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

Lip 51 W7 ¥

This CONSTRUCTION MORTCAGE, SECURITY  AGREEMENT,

TEWART TiThe SON

= ASSIGNMENT OF RENTS AND LEASES £ ND FIXTURE FILING dated as of Januvary 1,
L £ 2006 (the “Mortgage™), is executed by ENCLAVL AT BROOKMERE, LLC, an Illinois
758 limited liability company (the “Mortgagor”), whose address is ¢/o Lord & Essex Homes, Inc.,
L 3 1135 Mitchell Road, Aurora, Illinois 60303, to and for the benefit of LASALLE BANK
== o NATIONAL ASSOCIATION, a national banking associa:ion (“LaSalle”), whose address is
= 5 @ 135 South LaSalle Street, Chicago, llinois 60603, as Agent for ihe Lenders under the Loan
£%2 &  Agreement referred to below (LaSalle in its capacity as such Agen®; “Mortgagee,” and LaSalle
= < % .nd such other Lenders being referred to herein collectively as “Lenceis”).
v & RECITALS:
A. Pursuant to the terms and conditions of a certain Construction Loan.yzreement of

even date herewith (the “Loan Agreement™) by and among the Mortgagor, the Meitgagee and
the Lenders, the Lenders have agreed to make a loan to the Mortgagor in the maximurn_ptincipal
amount of $33,100,000 (the “Loan”), which includes a revolving portion in the maximum
principal amount outstanding at any time of $12,000,000 and with maximum revolving loan
disbursements of $70.506,000, and which also amount includes a $1,650,000 letter of credit
facility. The Loan will bear interest at a variable rate based on LaSalle’s prime rate of interest
from time to time in effect, subject to the right of the Mortgagor to elect from time to time
interest rates based on the per annum rate of interest at which United States dollar deposits are
offered in the London Interbank Eurodollar market, all on and subject to the terms and conditions
set forth in the Loan Agreement. The Loan shall be evidenced by separate Promissory Notes of
even date herewith, payable to the Lenders in the aggregate principal amount of the Loan (the
“Notes”), executed by the Mortgagor and made payable to the order of each Lender, each of the
Notes due on January 13, 2009, subject to extension to January 13, 2010, as provided in the
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Notes or the Loan Agreement (the “Maturity Date™), except as may be accelerated pursuant to
the terms hereof, or of any of the Notes or the Loan Agreement or of any of the other “Loan
Documents” (as defined in the Loan Agreement).

B. A condition precedent to the Lenders’ extension of the Loan to the Mortgagor is
the execution and delivery by the Mortgagor of this Mortgage.

NOW, THEREFORE, FOR GOOD AND VALUABLE CONSIDERATION,
including the indebtedness hereby secured, the receipt and sufficiency of which are hereby
acknowledged, the Mortgagor agrees as follows:

AGREEMENTS:

The Mortzagor hereby mortgages, grants, assigns, remises, releases, warrants and
conveys to the Moitgigee, its successors and assigns, and grants a security interest in, the
following described property, rights and interests (referred to collectively herein as the
“Premises”), all of whicli property, rights and interests are hereby pledged primarily and on a
parity with the Real Estate (4sJsfined below) and not secondarily, and as to any portion of the
Premises constituting property subicciito the “Code” (as defined in Section 36 of this Mortgage),
this Mortgage is intended to be a seensity agreement under the Code for the purpose of creating
hereby a security interest in such portiori of the Premises, which the Mortgagor hereby grants to
the Mortgagee as secured party, and with/cii terms used below with respect to such portions of
the Premises which are defined in the Code to havs the meanings provided in the Code:

(a)  The real estate located in the/County of Will, State of Illinois and legally
described on Exhibit A attached hereto and made o part hereof (the “Real Estate”);

(b)  All improvements of every nature Whatsoeyer now or hereafter situated on
the Real Estate, and all fixtures and personal property of every nature whatsoever now or
hereafter owned by the Mortgagor and located on, or uszd/in connection with the Real
Estate or the improvements thereon, or in connection with<any construction thereon,
including all extensions, additions, improvements, betterments, ‘venewals, substitutions
and replacements to any of the foregoing and all of the right, title"and interest of the
Mortgagor in and to any such personal property or fixtures together-wii the benefit of
any deposits or payments now or hereafter made on such personal propeity or fixtures by
the Mortgagor or on its behalf (the “Improvements™);

(c)  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 hereafier belonging, relating or appertaining to the Real
Estate, and the reversions, remainders, rents, issucs and profits thereof, and all the estate,
right, title, interest, property, possession, claim and demand whatsoever, at law as well as
in equity, of the Mortgagor of, in and to the same,

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

(¢)  All interest of the Mortgagor in all leases now or hereafter on the
Premises, whether written or oral (each, a “Lease”, and collectively, the “Leases™),
together with all security therefor and all monies payable thereunder, subject, however, to
the ~onditional permission hercinabove given to the Mortgagor to collect the rentals
under 21y such Lease;

(f All right, title and interest of the Mortgagor in, to and under all present
and future conitrets for the sale of single family homes and townhomes to be constructed
on the Real Estate, and all amounts payable to the Mortgagor under all such contracts,
subject to the rights of the purchasers thereunder,

(H All fixtures and articles of personal property now or hereafter owned by
the Mortgagor and forming-a-part of or used in connection with the Real Estate or the
Improvements, including, but witbont limitation, any and all air conditioners, antennae,
appliances, apparatus, awnings, Yesins, bathtubs, bidets, boilers, bookcases, cabinets,
carpets, computer hardware and software used in the operation of the Premises, coolers,
curtains, dehumidifiers, disposals, doors,)drapes, dryers, ducts, dynamos, elevators,
engines, cquipment, escalators, exercise (equipment, fans, fittings, floor coverings,
furnaces, furnishings, furniture, hardware, leaies, humidifiers, incinerators, lighting,
machinery, motors, ovens, pipes, plumbing, ‘pomips, radiators, ranges, recreational
facilities, refrigerators, screens, security systems, snades, shelving, sinks, sprinklers,
stokers, stoves, toilets, ventilators, wall coverings, wasiieis, windows, window coverings,
wiring, and all renewals or replacements thereof or articios in substitution therefor,
whether or not the same are or shall be attached to the Real Estate or the Improvements in
any manner; it being mutually agreed that all of the aforesaid_property owned by the
Mortgagor and placed on the Real Estate or the Improvements, s¢ far as permitted by
law, shall be deemed to be fixtures, a part of the realty, and security 1or tic Indebtedness
(as hereinafter defined); notwithstanding the agreement hereinabove “expressed that
certain articles of property form a part of the realty covered by this Mortzase 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
such term is used in the Code), this instrument shall constitute a security agreement,
creating a security interest in such goods, as collateral, in the Mortgagee, as secured
party, and the Mortgagor, as debtor, all in accordance with the Code;

(g} All of the Mortgagor’s interests in general intangibles, including payment
intangibles and software now owned or hereafter acquired and related to the Premises,
including, without limitation, all of the Mortgagor’s right, title and interest in and to: (1)
all agreements, licenses, permits and contracts to which the Mortgagor is or may become
a party and which relate to the Premises; (ii) all obligations and indebtedness owed to the

-3-
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Mortgagor thereunder; (iii) all intellectual property related to the Premises; and (iv) all
choses in action and causes of action relating to the Premises;

(h)  All of the Mortgagor’s accounts now owned or hereafier created or
acquired which relate to the Premises and/or the businesses and operations conducted
thereon, including, without limitation, all of the following now owned or hereafter
created or acquired by the Mortgagor: (i) accounts, contract rights, health-care-insurance
receivables, book debts, notes, drafts, and other obligations or indebtedness owing to the
Mortgagor arising from the sale, lease or exchange of goods or other property and/or the
performance of services; (ii) the Mortgagor’s rights in, to and under all purchase orders
for pouds, services or other property; (iii) the Mortgagor’s rights to any goods, services or
other property represented by any of the foregoing; (iv) monies due or to become due to
the Motgagor under all contracts for the sale, lease or exchange of goods or other
property aind: or the performance of services including the right to payment of any interest
or finance chiaiges in respect thereto (whether or not yet earned by performance on the
part of the Mortgazor); (v) securities, investment property, financial assets and securities
entitiements; (vi) precseds 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 (vii) all warranties, gvarantees, permits and licenses in favor of the Mortgagor with
respect to the Premises; and

(i) All proceeds of the‘toregoing, including, without limitation, all judgments,
awards of damages and settlements he{eatier made resulting from condemnation proceeds
or the taking of the Premises or any portion thereof under the power of eminent domain,
any proceeds of any policies of insurance; ridintained with respect to the Premises or
proceeds of any sale, option or contract to sell the Premises or any portion thereof.

TO HAVE AND TO HOLD the Premises, unto ihc)Mortgagee, its successors and
assigns, forever, for the purposes and upon the uses herein set forth together with all right to
possession of the Premises after the occurrence of any Event of Liefanlt; the Mortgagor hereby
RELEASING AND WAIVING all rights under and by virtue of th¢ hoiestead exemption laws
of the State of [llinois.

FOR THE PURPOSE OF SECURING the following (but not exceecirg, $66,200,000
in the aggregate at any time outstanding): (i) the payment of the Loan and 2i'-interest, late
charges, LIBOR breakage charges (including any Make Whole Costs described i1 fixe Notes or
the Loan Agreement), 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 the
Mortgagee on behalf of all of the Lenders for the account of the Mortgagor, if any, and other
indebtedness evidenced by or owing under the Notes, any of the other Loan Documents, 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 the Mortgagor or any other obligor to or benefiting the Lenders
which are evidenced or secured by or otherwisc provided in the Notes, this Mortgage or any of
the other Loan Documents; (iii) any and all obligations, contingent or otherwise, whether now
existing or hereafter arising, of the Mortgagor arising under or in connection with all Hedging
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Transactions and Hedging Agreements (¢ach as defined in Section 36 hereof) to which all of the
Lenders are a party, or to which LaSalle (on its own behalf and not as Agent for the Lenders) isa
party; and (iv) the reimbursement to the Mortgagee of any and all sums incurred, expended or
advanced by the Mortgagee pursuant to any term or provision of or constituting additional
indebtedness under or secured by this Mortgage, any of the other Loan Documents, any such
Hedging Transactions and Hedging Agreements or any application for letters of credit and
master letter of credit agreement, with interest thereon as provided herein or therein (collectively,
the “Indebtedness™).

