UNOFFICIAL COFHiHAmm

Doc#: ¢
Eugene "g
Cook Coun

629218081 F

ene” Moore RH

ea; $102.00
SP Fee:$10.00
ty Recorder of Deeds

Date: 10/19/2006 02:59 Py Pg: 1of4p
Recordation Requested by:

0
After recordation, return to:

COX, CASTLE & NICHOLSON
555 Montgomery Street, 15th Floor
San Francisco, California 94111
Ajntion: Bruce E. Prigoff, Esq.

MORTGAGE, ASSIGNMENT QF RENTS,
SECURITY AGREEMENT AND FIXTURE FILING

BY

WOODLAND PARK ASSOCIATES LLC, Borrower
TO

CITYVIEW AMERICA FiJND I LLC, Lender

NOTICE: THE OBLIGATIONS SECURED “BY

THIS MORTGAGE CONTAIN
PROVISIONS ALLOWING FOR CHANGES IN THE INTEREST RATE

THIS DOCUMENT IS ALSO A FIXTURE FILING IN ACCORDANCE WITH SECTION
9-502(c) OF THE ILLINOIS COMMERCIAL CODE AS AMENDED OR RECODIFIED
FROM TIME TO TIME, COVERING ANY

PROPERTY WHICH NQ*.JS OR LATER MAY
BECOME FIXTURES ATTACHED TO THE REAL ESTATE.

North National Title
Neas 222 N. LaSalle

Chicago, IL 60601

52438\1228564v4




10.

11

12.
13.
14.
15.

16.

0629218081 Page: 2 of 40

UNOFFICIAL COPY

TABLE OF CONTENTS

Page
Payment of [ndebtedness: Performance of Obligations........vveevvvecveeereoo 5
Taxes and Other Obligations .......cewrrosoo 5
BESGIVES fO1 TAXCS .ot 6
L g 6
Insurance Atie. Condemnation...........occcccceeeosoeoo 7
A INSUFANCE . 2. ottt 7
B Condemnation ..ot 9
Preservation and Mainienanes of PROPEILY oot 9
Protection of Lender’s Security., ... 10
S 10
B0OKS 0 RECOTS oo 10
Financial REpOMing......ccvveoesooevoovsoo e o 10
A. Tinancial SEEMENtS w.veroovoooeceecovseoeoe b ot 10
B AU e e 11
Environmental Matters................ooovvoeooro () Lys 7pe+ ves st srennaeeeeeaeaes 11
A. Representations and Wartanties...............ooooooooeocomvo o o 11
B. Compliance with Hazardous Materials Laws ..o oo 12
C. Hazardous Materials CIAImS ..o oo 12
D INA@INEY c.oooveron e A o 13
E. Environmental Stties .........occccoecrrorooe 13
F. Lender’s Inspection RIS .......ooovocccoomssoe L 13
Intentionally Deleted..............vvvvovrcoovoceoneoescoo 14
COVERANES .t 14
Intentionally Deleted.... oo wvvvvrooooeesseceemrmeoeo oo 14
Intentionally Deleted.........ovorimvevoveeessccsvvonroooooo 14
L 14
A. Representations and Warranties......c.c.c.c.......oovveeeveovoooooooooo 14
B. Further ASSIGNMENtS .............oooooooooiiiivovmniieecoeocoeccoeoeooe 15
C. No Obligation to Perform Borrower’s Obligations ..........coooreirrorviroeeeeeee . 15

52438\1228564v4 i



0629218081 Page: 3 of 40

UNOFFICIAL COPY

17 BSt0ppel Certificate ..o 15
18, Transfers of the Property or Beneficial Interest in Borrower; Assumption; Partial
Re1CASE OF LIen vttt 16
19. " No Additional Licns, Encumbrances or Indebiedness ... 17
20. Borrower and Lien Not Released...........ovror oo 17
21, Zorimercial Code SCCUtY AGICEMENt oo 18
B PSBCULILY AGICCTIENE ot 18
B. Relizice; No OBHBAON oo 18
C. DiSposition of CONAEIal vt 18
D FIRUIETHG oot 19
22. Events of Default; Remedies w.vv v 19
A BVENS Of DOfaUI 2o 19
B. Cure Periods Pending/Noi Judicial Foreclosure;.........._ ................................................ 20
C. Remedies......oooeeoe 2 D s 20
23. Foreclosure; Expense of Litigation’ oo 21
24 Application of Proceeds of Foreclosure Sole...oe 22
25 AppoImEnt Of RECEIVe vl 22
26, Lender’s Right of Possession in Case of Default. oo 23
27. Application of Income Received by Lender ... 23
28.  Compliance with Hlinois Mortgage Foreclosure Law ..........0.0 ...~ 24
29- Breach of Environmental PrviSions ..o L) 24
30- Expenditures and EXDenses. ..o 25
3 POWer Of AUOMEY vttt 25
32 After-Acquired PrOPerty .o 26
33 FUlIE AQVANCES oot 26
34 Additional Provisions...........cooovccveoe 26
35 Partial REICASC . oot 27
36 SUBLOGANON ..ottt 27
37. Disclosure of INformation .........c.ooccwoooooooe 27
52438\1228554v4 it



0629218081 Page: 4 of 40

UNOFFICIAL COPY

98 Forbearance by Lender Not & Waiver ... 27
39, Waiver of Statute of Limitations......eeceooo 27
40.  Waiver of REACMPUO .t 28
A Intentonally Deleted.....oorsso 28
42, BRISA ettt 28
A3 BROEDNON ottt 28
44, Goveriing Law: SEVELADTLY oo 28
45, NNOUCE ettt 29
46. MisceHaneous ProvISions.....cooc.o. oo 20
A. Successors and Assigrs Cound; Agents; Captions ..........ooooceoooooo 29
B RELEASES. ot 29
G Loss of Mezzanine NOte - oo 29
D BXCUPAGON 2t 29
E. Covenants Run With Land.......... 23 oo 29
P TAME OF BSSONCC ..ot 5 oo 29
G Mezzanine Loan Stalement Foes ... oo 29
T NO MEIGET ottt T 29
L Sales CoMMISSIONS ..o 30
T Subordination to Disposition Agreements............ 0 N T 30
K. Subordination 0 Senfor LOAN ..o 30
47. ATHHAtE TrASACHONS ..ottt el 30
48. No Joint Inte_rgst................................._ ......................................................... e e eenrenis 30
A WaVer Of RIGES oo 31
52438\1 228564 v4 it



Clrowlhs—

0629218081 Page: 5 of 40

UNOFFICIAL COPY

Requested By
And After Recording Return To:

COX, CASTLE & NICHOLSON LLP
555 Montgomery Street, Suite 1500
San Francisco, CA 94111-2585
Attention: Bruce E. Prigoff, Esq.

This space reserved for Recorders use only.

MORTGAGE, ASSIGNMENT OF RENTS
SECURITY AGREEMENT AND FIXTURE FILING

THIS MORTGAGE, ASSIGNMENT OF RENTS, SECURITY AGREEMENT AND
FIXTURE FILING (“Mezzanine Mortgage™) is made as of October 12, 2006, by WOODLAND
PARK ASSOCIATES LLC, an Tllinbie limited liability company (“Borrower™), whose address
is 33 North Dearbom Street, Suite 1200 Chicago, Illinois 60602, to CITYVIEW AMERICA
FUND I LLC, a Delaware limited liablity~company (“Lender”), whose address is 520
Broadway, Suite 250, Santa Monica, Californis 90401,

RECITALS

A. LaSalle Bank Natjonal Association, a nationa! banking association (the “Senior
Lender”), made a loan to Borrower for the acquisition and déve opment of condominiums in
Chicago Illinois in the maximum principal amount of Thirty Miltes Nine Hundred Fifty-Two
Thousand Nine Hundred Twenty-Five Dollars ($30,952,925) (the “Senior Loan™) in accordance
with the terms of that certain Construction Loan Agreement dated as‘ct Jane 9, 2006 by and
between Borrower and Senior Lender {the “Senior Loan Agreement™). In somnection with the
Senior Loan, Borrower has executed that certain Mortgage, Assignment of Rents, Security
Agreement and Fixture Filing (the “Senior Mortgage”).

B. Lender has agreed to make a mezzanine loan (the “Mezzanine Loza) 1o
Botrower for the development of condominiums in Chicago, Illinois. The Mezzanine Loan is to
be disbursed in accordance with the terms of the Loan Agreement of even date herewith between
Borrower and Lender (as modified, amended or supplemented from time to time, the
“Mezzanine Loan Agreement”). The Mezzanine Loan will be evidenced by that certain
Promissory Note of even date herewith in the maximum principal amount of Four Million Eight
Hundred Thirty-Three Thousand Eight Hundred Eighty-Six Dollars ($4,833,886) (which note,
together with all notes issued in substitution or exchange therefor and all amendments thereof, 1s
hereinafier referred to as the “Mezzanine Note”), providing for monthly payments as set forth in
the Mezzanine Note. This Mezzanine Mortgage, the Mezzanine Loan Agreement, the
Mezzanine Note, together with all modifications, renewals, extensions or replacements thereof,
and any other Loan Documents (as defined in the Mezzanine Loan Agreement) may be referred
to herein collectively as the “Mezzanine Loan Documents”. Borrower has also given Lender in
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connection with the Mezzanine Loan an Assignment of Leases and Rents executed concurrently
herewith (as modified, amended or supplemented from time to time, the “Mezzanine
Assignment of Leases”) and a Pledge and Security Agreement (as modified, amended or
supplemented from time to time, the “Mezzanine Security Agreement”), both of which are
deemed to be included within the definition of “Mezzanine Loan Documents”. Borrower has
also given Lender in connection with the Mezzanine Loan a separate unsecured Environmental
Indemnity Agreement (as modified, amended or supplemented from time to time, the
“Mezzanine Indemnity Agreement”), which is excluded from the definition of “Mezzanine
Loan Documents”. Any capitalized terms not otherwise defined in this Mezzanine Mortgage
shall hav¢ the meaning set forth in the Mezzanine Loan Agreement.

C. Lender wishes to secure (i) the prompt payment of the Mezzanine Note, together
with all interest, gremiums, and other amounts, 1f any, due in accordance with the terms of the
Mezzanine Note, a5 well as the prompt payment of any additional indebtedness accruing to
Lender on account of an y future payments, advances or expenditures made by Lender pursuant
to the Mezzanine Note, the Mezzanine Loan Agreement and any other Mezzanine Loan
Documents, (ii) the prompt periormance of each and every covenant, condition, and agreement
of Borrower contained in the MeZzarnine Loan Documents, and (iii) the payment of any and all
other debts, claims, obligations, deniands, monies, liabilities and/or indebtedness (of any and
every kind or nature) now or hereafter ¢ wj ag, arising, due or payable from Borrower pursuant to
any other notes, agreements, security dgreements, financing statements, letters of credit,
guaranties, instruments or documents now Gr lereafter executed and delivered by or for
Borrower to Lender, provided any such documients or instrements specifically recite that the
obligations contained therein are secured by this' Mezzanine Mortgage. Liability for and
payment of “Unsecured Environmental Costs,” as defines ia Section 23 (F) below, shall not be
secured by this Mezzanine Mortgage. All payment ooligations of Borrower to Lender as
evidenced by the Mezzanine Note and any and all sums dve ¢r to become due under the
Mezzanine Loan Agreement and Mezzanine Loan Documents-wiich are secured hereby are
hereinafter sometimes collectively referred to as the “Indebtedness . ard rthe performance of all
the terms, covenants, conditions, agreements and obligations of Borrow< ~under this Mezzanine
Mortgage, the Mezzanine Loan Agreement and all other obligations of Borrower to Lender under
the Mezzanine Loan Documents which are secured hereby are hereinafter sometimer collectively
referred to as the “Obligations”.

