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CONSTRUCTION MORTGAGE

THIS CONSTRUCTION MORTGAGE is made this 23" day of March, 2005, by
36 N. MENARD LLC, an lllinois liini‘ed liability company (hereinafter referred to as
“Mortgagor”), having its principal office at'2934 West Lake Street, 3" Floor, Chicago,
llinois 606812 in favor of COLE TAYLOR BAMK an lllinois banking corporation, having
its principal office at 5501 West 79" Street, Burank, Hllinois 60459 (hereinafter referred
to as “Mortgagee’). :

WITNESSETH, Mortgagor hereby' mortgages, conveys, transfers and grants a
security interest in the Mortgaged Premises (as defnec herein) to Mortgagee as
security for (i) the payment of indebtedness in the amourit-of FOUR MILLION EIGHT
HUNDRED THOUSAND AND NO/100 DOLLARS ($4,800,005.00) in lawful money of
the United States, to be paid with interest thereon according to a certain Note (hereafter
defined) bearing even date herewith, and any amendments, modiiications, renewals or
replacements thereof; (ii) the Indebtedness (hereinafter defined); (iii) ény nther sums of
money secured hereby, as hereinafter provided and (iv) performance el Xiortgagor's
and Guarantor's (hereafter defined) obligations under the Loan Documents.

And Mortgagor covenants and represents with Mortgagee as follows:

1.1  Definitions. Whenever used in this Mortgage, the following terms, when
capitalized, shall have the following respective meanings unless the context shall clearly
indicate otherwise:

A. . “Act’ shall mean the!lllinois Mortgage Foreclosure Law, 735 ILCS
5/15-1101, as the same may have been or shall be amended.

B. “Condominium Unit(s)” shall mean each condominium unit, and its
corresponding percentage interest in the common elements, in the Project.
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C. “Construction Loan Agreement” shall mean the Construction Loan
Agreement dated as of the date of th|31 Construction Mortgage between Mortgagor,
Guarantor and Mortgagee which relates to Mortgagor's rehabilitation, renovation,
remodeling and conversion of the Project on the Mortgaged Premises.

D. “Default Rate” shall mean the Loan Rate plus five percent (5%) per
annum.

E. “‘Event of Default” shall mean those occurrences described in
paragraph 18.1 hereof.

F. “Fixtures” shall mean all materials, supplies, machinery, equipment,
fittings, structuras, apparatus and other items now or hereafter attached to, installed in
or used in <enrection with, temporanly' or permanently, the Mortgaged Premises,
including but notiimited to any and all partitions, window screens and shades, drapes,
rugs and other flocr Coverings, motors, \engines, boilers, furnaces, pipes, plumbing,
cleaning, call and sprinkler systems, fire extinguishing apparatus and equipment, water
tanks, swimming pools, keating, ventllatmg plumbing, laundry, incinerating, air
conditioning and air coollng equipment;and systems, gas and electric machinery,
appurtenances and equipmerii disposals, dishwashers, refrigerators and ranges,
freezers, storm shutters and awnings. telephone and other communication systems and
equipment, security systems and eguipment, master antennas and cable television
systems and equipment, whether detachzd or detachable, and recreational equipment
and facilities of all kinds other than those iiems owned by tenants of the Mortgaged
Premises or other parties unrelated to Moujtgagur ar Guarantor.

G.  “Full Insurable Valuez" shall mz2n_replacement cost, exclusive of
costs of excavation, foundations and footings below the-icwest basement floor, or the
original principal balance on the Note, whichever is greater.

f

H. “Guarantor” shall meén individually and ccilectively the individual(s)
or entity who has executed a Guaranty of Payment and Performance of even date
herewith in favor of Mortgagee which, among other things, guaranices-payment of the
Loan and construction of the Project, and their heirs, devisees, lega! representatives

and successors and assigns. l

1. “‘Impositions” shall n|1ean all real estate and personal oruperty
taxes, water, gas, sewer, electricity, and other utility rates and charges, charges for any
easement, license or agreement maintained for the benefit of the Mortgaged Premises,
and all other liens with respect thereto, oflany kind and nature whatsoever which at any
time prior to or after the execution hereof may be assessed, levied or imposed upon the
Mortgaged Premises or the rents, issues land profits or the ownership, use, occupancy
or enjoyment thereof.

J. ‘Indebtedness” shall mean all obligations of Mortgagor or

Guarantor under this Mortgage and the other Loan Documents, and all other obligations
of every kind and description of Mortgagor or Guarantor in favor of Mortgagee, its
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successors and assigns, howsoever created arising or evidenced, whether direct or
indirect, primary or secondary, absolute or contingent, joint or several, fixed or
otherwise, due or to become due, acquired by discount, howsoever created, evidenced
or arising and howsoever acquired by Mortgagee, as well as any and all renewals and
extensions thereof, including obligations of payment and performance under any
agreements, documents, instruments or writings now or hereafter executed or delivered
by Mortgagor or Guarantor to Mortgagee. |

K. ‘Loan” shall mean tﬁe loan as evidenced by the Note and any
renewals, extensions, modifications or amendments to the Note.

1

L. “Loan Documents” shall mean those documents referred to in the
Loan Agreement”. |

M.~ “*Loan Rate” shall meén the Prime Rate plus one percent (1%) per
annum. ‘

N.  “Mottgeyed Premises’ shall mean all of Mortgagor's present or
future estates in the Property /Personalty and Fixtures, together with all of the property,
rights and interests described cn attached Exh|b|t A

O.  “Mortgagee” siieli-mean Cole Taylor Bank, an lllinois banking
corporation, and its successors and assig’is:

P. ‘“Mortgagor” shall mean the-owner of the Mortgaged Premises.

Q.  “Note” means a Note, including-any and all amendments, renewals,

extension, modifications or replacements thereof, wrich Mortgagor has executed and
delivered to Mortgagee, of even date herewith, (in " the principal amount of
$4,800,000.00, wherein Mortgagor promises to pay on or tefsre March 31, 2007, to the
order of Mortgagee, FOUR MILLION EIGHT HUNDRED THJS!:SAND AND NO/100
DOLLARS ($4,800,000.00) plus interest as provided in the Note. ‘Interest only on the
Principal Balance of the Note shall be computed from the date of.nitial funding under
the Note at the Loan Rate and shall be paid monthly in arrears comme:ncing on the first
day of May, 2005, and thereafter on the first day of each succeeding mont' *irough and
including March 1, 2007. Interest shall accrue on the unpaid principal balanice of the
Note from the date of initial funding of the Note until the Note is paid in full at tn¢ Loan
Rate. A final balloon payment of all of the Principal Balance of the Note and unpaid
interest accrued thereon plus unpaid loan fees shall become due, if not sooner paid or
due by acceleration or otherwise, on March 31, 2007. Notwithstanding the foregoing,
after maturity of the Note or the occurrence and continuation of an Event of Default, the
interest rate shall be increased to the Default Rate until the Note is fully paid. THIS IS A
BALLOON MORTGAGE.

R. ‘Permitted Encumbrances” shall mean this Mortgage and other
matters (if any) as set forth in the Schedule of Permitted Encumbrances attached hereto
as Exhibit "B” and incorporated herein, and the lien and security interests created by the
Loan Documents.
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S.  “Personalty” shall mean all of the right, titte and interest of
Mortgagor in and to all Fixtures, furniture, furnishings, and all other personal property of
any kind or character, temporary or permanent, now or hereafter located upon, within or
about the Mortgaged Premises which are necessary for the operation of the Mortgaged
Premises, (excluding personal property owned by tenants in possession), together with
any and all accessions, replacements, substltutlons and additions thereto or therefor
and the proceeds thereof.

T. ‘Plans and Speciﬂc@tions" shall mean the detailed plans and
specifications for the construction of the Project on the Mortgaged Premises.

U. “‘Prime Rate” shall mean that rate determined from time to time by
Mortgagee a5 s Prime Rate and, in determmlng interest payable hereon, interest shall
be adjusted reiniime to time as and on the date change is effected in the Prime Rate.
The Prime Rate deesnot purport to be the most favorable rate offered by Mortgagee to
its borrowers. The written statement or notice from Mortgagee as to what the Prime
Rate was on any given daie shall be conclusive and in the event that Mortgagee should
cease to determine a Prime Rate, the Prime Rate announced by any other Chicago
bank selected by Mortgagee <hal. be an acceptable substitute therefore. Any change in
the Loan Rate due to a change in the Prime Rate shall take effect on the date of such
change in the Prime Rate.

V. “Principal Balance” snall mean the unpaid principal balance of the
Note.

W.  "Principal Sum” shall mean +our Million Eight Hundred Thousand
and No/100 Dollars ($4,800,000.00).

X “‘Prohibited Transfer” éhall mean a transfer as defined in paragraph
9.1 herein.

Y. “Project” shall mean the renovation, remodeling.and conversion of
a fity-nine (59) unit apartment building on the Mortgaged Premicas to fifty-four (54)
Condominium Units, all in accordance with' the Plans and Specifications

Z “Property” shall mean the real property located at 36-5C 1. Menard,
Chicago, lllinois, together with the adjacent vacant lot to be used for parkirg, all of
which is legally described on Exhibit “A” attached hereto and made a part hereof,
together with all of the other property described on attached Exhibit “A”.

AA.  “Sales Contract(s)” shall mean agreements for the purchase and
sale of Condominium Unit(s) between Mortgagor, as seller, and the purchasers of the
Condominium Unit(s) (“Unit Purchaser”) located in the Project.

BB. “Title Company” shall mean Chicago Title Insurance Company.