PROVIDED, HOWEVER, that if the Mortgagor shall pay the principal and all interest
as provided.in the Notes, and if the Mortgagor shall pay all other sums herein provided for, or
secured herebv;-and shall well and truly keep and perform all of the covenants herein contained,
then this convevarice shall be null and void and may be cancelled of record at the request and at
the cost of the Mortzagor, otherwise to remain in full force and effect.

IT IS FURTHER UNDERSTOOD AND AGREED THAT:

1. Title. The Morigigor represents, warrants and covenants that (a) the Mortgagor
is the owner and holder of the fec simple title to the Premises, free and clear of all liens and
encumbrances, except those conveyances, liens and encumbrances in favor of the Mortgagee and
except for “Permitted Exceptions” (a5 defined in the Loan Agreement); and (b) the Mortgagor
has legal power and authority to convey, rivrigage and encumber the Premises.

2. Maintenance, Repair, Restoration, Prior Liens, Parking. The Mortgagor
covenants that, so long as any portion of the Indebtzdress remains unpaid, the Mortgagor will:

(a)  promptly repair, restore or rebuild zny Improvements now or hereafter on
the Premises which may become damaged or be destivyed to a condition substantially
similar to the condition immediately prior to such daagz or destruction, whether or not
proceeds of insurance are available or sufficient for the prrose;

(b)  keep the Premises in good condition and repair, without waste, and free
from mechanics’, materialmen’s or like liens or claims or other liews or claims for lien
(subject to the Mortgagor’s right to contest liens as permitted by the teus of Section 26
hereof);

(c) pay when due the Indebtedness in accordance with the terms ef the Notes
and the other Loan Documents and duly perform and observe all of the terms, covenants
and conditions to be observed and performed by the Mortgagor under the Notes, this
Mortgage and the other Loan Documents;

(d)  pay when due any indebtedness which may be secured by a permitted lien
or charge on the Premises on a parity with, superior to or inferior to this Mortgage, and
upon request exhibit satisfactory evidence of the discharge of such lien to the Mortgagee
(subject to the Mortgagor’s right to contest liens as permitted by the terms of Section 26
hereof);
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() complete the Improvements (as defined in the Loan Agreement) within the
time required by the Loan Agreement, and complete within a reasonable time any other
Improvements at any time in the process of erection upon the Premises;

(H 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
authorizations with or granted by any governmental authorities that may be required from
time ‘0. time with respect to the performance of its obligations under this Mortgage;

(i) make no material alterations in the Premises or demolish any portion of
the Premizes without the Mortgagee’s prior written consent, except for construction of
the Improveineats (as defined in the Loan Agreement) and except as required by law or
municipal ordinziice;

(1) suffer Or/pzimit no change in the use or general nature of the occupancy of
the Premises, without the Moitgagee’s prior written consent;

() pay when due al! sperating costs of the Premises;

(k)  not initiate or acquicsce-in any zoning reclassification with respect to the
Premises, without the Mortgagee’s pricr.written consent;

M provide and thereafter maiziain adequate parking areas within the
Premises as may be required by law, ordinance’es regulation (whichever may be greater),
together with any sidewalks, aisles, streets, driveways and sidewalk cuts and sufficient
paved arcas for ingress, egress and right of way.to ond from the adjacent public
thoroughfares necessary or desirable for the use thereof; 2

(m)  comply, and cause the Premises at all times to ¢ aperated in compliance,
with all applicable federal, state, local and municipal environrzental, health and safety
laws, statutes, ordinances, rules and regulations, including, without \imication, Mortgagor
shall (i) ensure, and cause each of its subsidiaries to ensure, that no“pstson who owns
20% or more of the equity interests in the Mortgagor, or otherwis: controls the
Mortgagor or any of its subsidiaries is or shall be listed on the Specially Designated
Nationals and Blocked Person List or other similar lists maintained by the Office of
Foreign Assets Control (“OFAC”), the Department of the Treasury or included in any
Executive Orders, (ii) not use or permit the use of the proceeds of the Loan to violate any
of the foreign asset control regulations of OFAC or any enabling statute or Executive
Order relating thereto, and (iii) comply, and cause each of its subsidiaries to comply, with
all applicable Bank Secrecy Act (“BSA”) laws and regulations, as amended.

3. Pavment of Taxes and Assessments. The Mortgagor will pay when due and
before any penalty attaches, all general and special taxes, assessments, water charges, sewer
charges, and other fees, taxes, charges and assessments of every kind and nature whatsoever (all
herein generally called “Taxes”), whether or not assessed against the Mortgagor, if applicable to

-6 -
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the Premiscs or any interest therein, or the Indebtedness, or any obligation or agreement secured
hereby, subject to the Mortgagor’s right to contest the same, as provided by the terms hereof; and
the Mortgagor will, upon written request, furnish to the Mortgagee duplicate receipts therefor
within 10 days after the Mortgagee’s request.

4. Tax Deposits. The Mortgagor shall deposit with the Mortgagee, on the first day
of each month until the Indebtedness is fully paid, a sum equal to 1/12th of 105% of the most
recent ascertainable annual Taxes on the Premises. If requested by the Mortgagee, the
Mortgagor shall also deposit with the 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 thedate on which the next installment of annual Taxes for the current calendar year
become due, skall be sufficient to pay in full such installment of annual Taxes, as estimated by
the Mortgagee. Such deposits are to be held without any allowance of interest and are to be used
for the payment of T2xes next due and payable when they become due. So long as no Event of
Default shall exist, the Mertgagee shall, at its option, pay such Taxes when the same become due
and payable (upon submiissien of appropriate bills therefor from the Mortgagor) or shall release
sufficient funds to the Morfgagor for the payment thereof. 1f the funds so deposited are
insufficient to pay any such Taves for any year (or installments thereof, as applicable) when the
same shall become due and payable, the Mortgagor shall, within 10 days after receipt of written
demand therefor, deposit additional finds as may be necessary to pay such Taxes in full. If the
funds so deposited exceed the amount requiied 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 the Mortgagee. The Morigagee, 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 mto the acedracy of such bill, statement or estimate or
into the validity of any tax, assessment, sale, forfeituré.ax lien or fitle or claim thereof. The
provisions of this Section shall not apply if and to the =xient that proceeds of the Loan will be
available for the payment of Taxes when the same become {ue'and payable, as determined by
the Mortgagee.

5. Mortgagee’s Interest In and Use of Deposits. Upon an Event of Default, the
Mortgagee may, at its option, apply any monies at the time on deposil pursuant to Section 4
hereof to cure an Event of Default or to pay any of the Indebtedness in such ordzr and manner as
the Mortgagee may elect. If such deposits are used to cure an Event of Default0rpay any of the
Indebtedness, the Mortgagor shall immediately, upon demand by the Mortgagee, doposit with the
Mortgagee an amount equal to the amount expended by the Mortgagor from the deposis. When
the Indebtedness has been fully paid, any remaining deposits shall be returned to the Mortgagor.
Such deposits are hereby pledged as additional security for the Indebtedness and shall not be
subject to the direction or control of the Mortgagor. Neither the Mortgagee nor any of the
Lenders shall be liable for any failure to apply to the payment of Taxes any amount so deposited
unless the Mortgagor, prior to an Event of Default, shall have requested the Mortgagee in writing
to make application of such funds to the payment of such amounts, accompanied by the bills for
such Taxes. Neither the Mortgagee nor any of the Lenders shall be liable for any act or omission
taken in good faith or pursuant to the instruction of any party.
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6. Insurance.

(a) The Mortgagor shall at all times keep all buildings, improvements, fixtures and
articles of personal property now or hereafter situated on the Premises insured against loss or
damage by fire and such other hazards as may reasonably be required by the Mortgagee, In
accordance with the terms, coverages and provisions described on Exhibit B attached hereto and
made a part hereof, and such other insurance as the Mortgagee may from time to time reasonably
require. Unless the Mortgagor provides the Mortgagee evidence of the insurance coverages
required hereunder, the Mortgagee may purchase insurance at the Mortgagor’s expense to cover
the Mortgagee’s or the Lenders’ interest in the Premises. The insurance may, but need not,
protect the Mortgagor’s interest. The coverages that the Mortgagee purchases may not pay any
claim that the Mortgagor makes or any claim that is made against the Mortgagor in connection
with the Premises’ The Mortgagor may later cancel any insurance purchased by the Mortgagee,
but only after previding the Mortgagee with evidence that the Mortgagor has obtained insurance
as required by this Mortgage. If the Mortgagee purchases insurance for the Premises, the
Mortgagor will be responsible for the costs of such insurance, including, without limitation,
interest and any other charges-which the Mortgagee or the Lenders may impose in connection
with the placement of the insurznce, until the effective date of the cancellation or expiration of
the insurance. The costs of the iisurance may be added to the Indebtedness. The cost of the
insurance may be more than the cos: of insurance the Mortgagor may be able to obtain on its
oW

(b)  The Mortgagor shall not tak: out separate insurance concurrent in form or
contributing in the event of loss with that required to be maintained hereunder unless the
Mortgagee is included thereon as the loss payee of 2ii.additional insured as applicable, under a
standard mortgage clause acceptable to the Mortgagee ard such separate insurance is otherwise
acceptable to the Mortgagee.

(c) In the event of loss, the Mortgagor shall give nrompt notice thereof to the
Mortgagee, and the Mortgagee shall have the sole and absolute righitto make proof of loss. The
Mortgagee shall have the right, at its option and in its sole discreticn, o apply any insurance
proceeds arising from such loss, after the payment of all of the Mortgazee’s and the Lenders’
expenses, either (i) on account of the Indebtedness, irrespective of whether such principal
balance is then due and payable, whereupon the Mortgagee may declare the whslecof the balance
of Indebtedness to be due and payable, or (ii) to the restoration or repair of the proreity damaged
as provided in paragraph (d) of this Section. If insurance proceeds are made avaiiable to the
Mortgagor by the Mortgagee as hereinafter provided, the 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 Notes shall be subject to the prepayment provisions contained in the Loan
Agreement and the Notes. In the event of foreclosure of this Mortgage, all right, title and interest
of the Mortgagor in and to any insurance policies then in force shall pass to the purchaser at the
foreclosure sale.

