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COMMONLY KNOWN AS: 1004 West Monroe Street, Chicago, Illinois 60607

REAL ESTATE MORTGAGE, ASSIGNMENT OF RENTS
SECURITY AGREEMENT AN] UCC FIXTURE FILING
(“Mortgage ™o. 1)

THIS INSTRUMENT is a Real Estate Moitgage, Assignment of Rents, Security
Agreement and UCC Fixture Filing (“Mortgage”) made and délivered by UP Properties, LLC, an
Hlinois limited liability company (“Mortgagor™), to First Chiczge. Bank and Trust, an Illinois

banking corporation (herein, together with its successors and assigns <alled the “Mortgagee”).

WHEREAS, Mortgagor has concurrently herewith executed and delivered a Construction
Loan Agreement (“Loan Agreement”), pursuant to which Mortgagor has concurently herewith
executed and delivered to Mortgagee five (5) promissory notes, each entitled “Proriissory Note,”
as follows: (1) a Promissory Note in the principal amount of One Million One Hupdrad Ninety-
Five Thousand ($1,195,000.00) Dollars (“Note No. 1), a Promissory Note in ths wrincipal
amount of One Million One Hundred Ninety-Five Thousand ($1,195,000.00) Dollars (“Note No.
27), a Promissory Note in the principal amount of One Million One Hundred Ninety-Five
Thousand ($1,195,000.00) Dollars (“Note No. 3"}, a Promissory Note in the principal amount of
One Million One Hundred Ninety-Five Thousand (51,195,000.00) Dollars (“Note No. 4”), and a
Promissory Note in the principal amount of One Million One Hundred Ninety-Five Thousand
($1,195,000.00) Dollars (“Note No. 57 (Note No. 1, Note No. 2, Note No. 3, Note No. 4 and
Note No. 5 are referred to herein collectively as the “Note™), each bearing interest and payable in
the amounts and at the times set forth and otherwise in the forms attached hereto as Exhibit A-1,
A-2, A-3, A-4 and A-5; and
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WHEREAS, the indebtedness evidenced by the Note, the undertakings by Mortgagor in
this instrument, the undertakings by Mortgagor in the Loan Agreement and any and all other
sums which may at any time be due, owing or required to be paid as herein or in the Note
provided are herein called “Indebtedness Hereby Secured.”

NOW, THEREFORE:

TO SECURE the payment and performance of Indebtedness Hereby Secured and other
good and valuable considerations, the receipt and sufficiency of which is hereby acknowledged,
Mortgagor does hereby MORTGAGE, WARRANT and CONVEY to Mortgagee the Real Estate
described in Exhibit B (“Real Estate”) together with the property mentioned in the next
succeeding puragraphs (collectively “Premises™).

TOGETHER with and meluding within the term “Premises” as use herein any and all
equipment, persoral’ property, improvements, buildings, structures, easements, fixtures,
privileges, reservations -appurtenances, rights and estates in reversion or remainder, rights in or
to adjacent sidewalks, 2iieys. streets and vaults, and any and all rights and interests of every
name and nature now or heresiter owned by Mortgagor, forming a part of and/or used in
connection with the Real Estate-and/or the operating and convenience of the buildings and
improvements now or hereafter located thereon.

AND TOGETHER with a security interest in (by way of enumeration but without
limitation) all personal property, furniture, furnishings and equipment used in connection with
the existence and operation of the Real Estate-o:r furnished by Mortgagor to tenants thereof, all
building materials located at the Real Estate and intended to be incorporated in improvements
now or hereafier to be constructed thereon, whetker er not incorporated therein, machines,
machinery, fixtures, apparatus, equipment and articles used.to supply heating, gas, electricity, air
conditioning, water, light, power, sprinkler protection, waste removal, refrigeration and
ventilation, and all floor coverings, screens, storm windows, Glids, awnings; in each casc now
or hereafter placed in, on or at the Real Estate and all additions and‘accessions and all proceeds
of all of the foregoing. All of the foregoing shall hereinafter be teferred to as “Personal
Property.” The enumeration of any specific articles of Personal Property shall in no way exclude
or be held to exclude any items of property not specifically enumerated.