D. This Mezzanine Mortgage is Mezzanine in lien and subordinate to tae Senior
Mortgage.

NOW, THEREFORE, TO SECURE the repayment of the Indebtedness and the
performance of the Obligations, Borrower has executed this Mezzanine Mortgage and does
hereby convey, assign, warrant, transfer, pledge and grant to Lender and its SUCCESSOrS,
substitutes and assigns forever, with power of sale and right of entry and possession all of the
following described property and all proceeds thereof (which property is hereinafter sometimes
collectively referred to as the “Property”):

A All that certain real property located in the Bronzeville neighborhood in Chicago
IHlinois, at 35th Street and Cottage Grove; and more particujarly described in Exhibit A attached
hereto (the “Land”);

52438\1228564v4 2
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B. All of Borrower’s right, title and interest in all of the following (collectively the
“Improvements™): all buildings, improvements and fixtures of every kind or nature now or
hereafter situated on the Land or appurtenant thereto and all machinery, equipment, fixtures, and
other items of real property, and all accessories, parts, repossesstons and returns thereto or
therefor, affixed to, placed upon or used in connection with any of the foregoing; and all
additions, substitutions and replacements to any of the foregoing;

C. All tenements, hereditaments, easements, rights-of-way, water courses, water
rights, air spaces, air rights and appurtenances in any way belonging, relating or appertaining to
any of the Land or Improvements, or which hereafter shali in any way belong, relate or be
appurtenant thereto including, without limitation, all right, title and interest of Borrower, now
owned or hereafer acquired, in and to any land lying within the right-of-way of any street, open
or proposed, adjoriing the Land or Improvements, and any and all sidewalks, alleys and strips
and gores of lard ‘adiacent to or used in connection with the Land or Improvements
(“Appurtenances™); '

D. All of Borrower’s right, title and interest in all oil and gas or other mineral rights
In or pertaining to the Land, and al] royalty, leasehold and other rights of Borrower pertaining
thereto;

E. All agreements affecting “the use, enjoyment or occupancy of the Land,
Improvements or Appurtenances now or here<ite; entered into by Borrower (the “Leases™) and
all rents, royalties, profits, issues and revenues iroin the Land, Improvements or Appurtenances
from time to time accruing under the Leases (the * rents”);

F. All of Borrower’s rights, title and intefest in all claims, demands, judgments,
insurance proceeds, rights of action, awards of damages, Ccompensation, and settlements hereafter
made resulting from the taking of the Land, Improvements or A Dpuitenances or any part thereof
under the power of eminent domain or condemnation, or for any damage (whether caused by
such taking, by casualty or otherwise) to the Land, Improvements orAraurfenances or any part
thereof;

G. All tools, tooling, furniture, goods, inventory, equipment, supplizs,. materials,
work In process, products, and other articles of personal property, now or hereafier nwned by
Borrower, and all accessories, parts, repossessions and retumns thereto or therefor, and iocated at
or on or used in connection with the Iand or Improvements (whether or not such items ars siored
on the Land or Improvements or elsewhere);

H. All of Borrower’s rights, title and interest in all management contracts, plans,
specifications, maps, surveys, reports, permits, certificates, licenses, approvals, contracts,
entitlements and authorizations, however characterized, issued or in any way furnished for the
acquisition, construction, development, operation and use of the Land, Improvements or Leases,
including building permits, environmental certificates, licenses, certificates of operation,
warranties and guaranties, and all deposits made with or other security given to utility companies
by Borrower with respect to the Land or Improvements, and all of Borrower’s funds held back or
escrowed for completion of streets on or near the Land or Improvements;

5243R\1228564v4 3
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I. All of Borrower’s interest in any environmental, structural or soil test reports, or
other reports of examination or analysis of the Land or the Improvements;

J. All of Borrower’s interest in any other instrument or document relating to the
Property, including, without limitation, plans and specifications, surveys, architectural renderings
or models, development agreements, construction contracts and subcontracts, performance and
completion bonds, and all proceeds thereof;

K. All accounts, contract rights, general intangibles, chattel paper, documents,
Instrumer.is,) rights to refunds (including, without limitation tax refunds), deposit accounts,
impound aclounts, operating, tax or insurance reserve accounts, money (including without
limitation all fupds in any loan account or disbursement account relating to the Mezzanine
Loan), certificaies of deposit or other accounts pledged as security for the Mezzanine Loan,
reserves, deferred payiments and cost savings relating to the Mezzanine Loan or Land or
Improvements, and all 500ks and records relating to the foregoing;

L. Any and all altei-acquired right, title or interest of Borrower in and to any
property of the types described in tite preceding granting clauses;

M. All of Borrower’s rights; tiile and interest in all refunds, rebates, reimbursements,
reserves, deferred payments, deposits. < cost savings, governmental subsidy payments,
governmentally-registered credits (such as emissions reduction credits), other credits, waivers
and payments, whether in cash or in kind, dve from or payable by (i) any federal, state,
municipal or other governmental or quasi-goveinimental agency, authority or district (a
“Governmental Agency”) or (ii) any insurance or uujiy company relating to any or all of the
Property or arising out of the satisfaction of any conditione 1raposed upon or the obtaining of any
approvals for the development or rehabilitation of the Propaity;

N. All of Borrower’s rights, title and interest in all refunds. rebates, reimbursements,
credits and payments of any kind due from or payable by any Goveinpriental Agency for any
taxes, special taxes, assessments, or similar governmental or quasi-governmental charges or
levies imposed upon Borrower with respect to the Property or upon any or al] of the Property or
arising out of the satisfaction of any conditions imposed upon or the obtaining f ahy approvals
for the development or rehabilitation of the Property;

0. All' books and records pertaining to any of the foregoing; and

P. Any and all Disposition Agreements (as defined in the Mezzanine Loan
Agreement), including without limitation, all purchase agreements or contracts for the sale of
any Unit, building or all or any portion of the Property, together with any deposits and choses-in-
action relating thereto and any products and proceeds of all of the foregoing (“Sales Proceeds™);
and

Q. All proceeds, products, replacements, additions, substitutions, renewals and
accessions of and to any of the foregoing.

TO HAVE AND TO HOLD the Property and all parts thereof, together with the rents,
issues, profits and proceeds thereof, unto Lender, its successors, substitutes and assigns, forever,

52435\1228564v4 4
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subject, however, to the terms, covenants, and conditions herein; and Borrower does hereby bind
itself and its successors and assigns, to warrant and forever defend the Property unto such
Lender, its successors, substitutes and assigns, against all persons whomsoever claiming, for the
uses and purposes herein set forth,

Borrower makes the foregoing grant to Lender to hold the Property for the purposes and
upon the terms and conditions hereinafter set forth.

Provided, however, that if Borrower shall pay or cause to be paid to the holder of the
Mezzaniae Note the principal and interest and prepayment premium, if any, to become due
thereupon 2¢-the time and in the manner stipulated therein, and shall pay or cause to be paid all
other sums(payable hereunder and all Indebtedness hereby secured and fully perform all
Obligations ir‘aczordance with the terms of the Mezzanine Loan Documents, then, in such case,
the estate, right, title and interest of Lender in the Property shall cease, terminate and become
void, and upon proof Yeiag given to the satisfaction of Lender that the Mezzanine Note, together
with interest and prepayment premium, if any, thereon have been paid or satisfied in full, and
upon payment of all fees, cosis, charges, expenses and liabilities chargeable or incurred or to be
incurred by Lender, and of any ofuer sums as herein provided, this Mezzanine Mortgage shall be
released (without warranty) in duefoiin at the expense of Borrower; otherwise it shall remain in
full force and effect.

Borrower covenants and agrees with Lefider as follows:

1. Payment of Indebtedness: Performance st/ Obligations. Borrower shal promptly pay
when due the Indebtedness and shall promptly perforri 4ib Obligations.

2. Taxes and Other Obligations. Borrower shall pay prior.to delinquency, and before any
interest, collection fees or penalties shall accrue, all real propeity taves and assessments, general
and special, and all other taxes and assessments of any kind or natu:= whatsoever, including, but
not limited to, nongovernmental levies or assessments such as mamténzace charges, levies, or
charges resulting from covenants, conditions, and restrictions affecting ‘he Property, which are
assessed or imposed upon the Property, or become due and payable, and’ which create, may
create, or appear to create a lien upon the Property, or any part thereof, or {(por. any person,
property, equipment, or other facility used in the operation or maintenance thereof {ali the above
collectively hereinafter referred to as “Taxes™}; provided, however, that if, by law any such
Taxes are payable, or may at the option of the taxpayer be paid, in mstaflments, Borrovex'may
pay the same or cause it to be paid, together with any accrued interest on the unpaid balance of
such Taxes, in installments as the same become due and before any fine, penalty, interest or cost
may be added thereto for the nonpayment of any such installment and interest. If at any time
after the date hereof there shall be assessed or imposed a tax or assessment on the Property in
lieu of or in addition to the Taxes payable by Borrower pursuant to the preceding sentence, or a
license fee, tax or assessment imposed on Lender and measured by or based in whole or in part
upon the amount of the outstanding obligations secured hereby, then all such taxes, assessments,
or fees shall be deemed to be included within the term “Taxes™ as defined above and Borrower
shall pay and discharge the same as herein provided with respect to the payment of Taxes.
Except with respect to real property taxes which Borrower may contest after payment in full of
amounts due and payable in accordance with customary procedure, Borrower shall have the ri ght

52438\1228564v4 5



0628218081 Page: 10 of 40

UNOFFICIAL COPY

before any delinquency occurs to contest, in good faith by appropriate proceedings, the amount
or validity of any such Taxes upon the posting of security reasonably satisfactory to Lender so
long as Borrower has given prior written notice to Lender of Borrower’s intent to so contest or
object to any such Taxes and such contest stays the enforcement or collection of any lien or
charge relating thereto. Lender hereby acknowledges that (1) the deposit with Lender by
Borrower of a bond or other security satisfactory to Lender in the amount of one hundred ten
percent (110%) of the amount of such tax or assessment or (ii) the delivery to Lender of an
endorsement, in form and substance satisfactory Lender, to the loan policy of title insurance
issued to Lender, insuring over such Taxes, shall be deemed adequate security,

Shouid Borrower fail to make any of such payments, Lender may, at its option and at the
expense of Borrower, pay the amounts due for the account of Borrower. Upon the request of
Lender, Borrowe: shall immediately furnish to Lender all notices of amounts due and receipts
evidencing paymernst. “Berrower shall promptly notify Lender of any lien on all or any part of the
Property and shall prosaptly discharge any unpermitted lien or encumbrance.

3 Reserves for Taxes~1ipon demand by Lender, after an Event of Default (as defined
below) has occurred, Borrower skall deposit with Lender adequate funds which when added to
the monthly payments described velgw shall be sufficient to pay all Taxes at least thirty (30)
days prior to delinquency, provided thit Borrower shall not be required to deposit such funds
with Lender if and to the extent that Borrew er has deposited such adequate funds for payment of
such Taxes with Senior Lender under and pursuarit to the terms of the Senior Loan Documents.
Thereafter, at the time and in addition to eaci paonthly installment due under the Mezzanine
Note, Borrower shall pay to Lender a sum equal to orie twelfth (1/12) of the amount estimated by
Lender to be sufficient to pay all Taxes over the next caleadar year prior to delinquency. These
sums may be commingled with the general funds of Leader; and no interest shall be payable
thereon nor shall these sums be deemed to be held in trust tor th< oenefit of Borrower. If Lender
at any time determines that such payments will be insufficient to-fyliv pay all Taxes as the same
become due or delinquent, Borrower shall, within ten (10) days fofle wing notice from Lender,
deposit such additional sums as may be required by Lender. On the Miurity Date, the moneys
then remaining on deposit with Lender or its agent shall, at Lender’s optior be applied against
the Indebtedness. The obligation of Borrower to pay the Taxes is not affected ormedified by the
provisions of this Section 3; provided, however, that if Borrower provides Lerndat with any
unpaid bill for Taxes issued after the date deposits of monthly tax reserve insiallments
commence but at least thirty (30) days prior to delinquency of such Taxes, Lender_spa!f be
obligated to use the funds held in deposit to pay, prior to delinquency, such Taxes on bekalf of
Borrower.

4. Use of Property. Unless required by applicable law, Borrower shall not without
Lender’s prior written consent permit changes in the use of any part of the Property from the use
existing or the use contemplated within the Mezzanine Loan Documents (including the
condominium conversion} at the time this Mezzanine Mortgage was executed or contemplated in
the Mezzanine Loan Agreement. Borrower shall not initiate or acquiesce in a change in the
zoning classification or conditions of use of the Property, except as contemplated in the
Mezzanine Loan Documents, without Lender’s prior written consent.

52438\1228564v4 6
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5. Insurance and Condemnation.
A. Insurance.

V) Borrower shall keep the Improvements insured against loss or damage by
fire, carthquakes, vandalism and such other further and additional hazards of whatever kind or
nature as may be covered by standard extended coverage “all risk” endorsements in an amount
not less than one hundred percent (100%) of the full replacement cost of such improvements, and
shall maintain general liability coverage, business interruption coverage and such other
coverages iequired by Lender, by carrier(s), in amounts and form with reasonable deductibles at
all times saasfactory to Lender, which carrier(s), amounts, deductibles and form shall not be
changed wilhoat the prior written consent of Lender. All insurance policies required to
matntained prdsvant to this Section 5 (“Insurance Policies”) shall contain a Non-Contributory
Standard Lender Clavse and a Lender's Loss Payable Endorsement (Form 438 BFU NS), or their
equivalents (such enders:ments shall entitle Lender Lo collect any and all proceeds payable under
all such insurance, wilii the insurance company waiving any claim or defense against Lender for
premium payment, deductibie; self-insured retention or claims reporting provisions). Al
Insurance Policies shall provide iat'the coverage shall not be canceled, or materially modified
or reduced, without thirty (30) daye™ advance written notice form the insurance company to
Lender. If a blanket policy is issued. a Certified copy of said policy shall be fomished, together
with a certificate indicating that Lender 15 an additional insured (and, if applicable, loss payee)
under such policy in the designated amouit. By funding the Mezzanine Loan, Lender
acknowledges (a) receipt of evidence satisfaciory to Lender of the insurance maintained by
Borrower as of the date of this Mezzanine Mortgage with respect to the Property, and (b) that
notwithstanding anything to the contrary contained in thie Instrument, continued maintenance of
such insurance in full force and effect shall be sufficient ‘o satisfy Borrower’s obligations under
the Mezzanine Loan Documents.

(i) Borrower shall (a) pay as they become due ali premiums for the insurance
required hereunder, and (b) not later than thirty (30) days if available’(bat in no event less than
ten (10) days) prior to the expiration of each such policy, deliver a certificate of insurance
evidencing the insurance required to be provided hereunder for a period of not less-than one year,
raarked “premium paid,” or accompanied by such other evidence of payment =5 shall be
reasonable satisfactory to Lender.