(d)  If insurance proceeds are made available by the Mortgagee to the Mortgagor, the
Mortgagor shall comply with the following conditions:

-8 -
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(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, the
Mortgagor shall obtain from the Mortgagee its approval of all site and building plans and
specifications pertaining to such repair, restoration or rebuilding.

(i)  Prior to each payment or application of any insurance proceeds to the
repair or rtestoration of the improvements upon the Premises (which payment or
application may be made, at the Mortgagee’s option, through an escrow, the terms and
conditions of which are satisfactory to the Mortgagee and the cost of which is to be borne
by the Mortgagor), the Mortgagee shall be satisfied as to the following:

(A)  no Event of Default or any event which, with the passage of time
of siving of notice would constitute an Event of Default, has occurred and is
corinrying,

(B} © either such Improvements have been fully restored, or the
expendituie of money as may be received from such insurance proceeds will be
sufficient to repail; restore or rebuild the Premises, free and clear of all liens,
claims and encumbiarises, except the lien of this Mortgage and the Permitted
Exceptions, or, if such-insurance proceeds shall be insufficient to repair, restore
and rebuild the Premises; the. Mortgagor has deposited with the Mortgagee such
amount of money which, togeiher with the insurance proceeds shall be sufficient
to restore, repair and rebuild the Premises; and

(C)  prior to each disburscment of any such proceeds, the Mortgagee
shall be furnished with a statement of tlie Mortgagee’s architect (the cost of which
shall be borne by the Mortgagor), certitving the extent of the repair and
restoration completed to the date thereof, and-inat such repairs, restoration, and
rebuilding have been performed to date in-cenformity with the plans and
specifications approved by the Mortgagee and witi-all statutes, regulations or
ordinances (including building and zoning ordinances) e ffecting the Premises; and
the Mortgagee shall be furnished with appropriate evidence of payment for labor
or materials furnished to the Premises, and total or vwartial lien waivers
substantiating such payments.

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

(¢)  The following notice is provided pursuant to paragraph (3) of Section 180/10 of
Chapter 815 of the Illinois Compiled Statutes (2002). As used herein, “you” means the
Mortgagor and “we” and “us” means the Mortgagee and the Lenders: Unless you provide

-9-
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evidence of the insurance coverage required by your agreement with us, we may purchase
insurance at your cxpense to protect our inferests in your collateral. This insurance may, but
need not, protect your interests. The coverage that we purchase may not pay any claim that you
make or any claim that is made against you in connection with the collateral. You may later
cancel any insurance purchased by us, but only after providing evidence that you have obtained
insurance as required by our agreement. If we purchase insurance for the collateral, you will be
responsible for the costs of that insurance, including the insurance premium, interest and any
other charges we 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 your total outstanding balance or obligation. The costs of the insurance may be more
than the costof insurance you may be able to obtain on your own.

7. Condemnation. If all or any part of the Premises are damaged, taken or
acquired, either tempnrarily or permanently, in any condemnation proceeding, or by exercise of
the right of eminent-defmain, the amount of any award or other payment for such taking or
damages made in consid=rution thereof, to the extent of the full amount of the remaining unpaid
Indebtedness, is hereby assigred to the Mortgagee, who is empowered to collect and receive the
same and to give proper receipts therefor in the name of the Mortgagor and the same shall be
paid forthwith to the Mortgagee.| Such award or monies shall be applied on account of the
Indebtedness, irrespective of whether suzh Indebtedness is then due and payable and, at any time
from and after the taking the Mortgages may declare the whole of the balance of the
Indebtedness to be due and payable. Neotwithstanding the provisions of this Section to the
contrary, if any condemnation or taking of less tuan the entire Premises occurs, such award or
monies shall be applied either (i) on account of the 'ndebtedness as provided above, or (ii) to any
necessary restoration or repair of the remaining preperty, on the terms contained in Section 6(d)
hereof.

8. Stamp Tax. If, by the laws of the United States of America, or of any state or
political subdivision having jurisdiction over the Mortgagor, any tax is due or becomes due in
respect of the execution and delivery of this Mortgage, the Notes-or any of the other Loan
Documents, the Mortgagor shall pay such tax in the manner requircd oy any such law. The
Mortgagor further agrees to reimburse the Lenders and the Mortgagee for any sums which they
may expend by reason of the imposition of any such tax. Notwithstanditg the foregoing, the
Mortgagor shall not be required to pay any income or franchise taxes of th¢ Lenders or the
Mortgagee.

9. Lease Assignment. The Mortgagor acknowledges that, concurrently herewith,
the Mortgagor has executed and delivered to the Mortgagee, as additional security for the
repayment of the Loan, an Assignment of Rents and Leases (the “Assignment™) pursuant to
which the Mortgagor has assigned to the Mortgagee interests in the leases of the Premises and
the rents and income from the Premises. All of the provisions of the Assignment are hereby
incorporated herein as if fully set forth at length in the text of this Mortgage. The Mortgagor
agrees to abide by all of the provisions of the Assignment.

10.  Effect of Extensions of Time and Other Changes. If thc payment of the
Indebtedness or any part thereof is extended or varied, if any part of any security for the payment
of the Indebtedness is released, if the rate of interest charged under the Notes is changed or if the
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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 the 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 the Lenders, notwithstanding such extension, variation, release or change.

11.  Effect of Changes in Laws Regarding Taxation. If any law is enacted after the
date hereof requiring (a) the deduction of any lien on the Premises from the value thereof for the
purpose of taxation or (b) the imposition upon the Lenders or the Mortgagee of the payment of
the whole or any part of the Taxes, charges or liens herein required to be paid by the Mortgagor,
or (c) a charigs in the method of taxation of mortgages, deeds of trust or debts secured by
mortgages or d<eds of trust or the Mortgagee’s or the Lenders’ interest in the Premises, or the
manner of collectibn of taxes, so as to affect this Mortgage or the Indebtedness or the holders
thereof, then the Moztzagor, upon demand by the Mortgagee, shall pay such Taxes or charges, or
reimburse the Lenders ot the Mortgagee therefor; provided, however, that the Mortgagor shall
not be deemed to be réguired to pay any income or franchise taxes of the Lenders or the
Mortgagee. Notwithstanding the foregoing, if in the opinion of counsel for the Lenders it is or
may be unlawful to require the Mortgagor to make such payment or the making of such payment
might result in the imposition of interest beyond the maximum amount permitted by law, then
the Mortgagee may declare all of the Tdzbtedness to be immediately due and payable.

12.  Performance of Defaulted Acts and Expenses Incurred by Lenders and
Mortgagee. If an Event of Default has occurrid and is continuing, the Lenders or the Mortgagee
may, but need not, make any payment or perforn any act herein required of the Mortgagor in
any form and manner deemed expedient by the Lénders or the Mortgagee, and may, but need
not, make full or partial payments of principal or inteiest on prior encumbrances, if any, and
purchase, discharge, compromise or settle any tax licn or otsier prior lien or title or claim thereof,
or redeem from any tax sale or forfeiture affecting the Premises or consent to any tax or
assessment or cure any default of the Mortgagor in any lease of fie Premises. All monies paid
for any of the purposes herein authorized and all expenses pai“or incurred in connection
therewith, including reasonable attorneys’ fees, and any other monies advanced by the Lenders
or the Mortgagee in regard to any tax referred to in Section 8 hereof or to protect the Premises or
the lien hereof, shall be so much additional Indebtedness, and shall become mu ediately due and
payable by the Mortgagor to the Lenders or the Mortgagee, upon demand, 4nd with interest
thereon accruing from the date of such demand until paid at the “Default Rate” {av defined in
the Notes or the Loan Agreement). In addition to the foregoing, any costs, expensss and fees,
including reasonable attorneys’ fees, incurred by the Lenders or the Mortgagee in connection
with (a) sustaining the lien of this Mortgage or its priority, (b) protecting or enforcing any of the
Mortgagee’s rights hercunder, (c) recovering any Indebtedness, (d) any litigation or proceedings
affecting the Notes, this Mortgage, any of the other Loan Documents or the Premises, including
without limitation, bankruptcy and probate proceedings, or (¢) preparing for the commencement,
defense or participation in any threatened litigation or proceedings affecting the Notes, this
Mortgage, any of the other Loan Documents or the Premises, shall be so much additional
Indebtedness, and shall become immediately due and payable by the Mortgagor to the Lenders or
the 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 Section shall be immediately due
and payable by the Mortgagor to the Lenders or the Mortgagee, and shall be additional
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Indebtedness evidenced by the Notes and secured by this Mortgage. The Lenders’ or the
Mortgagee’s failure to act shall never be considered as a waiver of any right accruing to the
Lenders or the Mortgagee on account of any Event of Default. Should any amount paid out or
advanced by the Lenders or the Mortgagee hereunder, or pursuant to any agreement executed by
the 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
the Lenders or the 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, 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. The Mortgagor and the Mortgagee agree that this
Mortgage shall constitute a Security Agreement within the meaning of the Code with respect to
(a) all sums at axyYme on deposit for the benefit of the Mortgagor or held by the Mortgagee
(whether deposited by or.on behalf of the 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 grantiing clauses of this Mortgage, which personal property may not be
deemed to be affixed to the Premises or may not constitute a “fixture” (within the meaning of the
Code and which property is heremafier referred to as “Persomal Property”), and all
replacements of, substitutions for, additions to, and the proceeds thereof, and the supporting
obligations (as defined in the Code)((».)-of said Personal Property and the replacements,
substitutions and additions thereto and the wroceeds thereof being sometimes hereinafter
collectively referred to as “Collateral”), and thai a security interest in and to the Collateral is
hereby granted to the Mortgagee, and the Colla‘eral and all of the Mortgagor’s right, title and
interest therein are hereby assigned to the Mortgagee; 211 to secure payment of the Indebtedness.
All of the provisions contained in this Mortgage pertaizi.and apply to the Collateral as fully and
to the same extent as to any other property comprsiig the Premises; and the following
provisions of this Section shall not limit the applicability of aay cther provision of this Mortgage
but shall be in addition thereto:

(a) The Mortgagor (being the Debtor as that term 7s 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 of
this Mortgage, other liens and encumbrances benefiting the Mortgager and no other
party, and liens and encumbrances, if any, expressly permitted by in¢ other Loan
Documents.

