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

THIS  CONSTRUCTION MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF LEASES AND RENTS AND FIXTURE FILING (“Mortgage”™) is made
as of the _ﬁi’*day of February, 2005, by MAIN PLACE — ORLAND PARK ASSOCIATES,
L.L.C., a Delaware limited liability company (“Mortgagor™), to and for the benefit of
LASALLE BANK NATIONAL ASSOCIATION, 2 national banking association, its
successors and assigns (“Mortgagee”):

RECITALS:

A. Pursuart to the terms and conditions of a Construction Loan Agreement of even
date herewith (as amend<d, restated or replaced from time to time “Loan Agreement”) between
Mortgagor and Mortgages; Mortgagee has agreed to loan to Mortgagor the principal amount of
Thirteen Million Two Hunérel.Six Thousand Four Hundred Thirty One and 25/100 Dollars
($13,206,431.25) (“Loan”), and which amount includes a Two Million Six Hundred Six
Thousand Four Hundred Thirty Oue and 25/100 Dollars ($2,606,431.25) letter of credit facility.
The Loan shall be evidenced by a certoinn Promissory Note of even date herewith (as amended,
restated or replaced from time to time, “INgte”) made by Mortgagor payable to Mortgagee in the
principal amount of the Loan and due on Febiuary 1, 2007 subject to extension to F cbruary 1,
2008, as provided in the Note (“Maturity Date”); except as may be accelerated pursuant to the
terms hereof or of the Note, the Loan Agreement or ary other Loan Document (as defined in the
Note).

B. Mortgagee has previously made a $7,600.508.00 loan to Mortgagor (the
“Residential Parcel Loan”). The Residential Loan is evidenced by that certain Promissory Note
dated August 15, 2001 in the original principal amount of th¢ Residential Parcel Loan (as
amended, restated or modified from time to time, the “Resideniia] Parcel Note”). The
Residential Parcel Loan is secured by, among other things, a Mortgage znd' Security Agreement
with Assignment of Rents dated as of August 15, 2001 from Mortgagor to Mor: gagee recorded
with the Recorder of Deeds in Cook County, Iilinois on August 17, 20014 =5. Document
No. 0010761252 (as amended, restated or modified from time to time, the "Residsntial Parcel
Mortgage”). The Residential Parcel Note, Residential Parcel Mottgage and all other documents
given to secure or evidence the Residential Parcel Loan, as such documents may have been
amended, restated or modified from time to time, are hereafter collectively referred to as the
“Residential Parcel Loan Documents”.

C. Concurrently herewith, Mortgagee is making (i) a $2,250,000.00 loan (“Phase 1B
Loan”) to Mortgagor and (i) a $7,200,000.00 loan (“Future Development Loan”) to Mortgagor,
which loans are cross-collateralized and cross-defaulted with the Loan.

D. The Phase IB Loan is evidenced by that certain Promissory Note of even date

herewith in the original principal amount of $2,250,000.00 made by Mortgagor in favor of
Mortgagee (the “Phase IB Note”), and is secured by that certain that certain Construction
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Mortgage, Security Agreement, Assignment of Leases and Rents, Security Agreement and
Fiancing Statement of even date herewith made by Mortgagor in favor of Mortgagee (the
“Phase IB Mortgage™). All other documents executed by Mortgagor in favor of Mortgagee to
evidence or secure the Phase IB Loan, together with the Phase IB Note and Phase [B Mortgage,
are hereinafter collectively referred to as the “Phase IB Loan Documents™.

E. The Future Development Loan is evidenced by that certain Promissory Note of
even date herewith in the original principal amount of $7,200,000.00 made by Mortgagor in
favor of Mortgagee (the “Future Development Note”), and is secured by that certain
Construction Mortgage, Security Agreement, Assignment of Leases and Rents, Security
Agreement and Financing Statement of even date herewith made by Mortgagor in favor of
Mortgagee (thie “Future Development Mortgage™). All other documents executed by Mortgagor
in favor of Morigagee to evidence or secure the Future Development Loan together with the
Future Developrient Note and Future Development Mortgage, are hereinafter collectively
referred to as the “Fuiure Development Loan Documents”.

F. The Loan,” Residential Parcel Loan, the Phase IB Loan and the Future
Development I Loan are kercafter collectively known as the “Loans”. The Note, the
Residential Parcel Note, the Phase IB Note, and the Future Development Note, are hereafter
collectively called the “Notes”. “The, Mortgage, Residential Parcel Mortgage, the Phase IB
Mortgage and the Future Developrient. Mortgage are hereafter collectively called the
“Mortgages”.

G. A condition precedent to Mortgagee’s extension of the Loan to Mortgagor is the
execution and delivery by Mortgagor of this Mortgage.

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

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

THE REAL ESTATE located in the State of Illinois and legally described ‘en ©xhibit A
attached hereto and made a part hereof (“Real Estate”™);

TOGETHER WITH all improvements of every nature whatsoever now or hereafter
situated on the Real Estate, and all fixtures and personal property of every nature whatsoever
now or hereafter owned by Mortgagor and on, or used in connection with the Real Estate or the
improvements thereon, or in connection with any construction thereon, including all extensions,
additions, improvements, betterments, renewals, substitutions and replacements to any of the
foregoing and all of the right, title and interest of Mortgagor in and to any such personal property
or fixtures together with the benefit of any deposits or payments now or hereafter made on such
personal property or fixtures by Mortgagor or on its behalf (“Improvements™);
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TOGETHER WITH all easements, rights of way, gores of real estate, streets, ways,
alleys, passages, sewer rights, waters, water courses, water rights and powers, and all estates,
rights, titles, interests, privileges, liberties, tenements, hereditaments and appurtenances
whatsoever, in any way now or hereafter belonging, relating or appertaining to the Real Estate,
and the reversions, remainders, rents, issues and profits thereof, and all the estate, right, title,
interest, property, possession, claim and demand whatsoever, at law as well as in equity, of
Mortgagor of, in and to the same, for so long and during all such times as Mortgagor may be
entitled thereto;

TOGETHER WITH all rents, revenues, issues, profits, proceeds, income, royalties,
“accounts,” “accounts receivable” including “health-care-insurance receivables,” escrows, letter-
of-credit 11ghis (each as defined in the Code hereinafter defined), security deposits, impounds,
reserves, tax rzivnds and other rights to monies from the Premises and/or the businesses and
operations condvctzd by Mortgagor thereon, to be applied against the Indebtedness (as
hereinafter defined); provided, however, that Mortgagor, so long as no Event of Default (as
hereinafter defined) has occurred hereunder, may collect rent as it becomes due, but not more
than one (1) month in advance thereof:

TOGETHER WITH all iiiterest of Mortgagor in all leases now or hereafter on the
Premises, whether written or oral (] ases”), together with all security therefor and all monies
payable thereunder, subject, however "o the conditional permission hereinabove given to
Mortgagor to collect the rentals under any such Lease;

TOGETHER WITH all fixtures and-asiicles of personal property now or hereafter
owned by Mortgagor and forming a part of or used in connection with the Real Estate or the
Improvements, including, but without limitation, any.and all air conditioners, antennae,
appliances, apparatus, awnings, basins, bathtubs, bidet:, /onilers, bookcases, cabinets, carpets,
coolers, curtains, dehumidifiers, disposals, doors, drapes, diyers, ducts, dynamos, elevators,
engines, equipment, escalators, exercise equipment, fans, fiitinps. floor coverings, furnaces,
furnishings, furniture, hardware, heaters, humidifiers, incinerators, irzhting, machinery, motors,
ovens, pipes, plumbing, pumps, radiators, ranges, recreational faciliass, refrigerators, screens,
security systems, shades, shelving, sinks, sprinklers, stokers, stoves, tojlets, ventilators, wall
coverings, washers, windows, window coverings, wiring, and all renewels ¢r replacements
thereof or articles in substitution therefor, whether or not the same are or shall b aiached to the
Real Estate or the Improvements in any manner; it being mutually agreed that all of fie aforesaid
property owned by Mortgagor and placed on the Real Estate or the Improvements sy far as
permitted by law, shall be deemed to be fixtures, a part of the realty, and security for the
Indebtedness; notwithstanding the agreement hereinabove expressed that certain articles of
property form a pari of the realty covered by this Mortgage and be appropriated to its use and
deemed to be realty, to the extent that such agreement and declaration may not be effective and
that any of said articles may constitute goods {as said term is used in the Uniform Commercial
Code of the State of Illinois in effect from time to time) (“Code”), this instrument shall constitute
a security agreement, creating a security interest in such goods, as collateral, in Mortgagee, as a
secured party, and Mortgagor, as Debtor, all in accordance with the Code; and

TOGETHER WITH all of Mortgagor’s interests in “general intangibles” including
“payment intangibles” and “software” (each as defined in the Code) now owned or hereafter
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acquired and related to the Premises, including, without limitation, al] of Mortgagor’s right, title
and interest in and to: (i) all agreements, licenses, permits and contracts to which Mortgagor is or
may become a party and which relate to the Premises; (ii) all obligations and indebtedness owed
to Mortgagor thereunder; (iii) all intellectual property related to the Premises, except for the
name “Davis Street Land Company” and/or the name “Davis Street Properties™ or any variation
thereof; and (iv) all choses in action and causes of action relating to the Premises;
TOGETHER WITH all of Mortgagor’s accounts now owned or hereafter created or
acquired as relate to the Premises, including, without limitation, all of the following now owned
or hercafter created or acquired by Mortgagor: (i) accounts receivable, contract rights, health-
care-insurapce receivables, book debts, notes, drafts, and other obligations or indebtedness
owing to“thie Mortgagor arising from the sale, lease or exchange of goods or other property
and/or the periuimance of services: (ii) the Mortgagor’s rights in, to and under all purchase
orders for goods, services or other property; (iii) the Mortgagor’s rights to any goods, services or
other property repiesinted by any of the foregoing; (iv) monies due to become due to the
Mortgagor under all coriracts for the sale, lease or exchange of goods or other property and/or
the performance of services including the right to payment of any interest or finance charges in
respect thereto (whether or n0i yet earned by performance on the part of the Mortgagor);
(v) “securities”, “investment propesty,” “financial assets,” and “securities entitlements” (each as
defined in the Code), and (vi) procesds of any of the foregoing and all collateral security and
guaranties of any kind given by any person or entity with respect to any of the foregoing; and all
warranties, guarantees, permits and licenscs in favor of Mortgagor with respect to the Premises;

TOGETHER WITH all proceeds of i joregoing, including, without limitation, but
subject to the applicable provisions hereof, all Judaments, awards of damages and settlements
hereafter made resulting from condemnation proceeds  oc the taking of the Premises or any
portion thereof under the power of eminent domain, any nroceeds of any policies of insurance,
maintained with respect to the Premises or proceeds of any sale, option or contract to sell the
Premises or any portion thereof: and

TO HAVE AND TO HOLD the Premises, unto Mortgagee, 118 successors and assigns,
forever, for the purposes and upon the uses herein set forth together with ail right to possession
of the Premises after the occurrence of any Event of Default; Mortgagor hereby RELEASING
AND WAIVING ali rights under and by virtue of the homestead exemption laws o< the State of
Ilinois,

FOR THE PURPOSE OF SECURING: (1) payment of the Loans and all interest, late
charges, LIBOR breakage charges (including any Make Whole Costs described in the Notes)
prepayment premium (if any), exit fee (if any), interest rate swap or hedge expenses (if any),
reimbursement obligations, fees and expenses for letters of credit issued by Mortgagee for the
benefit of Mortgagor, if any, and other indebtedness evidenced by or owing under the Notes, any
of the other Loan Documents, any interest rate swap or hedge agreement now or hereafter
entered into between Mortgagor and Mortgagee and any application for letters of credit and
master letter of credit agreement, together with any extensions, modifications, renewals or
refinancings of any of the foregoing; (ii) the performance and observance of the covenants,
conditions, agreements, representations, warranties and other liabilities and obligations of
Mortgagor or any other obligor to or benefiting Mortgagee which are evidenced or secured by or
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otherwise provided in the Notes, the Mortgages or any of the other Loan Documents; and (iii) the
reimbursement to Mortgagee of any and all sums incurred, expended or advanced by Mortgagee
pursuant to any term or provision of or constituting additional indebtedness under or secured by
the Mortgages, any of the other Loan Documents, the Residential Parcel Loan Documents, Phase
IB Loan Documents, or the Future Development Loan Documents, any interest rate swap or
hedge agreement or any application for letters of credit and master letter of credit agreement,
with interest thereon as provided herein or therein (collectively, “Indebtedness”).

IT IS FURTHER UNDERSTOOD AND AGREED THAT:

1. Title. Mortgagor represents, warrants and covenants that (a) Mortgagor is the
holder ofihe fee simple title to the Premises, free and clear of all liens and encumbrances,
except those’licis and encumbrances in favor of Mortgagee and as otherwise described on
Exhibit B attaciied hereto (“Permitted Exceptions”); and (b) Mortgagor has legal power and
authority to mortgage and convey the Premises.

2. Maintena.ce, Repair, Restoration, Prior Liens, Parking. = Mortgagor
covenants that, so long as any rorion of the Indebtedness remains unpaid, Mortgagor will:

(a)  promptly repair. restore or rebuild any Improvements now or hereafter on
the Premises which may becorie-damaged or be destroyed to a condition substantially
similar to the condition immediate’s: prior to such damage or destruction, to the extent
insurance or condemnation proceeds theicfor are made available to Mortgagor;

(b)  keep the Premises in good-<eadition and repair, without waste, and free
from mechanics’, materialmen’s or like liens ot claims or other lens or claims for lien
(subject to Mortgagor’s right to contest liens as ge/mitted by the terms of Paragraph 28
hereof);

(c)  pay when due the Indebtedness in accordanice with the terms of the Note
and the other Loan Documents and duly perform and observé =il of the terms, covenants
and conditions to be observed and performed by Mortgagor under the Note, this
Mortgage and the other Loan Documents;

(d)  pay when due any indebtedness which may be secured by 2'permitted lien
or charge on the Premises on a parity with, superior to or inferior to the licp hereof, and
upon request exhibit satisfactory evidence of the discharge of such lien to the Mortgagee
(subject to Mortgagor’s right to contest liens as permitted by the terms of Paragraph 28
hereof);

(e)  complete within a reasonable time any Improvements now or at any time
in the process of erection upon the Premises;

(D comply with all requirements of law, municipal ordinances or restrictions
and covenants of record with respect to the Premises and the use thereof;

(g)  obtain and maintain in full force and effect, and abide by and satisfy the
material terms and conditions of, all material permits, licenses, registrations and other

2709968 044497.34452 5




0505417262 Page: 9 of 60

UNOFFICIAL COPY

authorizations with or granted by any governmental authorities that may be required from
time to time with respect to the performance of its obligations under this Mortgage;

(h}  make no material alterations in the Premises or demolish any portion of
the Premises without Mortgagee’s prior written consent, except as required by law or
municipal ordinance;

] suffer or permit no change in the use or general nature of the occupancy of
the Premises, without the Mortgagee’s prior written consent;

g) pay when due all operating costs of the Premises;

(k) not initiate or acquiesce in any zoning reclassification with respect to the
Premises; svithout Mortgagee’s prior written consent;

)] provide and thereafter maintain adequate parking areas within the
Premises as may be required by law, ordinance or regulation (whichever may be greater),
together with any sidewalks, aisles, streets, driveways and sidewalk cuts and sufficient
paved areas for ingress, egress and right-of-way to and from the adjacent public
thoroughfares necessary o1 desirable for the use thereof; and

(m) cause the Premibes 5t all times to be operated in compliance with all
federal, state, local and municipsl environmental, health and safety laws, statutes,
ordinances, rules and regulations.