(1) If Borrower shall be in default of its obligation to insure any Proper.y in
accordance with the provisions hereof, Lender, at its option and without notice, may (but shall
have no obligation to) obtain such insurance from year to year (which insurance may, but need
not, protect Borrower’s interests), and pay the premium or premiums therefor, and, in such event,
the amount of all such premiums paid by Lender (a) shall be deemed to be Obligations, (b) shall
be secured by the Collateral prior to any right or title to, or interest in, or claim upon, the
Coliateral subordinate to the Lien of Lender on the Collateral, and (c) shail be immediately due
and payable, on demand, together with interest thereon at the Default Interest Rate, from the date
of any such payment by Lender to the date of repayment to Lender.

(iv)  In case of loss or damage by fire or other casualty, Borrower shall give
immediate written notice thereof to the insurance carrier(s} and to Lender. Subject to the

52438\1228564v4 7
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provisions of the Senior Loan Documents, Lender is authorized and empowered, and Borrower
hereby irrevocably appoints Lender as its attorney-in-fact (such appointment being coupled with
an interest), at its option, to make or file proofs of loss or damage and to settle and adjust any
claim under insurance policies which insure against such risks, or to direct Borrower, in writing,
to agree with the insurance carrier(s) on the amount to be paid in regard to such loss.

(V) Provided no Event of Default shall have occurred and Borrower certifies
as to same, in the event of damage or destruction to the Property or any portion thereof, subject
to the provisions of the Senior Loan Documents, the net insurance proceeds (after deduction of
Lender’s'reisonable costs and expenses, if any, in collecting the same) shall be made available
for the reswration or repair of the Property if, in Lender’s reasonable judgment, Borrower
deposits wita Lender from time-to-time an amount, in cash, which Lender, in its discretion,
determines is ficcessary, in addition to the net insurance proceeds to pay in full the cost of the
restoration or repair’ (Porrower’s deposit shall be disbursed prior to any disbursement of
insurance proceeds heid by Lender). Any excess proceeds remaining after completion of such
repair shall be, at Lender’s aprion, subject to the provisions of the Senior Loan Documents, (i)
held by Lender as Mezzaninie or the Mezzanine Loan, or (ii) applied against the Indebtedness,
whether or not due and payable, ¢r (111} distributed to Borrower. Notwithstanding the foregoing,
it shall be a condition precedent to Bor-ower’s commencement of work or any disbursement of
Insurance proceeds held by Lender heternder that Lender shall have approved (x) all plans,
specifications and permits, as required forany proposed repair or restoration, (y) the construction
schedule and (z) the architect’s and general ccntractor’s contract for all restoration that exceeds
Fifty Thousand Dollars ($50,000) in the aggregate. 'Lender may establish other conditions as it
deems reasonably necessary to assure the work is f al'y .completed in a good and workmanlike
manner free of all liens or claims by reason thereof, and in'compliance with all applicable laws,
rules and regulations. At Lender’s option, the net insurance proceeds shall be disbursed pursuant
Lo a construction escrow acceptable to Lender.

If an Event of Default shall have occurred, or any of the cond'itions set forth in clauses (a)
or (b) of Section 5A(v) have not been met or satisfied, subject to the provisions of the Senior
Loan Documents, the net insurance proceeds shall be applied 1o the Indebtédness in such order
and manner as Lender may elect, whether or not due and payable, with anv excess paid to
Borrower. -

BORROWER HEREBY ACKNOWLEDGES AND AGREES THAT, IN THE EVENT
OF A CASUALTY TO THE PROPERTY, IF BORROWER FAILS TO REPAIR " OR
RESTORE THE PROPERTY IN A MANNER CONSISTENT WITH SECTION 5(A) ABOVE,
REGARDLESS OF WHETHER SUCH FAILURE IS THE RESULT OF ANY VOLUNTARY
ACTION OR INACTION BY BORROWER, OR ANY ACT OR DETERMINATION OF ANY
GOVERNMENTAL AUTHORITY (WHETHER PURSUANT TO ANY ZONING, LAND USE
OR OTHER ORDINANCE, CODE, REGULATION OR REQUIREMENT OR OTHERWISE),
SUCH FAILURE IS AND SHALL BE DEEMED A SUBSTANTIAL IMPAIRMENT OF THE
PROPERTY ENTITLING LENDER (SUBJECT TO THE PROVISIONS OF THE SENIOR
LOAN DOCUMENTS) TO APPLY THE NET INSURANCE PROCEEDS TO THE
INDEBTEDNESS IN SUCH ORDER AND MANNER AS LENDER MAY ELECT,
WHETHER OR NOT DUE AND PAYABLE, WITH ANY EXCESS PAID TO BORROWER.
BY INITIALING THIS PROVISION IN THE SPACE PROVIDED BELOW, BORROWER
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HEREBY ACKNOWLEDGES AND AGREES THAT THE TERMS OF THIS PROVISION
HAVE BEEN SPECIFICALLY BARGAINED FOR AND ARE A MATERIAL

INDUCEMENT FOR LENDER TO MAKE THE MEZZANINE LOAN AND WITHOUT
WHICH LENDER WOULD NOT MAKE MEZZANINE L.OAN.

BORROWER'S INITIALS

B. Condemnation. Subject to

provisions of the Senior Loan Documents:

() Borrower shall within three (3) business days of its receipt of notice
thereof, notify Lender of any action or proceeding relating to any condemnation or other taking,
whether divesror indirect, of the Property, or part thereof, and Borrower shall, after consultation
with and subjeci to Lender's approval, appear in and prosecute any such action or proceeding.
Upon Borrower's-f2itare to act in accordance with Lender’s prior approval, Borrower authorizes
Lender, at Lender’s opdon, as attorney-in-fact for Borrower (such appointment as attorney-in-
fact being coupled with an interest), to commence, appear in and prosecute, in Lender's or
Borrower’s name, any actiou 45 proceeding relating t any condemnation or other taking of the
Property, and to settle or compremuse any claim in connection with such condemnation or other
taking. The proceeds of any awerd, payment or claim for damages, direct or consequential, in
connection with any condemnationor-other taking of the Property, or part thereof, or for
conveyances in lieu of condemnation, ae “ereby assigned to and shall be paid to Lender subject
to the provisions of the Senior Loan Docunents and in accordange with the provisions of Section
SB(ii) below. Subject to the provisions of the Kepior Loan Documents, Lender is authorized (but
is under no obligation) to collect any such proceeds. Lender shall not be held responsible for any
failure to collect any condemnation proceeds regarG!ies of the cause of such failure or for any
use by Borrower of such proceeds as Lender may pay ovirao Borrower.

(i)  Lender may, in its discretion, elect to (¢) apply the net proceeds of any
condemnation award (after deduction of Lender’s reasonable cosis-and expenses, if any, in
collecting the same) in reduction of the Indebtedness in such order and manner as Lender may
elect, whether due or not or (b) make the proceeds available to Borrows fer the restoration or
tepair of the Property. Any implied covenant in this Mezzanine Mortgage restricting the right of
Lender to make such an election is waived by Borrower. In addition, Borrowe: hereby waives
the provisions of any law prohibiting Lender from making such an election. If tae 0. nroceeds
of the condemnation award are made available to Borrower for restoration or repatr; the net
proceeds of the condemnation award shall be disbursed upon satisfaction of and in aclordance
with the terms and conditions set forth in Section 5A(v) above. Lender is authorized {but is
under no obligation) to collect any such proceeds.

6. Preservation and Maintenance of Property. Borrower shall: (a) not commit waste or
permit impairment or deterioration of the Property; (b) not abandon the Property; (c) keep the
Property in good repair and restore or repair promptly, in a good and workmanlike manner, all or
any part of the Property to the equivalent of jts original condition, or such other condition as
Lender may approve in writing, upon any damage or loss thereto; (d) comply with all laws,
ordinances, regulations and requirements of any governmental body applicable to the Property:
(e) provide for management of the Property by a property manager reasonably satisfactory to
Lender pursuant to a contract in form and substance reasonably satisfactory to Lender; and (f)
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give notice n writing to Lender of and, unless otherwise directed in writing by Lender, appear in
and defend any action or proceeding purporting to affect the Property, the security granted by the
Mezzanine Loan Documents or the rights or powers of Lender. Neither Borrower nor any tenant
or other person shall remove, demolish or alter any Improvement on the Land except when

wcident to the replacement of fixtures, equipment, machinery and appliances with items of like
kind.

7. Protection of Lender’s Security. If (a) Borrower fails to pay the Indebtedness or to
perform the Obligations, or (b) any action or proceeding is commenced which affects or could
affect the Property or Lender’s interest therein, including any loss, damage, cost, expense or
liability incarred by Lender with respect to (1) any environmental matters relating to the Property
or (ii) the preparation of the commencement or defense of any action or proceeding or any
threatened acticn ec-oroceeding affecting the Mezzanine Loan Documents or the Property, then
Lender, at Lender's sption subject to the provisions of the Senior oan Documents, may make
such appearances, disbuise such sums and take such action as Lender deems necessary, in its
discretion, to protect the Property or Lender’s interest therein, including entry upon the Property
to take such actions Lender deiermines appropriate (o preserve, protect or restore the Property.
Any amounts disbursed by Lendsr pursuant to this Section 7 (including reasonable attorneys’
fees, costs and expenses), together vith interest thereon at the “Default Interest Rate” from the
date of disbursement, shall become additihral Indebtedness of Borrower secured by the lien of
this Mezzanine Mortgage and the other” iezzanine Loan Documents and shall be due and
payable on demand. Nothing contained in ‘his Section 7 shall require Lender to incur any
expense or take any action hereunder, cure any tvent of Default by Borrower hereunder, or
waive any rights or remedies of Lender hereunder atiayws or In equity.

3. Inspection. Lender and its authorized agents may riake or cause to be made reasonable
entries upen and inspections of the Property at all reasonabletiines upon reasonable advance
notice, which notice shall be given in writing,

9. Books and Records. Borrower shall keep and maintain & 1 times at Borrower's
address stated above, or such other place as Lender may approve in wiiiing, complete and
accurate books of accounts and records adequate to reflect correctly the results of the operation
of the Property and copies of all written contracts, correspondence, Leases and otherdocuments
affecting the Property. Lender and its designated agents shall have the right ra inspect
Borrower’s books, records, contracts, correspondence, Leases and other documents affecting the
Property at all reasonable times. In the event of a foreclosure of this Mezzanine Mortgage all of
Borrower’s books, records, contracts, correspondence, Leases and other documents maintained
in_connection with the Property shall be made available to the successful bidder at the
foreclosure sale for inspection and copying for a period of not less than three (3) years following
said sale.

10. Financial Reporting.

A, Financial Statements. Borrower shall furnish to Lender, within forty-five (45)
days after the end of each half of Borrower’s fiscal year of the operation of the business of
Borrower, a balance sheet, a statement of income and expenses of Borrower and a statement of
cash flows, each in reasonable detail and certified as true and complete by Borrower. Borrower
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shall also fornish to Lender within one hundred twenty (120) days after the end of each calendar
year of Borrower a balance sheet, a statement of income and expenses and a statement of cash
flows for Borrower each in reasonable detajl and certified as true and complete by the respective
subject thereof, and if Lender shall require, by an independent certified public accountant. All
financial statements shall be prepared in accordance with generally accepted accounting
principles consistently applied and shall be in form and substance acceptable to Lender.
Borrower shall fumnish, together with the foregoing financial statements and at any other time
upon Lender’s written request, a schedule of sales, sales prices, list prices for unsold Units, and
purchasers for the Property, certified as true and complete by Borrower. In addition, Borrower
shall furinish to Lender, within fifteen (15) days of completion, a copy of Borrower’s final annual
federal taxverum.

B. Audits. At Lender's request, but no more than once a year, Lender may audit
Borrower’s books-ardi records, financial statements, and determination of revenue, expenses,
operating cash flow, capital expenditures, net capital proceeds and all escrow or segregated
accounts maintained by Dorrower which audit may be conducted by Lender or its
representatives. Borrower siiall pay (o Lender travel expenses, fees and reasonable out-of-pocket
costs incurred by Lender in performing any single audit in any calendar year. The audit rights
herein shall be in addition to any auait performed by Lender or its agent in connection with any
advance under the Mezzanine Loan.

11. Environmental Matters.

A. Representations and Warranties.

(i) Borrower represents and warrants t4a* to the best of its knowledge after all
appropriate inquiry, and covenant that, except as may oticrwiss-he disclosed in any Phase I or
other environmental or property condition report previously celivered to Lender, there are not
now, nor will there be, for as long as any indebtedness or obligailons remain outstanding under
the Mezzanine Loan, any Hazardous Materials existing, generated, reliased, stored, buried or
deposited over, beneath, in or upon the Property or on or beneath 'he curface of adjacent
property, except as such Hazardous Materials (a) may be used, stored or transported in
connection with the permitted uses of the Property and then only to the extent per.nitted by law
after obtaining all necessary permits and licenses therefor and (b) are either {)-used in de
minimis quantities incidental to the operation of the Property or (i) fully disclosed to i.eader by
Borrower in writing and approved in advance by Lender. “Hazardous Materials” sh(i .nean
and include any pollutants; flammables: explosives; petroleum and petroleum products
(including, without limitation, gasoline, diesel fuel and crude oil) or any fraction thereof;
corrosive, infectious, carcinogenic, mutagenic matertals; polychlorinated biphenyls and
compounds containing them; lead and lead-based paint; asbestos or asbestos-containing materials
in any form that is or could become friable; urea formaldehyde foam insulation; radon gas; mold
or other microbial or fungus contamination (if such substance is of 4 type which poses a risk to
human health or the environment or causes damage to the Property); radioactive materials;
hazardous wastes; and any dangerous or toxic substances or related materials, including
substances defined as or included in the definition of toxic or hazardous substances, wastes or
materials under any federal, state or local laws, ordinances, regulations or guidance which relate
to pollution, the environment or the protection of public health and safety, or limiting,
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prohibiting or otherwise reguiating the presence, sale, recycling, generaticn, manufacture, use,
transportation, disposal, release, storage, treatment of, or response or exposure to, toxic or
hazardous substances, wastes or materials. Such laws, ordinances and regulations, now or
hereafter in effect, and as the same may be amended from time to time, are hereinafter
collectively referred to as the “Hazardous Materials Laws”.