(b)  The Collateral is to be used by the Mortgagor solely for business purposes.

(c)  The Collateral will be kept at the Real Estate and, except for Obsolete
Collateral (as hereinafter defined), will not be removed therefrom without the consent of
the Mortgagee (being the Secured Party as that term is used in the Code). The Collaterai
may be affixed to the Real Estate but will not be affixed to any other real estate.

(d)  The only persons having any intercst in the Premises are the Mortgagor,
the Mortgagee and holders of interests, if any, expressly permitted hereby.
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(¢)  No Financing Statement (other than Financing Statements showing the
Mortgagee as the sole secured party, or with respect to liens or encumbrances, 1f any,
expressly permitted hereby) covering any of the Collateral or any proceeds thereof is on
file in any public office except pursuant hereto; and the Mortgagor, at the Mortgagor’s
own cost and expense, upon demand, will furnish to the Mortgagee such further
information and will execute and deliver to the Mortgagee such financing statements and
other documents in form satisfactory to the Mortgagee and will do all such acts as the
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 other liens or encumbrances, other than liens
or sacumbrances benefiting the Mortgagee and no other party, and liens and
encumbiances (if any) expressly permitted hereby; and the Mortgagor will pay the cost of
filing o1 recarding such financing statements or other documents, and this instrument, in
all publi¢ sifices wherever filing or recording is deemed by the Mortgagee to be
desirable. The WViertgagor hereby irrevocably authorizes the Mortgagee at any time, and
from time to time-to file in any jurisdiction any initial financing statements and
amendments thereto, Wwithout the signature of the Mortgagor, that (i) indicate the
Collateral (A) is comprised of all assets of the Mortgagor or words of similar effect,
regardless of whether any particular asset comprising a part of the Collateral falls within
the scope of Article 9 of the "Jniform Commercial Code of the jurisdiction wherein such
financing statement or amendment is filed, or (B) as being of an equal or lesser scope or
within greater detail as the grant of the.security interest set forth herein, and (ii) contain
any other information required by the Uniform Commercial Code of the jurisdiction
wherein such financing statement or araezdment is filed regarding the sufficiency or
filing office acceptance of any financing statzpient or amendment, including (A) whether
the Mortgagor is an organization, the type ‘o{ organization and any organizational
identification number issued to the Mortgager, and (B) in the case of a financing
statement filed as a fixture filing or indicating Collaterzl as as-extracted collateral or
timber to be cut, a sufficient description of the real praperty to which the Collateral
relates, The Mortgagor agrees to furnish any such irlorination to the Mortgagee
promptly upon request. The Mortgagor further ratifies and zffirms its authorization for
any financing siatements and/or amendments thereto, executed-and filed by the
Mortgagee in any jurisdiction prior to the date of this Mortgage. - In addition, the
Mortgagor shall make appropriate entries on its books and records isclosing such
security interests in the Collateral.

H Upon an Event of Default hereunder, the 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 the Mortgagor can give authority therefor, with or without judicial
process, may enter (if this can be done without breach of the peace) upon any place
which the Collateral or any part thereof may be situated and remove the same therefrom
(provided that if the Collateral is affixed to real estate, such removal shall be subject to
the conditions stated in the Code); and the Mortgagee shall be entitled to hold, maintain,
preserve and prepare the Collateral for sale, until disposed of, or may propose to retain
the Collateral subject to the Mortgagor’s right of redemption in satisfaction of the
Mortgagor’s obligations, as provided in the Code. The Mortgagee may render the
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Collateral unusable without removal and may dispose of the Collateral on the Premises.
The Mortgagee may require the Mortgagor to assemble the Collateral and make it
available to the Mortgagee for its possession at a place to be designated by the Mortgagee
which is reasonably convenient to both parties. The Mortgagee will give the Mortgagor
at least 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 equivalent, postage prepaid, to the address of the Mortgagor
hereinafter set forth at least 10 days before the time of the sale or disposition. The
Mortgagee may buy at any public sale. The Mortgagee may buy at private sale if the
Colleial is of a type customarily sold in a recognized market or is of a type which is the
subject 4f widely distributed standard price quotations. Any such sale may be held in
conjunctior with any foreclosure sale of the Premises. If the Mortgagee so elects, the
Premises and tae Collateral may be sold as one lot. The net 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 the Mortgagee,
shall be applied againsi the Indebtedness in such order or manner as the Mortgagee shall
select. The Mortgagee will account to the Mortgagor for any surplus realized on such
disposition.

(g)  The terms and provisions contained in this Section, unless the context
otherwise requires, shall have the ri¢anings and be construed as provided in the Code.

(h)  This Mortgage is intended to be a financing statement filed as a fixture
filing pursuant to Section 9-502(c) of the Ccde: The addresses of the Mortgagor (Debtor)
and the Mortgagee (Secured Party) are hereinbelsw set forth. This Mortgage is to be
filed for recording in appropriate public recoras/ci the county or counties where the
Premises are located. The Mortgagor is the record owfier bf the Premises.

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

() The Mortgagor represents and warrants that: (i) the Mortgagor is the
record owner of the Premises; (ii) the Mortgagor’s chief executive office is located in the
State of Illinois; (iii) the Mortgagor’s state of organization is the State of Illinois; (iv) the
Mortgagor’s exact legal name is as set forth on Page 1 of this Mortgage; and (v) the
Mortgagor’s organizational identification number, if any, is 01705644,

(k)  The Mortgagor hereby agrees that: (i} where Collateral is in possession of
a third party, the 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 the Lenders; (ii) the Mortgagor will cooperate
with the Mortgagee in obtaining control with respect to Collateral consisting of: deposit
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accounts, investment property, letter of credit rights and electronic chattel paper; and (ii1)
until the Indebtedness is paid in full, Mortgagor will not change the state where it is
located or change its name or form of organization without giving the Mortgagee at least
30 days prior written notice in each instance.

14.  Events of Default; Acceleration. An Event of Default as defined in the Loan
Agreement shall constitute an “Event of Default” for purposes of this Mortgage. If an Event of
Default occurs, the Morigagee may, at its option, declare the whole of the Indebtedness to be
immediately due and payable without further notice to the Mortgagor, with interest thereon
accruing from the date of such Event of Default unti! paid at the Default Rate.

15. Poreclosure; Expense of Litigation.

(a) When all or any part of the Indebtedness shall become due, whether by
acceleration or otherwise. the Mortgagee shall have the right to foreclose the lien hereof for such
Indebtedness or part thércof 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 “Aet”). In the event of a foreclosure sale, the Mortgagee is
hereby authorized, without the consent-ef the Mortgagor, to assign any and all insurance policies
to the purchaser at such sale or to take such other steps as the Mortgagee may deem advisable to
cause the interest of such purchaser to be piniected by any of such insurance policies.

(b)  In any suit or other proceeding io-ireclose this Mortgage or enforce any other
remedy of the Mortgagee under this Mortgage or ire Notes, there shall be allowed and included
as additional indebtedness in the decree for sale or other judgment or decree all expenditures and
expenses which may be paid or incurred by or on behalf of the Mortgagee or the Lenders for
reasonable attorneys’ fees, appraisers’ fees, outlays for dscumentary and expert evidence,
stenographers’ charges, publication costs, and costs (which 1may pe estimated as to items to be
expended after entry of the decree) of procuring all such abstracis of title, title searches and
examinations, title insurance policies, and similar data and assurances with respect to the title as
the Mortgagee may deem reasonably necessary either to prosecute suck, suit or to evidence to
bidders at any sale which may be had pursuant to such decree the true condiuon of the title to or
the value of the Premises. All expenditures and expenses of the nature mentivied in this Section
and such other expenses and fees as may be incurred in the enforcement of ‘the-Mortgagor’s
obligations hereunder, the protection of said Premises and the maintenance of the intecest created
by this Mortgage, including the reasonable fees of any attorney employed by the Mortgagee
and/or the Lenders in any litigation or proceeding affecting this Mortgage, the Notes, or the
Premises, including probate and bankruptcy proceedings, or in preparations for the
commencement or defense of any proceeding or threatened suit or proceeding shall be
immediately due and payable by the Mortgagor, with interest thereon until paid at the Default
Rate and shall be secured by this Mortgage.

16.  Application of Proceeds of Foreclosure Sale. The proceeds of any foreclosure
sale of the Premises shall be distributed and applied in accordance with the Act and, unless
otherwise specified therein, in such order as the Mortgagee may determine in its sole and
absolute discretion, subject to any express provisions of the Loan Agreement.
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17.  Appointment of Receiver. Upon or at any time after the filing of a complaint to
foreclose this Mortgage, the court in which such complaint is filed shall, upon petition by the
Mortgagee, appoint a receiver for the Premises in accordance with the Act. Such appointment
may be made either before or after sale, without notice, without regard to the solvency or
insolvency of the Mortgagor at the time of application for such receiver and without regard to the
value of the Premises or whether the same shall be then occupied as a homestead or not and the
Mortgagee hereunder or any other holder of the Notes may be appointed as such receiver. Such
receiver shall have power to collect the rents, issues and profits of the Premises (i) during the
pendency of such foreclosure suit, (ii) in case of a sale and a deficiency, during the full statutory
period of redemption, whether there be redemption or not, and (iii) during any further times
when the Morigagor, but for the intervention of such receiver, would be entitled to collect such
rents, issues aud profits. Such receiver also shall have all other powers and rights that may be
necessary or ai=-umual in such cases for the protection, possession, control, management and
aperation of the Preises during said period, including, to the extent permitted by law, the right
to lease all or any periia 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 appiication of the net income received by the receiver in payment of
(a) the Indebtedness, or found due or secured by any judgment or decree foreclosing this
Mortgage, or any tax, special assissment or other lien which may be or become superior to the
lien hereof or of such judgment or decrze, provided such application is made prior to foreclosure
sale, and (b) any deficiency upon a sale'and-deficiency.