AND TOGETHER with all of the rents, income, receipts, revenues, issues,and profits
thereof and therefrom; and all of the land, estate, property and rights hereinabove desziibed and
hereby conveyed and intended so to be, whether real, personal or mixed, and whether or not
affixed or annexed to the Real Estate are mtended to be as a unit and are hereby understood,
agreed and declared to form a part and parcel of the Premises and to be appropriated to the use of
the Premises and for the purposes hereof shall be deemed to be real estate mortgaged and
warranted hereby.

TO HAVE AND TO HOLD all and sundry of the Premises hereby mortgaged and
warranted or intended so to be, together with the rents, issues and profits thereof, unto Mortgagee
forever, free from all rights and benefits under and by virtue of the Homestead Exemption Laws
of the State of Illinots (which rights and benefits are hereby expressly released and waived), for
the uses and purposes herein set forth, together with all right to retain possession of the Premises
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after any default in the payment of all or any part of the Indebtedness Hereby Secured, or the
breach of any covenant or agreement herein contained, or upon the occurrence of any Event of
Default as hereinafter defined.

PROVIDED, that if all Indebtedness Hereby Secured shall be duly and punctually paid
and all terms, provisions, conditions and agreements heremn contained on the part of Mortgagor
to be performed or observed shall be strictly performed and observed, then this Mortgage and the
estate, right and interest of Mortgagee in the Premises shall cease and be of no effect.

AND IT IS FURTHER AGREED THAT:

1. Payment of Indebtedness. Mortgagor will promptly pay the principal and interest
on the Note, and all other Indebtedness Hereby Secured, as the same become due, and will duly
perform and obsérve all of the covenants, agreements and provisions herein and in the Note
required.

2. Maintenar.ce, Repair, Restoration, Prior Liens, Parking, Etc. Mortgagor will
(a) promptly construct, repair, .cestore and rebuild any buildings or improvements now or
hereafter on the Premises or Personal Property used on or in connection with the Real Estate
which may become damaged or be destroyed whether or not proceeds of insurance are available
or sufficient for the purpose; (b) keep-ihic, Premises and Personal Property in good condition and
repair, without waste, and free from meritanics’, materialmen’s or like liens or claims or other
liens or claims for lien; (c) pay, when due, any indebtedness which may be secured by a lien or
charge on the Premises or Personal Property supztior to the lien hereof, and upon request exhibit
satisfactory evidence of the discharge of such prior.lien to Mortgagee; (d) complete, within a
reasonable time, any building or buildings now or atany time in the process of erection upon the
Premises; (e) comply with all requirements of law, municipal ordinances or restrictions and
covenants of record with respect to the Premises and Personal Property and the use thereof;
(f) make no material alterations in the Premises, except as pcrinitted by the Loan Agreement or
as required by law or municipal ordinance without Mortgagee’s pri¢r written consent; (g) make
or permit no change in the general nature of the occupancy of the Premnises without Mortgagee’s
prior written consent; (h) pay all operating costs of the Premises; (1) not initiate nor acquiesce in
any zoning reclassification with respect to the Premises without Mortgage:’s prior written
consent; and (j) provide, improve, grade, surface and thereafter maintain, ciean and repair any
sidewalks, aisles, streets, driveways and sidewalk cuts and paved areas for parking and for
ingress, egress and right-of-way to and from the adjacent public thoroughfares reczssary or
desirable for the use thereof; and reserve and use all such areas solely and exclusively for the
purpose of providing parking, ingress and egress for tenants or invitees of tenants of the
Premises; and Mortgagor will not reduce, build upon, obstruct, redesignate or relocate any such
areas or rights-of-way or lease or grant any rights to use the same to any person except tenants
and invitees of tenants of the Premises without prior written consent of Mortgagee.