3. Payment of Taxes and Assessmenis Mortgagor will pay when due and before
any penalty attaches, all general and special taxes, aseceoments, water charges, sewer charges,
and other fees, taxes, charges and assessments of every kiud and nature whatsoever (all herein
generally called “Taxes”), whether or not assessed agains. Mortgagor, if applicable to the
Premises or any interest therein, or the Indebtedness, or any ¢tiigation or agreement secured
hereby, subject to Mortgagor’s right to contest the same, as provided oy the terms hereof: and
Mortgagor will, upon written request, furnish to the Mortgagee duplicate receipts therefor within
ten (10) days after Mortgagee’s request. If any special assessment is perniitted-hy applicable law
to be paid in installments, Mortgagor shall have the right to pay such assessmen! in installments,
so long as all such installments are paid prior the date when due.

4. Tax Deposits. At Mortgagee’s option, Mortgagor shall deposit with [dortgagee,
on the first day of each month until the Indebtedness is fully paid, a sum equal to one-twelfth
(1/12th) of the most recent ascertainable annual Taxes on the Premises. If requested by
Mortgagee, Mortgagor shall also deposit with Mortgagee an amount of money which, together
with the aggregate of the monthly deposits to be made pursuant to the preceding sentence as of
one month prior to the date on which the next installment of annual Taxes for the current
calendar year become due, shall be sufficient to pay in full such installment of annual Taxes, as
estimated by Mortgagee. Such deposits are to be held without any allowance of interest and are
to be used for the payment of Taxes next due and payable when they become due. So long as no
Event of Default shal] exist, Mortgagee shall, at its option, pay such Taxes when the same
become due and payable (upon submission of appropriate bills therefor from Mortgagor) or shall
release sufficient funds to Mortgagor for the payment thereof. If the funds so deposited are

270996.8 044497-34452 6
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insufficient to pay any such Taxes for any year (or installments thereof, as applicable) when the
same shall become due and payable, Mortgagor shall, within ten (10) days after receipt of written
demand therefor, deposit additional funds as may be necessary to pay such Taxes in full, If the
funds so deposited exceed the amount required to pay such Taxes for any year, the excess shall
be applied toward subsequent deposits. Said deposits need not be kept separate and apart from
any other funds of Mortgagee. Mortgagee, in making any payment hereby authorized relating to
Taxes, may do so according to any bill, statement or estimate procured from the appropriate
public office without inquiry into the accuracy of such bill, statement or estimate or into the
validity of any tax, assessment, sale, forfeiture, tax lien or title or claim thereof.

5. Mortgagee’s_Interest In _and Use of Deposits. Upon an Event of Default,

Mortgage< muy, at its option, apply any monies at the time on deposit pursuant to Paragraph 4
hereof to cure 2z Event of Default or to pay any of the Indebtedness in such order and manner as
Mortgagee may ei¢ct. If such deposits are used to cure an Event of Default or pay any of the
Indebtedness, Morigigor shall immediately, upon demand by Mortgagee, deposit with
Mortgagee an amount equal to the amount expended by Mortgagor from the deposits. When the
Indebtedness has been filly paid, any remaining deposits shall be returned to Mortgagor. Such
deposits are hereby pledged as additional security for the Indebtedness and shall not be subject to
the direction or control of Mortgago:. Mortgagee shall not be liable for any failure to apply to
the payment of Taxes any amouni-so-deposited unless Mortgagor, prior to an Event of Default,
shall have requested Mortgagee in wiitiy to make application of such funds to the payment of
such amounts, accompanied by the bills % such Taxes, Mortgagee shall not be liable for any
act or omission taken in good faith or pursuant to the instruction of any party.

6. Insurance.

(a)  Mortgagor shall at all times keep «l owildings, improvements, fixtures and
articles of personal property now or hereafter owned F y or leased by Mortgagor situated
on the Premises insured against loss or damage by fire 20d such other hazards as may
reasonably be required by Mortgagee, in accordance vaill-the terms, coverages and
provisions described on Exhibit C attached hereto and made a vaithereof, and such other
insurance as Mortgagee may from time to time reasonably require. Unless Mortgagor
provides Mortgagee evidence of the insurance coverages required hereunder, Mortgagee
may purchase insurance at Mortgagor’s expense to cover Mortgagee ¢ imterest in the
Premises. The insurance may, but need not, protect Mortgagor’s interest.” The coverages
that Mortgagee purchases may not pay any claim that Mortgagor makes or atiy ciaim that
1s made against Mortgagor in connection with the Premises. Mortgagor may later cancel
any insurance purchased by Mortgagee, but only after providing Mortgagee with
evidence that Mortgagor has obtained insurance as required by this Mortgage. If
Mortgagee purchases insurance for the Premises, Mortgagor will be responsible for the
costs of such insurance, including, without limitation, interest and any other charges
which Mortgagee may impose in connection with the placement of the insurance, until
the effective date of the cancellation or expiration of the insurance. The costs of the
insurance may be added to the Indebtedness. The cost of the insurance may be more than
the cost of insurance Mortgagor may be able to obtain on its own.

270996.8 044497-34452 7




0505417262 Page: 11 of 60

UNOFFICIAL COPY

{b)  Mortgagor shall not take out separate insutance concurrent in form or
contributing in the event of loss with that required to be maintained hereunder unless
Mortgagee is included thereon as the loss payee or an additional insured as applicable,
under a standard mortgage clause acceptable to Mortgagee and such separate insurance is
otherwise reasonably acceptable to Mortgagee.

(c)  In the event of loss, Mortgagor shall give prompt notice thereof to
Mortgagee, who, if such equal or exceeds $2,000,000.00 (“Threshold™), shall have the
sole and absolute right to make proof of loss; provided, however, that Mortgagor shall
have the right to participate in the settlement and adjust any insurance claim related
thereto so long as no Event of Default then exists (if such loss is less than $2,000,000.00,
thza Mortgagor shall have the sole and absolute right to make proof of loss and shall have
the right-to settle and adjust any insurance claim related thereto, so long as Mortgagor
settles Gi_adiusts such claim in a prompt manner within a reasonable period of time). If
such loss excends the Threshold or if such loss is equal to or less than the Threshold and
the conditions‘set forth in clauses (i), (ii) and (i1} of the immediately succeeding sentence
are not satisfied, tlien Mortgagee, solely and directly shall reccive such payment for loss
from each insurance  coripany concerned. Mortgagee shall hold sums delivered to it
pursuant to this paragraph-in interest bearing accounts invested in such investments
designated by Mortgagor from time to time offered by Mortgagee and reasonably
acceptable to Mortgagee. If atid anly if (i) such loss is equal to or less than the Threshold,
(ii) no Event of Default or event frat with the passage of time, the giving of notice or
both would constitute an Event of Defzalt then exists, and (ii1) Mortgagee determines that
the work required to complete the repair-or restoration of the Premises necessitated by
such loss can be completed no later than siv'(£) months prior to the Maturity Date, then
Mortgagee shall endorse to Mortgagor any sucli payment and Mortgagor may collect
such payment directly. Mortgagee shall have the right, at its option and in its sole
discretion, to apply any insurance proceeds received by Mortgagee pursuant to the terms
of this paragraph, after the payment of all of Mortgagec’s exvenses, either (i) on account
of the Indebtedness, irrespective of whether such principa!“balance is then due and
payable, whereupon Mortgagee may declare the whole of the baiance of Indebtedness
plus any Make Whole Costs (as defined in the Note) to be due ara payable, or (ii) to the
restoration or repair of the property damaged as provided in subbars graph d below;
provided, however, that Mortgagee hereby agrees to permit the applicition of such
proceeds to the restoration or repair of the damaged property, subject to the srovisions of
subparagraph d below, if (i) Mortgagee has received satisfactory evidence ihat such
restoration or repair shall be completed no later than the date that is six (6) months prior
to the Maturity Date, and (ii) no Event of Default, or event that with the passage of time,
the giving of notice or both would constitute an Event of Default, then exists. If
insurance proceeds are made available to Mortgagor by Mortgagee as hereinafter
provided, Mortgagor shall repair, restore or rebuild the damaged or destroyed portion of
the Premises so that the condition and value of the Premises are substantially the same as
the condition and value of the Premises prior to being damaged or destroyed. Any
insurance proceeds applied on account of the unpaid principal balance of the Note shall
be subject to Make Whole Costs (as defined in the Note). In the event of foreclosure of
this Mortgage, all right, title and interest of Mortgagor in and to any insurance policies
then in force shall pass to the purchaser at the foreclosure sale.
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(d)  If insurance proceeds are made available by Mortgagee to Mortgagor,
Mortgagor shall comply with the following conditions:

(1) Before commencing to repair, restore or rebuild following damage
to, or destruction of, all or a portion of the Premises, whether by fire or other
casualty, Mortgagor shall obtain from Mortgagee its approval of all site and
building plans and specifications pertaining to such repair, restoration or
rebuilding if the cost of the same shall exceed $100,000, which approval shall not
be unreasonably withheld, conditioned or delayed.

(i) Prior to each payment or application of any insurance proceeds to
the repair or restoration of the improvements upon the Premises to the extent
permitted in subparagraph ¢ above (which payment or application may be made,
atviortgagee’s option, through an escrow, the terms and conditions of which are
reascniadly satisfactory to Mortgagee and the cost of which is to be borne by
Mortgager), Mortgagee shall be satisfied as to the following:

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

(b)  eitiscranch Improvements have been fully restored, or the
expenditure of money a5 may be received from such insurance proceeds
will be sufficient to repair, zastore or rebuild the Premises, free and clear
of all liens, claims and enciunbrances, except the lien of this Mortgage
and the Permitted Exceptions, ov, if such insurance proceeds shall be
insufficient to repair, restore anc rebuild the Premises, Mortgagor has
deposited with Mortgagee such amount 4 money which, together with the
insurance proceeds shall be sufficient 4o réstore, repair and rebuild the
Premises; and

{¢)  prior to each disbursement of (any such proceeds,
Mortgagee shall be furnished with a statement of Mortgagee’s architect
(the cost of which shall be borne by Mortgagor), certifyirg the extent of
the repair and restoration completed to the date thereof, znd that such
repairs, restoration, and rebuilding have been performed-te«date in
conformity with the plans and specifications approved by Mortgagee and
with all statutes, regulations or ordinances (including building and zoning
ordinances) affecting the Premises; and Mortgagee shall be furnished with
appropriate evidence of payment for labor or materials furnished to the
Premises, and total or partial lien waivers substantiating such payments,

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

7. Condemnation. If all or any part of the Premises are damaged, taken or
acquired, either temporarily or permanently, in any condemnation proceeding, or by exercise of
the right of eminent domain, the amount of any award or other payment for such taking or
damages made in consideration thereof, to the extent of the full amount of the remaining unpaid
Indebtedness, is hereby assigned to Mortgagee, who is empowered to collect and receive the
same and to.give proper receipts therefor in the name of Mortgagor and the same shall be paid
forthwith <0 Mortgagee. Such award or monies shall be applied on account of the Indebtedness,
irrespective of whether such Indebtedness, plus any Make Whole Costs, is then due and payable
and, at any time f.om and after the taking Mortgagee may declare the whole of the balance of the
Indebtedness to beldve and payable. Notwithstanding the provisions of this paragraph to the
contrary, if any condemation or taking of less than the entire Premises occurs and provided that
no Event of Default and -0 event or circumstance which with the passage of time, the giving of
notice or both would constitite z1 Event of Default then exists, and if such partial condemnation,
in the reasonable discretion of Morigagee, has no material adverse cffect on the operation or
value of the Premises, then the award-or payment for such taking or consideration for damages
resulting therefrom may be collected it tzceived by Mortgagor.

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

9. Lease Assignment. Mortgagor acknowledges that concurrently herewith,
Mortgagor has executed and delivered to Mortgagee, as additional security 'for the repayment of
the Loan, an Assignment of Rents and Leases (“Assi ent”) pursuant to wiich Mortgagor has
assigned to Mortgagee interests in the leases of the Premises and the rents and izicsme from the
Premises, upon the terms and conditions thereof and hereof. All of the provisions of the
Assignment are hereby incorporated herein as if fully set forth at length in the t¢xi of this
Mortgage. Mortgagor agrees to abide by all of the provisions of the Assignment.

10. Effect of Extensions of Time and Other Changes. If the payment of the

Indebtedness or any part thereof is extended or varied, if any part of any security for the payment
of the [ndebtedness is released, if the ratc of interest charged under the Note is changed or if the
time for payment thereof is extended or varied, all persons now or at any time hereafter liable
therefor, or interested in the Premises or having an interest in Mortgagor, shall be held to assent
to such extension, variation, release or change and their liability and the lien and all of the
provisions hereof shall continue in full force, any right of recourse against all such persons being
expressly reserved by Mortgagee, notwithstanding such extension, variation, release or change.
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11. Effect of Changes in Laws Regarding Taxation. If any law is enacted after the
date hereof requiring (a) the deduction of any fien on the Premises from the value thereof for the
purpose of taxation or (b) the imposition upon Mortgagee of the payment of the whole or any
part of the Taxes, charges or liens herein required to be paid by Mortgagor, or (c) a change in the
method of taxation of mortgages or debts secured by mortgages or Mortgagee’s interest in the
Premises, or the manner of collection of taxes, so as to require a tax or other payment by
Mortgagee, then Mortgagor, upon demand by Mortgagee, shall pay such Taxes or charges, or
reimburse Mortgagee therefor; provided, however, that Mortgagor shall not be deemed to be
required to pay any income or franchise taxes of Mortgagee. Notwithstanding the foregoing, if
in the opinion of counsel for Mortgagee it is or may be unlawful to require Mortgagor to make
such payment or the making of such payment might result in the imposition of interest beyond
the maxiinuai.amount permitted by law, then Mortgagee may declare all of the Indebtedness to
be immediately Gue and payable within one hundred eighty (1 80) days after notice to Mortgagor.