2.1 Payment of Indebtedness. Mortgagor will pay the indebtedness as
provided in the Note and will otherwise duly comply with the terms thereof.

i
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3.1 Representations as to the Mortqaqed Premises. Mortgagor represents
and covenants that: ,

A Mortgagor is the holder of the fee simple title to the Mortgaged
Premises subject only to the Permitted Encumbrances Mortgagor has full legal power,
right and authority to mortgage and convey the Mortgaged Premises; and this Mortgage
creates a valid first lien on the Mortgaged Premises.

|

B. The execution and delivery of the Loan Documents and the
performance by Mortgagor of its obligations thereunder have been duly authorized by all
necessaiy. action and will not violate any provision of law;

C+. The execution and 1delivery of the Loan Documents and the
performance by ‘viortgagor of its obligations thereunder do not require any consent
under and will not résult in a breach of or'default under any resolution, indenture, note,
contract, agreement o/ ather instrument to which Mortgagor is a party or is otherwise
subject or bound, and doss not contravene any provision of applicable law or regulation,
or any order, decree, writ urarijunction or Mortgagor's organizational documents;

D.  The conswuciion of the Project pursuant to the Plans and
Specifications and the use and occupanzy of the Mortgaged Premises will not violate or
conflict with any applicable law, statutc; ordinance, rule, regulation or order of any kind,
including without limitation zoning, building, environmental laws, land use, noise
abatement, occupational health and safety on other laws, any building permit or any
condition, grant, easement, covenant, condition or. restriction;

E. Subject only to paymént of fees as reflected in the Project Budget
(as defined in the Construction Loan Agreement), all utility and municipal services
required for the occupancy and operation of the Mortgagad Premises, including, but not
limited to, water supply, storm and sanitary sewage disposai aystems, gas, electric and
telephone facilities are presently installe}d at the Mortgagea ~remises, and written
permission has been obtained from the applicable utility companies; -ederal, State and
local regulatory authorities or municipalities to connect the Mortgages-Premises into
each of said services; |

F. All governmental perrﬁits and licenses required by applicaoiz law to
occupy and operate the Mortgaged Premlses have been issued (or if not issuab'e at this
time shall be issued in due course, at the appropnate time) and are in full force;

|

G.  The storm and sanitary sewage disposal system, water system and
all mechanical systems of the Mortgaged Premises do (or when constructed will)
comply with all applicable enwronmental pollution control and ecological laws,
ordinances, rules and regulations, and the applicable environmental protection agency,
pollution control board and/or other governmental agencies having jurisdiction of the
Mortgaged Premises have issued their permlts for the operation of those systems;

H. Now and when completed in accordance with the Plans and
Specifications, there will not be an encroallchment upon any building line, set back line,

1
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sideyard line, or any recorded or visible easement (or other easement of which
Mortgagor is aware or have reason to beheve may exist) which exists with respect to the
Mortgaged Premises;

l. The Project Budget and the Plans and Specifications are true,
accurate and complete in all respects, containing all details requisite for the construction
with respect to the Mortgaged Premises; |

J. Neither Mortgagor nor Guarantor use trade names or assumed
names in the conduct of their business, and have not changed their name. No financing
statemeiit fother than any which may have been filed in favor of Mortgagee) covering
the Mortg?geﬂi Premises is on file in any publ|c office or is presently in the possession of
any third party ;
K. iWlortgagor is and will be the lawful owner of all of the Mortgaged
Premises, free of aav _and all liens andw claims whatsoever, other than the security
interest hereunder; .

L. All informauon furnished to Mortgagee concerning the Mortgaged
Premises and financial affairs «of Mortgagor or Guarantor, and all other written
information heretofore or hereaftei fuinished by Mortgagor or Guarantor to Mortgagee,
is and will be true and correct; |

M.  All financial stateménts delivered to Mortgagee are true and
correct, and fairly present the financial coiidition of Mortgagor and Guarantor.
Mortgagor and Guarantor do not have any confiiivent liabilities not disclosed by said
financial statements, and at the present time there ‘are no unrealized or anticipated
losses from any commitments or obligations of Mortgagor 2 Guarantor;

N. There are no actions,? suits or proceecinas pending or threatened,
before or by any court, regulatory or governmental agency, or public board or body,
against or affecting the Mortgaged Premises, Mortgagor or Guarantor;

O.  Mortgagor has not rebeived any notice of, nor has ary knowledge
of any intention to initiate any actions, suits or proceedings pending or firzatened by
any regulatory or. governmental agency or public board or body to zcgiire the
Mortgaged Premises by eminent domain or condemnation proceedings.

P. There are no leases or other use or occupancy agreements
affecting the Mortgaged Premises excépt those leases and agreements, if any,
previously disclosed in writing to Mortgageﬁ;

Q. The proceeds of the I'_oan shall be used only for the line items and
cost categories specified in the Project Budget and no substantial change in such line
items or cost categories shall be made without Mortgagee’s prior written consent, which
consent shall not unreasonably withheld or delayed. Until the Loan is paid in full, any
revenues or income generated from the:Mortgaged Premises in excess of operating
costs and expenses to operate the Mortgaged Premises and required payments to be

|
!
|
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made under the Loan Documents shall be applied toward the outstanding principal
balance of the Loan,

R. All representations, covenants and warranties contained in the
Loan Documents, to the extent not |ncon5|stent herewith, are hereby incorporated
herein by reference;

S. All representations, covenants and warranties contained herein and
in the other Loan Documents are true and correct in all material respects as of the date
hereof. Mortgagor shall not take any action or omit to take any action which shall cause
any representations or warranties to become untrue. Mortgagor shall immediately notify
Mortgagee” i any representations or warranties shall become untrue. Each time
Mortgagee dispurses the proceeds of the Loan, such disbursement shall be deemed to
be a recertification of the representations, covenants and warranties contained herein or
in the other Loan Duct:ments. All representations, covenants, and warranties contained
herein and in the otner-Loan Documents shall be deemed to have been relied on by
Mortgagee notwithstandirg any investigation made by Mortgagee or on its behalf;, and

T. Mortgagor shall protect, defend, indemnify and hold Mortgagee
harmless from and against aii iuss, cost, liability and expense, including without
limitation, attorneys’ fees incurred ¢/ suffered by Mortgagee as a result of any claim for
a broker’s or finder's fee asserted agaiist Mortgagee by any person or entity claiming to
have been employed by Mortgagor or anyonz claiming by, through or under Mortgagor
in connection with the transaction herein contemplated.

u. Mortgagor shall at any time .or from time to time, upon the written
request of Mortgagee, execute, and, if required, record (and pay all fees, taxes or other
expenses relating thereto) all such further documeiits ana.do all such other acts and
things as Mortgagee may request to effectuate the transactior herein contemplated.

41 Imposition. Mortgagor shall, subject to the provisions of this Mortgage,
pay all Impositions prior to delinquency and in default thereof Mlortgagee may, at its
option, pay the same. Any sums paid by Mortgagee on account of Imnositions shall
bear interest at the Default Rate. ‘

51 Maintenance of Mortgaged Premises; Changes and Alterations:

A Mortgagor shall maintain or cause to be maintained the Mortgaged
Premises in good repair, working order, and condition and make or cause to be made,
when necessary, all repairs, renewals, and replacements, structural, non-structural,
exterior, interior, ordinary and extraordinary. Mortgagor shall refrain from and shall not
permit the commission of waste in or about the Mortgaged Premises and shall not
remove, demolish, alter, change or add to the structural character of any improvement
at any time erected on the Mortgaged Premises without the prior written consent of
Mortgagee, except as hereinafter otherwise provided.

B. Mortgagor may, in its discretion and without the prior written
consent of Mortgagee, any time and from time to time, remove and dispose of any
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Personalty, now or hereafter constituting part of the Mortgaged Premises which
becomes inefficient, obsolete, worn out, unfit for use or no longer useful in the operation
of the Mortgaged Premises or the business conducted thereon, if any, provided
Mortgagor promptly replaces such Personalty with equal or better replacements (if still
reasonably necessary or desirable for the operation of the Mortgaged Premises), with
title to such replacements subject only to the Permitted Encumbrances.

6.1 Insurance.

A. Mortgagor shall maintain the following insurance coverage with
respect o the Mortgaged Premises:

o Insurance against loss of or damage to the Mortgaged Premises by
fire and such other risks, including but not limited to risks insured
against under extended coverage policies with all risk and
diftference in conditions endorsements and additional optional perils
and vandalism coverage, in each case in amounts at all times
sufficieri to prevent Mortgagor from becoming a co-insurer under
the terms of applicable policies and, in any event, in amounts not
less than onz bhundred percent (100%) of the Full Insurable Value
of the Mortgage:d Pramises, as determined from time to time;

(i)  Comprehensive gensrai liability insurance against any and all
claims (including all custs and expenses of defending the same) for
bodily injury or death and ror nroperty damage occurring upon, in or
about the Mortgaged Prerusas and the adjoining streets or
passageways in amounts notless than the respective amounts
which Mortgagee shall from time to tiriie reasonably require, having
regard to the circumstances and usuzi practice at the time of
prudent owners of comparable propertics in the area in which the
Mortgaged Premises are located, but in no event in an amount less
than ONE MILLION AND NO/100 ($1,000,500.00) DOLLARS
relative to the Mortgaged Premises;

(i)  Builders Risk and Employer’s Liability Insurance ir_au ieast the
Principal Sum of the Loan.

(iv)  Flood insurance if the Mortgaged Premises are located in a flood
hazard area. }

(v}  Rental or business interruption insurance in amounts sufficient to
pay, for a period of at least twelve (12) months, the rents or income
derived from the Mortgaged Premises.

(vi)  Such other insurance as is customarily purchased in the area for
similar types of business, in such amounts and against such
insurable risks as from time to time may reasonably be required by
Mortgagee, including l?ut not limited to those amounts required from
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contractors and subcontractors under the Construction Loan
Agreement.

B. Any insurance purchased by Mortgagor relating to the Mortgaged
Premises, whether or not required under this Mortgage, shall be for the benefit of
Mortgagee and Mortgagor, as their interests may appear, and shall be subject to the
provisions of this Mortgage.