3. Taxes. Mortgagor will pay when due before any penalty attaches all general and
special taxes, assessments, water charges, sewer charges, and other fees, taxes, charges and
assessments of every kind and nature whatsoever (all herein generally called “Taxes”) assessed
against or applicable to the Premises, the Personal Property or any interest therein, or the
Indebtedness Hereby Secured, and Mortgagor will furnish to Mortgagee duplicate receipts
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therefore. Mortgagor will pay in full, under protest in the manner provided by statute, any Taxes
which Mortgagor may desire to contest. However, if deferment of payment is required to
conduct any contest or review, Mortgagor shail deposit the full amount thereof, together with an
amount equal to the mterest and penalties during the period of contest (as estimated by
Mortgagee) with Mortgagee. In any event, Mortgagor shall (and if Mortgagor shall fail to do so,
Mortgagee may, but shall not be required to, use the monies deposited as aforesaid) pay all
Taxes, notwithstanding such contest, if in the opinion of Mortgagee, the Premises shall be in
jeopardy or in danger of being forfeited or foreclosed. In the event any law or court decree has
the effect of deducting from the value of land for the purpose of taxation any lien thereon, or
imposing upon Mortgagee the payment of the whole or any part of the Taxes or liens herein
required to-ve paid by Mortgagor, or changing in any way the laws relating to the taxation of
mortgages or.debts secured by mortgages or the interest of Mortgagee in the Premises or the
manner of col'ec:ion of Taxes so as to affect this Mortgage or the Indebtedness Hereby Secured
or the holder thcreof, then, and in any such event, Mortgagor upon demand by Mortgagee will
pay such Taxes or-reimburse Mortgagee thercfore. Nothing herein contained shall require
Mortgagor to pay any iacome, franchise or excise tax imposed upon Mortgagee, excepting only
such which may be levied sgainst such income expressly as and for a specific substitute for
Taxes on the Premises and then only in an amount computed as if Mortgagee derived no income
from any source other than its intcrest hereunder.

4. Insurance Coverage. ( ortgagor will keep insured all buildings and
improvements on the Premises and all Personal Property against such risks, perils and hazards as
Mortgagee may from time to time require, including the requirements of the Loan Agreement,
but not limited to:

(a)  Insurance against loss by fire and zisks covered by the so-called extended
coverage endorsement in amounts equal to the ful’s¢placement value of the Premises but
not less than the amount of the Note;

(b)  Public liability insurance against bodily injury, V¢ath and property damage
in the amount of not less than $1,000,000 with respect to each petson and to a limit of no
less than $3,000,000 with respect to any one occurrence causing irjurv.or damage, and to
the limit of not less than $500,000 in respect to property damage;

(c)  Rentloss or business interruption, as applicable, in an amour{ equal to one
hundred (100%) percent of the projected annual revenue, with a minimuri yeriod of
indemnity for twelve (12) months, written on Gross Rental Income, Gross Profits or
Extended Period of Indemnity forms, and not an actual loss sustained basis;

(d)  Steam boiler, machinery and other insurance of the types and in amounts
as Mortgagee may require, if applicable;

{e)  Flood insurance if required by the Flood Disaster Protection Act of 1973
as a condition of receipt of federal or federally related financial assistance for acquisition
and/or construction of buildings in amounts required by such Act.
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Unless Mortgagor provides Mortgagee with evidence of the insurance coverage,
Mortgagee may purchase insurance at Mortgagor’s expense to protect Mortgagee’s interest in the
Premises. This insurance may, but need not, protect Mortgagor’s interests. The coverage that
Mortgagee purchases may not pay any claim that Mortgagor makes or any claim that is made
against Mortgagor in connection with the Premises. Mortgagor may later cancel any insurance
purchased by Mortgagee, but only after providing Mortgagee with evidence that Mortgagor has
obtained insurance as required by their agreement. [If Mortgagee purchases insurance for the
Premises, Mortgagor will be responsible for the costs of that insurance, including interest and
any other charges Mortgagee may impose in connection with the placement of the insurance,
until the effective date of the cancellation or expiration of the insurance. The costs of the
insurance ray be added to Mortgagor’s total outstanding balance or obligation. The costs of the
insurance may. be more than the cost of insurance Mortgagor may be able to obtain on
Mortgagor’s own.

5. Insuraice Policies. All policies of insurance herein required shall be in forms,
companies and amounts réasonably satisfactory to Mortgagee. Proof of property coverage must
be written on an Acord 2/ - Fvidence of Property Insurance form. Proof of liability coverage
must be written on Acord 25 cr its equivalent. Mortgagor must be the named insured. All
property coverage policies must show First Chicago Bank and Trust as First Mortgagee, Loss
Payee and Additional Insured and a5 2 dditional Insured for all general liability coverage. The
policy must contain a standard mortgagce ‘clause in favor of:

First Chicago Bank and Trust
ts successors and assigns
4343 North Elston Avenue
Chicago, lllinois 60641