18,  Mortgagee’s Right of Possession in Case of Default. At any time after an Event
of Default has occurred, the Mortgagor shall, upoi.demand of the Mortgagee, surrender to the
Mortgagee possession of the Premises. The Mortgapze, in its discretion, may, with process of
law, enter upon and take and maintain possession of al'oi any part of the Premises, together with
all documents, books, records, papers and accounts ralatine thereto, and may exclude the
Mortgagor and its employees, agents or servants therefrom, anc. the Mortgagee may then hold,
operate, manage and control the Premises, either personally i by its agents. The Mortgagee
shall have full power to use such measures, legal or equitable, as initsdiscretion 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 forcitle detainer and actions in
distress for rent. Without limiting the generality of the foregoing, the Mor'gas,ee shall have full
power to:

(a)  cancel or terminate any lease or sublease for any cause or or. a1y ground
which would entitle the Mortgagor to cancel the same;

(b)  elect to disaffirm any lease or sublease which is then subordinate to this
Mortgage;

(c) extend or modify any then existing leases and to enter into new leases,
which extensions, modifications and leases may provide for terms to expire, or for
options to lessees to extend or renew terms to expire, beyond the Maturity Date and
beyond the date of the issuance of a deed 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 therein, shall be binding upon the Mortgagor and
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all persons whose interests in the Premises are subject to this Mortgage and upon the
purchaser or purchasers at any foreclosure sale, notwithstanding any redemption from
sale, discharge of the Indebtedness, satisfaction of any foreclosure judgment, or issuance
of any certificate of sale or deed to any purchaser;

(d) make any repairs, renewals, replacements, alterations, additions,
betterments and improvements to the Premises as the Mortgagee deems are necessary,

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

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

19.  Arplication of Income Received by Mortgagee. The Mortgagee, in the exercise
of the rights and pows=rs hereinabove conferred upon it, shall have full power to use and apply
the avails, rents, issu¢s-and profits of the Premises to the payment of or on account of the
following, in such orderas the Mortgagee may determine:

(a)  to the paymext of the operating expenses of the Premises, including cost
of management and leasing thereof (which shall include compensation to the Mortgagee
and its agent or agents, if manayement be delegated to an agent or agents, and shall also
include lease commissions and <ther compensation and expenses of seeking and
procuring tenants and entering into leases), established claims for damages, if any, and
premiums on insurance hereinabove autherized;

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

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

20. Compliance with Illinois Mortgage Foreclosure Lav'.

(a)  If any provision in this Mortgage shall be inconsistent with any’ nrovision of the
Act, provisions of the Act shall take precedence over the provisions of this Morigage, but shall
not invalidate or render unenforceable any other provision of this Mortgage that ¢z be construed
in a manner consistent with the Act.

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

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

21.  Rights Cumulative. Each right, power and remedy herein conferred upon the
Mortgagee is cumulative and in addition to every other right, power or remedy, express or
implied, given now or hereafter existing under any of the Loan Documents or at law or in equity,
and each and every right, power and remedy herein set forth or otherwise so existing may be
exercised from time to time as often and in such order as may be deemed expedient by the
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 the Mortgagee in the exercise of any right, power or remedy
accruing hereurder.or arising otherwise shall impair any such right, power or remedy, or be
construed to be avaiver of any Event of Default or acquiescence therein.

22, Mortgagre’s Right of Inspection. The Mortgagee and its representatives shall
have the right to inspe¢i the Premises and the books and records with respect thereto at all
reasonable times upon not less“than 24 hours’ prior notice to the Mortgagor, and access thereto,
subject to the rights of tenants in pussession, shall be permitted for that purpose.

23.  Release Upon Paymen? 2nd Discharge of Mortgagor’s Obligations. The
Mortgagee shall release this Mortgage andrihe lien hereof by proper instrument upon payment
and discharge of all Indebtedness, including payment of all reasonable cxpenses incurred by the
Mortgagee in connection with the execution of sucirelease.

24.  Notices. All notices and other comniurications provided for in this Mortgage
(“Notices”) shall be in writing. The “Notice Addresses™ of the parties for purposes of this
Mortgage are as follows:

Mortgagor: Enclave at Brockauere, LLC
c/o Lord & Essex, Inz:
1135 Mitchell Road
Aurora, Illinois 60505
Attention: President

With a copy to: William P. Suriano, Esq.
Law Offices of William P. Suriano
280 Shenstone Road
Riverside, Illinois 60546
Mortgagee: LaSalle Bank National Association
Suite 1225
135 South LaSalle Street
Chicago, Illinois 60603
Attention: Commercial Real Estate Division
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With a copy to: Seyfarth Shaw LLP
55 East Monroe Street
Suite 4200
Chicago, Illinois 60603
Attention: Alvin L. Kruse, Esq.

or such other address as a party may designate by notice duly given in accordance with this
Section to the other parties. A Notice to a party shall be effective when delivered to such party’s
Notice Address by any means, including, without limitation, personal delivery by the party
giving the Motice, delivery by United States regular, certified or registered mail, or delivery by a
commercial codrier or delivery service. If the Notice Address of a party includes a facsimile
number or electrozis mail address, Notice given by facsimile or electronic mail shall be effective
when delivered ai-sush facsimile number or email address. If delivery of a Notice is refused, 1t
shall be deemed to havz bzen delivered at the time of such refusal of delivery. The party giving
a Notice shall have the bucden of establishing the fact and date of delivery or refusal of delivery
of a Notice.

25.  Waiver of Rights. Thi: 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,
ecxemption or extension law or any so-calles “Moratorium Law” now or at any time hereafter in
force providing for the valuation or appraisement of the Premises, or any part thercof, prior to
any sale or sales thercof to be made pursuant to'any provisions herein contained, or o decree,
judgment or order of any court of competent jutisdiction; 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 theieof, upon foreclosure sale or other
enforcement hereof; and without limiting the foregoing:

(a)  The Mortgagor hereby expressly waives 2iiy-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 th’ 1itent 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 permi(ted by the provisions
of Tllinois Compiled Statutes 735 ILCS 5/15-1601 or other applicable Law or replacement
statutes; and

(b)  The Mortgagor will not invoke or utilize any such law or laws or
otherwise hinder, delay or impede the exccution of any right, 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.

26.  Contests. Notwithstanding anything to the contrary herein contained, the
Mortgagor shali have the right to contest by appropriate legal proceedings diligently prosecuted
any Taxes imposed or assessed upon the Premises or which may be or become a lien thereon and
any mechanics’, materialmen’s or other liens or claims for lien upon the Premises (each, a
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“Contested Lien”), and no Contested Lien shall constitute an Event of Default hereunder, if, but
only if:

(a)  The Mortgagor shall forthwith give notice of any Contested Lien to the
Mortgagee at the time the same shall be asserted,

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

(¢} The Mortgagor shall diligently prosecute the contest of any Contested
Lien by appropriatz legal proceedings having the effect of staying the foreclosure or
forfeiture of the Tremjses, and shall permit the Mortgagee to be represented in any such
contest and shall pay'ali ¢xpenses incurred, in so doing, including fees and expenses of
the Mortgagee’s counsel (7l of which shall constitute so much additional Indebtedness
bearing interest at the Default Rate until paid, and payable upon demand);

(d)  The Mortgagor shall pay each 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 the- Mortgagor, or (i) forthwith upon demand by the
Mortgagee if, in the opinion of the Mortgagée-and notwithstanding any such contest, the
Premises shall be in jeopardy or in danger of being forfeited or foreclosed; provided that
if the Mortgagor shall fail so to do, the 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 tiic Mortgagee to obtain the relcase
and discharge of such liens; and any amount expended by the Mortgagee in so doing shall
be so much additional Indebtedness bearing interest at the Dfault Rate until paid, and
payable upon demand; and provided further that the Mortgagee may in such case use and
apply monies deposited as provided in paragraph (b) of this Section ¢nd may demand
payment upon any bond or title indemnity furnished as aforesaid.

27.  Expenses Relating to Notes and Mortgage.

(a)  The Mortgagor will pay all expenses, charges, costs and fees relating to the Loan
or necessitated by the terms of the Notes, this Mortgage or any of the other Loan Documents,
including without limitation, the Lenders™ and the Mortgagee’s reasonable attorneys’ fees in
connection with the negotiation, documentation, administration, servicing and enforcement of
the Notes, this Mortgage and the other Loan Documents, all filing, registration and recording
fees, all other expenses incident to the execution and acknowledgment of this Mortgage and all
federal, state, county and municipal taxes, and other taxes (provided the Mortgagor shall not be
required to pay any income or franchise taxes of the Lenders or the Mortgagee), duties, imposts,
assessments and charges arising out of or in connection with the execution and delivery of the
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Notes and this Mortgage. The Mortgagor recognizes that, during the term of this Mortgage, the
Lenders and the Mortgagee:

(i) May be involved in court or administrative proceedings, including,
without restricting the foregoing, foreclosure, probate, bankruptcy, creditors’
arrangements, insolvency, housing authority and pollution control proceedings of any
kind, to which any of the Lenders or the Mortgagee shall be a party by reason of the Loan
Documents or in which the Loan Documents or the Premises are involved directly or
indirectly;

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

(iii) (May make preparations following the occurrence of an Event of Default
hereunder for, ard do work in connection with, the Mortgagee’s taking possession of and
managing the Preiiises. which event may or may not actually occur;

(iv) May make picparations 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)  May enter into negotiztiens with the 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, ¢ assumption of liability for any of the
Indebtedness or the transfer of the Premises in-iicu of foreclosure; or

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

(b)  All expenses, charges, costs and fees described in this Scetien shall be so much
additional Indebtedness, shall bear interest from the date so incurred until puid at the Default
Rate and shall be paid, together with said interest, by the Mortgagor forthwith upor: demand.

28.  Statement of Indebtedness. The Mortgagor, within seven days aie: being so
requested by the 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 cither that no offsets or defenses exist against such debt or, if such offsets or defenses are
alleged to exist, the nature thereof.