C. If Mortgagor fails to keep the Mortgaged Premises insured in
accordance with the requirements of the Loan Documents, Mortgagee shall have the
right, atis bption, to provide for such insurance and pay the premiums thereof, and any
amounts raid. thereon by Mortgagee shall bear interest at the Default Rate from the
date of payrrent

D. - /Al policies of insurance required by the Loan Documents shall be
in forms and with Ccmpanies reasonably satisfactory to Mortgagee, with standard
mortgage clauses attachsd to or incorporated in all policies in favor of Mortgagee or
Mortgagee shall be named-as additional loss payee where appropriate, including a
provision requiring that covcrage evidenced thereby shall not be terminated or
materially modified without thirty (30) days’ prior written notice to Mortgagee. Such
insurance may be provided for under a blanket policy or policies and may provide that
any loss or damage to the Mortgeged Premises not exceeding TWENTY-FIVE
THOUSAND AND NO/100 ($25,000.00) OCLLARS shall be adjusted by and paid to
Mortgagor and any such loss exceeding TWENTY-FIVE THOUSAND AND NO/100
($25,000.00) DOLLARS shall be adjusted by Mortgagor and Mortgagee and paid to
Mortgagee and held by Mortgagee in a non-interest bearing escrow account. All such
insurance proceeds shall be applied in accordance 'with Paragraph 7.1 below, and any
amounts not so applied shall be paid to Mortgagor.

E. Mortgagor shall deliver to Mortgagee the originals of all insurance
policies or certificates of coverage under blanket policies, <including renewal or
replacement policies, and in the case of insurance about to expire shiall deliver renewal
or replacement policies as to the issuance thereof or certificates in-ihe.case of blanket
policies not less than thirty (30) days prior to their respective dates of exniration.

F. Notwithstanding any'damage, loss or casualty to the Mcrtgaged
Premises and in any event, Mortgagor shall continue to pay the principal and intei2st on
the Note. ‘

G.  Wherever provision is made in the Mortgage for insurance policies
to bear mortgage clauses or other loss payable clauses or endorsements in favor of
Mortgagee, or to confer authority upon Mortgagee to settle or participate in the
settlement of losses under policies of insurance or to hold and disburse or otherwise
control use of insurance proceeds, from and after the entry of judgment of foreclosure,
all such rights and powers of the Mortgagee shall continue in the Mortgagee as
judgment creditor or mortgagee until confirmation of sale.

Do No. 1485038.v2 -9-
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7.1  Damage or Destruction.

A. in case of any damage to or destruction of the Mortgaged Premises
or any part thereof from any cause whatsoever, other than a Taking (as defined in
Paragraph 15.1), Mortgagor shall promptly give written notice thereof to Mortgagee,
unless such damage or destruction involved less than TWENTY-FIVE THOUSAND
AND NO/100 ($25,000.00) DOLLARS. In any event, but subject to the provision of
Paragraph 7.1D hereof, Mortgagor shall restore, repair, replace, or rebuild the same or
cause the same to be restored, repaired, replaced or rebuilt to substantially the same
value, condition and character as existed immediately prior to such damage or
destructicn or with such changes, alterations and additions as may be made at
Mortgagor's zlection pursuant to Paragraph 5.1. Such restoration, repair, replacement
or rebuilding {i&iein collectively called “Restoration”) shall be commenced promptly and
completed with citigence by Mortgagor, subject only to delays beyond the control of
Mortgagor.

B. Subject to Paragraph 7.1D hereof, all net insurance proceeds
received by Mortgagee pursuant to Paragraph 7.1 shall be made available to Mortgagor
for the Restoration required hereby in the event of damage or destruction on account of
which such insurance proceeds @r: paid. If at any time the net insurance proceeds
which are payable to Mortgagor in acr.ordance with the terms of this Mortgage shall be
insufficient to pay the entire cost of the Restoration, Mortgagor shall immediately
deposit the deficiency with Mortgagee. (In such an event, Mortgagee shall make all
payments from Mortgagor's own funds to the contractor making such Restoration until
the amount of said deficiency has been satisfied; thereafter, Mortgagee shall make
subsequent payments from the insurance procecds *o Mortgagor or to the contractor,
whichever is appropriate. All payments hereunder shall-be made only upon a certificate
or certificates of a supervising architect appointed by Mortgagor and reasonably
satisfactory to Mortgagee that payments, to the extent aprinved by such supervising
architect, are due to such contractor for the Restoration, that (he Mortgaged Premises
are free of all liens of record for work labor or materials, and thatha work conforms to
the legal requirements therefor.

C. Upon completion of the Restoration, the excess e insurance
proceeds, if any, shall be paid to Mortgagor.

D. If an Event of Defauit shall occur, or if in Mortgagee’s reascnable
estimation the Restoration shall not be completed prior to the maturity of the Note, then,
upon thirty (30) days' notice from Mortgagee to Mortgagor, all insurance proceeds
received by Mortgagee may be retained by Mortgagee and applied in payment of the
mortgage indebtedness and to any excess repaid to or for the account of Mortgagor.

8.1 Indemnification. Mortgagor agrees to indemnify and hold Mortgagee
harmless from any and all claims, demands, losses, liabilities, actions, lawsuits and
other proceedings, judgments, awards, decrees, costs and expenses (including
reasonable attorney's fees), arising directly or indirectly, in whole or in part, out of the
acts and omissions whether negligent, willful or otherwise, of Mortgagor, or any of its
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officers, directors, agents, subagents, or employees, in connection with this Mortgage or
the other Loan Documents or as a result of (i) ownership of the Mortgaged Premises or
any interest therein or receipt of any rent or other sum therefrom; (ii) any accident, injury
to or death of persons or loss of or damage to property occurring in, on or about the
Mortgaged Premises or any part thereof oron the adjoining sidewalks, curbs, vaults and
vault space, if any, adjacent parking areas, streets or ways; (i) any use, non-use or
condition of the Mortgaged Premises or any part thereof or the adjoining sidewalks,
curbs, vaults and vault space, if any, the ‘adjacent parking areas, streets or ways; (iv)
any failure on the part of Mortgagor to perform or comply with any of the terms of this
Mortgage;(v) the performance of any labor or services or the furnishing of any materials
or othe 'operty with respect to the Mortgaged Premises or any part thereof or (vi)
Mortgagee’ heing the holder of the Note or Mortgagee under the Mortgage or the
exercise of ary »f Mortgagee's rights under the Loan Documents except such claim
arising out ot Martgagee's negligence or willful misconduct. Any amounts payable to
Mortgagee under thig Paragraph which a're not paid within ten (10) days after written
demand therefor by Mziigagee shall bear interest at the Default Rate. The obligations
of Mortgagor under this paragraph shaII survnve any termination or satisfaction of this
Mortgage. 1

9.1  Prohibited Transfer, Due on Sale. Mortgagor shall not create, effect,
contract for, agree to, consent tc a,rfer or permit any conveyance, sale, lease,
assignment, transfer, grant of secunty interest, or other encumbrance or alienation of
any interest in the following properties, 'rignts or interests without the prior written
consent of Mortgagee (“Prohibited Transfer")

A the Mortgaged Premises or a:1v part thereof or interest therein,
excepting only sales or other dlsposmons of Persenalty pursuant to paragraph 5.1

herein; |
{

B. all or any portion of thé beneficial intere<t cr.oower of direction in or
to the trust under which Mortgagor is acting;

C. any shares of stock of a corporate Mortgagor, a cerporation which
is a beneficiary of Mortgagor, a corporatidn which is a general partner.in/Mortgagor, if
Mortgagor is a partnership, a corporation Wthh isa general partner in a partiership that
is a beneficiary of Mortgagor ora corporalt|on which is the owner of any of tre stock of
any corporation described in this subparagraph (other than the shares of stecii of a
corporate trustee or a corporation whose stock is publicly traded on national securities
exchange or on the National Assomatlon of Securities Dealer's Automated Quotation
System); |

D.  any partner’s interest! in Mortgagor or any partnership which is a
beneficiary of Mortgagor; ;

E. any membership or ownershlp units in a limited liability company
that is Mortgagor or a member of Mortgagor or in any limited liability company which is a

|
\
!
1
|
|
|
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direct or indirect owner or beneficiary of Mortgagor or any change in the management
committee or manager of such limited liability company;

in each case whether any such Prohibited Transfer is effected directly, indirectly,
voluntarily or involuntarily, by operation of :Iaw or otherwise; provided, however, that the
foregoing provisions of this Paragraph 9.1;shall not apply (i) to this Mortgage, and (i) to
the lien of current taxes and assessments not in default.

10.1 Priority of Lien: After-AcquireH Property.

A Subject to the Permltted Contests granted under Paragraph 28.1,
Mortgagor.will keep and maintain the Mortgaged Premises free from all liens for moneys
due and pav'oe to persons supplying labor for and providing materials used in the
construction, msditication, repair or replacement of the Mortgaged Premises.

B. 'n o event shall Mortgagor do or permit to be done, or permit to do
or permit the omission of any act or thing: the doing or omission of which would impair
the lien of this Mortgage. i “iciigagor shall not initiate, join in or consent to any change in
any private restrictive covenan?, zoning ordinance or other public or private restriction or
agreement affecting or changing the uses which may be made of the Mortgaged
Premises or any part thereof wrthuur ‘he express written consent of Mortgagee. It is
the desire of the parties (unless a contiaiy:interest is manifested by Mortgagee in a duly
recorded document) that the lien of this I\‘rorigage shall not merge in fee simple title to
the Mortgaged Premises regardiess if Moripagee shall acquire any additional or other
interests in or to the Mortgaged Premises or ow:ership thereof.