12. Mortgugee’s Performance of Defaulted Acts and Expenses Incurred by
Mortgagee. If an Event of Default has occurred, Mortgagee may, but need not, make any
payment or perform any act herein required of Mortgagor in any form and manner deemed
expedient by Mortgagee requirsid to protect, preserve or maintain the Premises, and may, but
need not, make full or partial payments of principal or interest on prior encumbrances, if any,
and purchase, discharge, compronsiszor settle any tax lien or other prior lien or title or claim
thereof, or redeem from any tax sale ur farfeiture affecting the Premises or consent to any tax or
assessment or cure any default of Mortgazor in any lease of the Premises. All monies paid for
any of the purposes herein authorized and all €xpenses paid or incurred in connection therewith,
including reasonable attorneys’ fees, and any othier monies advanced by Mortgagee in regard to
any tax referred to in Paragraph 8 above or to protéct'the Premises or the lien hereof, shall be so
much additional Indebtedness, and shall become immiesjstely due and payable by Mortgagor to
Mortgagee, upon demand, and with interest thereon acciuing from the date of such demand until
paid at the Default Rate (as defined in the Note) then in effect. 1 addition to the foregoing, any
costs, expenses and fees, including reasonable attorneys’ fees;. incurred by Mortgagee in
connection with (a) sustaining the lien of this Mortgage or its priorify; {4) protecting or enforcing
any of Mortgagee’s rights hereunder, (c)recovering any Indebtedress, (d) any litigation or
proceedings affecting the Note, this Mortgage, any of the other Loan Doénments or the Premises,
including without limitation, bankruptcy and probate proceedings, or (e) plenaring for the
commencement, defense or participation in any threatened litigation or proceedings affecting the
Note, this Mortgage, any of the other Loan Documents or the Premises, shail'be so much
additional Indebtedness, and shall become immediately due and payable by Marigagor to
Mortgagee, upon demand, and with interest thereon accruing from the date of such demand until
paid at the Default Rate. The interest accruing under this Paragraph 12 shall be immediately due
and payable by Mortgagor to Mortgagee, and shall be additional Indebtedness evidenced by the
Note and secured by this Mortgage. Mortgagee’s failure to act shall never be considered as a
waiver of any right accruing to Mortgagee on account of any Event of Default. Should any
amount paid out or advanced by Mortgagee hereunder, or pursuant to any agreement executed by
Mortgagor in connection with the Loan, be used directly or indirectly to pay off, discharge or
satisfy, in whole or in part, any lien or encumbrance upon the Premises or any part thereof, then
Mortgagee shall be subrogated to any and all rights, equal or superior titles, liens and equities,
owned or claimed by any owner or holder of said outstanding liens, charges and indebtedness,
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regardless of whether said liens, charges and indebtedness are acquired by assignment or have
been released of record by the holder thereof upon payment.

13, Security Agreement. Mortgagor and Mortgagee agree that this Mortgage shall
constitute a Security Agreement within the meaning of the Code with respect to (a) all sums at
any time on deposit for the benefit of Mortgagor or held by the Mortgagee (whether deposited
by or on behalf of Mortgagor or anyone else} pursuant to any of the provisions of this Mortgage
or the other Loan Documents, and (b) with respect to any personal property included in the
granting clauses of this Mortgage or described on Exhibit D attached hereto, which personal
property of Mortgagor may not be deemed to be affixed to the Premises or may not constitute a
“fixture” (within the meaning of Section 9-102(41) of the Code) (which property is hereinafter
referred to as “Personal Property”), and all replacements of, substitutions for, additions to, and
the proceeds thereof, and the “supporting obligations” (as defined in the Code) (all of said
Personal Propeity and the replacements, substitutions and additions thereto and the proceeds
thereof being some'tives hereinafter collectively referred to as “Collateral”), and that a security
interest in and to the Coliateral is hereby granted to the Mortgagee, and the Collateral and all of
Mortgagor’s right, title-ind interest therein are hereby assigned to Mortgagee, all to secure
payment of the Indebtedness. 31 of the provisions contained in this Mortgage pertain and apply
to the Collateral as fully and to the same extent as to any other property comprising the Premises;
and the following provisions of this Paragraph shall not [imit the applicability of any other
provision of this Mortgage but shall be i eddition thereto:

(a)  Mortgagor (being the Débtor as that term is used in the Code) is and will
be the true and lawful owner of the Collateral and has rights in and the power to transfer
the Collateral, subject to no liens, charges or encumbrances other than the lien hereof,
other liens and encumbrances benefiting Moitgugee and no other party, and liens and
encumbrances, if any, expressly permitted by the other Loan Documents.

(b)  The Collateral is to be used by Mortgagorsuiely for business purposes.

(¢)  The Collateral will be kept at the Real Estate wd, except for Obsolete
Collateral (as hereinafter defined), will not be removed therefrom ‘yithout the consent of
Mortgagee (being the Secured Party as that term is used in the Code). 1he Collateral may
be affixed to the Real Estate but will not be affixed to any other real estaie:

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

(¢)  No Financing Statement (other than Financing Statements showing
Mortgagee as the sole secured party, or with respect to liens or encumbrances, if any,
expressly permitted hercby) covering any of the Collateral or any proceeds thereof is on
file in any public office cxcept pursuant hereto; and Mortgagor, at its own cost and
expense, upen demand, will furnish to Mortgagee such further information and will
execute and deliver to Mortgagee such financing statements and other documents in form
satisfactory to Mortgagee and will do all such acts as Mortgagee may request at any time
or from time to time or as may be necessary or appropriate to establish and maintain a
perfected security interest in the Collateral as security for the Indebtedness, subject to no
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other liens or encumbrances, other than liens or encumbrances benefiting Mortgagee and
no other party and liens and encumbrances (if any) expressly permitted hereby; and
Mortgagor will pay the cost of filing or recording such financing statements or other
documents, and this instrument, in all public offices wherever filing or recording is
deemed by Mortgagee to be desirable. Mortgagor hereby irrevocably authorizes
Mortgagee at any time, and from time to time, to file in any jurisdiction any initial
financing statements and amendments thereto that (i) indicate the Collateral as all assets
of Mortgagor (or words of similar effect), regardless of whether any particular asset
comprised in the Collateral falls within the scope of Article 9 of the Uniform Commercial
Code of the jurisdiction wherein such financing statement or amendment is filed, or as
being of an equal or lesser scope or within greater detail, and (ii) contain any other
iniorziation required by Section 5 of Article 9 of the Uniform Commercial Code of the
jurisdiclion wherein such financing statement or amendment is filed regarding the
sufficiency Jor filing office acceptance of any financing statement or amendment,
including whecher Mortgagor is an organization, the type of organization and any
organization ideutification number issued to Mortgagor, and in the case of a financing
statement filed as a fixture filing or indicating Collateral as 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 andaffirms its authorization for any financing statements
and/or amendments thereto, execuied and filed by Mortgagee in any jurisdiction prior to
the date of this Mortgage.

() Upon an Event of Defauit/n¢reunder, 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, so far as Mortgagor can give authority the =for, with or without judicial process,
may enter (if this can be done without breach of the peece) upon any place which the
Collateral or any part thereof may be situated and remové the same therefrom (provided
that if the Collateral is affixed to real estate, such removat shall be subject to the
conditions stated in the Code); and Mortgagee shall be ¢ntitled to hold, maintain,
preserve and prepare the Collateral for sale, until disposed of, or-nav. vropose to retain
the Collateral subject to Mortgagor’s right of redemption in satisfaction of Mortgagor’s
obligations, as provided in the Code. Mortgagee may render the Coliateral unusable
without removal and may dispose of the Collateral on the Premises. Moitgagee may
require Mortgagor to assemble the Collateral and make it available to Mortgagee for its
possession at a place to be designated by Mortgagee which is reasonably convenient to
both parties. Mortgagee will give Mortgagor at least ten (10) days’ notice of the time and
place of any public sale of the Collateral or of the time after which any private sale or any
other intended disposition thereof is made. The requirements of reasonable notice shall
be met if such notice is mailed, by certified United States mail or cquivalent, postage
prepaid, to the address of Mortgagor hereinafter set forth at least ten (10) days before the
time of the sale or disposition. Mortgagee may buy at any public sale. Mortgagee may
buy at private sale if the Collateral is of a type customarily sold in a recognized market or
is of a type which is the subject of widely distributed standard price quotations. Any
such sale may be held in conjunction with any foreclosure sale of the Premises. If
Mortgagee so elects, the Premises and the Collateral may be sold as one lot. The net
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proceeds realized upon any such disposition, after deduction for the expenses of retaking,
holding, preparing for sale, selling and the reasonable attorneys’ fees and legal expenses
incurred by Mortgagee, shall be applied against the Indebtedness in such order or manner
as Mortgagee shall select. Mortgagee will account to Mortgagor for any surplus realized
on such disposition,

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

(h)  This Mortgage is intended to be a financing statement within the purview
of Section 9-502(b) of the Code with respect to the Collateral and the goods described
herein, swhich goods are or may become fixtures relating to the Premises. The addresses
of Morigegor (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.

(1) To the extent permitted by applicable law, the security interest created
hereby is specifically iitended to cover all Leases between Mortgagor or its agents as
lessor, and various tenants named therein, as lessee, including all extended terms and all
extensions and renewals of thie. terms thereof, as well as any amendments to or
replacement of said Leases, togetiier with all of the right, title and interest of Mortgagor,
as lessor thereunder.

0 Mortgagor represents and warrants that:
(1) Mortgagor is the record owzner of the Premises;

(1)  Mortgagor’s chief executive (ffice- is located in the State of
Hlinois;

(i)  Mortgagor’s state of formation is the Stat’ of Delaware;

(iv)  Mortgagor’s exact legal name is as set forth ir_ the first paragraph
of this Mortgage; and

(v)  Mortgagor’s organizational identification number is 3085551,
(k}  Mortgagor agrees that:

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

(i)  Mortgagor will cooperate with the Mortgagee in obtaining control
with respect to Collateral consisting of: deposit accounts, investment property,

letter of credit rights and electronic chattel paper; and
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(iif) ~ Until the Indebtedness is paid in full, Mortgagor will not change
the state where it is located or change its company name without giving the
Mortgagee at least 30 days’ prior written notice in each instance.

Restrictions on Transfer,

(a)  Mortgagor, without the prior written consent of Mortgagee, shall not

effect, suffer or permit any Prohibited Transfer (as defined herein). Any conveyance,
sale, assignment, transfer, lien, pledge, mortgage, security interest or other encumbrance
or alienation (or any agreement to do any of the foregoing) of any of the following
propetties or interests shall constitute a “Prohibited Transfer”:

(1) The Premises or any part thereof or interest therein, excepting only
gales or other dispositions of Collateral (herein called “Obsolete Collateral”) no
longcr nseful in connection with the operation of the Premises, provided that prior
to the saleor other disposition thereof, such Obsolete Collateral has been replaced
by Collaterai of at least equal value and utility which is subject to the lien hereof
with the sam¢ prierity as with respect to the Obsolete Collateral:

(i)  Any shares of capital stock of a corporate mortgagor, a corporation
which is a general paroer or managing member/manager in a partnership or
limited liability company’ :nortgagor, or a corporation which is the owner of
substantially all of the capital. stock of any corporation described in this
subparagraph (other than the thares of capital stock of a corporate trustee or a
corporation whose stock is publicly fraded on a national securities exchange or on
the National Association of Securitics Dealers” Automated Quotation System);

(i} All or any part of the mersbershin interests of Mortgagor or of the
managing member or manager interest, as the case may be, in a limited liability
company mortgagor or a limited liability compariy “which is a general partner of a
partnership mortgagor;

(iv)  All or any part of the general partner or joint venture interest, as
the case may be, of a partnership mortgagor or a partnership which is a manager
of a limited lability company mortgagor or the conversioncf a partnership
mortgagor to a corporation or limited liability company; or

(v)  If there shall be any change in control (by way of transfers of
stock, partnership or member interests or otherwise) in any partner, member,
manager or shareholder, as applicable, which directly or indirectly controls the
day to day operations and management of Mortgagor and/or owns a controlling
interest in Mortgagor and neither Robert Perlmutter nor Norman Perlmutter are
(a) a member of Guarantor’s Board of Managers and (b) no longer involved in the
managerial decisions of Guarantor;

in each case whether any such conveyance, sale, assignment, transfer, lien, pledge, mortgage,
security interest, encumbrance or alienation is effected directly, indirectly (including the
nominee agreement), voluntarily or involuntarily, by operation of law or otherwise; provided,
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however, that the foregoing provisions of this Paragraph 14 shall not apply (i) to liens securing
the Indebtedness, (ii) to the lien of current taxes and assessments not in default, (iii) to any
transfers of the Premises, or part thereof, or interest therein, or any beneficial interests, or shares
of stock or partnership or joint venture interests, as the case may be, by or on behalf of an owner
thereof who is deceased or declared judicially incompetent, to such owner’s heirs, legatees,
devisees, executors, administrators, estate or personal representatives, or (iv) to leases permitted
by the terms of the Loan Documents, if any. Notwithstanding anything herein to the contrary,
the membership interests of Mortgagor or Guarantor may be transferred to other current
members of Mortgagor or Guarantor, as the case may be, so long as (1) Mortgagor shall provide
Mortgagee written notice as to any such transfer prior to the effective date of such transfer and
(ii) following such transfer either Robert Perlmutter or Norman Perlmutter (a) are members of
Guarantor’s-Board of Managers and (b) remain involved in the managerial decisions of
Guarantor and iz day to day operations and management of Borrower.

(b) (*/In determining whether or not to make the Loan, Mortgagee evaluated the
background and experience of Mortgagor and its partners/members/officers in owning
and operating propertv such as the Premises, found it acceptable and relied and continues
to rely upon same as i means of maintaining the value of the Premises which is
Mortgagee’s security for t'ie Note. Mortgagor and its partners/members/officers are well
experienced in borrowing-roney and owning and operating property such as the
Premises, were ably represenicd by a licensed attorney at law in the negotiation and
documentation of the Loan and bai gained at arm’s length and without duress of any kind
for all of the terms and conditions of the Loan, including this provision. Mortgagor
recognizes that Mortgagee is entitled to keep its loan portfolio at current interest rates by
cither making new loans at such rates or ccilecting assumption fees and/or increasing the
interest rate on a loan, the security for which i purchased by a party other than the
original Mortgagor. Mortgagor further recognizes-that any secondary junior financing
placed upon the Premises (a) may divert funds which wotld otherwise be used to pay the
Note; (b) could result in acceleration and foreclosure by any such junior encumbrancer
which would force Mortgagee to take measures and incur eXpepses to protect its security;
(c) would detract from the value of the Premises should Morigagee come into possession
thereof with the intention of selling same; and (d) would impair Mortgagee’s right to
accept a deed in lieu of foreclosure, as a foreclosure by Mortgagee woule, he necessary to
clear the title to the Premises. In accordance with the foregoing and fo: tiic-purposes of
(1) protecting Mortgagee’s security, both of repayment and of value of *he Premises;
(i) giving Mortgagee the full benefit of its bargain and contract with Viortgagor,
(ii1) allowing Mortgagee to raise the interest rate and collect assumption fees; and
(iv) keeping the Premises free of subordinate financing liens, Mortgagor agree that if this
Paragraph 14 is deemed a restraint on alienation, that it is a reasonable one,

Notwithstanding anything herein to the contrary, Mortgagee’s prior consent shall not be required
in connection with any grant by Mortgagor of easements, restrictions, covenants, reservations
and rights of way (or any modification of existing Permitted Exceptions) in the ordinary course
of Mortgagor’s business for water and sewer lines, telephone lines, electric lines or other utilities
for the Premises,
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15.  Single Asset Entitv. Mortgagor shall not hold or acquire, directly or indirectly,
any ownership interest (legal or equitable) in any real or personal property other than the
Premises, or become a shareholder of or a member or partner in any entity which acquires any
property other than the Premises, until such time as the Indebtedness has been fully repaid.
Mortgagor’s articles of incorporation, partnership agreement or operating agreement, as
applicable, shall limit its purpose to the acquisition, operation, management and disposition of
the Premises, and such purposes shall not be amended without the prior written consent of
Mortgagee. Mortgagor covenants:

(a) To maintain its assets, accounts, books, records, financial statements,
stationery, invoices, and checks separate from and not commingled with any of those of
any ether person or entity;

0y » To conduct its own business in its own name, pay its own Habilities out of
its own funds, allocate fairly and reasonably any overhead for shared employees and
office space, and 1o maintain an arm’s length relationship with its affiliates;

(¢} To loll-itself out as a separate entity, correct any known
misunderstanding regaiding-its separate identity, maintain adequate capital in light of its
contemptated business operations, and observe all organizational formalities;

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

(¢)  Not to pledge its assets for the benefit of any other entity or person or
make any loans or advances to any person or entity other than Mortgagee:;

H Not to enter into any contract or agreeipent with any party which is
directly or indirectly controlling, controlled by or under ¢sfmon control with Mortgagor
(an “Affiliate”), except upon terms and conditions thel are intrinsically fair and
substantially similar to those that would be available on an arms length basis with third
parties other than any Affiliate, other than the property managenient agreement between
Mortgagor and Davis Street Land Company, a Delaware limited liaLility company, with
respect to the Premises, which Lender hereby acknowledges and approvés;

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

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

(1) Mortgagor now has and will hereafter have no debts or obligations other
than in favor of Mortgagee, normal accounts payable in the ordinary course of business,
this Mortgage, and the Loan; and any other indebtedness or other obligation of Mortgagor
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has been paid in full prior to or through application of proceeds from the funding of the
Loan.