29.  Further Instruments. Upon request of the Mortgagee, the 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 effectuate the intent of this Mortgage and of the other Loan Documents.
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30.  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 Notes and interest thereon; this Mortgage secures
any and all other amounts which may become due under the Notes, any of the other Loan
Documents or any other document or instrument evidencing, sceuring or otherwise affecting the
Indebtedness, including, without limitation, any and all amounts expended by the Mortgagee to
operate, manage or maintain the Premises or to otherwise protect the Premises or the lien of this
Mortgage.

31.  Indemnity. The Mortgagor hereby covenants and agrees that no liability shall be
asserted or ¢nforced against the Mortgagee or the Lenders in the exercisc of the rights and
powers grantedto the Mortgagee in this Mortgage, and the Mortgagor hereby expressly waives
and releases any such liability, except to the extent resulting from the gross negligence or willful
misconduct of the Mortgagee or the Lenders. The Mortgagor shall indemnify and save the
Mortgagee and the Lenders harmless from and against any and all liabilities, obligations, losses,
damages, claims, costs’aad expenses, including reasonable attorneys’ fees and court costs
(collectively, “Claims™), of whatever kind or nature which may be imposed on, incurred by or
asserted against the Mortgagec ot the Lenders at any time by any third party which relate to or
arise from: (a) any suit or proceding (including probate and bankruptcy proceedings), or the
threat thereof, in or to which the Martiagee or the Lenders may or do become party, either as
plaintiff or as defendant, by reason of this Mortgage or for the purpose of protecting the lien of
this Mortgage; (b) the offer for sale or saie 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 prssession of the Premises to the Mortgagee in
accordance with the terms of this Mortgage; providled -however, that the Mortgagor shall not be
obligated to indemnify or hold the Mortgagee or the Jicnders harmless from and against any
Claims directly arising from the gross negligence or willfui misconduct of the Mortgagee or the
Lenders. All costs provided for herein and paid for by the Mortgagee or the Lenders shall be so
much additional Indebtedness and shall become immediately ddz and payable upon demand by
the Mortgagee or the Lenders and with interest thercon from the daie incurred by the Mortgagee
or the Lenders until paid at the Default Rate.

32.  Subordination of Property Manager’s Lien. Any propsrty management
agreement for the Premises entered into hereafier with a property manages snall contain a
provision whereby the property manager agrees that any and all mechanics’ liei nights that the
property manager or anyone claiming by, through or under the property manager mayy bave in the
Premises shall be subject and subordinate to the lien of this Mortgage and shall provide that the
Mortgagee may terminate such agreement, without penalty or cost, at any time after the
occurrence of an Event of Default hereunder. Such property management agreement or a short
form thereof, at the Mortgagee’s request, shall be recorded appropriate public records 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, the Mortgagor shall
cause the property manager under such agreement to enter into a subordination of the
management agreement with the Mortgagee, in recordable form, whereby such property manager
subordinates present and future lien rights and those of any party claiming by, through or under
such property manager to this Mortgage.
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33.  Compliance with Environmental Laws. Concurrently herewith the Mortgagor
and the Guarantors have executed and delivered to the Mortgagee that certain Environmental
Indemnity Agreement dated as of the date hereof (the “Indemnity™) pursuant to which the
Mortgagor and the Guarantor have indemnified the Lenders and the Mortgagee for
environmental matters concerning the Premises, as more particularly described therein. The
provisions of the Indemnity are hereby incorporated hercin and this Mortgage shall secure the
obligations of the Mortgagor thereunder.

34.  Construction Loan; Revolving Credit Mortgage.

(a) .~ The Notes evidence a debt created by one or more disbursements made by the
Lenders to the Mortgagor to finance the cost of the construction of certain improvements upon
the Real Estate/in accordance with the provisions of the Loan Agreement, and this Mortgage is a
construction morizaze as such term is defined in Section 9-334(h) of the Code.

(b)  This Morigage is given to secure, among other things, a revolving credit loan
under the Loan Documeiits, and shall secure not only presently existing indebtedness under the
Loan Documents, but also sueli/{uture advances, whether such advances are obligatory or to be
made at the option of the Lendess, or otherwise, as are made within 20 years from the date
hereof, to the same extent as if such future advances were made on the date of the execution of
this Mortgage, although there may be'n» advance made at the time of the execution of this
Mortgage, and although there may be no indebtedness hereby secured outstanding at the time
any advance is made. The lien of this Mortgage shall be valid as to all such indebtedness and
future advances, from the time this Mortgage is/iisd for record in the office of the Recorder of
Deeds of the county in which the Premises are loczicd. The total amount of indebtedness so
secured may increase or decrease from time to tim¢, Lyt the total unpaid principal balance of
indebtedness so secured at any one time outstanding shall not exceed the maximum principal
amount set forth above in this Mortgage, plus interest therecn, and any disbursements made for
payment of taxes, special assessments or insurance on the Fremises, with interest on such
disbursements. This Mortgage shall be valid and have priority- over all subsequent liens and
encumbrances, including statutory liens, except taxes and assessments icvied on the Premises.

as. Miscellaneous.

(a)  Successors and Assigns. This Mortgage and all provisions Yereof shall be
binding upon and enforceable against the Mortgagor and its assigns and other succaszors. This
Mortgage and all provisions hereof shall inure to the benefit of the Mortgagee, its successors and
assigns and any holder or holders, from time to time, of the Notes.

(b)  Invalidity of Provisions; Governing Law, In the event that any provision of this
Mortgage is deemed to be invalid by reason of the operation of law, or by reason of the
interpretation placed thereon by any administrative agency or any court, the Mortgagor and the
Mortgagee shall negotiate an equitable adjustment in the provisions of the same in order to
effect, to the maximum extent permitted by law, the purpose of this Mortgage and the validity
and enforceability of the remaining provisions, or portions or applications thereof, shall not be
affected thereby and shall remain in full force and effect. This Mortgage is to be construed in
accordance with and governed by the laws of the State of Tllinois.
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()  Municipal Requirements. The Mortgagor shall not by act or omission permit
any building or other improvement on premises not subject to the lien of this Mortgage to rely on
the Premises or any part thereof or any interest therein to fulfill any municipal or governmental
requirement, and the Mortgagor hereby assigns to the 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 this
Mortgage or any interest therein to fulfill any governmental or municipal requirement. Any act
or omission by the Mortgagor which would result in a violation of any of the provisions of this
paragraph shall be void.

(d) .~ Rights of Tenants. The 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 tznant or tenants of the Premises having an interest in the Premises prior to that
of the Mortgageé._~ The failure to join any such tenant or tenants of the Premises as party
defendant or defendanis*in any such civil action or the failure of any decree of foreclosure and
sale to foreclose their riglits shall not be asserted by the Mortgagor as a defense in any civil
action instituted to collect the Indebtedness, or any part thercof or any deficiency remaining
unpaid after foreclosure and sal< 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 the 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 aiy condemnation or eminent domain award) to
any and all leases of all or any part of the Premisés upon the execution by the Mortgagee of a
unilateral declaration to that effect and the recording hereof in the appropriate public records in
and for the county wherein the Premises are situated.

(D) Mortgagee-in-Possession. Nothing herein ‘contained shall be construed as
constituting the Mortgagee a mortgagee-in-possession in the spsence of the actual taking of
possession of the Premises by the Mortgagee pursuant to this Mortgage

(g) Relationship of Mortgagee and Mortgagor. The Mortjugee shall in no event
be construed for any purpose to be a partner, joint venturer, agent or associate pf the Mortgagor
or of any lessee, operator, concessionaire or licensee of the Mortgagor in tie conduct of their
respective businesses, and, without limiting the foregoing, the Mortgagee shall nst-o2 deemed to
be such partner, joint venturer, agent or associate on account of the Mortgagec Lecoming a
mortgagee-in-possession or exercising any rights pursuant to this Mortgage, any of the other
Loan Documents, or otherwise. The relationship of the Mortgagor and the Mortgagee hereunder
is solely that of debtor/creditor.

(h)  Time of the Essence. Time is of the essence of the payment by the Mortgagor of
all amounts due and owing to the Lenders under the Notes and the other Loan Documents and
the performance and observance by the Mortgagor of all terms, conditions, obligations and
agreements contained in this Mortgage and the other Loan Documents.

(0 No Merger. The parties hereto intend that this Mortgage and the interest
hereunder shall not merge in the fee simple title to the Premises, and if the Mortgagee acquires
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any additional or other interest in or to the Premises or the ownership thereof, then, unless a
contrary intent is manifested by the Mortgagee as evidenced by an express statement to that
effect in an appropriate document duly recorded, this Mortgage and the interest hereunder 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 $66,200,000; provided, however, in no event
shall the Lenders be obligated to advance funds in excess of the face amount of the Notes.

(k) .~ Complete Agreement; No Reliance; Modifications. This Mortgage, the Notes
and the other Loan Documents constitute the complete agreement between the parties with
respect to the subject matter hereof. The Mortgagor acknowledges that it is executing this
Mortgage without relving on any statements, representations or warranties, either oral or written,
that are not expressiy set forth herein or in the other Loan Documents. This Mortgage and the
Loan Documents may rof be modified, altered or amended except by an agreement in writing
signed by both the Mortgagor.and the Mortgagee.

() Captions. The capiions and headings of various Sections and paragraphs of this
Mortgage and exhibits pertaining hiersig are for convenience only and are not to be considered as
defining or limiting in any way the scup< or intent of the provisions hereof.

(m) Gender and Number, Any word herein which is expressed in the masculine or
neuter gender shall be deemed to include the mas<iline, feminine and neuter genders. Any word
herein which is expressed in the singular or sivral number shall be deemed, whenever
appropriate in the context, to include the singular and«hz. rlural.

(n)  Execution of Counterparts. This Mortgage riay be simultaneously executed in
several counterparts, each of which shall be an original and u!! o which shall constitute but one
and the same instrument.

(0)  Construction. Each party to this Mortgage and legal counsel to each party have
participated in the drafting of this Mortgage, and accordingly the general rric of construction to
the effect that any ambiguities in a contract are resolved against the party drafiing the contract
shall not be employed in the construction and interpretation of this Mortgage.