C.  All property of every kind accuired by Mortgagor after the date
hereof which, by the terms hereof, is required or intended-s be subjected to the lien of
this Mortgage shall, immediately upon the acqursrtron thereor by Mortgagor, and without
any further mortgage, conveyance, assrgnment or transfer, Lacome subject to the lien
and security of this Mortgage. Nevertheless, Mortgagor will ao-such further acts and
execute, acknowledge and deliver such further conveyancas, mortgages, loan
documents, financing statements and assurances as Mortgagee shall reasonably
require for accomplishing the purpose of thls Mortgage.

11.1 Mechanics’ Liens and Contest Thereof. Mortgagor will not suffer"or permit
any mechanics’ lien claims to be filed or otherwise asserted against the Mcrigaged
Premises or any funds due any contractor and will immediately discharge the same in
case of the filing of any claims for lien or proceedings for the enforcement thereof.

|

12.1 Settlement of Mechanics' Llen Claims. If Mortgagor or Guarantor shall fail
promptly either (1) to discharge, or (2) 1 to contest claims asserted in the manner
provided in Paragraph 28.1 or having commenced to contest the same, shall fail to
prosecute such contest with diligence, or Upon adverse conclusion of any such contest,
to cause any judgment or decree to be satisfied and lien to be released, then and in any
such event Mortgagee may, at its election (but shall not be required to), procure the
release and discharge of any such claim and any judgment or decree thereon and,
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further, may in its sole discretion effect any settlement or compromise of the same, or
may furnish such security or indemnity to the Title Company and any amount so
expended by Mortgagee, including premiums paid or security furnished in connection
with the issuance of any surety company bonds, shall be deemed to constitute
additional indebtedness secured hereby which shall bear interest at the Default Rate
until paid. In settling, compromising or discharging any claims for lien, Mortgagee shall
not be required to inquire into the validity or amount of any such claim.

13.1 Proceedings. If any proceedings are filed or are threatened to be filed
seeking to.(a) enjoin or otherwise prevent or declare invalid or unlawful the construction,
occuparity, maintenance or operation of the Mortgaged Premises or any portion
thereof; (t) adversely affect the validity or priority of the liens and security interest
granted Morigagae hereby; or (c) materially adversely affect the financial condition of
Mortgagor or Guargntor, then Mortgagor will notify Mortgagee of such proceedings and
within five (5) business days following Mortgagor's or Guarantor's notice of such
proceedmgs and Mort.agor will cause such proceedings to be contested in good faith,
and in the event of any adverse finding or decision, prosecute all allowable appeals
therefrom. Mortgagor will,“without limiting the generality of the foregoing, resist the
entry or seek the stay of any iemporary or permanent injunction that may be entered,
and use its best efforts to bring @bout a favorable and speedy disposition of all such
proceedings.

14.1 Restrictive Covenants/Recording. Mortgagor will comply with all restrictive
covenants affecting the Mortgaged Premises.” Mortgagor will not record or permit to be
recorded any document, instrument, agreemer cr. other writing against the Mortgaged
Premises without the prior written consent of Mortgayze.

15.1 Condemnation. |
A.  The term “Taking” as used herein shali (nean a taking of all or part
of the Mortgaged Premises under the power of condemnatior of eminent domain.
Promptly upon the receipt by Mortgagor of notice of the institution of any proceeding for
the Taking of the Mortgaged Premises or any part thereof, Mortgagor shall give written
notice thereof to Mortgagee and Mortgagee may, at its option, appear/in. any such
proceeding. Mortgagor will promptly give to Mortgagee copies of all notices; nieadings,
awards, determinations and other papers received by Mortgagor in any._ such
proceeding. Mortgagor shall not adjust or compromise any claim for award or other
proceeds of Taking without having first given at least thirty (30) days’ written notice to
Mortgagee of the proposed basis of adjustment or compromise and without first having
received the written consent thereto of Mortgagee. Any award of other proceeds of
Taking, after allowance for expenses incurred in connection therewith, are herein

referred to as “Condemnation Proceeds”. :

B. In the event of Taking of all or substantially all of the Mortgaged
Premises, or Taking of less than all or substantially all of the Mortgaged Premises and
the Mortgaged Premises are not susceptible to restoration, the Condemnation Proceeds
shall be paid to Mortgagee and applied to, payment of the mortgage indebtedness.
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C. Subject to subparagraph 15.1D below, in the event of a Taking of
less than all or substantially all of the Mortgaged Premises which leaves the Mortgaged
Premises susceptible and suitable to restoration, the Condemnation Proceeds shall be
applied as follows: (i) if the Condemnation Proceeds shall amount to TWENTY-FIVE
THOUSAND AND NO/100 ($25,000.00) DOLLARS or less, such amount shall be paid
to Mortgagor for application by Mortgagor to the repair or restoration to the extent
practicable for any damage to the Mortgaged Premises resulting from the Taking, and
(i) if the Condemnation Proceeds shall amount to more than TWENTY-FIVE
THOUSAND AND NO/100 ($25,000. OO) DOLLARS such amount shall be paid to
Mortgages.and held by Mortgagee in a non-interest bearing escrow account, and shall
be appliedo reimburse Mortgagor for such repair or restoration in conformity with and
subject to” the, conditions specified in Paragraph 7.1 hereof relating to damage or
destruction. ~in) either of the foregoing events Mortgagor, whether or not the
Condemnation P:cceeds which are applicable thereto shall be sufficient for the purpose,
shall promptly repair-or restore the Mortgaged Premises as nearly as practicable to
substantially the same value, condition and character as existed immediately prior to the
Taking, with such changess and alterations as may be made at Mortgagor's election in
conformity with Paragraph” 5,1 hereof and as may be required by such taking.
Notwithstanding the foregoing orovisions of this Section 15.1.C., if an Event of Default
shall have occurred prior to the full disbursement of such Condemnatlon Proceeds, or if
in Mortgagee’s reasonable estimation’ Restoration of the Mortgaged Premises may not
be completed prior to the maturity of thie Nate, the remaining Condemnation Proceeds
held in such escrow may be retained oy Mortgagee and, at its option, applied in
payment of the Mortgage Indebtedness.

16.1 Right to Inspect. Mortgageé its agents and representatives, may at all
reasonable times make such inspections of the Morta“ged Premises as Mortgagee may
deem necessary or desirable.

|
17.1 Books and Records; Financial Statements.

A. Mortgagor shall maintain or cause to be rnaintained books of
account and records relating to the Mortgaged Premises and operatiori inereof, which
books of account and records shall, at all reasonable times, be open to the'inspection of
Mortgagee and its accountants and other duly authorized representatives of Vlortgagee.
Mortgagor shall enter in such books of account and records on a timely and “opsistent
basis full, true and correct entries in accordance with generally accepted accounting
principles, consistently applied, of all deallngs and transactions relative to the
Mortgaged Premises.

B. As soon as practicable after the end of each fiscal year of
Mortgagor or Guarantor, and in any event not more than ninety (90) days after the end
of each fiscal year, Mortgagor or Guarantor shall submit and deliver to Mortgagee a
balance sheet, statement of income and expenses and statement of change in financial
position with respect to the Mortgaged Premises, together with state and federal tax
returns for each Guarantor, plus a budget for the next year. In addition, Mortgagor is
required to submit quarterly operating statements for the Mortgaged Premises, including
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a rent roll. Mortgagor hereby agrees to furnish to Mortgagee on an annual basis on or
before February 1 of each year during the term of the Loan updated personal financial
statements for Mortgagor prepared in a format reasonably acceptable to Mortgagee. In
addition, Mortgagor hereby agrees to furnish to Mortgagee on an annual basis federal
income tax returns within thirty (30) days of filing of such federal income tax returns.

18.1 Events of Default. If the occurrence of any one or more of the following
events (“Events of Default”) shall occur, to wit:

{

A failure of Mortgagor to make payment on or before the date any
paymen? aof principal or interest is due under the Note;

B, subject to Paragraph 28.1 herein, if Mortgagor fails to make prompt
payment of ary-limpositions;

C. failure of Mortgagor to perform or observe, within thirty (30) days
after written notice from Martgagee to Mortgagor, any other condition, covenant, term,
agreement or provision reguiiad to be performed or observed by Mortgagor, under this
Mortgage, other than those drsciibed in subsections A., B. and D. through Z. of this
Section 18.1;

D. failure of Mortgagsr-or Guarantor to perform or observe, after the
applicable notice and cure period, if any, any condition, covenant, term, agreement or
provision required to be performed or obsenved by Mortgagor or Guarantor under any
other Loan Document or the occurrence of ari“f_vent of Default’ (as defined in the other
Loan Documents) under any of the other Loan Dosuments;

E. failure of Mortgagor to make paymenrt on or before the date any
payment of any Indebtedness is due;

F. any representation, warranty or other infoimaiion made or furnished
to Mortgagee by Mortgagor or Guarantor shall prove to have been ialse or incorrect in
any material respect when made;

G.  if Mortgagor or Guarantor shall make a general assigrit:znt for the
benefit of creditors, or shall state in writing or by public announcement its, {pcir or his
inability to pay its, their or his debts as they become due, or shall file a pelifion in
bankruptcy, or shall be adjudicated a bankrupt, or insolvent, or shall file a petition
seeking any reorganization, arrangement, composition, readjustment, liquidation,
dissolution or similar relief under any present or future statute, law or regulation, or shall
file an answer admitting or not contesting the material allegations of a petition against it,
them or him in any such proceeding, or shall seek or consent to or acquiesce in the
appointment of any trustee, receiver or liquidator of Mortgagor or Guarantor or any
material portion of its, their or his assets;

H. if, within ninety (90) days after the commencement of any

proceeding against Mortgagor or Guarantor seeking any reorganization, arrangement,
composition, readjustment, liquidation, diss‘olution or similar relief under any present or
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future statute, law or regulation, such proceeding shall not have been dismissed, or ff,
within ninety (90) days after the appointment of any trustee, receiver or liquidator of
Mortgagor or Guarantor or any material portion of its, their or his assets, such
appointment shall not have been vacated;