16.  Events of Default; Acceleration. Each of the following shall constitute an
“Event of Default” for purposes of this Mortgage:

(a)  Mortgagor fails to pay (i) any installment of principal or interest payable
pursuant to the Note within ten (10) days of the date when due, or (ii) any other amount
payable to Mortgagee under the Note, this Mortgage or any of the other Loan Documents
within thirty (30) days after written notice that any such payment is due in accordance
with the terms hereof or thereof:

fb)  Mortgagor fails to perform or cause to be performed any other obligation
or observe any other condition, covenant, term, agreement or provision required to be
performed < gbserved by Mortgagor under the Note, this Mortgage or any of the other
Loan Documerts; provided, however, that if such failure by its nature can be cured, then
so long as the continued operation and safety of the Premises, and the priority, validity
and enforceability ¢f the liens created by the Mortgage or any of the other Loan
Documents and the vaiue £ the Premises are not impaired, threatened or jeopardized,
then Mortgagor shall have.a period (“Cure Period”) of thirty (30) days after Mortgagor
obtains actual knowledge of such-failure or receives written notice of such failure to cure
the same and an Event of Defauit<hall not be deemed to exist during the Cure Period,
provided further that if Mortgagor corpaiiences to cure such failure during the Cure Period
and is diligently and in good faith atteinpting to effect such cure, the Cure Period shall be
extended for such reasonable period ofU:ie as may be necessary for Mortgagor to
effectuate such cure up to sixty (60) additionaldzys, but in no event shall the Cure Period
be longer than ninety (90) days in the aggregate;

(c)  the existence of any inaccuracy or untmth.in any material respect in any
representation or warranty contained in this Mortgags br any of the other Loan
Documents or of any statement or certification as to facts dalivered to Mottgagee by
Mortgagor or any guarantor of the Note; provided, however, . ®hat if such breach or
representation of warranty arises from circumstances first occurring 24tés the date hereof,
and such circumstances have not arisen as a result of the intentional uets ¢t-omissions of
Mortgagor, than an Event of Default shall not occur as a result of such bréach, unless and
until Mortgagor fails to cure such breach within the Cure Period (or extesided Cure
Period) described in subsection (b) above;

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

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

H the dissolution, termination or merger of Mortgagor or any guarantor of
the Nots:

(g~ the occurrence of a Prohibited Transfer;

(h)  the sceurrence of a material adverse change in the financial condition of
any guarantor of th¢ Note, which has a material adverse effect on the business or
financial condition of such guarantor or its ability to perform its obligations hereunder;

(1) the occurrence of an “Event of Default” under the Note, the Loan
Agreement or any of the other LoapDocuments; or

() the occurrence of an ‘Event of Default” under any of the Residential
Parcel Loan Documents, Phase IB Loah Documents, or the Future Development Loan
Documents.

If an Event of Default occurs, Mortgagee may, «t-its option, declare the whole of the
Indebtedness to be immediately due and payable without (further notice to Mortgagor, with
interest thereon accruing from the date of such Event of Defavit-until paid at the Default Rate;
provided, however, that with respect to any Event of Default described in Section 16(d), if
Mortgagor is the party to such Event of Default, all principal of and interest on the Note and all
other obligations of the Mortgagor hereunder or under any other Loan Document shall become
due and payable without presentment, demand, protest or other notice of ary kind, all of which
are hereby expressly waived.

17. Foreclosure: Expense of Litigation.

(@)  When all or any part of the Indebtedness shall become due, whether by
acceleration or otherwise, Mortgagee shall have the right to foreclose the lien hereof for
such Indebtedness or part thereof and/or exercise any right, power or remedy provided in
this Mortgage or any of the other Loan Documents in accordance with the Illinois
Mortgage Foreclosure Act (Chapter 735, Sections 5/15-1101 et seq., Illinois Compiled
Statutes) (as may be amended from time to time, the “Act™). In the event of a foreclosure
sale, Mortgagee is hereby authorized, without the consent of Mortgagor, to assign any
and all insurance policies to the purchaser at such sale or to take such other steps as
Mortgagee may deem advisable to cause the interest of such purchaser to be protected by
any of such insurance policies.
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(b)  In any suit to foreclose the lien hereof, there shall be allowed and included
as additional indebtedness in the decree for sale all expenditures and expenses which may
be paid or incurred by or on behalf of Mortgagee for reasonable attorneys® fees,
appraisers’ fees, outlays for documentary and expert evidence, stenographers’ charges,
publication costs, and costs (which may be estimated as to items to be expended after
entry of the decree) of procuring all such abstracts of title, title searches and
examinations, title insurance policies, and similar data and assurances with respect to the
title as Mortgagee may deem reasonably necessary either to prosecute such suit or to
evidence to bidders at any sale which may be had pursuant to such decree the true
condition of the title to or the value of the Premises. All expenditures and expenses of
the nature mentioned in this paragraph and such other expenses and fees as may be
incuried in the enforcement of Mortgagor’s obligations hereunder, the protection of said
Premiscs and the maintenance of the lien of this Mortgage, including the reasonable fees
of any atioriey employed by Mortgagee in any litigation or proceeding affecting this
Mortgage, tle Wate, or the Premises, including probate and bankruptcy proceedings, or in
preparations for/the commencement or defense of any proceeding or threatened suit or
proceeding shali-pe immediately due and payable by Mortgagor, with interest thereon
until paid at the Default Kate and shall be secured by this Mortgage.

18.  Application of Proceds of Foreclosure Sale. The proceeds of any foreclosure
sale of the Premises shall be distributéd) and applied in accordance with the Act and, unless
otherwise specified therein, in such order’ss Mortgagee may determine in its sole and absolute
discretion.

19.  Appointment of Receiver. Upon 0: at any time after the filing of a complaint to
foreclose this Mortgage, the court in which such coriplaint is filed shall, upon petition by
Mortgagee, appoint a receiver for the Premises in accoidurce with the Act. Such appointment
may be made either before or after sale, without notice, wittiout regard to the solvency or
insolvency of Mortgagor at the time of application for such tccgiver and without regard to the
value of the Premises or whether the same shall be then occupied 4s.a homestead or not and
Mortgagee hereunder or any other holder of the Note may be appoinicd s such receiver. Such
receiver shall have power to collect the rents, issues and profits of the Premises (1) during the
pendency of such foreclosure suit, (ii) in case of a sale and a deficiency, during ihe full statutory
period of redemption, whether there be redemption or not, and (iii) during arny durther times
when Mortgagor, but for the intervention of such receiver, would be entitled to col’ézi such rents,
issues and profits. Such receiver also shall have all other powers and rights thai may be
necessary or are usual in such cases for the protection, possession, control, management and
operation of the Premises during said period, including, to the extent permitted by law, the right
to lease all or any portion of the Premises for a term that extends beyond the time of such
receiver’s possession without obtaining prior court approval of such lease. The court from time
to time may authorize the application of the net income received by the receiver in payment of
(a) the Indebtedness, or by any decree foreclosing this Mortgage, or any tax, special assessment
or other lien which may be or become superior to the lien hereof or of such decree, provided
such application is made prior to foreclosure sale, and (b) any deficiency upon a sale and
deficiency.
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20.  Mortgagee’s Right of Possession in Case of Default. At any time after an Event
of Default has occurred, Mortgagor shal, upon demand of Mortgagee and receipt by Mortgagor
of court order so permitting, surrender to Mortgagee possession of the Premises. Mortgagee, in
its discretion, may, with process of law, enter upon and take and maintain possession of all or
any part of the Premises, together with all documents, books, records, papers and accounts
relating thereto, and may exclude Mortgagor and its employees, agents or servants therefrom,
and Mortgagee may then hold, operate, manage and control the Premises, either personally or by
its agents. Mortgagee shall have full power to use such measures, legal or equitable, as in its
discretion may be deemed proper or necessary to enforce the payment or security of the avails,
rents, issues, and profits of the Premises, including actions for the recovery of rent, actions in
forcible detsiner and actions in distress for rent. Without limiting the generality of the foregoing,
Mortgagee siiall have full power to:

(7y » _ cancel or terminate any lease or sublease for any cause or on any ground
which would eptitle Mortgagor to cancel the same;

(b)  eluct to disaffirm any lease or sublease which is then subordinate to the
lien hereof, subject to tlieterms of any subordination and non-disturbance agreements;

(¢} extend or modify any then existing leases and to enter into new leases,
which extensions, modificaticiis-and leases may provide for terms to expire, or for
options to lessees to extend or fenew terms to expire, beyond the Maturity Date and
beyond the date of the issuance of a-degd or deeds to a purchaser or purchasers at a
foreclosure sale, it being understood and agreed that any such leases, and the options or
other such provisions to be contained theirin. shall be binding upon Mortgagor and all
persons whose interests in the Premises are subject to the lien hereof and upon the
purchaser or purchasers at any foreclosure sal¢, Jotwithstanding any redemption from
sale, discharge of the Indebtedness, satisfaction of any fureclosure judgment, or issuance
of any certificate of sale or deed to any purchaser;

(d)  make any repairs, renewals, replaceménts,- alterations, additions,
betterments and improvements to the Premises as Mortgagee teasonably deems arc
necessary;

(¢)  insure and reinsure the Premises and all risks incidental to” Mortgagee’s
possession, operation and management thereof; and

6)) receive all of such avails, rents, issues and profits.

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

(a)  to the payment of the operating expenses of the Premises, including cost
of management and leasing thereof (which shall include compensation to Mortgagee and
its agent or agents, if management be delegated to an agent or agents, and shall also
include lease commissions and other compensation and expenses of seeking and
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procuring tenants and entering into leases), but in no event shall such amounts exceed the
fees of third party managers performing comparable work in the vicinity of the Premises)
established claims for damages, if any, and premiums on insurance hereinabove
authorized;

(b)  to the payment of taxes and special assessments now due or which may
hereafter become due on the Premises; and

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

22/ Compliance with Illinois Mortgage Foreclosure Law.

12y~ If any provision in this Mortgage shall be inconsistent with any provision
of the Act; jtovisions of the Act shall take precedence over the provisions of this
Mortgage, but.shzil not invalidate or render unenforceable any other provision of this
Mortgage that can ¢ construed in a manner consistent with the Act.

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

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

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

24, Mortgagee’s Right of Inspection. Mortgagee and its representatives shall have
the right to inspect the Premises and the books and records with respect thereto at all reasonable

times upon not less than twenty-four (24) hours prior notice to Mortgagor, and access thereto,
subject to the rights of tenants in possession, shall be permitted for that purpose.
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25. Release Upon Payment and Discharge of Mortgagor’s Obligations.

Mortgagee shall release this Mortgage and the lien hereof by proper instrument upon payment
and discharge of all Indebtedness, including payment of all reasonable expenses incurred by
Mortgagee in connection with the execution of such release.

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

To Mortgagee: LaSalle Bank National Association
Suite 1225
135 South LaSalle Street
Chicago, Illinois 60603
Attn: Julie Thick, First Vice President

and: Schwartz, Cooper, Greenberger & Krauss, Chartered
Suite 2700
1801vorth LaSalle Street
Chicago, Illinois 60601
Attn: Niichael S. Kurtzon, Esq.

To Mortgagor: Main Place — Crland Park Associates, L.L.C.
c/o Davis StreetLand Company
Suite 200
622 Davis Street
Evanston, Illinois 60201
Attention: Robert Perlmutter

With copy to: Davis Street Land Company
Suite 200
622 Davis Street
Evanston, Illinois 60201
Attention: Richard J. Metzner, Esq.

or to any other address as to any of the parties hereto, as such party shall designate iti-4 written
notice to the other party hereto. All notices sent pursuant to the terms of this Paragraph shall be
deemed received (i) if personally delivered, then on the date of delivery, (ii) if sent by overnight,
cxpress carrier, then on the next federal banking day immediately following the day sent, or
(iii) if sent by registered or certified mail, then on the earlier of the third federal banking day
following the day sent or when actually received.

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

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

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

(c) I the Mortgagor is a trustee, Mortgagor represents that the provisions of
this paragraph (including the waiver of reinstatement and redemption rights) were made
at the express direction of Mortgas; t’s beneficiaries and the persons having the power of
direction over Mortgagor, and are mad< ¢n behalf of the trust estate of Mortgagor and all
beneficiaries of Mortgagor, as well as all other persons mentioned above.,

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

(@)  Mortgagor shall forthwith give notice of any Contester) Lien to Mortgagee
at the time the same shall be asserted;

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

(c)  Mortgagor shall diligently prosecute the contest of 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 and shall
pay all expenses incurred, in so doing, including fees and expenses of Mortgagee’s

270996.8 044497.34457 24




0505417262 Page: 28 of 60

UNOFFICIAL COPY

counsel (all of which shall constitute so much additional Indebtedness 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 m 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 the Mortgagee to obtain the release and discharge of such
liens; and any amount expended by Mortgagee in so doing shall be so much additional
Indebtedness bearing interest at the Default Rate until paid, and payable upon demand;
and provided further that Mortgagee may in such case use and apply monies deposited as
provided iti_subsection (b) above and may demand payment upon any bond or title
indemnity furnished as aforesaid.

29. Expenses Relalizg to Note and Mortoage.

(@) Mortgagor will.pay all expenses, charges, costs and fees relating to the
Loan or necessitated by the teimis of the Note, this Mortgage or any of the other Loan
Documents, including without irnitation, Mortgagee’s reasonable attorneys’ fees in
connection with the negotiation, ~documentation, administration, servicing and
enforcement of the Note, this Mortgagz and the other Loan Documents, all filing,
registration and recording fees, all otiie:” sxpenses incident to the execution and
acknowledgment of this Mortgage and all fedéral, state, county and municipal taxes, and
other taxes (provided Mortgagor shall not be rsguired to pay any income or franchise
taxes of Mortgagee), duties, imposts, assessments anc charges arising out of or in
connection with the execution and delivery of the Note 4nd this Mortgage. Mortgagor
recognizes that, during the term of this Mortgage, Mortgagec:

(1) May be involved in court or administrative proceedings, including,
without restricting the foregoing, foreclosure, probate, batkruptey, creditors’
arrangements, insolvency, housing authority and pollution cotito! proceedings of
any kind, to which Mortgagee shall be a party by reason of the Lozr-Documents
or in which the Loan Documents or the Premises are involved divectly or
indirectly;

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

(i)  May make preparations following the occurrence of an Event of
Default hereunder for, and do work in connection with, Mortgagee’s taking
possession of and managing the Premises, which event may or may not actually
oceur;
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(iv)  May make preparations for and commence other private or public
actions to remedy an Event of Default hereunder, which other actions may or may
not be actually commenced;

(v)  After the occurrence of an Event of Default, may enter into
negotiations with Mortgagor or any of its agents, employees or attorneys in
connection with the existence or curing of any Event of Default hereunder, the
sale of the Premises, the assumption of liability for any of the Indebtedness or the
transfer of the Premises in lieu of foreclosure; or

(vi)  May enter into negotiations with Mortgagor or any of its agents,
employees or attorneys pertaining to Mortgagee’s approval of actions taken or
rroposed to be taken by Mortgagor which approval is required by the terms of this
iorizage.