(p)  Consent to Jurisdiction. TO INDUCE THE LENDERS TO ACCLPT THE
NOTES, THE MORTGAGOR IRREVOCABLY AGREES THAT, SUBJECT TO THE
MORTGAGEE’S SOLE AND ABSOLUTE ELECTION, ALL ACTIONS OR
PROCEEDINGS IN ANY WAY ARISING OUT OF OR RELATED TO THE NOTES
AND THIS MORTGAGE WILL BE LITIGATED IN COURTS HAVING SITUS IN
CHICAGO, ILLINOIS. THE MORTGAGOR HEREBY CONSENTS AND SUBMITS TO
THE JURISDICTION OF ANY COURT LOCATED WITHIN CHICAGO, ILLINOIS,
WAIVES PERSONAL SERVICE OF PROCESS UPON THE MORTGAGOR, AND
AGREES THAT ALL SUCH SERVICE OF PROCESS MAY BE MADE BY
REGISTERED MAIL DIRECTED TO THE MORTGAGOR AT THE ADDRESS
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STATED HEREIN AND SERVICE SO MADE WILL BE DEEMED TO BE
COMPLETED UPON ACTUAL RECEIPT.

(D) Waiver of Jury Trial. THE MORTGAGOR AND THE MORTGAGEE (BY
ACCEPTANCE HEREOF), HAVING BEEN REPRESENTED BY COUNSEL EACH
KNOWINGLY AND VOLUNTARILY WAIVES ANY RIGHT TO A TRIAL BY JURY
IN ANY ACTION OR PROCEEDING TO ENFORCE OR DEFEND ANY RIGHTS (A)
UNDER THIS MORTGAGE OR ANY RELATED AGREEMENT OR UNDER ANY
AMENDMENT, INSTRUMENT, DOCUMENT OR AGREEMENT DELIVERED OR
WHICH MAY IN THE FUTURE BE DELIVERED IN CONNECTION WITH THIS
MORTGAGE, OR (B) ARISING FROM ANY BANKING RELATIONSHIP EXISTING
IN CONNECTION WITH THIS MORTGAGE, AND AGREES THAT ANY SUCH
ACTION OR(PROCEEDING WILL BE TRIED BEFORE A COURT AND NOT
BEFORE A JURY. THE MORTGAGOR AGREES THAT IT WILL NOT ASSERT ANY
CLAIM AGAINST-#iIE MORTGAGEE OR ANY LENDER ON ANY THEORY OF
LIABILITY FOR SIFFCIAL, INDIRECT, CONSEQUENTIAL, INCIDENTAL OR
PUNITIVE DAMAGES.

36.  Definitions of Ceriaiv Terms. The following terms shall have the following
meanings in this Agreement:

Code: The Uniform CommercialCode of the State of lllinois as from time to time In
effect; provided, however, that in the/event that, by reason of mandatory provisions of
law, any or all of the attachment, perfection or priority of, or remedies with respect to, the
security interest in any collateral is goverred by the Uniform Commercial Code as in
effect in a jurisdiction other than the State of Rilinois, the term “Code™ shall mean the
Uniform Commercial Code as in effect in such other jurisdiction for purposes of the
provisions of this Mortgage or the other Loan Docuinents relating to such attachment,
perfection, priority or remedies and for purposes of detinitions related to such provisions.

Hedging Agreements: The following: (i) any ISDA Master /Agreement between the
Mortgagor and LaSalle (on its own behalf and not as Agent for th='Lenders) or any other
provider relating to the Loan, (ii) any Schedule to Master Agrcemicnt between the
Mortgagor and LaSalle (on its own behalf and not as Agent for the Lenders) or any other
provider relating to the Loan, and (iii) all other agreements entered into {ropytime to time
by the Mortgagor and LaSalle (on its own behalf and not as Agent for the Ltnders) or any
other provider relating to Hedging Transactions in connection with the Loan.

Hedging Transaction: Any transaction (including an agreement with respect thereto)
now existing or hereafter entered into between the Mortgagor and LaSalle (on its own
behalf and not as Agent for the Lenders) or any other provider relating to the Loan which
is a rate swap, basis swap, forward rate transaction, commodity swap, commodity option,
equity or equity index swap, equity or equity index option, bond option, interest rate
option, foreign exchange transaction, cap transaction, floor transaction, collar transaction,
forward transaction, currency swap transaction, Cross-currency rate swap transaction,
currency option or any other similar transaction (including any option with respect to any
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of these transactions) or any combination thereof, whether linked to one or more interest
rates, foreign currencies, commodity prices, equity prices or other financial measures.

[SIGNATURE PAGE(S) AND EXHIBIT(S),
IF ANY, FOLLOW THIS PAGE]
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IN WITNESS WHEREOF, the Mortgagor has executed and delivered this Mortgage as
of the day and year first above written.

By

Christopher M. Smith, Manager

- Enclave at Brookmere Meortgage -
- Signature Page -
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STATE OF ILLINOIS

COUNTY OF f&; Al

)
) SS.

)

The foregoing instrument was acknowledged before me this IZ,L/day of January,
2006, by John J. Popp, Jr., one of the Managers of Enclave at Brookmere LLC, an Illinois
limited liability company, on behalf of the company.

STATE OF ILLINOIS

COUNTY OFqg:@@__,

%J At W/

(Printed Name:_fy flces  Avdid
Notary Public i r————

- FICIAL BEAL

: CRANGES AVALA

:, : biic, State OF IMinGiS
! 3 s 4 Bxpires 1112/08
) SS ",':-...ru.n_r.‘-_‘_.-—-,.,-n.. i * g

The foregoing instrument was acknow ledged before me this_/.2 e day of January,
2006, by Christopher M. Smith, one of the Manazers of Enclave at Brookmere LLC, an Illinois
limited liability company, on behalf of the company.

%@@/M Qxﬂt—(o‘f_
Pfinted Name: £ 4 aulc S A-trn
Notary Public

=
i
X
L
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- Enclave at Brookmere Mortgage -
- Acknowledgement Page -




0601834077 Page: 30 of 38

UNOFFICIAL COPY

EXHIBIT A
LEGAL DESCRIPTION OF REAL ESTATE

Parcel 1

Lots 1, 2 and 3, except that part of Lot 3 described as beginning at the Southeast comer of said
Lot 3; thence North 81 degrees 30 minutes 17 seconds West along the Southerly line of said Lot
3 for a distance of 552.94 feet to the Southwest comner of said Lot 3; thence Northeast 400.17
feet along the West line of said Lot 3, being on a curve concave to the East having a radius of
610.00 feet-and a chord bearing North 23 degrees 03 minutes 06 seconds East, 393.03 feet to a
point of compgund curvature; thence continuing Northeast 237.98 feet along the Northwesterly
line of said Lot 3, heing on a curve concave to the Southeast, having a radius of 11,379.16 fect
and a chord bearing North 42 degrees 26 minutes 39 seconds East, 237.97 feet; thence South 15
degrees 53 minutes 25 seeonds East, 238.24 feet; thence South 39 degrees 51 minutes 50 seconds
East, 77.80 feet; thence Sonth 39 degrees 51 minutes 50 seconds East, 50.40 feet; thence South
81 degrees 30 minutes 36 seconds East 127.06 fect to the East line of said Lot 3, being on the
West line of Matteson Avenue; thence South 08 degrees 29 minutes 22 seconds West along the
West line of Matteson Avenue, 275.67 feet to the point of beginning, in Brookmere Subdivision,
being a resubdivision of part of Matleson Commons Subdivision in the East half of Section 16,
Township 35 North Range 13 East of the- Fhird Principal Meridian, according to the plat thereof
recorded August 28, 2003 as document 0324019012, in Cook County, Illinois.

Parcel 2

Lots 1 through 37, both inclusive, Outlot A, Outlot B, Quwilot C, Outlot D, Outlot E and Qutlot F
in First Resubdivision of Lots 3 and 5 in Brookmere, b¢ing a.resubdivision of Lots 3 and 5 in
Brookmere Subdivision in the East Half of Section 16, Township 25 North, Range 13 East of the
Third Principal Meridian, according to the plat of said Resubditision recorded September 28,
2005, as Document 0527110137, in Cook County, Illinois.

Parcel 3

Lots 1 through 21, 28 through 32, 35 through 108, 110 through 129, 131 througn 136, 138, 140
and 142 through 146, all inclusive, in the First Resubdivision of Lot 4 in Broolmere, being a
resubdivision of part of Mattson Commeons Subdivision in the East Half of Section 16, Township

35 North, Range 13 East of the Third Principal Meridian, according to the plat recorded August
4, 2004, as document 0421744046, in the Village of Matteson, Cook County, Illinois.

Parcel 4

Easements for the benefit of Parcels 1, 2 and 3 as contained in Community Declaration for
Brookmere tecorded October 31, 2005 as document number 0530434007,

< A-1-




0601834077 Page: 31 of 38

UNOFFICIAL COPY

Parcel 5

Easements for the benefit of Parcels 1, 2 and 3 as contained in Declaration for Estates at
Brookmere Owners Association recorded October 31, 2005 as document number 053043006.

Parcel 6

Easements for the benefit of Parcels 1, 2 and 3 as contained in Cross Easement and Cost Sharing
Agreement being recorded on the date of the recording of this instrument.
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EXHIBIT B
INSURANCE REQUIREMENTS

|Attached]
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BORROWER'S INSURANCE REQUIREMENTS
LASALLE BANK NAT!ONAL ASSOCIATION

General Information

1 . Allinsurance policies referred to herein shall be in form and substance acceptable to LaSalte Bank Nationaf
Association.

2 . lLaSalle Bank National Association must receive evidence / certificates of insurance at least ten (10} business
days prior to closing.

Original policies must be provided to LaSalle Bank National Associationas soon as they are available from
insurers. Certified copies should be available within 60 to 90 days.

3. Proof of coverage must be on the following forms:
Commercial Preperty:  ACORD 28 (2003/10) - EVIDENCE OF COMMERCIAL PROPERTY INSURANCE form.
Personal Props ty: ACORD 27 {2003M0) EVIDENCE OF PERSONAL PROPERTY INSURANCE form.

Liability Insurance: Must be written on ACORD 258 or its equivalent.