(ii)  Borrower hereby represents and warrants to the best of its knowledge that,
except as may otherwise be disclosed in any Phase 1 or other environmental report previously
delivered to Lender, (i) there are no underground storage tanks located on, under or about the
Propertytht are subject to the notification requirements under Section 9002 of the Solid Waste
Disposal ACt_as now or hereafter amended (42 U.S.C. § 6991); and (i1) there is no facility
located on ok = the Property that is subject to the reporting requirements of Section 312 of the
Federal Emergency Planning and Community Right to Know Act of 1986 and the Federal
regulations promuigatcd thereunder (42US.C. § 11022), as “facility” is defined therein.

B. Compliance v+ith Hazardous Materials Laws. Borrower shall, and Borrower shall
require and take reasonable-a<tions to cause all employees, agents, tenants, contractors and
subcontractors of Borrower and a 1y cther persons from time to time present on or occupying the
Property to, keep and maintain thc Troperty in compliance with, and not cause or knowingly
permit the Property to be in violation ot any applicable Hazardous Materials Laws. Neither
Borrower nor any employees, agents, tenuuis, contractors or subcontractors of Borrower or any
other persons occupying or present on the Property shall use, generate, manufacture, store or
dispose of on, under or about the Property or wausport to or from the Property any Hazardous
Materials, except as such Hazardous Materials () smay be used, stored or transported in
connection with the permitted uses of the Property and ther only to the extent permitted by law
after obtaining all necessary permits and licenses thereto'e and (b) are either (i} used in de
minimis quantities incidental to the operation of the Property or(ii) fully disclosed to Lender by
Borrower in writing and approved in advance by Lender.

C. Hazardous Materials Claims. Borrower shall immedistely advise Lender in
wiiting of: (i} any notices received by Borrower (whether such' nciices are from the
Environmental Protection Agency, or any other federal, state or local governrictal agency or
regional office thereof) of the violation or potential violation of any applicabie-Hazardous
Materials Laws occuiring on or about the Property; (ii) any and all enforceriext. cleanup,
removal or other governmental or regulatory actions instituted, completed or threatened pursuant
to any Hazardous Materials Laws; (iii) all claims made or threatened by any third party against
Borrower or the Property relating to damage, contribution, cost recovery compensation, loss or
mjury reselting from any Hazardous Materials (the matters set forth in clauses (i), (ii) and (iii)
above are hereinafter referred to as “Hazardous Materials Claims”); (iv) Borrower’s discovery
of any occurrence or condition on any real property adjoining or in the vicinity of the Property
that could cause the Property or any part thereof to be subject to any Hazardous Materials
Claims; and (v) notices or complaints made by any third party to Borrower or of which Borrower
is or becomes aware, relating to damage, loss or injury that may be related to or resulting from
any Hazardous Materials on, under or about the Property. Borrower shall forward to Lender
immediately any and all notices received that refer or relate to the matters set forth in this
Section 11. Lender shall have the right but not the obligation to join and participate in, as a party
if it so elects, any legal proceedings or actions initiated in connection with any Hazardous
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Materials Claims and Borrower shall pay to Lender, upon demand, all attorneys’ and
consultants’ fees incurred by Lender in connection therewith.

D. Indemnity. Borrower shall be responsible for, and shall indemnify, protect,
defend and hold harmless Lender, its directors, officers, employees, agents, successors and
assigns from and against, any loss, damage, cost, expense or liability directly or indirectly arising
out of or attributable to the use, generation, storage, release, threatened release, discharge,
migration, disposal or presence (whether prior to or during the term of the Mezzanine Loan or
otherwise and regardless of by whom caused, whether by Borrower or any predecessor in title or
any owrer-cf land adjacent to the Property or any other third party, or any employee, agent,
tenant, contiactar or subcontractor of Borrower or any predecessor in title or any such adjacent
land owner ¢ zuy third person) of Hazardous Materials on, under or about the Property
including, without ixmitation: (i) claims of third parties (including governmental agencies) for
damages, penalties, lossis, costs, fees, expenses, injunctive or other relief; (ii) Iesponse ¢osts,
clean-up costs, costs an/t-cxpenses of removal and restoration, including reasonable fees of
attorneys and experts, and Costs of determining the existence of Hazardous Materials and
reporting same to any governinental agency; and (iii) any and all expenses or obligations,
including, without limitation, altorneys’ fees, costs, and other expenses. The foregoing
indemnity shall not be applicable to/(a) matters arising solely as the result of Lender’s gross
negligence or willful misconduct, which(skali not include any inaction by Lender with respect to,
or election not to clean up or remediate, any Hazardous Materials other than those Hazardous
Materials described in the succeeding subsection {(b) hereof, and (b} any Hazardous Materials
that Borrower proves first were released on or uider. the Property after Lender or its affiliate,
successor or assignee has taken title to the Property 25 a result of foreclosure, deed in licu of
foreclosure or other transfer of Property and which Botrows« proves did not arise in whole or in
part from actions, events or conditions occurring or existing Hrior to such taking of such title.

E. Environmental Studies. Lender may, following an ¥vent of Default or an event
that which constitutes, or with notice or the passage of time, or bota_“wauld constitute an Event
of Default under the Mezzanine Loan Documents or Lender's reassaable suspicton that a
material change in the environmental condition of the Property has occurred, require Borrower,
at its sole cost and expense, from time to time to perform or cause to be perforried such studies
or assessments of the Property, as Lender may deem necessary or appropriate s dasirable, to
determine the status of environmental conditions on and about the Property, which suzh studies
and assessments shall be for the benefit of Lender and be prepared in accordance  with the
specifications established by Lender.

F. Lender’s Inspection Rights. Borrower hereby confirms the right of Lender (or a
receiver appointed by Lender) following an Event of Default under the Mezzanine Loan
Documents or if an Environmental Inquiry Condition exists to enter upon and mspect all or any
portion of the Property for the purpose of determining the existence, location, nature, and
magnitude of any past or present release or threatened refease of any Hazardous Materials into,
onto, beneath, or from the Property i accordance with Section 2929.5 of the California Civil
Code. The results of any such inspection and any tests and studies performed in connection
therewith (collectively, the “Tests and Studies”) shall be the property of Lender and Lender shall
have no obligation whatsoever to disclose or otherwise make available to Borrower or any other
party such Tests and Studies or any other information obtained by Lender in connection with

52438\1228564v4 13



0628218081 Page: 18 of 40

UNOFFICIAL COPY

such inspection. All costs and expenses incurred by Lender pursuant to this Section 11(F),
including, without limitation, costs of consultants and contractors, costs of repair of any physical
Injury to the Property normal and customary to the Tests and Studies, court costs and reasonable
attorneys’ fees, whether incurred in litigation or not and whether before or after Judgment, shall
be payable by Borrower and, to the extent advanced or incurred by Lender, shall be reimbursed
to Lender by Borrower upon demand. Any and all of such costs and expenses advanced by
Lender, together with interest thereon at the rate then in effect under the Mezzanine Note, shall
be secured by this Mezzanine Mortgage and shall enjoy the same priority as the original
principal amount of the Mezzanine Note.

12.  Intzniionally Deleted.
13.  Coverants Borrower hereby covenants with Lender as follows:

A. Borrower shall neither take an affirmative action nor wilifully engage in any non-
action that impairs or liipedes the validity and priority of this Mezzanine Mortgage;

B. Borrower shall previde Lender with notice of any litigation, arbitration, or other
proceeding or governmental investization pending or, to Borrower’s knowledge, threatened
against or relating to Borrower, any gutantor of the Mezzanine Loan or the Obligations, or the
Property, and

C. Subject to transfers permitted wnder the Mezzanine Loan Documents, Borrower
shall not alter, amend or modify Borrower's cerporate, partnership or other business entity
formation documents without Lender’s consent.

For purposes of the Mezzanine Loan Docaments, the phrases “to Borrower’s
knowledge”, “to Trustor’s knowledge”, “to Assignor’s knowle(ge™ or similar words (such as “to
the best of Borrower’s knowledge”) shall mean the knowledge’ i’ Michael Tobin after due
inquiry.

14, Intentionally Deleted.
15. Intentionally Deleted.
16. Assignments.

A. Representations and Warranties. Borrower hereby represents and warrants to
Lender that as of the date of each and every Advance (as defined in the Mezzanine Loan
Agreement) (i) except for assignments executed in connection with the Senior Loan, Borrower
has not executed any prior assignment of any of the Property, and Borrower is entitled to all
deposits and other payments thereunder and to enjoy all other rights mentioned therein, and that
Borrower has free right to transfer to Lender such rights, interests, powers and authorities as are
herein granted or conferred; (ii) to Borrower’s best knowledge after due inquiry, there is no
material default by Borrower, Constituent Member or any Principal now existing under any
agreement assigned as part of the Property on the part of any party thereto; (iii) Borrower has not
executed or granted any modification or amendment whatever of any agreement assigned as part
of the Property, either orally or in writing, except as disclosed to Lender in writing; and (iv)
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Borrower has not performed any act or executed any instrument which might prevent Lender

from operating under any of the terms and conditions of this Mezzanine Mortgage, or which
would limit the Lender in such operation.

B. Further Assignments. Subject to the assignments made by Borrower under the
Senior Loan Documents, Borrower hereby assigns to Lender all of Borrower’s Interest (i) as
setler under all Disposition Agreements now or hereafter entered into by Borrower, and (ii) to ali
sale proceeds. Concurrently herewith, pursuant to the Assignment of Leases, Borrower shall
assign to Lender, in addition to the assignment of Rents provided herein and any other grant,
transferr sissignment effected under this Mezzanine Mortgage subject to the provisions of the
Senior Lozt Documents, a specific assignment of Borrower's interest in any or all leases,
subleases, contracts, licenses and permits affecting the Property or any portion thereof, such
assignments to b¢ made by instruments in form satisfactory to Lender; provided, however, that
no such assignmeiit sna!l be construed as imposing upon Lender any obligations with respect
thereto. A default by Rorrower in the performance of any covenant of any Disposition
Agreement, lease or other i:trument so assigned to Lender, by reason of which default the
purchaser, lessee or other puity thereunder has the right to cancel such Disposition Agreement,
lease or other instrument or to/claim in diminution or offset against future purchase price
obligations, Sales Proceeds, rents, isgaes or profits, which defanlt is not cured after expiration of
any applicable notice and cure periods, skall, at the option of Lender, constitute a default
hereunder and under the other Mezzanine 1 6an Documents, and Lender shail have all the rights
and remedies herein as if such default had o‘curred under this Mezzanine Mortgage. Lender
may, at its option, exercise its rights hereundér ot under such specific assignment, and such
exercise shall not constitute a waiver of any rights herexnder or under such specific assignment.

C. No Obligation to Perform Borrower’s Obligadons. Lender shall not be obligated
to perform or discharge, nor does it hereby undertake to perfosmior discharge, any obligation,
duty or liability under any agreement or instrument assigned pursuant to this Mezzanine
Mortgage, and Borrower specifically agrees at all times to fully yeform and discharge all
obligations, duties and liabilities of Borrower thereunder. Borrower shali-and does hereby agree
to indemnify and defend Lender against and hold Lender harmless from any and alt liability, loss
or damage which Lender may or might incur under any portion of the Propert; ¢r under or by
reason of any assignment or by reason of any claim or demand whatsoever s7tich may be
asserted against Lender by reason of any alleged obligation or undertaking on its parc fo perform
or discharge any of the terms or covenants or agreements in any assigned agreement telating to
the Property except as arising solely from Lender’s gross negligence or willful misconduct.” The
foregoing indemnity shall not be applicable to any action, event, condition or circumstance that
Borrower proves first occurred on the Property after Lender or its affiliate, successor or assignee
has taken title to the Property as a result of foreclosure, deed in lieu of foreclosure or other
transfer of Property which did not arise in whole or in part from actions, events or conditions
occurring or existing prior to the taking of such title,

17.  Estoppel Certificate. Borrower shall, within ten (10) days after Lender’s request,
execute such written statement, duly acknowledged, setting forth the sums secured by the
Mezzanine Loan Documents and any right of set-oft, counterclaim or other defense which exIsts
against such sums or any of the Obligations.
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18.  Transfers of the Property or Beneficial Interest in Borrower; Assumption: Partial
Release of Lien,

A. Borrower acknowledges that: (i) the financial stability, development expertise
and managerial and marketing ability of Borrower and Principal were and are a substantial and
material consideration to Lender and, in reliance thereon, Lender has agreed to make the
Mezzanine Loan to Borrower evidenced by the Mezzanine Loan Documents; and (1) the transfer
of possession of the Property or a change in the person or entity constructing and developing the
Propertyor, further encumbering of the Property (except as otherwise expressly permitted in the
Mezzanine Zoan Documents) may significantly and materially adversely affect Lender’s security
for the Mezzanine Loan. Accordingly, as a material inducement to Lender to enter into the
transactions contsmplated by the Mezzanine Loan Documents, Borrower shall not “Transfer” (as
hereinafter defined), <ad shall not suffer or permit any transfer of, the Property or any portion
thereof or interest thereir, any other Collateral for the Loan, or any legal or beneficial, direct or
indirect, proximate or remots-interest in Borrower, without the prior written consent of Lender,
except as may be specificaliv’permitted elsewhere hercin. Lender may grant or deny such
consent in its discretion and, if cofisert should be given, any such Transfer shall be subject to this
Mezzanine Mortgage, and any trais%i=e shall assume all of Borrower’s obligations hereunder
and agree to be bound by all provisiods and perform all obligations contained herein. In the
event of any such Transfer without the = itien consent of Lender, Lender may, at its option,
without demand or notice, declare all sums” sesured hereby immediately due and payable.
Consent to one such Transfer shall not be deenicd @ be a waiver of the right to require consent to
future or successive Transfers.