(b)  Ali"expenses, charges, costs and fees described in this Paragraph 29 shall
be so much addit'sial Indebtedness, shall bear interest from the date so incurred until
paid at the Default Xale and shall be paid, together with said interest, by Mortgagor
forthwith upon demand:

30.  Financial Statements. Mortgagor represents and warrants that the financial
statements for Mortgagor and the Premizes oreviously submitted to Mortgagee are true, complete
and correct in all material respects, disclose allactual and contingent liabilities of Mortgagor or
relating to the Premises and do not contain any.untrue statement of a material fact or omit to state
a fact material to such financial statements. Ne-iaterial adverse change has occurred in the
financial condition of Mortgagor or the Premises froin-<hz dates of said financial statements until
the date hereof. Mortgagor shall furnish to Mortgageé such financial information regarding
Mortgagor, its constituent partners or members, as the case-may be, the Premises and any
guarantor of the Note as Mortgagee may from time to time_ressonably request, which shall
include, without any further request therefor, (i) quarterly financ’al'statements for the Premises
including a balance sheet, statement of income and rent roll for the Premises (if applicable), no
later than forty-five (45) days after the end of each calendar quarter of Such vear, all in form,
scope and detail satisfactory to Mortgagee and certified by the chief finansiai officer or other
appropriate officer, partner or member of Mortgagor, and (ii) annual audited Finar2ial statements
for Mortgagor and the Premises certified by the chief financial officer or otisi appropriate
officer, partner or member of Mortgagor, and annual financial statements for any grarantor of
the Note certified by such guarantor to be true, correct and complete, in each case, no later than
one hundred twenly (120) days after the end of each vyear, together with an unqualified
accountant’s opinion in a form satisfactory to Mortgagee and an operating budget for the
Premises for the next year.

31.  Statement of Indebtedness. Mortgagor, within seven days after being so
requested by Mortgagee, shall furnish a duly acknowledged written statement setting forth the
amount of the debt secured by this Mortgage, the date to which interest has been paid and stating
either that no offsets or defenses exist against such debt or, if such offsets or defenses are alleged
to exist, the nature thereof,
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32.  Further Instruments. Upon request of Mortgagee, Mortgagor shall execute,
acknowledge and deliver all such additional instruments and further assurances of title and shall
do or cause to be done all such further acts and things as may reasonably be necessary fully to
effectvate the intent of this Mortgage and of the other Loan Documents.

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

34.  Iudemnity. Mortgagor hereby covenants and agrees that no liability shall be
asserted or enforces against Mortgagee in the exercise of the rights and powers granted to
Mortgagee in this Mortzage, and Mortgagor hereby expressly waives and releases any such
liability. Mortgagor shail‘isidemnify and save Mortgagee harmless from and against any and all
liabilities, obligations, losses’ damages, claims, costs and expenses (including reasonable
attorneys’ fees and court costsy (coliectively, “Claims”) of whatever kind or nature which may be
imposed on, incurred by or asserted against Mortgagee at any time by any third party which
relate to or arise from: (a)any suit, or proceeding (including probate and bankruptcy
proceedings), or the threat thereof, in orinwhich Mortgagee becomes a party, either as plaintiff
or as a defendant, by reason of this Mortgage or for the purpose of protecting the lien of this
Mortgage; (b} the offer for sale or sale of all-or any portion of the Premises; and (c) the
ownership, leasing, use, operation or maintenance of the Premises, if such Claims relate to or
arise from actions taken prior to the surrender of pessussion of the Premises to Mortgagee in
accordance with the terms of this Mortgage; provided; Lowever, that Mortgagor shall not be
obligated to indemnify or hold Mortgagee harmless from and 4gainst any Claims directly arising
from the gross negligence or willful misconduct of Mortgages-or actions taken by parties other
than Mortgagor (or Mortgagor’s agents, employees or contractcrs) after Mortgagee has taken
possession or control of the Premises. All costs provided for herein.aid paid for by Mortgagee
shall be so much additional Indebtedness and shall become immediately'due and payable upon
demand by Mortgagee and with interest thereon from the date incurred by Morigagee until paid
at the Default Rate.

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

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

37 Miscellaneous.

()~ Successors and Assigns. This Mortgage and all provisions hereof shall
be binding vion and enforceable against Mortgagor and its assigns and other successors
(except to the extent that enforceability may be affected or limited by applicable
bankruptcy, insolvency and other similar debtor relief laws affecting the enforcement of
Mortgagee’s rights generally). This Mortgage and all provisions hereof shall inure to the
benefit of Mortgagee, its suscessors and assigns and any holder or holders, from time to
time, of the Note.

No person or entity other-£han Mortgagee and Mortgagor shall be entitled to rely
on any matter set forth herein or' gain-any rights herein whether by subrogation or
otherwise,

(b)  Invalidity of Provisions; Governing Law. In the event that any
provision of this Mortgage is deemed to be invalic by reason of the operation of law, or
by reason of the interpretation placed thereon by ‘any-administrative agency or any court,
Mortgagor and Mortgagee shall negotiate an equitable adjustment in the provisions of the
same in order to effect, to the maximum extent permictod by law, the purpose of this
Mortgage and the validity and enforceability of the remaiiing riovisions, or portions or
applications thereof, shall not be affected thereby and shali rerfain in full force and
effect. This Mortgage is to be construed in accordance with and governed by the laws of
the State of lllinois.

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

(d)  Rights of Tenants. Mortgagee shall have the right and option to
commence a civil action to foreclose this Mortgage and to obtain a decree of foreclosure

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

(¢)  Option of Mortgagee to Subordinate. At the option of Mortgagee, this

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

(9 Mortgagee in Possession. Nothing herein contained shall be construed as
constituting Morigagee a mortgagee in possession in the absence of the actual taking of
possession of the ’remises by Mortgagee pursuant to this Mortgage.

(g)  Relatioushiz-of Mortgagee and Mortgagor. Mortgagee shall in no
event be construed for any purpose to be a partner, joint venturer, agent or associate of

Mortgagor or of any lessee, crerator, concessionaire or licensee of Mortgagor in the
conduct of their respective busiiiesses, and, without limiting the foregoing, Mortgagee
shall not be deemed to be such paitnes, joint venturer, agent or associate on account of
Mortgagee becoming a mortgagee in pessession or exercising any rights pursuant to this
Mortgage, any of the other Loan Docurients, or otherwise. The relationship of
Mortgagor and Mortgagee hereunder is solelytnat of debtor/creditor.

(h)  Time of the Essence. Time is of ihe essence of the payment by
Mortgagor of all amounts due and owing to Mortgageo unser the Note and the other Loan
Documents and the performance and observance by Mortgagor of all terms, conditions,
obligations and agreements contained in this Mortgage and the 5ther Loan Documents.

(1) No_Merger. The parties hereto intend that the Mozigage and the lien
hereof shall not merge in fee simple title to the Premises, and if Mortgapée acquires any
additional or other interest in or to the Premises or the ownership therecl, (hen, unless a
contrary intent is manifested by Mortgagee as evidenced by an express statement to that
effect in an appropriate document duly recorded, this Mortgage and the 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.

) Maximum Indebtedness. Notwithstanding anything contained herein to
the contrary, in no event shall the Indebtedness exceed an amount equal to Twenty-Six
Million Four Hundred Twelve Thousand Eight Hundred Sixty-Two and 50/100
Dollars ($26,412,862.50); provided, however, in no event shall Mortgagee be obligated
to advance funds in excess of the face amount of the Note.
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(k)  Consent to Jurisdiction. TO INDUCE MORTGAGEE TO ACCEPT
THE NOTE, MORTGAGOR IRREVOCABLY AGREES THAT, SUBJECT TO
MORTGAGEE’S SOLE AND ABSOLUTE ELECTION, ALL ACTIONS OR
PROCEEDINGS IN ANY WAY ARISING OUT OF OR RELATED TO THE
NOTE AND THIS MORTGAGE WILL BE LITIGATED IN COURTS HAVING
SITUS IN CHICAGO, ILLINOIS, MORTGAGOR HEREBY CONSENTS AND
SUBMITS TO THE JURISDICTION OF ANY COURT LOCATED WITHIN
CHICAGO, ILLINOIS, WAIVES PERSONAL SERVICE OF PROCESS UPON
MORTGAGOR, AND AGREES THAT ALL SUCH SERVICE OF PROCESS
MAY BE MADE BY REGISTERED MAIL DIRECTED TO MORTGAGOR AT
THE. ADDRESS STATED HEREIN AND SERVICE SO MADE WILL BE
DZEMED TO BE COMPLETED UPON ACTUAL RECEIPT.

(1 Waiver of Jury Trial. MORTGAGOR AND MORTGAGEE (BY
ACCEPTANCE HEREOF), HAVING BEEN REPRESENTED BY COUNSEL
EACH KNOWiNGLY AND VOLUNTARILY WAIVES ANY RIGHT TO A
TRIAL BY JULKY IN ANY ACTION OR PROCEEDING TO ENFORCE OR
DEFEND ANY RIGHYS (a) UNDER THIS MORTGAGE OR ANY RELATED
AGREEMENT OR UNDPZP® ANY AMENDMENT, INSTRUMENT, DOCUMENT
OR AGREEMENT DELIVERED OR WHICH MAY IN THE FUTURE BF
DELIVERED IN CONNECTION WITH THIS MORTGAGE OR (b) ARISING
FROM ANY BANKING RELATTONSHIP EXISTING IN CONNECTION WITH
THIS MORTGAGE, AND AGKEES THAT ANY SUCH ACTION OR
PROCEEDING WILL BE TRIED BEFORE A COURT AND NOT BEFORE A
JURY. MORTGAGOR AGREES THAT JT WILL NOT ASSERT ANY CLAIM
AGAINST MORTGAGEE OR ANY OTHE% PERSON INDEMNIFIED UNDER
THIS MORTGAGE ON ANY THEORY' /' LIABILITY FOR SPECIAL,
INDIRECT, CONSEQUENTIAL, INCIDENTAL GR PUNITIVE DAMAGES.

(m) Complete Agreement. This Mortgage, the Note and the other Loan
Documents constitute the complete agreement between the piriies with respect to the
subject matter hereof and the Loan Documents may not be modifiea, altered or amended
except by an agreement in writing signed by both Mortgagor and Mor gagee.

(n)  Construction Loan. The Note evidences a debt created 0y one or more
disbursements made by Mortgagee to Mortgagor to finance the cost of the coriseUction of
certain improvements upon the Real Estate in accordance with the provisions of the Loan
Agreement, and this Mortgage is a construction mortgage as such term is defined in
Section 9-334(h) of the Code. The terms and conditions recited and set forth in the Loar
Agreement are fully incorporated in this Mortgage and made a part hereof, and an Event
of Default under any of the conditions or provisions of the Loan Agreement shall
constitute a default hereunder. Upon the occurrence of any such Event of Default, the
holder of the Note, the Residential Parcel Note, the Phase IB Note or the Future
Development Note may at its option declare the Indebtedness immediately due and
payable, or complete the construction of said improvements and enter into the necessary
contracts therefor, in which case all money expended shall be so much additional
Indebtedness and any money expended in excess of the amount of the original principal
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shall be immediately due and payable with interest until paid at the Default Rate, subject
to the terms and conditions of the Guaranty (as defined in the Note). In the event of a
conflict between the terms of the Loan Agreement and this Mortgage, the provisions of
the Loan Agreement shall apply and take precedence over this Mortgage.

(0)  Exculpation. The exculpation provision of paragraph 13 of the Note are
hereby incorporated by reference.

(p)  Mortgagor’s Knowledge. For purposes of this Mortgage, all references
to Mortgagor’s “knowledge” shall be deemed to mean the actual knowledge of Robert
Perlmutter or Michael Radis.

'REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Mortgagor has executed and delivered this Mortgage the
day and year first above written.

MAIN PLACE - ORLAND PARK
ASSOCIATES, L.L.C.,
a Delaware limited liability company

(b

Name: Robert Perlmutter
Title: Manager
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STATE OF fecivesy )

_ ) ss,
COUNTY OF (o1 ;7 )

L /_/_;_tgﬁff{ i r//(l/-,!-"b'/'u-’v a Notary Public in and fogy County, in the State
aforesaid, do hereby certify that /20 7% 275 s snt TEgthe Tt AT

of MAIN PLACE - ORLAND PARK ASSOCIATES, L.L.C., who is personally known to me to
be the same person whose name is subscribed to the foregoing instrument as such
LN | appeared before me this day in person and acknowledged that he/she signed
and delivered the said instrument as his/her own free and voluntary act and as the free and
voluntary act ot-said (e %72y ¥, for the uses and purposes therein set forth.

GIVEN urnde: my hand and notarial seal, this 1l “day of February, 2005.

NOTARY PUBLIC 4

(SEAL)

OFFICIAL SEAL
THERESA L JOHNSON
NOTARY PUBLIC - STATE OF KLINOIS
A MY COMMISSION EXPIRES: 10/16/08

A
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EXHIBIT A

LEGAL DESCRIPTION OF PREMISES

PIN:  27-03-300-000; 27-03-300-010; 27-03-300-012; 27-03-301-031; 27-03-300-006.

Address: Northeast Corner of 143rd Street and LaGrange Road, Orland Park,
Illinois

270996.8 044497-34452 A-1
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LEGAL DBSCRIPTION:
PARCEL 1:

LOT 2 IN HFATJAGE SQUARE A SUBDIVISION OF PART OF THE WEST 1/2 OF THE SOUTHWEST
1/4 OF SECTION 3, TOWNSHIP 36 NORTH, RANGE 12 EAST OF THE THIRD PRINCIDAL
MERIDIAN, EXCEST THAT PART OF SAID LOT 2 CONVEYED IN TRUSTEES DEED RECORDED
FEBRUARY 14, 2070 42 DOCUMENT NUMBER 00107251 DESCRIBED AS FOLLOWS: BEGINNING AT
THE NORTHWEST CORNZk OF LOT 1 IN SAID HERITAGE SQUARE SUBDIVISION; THENCE NORTH
09 DEGREES 58 MINUTES 15 SECONDS EAST ALONG THE NORTH LINE OF SAID LOT 1, 140,00
FEET TO A JOG IN THE MURTH LINE OF SAID LOT 1; THENCE NORTH 0 DEGREES 14 MINUTES
5 SECONDS EAST ALCNG SAIL JO% IN THE NORTH LINE OF LOT 1, 10.00 FEET; THENCE
SOUTH 85 DEGREES 58 MINUTES 16-SECONDS WEST PARALLEL WITH THE NORTH LINE SATD LOT
1, 140.00 FEET; THENCE SOUTH 0 DEGREES 14 MINUTES 5 SECONDS WEST 10.00 FEET TO
THE POINT OF BEGINNING, IN COOK QOUNTY, ILLINOIS.