Attn: Loan Operations

The property address must be identified as the Premises desczibed herein. Unless otherwise
specified by Mortgagee, the insuring company must meet the foliowing basic requirements:
(2) it must have minimum rating according to AM Best’s Key Rating Guide for Property —
Liability of A, Financial Rating VIII; (b) it must be a stock company ¢r'non-assessable mutual
company and incorporated in America, Canada or Britain; (c) it must be licsnsed to do business
in Illinois; (d) it may not have more than 10% of the policyholder’s surplus on-any one risk; and
(e) it must have all policies and endorsements manually signed by an authorized répresentative.
Property coverage must be on an “all-risk” (Special Perils), one hundred (100%} percent
replacement cost basis without deduction for foundations and footings. Ordinance or law
coverage providing for demolition and increased cost of construction must be provided and
indicated on the certificate. Co-insurance requirements, if any, must be met or an agreed amount
endorsement attached. The maximum deductible allowable in the policy will be $10,000. All
policies must contain a provision to the effect that any waiver of subrogation rights by the
insured does not void the coverage and must contain any other special endorsements as may be
required by the terms of any leases assigned as security for the Note. Mortgagor will deliver all
policies, including additional and renewal policies to Mortgagee. All insurance policies shall be
prepaid for one year. In case of insurance policies about to expire, Mortgagor will deliver
renewal policies not less than thirty (30) days prior to the respective dates of expiration. All
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policies shall provide that such insurance shall not be canceled, modified or terminated without
thirty (30) days prior written notice to Mortgagee.

6. Deposits for Taxes and Insurance Premiums. To assure payment of Taxes and

insurance premiums payable with respect to the premises as and when the same shall become
due and payable:

3524.1

(@)  Mortgagor shall deposit with Mortgagee at the time of the disbursement of
the proceeds of the Note:

) An amount equal to one-twelfth of such Taxes multiplied by the
number of months elapsed between the date on which the most recent installment
for such taxes was required to be paid and the date hereof: and

(i)  An amount equal to one-twelfth of such annual insurance
premivms” multipied by the number of months elapsed between the date
premiums sit each policy were last paid to and the date of such first deposit.

(b)  Concurréntly-with each monthly payment installment pursuant to the Note,
Mortgagor shall deposit with Mortgagee an amount equal to one-twelfth of the Taxes and
one-twelfth of the insurance premiums.

(c)  The amount of suca dsposits (“Tax and Insurance Deposits™) shall be
based upon the most recently availabia bills therefore. All Tax and Insurance Deposits
shall be held by Mortgagee without any allowance of interest thereon.

(d)  Monthly Tax and Insurance Depesi's, together with monthly payments of
principal, if any, and interest shall be paid in a single rayment cach month, to be applied
to the following items in the following order:

)] Tax and Insurance Deposits;

(i)  Indebtedness Hereby Secured other than piincipal and interest on
the Note;

(1)  Interest on the Note;
(iv)  Amortization of the principal balance of the Note.

(e)  Mortgagee will pay insurance premiums and Taxes from the Tax and
Insurance Deposits upon the presentation by Mortgagor of bills therefore or upon
presentation of receipted bills, reimburse Mortgagor for such payments. If the total Tax
and Insurance Deposits on hand are not sufficient to pay all of the Taxes and insurance
premiums when due, Mortgagor will deposit with Mortgagee any amount necessary to
make up the deficiency. If the total of such Tax and Insurance Deposits exceeds the
amount required to pay Taxes and insurance premiums, such excess shall be credited on
subsequent deposits to be made for such items.
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(H) In the Event of Default, Mortgagee may, but shall not be required to, apply
Tax and Insurance Deposits on any Indebtedness Hereby Secured, in such order and
manner as Mortgagee may clect. When the Indebtedness Hereby Secured has been fully
paid, any remaining Tax and Insurance Deposits shall be paid to Mortgagor. All Tax and
Insurance Deposits are hereby pledged as additional security for Indebtedness Hereby
Secured and shall not be subject to the direction or control of Mortgagor.

()  Mortgagee shall not be liable for any failure to apply any amounts
deposited to the payment of Taxes and insurance premiums unless while no Event of
Default exists hereunder Mortgagor shall have presented to Mortgagee the appropriate
Tax and insurance premium bills to be paid from the Tax and Insurance Deposits.