I entry against Mortgagbr or Guarantor of any judgment which in the
reasonable exercise of Mortgagee's judgment may materially affect Mortgagor's or
Guarantor’s ability to repay the Indebtedness;

J. dissolution, merger or consolidation of Mortgagor or Guarantor or
sale, traiizfer, lease or other disposition of substantlally all of the assets of Mortgagor or
Guarantor;

K the making of any levy, seizure, or attachment upon the Mortgaged
Premises;

L. tailure-of Mortgagor to fully comply with the requirements of any
governmental agency or- zuthority within sixty (60) days after notice of such
requirements, if, in the reasoriabie exercise of Mortgagee's judgment such failure to
comply will materially affect— Niortgagor's or Guarantor's ability to repay the
Indebtedness or to complete construction of the improvements to the Mortgaged
Premises;

M. the occurrence of a Pr:chibi*ed Transfer:

N. any material adverse change in Mortgagor's or Guarantor's
financial condition;

O. disapproval by Mortgagee of any cunsti:ction work and failure of
Mortgagor to correct such work to the satisfaction of Mortgegee within thirty (30) days
or, if necessary, such longer period as required, which is riecessary to correct such
work, provided Mortgagor or Guarantor has commenced to correct siich work within the
thirty (30) day period;

P. a discontinuance of the construction of the Project ior 2 period of
twenty (20) consecutive days unless otherwise approved by Mortgagee otier than a
discontinuance resulting from strikes, work stoppages, acts of God, adverse ‘veather
conditions or other occurrences beyond the control of Mortgagor or in any event, any
delay in construction of the Project, regardless of cause, the result of which may be, in
Mortgagee’s sole judgment, that the construction of the Project will not be completed in
accordance with the Construction Schedule (as defined in the Construction Loan
Agreement);

Q. the existence of any collusion, fraud, dishonesty or bad faith by or
with the acquiescence of Mortgagor or Guarantor, which in any material way affects the
obligations of Mortgagor or Guarantor to Mortgagee as evidenced by the Loan
Documents;
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R.  if Mortgagor or Guarantor is enjoined, restrained or in any way
prevented by court order from performing any of their obligations under this Mortgage or
under the other Loan Documents;

S. termination of the Construction Contract (as defined in the
Construction Loan Agreement) or the Architects Contract (as defined in the
Construction Loan Agreement) without Mortgagee’s prior written consent;

T. failure of Mortgagor or Guarantor to maintain with Mortgagee, until
the Indebtedness has been paid in full, all of Mortgagor's or Guarantor's development,
manageinent or operating company's bank accounts which relate to the ownership,
management-or operation of the Mortgaged Premises;

J.~~ failure by Mortgagor or Guarantor to subsequently fulfill any Loan
Opening requiremiaris postponed by Mortgagee at the time of the disbursement of the
Loan proceeds;

V. if Moitgagor shall make a further assignment of the rents, issues or
profits of the Mortgaged Premises, or any part thereof, without the prior written consent
of Mortgagee;

W.  death, judicially acj.dicated incompetency, or conviction of a felony
of any Guarantor;

X. if in the reasonable exercize of its judgment, Mortgagee deems
itself insecure, and, within thirty (30) days artér written notice by Mortgagee to
Mortgagor of such insecurity, Mortgagor has failed-tc make Mortgagee secure in the
reasonable exercise of Mortgagee’s judgment.

Y. any claim or action is. brought against Mzitgagee arising out of the
obligations of Mortgagor or Guarantor to Mortgagee as ewvidenced by the Loan
Documents;

Z failure of Mortgagor during the term of the Loan/to maintain the
insurance required pursuant to this Mortgage;

then, at any time thereafter, at the sole option of Mortgagee, without further-nziice to
Mortgagor, the Principal Balance, and all accrued interest thereon together with any
other sums due under the Loan Documents shall become immediately due and payable
without presentment, demand, notice or protest of any kind, all of which are expressly
waived by Mortgagor. After any such Event of Default, Mortgagee may institute, or
cause to be instituted, proceedings for the realization of its rights under this Mortgage or
the other Loan Documents.

19.1 Rights, Powers and Remedies of Mortgagee.

A If an Event of Default shall occur, Mortgagee may, at its election
and to the extent permitted by law. !
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(i) Exercise any and all of Mortgagee’s available remedies against
Mortgagor, whether at law or in equity, including without limitation,
the right to foreclose the lien of this Mortgage or any remedy
available to Mortgagee under the other Loan Documents;

(i) Make application for the appointment of a receiver for the
Mortgaged Premises whether such receivership be incident to a
proposed sale of the Mortgaged Premises or otherwise, and
Mortgagor hereby consents to the appointment of such receiver
and agrees not to oppose any such appointment.  Further,
Mortgagor agrees that Mortgagee shall be appointed the receiver
without bond or surety of the Mortgaged Premises at Mortgagee's
option.

B. Mrtgagee may, without order of Court or notice to or demand upon
Mortgagor, take possession of the Mortgaged Premises. Should Court proceedings be
instituted, Mortgagor hereby consents to the entry of an order by agreement to effect
and carry out the provisicias of this subparagraph. While in possession of the
Mortgaged Premises, Mortgagee snall also have the following powers:

0] To collect the (reats and manage, lease, alter and repair the
Mortgaged Premis2s, cancel or modify existing leases, obtain
insurance and, in gencral, to the extent permitted by applicable law,
have all powers ana sights customarily incident to absolute
ownership; and

(i)  To pay out of the rents so colizcted the management and repair
charges, taxes, insurance, commissions, fees and all other
expenses and, after creating reasonzble reserves, apply the
balance (if any) on account of the indebtedr.ess secured hereby.

(i) In addition to any provision of this Mortgace authorizing the
Mortgagee to take or be placed in possessioriof the Mortgaged
Premises, or for the appointment of a receiver, i1or.nagee shall
have the right, in accordance with Sections 5/15-1701 and 5/15-
1702 of the Act, to be placed in possession of the Niortaaged
Premises or at its request to have a receiver appointed, ara-such
receiver, or Mortgagee, if and when placed in possession, shall
have, in addition to any other powers provided in this Mortgage, all
rights, power, immunities, and duties as provided for in Sections
5/15-1701 and 5/15-1 703 of the Act.

C.  Mortgagee may remain in possession of the Mortgaged Premises,
in the event of a foreclosure, until the foreclosure sale and thereafter until the later of (i)
delivery and recording of the deed which was issued pursuant to the foreclosure sale to
the successful bidder at the foreclosure sale or (ii) expiration of all of Mortgagor's right,
title and interest in the Mortgaged Premises including termination of all appeals from the
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order entered in the proceeding to foreclose this Mortgage. Mortgagee shall incur no
liability for, and Mortgagor shall not assert any claim or recoupment as a result of any
action taken while Mortgagee is in possession of the Mortgaged Premises, except only
for Mortgagee’s own gross negligence or willful misconduct. In the event no foreclosure
proceedings are commenced, Mortgagee may remain in possession as long as there
exists an Event of Default.

D. In order to facilitate Mortgagee’s exercise of the rights, powers and
remedies granted herein or under the other Loan Documents effective after the
occurrence. of an Event of Default and while the Event of Default is continuing,
Mortgagor-rereby irrevocably appoints Mortgagee its true and lawful attorney to act in
its name and-stead for the purpose of effectuating any rights, powers or remedies
granted to Morigagee under the Loan Documents and to execute and deliver all
documents ana Insiruments as Mortgagee shall deem necessary and appropriate to
effectuate such rignty; powers and remedies. Notwithstanding the foregoing, if
requested by Mortgage=-or any purchaser from Mortgagee, Mortgagor shall ratify and
confirm such actions by executing and delivering to Mortgagee or such purchaser all
appropriate documents and instruments as may be designated in such request.
Further, Mortgagor agrees that Mortgagee may be a purchaser of the Mortgaged
Premises or any part thereof or any interest therein at any foreclosure sale, and may
apply upon the purchase price the indeotedness secured hereby.

E. The proceeds of any scle of the Mortgaged Premises or part
thereof or any interest therein and all amounts rzceived by Mortgagee by reason of any
holding, operation or management of the Moitcaged Premises or any part thereof,
together with any other moneys at the time held bv-Mortgagee, shall be applied in the
following order to the extent that funds are so availabie.

(i) First, to the payment of the costs and-2xpenses of foreclosing this
Mortgage and taking possession of the Moricaged Premises and of
holding, using, leasing, repairing, improving.<nd. selling the same,
including, without limitation, (a) trustees’ and raceivers’ fees, (b)
court costs, (c) reasonable attorneys’ and accourtants’ fees, (d)
costs of advertisements, (e) all other costs and exparses. incurred
by Mortgagee in connection with Mortgagee exercising Micitgagee's
rights hereunder, including without limitation, title commitmeris and
policies, appraiser’'s fees and expenses of documentary ana-expert
evidence and similar data and assurances with respect to title as
Mortgagee may deem to be reasonably necessary either to
prosecute the foreclosure suit or to evidence to bidders at any
foreclosure sale, and (f) the payment of any and all Impositions,
liens, security interests or other rights, titles or interests equal or
superior to the lien and security interest of this Mortgage (without in
any way implying Mortgagee's prior consent to the creation
thereof). All of the foregoing costs and expenses shall be secured
by the lien of this Mortgage, shall be immediately due and payable,
shall bear interest at the Default Rate from the date of
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disbursement by Mortgagee of such funds until paid in full and may
be estimated by Mortgagee and may be expended after the entry of
the foreclosure judgment.

(i)  Second, to the paymént of all amounts, other than the Principal
Balance and accrued but unpaid interest, which may be due to
Mortgagee under the Loan Documents together with interest
thereon as provided therein;

(i)  Third, to the payment of all accrued but unpaid interest due on the
Note;

(ry> Fourth, to the payment} of Principal Balance of the Note;

(v) - Fifth, to the extent fdnds are available therefor out of the sale
proceeds or the rents and, to the extent known by Mortgagee to
Niortgagor or any other party entitled thereto.