As used herein, “Transfer” shall mean (A) the sale, agreement to sell, transfer,
conveyance (including, without limitation, conveyances pursuartio a fereclosure sale or deed in
lieu thereof) or ground leases of the Property, or any portion thereof or interest therein,
including, without limitation, air rights and development rights, wkether voluntary, involuntary,
by operation of law or otherwise, but shall not include sales and trausfers otherwise permitted
under the Mezzanine Loan Documents or the conveyance of easements or licenses reasonably
necessary for the development of the Improvements or the repair or replacerient-of any personal
property i the ordinary course of business; (B) any transfer by way of secur.ty./ircluding the
placing or permitting the placing on the Property of any mortgage, assignment of redis or other
security device; (C) if Borrower, or any person or entity owning directly or indirectly through
one or more entities any interest in Borrower (individually and collectively an “Owner””); is a
partnership, joint venture, trust, “Closely-Held Corporation” (as hereinafter defined) limited
liability company or other entity, the issuance, sale, conveyance, transfer, disposition or
encumbering any class of the currently issued and outstanding stock or other beneficial interest
of Borrower or any Owner, or a change of any managing member, general partner or any joint
venturer of Borrower or any Owner, either voluntarily, involuntarily, or otherwise: (D) any sale,
conveyance, transfer, disposition or encumbering of any membership interest or other ownership
interest in Borrower, whether legal, beneficial or economic; and (E) any sale, conveyance,
transfer, disposition or encumbering of any direct or indirect legal or beneficial interest in
Borrower that results in less than one hundred percent (100%) of all such interests being owned
directly or indirectly by Principal.  For purposes of this Section 18, “Closely-Held
Corporation” shall mean any corporation not listed on a national or regional stock exchange.
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B. Release of Lien. Notwithstanding the provisions of Section 18(a) above,
Bowrower shall be permitted to make a transfer of Units, buildings or a portion of the Property
pursuant to, and subject to satisfaction of, the terms and provisions of Section 10.18 of the
Mezzanine Loan Agreement in connection with Disposition Agreements and, concurrently with
any such Transfer as expressly permitted pursuant to such Sections, Lender shall release the
portion of the Property that is the subject of such Transfer from the lien of this Mezzanine
Mortgage, as specifically and respectively provided in such Section.

19.  No_Additional Liens, Encumbrances or Indebtedness. Except as provided for in the
Mezzapiae lLoan Documents or the Senior Loan Documents and the Chicago Pledge (1o the
extent only of its existing terms and documents and provided such financing is and remains
wholly subordipated to the Loan and the Loan Documents), Borrower covenants not to execute
any mortgage, Secuiity Agreement, assignment of leases and rents or other agreement granting a
lien against or encapiorance on the Property or any of its properties or assets or take or fail to
take any other actior. which would result in a lien against (i) the Property, the interest of
Borrower in the Property orany of its properties or assets, or (i) any direct or indirect ownership
interests of an Owner in Borrower) without the prior written consent of Lender; provided,
however, Borrower may in good 1aitt, by appropriate proceeding, contest the validity or amount
of any asserted lien and, pending sucii ontest, and Borrower shall not be deemed to be in default
hereunder if Borrower shall first obtaid #n endorsement, in form and substance satisfactory to
Lender, to the loan policy of title insurance 1ssued to Lender, insuring over such lien (provided,
however, in no event shail such endorsement be ssued in reliance upon an indemnity from the
Borrower, the Constituent Member or any of in¢ Pledgors), or if Borrower shall deposit with
Lender a bond or other security satisfactory to Lendern the amount of one hundred ten percent
(110%) of the amount of such lien to assure payment of'the same as and when due. Borrower
may contest, without posting of a bond or any security, any rcal property taxes after payment in
full of amounts due and payable in accordance with customar” procedure.  Borrower shall not,
without Lender’s prior written consent, incur additional indebtednass other than as permitted in
the Mezzanine Loan Agreement. Borrower shall not: (A) hold or acquire, directly or indirectly,
any ownership interest (legal or equitable) in any real or personal jioperty other than the
Property; (B) become a shareholder or partner of any entity which acquires.cr holds any property
other than the Property; or (C) conduct any business other than the ownership of the, Property.

20.  Borrower and Lien Not Released. From time to time, Lender may, at Lende:'s option,
without giving notice to or obtaining the consent of Borrower, its successors or assigns or of any
junior lienholder or guarantors, without liability on Lender’s part, without regard to Borrower’s
breach of any covenant or agreement in any Mezzanine Loan Document: (i) extend or otherwise
modify (but not in a manner adverse to Borrower) the terms or the time for payment of the
Indebtedness or any part thereof, including the interest rate, amortization period, or payment
amount; (ii) release anyone liable on any of said Indebtedness; (iii) accept replacement note or
notes therefor; (iv) release from the lien of any Mezzanine Loan Document any part of the
Property or take or release other Mezzanine; (v) consent to any map or plan of the Property; (vi)
consent to the granting of any easement; (vii) join in any extension or subordination agreement;
and/or (viii) waive, or modify, or perform any of the Obligations. Any actions taken by Lender
pursuant to the terms of this Section 20 shall not affect the obligation of Borrower or Borrower's
SUCCESSOrs Or assigns to pay the Indebtedness and to perform the Obligations, shall not affect the
guaranty of any person, corporation, partnership or other entity for payment of the Indebtedness,
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shall not affect the lien or priority of this Mezzanine Mortgage, and shall not be deemed a waiver
of any of the terms, covenants, conditions and provisions hereof. This Section 20 shall not serve
to limit Lender’s remedies under Section 22 hereof if there has occurred an Event of Default.

21. Commercial Code Security Agreement.

A. Security Agreement. This Mezzanine Mortgage shall constitute a security
agreement pursuant to the Commercial Code of the State of Illinois (the “Code”) for any portion
of the Property which, under applicable law, may be subject to a security interest pursuant to the
Code (svch portion of the Property may be referred to hereinafter as the “Collateral”), and
Borrower heieby grants Lender a security interest in said Collateral to secure payment and
performance of the Indebtedness and the Obligations. Lender shall have all rights under the
Code with respect/rs-such Collateral. Any reproduction of this Mezzanine Mortgage or of any
other security agreemnZut or financing statement shall be sufficient as a financing statement.
Notwithstanding the filin of a financing statement covering any of the Property in the records
normally pertaining to perssnal property, all of the Property, for all purposes and in all
proceedings, legal or equitablc, shall be regarded, at Lender’s option (to the extent permitted by
law), as part of the Land whether ¢t not any such item is physically attached to the Land or serial
numbers are used for the better ideatification of certain items. The mention in any such
financing statement of any of the Propeity shall never be construed in any way as derogating
from or impairing this declaration and hereiy stated intention of Borrower and Lender that such
mention in the financing statement is hereby declared to be for the protection of Lender in the
event any court shall at any time hold that noticc o the priority of this Mezzanine Mortgage, to
be effective against any third party, including the Fedéral government or any authority or agency
thereof, must be filed in the UCC records. Borrower agiees to execute and deliver to Lender any
financing statements, as well as extensions, renewals and amendments thereof, and reproductions
of this Mezzanine Mortgage in such form as Lender may requite-to perfect a security interest
with respect to said Collateral. Borrower hereby authorizes 2id empowers Lender and
irrevocably appoints Lender its agent and attorney-in-fact to exéciie and file, on Borrower’s
behalf, all financing statements and refilings and continuations tier of. as Lender deems
necessary or advisable to create, preserve and protect such lien. Borrower siiall pay all costs of
filing such financing statements and any extensions, renewals, amendments and ~cleases thereof,
and shall pay all reasonable costs and expenses of any record searches for financing statements
Lender may reasonably require. Without limitation of the foregoing, if an Event-of Default
occurs, Lender shall be entitled immediately to exercise all remedies available to it ander the
Code.

B. Reliance; No Obligation. Any party to any contract subject to the security interest
granted herein shall be entitled to rely on the rights of Lender without the necessity of any
further notice or action by Borrower. Lender shall not by reason of this Mezzanine Mortgage or
the exercise of any right granted hereby be obligated to perform any obligation of Borrower with
respect to any portion of the Collateral nor shail Lender be responsible for any act committed by
Borrower, or any breach or failure to perform by Borrower with respect to any portion of the
Collateral.

C. Digposition of Collateral. Borrower agrees that, without the prior written consent
of Lender, Borrower will not voluntarily, involuntarily or by operation of law sell, assign,
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transfer, remove or permit to be removed from the Property any of the Collateral except that so
long as no “Event of Default” (as defined below) exists hereunder, Borrower shall be permitted
to sell or otherwise dispose of the Collateral (i) as necessary to convert the Property to
condominiums or as otherwise contemplated in the Development Business Plan, or (ii) when the
Collateral is obsolete, worn out, inadequate, unserviceable or unnecessary for use in the
operation of the Property, but only upon replacing the same or substituting for the same other
Collateral at least equal in value and utility to the initial value and utility of that disposed of and
in such manner that said replacement or substituted Collateral shall be subject to the security
interest created hereby and that the security interest of Lender shall be perfected and first in
priority; it ‘being expressly understood and agreed that all replacements, substitutions and
additions tw the Collateral shall be and become immediately subject to the security interest of this
Mezzanine Martzage and covered hereby.

D. Fixware Hiling. To the extent permitted by law, Borrower and Lender agree that
with respect to all ofthe goods described within the definition of the word “Property” herein
which are or are to become fixtures on the Land, this Mezzanine Mortgage shall constitute a
“fixture filing” within the mézning of Sections 9313 and 9402 of the Code, upon recording or
registration in the real estate records ¢f the proper office.

22, Events of Default; Remedies

A. Eveats of Default. The occurrénés of any one or more of the following events
shall constitute an “Event of Default” under this Mezzanine Mortgage:

(1) failure of Borrower to pay, witiy« 1on (10) days of the due date, any of the
Indebtedness, including any payment due under the Mézanine Note or to pay any amount
required to be paid under the Mezzanine Loan Agreenient 2r the Mezzanine Note by the
Maturity Date (as defined in the Mezzanine Loan Agreement); or

(i} failure of Borrower or Constituent Member to strictly comply with
Sections 5A(i) (insurance), 8 (inspection), 18 (prohibition on transfers), ard 19 (prevention of
liens) of this Mezzanine Mortgage; or

(iit)  a petition under any Chapter of Title 11 of the United States’ Code or any
similar law or regulation is filed by or against Borrower, Constituent Member or ary rrincipal
(as defined in the Mezzanine Loan Agreement) or any guarantor of any of the Obligaticns) (and
in the case of an involuntary petition in bankruptcy that none of Borrower, Constituent Meimber,
and Principal or any such Guarantor (A) cooperated with or conspired with, or (B) took any
action reasonably calculated (or reasonably foreseeable by Borrower) to cause creditors or
representatives of creditors to file, initiate or prosecute such petition, or (C) failed to use good
faith efforts to dismiss, discharge or void; such petition is not discharged within ninety (90) days
of its filing), or a custodian, receiver or trustee for any of the Property is appointed and remains
undischarged for a period of ninety (90} days, or Borrower, Constituent Member or any Principal
or any guarantor of any of the Obligations makes an assignment for the benefit of creditors, or
any of them are adjudged insolvent by any state or federal court of competent jurisdiction, or any
of them admit their insolvency or inability to pay their debts as they become due, or an
attachment or execution is levied against any of the Property and remains undismissed or
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undischarged for a period of ninety (90} days after such levy; provided, however, that,
notwithstanding the foregoing, no matter described i this Section 22A(iii) with respect to a
Principal (an “Affected Principal”) shall constitute an Event of Default if (i) such matter does
not involve more than one Principal and does not involve Michael Tobin, and (ii) within forty-
five (45) days of the occurrence of the matter that would give rise to a Event of Default (without
reference to any such ninety (90) day period or any other cure periods involving such Principal),
a substitute Principal acceptable to Lender in its sole and absolute discretion has executed and
delivered the Agreement of Principal, the Mezzanine Indemnity Agreement, the Mezzanine
Carveout Guaranty, and the Mezzanine Payment Guaranty, and (iii) Borrower or the Principals
deliver 1o bender a legal opinion acceptable to Lender in its sole and absolute discretion
addressing ‘i same matters as addressed in the opinion letter provided upon closing of the
Mezzanine Lazn-with respect to the substitute Principal and the documents executed by such
Principal.