7. croceeds of Insurance. Mortgagor will promptly give Mortgagee notice of
damage or destr:Ction to the Premises, and:

In casc of ioss covered by a policy of insurance (“Insured Casualty”), Mortgagee,
or the purchaser-ii a foreclosure sale, without the consent of Mortgagor, may settle and
adjust any claim, or afly= Mortgagor to agree with the insurance company or companies
on the amount to be paid vjpon the loss. Provided however, if there are no existing Events
of Default, Mortgagor may itself adjust losses subject to the comsent of Mortgagee.
Mortgagee is hereby authorizec 't collect and receipt for any such insurance proceeds.
Expenses incurred by Mortgagee 11 adjustment and collection of insurance proceeds shall
be additional Indebtedness Hereby Secured, and shall be reimbursed to Mortgagee upon
demand. Mortgagor hereby grants to Mertzagee a security interest in all such insurance
proceeds.

Mortgagee, i its sole discretion may /(i apply the proceeds of insurance
consequent upon any Insured Casualty upon Indebtecness Hereby Secured in such order
or manner as Mortgagee may elect or (ii) make the prucéeds available to Mortgagor for
the restoration, repairing, replacing or rebuilding of the Premises.

In the event proceeds of insurance shall be made availahi= to Mortgagor for the
restoring, repairing, replacing or rebuilding of the Premises, Morigagor covenants to
restore, repair, replace or rebuild the same, to be of at least equai walue, and of
substantially the same character as prior to such damage or destruction; all *o-be effected
in accordance with plans and specifications to be first submitted to and adpioved by
Mortgagee. Mortgagor shall pay all costs of such restoring, repairing, replacing or
rebuilding in excess of the proceeds of insurance.

8. Disbursement of Insurance Proceeds. If Mortgagor is entitled to reimbursement
out of insurance proceeds held by Mortgagee, such proceeds shall be disbursed from time to
time, pursuant to a construction escrow established with a title insurance company acceptable to
Mortgagee, upon Mortgagee being furnished with (i) satisfactory evidence of the cost of
completion of restoration, repair, replacement and rebuilding, (ii) funds sufficient, in addition to
the proceeds of insurance, to complete the proposed restoration, repair, replacement and
rebuilding, and (iit) such architect’s certificates, waivers of lien, contractor’s sworn statements
and other evidences of cost and payment as Mortgagee may require and approve. No payment
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made prior to the final completion of restoration, repair, replacement or rebuilding shall exceed
ninety (90%) percent of the value of the labor and material for work performed from time to
time. Funds other than proceeds of insurance shall be disbursed prior to disbursement of
insurance proceeds. At all times the undisbursed balance of the insurance proceeds held by
Mortgagee, together with funds deposited or irrevocably committed to the satisfaction of
Mortgagee by or on behalf of Mortgagor for the purpose, shall be at least sufficient, in the
judgment of Mortgagee, to pay for the cost of completing the restoration, repair, replacement or
rebuilding the Premises, free and clear of all liens or claims for lien. Mortgagee shall deposit
such proceeds in a so-called Money Market Account, or a reasonably equivalent account, and the
interest earned thereon shall inure to the benefit of Mortgagor. Mortgagor shall pay all costs in
connection with disbursement of funds pursuant to this Section.

9. vondemnation.  Mortgagor hereby assigns, transfers and sets over unto
Mortgagee the edtire proceeds of any award or claim for damages for any of the Premises taken
or damaged under tiie-power of eminent domain or by condemnation including damages to
remainder. Except as herzinafter provided in this Section, Mortgagee may apply the proceeds of
the award in reduction ot Ind=btedness Hereby Secured then most remotely to be paid, whether
due or not. Provided, however, it in the judgment of Mortgagee the Premises can be restored or
rebuilt to an economic unit not jess valuable than prior to the condemnation, and adequately
securing the outstanding balance 0f ths Indebtedness Hereby Secured, Mortgagee may require
Mortgagor to restore or rebuild the Frenises; in which event, provided there then exists no
uncured Event of Default, the proceeds held by Mortgagee shall be used to reimburse Mortgagor
for the cost of such rebuilding or restoring. (If Mortgagor is permitted to rebuild or restore the
Premises as aforesaid, such rebuilding or restoration shall be effected in accordance with plans
and specifications submitted to and approved by Martgagee and proceeds of the award shall be
paid out in the same manner as provided in Section s ior the payment of insurance proceeds
towards the cost of rebuilding or restoration. If the amcwit of such award is insufficient to cover
the cost of rebuilding or restoration, Mortgagor shall pay ‘such-costs in excess of the award
before being entitled to reimbursement out of the award. Any siplus which may remain out of
the award after payment of such costs of rebuilding or restoratica shall, at the option of
Mortgagee, be applied on account of the Indebtedness Hereby Secured then most remotely to be
paid or be paid to any other party entitled thercto. Mortgagee shall deposit-such proceeds in a
so-called Money Market Account, or a reasonably equivalent account, and the-interest earned
thereon shall inure to the benefit of Mortgagor.

