskis, LLC
Suite 4307
205 N. Michigan Avenue
Chicago, lllinois 60601
Facsimile: (312) 540-1162
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To Mortgagor: 744 N. Clark St. LLC
c/o Metropolitan Development
Enterprises, Inc.
Suite A-1
7855 Gross Point Road
Skokie, lllinois 60077
Attention: Pawe!l Hardej
Facsimile: (847) 6736396

‘with a copy to: Steven D. Friedland, Esq.
Schiff, Hardin & Waite
Suite 6600
Sears Tower
233 S. Wacker Drive
Chicago, Illinois 60606-6473
Facsimile: (312) 258-5700

Either Mortgagor or Mortgagrc may designate a different address for notice purposes by |
giving notice thereof in accordance witr: “iis paragraph; provided, however, that such notice shall
not be deemed to have been given until such noiice shall be actually received by the addressee.

43,  Mortgagor Will Not Discriminac. Ivlortgagor covenants and agrees at all times to
be in full compliance with provisions of law prorioiting discrimination on the basis of race,
color, creed or national origin including, but not limitd (o, the requirements of Title VIII of the
1968 Civil Rights Act or any substitute, amended or repiacencat Acts.

44,  Interest at the Default Rate. Without limiting iw: generality of any provision
herein or in the Note contained, from and after the occurrence of auy Zvent of Default hereunder,
all of the Indebtedness Hereby Secured shall bear interest at the Defaurt Rate.

45. Time. Time is of the essence hereof and of the Note, the 4 ssignment, the Loan
Agreement, and all of the other Loan Documents, and all of the other instruriezas delivered in
connection with the Indebtedness Hereby Secured.

46.  Applicable Law. This Mortgage shall be governed and construed in accordance
with the laws of the State in which the Premises are located.

47.  Additional Acts and Deeds. Mortgagor covenants and agrees to do, execute,
acknowledge and deliver all further acts, deeds, conveyances, transfers and assurances necessary
or proper, in the sole judgment of Mortgagee, for the better assuring, conveying, mortgaging,
assigning and confirming unto Mortgagee all property mortgaged hereby or property intended so
to be, whether now owned by Mortgagor or hereafter acquired.
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48.  Recording and Filing. At the request of Mortgagee, Mortgagor will cause this
Mortgage and all other Loan Documents at all times to be properly filed and/or recorded (or
registered) at Mortgagor’s own expense and in such manner and in such places as Mortgagee
may request in order to fully preserve, perfect and protect the rights and security of Mortgagee.

49.  Sole and Absolute Discretion. When the phrase “in its sole and absolute
discretion” is used herein with respect to Mortgagee, such phrase shall permit Mortgagee to make
a decision without allowance for reasonableness.

50, Environmental Indemnity Agreement. As further security for the Indebtedness
Hereby Secured, Mortgagor, among others, has, concurrently herewith, executed and delivered to

Mortgagee 4 separate document (the “Environmental Indemnity Agreement™), dated as of the
date hereof, which Environmental Indemnity Agreement is hereby incorporated herein by
reference as fully’ o'l with the same effect as if set forth herein at length; and in connection with
the foregoing: :

(a)  Modgagor agrees that it will duly perform and observe all of the terms and
provisions on its part to ‘be_performed and observed under the Environmental Indemnity
Agreement; and

(b)  This Mortgage s<cures the due and punctual performance, observance and
payment of all of the terms, conditions, provisions, agreements and payments provided in the
Environmental indemnity Agreement to be pertormed, observed or paid by any party thereto.

51.  Estoppel Statement. Mortgagor, wiinin ten (10) days of being so requested by

Mortgagee, shall deliver to Mortgagee a duly acknow)zdged written statement setting forth the
amount of the Indebtedness Hereby Secured and stating Ziie date to which interest payable under
the Note has been paid, and also stating either that no offsete or defenses exist with respect to the
Indebtedness Hereby Secured or, if any such offsets or defenses < alleged to exist, setting forth
the nature of such offsets or defenses.

52.  Particular Words. The words “herein,” “hereof,” “hereby.” “hereunder” and other
words of similar import refer to this Mortgage as a whole and not to any par‘icular section of this
Mortgage unless specifically stated otherwise in this Mortgage.