(iv}  the occurrence of an “Event of Default” under and as defined in the
Mezzanine Loan Agreéemert, any other Mezzanine Loan Document or any Senior Loan
Document; or

{(v) Borrower or-any-guarantor of any Obligation shall default in the payment
of any indebtedness to Lender owed uiider the Mezzanine Loan Documents (other than the
[ndebtedness) and such default is declare< and is not cured within the time, if any, specified
therefor in any agreement governing the samé or within ten (10) days if no time to cure is
specified; or

(vi)  final judgment or judgments altes 2xpiration of all appellate periods for
the payment of money in excess of Two Hundred Thousa:id Dollars ($200,000) in the aggregate
shall be rendered against Borrower and the same shall (&) not-he fully covered by insurance
maintained by Borrower as required by the Mezzanine Loan L'ocurients and (B) be reasonably
likely to result in a licn on the Property.

B. Cure Periods Pending Foreclosure. The notice and cure rerieds described herein
shall not be applicable to any event which, with the giving of notice and pasiage of time, would
constitute an Event of Default, if such event has occurred as of the date on vhich Lender
commences a judicial foreclosure proceeding with respect to another Event or Evenis ot Default,
Such event shall constitute an independent Event of Default hereunder.

C. Remedies. Upon the occurrence of any Event of Default hereunder, Lender may,
without notice, demand (other than expressly provided in the Mezzanine Loan Documents),
presentment or protest all of which are hereby expressly waived by Borrower, take such action as
Lender deems advisable, in its sole discretion, to protect and enforce the rights of Lender in and
to the Property, including, but without limiting the generality of the foregoing, the following
actions, each of which may be pursued concurrently or otherwise, at such time or in such manner
as Lender may determine, in its sole discretion, without impairing or otherwise affecting the
other rights and remedies of Lender hereunder, under the Mezzanine Loan Agreement or at law
OT In equity.

(1) Lender may declare the entire Indebtedness immediatel y due and payable.
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(i) Lender may, without releasing Borrower from any Obligation under this
Mezzanine Mortgage, or any other Mezzanine Loan Document, exercise any of its rights and
remedies under Sections 7 and 22 hereof.

(1ii)  Lender may, either with or without entry or taking possession as herein
provided or otherwise, proceed by suit or suits at law or in equity or by any other appropriate
proceeding or remedy to: (a) enforce payment of the Indebtedness or the performance of any
Obligation under any of the Mezzanine Loan Documents together with interest thereon at the
Default Interest Rate, and all costs of any such action as set forth in Section 24 hereof; (b)
foreclog< th= lien hereof for the Indebtedness or part thereof by power of sale, commencement of
action or oflicrwise, and sell the Property as an entirety or otherwise, as Lender may determine;
and/or () parcue any other right or remedy available to it under any of the Mezzanine Loan
Documents ci'\bv-the law and decisions of the State in which the Property is located.
Notwithstanding asy statute or rule of law to the contrary, the failure to join any tenant or tenants
of the Property as par'y defendant or defendants in any foreclosure action or the failure of any
such order or judgment to foreclose their rights shall not be asserted by Borrower as a defense in
any civil action instituted to c0tiect (y) the Indebtedness, or any part thereof or {z) any deficiency
remaining unpaid after foreclosur® and sale of the Property. Lender shall have all powers, rights
and remedies under applicable law victher or not specifically or generally granted or described
in this Mezzanine Mortgage.

23. Foreclosure; Expense of Litieation.

(a)  When all or any part of the fidebtedness shall become due, whether by
acceleration or otherwise, the Lender shall have tie right to foreclose the lien hereof for
such Indebtedness or part thereof and/or exercisé ay right, power or remedy provided in
this Morigage or any of the other Mezzanine Loan Docsments in accordance with the
Illinois Mortgage Foreclosure Act (Chapter 735, Sections”5/15-1101 et seq., lllinols
Compiled Statutes) (as may be amended from time to time, the “Act™). In the event of a
foreclosure sale, the Lender is hereby authorized, without the corsent of the Borrower, to
assign any and all insurance policies to the purchaser at such sale e to take such other
steps as the Lender may deem advisable to cause the interest of such.purchaser to be
protected by any of such insurance policies.

(b)  In any suit to foreclose the lien hereof, there shall be allowed aid mcluded
as additional indebtedness in the decree for sale all expenditures and expenses which may
be paid or incurred by or on behalf of the Lender for reasonable attorneys’ fees,
appraisers’ fees, outlays for documentary and expert evidence, stenographers’ charges,
publication costs, and costs (which may be estimated as to items to be expended after
entry of the decree) of procuring all such abstracts of title, title searches and
examinations, title insurance policies, and similar data and assurances with respect to the
title as the Lender may deem reasonably necessary either to prosecute such suit or to
evidence to bidders at any sale which may be had pursuant to such decree the true
condition of the title to or the value of the Premises. All expenditures and expenses of
the nature mentioned in this section and such other expenses and fees as may be incurred
in the enforcement of the Borrower's obligations hereunder, the protection of said
Premises and the maintenance of the lien of this Mortgage, including the reasonable fees
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of any attorney employed by the Lender in any litigation or proceeding affecting this
Mortgage, the Note, 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 Borrower, with interest thereon
unti} paid at the Default Rate and shall be secured by this Mortgage.

24.  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, applied in the order of priority set forth in the Mezzanine Note with the excess,
if any, applicd to any party entitled thereto as their rights may appear.

25.  Appownirent of Receiver. Upon or at any time after the filing of a complaint to
foreclose this Meitzage, the court in which such complaint is filed shall, upon petition by the
Lender, appoint a recsiver 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 Borrower at the time o application for such receiver and without regard to the value of the
Premises or whether the sanie-shall be then occupied as a homestead or not and the Lender
hereunder or any other holder of the Note may be appointed as such receiver. Such receiver shall
have power to collect the rents, issués‘ard profits of the Premises (i) during the pendency of such
foreclosure suit, (ii) in case of a sale and a deficiency, during the fuil statutory period of
redemption, whether there be redemptior’ or not, and (iii) during any further times when the
Borrower, but for the intervention of such receiver) would be entitled to collect such rents, issues
and profits. Such receiver also shall have all otier howers and rights that may be necessary or
are usual in such cases for the protection, possessior, control, management and operation of the
Premises during said period, including, to the extent peraitted by faw, the right to lease all or
any portion of the Premises for a term that extends beyond the time of such receiver's possession
without obtaining prior court approval of such lease. The court fom time to time may authorize
the application of the net income received by the receiver when 6 appointed by the court in
payment of (a) the Indebtedness, or by-any decree foreclosing this [udtzage, or any tax, special
assessment or other lien which may be or become superior to the lien béreof or of such decree,
provided such application is made prior to foreclosure sale, and (b) any defrciency upon a sale
and deficiency.

Borrower hereby gives and grants to such receiver all the rights or powers granted to
Lender under this Mezzanine Mortgage, and the right, power and authority to make @nd enter
into leases of the Property or the portions thereof for such rents and periods of occupancy and
upon such conditions and provisions as such receiver may deem desirable. Borrower expressly
acknowledges and agrees that the term of any such lease may extend beyond the date of any sale
of the Property pursuant to a decree rendered in such proceedings; it being the intention of
Borrower that while such receiver is in possession of the Property pursuant to an order or decree
entered in such proceedings, such receiver shall be deemed to be and shall be the attorney-in-fact
of Borrower for the purpose of making and entering into leases of parts or portions of the
Property for the rents and upon the terms, conditions and provisions deemed desirable to such
receiver and with like effect as if such leases had been made by Borrower. The power and
authority hereby given and granted by Borrower shall be deemed to be coupled with an interest
and shail not be revocable by Borrower.
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26.  Lender’s Right of Possession in Case of Default. At any time after an Event of Default
has occurred, the Borrower shall, upon demand of the Lender, surrender to the Lender possession
of the Premises. The Lender, in its discretion, may, with process of law, enter upon and take and
maintain possession of all or any part of the Premises, together with all documents, books,
records, papers and accounts relating thereto, and may exclude the Borrower and jts employees,
agents or servants therefrom, and the Lender may then hold, operate, manage and control the
Premises, either personally or by its agents. The Lender shall have full power to use such
measures, legal or equitable, as in its discretion may be deemed proper or necessary to enforce
the payment or security of the avails, rents, issues, and profits of the Premises, including actions
for the/fecovery of rent, actions in forcible detainer and actions in distress for rent. Without
limiting th¢ generality of the foregoing, the Lender shall have full power to:

(&)<, cancel or terminate any lease or sublease for any cause or on any ground
which wouid ¢n¥ile the Borrower to cancel the same;

(b)  elect £ disaffirm any lease or sublease which is then subordinate to the
lien hereof;

(¢} extend or misdify any then existing leases and to enter into new leases,
which extensions, modificatiors and leases may provide for terms to expire, or for
options to lessees to extend or eiew terms to expire, beyond the Maturity Date and
beyond the date of the issuance of a/de¢d or deeds to a purchaser or purchasers at a
foreclosure sale, it being understood anc “gieed that any such leases, and the options or
other such provisions to be contained therein, shall be binding upon the Borrower and all
persons whose interests in the Premises are subject to the lien hereof and upon the
purchaser or purchasers at any foreclosure sale, neawithstanding 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, rencwals, replacements, alterations, additions,
betterments and improvements to the Premises as the Lender deenis e necessary;

(e) insure and reinsure the Premises and all risks incidental to the Lender’s
possession, operation and management thereof; and

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

27.  Application of Income Received by Lender. The Lender, in the exercise of the rights
and powers hereinabove conferred upon it, shall have full power 1o use and apply the avails,
rents, ssues and profits of the Premises to the payment of or on account of the following, in such
order as the Lender may determine: )

(a) to the payment of the operating expenses of the Premises, including cost
of management and leasing thereof (which shall include compensation to the Lender and
its agent or agents, if management be delegated to an agent or agents, and shall also
include lease commissions and other compensation and expenses of seeking and
procuring tenants and entering into leases), established claims for damages, if any, and
premiums on insurance hereinabove authorized:;
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(b)  to the payment of taxes and special assessments now due or which may
hereafter become due on the Premises: and

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

28. Compliance with Hlinois Mortgage Foreclosure Law.

(@) If any provision in this Mortgage shall be inconsistent with any provision
ol the Act, provisions of the Act shall take precedence over the provisions of this
Mor:gage, but shall not invalidate or render unenforceable any other provision of this
Mortyaze that can be construed in a manner consistent with the Act.

(bj_v If any provision of this Mortgage shall grant to the Lender (including the
Lender actingas a mortgagec-in-possession) or a receiver appointed pursuant to the
provisions of Sc¢ction 25 of this Mortgage any powers, rights or remedies prior to, upon
or following the occnerénce of an Event of Default which are more limited than the
powers, rights or remedies that would otherwise be vested in the Lender or in such
receiver under the Act in the shsence of said provision, the Lender and such receiver shall
be vested with the powers, tighis 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 Lender which are of the type referred 10-in Section 5/15-1510 or 5/15-1512 of the
Act, whether incurred before or after any decrée‘or judgment of foreclosure, and whether
or not enumerated in Sections 22, 23 or 30 ci ibis Mortgage, shall be added to the
Indebtedness and/or by the judgment of foreclosure!

29.  Breach of Environmental Provisions. Lender may seek-aqudgment that Borrower has
breached its covenants, representations and/or warranties with respect to the environmental
matters contained in Section 11 of this Mezzanine Mortgage (the “Envirninental Provisions™),
and may commence and maintain an action or actions in any court of corip:tent jurisdiction for
enforcement of the Environmental Provisions and/or recovery of any and ali costs, damages,
expenses, fees, penalties, fines, judgments, indemnification payments to third parties; and other
out-of-pocket costs or expenses (including, without limitation, court costs, consultzit-f=es and
attorney fees, whether incurred in litigation or not and whether before or after judgwent),
incurred or advanced by Lender pursuant to the Environmental Provisions (collectively, the
“Environmental Costs”). All Environmental Costs incurred by Lender shall bear interest at the
Default Interest Rate. All Environmental Costs together with interest thereon at the rate then in
effect under the Mezzanine Note shall be secured by this Mezzanine Mortgage and shall enjoy
the same priority as the original principal amount of the Mezzanine Note. Borrower
acknowledges and agrees that notwithstanding any term or provision contained in this Mezzanine
Mortgage or in the other Mezzanine Loan Documents, Environmental Costs shall be exceptions
to any nonrecourse or exculpatory provision, if any, and Borrower shall be fully and personally
liable for Environmental Costs. Such liability shall not be limited to the original principal
amount of the obligations secured by this Mezzanine Mortgage. Borrower’s obligations
hereunder shall survive foreclosure, deed in lieu of foreclosure, release, reconveyance or any
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other transfer of the Property or this Mezzanine Mortgage. For the purposes of any action
brought under this subparagraph, Borrower hereby waives the defense of laches and any
applicable statute of limitations.