20.1 Right of Mortgagee to Make Advances to Cure Mortgagor's Defaults. In
the event that Mortgagor or Guzrantor shall fail to perform any of Mortgagor's or
Guarantor's obligations, covenants; nromises or agreements contained herein or in the
other Loan Documents, Mortgagee niey {(but shall not be required to) after five (5) days
notice to Mortgagor, unless such notice ;,ould result in damage or loss in value to
Mortgagee's security under the Loan Documents perform any of such covenants,
obligations, promises and agreements, and any amounts expended by Mortgagee in so
doing shall constitute additional Indebtedness 1zreunder and under the other Loan
Documents, shall be immediately due and payable 2:1¢ shall bear interest at the Default
Rate.

211 Change in Tax Laws. If, pursuant to the lawe of the United States of
America, or any state or municipality having jurisdiction over Mor‘gagee, Mortgagor or
the Mortgaged Premises, any tax is imposed or becomes due in respact of the issuance
of the Note or the recordmg of this Mortgage, Mortgagor shall pey stich tax in the
manner required by such law. In the event that any law, statute, rule, (egt lation, order
or court decree has the effect of deducting from the value of the Mortgager Premises
for the purpose of taxation any lien thereon, or imposing upon Mortgagee the payment
of the whole or any part of the taxes required to be paid by Mortgagor, or charging in
any way the laws relating to the taxation of mortgages or debts secured by the
mortgages or the interest of Mortgagee in the Mortgaged Premises, or the manner of
collection of taxes, so as to effect this Mortgage, the indebtedness hereby secured or
Mortgagee, then, and in such event, Mortgagor, upon demand by Mortgagee, shall pay
such taxes, or reimburse Mortgagee there¢f on demand and any amounts paid thereon
by Mortgagee shall bear interest at the Default Rate, unless Mortgagee determines, in
Mortgagee's sole and exclusive judgment, that such payment or reimbursement by
Mortgagor is unlawful; in which event the' indebtedness hereby secured shall be due
and payable within thirty (30) days after written demand by Mortgagee to Mortgagor.
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22.1 Waivers. To the extent permitted under applicable law,

A Except as otherwise specifically provided for herein, Mortgagor and
Mortgagee shall have the benefit of all 'of the provisions of the Act, including all
amendments thereto which may become! effective from time to time after the date
hereof. In the event any provision of the Act which is specifically referred to herein may
be repealed, Mortgagee shall have the benefit of such provision as most recently
existing prior to such repeal, as though the same were incorporated herein by express
reference. ‘

B. Mortgagor acknowledges that the Mortgaged Premises does not
constitute agricultural real estate, as said term is defined in Section 5/15-1201 of the Act
or residential-i£a] estate as defined in Section 5/15-1219 of the Act. Pursuant to
Section 5/15-1804(h) of the Act, Mortgagor hereby waives any and all right of
redemption. ,

C. Mortgagor hereby waives any right to reinstate the Loan as
provided in Section 5/15-1G0Z of the IIIinois; Mortgage Foreclosure Law, 735 ILCS 5/15-
1101. |

D.  Mortgagor herery waives the benefit of all appraisement, valuation,
stay, or extension laws now or hereai’er in force and all rights of marshalling in the
event of any sale hereunder of the Morfgaged Premises or any part thereof or any
interest therein. ‘

E. Mortgagor hereby waives (¢ benefit of any rights or benefits
provided by the Homestead Exemption laws, if any, row or hereafter in force.

23.1 Remedies are Cumulative. Each right, power and remedy of Mortgagee
now or hereafter existing at law or in equity shall be cumUiaiive and concurrent and
shall be in addition to every right, power and remedy proviced for in the Loan
Documents, and the exercise of any right, power or remedy shai'-not preclude the
simultaneous or later exercise of any other. rlght power or remedy.

24.1 Compromise of Action. Any action, suit or proceedingprought by
Mortgagee pursuant to the Loan Documents, or otherwise, and any claim miade by
Mortgagee under the Loan Documents, or otherwise, may be compromised, wit'iarawn
or otherwise settled by Mortgagee without any notice to or approval of Mortgagor,
except as otherwise provided in this Mortgage.

|

25.1 No Waiver. No delay or failure by Mortgagee to insist upon the strict
performance of any term hereof or of the Note or of any of the other Loan Documents
or to exercise any right, power or remedy provided for herein or therein as a
consequence of an Event of Default hereunder or thereunder, and no acceptance of any
payment of the principal, interest or premium if any, on the Note during the continuance
of any such Event of Default, shall constitute a waiver of any such term, such Event of
Default or such right, power or remedy. The exercise by Mortgagee of any right, power
or remedy conferred upon it by this or any other Loan Document or by law or equity
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shall not preclude any other or further exercise thereof or the exercise of any other right,
power or remedy. No waiver of any Event of Default hereunder shall affect or alter this
Mortgage, which shall continue in full force and effect with respect to other then existing
or subsequent Events of Default.

26.1 Further Assurances. Mortgagor, at its expense, will execute, acknowledge
and deliver such instruments and take such actions as Mortgagee from time to time may
reasonably request to carry out the intent and purpose of this Mortgage and the other
Loan Documents.

27.1. Defeasance. If Mortgagor shall pay in full the principal and interest due
under the Mote and other Loan Documents in accordance with the terms thereof, and
Mortgagee sialhave no further obligations to disburse the proceeds of the Note, then
Mortgagee, upoii-written request and at the expense of Mortgagor, shall execute and
deliver to Mortgage:” such instruments as shall be required to evidence of record the
satisfaction of this Mortaage and the lien hereof.

28.1 Permitted Confests.

A Mortgagor iriny contest, at its own expense, by appropriate legal
actions or proceedings conducted ir"goed faith and with all due diligence, the amount,
validity or enforceability in whole or in pait of any Imposition or lien thereof or the validity
of any instrument of record affecting the” Mortgaged Premises or any part thereof,
provided that: ‘

(0 Such legal actions or proceesings are promptly commenced after
Mortgagor receives notice of the-iin or charge; and

(i)  Mortgagor's legal counsel forwards to» Meitgagee and Mortgagee’s
legal counsel, on a quarterly basis,“('etailed status reports
describing the nature of the action or proceeding; the progress of
such action or proceeding to date; describing p'eadings filed and
any settlement negotiations; evaluating the-likelihood of an
unfavorable outcome and estimating the amouit or. range of
possible loss; and

(iiy  No adverse judgment; decree or other final adjudication be zniered
or rendered against Mortgagor; and

(iv)  Mortgagor sets aside on its books adequate reserves; and

(v)  Neither Mortgagor nor Mortgagee would be in any danger of any
additional civil or criminal liability for failure to comply therewith; and

(vi) The Title Company issues its endorsement insuring against the
claim or lien in a manner satisfactory to Mortgagee.
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B. In the event that such legal actions or proceedings are not diligently
concluded or resolved after Mortgagor received notice of the lien or charge, then, at the
sole option of Mortgagee, Mortgagee shall have those rights set forth in Paragraphs
18.1 and 19.1 herein.

29.1 Amendment. This Mortgage cannot be amended, modified or terminated
orally, but may only be amended, modified or terminated pursuant to written agreement
between Mortgagor and Mortgagee.

30.1  Tax and Insurance Escrow.

A Mortgagor shall be required to (i) pay Mortgagee monthly, in
addition to easpmonthly payment required under the Note, an amount equal to 1/12th
of the annual”amsunt reasonably estimated by Mortgagee to be sufficient to enable
Mortgagee to pay zii-!mpositions, (i) pay Mortgagee monthly 1/12th of the annual
insurance premiums necessary to maintain the insurance policies required pursuant to
Paragraph 6.1A hereof, (iiij pay Mortgagee the amount of all Impositions accrued but
not due as of the date thaittus Paragraph becomes operative, and (iv) pay Mortgagee
such sums as may be necessry, from time to time, to make up any deficiency in the
amount required to fully pay all anriual Impositions and insurance premiums.

B. It is expressly uiwerstood that all amounts set forth in this
Paragraph 30.1 shall be held by Mortgagee ih an escrow account which does not bear
interest. ‘

31.1 Notices. Any notice, demand, request or other communication desired to
be given or required pursuant to the terms herec{ shall be in writing and shall be
delivered by personal service or sent by registereu orcertified mail, return receipt
requested, postage prepaid, or by a nationally recognizad evernight express courier,
freight prepaid, addressed as follows or to such other address: as the parties hereto may
designate in writing from time to time: ‘

Mortgagor: 36 N. Menard LLC
2934 West Lake Street, 3™ Floor
Chicago, lllinois 60612
Attn: Marcela Avram

Copy to: Lawrence & Morris
2835 N. Sheffield Avenue, Suite 232
Chicago, lllinois 60657
Attn: Gael Morris

Mortgagee: Cole Taylor Bank
5501 West 79™ Street, 4™ Floor
Burbank, lllinois 60459
Attn: Real Estate Department
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Copy to: Wildman, Harrold, Allen & Dixon LLP
225 West Wacker Drive
Chicago, lllinois 60606-1229
Attn: Thomas P. Duffy '

Any such notice, demand, request or other communication shall be deemed given when
personally delivered or if mailed three days after deposit in the mail or if delivered by a
nationally recognized overnight express courier, freight prepaid, the next business day
after delivery to such courier.