10.  Stamp Tax. If any tax is due or becomes due in respect of the issuarice of the
Note, Mortgagor shall pay such tax in the manner required by such law.

11.  Prepayment Privilege. Mortgagor may prepay the principal of the Note at the
times and in the manner set forth in the Note.

12.  Effect of Extensions of Time, Amendments on Junior Liens and Others. If
payment of the Indebtedness Hereby Secured, or any part thereof, be extended or varied, or if
any part of the security be released, all persons now or at any time hereafter liable therefore, or
interested in the Premises, shall be held to assent to such extension, variation or release and their
liability, and the lien and all provisions hereof shall continue in full force and effect; the right of
recourse against all such persons being expressly reserved by Mortgagee, notwithstanding any
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such extension, variation or release. Any junior mortgage, or other lien upon the Premises or any
interest therein, shall be subject to the rights of Mortgagee to amend, modify and supplement this
Mortgage, the Note and the assignment of rents and security agreement contained herein, and to
extend the maturity of the Indebtedness Hereby Secured, in each and every case without
obtaining the consent of the holder of such junior lien and without the lien of this Mortgage, or
any part thereof, losing its priority over the rights of any such junior lien.

13. Mortgagee’s Performance of Mortgagor’s Obligations. In case of an Event of
Default, Mortgagee either before or after acceleration of the Indebtedness Hereby Secured or the
foreclosure of the lien hereof and during the period of redemption, if any, may, but shall not be
required to.make any payment or perform any act herein in any form and manner deemed
expedient” to-Mortgagee.  Mortgagee may, but shall not be required to, make full or partial
payments of prineipal or interest on superior encumbrances, if any, and pay, purchase, discharge,
compromisg or §it)z any tax lien or other prior lien or title or claim thereof, redeem from any tax
sale or forfeiture, contest any tax or assessment, and may, but shall not be required to, complete
construction, furnishing and equipping of the improvements upon the Premises and rent, operate
and manage the Premiscs and the Personal Property and pay operating costs and expenses,
including management fees,-0 every kind and nature in connection therewith, so that the
Premises shall be operational and asable. The amount of all monies paid for any of the purposes,
heretn authorized, and all expenses paid or incurred in connection therewith, including attorneys
fees and monics advanced to protect the Premises and the lien hereof, shall be additional
Indebtedness Hereby Secured, whether or not_they exceed the amount of the Note, and shall
become immediately due and payable withoat notice, and with interest thereon at the Default
Rate specified in the Note (herein called the “Default Rate™). ITnaction of Mortgagee shall never
be considered as a waiver of any right accruing to i on account of any default on the part of
Mortgagor. Mortgagee, in making any payment heredy authorized: (a) relating to taxes and
assessments, may do so according to any bill, statemeni-or estimate, without inquiry into the
validity of any tax, assessment, sale, forfeiture, tax lien of title  or claim thereof; (b) for the
purchase, discharge, compromise or settlement of any other supetior lien, may do so without
inquiry as to the validity or amount of any claim for lien whick niay, be asserted; or (c)in
connection with the completion of construction, furnishing or equipping,of the Premises, the
rental, operation or management of the Premises or the payment of operating-cests and expenses
thereof may do so in such amounts and to such persons as Mortgagee may deer: sporopriate and
may enter into such contracts therefore as Mortgagee may deem appropriate or ray perform the
same itself.

14. Inspection of Premises. Mortgagee may inspect the Premises at all reasonable
times and shall have access thereto permitted for that purpose.