30.  Expenditures and Expenses. In any action to foreclose the lien hereof or otherwise
enforce Lender’s rights and remedies hereunder, there shall be allowed and included as
additional Indebtedness a]l expenditures and expenses which may be paid or incurred by or on
behalf of Lender including repair costs; payments to remove or protect against liens; reasonable
attorneys’ fees, costs and expenses; receivers’ fees, costs and expenses; fees, costs and expenses
in conpcctibn with any Tests and Studies; fees, costs and expenses in connection with the
appointmer: "of a receiver (including without limitation receiver’s fees and agent’s
compensation) appraisers’ fees: engineers’ fees; accountants’ fees; outlays for documentary and
expert evidence; sfangraphers’ charges; stamp taxes; publication costs; and costs {(which may be
estimates as to itenis <0 -he expended after entry of an order or judgment) for procuring all such
abstracts of title, title‘searches and examination, title insurance policies, and similar data and
assurances with respect to titie.as Lender may deem reasonably necessary either to prosecute any
action or to evidence to bidders at any sale which may be had pursuant to an order or judgment
the true condition of the title to, ¢r the value of, the Property. All expenditures and expenses of
the nature in this Section 30 mentioned and such costs, expenses and fees as may be incurred or
as may be owing by Lender in the protection of the Property and the maintenance of the lien of
this Mezzanine Mortgage, including the fecs, costs and expenses of any attorneys employed by
Lender in any litigation or proceeding affectin’g this Mezzanine Mortgage, the Mezzanine Note,
the other Mezzanine Loan Documents or the Property, including probate, appellate and
bankruptcy proceedings, or in preparations for the Conimencement or defense of any action or
proceeding or threatened action or proceeding, including costs and expenses in connection with
obtaining any court order or the appointment of a receiver ts enforce Lender’s rights, shall be
immediately due and payable to Lender, with interest thereon «t the default rate set forth in the
Mezzanine Note, and shall be secured by this Mezzanine Mortgage: In addition to the foregoing
award of attorneys’ fees and costs, Lender shall be entitied to its reasonable attorneys’ fees and
costs incurred in any post-judgment proceedings to collect or enforce iy Judgment or order
relating to this Mezzanine Mortgage, the Mezzanine Note secured hereby or the other Mezzanine
Loan Documents. This provision is separate and several and shall survive thé merger of this
provision into any judgment.

31.  Power of Attorney. Borrower hereby irrevocably constitutes and appoints Lender its
true and lawful attorney-in-fact in its name and stead, with full power of substitution, upon or at
any time after the occurrence of any Event of Default, without notice to or demand upon
Borrower, in the sole discretion of Lender, and without regard to the adequacy of any security for
the Indebtedness, to do any or all of the following: (a) to collect any and all deposits, payments
or proceeds derived from the Property; (b) to use such measures, legal or equitable, as in its
discretion may be deemed necessary or appropriate to enforce the making of such payments; {(c)
to secure and maintain the use and possession of the Property or any part thereof; (d) to demand,
receive and enforce Borrower’s rights with respect to the Property; () to make payments for the
Property and give appropriate receipts, releases and satisfactions for and on behalf of and in the
name of Borrower, with the same force and effect as Borrower could do; (f) to fill any and all
vacancies and to sell, rent, lease and/or let the Property or any part thereof, and to close Unit
sales pursuant to any applicable Disposition Agreement, hereby granting full power and
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authority to Lender to use and apply said rents and sales proceeds for the following in such order
of priority as Lender may determine: (i) for the purposes of the payment of any taxes,
assessments and charges of any nature whatsoever that may be levied or assessed in connection
with the Property; (i) to the payment of premiums on policies of insurance on or in connection
with the whole or any part of the Property; (iii) to the costs of completion of any improvements
in or for the Property as deemed necessary or advisable by Lender; (iv) to the payment of all
expenses in the care and management of the Property, including such repairs, alterations,
additions and/or improvements to the Property, or any part thereof, as may be deemed necessary
or advisable by Lender; (v) to the payment of attorneys’ fees, court costs, labor, charges and/or
expenses.ircurred in connection with any and all things which Lender may do or cause to be
done by viitve hereof: and (v1} to the payment of such interest and Owner on the Mezzanine
Note as Lender may elect. This power is coupled with an interest and is irrevocable.
Notwithstanding t'e foregoing, Lender agrees it shall exercise its power of attorney only upon
the occurrence and cantiauance of an Event of Default.

In furtherance of these provisions, Borrower hereby grants to Lender full power and
authority to make contracts forihe care and management of the whole or any part of the Property
in such form and providing for (such compensation as may be deemed advisable by Lender.
Borrower, for the performance or eé{esution of any or all of its obligations hereunder, hereby
further irrevocably grants to Lender ‘he full power and authority as the attorney-in-fact of
Borrower, with full power of substitution; 1) do, execute, perform and finish for Borrower and in
its name all and singular those things which Ilender or any such substitute attorney-in-fact shall
in good faith deem necessary or advisable in and 4bt ut, for, touching or concerning the Property
or any of Borrower’s obligations hereunder as thoroughiv, amply and fully as Borrower could do
concerning the same being personally present. Borrowsr hereby agrees that whatever its said
attorney-in-fact or any substitute shall do or cause to ‘b done in, about or concerning the
Property or any of Borrower’s obligations hereunder, is hereby ratified and confirmed.

32, After-Acquired Property. To the extent permitted by, ard svhject to, applicable law,
the lien of this Mezzanine Mortgage, including without limitation the cecurity interest created
under the granting clauses of this Mezzanine Morigage and Section 2}, shall automatically
attach, without further act, to all property hereafter acquired by Borrower locaied in or on, or
attached to, or used or intended to be used in connection with, or with the ereradon of, the
Property or any part thereof.

33.  Future Advances. This Mezzanine Mortgage is given to secure not only the existing
Indebtedness, but also future advances (whether such advances are obligatory or are made at the
option of Lender, or otherwise) made by Lender under the Mezzanine Note or this Mezzanine
Mortgage, to the same extent as if such future advances were made on the date of the execution
of this Mezzanine Mortgage. The total amount of indebtedness that may be so secured may
decrease or increase from time to time, but all Indebtedness secured hereby shall in no event
exceed five (5) times the aggregate face amount of the Mezzanine Note.

34.  Additional Provisiens. Lender may, without affecting the personal liability of any
person for payment of any indebtedness or performance of the obligations secured hereby,
without liability therefor and without notice: reconvey all or any part of the Property; consent to
the making of any map or plat thereof; join in granting any easement thereon; join in any
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declaration of covenants and restrictions; or join in any extension agreement or any agreement
subordinating the lien or charge hereof, Lender may from time to time apply in any court of
competent jurisdiction for aid and direction in the execution of the trusts hereunder and the
enforcement of the rights and remedies available hereunder, and Lender may obtain orders or
decrees directing or confirming or approving acts in the execution of such trusts and the
enforcement of such remedies. Lender has no obli gation to notify any party of any pending sale
of any action or proceeding unless held or commenced and maintained by Lender under this
Mezzanine Mortgage. Borrower shall indemnify Lender against all losses, costs, expenses,
claims, demands and liabilities which Lender may incur, suffer or sustain (except those arising
from Leide’s gross negligence or willful misconduct) in the performance of any act required or
permitted hersunder or by law.

35, Partial Rélease. Without atfecting the liability of any other person for the payment of
any indebtedness heréra mentioned (including Borrower should it convey such Property) and
without affecting the liep or priority hereof upon any property not released, Lender may, without
notice, release any person se-fiable, extend the maturity or modify (but not in a manner adverse
to Borrower) the terms of any such obligation, or grant other indulgences, release or reconvey or
cause to be released or reconveyed at any time all or any part of the Property described herein,
take or release any other security of iake compositions or other arrangements with debtors.
Lender may also accept additional secirii y-either concurrently herewith or hereafter, and sell

same or otherwise realize thereon either bt e, concurrently with, or after sale hereunder.

36.  Subrogation. Lender shall be subrogated, for further security to the lien, although
released of record, of any and all encumbrances paidd out of the proceeds of the loan secured by
this Mezzanine Mortgage,

37.  Disclosure of Information. ILender shall have ilie right 1o disclose information with
respect 1o the Borrower, the Loan and the Property in accordance’ with Section 10.14 of the
Mezzanine Loan Agreement.

38.  Forbearance by Lender Not a Waiver. Any forbearance by L:nder in exercising any
right or remedy under any of the Mezzanine Loan Documents, or othirwice afforded by
applicable law, shall not be a waiver of or preclude the exercise of any right or imedv. Lender’s
acceptance of payment of any sum secured by any of the Mezzanine Loan Docurierniz after the
due date of such payment shall not be a waiver of Lender’s right to either requie prompt
payment when due of all other sums so secured or to declare a default for failure (o make prompt
payment. The procurement of insurance or the payment of taxes or other liens or charges by
Lender shall not be a waiver of Lender’s right to accelerate the maturity of the Indebtedness, nor
shall Lender’s receipt of any awards, proceeds or damages under Section 5 hereof operate to cure
or waive Borrower’s default in payment or sums secured by any of the Mezzanine Loan
Documents. With respect to all Mezzanine Loan Documents, only waivers made in writing by
Lender shall be effective against Lender.

39.  Waiver of Statute of Limitations. Borrower hereby waives the right to assert any
statute of fimitations as a bar to the enforcement of the lien created by any of the Mezzanine
Loan Documents or to any action brought to enforce the Mezzanine Note or any other obligation
secured by any of the Mezzanine Loan Documents.
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40.  Waiver of Redemption. Borrower hereby watves all right of redemption on behalf of
Borrower and on behalf of all other persons acquiring any interest or title in the Property

subsequent to the date of this Mezzanine Mortgage, except decree or Judgment creditors of
Borrower.

41. Intentionally Deleted.

42, ERISA. Neither Borrower nor any Owner is a “party in interest” or a “Disqualified
person” within the meanings of Section 406 of the Employee Retirement Income Security Act of
1974, a¢ ainended, and Section 4975(e) of the Internal Revenue Code of 1986, as amended,
respectively,- with respect to Lender (a “Party in Interest” or a “Disqualified Person”,
respectively). 3nrrower and each Owner shall not become a Party in Interest or a Disqualified
Person duringneterm of the Mezzanine Loan evidenced by the Mezzanine Note.

43.  Exculpation. ¢ twithstanding anything to the contrary contained herein, neither Lender,
nor any direct or inditcct member, partner, shareholder, officer, director, trustee or employee of
Lender (collectively, the “Nearécourse Parties”) shall be personally liable in any manner or to
any extent under or in connectior” with this Mezzanine Mortgage or any other Mezzanine Loan
Document or the Mezzanine Indeinnisy Agreement, and no party shall have any recourse to any
assets of a Nonrecourse Party other Wizi such party’s interest in the Mezzanine Loan to satisfy
any liability, judgment or claim that may ve obtained or made against any such Nonrecourse
Party under this Mezzanine Loan Agreement or any other Loan Document or otherwise in
connection with the Project. If and to the exterit-that under the terms of this Agreement or any of
the other Loan Documents, Lender has liability 0 Borrower, Constituent Member, or any
Principal, such liability may be satisfied solely out ot Lender’s then-existing right, title and
interest in the Loan, the Mezzanine Loan Documents and the Collateral. The limitation of
liability provided in this Section 43 is in addition to, and not iniimitation of, any limitation on
liability applicable to a Nonrecourse Party provided by law or av this Mezzanine Mortgage, any
other Mezzanine Loan Document or any other contract, agreemen( ¢r i1strument.

In addition, Borrower acknowledges that the State of Califo-niz-Public Employees
Retirement System (the “System™) is a member in Lender. Notwithstanding any other term or
provision of this Mezzanine Mortgage, any other Mezzanine Loan Document br e -Mezzanine
Indemnity Agreement, System’s liability hereunder is solely that of a member of Zesider and no
personal or direct liability shall at any time be asserted or enforceable against Systenn, its Board,
any member thereof, or any employee or agent of System on account of or arising oul ¢4 any
obligations arising out of or related to this Mezzanine Mortgage, any other Mezzanine Loan
Document or the Mezzanine Indemnity Agreement. Borrower further waives any claim against
System, irrespective of the compliance or noncompliance now or in the future with any
requirements relating to the limitation of liability of a limited liability company member,
Borrower acknowledges that Lender is obligated to obtain this waiver from each party with
whom Lender does business when the contract price exceeds One Hundred Thousand Dollars
($100,000), and that this and each such contractual relationship would not be created except with
the inclusion of this provision.

44.  Governing Law; Severability. This Mezzanine Mortgage shall be governed by and
construed in accordance with the internal laws of the State of Illinois. The invalidity, illegality
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or unenforceability of any provision of this Mezzanine Mortgage shall not affect or impair the
validity, legality or enforceability of the remainder of this Mezzanine Mortgage, and to this end,
the provisions of this Mezzanine Mortgage are declared to he severable.

45.  Notice. Any notice or other communication required or permitted to be given shall be in
writing addressed to the respective party as set forth in the Mezzanine Loan Agreement.

46. Miscellaneous Provisions.

Al Successors and Assigns Bound; Agents: Captions. The covenants and agreements
contained in'the Mezzanine Loan Documents shall bind, and the rights thereunder shall inure to,
the respective srccessors and assigns of Lender and Borrower, subject to the provisions of
Section 16 heréof. In exercising any rights under the Mezzanine Loan Documents or taking any
acttons provided foi <herein, Lender may act through its employees, agents or independent
contractors as authorized by Lender. The captions and headings of the paragraphs of this
Mezzanine Mortgage e for-convenience only and are not to be used to interpret or define the
provisions hereof.