32.1. Expense of Enforcement. When the indebtedness hereby secured shall
become due whether by acceleration or otherwise, Mortgagee shall have the right to
foreclose the lieii-hereof. In any suit to foreclose the lien hereof, there shall be allowed
and included as “additional indebtedness in the decree for all expenditures and
expenses which may te paid or incurred by or on behalf of Mortgagee for reasonable
attorneys’ fees, appraiser's fees, outlays for documentary and expert evidence,
stenographers’ charges, uublication costs and costs (which may be estimated as to
items to be expended after @ntrv of the decree) of procuring all such abstracts of title,
title searches and examinatiorss, guarantee policies, and similar data and assurances
with respect to title as Mortgagee may deem to be reasonably necessary either to
prosecute such suit or to evidence te bdders at any sale which may be had pursuant to
such decree the true condition of the t'tle tn_or the value of the Mortgaged Premises.
The expenditures and expenses referenced aoove in this Paragraph 32.1 shall also be
payable by Mortgagor to Mortgagee and shzil bear interest at the Default Rate, when
paid or incurred by Mortgagee in connection with.{2) any proceeding, including probate
and bankruptcy proceedings, to which Mortgagee shia:: be affected or be a party, either
as plaintiff, claimant or defendants, by reason of this-Mortgage or any indebtedness
hereby secured; or (b) preparations for the commercetnent of any suit for the
foreclosure hereof after accrual of such right to foreciusz whether or not actually
commenced; or (c) preparations for the defense of or interveritiorir any threatened suit
or proceeding which might affect the Mortgaged Premises ci ine security hereof,
whether or not actually commenced.

33.1 Cross-Default Clause. Any Event of Default by Moitgegor in the
performance or observance of any covenant, promise, condition or agreement hereof
shall be deemed an Event of Default under each of the Loan Documents,.entitling
Mortgagee to exercise all or any remedies available to Mortgagee under the termns of
any or all Loan Documents, and any Event of Default under any other Loan Document
shall be deemed an Event of Default hereunder, entitling Mortgagee to exercise any or
all remedies provided for herein. Failure by Mortgagee to exercise any right which it
may have hereunder shall not be deemed a waiver thereof unless so agreed in writing
by Mortgagee, and the waiver by Mortgagee of any Event of Default by Mortgagor
hereunder shall not constitute a continuing waiver or a waiver of any other Event of
Default or of the same Event of Default on any future occasion.

34.1 Incorporation by Reference. The terms of the Loan Documents are
incorporated herein and made a part hereof by reference.
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35.1 Disclaimer by Mortgagee. Mortgagee shall not be liable to any party for
services performed or obligations due in connection with this Loan. Mortgagee shall not
be liable for any debts or claims accruing in favor of any parties against Mortgagor or
against the Mortgaged Premises. Mortgagor is not and shall not be an agent of
Mortgagee for any purposes, and Mortgagee is not a venture partner with Mortgagor in
any manner whatsoever. Approvals granted by Mortgagee for any matters covered
under this Mortgage shall be narrowly construed to cover only the parties and facts
identified in any written approval or if not in writing such approvals shall be solely for the
benefit of Mortgagee.

35,1 Mortgagee Not a Joint Venturer. Notwithstanding anything to the contrary
herein coriainad, Mortgagee, by making the Loan or by any action taken pursuant
thereto, shaii-nct.be deemed a partner or joint venturer with Mortgagor or Guarantor,
and Mortgagor tiereby agrees to indemnify and hold Mortgagee harmless from any and
all damages resultirg fiom such a construction of the parties and their relationship. This
Mortgage is made for th< sole benefit of Mortgagor and Mortgagee, and no other person
shall be deemed to have any nrivity of contract hereunder, nor any right to rely hereon
to any extent or for any purpose whatsoever, nor shall any other person, have any right
of action of any kind hereon or'be deemed to be a third party beneficiary hereunder.

37.1 Construction Loan. Tne rroceeds of the Loan are intended to finance
construction of certain improvements on the Mortgaged Premises, and thus this
Mortgage is a construction mortgage as 'said term is defined in section 9-313 of the
Uniform Commercial Code. Mortgagor furthe covenants and represents as follows:

A The improvements to be corstructed on the Mortgaged Premises
shall be completed in accordance with the terms ard.conditions of the Construction
Loan Agreement.

B. Upon the occurrence of a Default or Event of Default under the
terms and conditions of the Construction Loan Agreement or the nan Documents, and
after notice and any cure period, if any, Mortgagee may:

(i) declare the entire principal balance and accrued interest
immediately due and payable;

(i)  complete the construction of the improvements and enter intc any
contracts necessary to complete said construction. All sums so
expended shall bear interest at the Default Rate;

(i)  exercise any remedies set forth herein or in the other Loan
Documents.

C.  Any and all advances made and indebtedness arising and accruing

under the Construction Loan Agreement, whether or not the total amount exceeds the
face amount of the Note, shall be secured by this Mortgage.
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38.1 Total Indebtedness Secured. The total amount of the Indebtedness that
may be secured by this Mortgage may increase or decrease from time to time, but the
total Indebtedness secured at any one time shall not exceed Ten Million and No/100
Dollars ($10,000,000.00). ‘

39.1 Security Agreement.

A Mortgagor and Mortgagee agree that this Mortgage shall constitute
a Security Agreement within the meaning of the lllinois Uniform Commercial Code (the
“Code”) with respect to (i) all sums at any time on deposit for the benefit of Mortgagee
or held Ly Mortgagee (whether deposited by or on behalf of Mortgagor or anyone else)
pursuant to'2av of the provisions of this Mortgage or the other Loan Documents and (i)
any Property; rixtures and Personalty, which may not be deemed to be affixed to the
Mortgaged Preiiiices or may not constitute a “fixture” (within the meaning of Section 9-
313 of the Codej,ard that a security interest in and to the Property, Fixtures and
Personalty is hereby cranted to Mortgagee and the Property, Fixtures and Personalty
and all of Mortgagor's righi, title and interest therein are hereby assigned to Mortgagee,
all to secure payment of tie Indebtedness. All of the provisions contained in this
Mortgage pertain and apply tothe Property, Fixtures and Personalty as fully and to the
same extent as to any other property comprising the Mortgaged Premises.

B. This Mortgage is‘iniended to be a financing statement within the
purview of Section 9-502 of the Code witih respect to the Property, Fixtures and
Personalty and the goods described herelii, which goods are or may become fixtures
relating to the Mortgaged Premises. The addresses of Mortgagor (Debtor) and
Mortgagee (Secured Party) are hereinabove set{orth. This Mortgage is to be filed for
record with the Recorder of Deeds of the County‘o: Counties where the Mortgaged
Premises are located. Mortgagor is the record owner of the Mortgaged Premises.

40.1 WAIVER OF JURY TRIAL. 'MORTGAGOR WA'VES THE RIGHT TO A
TRIAL BY JURY IN ANY ACTION OR PROCEEDING BASED '4PON, OR RELATED
TO, THE SUBJECT MATTER OF THE NOTE OR THIS MORTGACE. THIS WAIVER
IS KNOWINGLY, INTENTIONALLY, AND VOLUNTARILY MADE 3Y MORTGAGOR
AND MORTGAGOR ACKNOWLEDGES THAT NEITHER MORTGAGE’: NOR ANY
PERSON ACTING ON BEHALF OF MORTGAGEE HAS MAPE ANY
REPRESENTATIONS OF FACT TO INDUCE THIS WAIVER OF TRIAL BY JURY OR
IN ANY WAY TO MODIFY OR NULLIFY ITS EFFECT.

411 Release Provision - Sale of Condominium Units. Provided no Event of
Default has occurred hereunder or under any of the other Loan Documents, upon the
sale of a Condominium Unit pursuant to a'Sales Contract, Mortgagee agrees to release
such Condominium Unit from the lien of this Mortgage and the other Loan Documents
upon the payment to Mortgagee of an amount equal to ninety-five (95%) of the “Gross
Sales Proceeds” (as hereinafter defined) (the "Release Amount"). As used herein, the
phrase "Gross Sales Proceeds” shall mean the sales price, plus the cost of any extras
or upgrades, as set forth in the Sales Contract for such Condominium Unit.
Notwithstanding the foregoing in no event shall Mortgagee be obligated to release a
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Condominium Unit if the Gross Sales Proceeds received with respect to that
Condominium Unit is less than the minimum sales price for that Condominium Unit set
forth in the Schedule of Minimum Condominium Unit Sales Prices attached to the
Construction Loan Agreement as Exhibit F. The amounts to be paid to Mortgagee
pursuant to this Section shall be applied to repay the Loan.

42.1 Miscellaneous.

A Upon request, Mortgagor or Mortgagee shall confirm in writing to
Mortgagee. or its designee, the amount then due hereunder and under the Note.

. It is agreed that any future advances made by Mortgagee to or for
the benefit of Miartgagor from time to time under this Mortgage or the Loan Documents
and whether“cr mat such advances are obligatory or are made at the option of
Mortgagee, or otheraise, made at any time from and after the date of this Mortgage,
and all interest accruina thereon, shall be equally secured by this Mortgage and shall
have the same priority as ! amounts, if any, advanced as of the date hereof and shall
be subject to all of the termis.and provisions of this Mortgage.

C. Mortgagee i2s bound itself and does hereby bind itself to make
advances pursuant to and subject 0 trie terms of the Construction Loan Agreement and
the parties hereby acknowledge and-iiend that all such advances, including future
advances whenever hereafter made, shzii te a lien from the time this Mortgage is
recorded, as provided in Section 5/15-1382{t)(1) of the Act. It is also specifically
understood and agreed that all funds which-2ie.advanced by Mortgagee under this
Mortgage or the Loan Documents or in the exeicise of Mortgagee’s judgment that the
same are necessary or desirable to complete, ‘onerate, maintain or market the
Mortgaged Premises or to protect Mortgagee’s security-under the Loan Documents
shall because of economic necessity and compuision bz deemed advanced by
Mortgagee under an obligation to do so regardless of the icentity of the person or
persons to whom such funds are furnished and shall be adder to. the indebtedness
evidenced by the Note and shall be equally secured by this Mortgage and shall have the
same priority as all amounts, if any, advanced as of the date hereof.