NOTE: Please remove am' "endeavor to” and "but failure to mail such notice shall impose. .. respresentitives”
lanuage as it refates to notices ~initials by an authorized representative should appear next to any deletions
on the certificates.

4 . All property policies shall contain a standzrd mortgage clause in favor of LaSalle Bank National Association
and shall provide for a thirty (30) day written (otrze{o LaSalle Bank National Association of any material change
or cancellation. Certificates with disclaimers will N OT be accepted.

5 . The borrower must be the named insured.

6 . Commercial / Personal Property & Builders Risk certificates miustshow [aSalle Bank National Associatiorr as
Mortgagee and or Lender's Loss Payee as follows:
LaSalle Bank Nafir nar 4ssociation
Commercial Real Extar:
135 S. LaSalle Streef, Suiic 1225
Chicago, IL 60603

(LaSalle Bank National Association may be shown as "Mortgagee and or Lender's Loss P7yee As Their Interests
May Appear” until the insurance agent receives release of interest from the prior lender. At thaturs, the insurance
palicies will need to be endorsed ta show LaSalle Bank National Asscciation as Mortgagee and ¢l Lunder’s Loss
Payee.

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

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

Folicy Rating Financial Rating

9 . The insurance documentation must be signed by an authorized representative.
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BORROWER'S INSURANCE REQUIREMENTS
LASALLE BANK NATIONAL ASSOCIATION

Specific Requirements

. Ifthe property policy is a blanket palicy or limit, LaSalle Bank Naticnal Association must receive a schedule

of the amount allgcated to the property / rents or the amounts allocated to the praperty 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 WAITHOUT 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.

. Ordinarice ¢r Law coverage providing for demolition and increased cost of construction, must be provided and

indicated o tiie certificate.

. Other coverages su=h as earthquake, boiler and machinery {which includes the mechanics of the building,

such as elevators), ant. flood will be required when these risks are present.

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

revenue with a minimum period oh indemnity of 12 months, or such greater period as LaSalle Bank National
Association may require. This tsveiage needs to be written on a Gross Rental Income, Gross Profits or Extended
Period of Indemnity form, not on an agluai less sustained basis which may terminate as soon as the premises

are tenantable or operational.

 LaSalle Bank National Assocfation and must

be named as Additional Insured for all general lial ility coverage, with a minimum limit of $2,000,000 for any one
occurrence.

Additional Requirements - Construction Loans

1.

Caverage must be All Risk Builders Risk Course of Construction, in<iuiding earthquake and flood when these
risks are present. The Builders Risk insurance amount must cover at/.cast 100% of hard costs and not less than
25% of recurring soft costs.

. Under the Evidence cof Property form - The builders risk coverage should make the fallowing statement;

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

. Rent coverage must be 100% of the anticipated annual rents (assuming full occupancy) » itten_on a delayed

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

. Coverage should also include permission to occupy clause.
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BORROWER'S INSURANCE REQUIREMENTS
LASALLE BANK NATIONAL ASSOCIATION

General information

. Allinsurance policies referred to herein shall be in form and substance acceptable to LaSalle Bani Nafional

Association.

 LaSalle Bank National Association must receive evidence / certificates of insurance at least ten (10) business

days prior to closing.
Original policies must be provided to LaSalle Bank National Assacialion as soon as they are available from
insurers. Certified copies should be available within 60 to 90 days.

. Proof of coverage must be on the following forms;

Commercial Troverty:  ACORD 28 (2003/10) - EVIDENCE OF COMMERCIAL PROPERTY INSURANCE form.
Personai Prope: y: ACORD 27 (2003#10) EVIDENCE OF PERSONAL PROPERTY INSURANCE form.

Liahility Insurance: iAust be written on ACORD 258 or its equivalent.

NOTE: Flease remove any "endeavor fo” and "but failure o mail stich nolice shall impose. .. respresentitives”
lanuage as it relaltes ta notices, /ritials by an authorized representative should appear next to any deletions
on the certificates.

. All property policies shall contain a stanuz/d iorigage clause in favor of LaSafle Bank National Association

and shall provide for a thirty (30) day written riotice to LaSalle Bank National Association of any material change
or cancellation. Certificates with disclaimers willid J1 be accepted.

. The borrower must be the named insured.

_ Commercial/ Personal Property & Builders Risk certificates mustsnow LaSafle Bank National Association as

Mortgagee and or Lender's Loss Payee as follows:
LaSalle Bank Nati¢/sal \ssociation
Commercial Real Estatr
135 5. LaSalle Street, Suitc 1225
Chicago, IL 60603

(LaSalie Bank National Associafion may be shown as "Mortgagee and or Lender's Loss Payce As Their Interests
May Appear” until the insurance agent receives release of interest from the pricr lender. At thatfim«, the insurance
policies will need to be endorsed to show LaSalle Bank National Association as Mortgagee and or'eader's Loss
Payee.

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

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

Policy Rating Financial Rating vill

. The insurance documentation must be signed by an autherized representative.
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BORROWER'S INSURANCE REQUIREMENTS
LASALLE BANK NATIONAL ASSOCIATION

Specific Requirements

1. Ifthe property policy is a blanket poligy or limit, LaSatle Bank National Association 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.

2 . Coverage must be on an "all risk" (Spscial 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.

3 . Ordinarce ¢r Law coverage providing for demolition and increased cost of construction, must be provided and
indicated on‘ihe certificate.

4 . Other coverager su:h as earthquake, boiler and machinery (which includes the mechanics of the building,
such as elevators), @nc flood will be required when these risks are present.

5 . Rent Loss or Business Iiicoms coverage shall be in an amount equal to 100% of the projected annual rents or
revenue with a minimum periad. zfindemnity of 12 months, or such greater period as LaSalle Bank National
Association may require. This veverage needs to be written on a Gross Rental Income, Gross Profits or Extended
Period of Indemnity form, not on an actdailoss sustained basis which may terminate as soon as the premises
are tenantable or operational.

6 LaSalle Bank Nafional! Association and must

be named as Additional Insured for all general ﬁt lity 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, inziuriing earthquake and flood when these
risks are present. The Builders Risk insurance amount must cover at zast 100% of hard costs and not less than
25% of recurring soft costs.

2 . Under the Evidence of Property form - The builders risk coverage should make the following statement:
"The General Contractor (name} and all subcontractors of any tier are named insured with respect to builders’ risk.”

3. Rent coverage must be 100% of the anticipated annual rents (assuming full cccupancy) written on a delayed
income basis. The policy shall allow for partial or full occupancy.

4 . Coverage should also include permission to occupy clause.

e e i s A Al 8 1 s



0601834077 Page: 37 of 38

UNOFFICIAL COPY

BORROWER'S INSURANCE REQUIREMENTS
LASALLE BANK NATIONAL ASSOCIATION

General Information

1. Allinsurance policies referred to herein shall be in form and substance acceptable to LaSafle Bank National
Associatiorn.

9 LaSalle Bank National Association must receive evidence / certificates of insurance at least ten (10} business
days prior to closing.
Original policies must be provided to LaSalle Bank National Associationas soon as they are available from
insurers. Certified copies should be available within 60 to S0 days.

3 . Proof of covarage must be on the following forms:
Commercial Property: ACORD 28 (2003/10) - EVIDENCE OF COMMERCIAL PROPERTY INSURANCE form.
Personal Proprty: ACORD 27 (2003/10) EVIDENCE OF PERSONAL PROPERTY INSURANCE form.

Liability Insurance: Must be written on ACORD 258 or its equivaient.

NOTE: Piease remove ‘any "sndeavor to" and "but failure to mail such notice shali impose. .. respresentitives”
lanuage as it relates to natices“initials by an authorized representative should appear next to any deletions
on the certificates.

4 . Al property policies shall contain a standurd mortgage clause in favor of LaSalle Bank National Association
and shall provide for a thirty (30} day written/not ce-to LaSalie Bank National Association of any material change
or cancellation. Certificates with disclaimers wili 1OT be accepted.

5 . The borrower must be the named insured.

6 . Commercial / Personal Property & Builders Risk certificates niust show LaSalte Bank National Association as
Mortgagee and or Lender's Loss Payee as follows:
LaSatle Bank Natiunai Association
Commercial Real ©cta’e
135 S. LaSalle Street, Juile 1225
Chicago, IL 60603

(LaSafle Bank National Association may be shown as "Mortgagee and or Lender's Loss P7yex As Their Interests
May Appear” until the insurance agent receives release of interest from the prior lender. Atih2tire. the insurance
policies will need to be endorsed to show LaSalfe Bank National Association as Mortgagee and o Lznder's Loss
Payee.

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

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

Policy Rating Financial Rating Vil

9 . The insurance documentation must be signed by an authorized representative.
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BORROWER'S INSURANCE REQUIREMENTS
LASALLE BANK NATIONAL ASSOCIATION

Specific Requirements

1

. If the property policy is a blanket policy or limit, LaSaile Bank National Association must receive g schedule

of the amount allocated to the property / rents or the amounts allocated to the property must be indicated on the

. Coverage must be on an "all rigk” (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” muyst be indicated on the certificate.

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

indicated onwie certificate.

. Other coverage: such as earthquake, boiler and machinery (which includes the mechanics of the building,

such as elevators), @ne flood will be required when these risks are present.

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

revenue with a minimum period-ofindemnity of 12 months, or such greater period as LaSalle Bank National
Association may require. This ccvelage needs 1o be written on a Gross Rental Income, Gross Profits or Extended
Period of Indemnity form, not on an aciaioss sustained basis which may terminate as soon as the premises

are tenantable or operational.

_ LaSalle Bank Nationai Association and must

be named as Additional insured for alt general Ezt ility coverage, with & minimum fimit of $2,000,000 for any one
OCCUrrence.

Additional Requirements - Construction Loans

1.

Coverage must be All Risk Builders Risk Course of Construction, inciuling earthquake and flood when these
risks are present. The Builders Risk insurance amount must cover at/zast 100% of hard costs and not less than
25% of recurring soft costs.

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

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

. Rent coverage must be 100% of the anticipated annual rents (assuming full occupancy) witten on a delayed

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

. Coverage should also include permission to occupy clause.