53.  Partial Releases. Mortgagee shall release Units (as defined ir the Loan

Agreement) and their related interests in any common areas from the lien of this Mortgage in -

connection with the sale of the Units, upon satisfaction of the conditions set forth in the Loan
Agreement, in accordance with the terms and provisions set forth in the Loan Agreement.

54.  No Merger. The parties hereto intend that this 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 thereof, then, unless a contrary intent is manifested
by Mortgagee as evidenced by an express statement to that effect in an appropriate document
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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.

55. Maximum Indebtedness. Notwithstanding anything contained herein to the
contrary, in no event shall the Indebtedness Hereby Secuted exceed an amount equal to nine
million twenty-four thousand and 00/100 dollars ($9,024,000.00); provided, however, in no event
shall Mortgagee be obligated to advance funds in excess of the face amount of the Note.

56.  Subordination of Property Manager's Lien. Any property management agreement
for the Premises entered into hereafter with a property manager shall contain & provision whereby

the properiv manager agrees that any and all mechanics' lien rights that the property manager or
anyone clainiing by, through or under the property manager may have in the Premises shall be
subject and wioordinate to the lien of this Mortgage and shall provide that Morigagee may
terminate such sgement at any time after the occurrence of an Event of Default hereunder,

Such property maraganent agreement or a short form thereof, at Mortgagee's request, shall be

recorded with the Recwider of Deeds of the county where the Premises are located. In addition, if
the property managemen’ sgrcement in existence as of the date hereof does mot contain a
subordination provision, Mortgegor shall cause the property manager under such agreement to
enter into a subordination of tie management agreement with Mortgagee, in recordable form,
whereby such property manager sutordinates present and future lien rights and those of any party
claiming by, through or under such propz~y manager to the lien of this Mortgage.

57. . Consent to Jurisdiction. Mortgagor hereby irrevocably and unconditionally
submits to the non-exclusive personal jurisdictior of the courts of the State of Illinois and the
United States District Court located in Chicago, illinnis, and irrevocably and unconditionally
stipulates and agrees that the courts of the State of Iitiicis and the United States District Court
located in Chicago, Illinois shall have jurisdiction to near =nd finally determine any dispute,
claim, controversy or action arising out of or connected (dirextly or indirectly) with the Note, this

Mortgage or the other Loan Documents, subject to rights of apjpeal available under applicable

law; and Mortgagor hereby waives any objection which Mortgagor ray have at any time to the
laying of venue of any suit, action or proceeding arising out of o1 relsting to the Note, this
Mortgage or the other Loan Documents brought in any such court, and hereky waives any claim
that such suit, action or proceeding brought in any such court has vees brought in an
inconvenient forum. Mortgagor hereby agrees that final judgments in any action. oz proceedings
shall be conclusive and may be enforced in any other jurisdiction by suit on the judgment or in
any other manner provided by law. Nothing in the Note, this Mortgage or the ctiier Loan
Documents shall affect the right of Mortgagee to bring an action or proceeding against
Mortgagor or its property in the courts of any other jurisdiction. To the extent that Mortgagor
has acquired or hereafter may acquire any immunity from jurisdiction of any court from any legal
process (whether through service or notice, attachment prior to judgment, attachment and aid of
execution, execution or otherwise) with respect to the Mortgagor's property, Mortgagor hereby
unconditionally and irrevocably waives such immunity in respect of its obligations under the
Note, this Mortgage and the other Loan Documents. Mortgagor hereby waives personal service
of any and all process, and hereby consents to the making of all such services of process by
United States certified mail, return receipt requested, addressed to Mortgagor at the address
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indicated in the Note, and service so made shall be deemed to have been received by Mortgagor
five (5) Business Days after such service shall have been deposited in the United States mail as
set forth in the Note.