D.  Should the proceeds of the Note or any part thereof, ¢i” 2y amount
paid out or advanced by Mortgagee hereunder or pursuant to any agreemerit executed
by Mortgagor in connection with this Mortgage be used directly or indirectly to pay off,
discharge or satisfy, in whole or in part, any mortgage, lien, charge or encumbrance
upon the Mortgaged Premises or any part thereof, then as additional security
hereunder, 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
mortgage liens, charges and indebtedness, however remote, regardless of whether said
mortgages, liens, charges and indebtedness are acquired by assignment or have been
released of record by the holder thereof upon payment.

E. If the time of payment of all indebtedness secured hereby or any
part thereof be extended at any time or times, if the Note be renewed, modified or
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replaced, or if any security for the Note be released, Mortgagor and any other parties
now or hereafter liable for payment of such indebtedness in whole or in part or any
parties interested in the Mortgaged Premises shall be held to consent and take subject
to such extensions, renewals, modifications, replacements and releases, and their
liability and the lien hereof and the Loan Documents and the rights created hereby and
thereby shall continue in full force, the right of recourse against all such parties being
reserved by Mortgagee. ‘

F. The Loan proceeds are to be used, along with Mortgagor's other
funds, for.refinancing of the existing indebtedness which encumbers the Mortgaged
Premiscs 2.d construction of the Project on the Mortgaged Premises.

%+ This Mortgage shall be binding upon Mortgagor and its successors
and assigns; @i all persons claiming under or through Mortgagor or any such
successor or assigr, »nd shall inure to the benefit of and be enforceable by Mortgagee
and its successors anc, 2ssigns.

H.  The various headings used in this Mortgage as headings for
sections or otherwise are for convenience only and shall not be used in interpreting the
text of the section in which tiiey appear and shall not limit or otherwise affect the
meanings thereof.

l. If any provision in this Wortgage is held by a court of law to be in
violation of any applicable local, state or fcdzral ordinance, statute, law, administrative
or judicial decision, or public policy, and if suct court should declare such provision of
this Mortgage to be illegal, invalid, unlawful, voia voidable, or unenforceable as written,
then such provision shall be given full force and eifzct to the fullest possible extent that
it is legal, valid and enforceable that the remainder o this-Mortgage shall be construed
as if such illegal, invalid, unlawful, void, voidable or ur.enfeiceable provision was not
contained therein, and that the rights, obligations and intrast of Mortgagor and the
holder hereof under the remainder of this Mortgage shall continue in full force and
effect.

J. If any action or proceeding shall be instituted to recove:r possession
of the Mortgaged Premises or any part thereof or to accomplish any ather purpose
which would materially affect this Mortgage or the Mortgaged Premises, Morigagor will
immediately, upon service of notice thereof, deliver to Mortgagee a true copy ot each
petition, summons, complaint, notice of motion, order to show cause, and all other
process, pleadings and papers however designated, served in any such action or
proceeding.

K. Regardless of their form, all words shall be deemed singular or
plural and shall have such gender as required by the text. Whenever applicable, the
term “mortgage” shall also mean “trust deed” or “deed of trust’. If there is more than
one Mortgagor of this Mortgage, the liability of the undersigned shall be joint and
several.
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L. Mortgagor waives any right, if any, it now or in the future may have
to remove any claim or dispute arising herefrom to the Courts of the United States of
America.

M.  This Mortgage and the Loan Documents shall be governed by and
construed in accordance with the laws of the State of lllinois. Venue for all disputes and
claims shall, at the sole election of Mortgagee be in the Circuit Court of Cook County,
lllinois.

IN WITNESS WHEREOQF, Mortgagor has caused this Mortgage to be executed
as of the dzy and year first above written. |

36 N. MENARD LLC, an lllinois limited liability
company

- llaets chae.

Marcela Avram, Its Manager
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STATE OF ILLINOIS
COUNTY OF COOK

|, the undersigned, a Notary Public, in and for the County and State aforesaid,
DO HEREBY CERTIFY, that Marcela Avram, personally known to me to be the
Manager of 36 N. Menard LLC, an lllinois limited liability company, and personally
known to me to be the same person whose name is subscribed to the foregoing
instrument, appeared before me this day in person and severally acknowledged that as
such sole member, she signed and delivered the said instrument as the sole member of
said limitzd liability company, as her free and voluntary act, and as the free and
voluntary act and deed of said limited liability company for the uses and purposes
therein set fort.

Given uncer' my hand and official seal this &fﬁﬁ day of MQW ,

| Donots Ve e Gl S

‘@ot@ubnc

My Commission Expires:

] JUDYR ALDONACG l

; NEN Asiic?eigf linc's ‘
; N%Awwg‘tjm? %alon gExplres

%cam@ﬂ: 2007
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EXHIBIT A
LEGAL DESCRIPTION

THE NORTHERN 13 FEET OF LOT 150, ALL OF LOTS 151 AND 152 AND THE
SOUTHERN 2 FEET OF LOT 153 OF PRAIRIE AVENUE ADDITION TO AUSTIN IN
THE SOUTHEAST 1/4 OF SECTION 8, TOWNSHIP 39 NORTH, RANGE 13, EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PIN NO.16-08-420-019 3, -50 N. Menard, Chyo, 1L 6Ol Y44

together witir./i)-any and all buildings and structures and improvements, and any and all
additions, allerarions, betterments or appurtenances thereto, now or at any time
hereafter situated, “placed or constructed upon the property (‘Property”) legally
described above or‘eny part thereof, and all rights, titles and interest appurtenant
thereto, together with all right, title and interest of Mortgagor in and to all Personalty (as
defined in this Mortgage) and all goodwill, trademarks, tradenames, option rights,
purchase contracts and agre:zments, books and records and general intangibles of
Mortgagor relating to the Propeit; and Mortgaged Premises and all accounts, accounts
receivable, contract rights, choosesiin astion, instruments, chattel paper and other rights
of Mortgagor for payment of money i€iating to the Property and Mortgaged Premises
and any other intangible property of Mortgagor related to the Property and Mortgaged
Premises, including without limitation any znd all rights of Mortgagor in, to or with
respect to any and all accounts maintained witii Mortgagee or any other party in which
are held funds relating to the Impositions (as ‘defined in this Mortgage), insurance
premiums, or tenants’ security deposits with respeci to the Property and Mortgaged
Premises and all of Mortgagor’s right, title and interest in-arid to all of the rents, issues,
revenues, royalties, income, avails, proceeds, profits anacther benefits paid or payable
by parties under any and all leases, subleases, licensas, -concessions or other
agreements (written or oral, now or hereafter in effect) whicii-grant occupancy, a
possessory interest in and to, or the right to use the Property and Mortgaged Premises
or any part thereof or interest therein, and all rights, privileges, authority and benefits of
Mortgagor or the landlord under such leases (but under no circumstances gy liabilities,
obligations or responsibilities thereunder) or otherwise generated by or derived from the
Property and Mortgaged Premises and Mortgagor's rights to any and all daci:ments,
instruments, contracts or agreements pertaining to the ownership, use, occupancy,
possession, development, design, construction, financing, operation, alteration, repair,
marketing, sale, lease or enjoyment of the Property and Mortgaged Premises, including
without limitation any contracts for labor or materials, purchase orders, service
contracts, maintenance agreements, management contracts, lease agency agreements,
sales agency agreements, marketing contracts, loan or financing commitments, and
payment, performance or surety bonds, and all rights, privileges, authority and benefits
thereunder (but under no circumstances any liabilities, obligations or responsibilities
thereunder); (ii) any and all rights, privileges, authority and benefits under any option,
articles of agreement for deed, installment contract or other contract or agreement
pursuant to which Mortgagor is granted any possessory, legal, equitable, beneficial or
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other interest in the Property and Mortgaged Premises; (iii) any and all rights privileges,
tenements, hereditaments, rights of way, rights of access, riparian rights, mineral rights,
homestead rights, easements, appendages and appurtenances in any way appertaining
thereto, and all right, title and interest of Mortgagor in and to any streets, ways, alleys,
waterways, strips or gores of land adjoining the Property or any part thereof; (iv) any
and all betterments, additions, appurtenances, substitutions, replacements and after
acquired title or interests in the Property and Mortgaged Premises and all reversions
and remainders therein; and (v) any and all of Mortgagor's right, title and interest in and
to any judgment, award, remuneration, settlement, compensation, recovery or proceeds
heretofore. made or hereafter to be made by any governmental authority or insurance
compariy -ty the present or any subsequent owner of the Property and Mortgaged
Premises, inciuding those for any condemnation of or casualty to the Property and
Mortgaged Fieinises, or for any vacation of, or change of grade in, any streets serving
or affecting the Pionherty and Mortgaged Premises.
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EXHIBIT B
PERMITTED ENCUMBRANCES
1. GENERAL REAL ESTATE TAXES NOT YET DUE OR PAYABLE.

2. ENCROACHMENT OF THE 3 STORY BRICK BUILDING LOCATED MAINLY
ON THE LAND ONTO THE PROPERTY SOUTH OF AND WEST OF AND
ADJOINING BY APPROXIMATELY 0.15 FEET AND 0.29 FEET AND 0.04
FEET, AS SHOWN ON PLAT OF SURVEY NUMBER 8345 PREPARED BY
CHICAGOLAND SURVEY COMPANY DATED JANUARY 16, 2005 (AFFECTS
THZ 2JILDING AT 30 N. MENARD)

3. ENCROAZHMENT OF THE 3 STORY BRICK BUILDING LOCATED MAINLY
ON THE LAND ONTO THE PROPERTY NORTH OF AND WEST OF AND
ADJOINING BY APPROXIMATELY 0.03 FEET AND 0.11 FEET, AS SHOWN AS
PLAT OF SURVEY NUMBER 8345 PREPARED BY CHICAGOLAND SURVEY
COMPANY DATEC_ANUARY 16, 2005 (AFFECTS THE BUILDING AT 50 N.
MENARD)
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