B. Releases. In connection with the sale of Units in accordance with Section 10.18
of the Mezzanine Loan Agreement arid® epon payment of all sums secured by this Mezzanine
Mortgage, Lender shall release this M<~zanine Mortgage. Borrower shall pay Lender’s
reasonable costs incurred in releasing this M<Zzanine Mortgage and any financing statements
related hereto.

C. Loss of Mezzanine Note. Upon nstice from Lender of the loss, theft, or
destruction of the Mezzanine Note and upon receipt of indemnity reasonably satisfactory to
Borrower from Lender, or in the case of mutilation of the NMezzanine Note, upon surrender of the
mutilated Mezzanine Note, Borrower shall make and deliver a reptacement note i lieu of the
then to be superseded Mezzanine Note.

D. Exculpation.  This Mezzanine Mortgage and the ‘cther. Mezzanine Loan
Documents and all of Borrower's obligations hereunder and thereunder’ are_subject to the
provisions of the Mezzanine Note entitled Exculpation, which are incorporat:d Ferein by this
reference.

E. Covenants Run With Land. All the covenants contained in this NiesZ:nine
Mortgage will run with the Land.

F. Time of Essence. Time is of the essence of this Mezzanine Mortgage and all
provisions herein relating thereto shall be strictly enforced.

G. Mezzanine Loan Statement Fees. Borrower shall pay the amount reasonably
demanded by Lender or its authorized loan servicing agent for any statement regarding the
obligations secured hereby; provided, however, that such amount may not exceed the maximum
amount allowed by law at the time request for the statement is made.

H. No Merger. it being the desire and intention of the parties hereto that this
Mezzanine Mortgage and the lien hereof do not merge in fee simple title with the Property, it is
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hereby understood and agreed that should Lender acquire any additional or other interest in or to
the Property or the ownership thereof, then unless a contrary intent is manifested by Lender as
evidenced by an express statement to that effect in an appropriate document duly recorded, this
Mezzanine Mortgage and the lien hereof shall not merge in the fee simple title, toward the end
that this Mezzanine Mortgage may be foreclosed as if owned by a stranger to the fee simple title.

L Sales Commissions. Borrower covenants and agrees that all agreements of
Borrower to pay sales commissions: (i) shall provide that the obligation to pay such
commissions will not be enforceable against any party other than the party who entered into such
agreemeis: (1) shall be subordinate to the lien of this Mezzanine Mortgage; and (iii) shall not be
enforceable-against Lender. Borrower shall furnish Lender with evidence of the foregoing which
s in all respects satisfactory to Lender.

J. Suberdination to Disposition Agreements, At the option of Lender, this
Mezzanine Mortgage snzil become subject and subordinate, in whole or in part, to any one or
more Disposition Agreements; upon the execution by Lender and recording thereof, at any time
hereafter, in the office whercip’this Mezzanine Mortgage was filed for record, of a unilateral
declaration of subordination.

K. Subordination to Senivi i0an. This Mezzanine Mortgage shall be subject and
subordinate to the Senior Mortgage.

47.  Affiliate Transactions. Except for thoge 2greements previously approved in writing by
Lender, Borrower shall not enter into any agreement {including, without limitation, Disposition
Agreements) respecting the Property with any “Affiiiat¢" (as defined below) unless Lender has
approved of such transaction and agreement, which appioval may be granted or withheld in
Lender’s discretion. Without limitation of the foregoiisg approval right, Borrower shall, at
Lender’s request, insert a provision in any such agreement pennitting Lender (or its affiliate) or
any other purchaser of the Property at a foreclosure sale to terminate same upon such party’s
acquisition of the Property through foreclosure, deed-in-lieu of foreclosure or otherwise.

The term “Affiliate” as used herein with respect to Borrower shail faean (i) Principal, (ii)
any person or entity which has a financial interest in Borrower, any guarantor 6f the Mezzanine
Loan or Principal; (iii) any person or entity under common ownership with Roriower, any
guarantor or Principal; (iv) any person or entity in which Borrower, any guarantor of crincipal
has a financial interest; (v) any spouse, ancestor or lineal descendant (natural or adopiad) of
Borrower, any guarantor or Principal (any person or entity described in clauses (1) through (v)
being referred to as a “Related Party”); (vi) any person or entity which has a financial interest in
any Related Party; (vii) any trust for the benefit of Borrower, any guarantor, Principal or any
Related Party; or (viii) any person or entity in which any Related Party has a financial interest.

48.  No Joint Interest. Bomrower and Lender intend that the relationship created hereby is
solely that of trustor and beneficiary or borrower and lender as the case may be. Nothing herein
is intended to create a joint venture, partmership, tenancy in common, or joint tenancy
relationship between Borrower and Lender, or grant Lender any interest in the Property other
than that of secured creditor.
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49.  Waiver of Rights. To the maximum extent permitted by law, the Borrower hereby
covenants and agrees that it will not at any time insist upon or plead, or in any manner claim or
take any advantage of, any stay, exemption or extension law or any so-called “Moratorium Law™
now or at any time hereafter in force providing for the valuation or appraisement of the Property,
or any part thereof, prior to any sale or sales thereof to be made pursuant to any provisions herein
contained, or to decree, judgment or order of any court of competent jurisdiction; or, after such
sale or sales, claim or exercise any rights under any statute now or hereafter in force to redeem
the property so sold, or any part thereof, or relating to the marshalling thereof, upon foreclosure
sale or other enforcement hereof: and without limiting the foregoing:

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

(b)  The Borrowerwill not invoke or utilize any such law or laws or otherwise
hinder, delay or impede the exgcition of any right, power remedy herein or otherwise
granted or delegated to the Lender tut will suffer and permit the execution of every such
right, power and remedy as though no fuch law or laws had been made or enacted; and

(¢} If the Borrower is a trustee, thé Borrower represents that the provisions of
this section (including the waiver of reinstaterien. 2nd redemption rights) were made at
the express direction of the Borrower’s beneficiaries and the persons having the power of
direction over the Borrower, and are made on behalf of tiiz trust estate of the Borrower
and all beneficiaries of the Borrower, as well as all othet persons mentioned above.

[SIGNATURES FOR EXECUTION ON NEXT ¥4 CE]
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IN WITNESS WHEREOF, Borrower has executed this Mezzanine Mortgage or has
caused the same to be executed by its representatives thereunto duly authorized,

BORROWER:

WOODLAND PARK ASSOCIATES LLC,
llinois Mmited liabiligy dompany

By:

Michael A. Tobin, M?mager
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STATE OF ILLINOIS )
) ss:
COUNTY of COOK }

On ’) ("MW q ., 2006 before me, ﬁésm R Vernm (here
insert name of the officer), Notary Public, personally appeared Michael A. Tobin, personally
known to me (or proved to me on the basis of satisfactory evidence) to be the person whosc
name is subscribed to the within instrument and acknowledged to me that he executed the same
in his autbsrized capacity, and that by his signature on the instrument the person, or the entity
upon behali"of which the person acted, executed the instrument.

WITNESS my kand and official seal. .
ZUHIN b

Notary Public

S OFFICIAL SEAL.
TIESHA 1. VERNON
NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 7-5:2010
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EXHIBIT A

LEGAL DESCRIPTION

PARCEL A:

Units 606-101 through 606110, and 606-112, 606-201 through 606-205, and 606-207
through 606-209, 606-211 and 606-212, 606-302 through 606-307, and 606-310 through
606-312, 606-401, 606-402, 606-403 and 606-405, 606-408 and 606-409, and 606-412,
606-501 through 606-508, and 606-510, 606-601 through 606-609 and 606-612, and
Parking Spuee Units P-1 through P-9, P-13 though P-68, P-140 through P-180, P-220, P-
222 through P-249, P-251 through P-253 and P-255 through P-264, P-266 through P-268,
P-315 through-2*-330 and P-337 through P-350 in The Woodlands of Bronzeville

Condominium as deiipeated and defined on the Plat of Survey of the following described
parcels of real estate!

Parcel 1

Lot 2, and the alley East ol aid adjoining Lot 2, Lots 3,4,5,6,7, 8 in South Tier
of Oakenwald Subdivision of part of the South % of the Northeast fractional % of
Section 34, Township 39 North, Range 14 East of the Third Principal Meridian,
together with Lots 1 to 5 in R. 8. Critchell’s Subdivision of Lots 9 and 10 in the
South Tier of Oakenwald Subdivision afeiesaid, together with Lots 15 to 28 and
the alleys East of and adjoining Lots 13,16 and 25 in the Middle Tier of
Oakenwald Subdivision aforesaid; excepting ffom above described land that part
described as follows: Commencing at the intersectionof the East line of said alley
lying adjacent to the East line of Lot 2 in South Tier of said Oakenwald
Subdivision and the South line of Lot 2 in said South 1icr extended East, thence
South 90°00°00” West along said extended South line and iong the South line of
Lot 2, 50.11 feet; Thence North 00°00°00” East, 50.00 fect'to the point of
beginning; thence North 90°00°00” West, 239.00 feet; thence North: 00°00°00”
East, 69.80 feet; thence North 90°00°00” East, 239.00 feet; thenoe South
00°00°00” East, 69.80 fect to the point of beginning; also excepting that part
described as follows: Commencing at the Northeast corner of Lot 28 i) the
Middle Tier of said Oakenwald Subdivision, thence North 90°00°00” West along
the North line of said Lot 28, 1.16 feet; thence South 00°00°00” East 48.22 feet to
the point of beginning; thence South 00°00°00” East, 72.00 feet: thence North
90°00°00” West, 239.00 feet; thence North 00°00°00” East, 72.00 feet; thence
North 90°00°00” East, 239.00 feet to the point of beginning: all in Cook County,
Itlinois, and

Parcel 2

Rights of owner(s) of and appurtenant to Parcel 1 to the use and enjoyment of
Woodland Park, in Oakenwald Subdivision, being a subdivision of part of the
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Northeast fractional % of Section 34, Township 39 North, Range 14 East of the
Third Principal Meridian, as provided in Plat of Oakenwald Subdivision aforesaid
recorded July 9, 1855 as Document Number 61055, in Cook County, Iilinois,

which Plat of Survey is attached as Exhibit A to the Declaration of Condominium
Ownership and of Easements, Restrictions, Covenants and By Laws for The Woodlands
of Bronzeville Condominium Association recorded in the Office of The Recorder of
Deeds of Cook County, Illinois on June 30, 2006 as Document Number 06181 17037, as

amended from time to time, together with such units' undivided percentage interest in the
common elements.

PARCEL L:

Parcel 1:

That part of Lots 2, 3,4, 576 and 7 in South Tier of Oakenwald Subdivision of part of the
South %2 of the Northeast ftaCtional % of Section 34, Township 39 North, Range 14 East
of the Third Principal Meridiaiy, Commencing at the intersection of the East line of a 12
foot wide alley lying adjacent to the East line of Lot 2 in South Tier of said Oakenwald
Subdivision and the South line of I'2¢/2/in said South Tier extended East, thence South
90°00°00” West along said extended South line and along the South line of Lot 2, 50.11
feet; Thence North 00°00°00” East, 50.00 feet to the point of beginning; thence North
90°00°00” West, 239.00 feet; thence North ‘05°90°00” East, 69.80 feet; thence North
90°00°00” East, 239.00 feet; thence South 00°60°50” East, 69.80 feet to the point of
beginning; also that part of Lots 23, 24, 25, 26, 27ard 28 in the Middle Tier of said
Oakenwald Subdivision, described as follows: Comuuencing. at the Northeast corner of
Lot 28 in the Middle Tier of said Oakenwald Subdivision, therce North 90°00°00” West
along the North line of said Lot 28, 1.16 feet; thence South 00°00°00” East 48.22 feet to
the point of beginning; thence South 00°00°00” East, 72.00 feet; ‘th#nce North 90°00° 00"
West, 239.00 feet; thence North 00°00°00” East, 72.00 feet; thence North 90°00°00”
East, 239.00 feet to the point of beginning; all in Cook Ceourtty, Illinois,

Parcel 2:

Rights of owner(s) of and appurtenant to Parcel 1 to the use and enjoyment of Woodland
Park, in Oakenwald Subdivision, being a subdivision of part of the Northeast fractional
of Section 34, Township 39 North, Range 14 East of the Third Principal Meridian, as
provided in Plat of Oakenwald Subdivision aforesaid recorded July 9, 1855 as Document
Number 61055, in Cook County, llinois.

ADDRESSES: 606 East Woodland Park, 626 East Woodland Park and
637 East Woodland Park, All in Chicago, Illinois 60616
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PERMANENT REAL ESTATE INDEX NUMBERS:

17-34-219-049,
17-34-219-053,
17-34-219-057,
17-34-219-061,
17-34-219-066,
17-34-219-070,
17-34-219-076,

chgo2\0138482 2

17-34-219-050,
17-34-219-054,
17-34-219-058,
17-34-219-062,
17-34-219-067,
17-34-219-073,
17-34-219-077,

17-34-219-051,
17-34-219-055,
17-34-219-059,
17-34-219-063,
17-34-219-068,
17-34-219-074,

and 17-34-219-097.

17-34-219-052,
17-34-219-056,
17-34-219-060),
17-34-219-064,
17-34-219-069,
17-34-219-075,