PARCEL 2:

THE WEST 1/2 OF THE SQUTHWEST 1/4 OF SECTICH 3, TOWNSHIP 36 NORTH, RANGE 12 EAST
OF THE THIRD PRINCIPAL MERIDIAN, EXCEPT THE 14 1/4 ACRES OF ‘THE NORTH END THEREOF
AND EXCEPT THAT PART LYING NORTHWESTERLY OF A T.MNE DRAWN 75 FEET SQUTHEASTERLY
FROM AND PARALLEL WITH THE CENTEHR LINE BETWEEN -I4E TWO MAIN TRACKS OF THE WABASH
RAILROAD CO., AS THE SAME HAS RECENTLY BEEN SURVEYID ACROSS SAID WEST 1/2 OF THE
SOUTHWEST 1/4 AND EXCEPT PART CONVEYED TO DEPARTMENT O™ PUBLIC WQRKS AND
BUILDINGS OF THE STATE OF ILLINOIS BY DOC. NO. 12602972 LN EXCEPT THAT PART
DEDICATED FOR ROAD BY DOC. NO. 93573837 RECORDED NOVEMBER 30, 1%93 AND EXCEPT ALL
THAT PART QF THE WEST 1/2 OF THE SOUTHWEST 1/4 OF SECTION 3. TOWNSHIP 36 NORTH,
RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN, LYING SQUTH OF 7HE, SOUTH LINE OF
THE NORTH 10 1/4 ACRES OF SAID WEST 1/2 OF SAID BOUTHWEST 1/4 ANT SAST OF A LINR

542 FEET WEST OF, A DISTANCE FROM AND PARALLEL WITH THE EAST LINE 0¥ SATD WEST
{Continned)
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LEGAL DESCRIPTION CONTINUED

1/2 OF SAID SOUTHWEST 1/4; AND EXCEPT THAT PART THEREOF FALLING IN THE WEST 327
FEET QF THE S50UTH 275 PEET (EXCEPY THE SOUTH 50 FEET OF THE EAST 75 FEET OF THE
WEST 275 FEET [¥LRI0F AND EXCEPT THE SOUTH 57 FEET OF THE EAST 52 FEET OF THE
WEST 327 FEET THBRECT) OF SAID WEST 1/2 OF THE SOUTHWEST 1/4, ALL IN COOK
COUNTY, ILLINOIS.

PARCEL 3:

THAT PART OF THE WEST 1/2 QF THE SOUTHWEST 1/4 OF SECTION 3, TOWNSHIP 36 NORTH,
RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS: BEGINNING
AT THE NORTHEAST CORNER OF SAID WP3T 1/2 OF THE SOUTHWEST 1/4 OF SECTION 3;
THENCE SOUTHERLY ALONG THE EAST LINE OF THE WEST 1/2 OF THE SOUTEWEST 1/4 OF
SAID SECTION 325.44 FBET; THENCE WESTZRLY ALONG A LINE PARALLEL WITH THE NORTH
LINE OF THE SOUTHWEST 1/4 OF SAID SECTifN, 806.74 FEET TQ THE POINT OF
INTERSECTION OF SATD PARALLEL LINE WITH 1FE EASTERLY LINE OF THE RIGHT OF WAY OF
THE WABASH RAILROAD; THENCE NORTHEASTERLY A%LOMEG A STRATGHT LINE FORMYNG AN ANGLE
WITH SAID LAST DESCRIBED PARALLEL LINE OF 48 UF3REES 01 MINUTES 20 SECONDS, FOR
A DISTANCE OF 437.75 FEET, MORE OR LESS TO THI NORTY LINE QF SAID SOUTHWEST 1/4
OF SECTION, (SAID STRAIGHT LINE ALSO BEING THE EAST [INE OF THE RIGHT OF WAY OF
THE WABASH RAILROAD); THENCE EAST ALONG THE NORTH LilNe, OF SOUTHWEST 1/4 OF SAID
SECTION 3,FOR A DISTANCE OF 514.36 FEET, MORE OR LESS 70 THE POINT OF BEGINNING
(EXCEPT THEREFROM THAT PART DEDICATED BY DOCUMENT 2590634 FOR THOMAS DRIVE), IN
COOK CQUNTY, ILLINOIS.

PARCEL 4:

THAT PART QF THE WEST HALF OF THE SOUTHWEST QUARTER OF SECTION 3, TOWNSHID 36
NORTH,RANGE 12 EAST OF THE THIRD PRINCIFAL MERIDIAN DESCRIBED AS POLT.OWS:

A STRIP QF LAND LYING BETWEEN THE EASTERLY RIGHT-OF-WAY LINE OF THE NORFOLX AND
WESTERN RAILROAD RIGHT-OF-WAY AS DESCRIBED IN DOCUMENT NUMBER 5275447 AND THE
WEST RIGHT-OF-WAY LINE OF THOMAS DRIVE HERETOFORE DEDICATED PER DOCUMENT NUMBER
25134048 AND LYING SOUTHERLY OF THE SOUTH LINE QF THE NORTH 325.44 FEET OF THE
WEST HALF OF THE SOUTHEWEST QUARTER OF SAID SECTION 3 AND NORTHERLY OF TUE SOUTH
LINE OF THE NORTH 10.25 ACRES OF THE SAID WEST HALF OF THE SOUTHWEST QUARTER OF

{Continued)
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LEGAL DESCRIPTION CONTINUED

SECTION 3, 2/ PORTION OF SAID LINE ALSO BEING THE NORTH LINE OF LOT 2 IN HERITAGE
SQUARE SUBDIVISTON RECORDED SEPTEMBER 23, 1986 AS DOCUMENT NUMBER 86430347, SAID
PARCEL OF LANC MI,%0 BEING DESCRIBED AS: COMMENCING AT THE NORTHEAST CORNER OF
SAID WEST HALF OF 172 SOUTHEWEST QUARTER OF SECTION 3; THENCE SOUTH 00 DEGREES 0S
MINUTES 00 SECONDS ¥WéfT ALONG THE EAST LINE OF SAID WEST HALF OF THE SOUTHWEST
QUARTER OF SECTION 3 A DISTANCE OF 325.44 FEET; THENCE NORTH %0 DEGREES 00
MINUTES 00 SECONDS WEST 25.95 FEET FOR A PLACE OF BEGINNING; THENCE SOUTH 00
DEGREES 01 MINUTES 17 SECONDS RAST ALONG THE WEST RIGET-OF-WAY LINE OF SAID
THOMAS DRIVE 8.8¢ FEET; THEMN'E NORTH 90 DEGREES 00 MINUTES 00 SECONDS WEST ALONG
THE NORTH LINE OF SAID LOT 2 IN JRRITAGE SQUARE SUBDIVISION AND THE SOUTH LINE
OF THE NORTH 10.25 ACRES OF SAID ¥W23T HALF OF THE SOUTHWEST QUARTER OF SECTION 3
A DISTANCE OF 786.43 FEET; THENCE NORTH 41 DEGREES 58 MINUTES 40 SECONDY EAST
ALONG THE SAID EASTERLY RIGHT-OF-WAY OF THE NDRFOLK AND WESTERN RAILROAD A
DISTANCE OF 11.92 FEET; THENCE SOUTH 90 DRGREES 00 MINUTES 00 SECONDS EAST ALONG
THE SOUTH LINE OF THE NORTH 325.44 FEET O7 SAID WBST HALF OF THE SOUTHWEST
QUARTER OF SECTION 3 A DISTANCE OF 776.46 rFLE" TO THE PLACE OF BEGINNING, IN
COOK CQUNTY, ILLINOIS.

PARCEL B5:

THAT PART OF THE EAST 1/2 OF THE SOUTHWEST 1/4 OF SECTTOM 3, TOWNSHIP 36 NORTH,
RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHEAST CORNER OF LOT 1 IN HERITAGE SQUARY, BEING A
SUBDIVISION OF PART OF THE WEST 1/2 OF THE SOUTHWEST 1/4 OF SATD J2CTION 3,
ACCORDING TO THE PLAT THEREOF RECORDED SEPTEMBER 23, 1986 AS DOCUMENT 86430347;
THENCE NORTH 00 DEGREES, 14 MINUTES, 05 SECONDS BAST ALONG THE WEST 3 INE OF JORN
HUMPHREY DRIVE, AS HERETOFORE DEDICATED PER DOCUMENT 86430347, A DISTANCE OF
340.64 FEET: THENCE NORTH 82 DEGREES, 54 MINUTES, 44 SECONDS EAST ALONG THE
NORTHERLY TERMINUS OF JOHN HUMPHREY DRIVE AS HERETOFORE DEDICATED PER DOCUMENTS
86430347 AND 26407257, A DISTANCE OF 34.44 FEET TO A POINT ON THE WEST LINE OF
THE EAST 1/2 OF THE SOUTHWEST 1/4 OF SAID SECTION 3 AND THE PLACE OF BEQINNING;
THENCE NORTH 00 DEGREES, 05 MINUTES, 00 SECONDS EAST ALONG THE WEST LINE OF THE
EAST 1/2 OF THE SOQUTHWEST 1/4 OF SAID SECTION 3, A DISTANCE OF 285.22 FEET;
THENCE SQUTHEASTERLY ALONG THE ARC OF A CURVE CONCAVE TO THE WEST, BEING THE

(Continued)
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LEGAL DESCRIFTION CONTINUED

WESTERLY LINE OF LAND DESCRIBED IN DOCUMENT 8%156585, HAVING A RADIUS OF 300.00
FEET, HAVING X ZIZORD BEARING OF SOUTH 15 DEGREES, 53 MINUTES, 48 SECONDS EAST,
166.93 FEET TC X Z0INT OF TANGENCY; THENCE SOUTH 00 DEGREES, 14 MINUTES, 05
SECONDS WEST ALONG 372 SAID WESTERLY LINE OF LAND DESCRIEED IN DOCUMENT
885156585, A DISTANCIE: LF 124.82 FEET; THENCE SQOUTH 89 DEGREES, 54 MINUTES, 44
SECONDS WEST ALONG 14E SAID NORTHBRLY TERMINUS OF JOHN HUMPHREY DRIVE, 45.57
FEET TO THE PLACE OF BECTWMING, IN COOK COUNTY, ILLINOIS.

BARCEL 6:

THAT PART OF THE EAST 1/2 OF THE SCUTHWEST 1/4 OF SECTION 3, TOWNSHIP 36 NORTH,
RANGE 12, EAST OF THE THIRD PRINCIIAL MERIDIAN, DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF THE EAST 1/2 OF THE SOUTHWEST 1/4 OF SAID
SECTION 3; THENCE SOUTH 00 DEGREES, 05 MIWUTES, 00 SRECONDS WEST ALONG THE WEST
LINE OF THE EAST 1/2 OF THE SQUTHWEST 1/4 CF 3AID SECTION 3, A DISTANCE OF
1294.18 FEET TO A POINT ON THE WESTERLY RIGHI-(OF-WAY LINE OF THOMAS DRIVE, AS
HERETOFORE DEDICATED PER DOCUMENT 25134048, SaID TOTNT BEING THE FLACE OF
BEGINNING; THENCE SOUTHEASTERLY ALONG THE ARC OF ¥ CHRVE CONCAVE TQO THE EAST,
BEING THE SAID WESTERLY RIGHT-OF-WAY LINE OF THOMAS LRIVE, HAVING A RADIUS OF
360.00 FEET, HAVING A CHORD BEARING OF SOUTH 22 DEGREFS, 33 MINUTES, 21 SECCKDS
EAST, 6.40 FEET TO A POINT OF TANGENCY; THENCE SOUTR 23 DEGREES, 03 MINUTES, 42
SECONDS EAST ALONG THE SAID WESTERLY LINE OF THOMAS DRIVE, 189.43 FEET: THENCE
SOUTH ¢¢ DEGREES, 56 MINUTEES, 1§ SECONDS WEST ALONG THE NORTNER,Y LINE OF LAND
DESCRIBED IN DOCUMENT 85156585, A DISTANCE OF B3.65 FEET; THESCP NORTH 00
DEGREES, 05 MINUTES, 00 SECOND EAST ALONG THE WEST LINE OF THE EAST 1/2 OF THE
SOQUTHWEST 1/4 OF SAID SECTION 3, A DISTANCE OF 212.97 FEET TO THE PL CE OF
BEGINNING, IN COOK COUNTY, ILLINOIS.

PARCEL 7:

THAT FART OF THE WEST 1/2 OF THE SOUTHWEST 1/4 OF SECTION 3, TCWNSEIP 36 NCRTH,
RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN COMMENCING AT THE SOUTHWEST CORNER
OF SAID SECTION 3; THENCE NORTH 89 DEGREES 59 MINUTES 16 SECONDS EAST ALONG THE
SOUTH LINE OF SAID SOUTHWEST 1/4, 100 FEET; THENCE NORTH 0 DEGREES 09 MINUTES 38

(Continued)
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LEGAL DESCRIPTION CONTINUED

SECONDS EAST PARALLEL WITH THE WEST LINE OF SAID SOUTHEWEST 1/4, ALONG A LINE
DESCRIBED IN OC.MENT NUMBER 12662972, A DISTANCE OF 50.00 FEET FOR A PLACE OF
BEGINNING; THEWCY JORTHWESTERLY ALONG THE ARC OF A CURVE CONCAVE TO THE
NORTHEAST, HAVING A &BDIUS OF 50.00 FEET, HAVING A CHORD BEARING OF NORTH &3
DEGREES 16 MINUTES 24 SECONDS WEST, ALONG A LINE DESCRIEED IN SAID DOCUMENT
12682972, A DISTANCE UF 46.36 FEET; THENCE NORTH 0 DEGREES 09 MINUTES 38 SECONDS
BAST PARALLEL WITH THE WRST LINE OF SAID SOUTHWEST 1/4 ALONG THE EAST LINE OF A
PARCEL OF LAND DEDICATED FOR ROADWAY POR DOCUMENT NUMBER 93973837 A DISTANCE OF
23,11 FEET; THENCE SOUTH 44 DEGREES S50 MINUTES 22 SECONDS EAST 51.08 FEET;
THENCE NORTH 89 DEGREES 58 MINITUR 16 SECONDS EAST PARALLE[, WITH THE SOUTE LINB
OF SAID SOUTHWEST 1/4, A DISTANCR OF 178.88 FEET; THENCE SQUTH 0 DEGREES 09
MINUTES 38 SECONDS WEST ALONG THE EAST LINE QF THE WEST 275 FERET OF SAID
SOUTHWEST 1/4, A DISTANCE OF 7.00 FEE(; [HENCE SOUTH B9 DEGREES 58 MINUTES 16
SECONDS WEST PARALLEIL WITH THE SOUTH LiFE OF SAID SOUTHWEST 1/4, A DISTANCE OF
175.00 FEET TO THE PLACE OF BEGINNING, IN COOK COUNTY, ILLINOIS.