58. 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 (a) UNDER
THIS MORTGAGE OR ANY RELATED AGREEMENT OR UNDER ANY AMENDMENT,
INSTRUMENT, DOCUMENT OR AGREEMENT DELIVERED OR WHICH MAY IN THE
FUTURE SE DELIVERED IN CONNECTION WITH THIS MORTGAGE OR (b) ARISING
FROM ANY) BANKING RELATIONSHIP EXISTING IN CONNECTION WITH THIS
MORTGAGE. AND AGREES THAT ANY SUCH ACTION OR PROCEEDING WILL BE
TRIED BEFORI: /i COURT AND NOT BEFORE A JURY. MORTGAGOR AGREES THAT
IT WILL NOT ASSERT ANY CLAIM AGAINST MORTGAGEE OR ANY OTHER PERSON
INDEMNIFIED UNGER THIS MORTGAGE ON ANY THEORY OF LIABILITY FOR
SPECIAL, INDIRECT, COMSZQUENTIAL, INCIDENTAL OR PUNITIVE DAMAGES.

59.  Remedies against Other Collateral. Mortgagor hereby acknowiedges that certain
Loan Documents other than this Mizitgage (including, without limitation, the Junior Minsk
Mortgage, the Junior Minsk Assigninént, the Junior Hardej Mortgage, the Junior Hardej
Assignment, the Junior 801 Mortgage, the Junior 801 Assignment, the Junior 902 Mortgage and
the Junior 902 Assignment) create liens on cellzteral other than the Premises. Morigagor further

acknowledges that this Mortgage and such sther Loan Documents are cross-defaulted. .

Mortgagor agrees that Morigagee may proceed, at inc same or et different times, to foreclose any
or all liens against the Premises or such other collatera’ by any appropriate proceedings, and that
no event of enforcement taking place pursuant to any of the Loan Documents shall preclude or
bar enforcement of any of the other Loan Documents. Any foreclosure or other appropriate
remedy may be brought and prosecuted as to any part of the coliaizral without regard to the fact
that foreclosure proceedings or other appropriate remedies have o7 have not been instituted
elsewhere on any other part of the collateral.
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IN WITNESS WHEREOQF, Mortgagor has executed this instrument by its duly authorized

signatories as of the date first above written.

37

MORTGAGOR:

744 N. CLARK ST, LLC, an Hlinois
limited liability company

By: Metropolitan Development
Enterprises, Inc., an Illinois corporation,
its manager

el Hardej
sident

o (A
%




0430032075 Page: 39 of 40

UNOFFICIALCUOPY

STATE OF ILLINOIS )
) ss
COUNTY OF_¢Cepie )

1, Jocem ¥ porainiwe__, a Notary Public in and for the County and State aforesaid,
do hereby certify that Pawel Hardej, who is personally known to me to be the same person whose

name is subscribed to the foregoing instrument as the president of Metropolitan Development
Enterprises, Inc., an Illinois corporation (“Metropolitan™), appeared before me in person and
acknowledged that he signed and delivered the said instrument as his own free and voluntary act
and as th: free and voluntary act of Metropolitan, as the manager of 744 N. Clark St., LLC, an
Mlinois limit2d liability company, for the uses and purposes therein set forth.

Given xad.r my hand and notarial seal this Z{ day of oGpsoart , 2004,

i rrag e iNotm—yPubli;
JOLANTA DOM

NUTAR'' PUBLIC, BTATE OF ILLINCIS
MY CZ#aISSION EXPIRES: 0B/18/06
AP

My Commission Expires:
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EXHIBIT A

LEGAL DESCRIPTION OF THE REAL ESTATE

Parcel 1:

Units 301, 401, 501, 601, 402, 602, 702, 802, 405, 505, 605, P-2, P-14, P-18, P-19, P-24, P-27,
P-28, P-33, P-36, P-37 and P-39 in Royalle Condominiums as delineated on a plat of survey of
the following-described real estate:

Lot 1 of the-744 N. Clark Subdivision, being a Subdivision in the East Half of the Northeast
Quarter of Section 9, Township 39 North, Range 14, East of the Third Principal Meridian, which
survey is attacies as an exhibit to the Declaration of Condominium recorded as document

number 0330931116,

Together with their uncivided percentage interest in the common elements, all in Cook County,
Ninois, and

Together with the rights and easements for the benefit of said property set forth in the declaration
of condominium aforesaid.

PARCEL 2:

Easements for the benefit of Parcel 1 for ingress, £press, use and enjoyment, as set forth in and
created by Declaration of Covenants, Conditioris Pestrictions and Easements recorded as

document no. 0330931115
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