PRARCEL B:

A PERMANENT EASEMENT FOR THE BENEFIT OF PARCELS 1. 2,3, 4, 5 AND 6 FOR THE
PURPOSES OF RETENTION SYSTEM FACILITIES, DRAINAGE, 747 RUNNING AND TRANSFERRING
WATER ACCUMULATING ON THE LAND, TOGETHER WITH THE RIGIT OF ACCESS THERETO, AS
CREATED BY EASEMENT AGREEMENT DATED JULY 9, 2003 AND RECORDED JULY 11, 2003 AS
DOCUMENT NUMBER 0319241226 BY AND BETWEEN GREAT LAKES TRUST COMPANY, N.A., AS
TRUSTEE UNDER TRUST AGREEMENT DATED MARCH 1, 2001 AND KNOWN A4 1RUST NO. 01066,
AND MAIN PLACE - ORLAND PARK ASS50CIATES, L.L.C., A DELAWARE LIML"&D LIABILITY
COMEANY, OVER, ACROSBE AND UPON THE FOLLOWING DESCRIBED LAND:

THAT PART OF THE SQUTHWEST QUARTER OF SECTION 3, TOWNSHIP 35 NORTH, RANGE 12
EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS: COMMENCING AT THE
SCUTHWEST CORNER OF SAID SQOUTHWEST QUARTER; THENCE NORTE B9 DEGREES 58 MINUTES
16 SECONDS EAST ALONG THE SQUTH LINE OF SAID SOQUTHWEST QUARTER 327.00 FEET TQ A
POINT ON THE EAST LINE QF THE WEST 327 PEET OF SAID SOUTHWEST QUARTER; THENCE
NORTH 00 DEGREES 09 MINUTES 38 SECONDS EAST, PARALLEL WITH THE WEST LINE OF SAID
SOUTHWEST QUARTER 50.00 FEET FOR A PLACE OF BEGINNING; THENCE CONTINUING ALONG
THE LAST DESCRIBED LINE 22.62 FEET; THENCE SOUTH 77 DEGREES 38 MINUTES 05

{Continued)
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LEGAL DESCRIPTION CONTINUED

SECONDS WESY 72.09 FEET TO A POINT ON THE NORTH LINE OF THE SQUTH §7 FEET OF
SAID SOUTHWEST LiARTER; THENCE SOUTH 00 DEGREES 05 MINUTES 38 SECONDS WEST
PARALLEL WITH 1uf WEST LINE OF SAID SOUTHWEST QUARTER, 7.00 FEET TO A POINT ON
THE NORTH LINE QF 7ZHP SOUTH 50 FEET OF SAYD SOUTHWEST QUARTER; TEENCE NORTH 89
DEGREES 58 MINUTES L6 SECONDS EAST ALONG SAID NORTE LINE OF THE SOUTH 50 FEET A
DISTANCE OF 71.38 FRET 72 THE PLACE OF BEGINNING, IN COOK COUNTY, ILLINQIS.

PARCEL 9:

A TEMPORARY EASEMENT FOR THE HFLEFIT OF PARCELS 1, 2, 3, 4, 5 AND 6 FOR THE
PURPOSES OF CONSTRUCTING, INSTALT G, MAINTAINING, REPAIRING, RENEWING AND
REPLACING AN OFF-SITE ROADWAY IMPROVEMFENT, TOGETHER WITH THE RIGHT OF ACCESS
THERETO, AS CREATED BY EASEMENT AGREUMENT DATED JULY 9, 2003, AND RECORDED JULY
11, 2003, AS DOCUMENT NUMBER 0319241227, BY AND BETWEEN GREAT LAKES TRUST
COMPANY, N.A., AS TRUSTEE UNDER TRUST AGFREFYENT DATED MARCH 1, 2001 AND KNOWN AS
TRUST NUMBER 01666, GRANTOR, AND MAIN PLACL - ORLAND PARK ASSOCIATES, L.L.C., A
DELAWARE LIMITED LIABILITY COMPANY, GRANTEE, (OVER, ACROSS AND UPON THE FQLLOWING
DESCRIBED LAND;

THAT PART OF THE SCOUTHWEST QUARTER OF SECTION 3, TOYWIHIP 36 NORTH, RANGE 12
EAST OF THE THIRD PRINCIPAL MERIDIAN DESCRIBED AS FOULT.J¥5: BEGINNING AT THE
INTERSECTION OF TEE NORTH LINE OF THE SQUTH 57.00 FEET (OF SAID SOQUTHWEST QUARTER
WITH THE EAST LINE OF THE WEST 275.00 FEET OF SAID SQUTEWESYI QUARTER; THENCE THE
FOLLOWING TWO (2) COURSES AND DISTANCES ALCNG THE PROPOSED NOURLY RIGHT-OF-WAY
LINE OF 143RD STREET: (1) SQUTH B9 DEGREES 58 MINUTES 16 SECUFOR WEST ALONG
SAID NORTH LINE OF THE SOUTH §£7.00 FEET, 178.86 FEET; 2) THENCY "ORTH 44
DEGREES 50 MINUTES 22 SECONDS WEST, 51.08 FEET; THENCE NORTH {00 DEGHTES 09
MINUTES 38 SECONDS EAST ALONG THE EAST LINE OF S96TH AVENUE PER DOCUMENT NUMBER

- 93973837, 40.00 FEET; THENCE SOUTH 85 DEGREFES 50 MINUTES 22 SECONDS EAST, 18.50
FPEET; THENCE SOUTH 00 DEGREES (09 MINUTES 3B SECONDS WEST, 23.06 FEET 10 A POINT
OF CURVATURE; THENCE SOUTHEASTERLY ALONG THE ARC OF A CURVE CONCAVE
NORTHEASTERLY, HAVING A RADIUS OF 35.00 FEET, ARC LENGTH OF 55.00 FEET 710 A
POINT OF TANGENCY; THENCE NORTH 89 DEGREES 58 MINUTES 1€ SECONDS BAST, 47.00
FEET; THENCE SOUTH 00 DEGREES 01 MINUTE 44 SECONDS EAST, 13.00 FEET; THENCE
NORTH 89 DEGREES 58 MINUTES 16 SECONDS EAST, 114.34 FEET TQ SAID EAST LINE OF

{Continued}
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LEGAL DESCRIPTION CONTINUED

THE WEST 275.00 FEBT; THENCE SOUTH 00 DEGREES 03 MINUTES 36 SECONDS WEST ALONG
SATD EAST LINE, 5.00 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

AND

THAT PART OF THR SOUTHWFST QUARTER OF SECTION 3, TOWNSHIP 36 NORTH, RANGE 12
EAST OF THE THIRD PRINCIZAL MERIDIAN DESCRIBED AS FOLLOWS: BEGINNING AT THE
INTERSECTION OF THE NORTH LToE OF THE 8QUTH 275 FEET OF SAID SOUTHWEST QUARTER
WITH THE EAST LINE OF 96TH AVEMNUE PER DOCUMENT NUMBER 93973837; THENCE SOUTH 0
DEGREES 09 MINUTES 38 SECONDS %WiST ALONG SAID EAST LINE OF 96TH AVENUE 38.32
FEET; THENCE NORTH 85 DEGREES 5% YINUTES 16 SECONDS EAST PARALLEL WITH SAILD
NORTH LINE OF THE SOUTH 275 FEET A DISTANCE OF 7.50 FEET; THENCE NORTH 0 DEGREES
0$ MINUTES 38 SECONDS EAST PARALLEL VITH SAID EAST LINE OF 96TH AVENUE 38.33
FEET; THENCE SOUTH 8% DEGREES 58 MINUTES 16 SECONDS WEST ALONG THE SATD NORTH
LINE OF THE SCUTH 275 FEET A DISTANCE OF (7.30 FEET TQ THE POINT OF BEGINNING, IN
COOK COUNTY, ILLINOIS.
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EXHIBIT B
PERMITTED EXCEPTIONS
L. General real estate taxes for the year 200 and each year thereafter not yet due
and payable.
2. Exception Nos. , inclusive, contained on Schedule B of Title
Insurance Company Commitment No. dated , 2004.

270996 8 044497-34452 B-1
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LAWYERS TITLE INSURANCE CORPORATICN

SCHEDULE B - PART I
LOAN POLICY

CASE NUMBER DATE OF POLICY POLICY NUMBER

04-11687 &(}Jﬂ@ dlﬂxW&tMé FRO FORMA

THIS PQLICY-LOES NOT INSURE AGAINST LOSE OR DAMAGE (AND THE COMPANY WILL NOT
PAY COSTS, AITORNEYS' FEES OR EXPENSES) WHICH ARISE BY REASON OF:

1. General taxes Isr the year(s) 2004 and 2005 and subsequent years.
Permanent Parcel Number (s):
27-03-300-005 (Affecte Tarcela 3 and 4)
27-03-300-010 (Affects Tarcel 2 and other property net in guestion)
27-03-300-012 (Affects Parczl 1l and other property not in question)
27-03-301-031 (Affects Parce=ls.5 and & and other property not in question)
27-03-300-006 (Affects Parcel ” and other property not in question)

NOTE: Taxes for the year 2004, fir:t jnmstallment are payable, not vet delinguent,
NOTE: Taxes for the year 2004, second (mstallment are not yet due or payable.

2. Grant of eazement made hy and hetweer. Paul Grosskopf, a devigee under the
last Will and Testament of Christine Grosskorf/ Bvelyn Grosskopf, Loils Lysen and
Gerald Grosskopf, granting to the public and the fSuate of Illincis a perpetual
easement to construct, maintain and use a street or highway recorded June 13,
1975 as Document 23114256, and as shown on survey dratt date 12-7-99 made by SDI
Comsulting Engincers Froject No. 98036. (Affects Parcel %)

3. Notice of requirements for storm water detention redorded September 17,
1993 as Document 23748015. (Affectes Parcel 2)

4, Rights of {he public, state, county and municipality, in znd to that part
of the land, if any, taken or used for road purposes.

(Affects the South 50 feet of Parcel 2 lying within area used for 143rd Street,

as depicted on survey prepared by V2 Consultants, dated May 8, 2001, Project No.
9803&.02)

5. Perpetual non exclugive easement recorded September 12, 1972 as Document

22047709 and as phown on survey dated May 8, 2001, made by V3 Consultants as
Projset No. 98035.02.

(Continued)

JTA LOAN POLICY 10/17/92




0505417262 Page: 47 of 60

UNOFFICIAL COPY (2nd by

LAWYERS TITLE INSURANCE CORPORATION

SCHEDULE B
EXCEPTIONS CONTINUED

{Affects Parcels 2, 3 and 4)
§. Intentionally deleted 1/7/05 car
7. Rights.of way for drainage tiles, ditches, feeders and laterals, if any.

8. Easemeir for pipe line right of way over the land as contained in right of
way option and grznt from Christine Grosskopf to Texas Eastern Transmigsion
Corporation, corpsr#tion of Delaware dated October 26, 1956 and recorded January
29, 1957 as Pocument 16809297, as amended by Agreement dated June 8, 2001 and
recorded August 17, 2001, as Document 0010761242 by and between Paul Grosskopf,
Lois Lysen, Gerald Grosskopf, First National Bank of Blue Island, as Trustee
under Trust Agreement dated December 12, 1977 and known as Trust Numbexr 77177
("Owners"), and TE Products-Pipeline Company ("TEPPCO"), as shown on survey
dated May 8, 2001, made by V3 Ubusultants as Project No. 98036.2.

9. 2amended and Restated DevelopmentC Agreement Between Village of Orland Park
and Main Place - Orland Park Associates, L.L.C., dated December 22, 2004, and
recorded January 26, 2005 as Document o.-0502639124.

10. Easement agreement between Great Lakes frust Company as trustee under
trust 01066 and Maln Place - Orland Park Asg0l +ates, L L C. dated July 9, 2003

and 96th:Avénue.'.

11. Basement agreements between Main Place - Orland Payi: Associates, L.L.C.
and Great Lakes Trust Company, N.A. as trustee under trust puuber 01066
concerning a temporary easement for the purpose of constructinrg.a temporary
retentlon system and drainage, dated July 9, 2003 and recordeu Tuly 11, 2003 as
“documetit ‘numbers 0319241245 ‘and 0319241326, o R, D ST T T
(affects an area along the south eide of parcel 2)

12. Rights of adjoining owner or owners to the concurrent use of the easement
descrlbed and referred to her61n as Parcels 8 and 9.

Intentlonally ‘deleted 1-12-04° car
14. Terms, provisions, conditions and easements contained in BP Products North
{Continued)
CASE NUMBER 04-11687

POLICY NUMBER PRO FORMA
ALTA LOAN POLICY 10/17/92
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LAWYERS TITLE INSURANCE CORFORATION

SCHEDULE B
BXCEPTIONS CONTINUED

E

America Inc. Subdivision, being a subdivision of part of the Southwest 1/4 of
Section 3, Township 36 North, Range 12, East of the Third Principal Meridian, in
Cook County, Illineis, recorded April 1, 2004 as Document Number 0405232084.
(Affects Parcel 7)

PENDING DISTuRSEMENTS

15. Any lien, <% right to a lien, for services, labor or material furmished
after the (aateof recording) .

Anything in this Policy-end any endorsement thereto notwithstanding, the
liability of the Company rnder said Policy shall not exceed the sum of

5 (being the amouiat actually disbursed of the proceeds of the loan
gsecured by the mortgage deserik=d in Schedule A at the date of said Policy) and
costs which the Company is obliguted under the Conditions and Stipulations to
pay.

16, Mortgage and Security Agreement with Assignment of Rents Ixom Main Place -
Orland Park Associates, L.L.C., a Delawave limited liability company, to LaSalle
Bank National Association, to secure an (pdebtednegs of $7,600,000.00, dated
Bugust 15, 2001 and recorded August 17, 200) =5 Document Number 0010761252,

NOTE: Modifications recorded July 11, 2003 as docoment nunber 0319241227,
September 18, 2003 as document number 03258341533, September 3, 2004 as document
number 0424734142, and February _ , 2005 as Documenl. Number

17. Unrecorded Purchase Agreement dated as of January 7. 2005 between Main
Place - Orland Park Ascociates, L.L.C. ("Seller'") and Coiword Homes, Inc.,
{"Buyer") .,

18. Unrecorded Purchase Agreement dated as of August 26, 2004 hetween Main
Place - Orland Park Associates, L.L.C. ("Seller"™) and Firsgt RAmerican Bank

{("Purchaser") .

19. The following mattergs as dizclosed hy survey prepared by V3 Consultants,
dated December 7, 199%, last revised January 14, 2005, Project No. 58036.02:

(a} Intentionally deleted

(Continued)

CASE NUMBER 04-11&87
POLICY NUMBER DPRO FORMA
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LANYERS TITLE INSURANCE CORPORATION

SCHEDULE B
EXCEPTIONS CONTINUED

(b} Intentionally deleted

(¢} Rights of public and quasi-public utilities to electric line running
through Pricels 5 and 6, and light standard in Parcel 5, together with right of

acscess tnereto.

(d) Rights oif public and quasi-public utilities to sewer along the East line of
Parcel 1 and rumang through Parcel 5.

() Intentionally ‘delsted

(f) Rights of public and guasi-public utilities in and to a storm sewer in the
North and East portioms of zarcel 3, together with the rxight of access thereto.

(g} Rights of public and guaz:i-public utilities in and to overhead utlitiy
lines along the West line and the Southwest corner of Parcel 2, guy wires aleng
96th Avenue, together with the richt of access thereto,

{h) Rights of public and quasi-public u:ilities in and to underground telephone
facilities in the Southern porticn of Parcel 2, together with the right of
access thereto,

(i) Rights of public and quasi-public utilities in and to gas line in the
Southern portion of Parcel 2, together with the wight of access thereto.

(i) Intentionally deleted
(k) Intentionally deleted

END OF SCHEDULE B PART I

CASE NUMBER 04-116B7
POLICY NUMBER PROC FORMA
ALTA LOAN POLICY 10/17/52
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LAWYERS TITLE INSURANCE CORPORATION

SCHEDULE B - PART II

IN ADDITION TO TEE MATTERS SET FORTH IN PART I OF THIS SCHEDULE, THE TITLE TO THE
ESTATE OR INTEREST IN THE LAND DESCRIRED QR REFERRED TO IN SCHEDULE A IS SUBJECT
TO THE FOLLOWING MATTERS, IF ANY BE SHOWN, EUT THE COMPANY INSURES THAT SUCH
MATTERS ARE SUBORDINATE TO THE LIEN OR CHARGE OF THE INSURED MORTGAGE UPON SAID
BSTATE QR JITEREST:

1. Assignment of Rents and Leases from Main Place - Orland Park hagociates,
L.L.C., a Delawsr= limited liability company, to LaSalle Bank Naticnal
Association, dated February _ , 2005 and recorded February _ , 2005 as Document
Numbexr

2. Construction Mortgage, Security Agreement, Assignment of Leases and Rents
and Fixture Filing from Maia Place - Orland Park Associates, L.L.C., a Delaware
limited liability company, to lLaSalle Bank National Association, to secure an
indebtedness of 57,200,000.00. dated February __, 2005 and recorded February _,
2005 as Document Number ~

3. Assignment of Rents and Leases fvom Main Place - Orland Park Assoclates,
L.L.C., a Delaware limited liability [company, to LaSalle Bank National
Association, dated February _ , 2005 anu recorded February _ , 2005 as Document
Number

4. Construction Mortgage, Security Agreemeat, Assignment of Leases and Rents
and Fixture Filing from Main Place - Orland Fark Bzgociates, L.L.C., a Delaware
limited liability company, to LaSalle Bank Natioral Pssociatien, to secure an
indebtedness of 52,250,000.00, dated February _ , 2055 and recorded February __,
2005 as Document Number

5. Aasignment of Rents and Leases from Main Place - Orlend Park Associates,
L.L.C., a Delaware limited liability company, to LaSalle Rank National
Association, dated February , 2005 and recorded February _ 2005 as Document
Number

6. The following temants, as tenants only, under unrecorded leasas:

a. Anntaylor Retail, Inec.
b. The Talbot’g, Inc.
(Continued)

CASE NUMBER 04-11687
POLICY NUMBER DPRO FORMA
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SCHEDULE B - PART II
EXCEPTIONE CONTINUED

The Waile House, Inc.

Chico's Fas: Inc.

Coldwacer (Cresk, Inc,
Aerogroup Hetail Holdings, Inc.

G L0

ASE NUMBER 04-1168B7
VLICY NUMBER PRQ FORMA
JLTA LOAN POLICY 10/17/92
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EXHIBIT C

INSURANCE REQUIREMENTS

270996.8 (44497-34452 C-1
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LaSalle Banlc Natieonal association

BORROWER'S INSURANCE REQUIREMENTS

General Information

1 . Allinsurance poiicies referred to herein shall be in form and substance acceptable to LaSalle Bank National
Assoclation ("LaSalle").

2 . LaSalle must receive evidence / certificates of insurance at least ten (10} business days prior to closing.
Original policies must be provided to LaSelle as soon as they are available from insurers. Certified copies
should be available within 60 to 90 days.

3. Proof of coverage must be on an ACORD 27 - EVIDENCE OF PROPERTY INSURANCE form.
Liability insurar ce must be written on ACORD 25 or its equivalent,
NOTE: Flease emsve any "endeavor to” and "but failure to mail such notice shall impose...representatives” language
as It reictus o.notices. Initials by an authorized representative should appear next to any deletions
on the certirir.otess.

4 . All property policies shall com.»ii a standard mortgage ctause in favor of LaSalle and shall provide for a thirty
(30) day written notice to LaSalle of any material change or cancellation. Certificates with disclaimers will NOT
be accepted.

5 . The borrower must be the named insured. . Name of the borrower

6 . Property & Builders Risk certificates must show £ a>alle as First Mortgagee and Loss Payee
as follows: _
LaSalle Bank National Asgoc'ation
Commercial Real Estate
135 S. LaSalle Street
Chicago IL60603

{LaSalle may be shown as "Mortgagee and Loss Payee As Their Inteiests *day Appear” untii the insurance

agent receives release of interest from the prior lender. At that time, the insurance policies will need to be
endorsed to show LaSalle as First Mortgagee and Loss Payee.)

7 . The property address must be identified as the insured property.
Property address

8 . Allinsurance compariies must have the following ratings from AM Best's Rating Guide :

Policy Rating [Il Financial Rating

9 . The insurance documentation must be signed by an authorized representative,
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Specific Requirements

1.

If the property policy is a blanket policy or limit, LaSalle must receive a schedule of the amount allocated to the
property / rents or the amounts allocated to the property must be indicated on the certificate.

. Coverage must be on an "all risk" (Special Perils), 100% replacement cost basis without deduction for

foundations and footings, and WITHOUT co-insurance. The co-insurance must be waived or an Agreed Amount

endorsement must be included and either "No Co-insurance” or "Agreed Amount" must be indicated on the
certificate.

. Ordinance or Law coverage providing for demolition and increased cost of construction, must be provided and

indicated r.y thy, certificate,

. Other coverages.sur': as earthquake, boiler and machinery (which includes the mechanics of the building,

such as elevators), 2" iiood will be required when these risks are present.

. Rent Loss or Business Inccm: coverage shall be in an amount equal to 100% of the projected annual rents or

revenue with a minimum period of indemnity of 12 months, or such greater period as LaSalle may require. This

coverage needs to be written on a Gruss Rental Income, Gross Profits or Extended Period of Indemnity form,
not on an actual loss sustained basis which nay terminate as soon as the premises are tenantable or
operational.

. LaSalle Bank National Association and Name of the Borrower

must be named as Additional Insured for all gene_rai liebility coverage, with a minimum limit of $2,000,000 for
any one occurrence,

Additional Requirements - Construction Loans

1.

Coverage must be All Risk Builders Risk Course of Construction, inciudine-carthquake and flood when these
risks are present. The Builders Risk insurance amount must cover at leas 100% of hard costs and 100% of the
soft costs.

. Under the Evidence of Property form - The builders risk coverage should make the folloving statement;

"The General Contractor (name) and all subcontractors of any tier are named insured with resnect to builders' risk.”

. Rent coverage must te 100% of the anticipated annual rents (assuming full cccupancy) written on i delayed

income basis. The policy shall allow for partial or full occupancy.

. Coverage should also include permission to occupy clause.
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LaSalle Bank Nationai Association

GENERAL CONTRACTOR'S INSURANCE REQUIREMENTS

General Information

. Allinsurance policies referred to herein shall be in form and substance acceptable to LaSalle Bank National

Association ("LaSalle"),

. LaSalle must receive evidence / cetlificates of insurancé at least ten {10) business days prior to ¢losing.

Original policies must be provided to LaSalle as soon as they are available from insurers, Certified copies
shoutd be available within 60 to 80 days.

- Liability insurance must be written on ACORD 25 or its equivalent.

NOTE: Pigase rerov eny "andeavor lo” and "but faiture to mail such notice shall imposs...representatives” language
as it relates w notices. Initial next to any deletions on the certificates.

. All property policies shal zontain a standard mortgage clause in favor of LaSalle and shall provide for a thirty

(30) day written notice to LaSa%e_of any material change or cancellation. Certificates with disclaimers will NOT
be accepted.

. The borrower must be named additionai insured. Borrower Name

. Certificate holder must be;

LaSalle Bank Nationaf A scociation
Commercial Real Estat:

135 S. LaSalle Street

Chicago 160603

. The property address must be identified as the insured property.

Property address needed

. Allinsurance companies must have the following ratings from AM Best's Rating Guide :

Policy Rating Financial Rafing

. The insurance documentation must be signed by an authorized representative,

Specific Requirements

. LaSalle Bank National Assoclation and Borrower Name must be named as

Additional Insured for general liability with a minimum limit of $2,000,000 for any one occurrence.

. Contractor's Workers Compensation is required including the “all states" endorsement, covering ali employees

working on the site,
Builder's Risk unless covered by the borrower
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LaSaIIe Bank Nationai Association

ARCHITECT'S INSURANCE RtQU!REMEN[fS

General Information

1. Allinsurance policies referred to herein shall be in form and substance acceptable to LaSalle Bank National
Association ("LaSalle").

2. LaSalle must receive evidence / certificates of insurance at least ten (10} business days prior to closing.
Original policies must be provided to LaSalle as soon as they are available from insurers. Certified copies
should be available within 60 to 90 days.

3 . Liability insurance must be written on ACORD 25 or its equivalent.
NOTE: Please rez.ov any “endeavor to” and "but falfure to mail such notice shall impose...representatives” language
as it refates 1o notices. Initial nex! to any delations on the certificates.

4 . Certificate holder musi tz:

Maired Borrower
Borrower Address

5 . The property address must be identified as tiic insired property.

6 . Allinsurance companies must have the following ratings from AM Sesi's Rating Guide :

Policy Rating [ A ] Financial Rating ~ [witl]

7 . The insurance documentation must be signed by an authorized representative.

| Specific Requirements

1. Errors and Omission (profassional liability) insurance is required in the minimum amount of $1,000,000.
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EXHIBIT D

ADDITIONAL COLLATERAL

1. All personal property of every nature whatsoever now or hereafter owned by
Mortgagor and omn, or used in connection with the real estate legally described on Exhibit A
hereto (the “Real Estate”) or the improvements thereon, including all extensions, additions,
improvements, betterments, renewals, substitutions and replacements thereof and all of the right,
title and interest of Mortgagor in and to any such personal property together with the benefit of
any deposits ¢r-payments now or hereafter made on such personal property by Mortgagor or on
its behalf;

2. Any and all rents, revenues, issues, profits, proceeds, income, royalties, accounts
including health-care insurance receivables, escrows, reserves, impounds, security deposits and
other rights to monies nov-owned or hereafter acquired and arising from or out of the Real
Estate and/or the businesses and ¢ perations conducted by Mortgagor thereon.

3. All fixtures and ariicles of personal property now or hereafter owned by
Mortgagor and forming a part of or us¢d.in.connection with the Real Estate or the improvements
thereon, including, but without limitation; any and all air conditioners, antennae, appliances,
apparatus, awnings, basins, bathtubs, bidets, beilers, bookcases, cabinets, carpets, coolers,
curtains, dehumidifiers, disposals, doors, drapes, dryers, ducts, dynamos, elevators, engines,
equipment, escalators, exercise equipment, fans, fittings, floor coverings, furnaces, furnishings,
furniture, hardware, heaters, humidifiers, incinerators, 1ighting, machinery, motors, ovens, pipes,
plumbing, pumps, radiators, ranges, recreational facilitizs, refrigerators, screens, security
systems, shades, shelving, sinks, sprinklers, stokers, stoves, toilets, ventilators, wall coverings,
washers, windows, window coverings, wiring, and all renewals or replacements thereof or
articles in substitution therefor;,

4. Subject to the applicable provisions of the Mortgage w0 which this exhibit is
attached, all proceeds of the foregoing, including, without limitation, all judgments, awards of
damages and settlements hereafter made resulting from condemnation proceeds.ur-the taking of
the Real Estate or improvements thereon or any portion thereof under the pow<r-of eminent
domain, any proceeds of any policies of insurance, maintained with respect to the Real Estate or
improvements thereon or proceeds of any sale, option or contract to sell the Real Estate or
improvements thereon or any portion thereof;

5. Any and al! other personal property of any kind, nature or description, whether
tangible or intangible, (including without limitation, any and all goods, contract rights,
franchises, licenses, permits, chattel paper (including electronic chattel paper), money,
equipment, deposit accounts, documents, investment property, instruments, letter-of-credit rights,
supporting obligations, and general intangibles including payment intangibles) of Mortgagor
relating to or used in connection with the operation or maintenance of the Real Estate, whether

270996.8 044497-34452 D-1
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now owned or hereafier acquired, or in which Mortgagor now has or shall hereafter acquire any
right, fitle or interest whatsoever (whether by bill of sale, lease, conditional sales contract, or
other title retention document or otherwise);

6. Any and all additions and accessories to all of the foregoing and any and all
proceeds (including proceeds of insurance, eminent domain or other governmental takings and

tort claims), renewals, replacements and substitutions of all of the foregoing;

7. All of the books and records pertaining to the foregoing.

270996.8 044497-34452 D-2
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EXHIBIT D

ADDITIONAL COLLATERAL

1. All personal property of every nature whatsoever now or hereafter owned by
Mortgagor and on, or used in connection with the real estate legally described on Exhibit A
hereto (the “Real Estate”) or the improvements thereon, including all extensions, additions,
improvements, betterments, renewals, substitutions and replacements thereof and all of the right,
title and interest of Mortgagor in and to any such personal property together with the benefit of
any deposits or payments now or hereafter made on such personal property by Mortgagor or on
its behalf;

2. Anveand all rents, revenues, issues, profits, proceeds, income, royalties, accounts
including health-care<iasurance receivables, escrows, reserves, impounds, security deposits and
other rights to moni¢s‘now owned or hereafter acquired and arising from or out of the Real
Estate and/or the businesses-and operations conducted by Mortgagor thereon.

3 All fixtures and” articles of personal property now or hereafter owned by
Mortgagor and forming a part of o uscd in connection with the Real Estate or the improvements
thereon, including, but without limitation, any and all air conditioners, antennae, appliances,
apparatus, awnings, basins, bathtubs, ‘hidzts, boilers, bookcases, cabinets, carpets, coolers,
curtains, dehumidifiers, disposals, doors, drapes, dryers, ducts, dynamos, elevators, engines,
equipment, escalators, exercise equipment, fars, fittings, floor coverings, furnaces, furnishings,
furniture, hardware, heaters, humidifiers, incinera:ors; lighting, machinery, motors, ovens, pipes,
plumbing, pumps, radiators, ranges, recreational -{zilities, refrigerators, screens, security
systems, shades, shelving, sinks, sprinklers, stokers, stoyes, toilets, ventilators, wall coverings,
washers, windows, window coverings, wiring, and all-ienewals or replacements thereof or
articles in substitution therefor;

4, Subject to the applicable provisions of the Mortgage {0 which this exhibit is
attached, all proceeds of the foregoing, including, without limitation, all judgments, awards of
damages and settlements hereafter made resulting from condemnation proveeds.or the taking of
the Real Estate or improvements thereon or any portion thereof under the power of eminent
domain, any proceeds of any policies of insurance, maintained with respect to the Rzal Estate or
improvements thereon or proceeds of any sale, option or contract to sell the R¢al Fstate or
improvements thereon or any portion thereof;

5. Any and all other personal property of any kind, nature or description, whether
tangible or intangible, (including without limitation, any and all goods, contract rights,
franchises, licenses, permits, chattel paper (including electronic chattel paper), money,
equipment, deposit accounts, documents, investment property, instruments, letter-of-credit rights,
supporting obligations, and general intangibles including payment intangibles) of Mortgagor
relating to or used in connection with the operation or maintenance of the Real Estate, whether
now owned or hereafter acquired, or in which Mortgagor now has or shall hereafter acquire any

270996 8 044497-34452 D-1
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right, title or interest whatsoever (whether by bill of sale, lease, conditional sales contract, or
other title retention document or otherwise);

6. Any and all additions and accessories to all of the foregoing and any and all
proceeds (including proceeds of insurance, eminent domain or other governmental takings and

tort claims), renewals, replacements and substitutions of all of the foregoing;

7. All of the books and records pertaining to the foregoing.
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