15. Restrictions on Transfer. It shall be an immediate Event of Default and default
hereunder if, without the prior written consent of Mortgagee:

(a) Mortgagor shall create, effect, lease, contract or consent to or shall suffer
or permit any conveyance, sale, encumbrance, lien or alienation of the Premises or any
part thereof or interest therein, except for:(i) liens for which Mortgagee gives its written
consent, and (ii) sales or other dispositions of any equipment or machinery constituting
part of the Premises no longer useful in connection with the operation of the Premises,

9
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provided that prior to the sale or other disposition thereof, such obsolete machinery or
equipment has been replaced by machinery and equipment of at least equal value and
utility, subject to the first and prior lien hereof’ or

(b)  All or any part of the beneficial or membership interest in Mortgagor, or
any successor in interest shall be sold, assigned or transferred, or contracted to be sold,
assigned or transferred without the prior consent of Mortgagee;

in each case it shall be an Event of Default even though such conveyance, sale, assignment,
encumbrance, lien or transfer is effected directly, indirectly, voluntarily or involuntarily, by
operation of law or otherwise. Provided, however, that the foregoing provisions of this Section
shall not appiv to liens securing Indebtedness Hereby Secured, nor to the lien of current taxes
and assessments not in default.

16.  Everic'of Default. If one or more of the following events (herein called “Events

of Default”) shall occur:

35241

(@)  If defavlt.ve made in the payment of any installment of principal or
interest of the Note, or'1f defoult be made for fifteen (15) days after notice in the making
of any other payment of imonies required to be made hereunder, under the Note or the
Loan Agreement;

(b)  If a default pursuant to-Section 15 hereof shall occur and be continuing,
without notice or period of grace of any-kind; or

(c)  If (and for the purpose of tivs Section the term Mortgagor includes a
beneficiary of Mortgagor and each person who, as co-maker, guarantor or otherwise is,
shall be or become liable for or obligated upon aii or ay part of the Indebtedness Hereby
Secured):

(1) any Mortgagor shall file a petition ir voluptary bankruptcy under
any Federal Bankruptcy Act or similar law, state or fedeia!, now or hereafter in
effect,

(i) any Mortgagor shall file an answer or otherwise i1 writing admit
insolvency or inability to pay its debts,

(i)  within sixty (60) days after the filing against any Mortgagor of any
involuntary proceedings under such Bankruptcy act or similar law, such
proceedings shall not have been vacated or stayed,

(v)  any Mortgagor shall be adjudicated a bankrupt, or a trustee or
recetver shall be appointed for any Mortgagor or for all or a major part of any
Mortgagor’s property or the Premises, or any court shall take jurisdiction of all or
the major part of any Mortgagor’s property or the premises in any involuntary
proceedings for the reorganization, dissolution, liquidation or winding up of any
Mortgagor, and such trustee or receiver shall not be discharged or jurisdiction
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relinquished or vacated or stayed on appeal or otherwise stayed within sixty (60)
days, or

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

(d)  If default shall continue for fifteen (15) days after notice thereof by
Mortgagee to Mortgagor in the due and punctual performance or observance of any other
agrerment or condition herein or contained in the Note except if the nature of the default
issucl that it cannot be cured in thirty (30) days and cure is begun within thirty (30) days
and thercafter diligently pursued such default shall not be considered an Event of Default;
or

(e)  “Ifwe Premises shall be abandoned; or

(H If Mortgagor shall cease to exist as a limited liability company in good
standing in the State of 1llinais; or

(g)  Ifany guarantor of the Note shall die or be declared legally incompetent;
or

(h)  If default shall be madc.on that certain Real Estate Mortgage, Assignment

of Rents, Security Agreement and UCC Fixture Filing securing 1006 W. Monroe,
Chicago, Illinois; or

(1) If default shall be made on that ceitain Peal Estate Mortgage, Assignment
of Rents, Security Agreement and UCC Fixture Filing securing 1010 W. Monroe,
Chicago, Illinois; or

() If default shall be made on that certain Real Estate Mortgage, Assignment
of Rents, Security Agreement and UCC Fixture Filing securing 1012 W. Monroe,
Chicago, Hllinois; or

(k) If default shall be made on that certain Real Estate Mortgag¢, Assignment
of Rents, Security Agreement and UCC Fixture Filing securing 1014 W. Monroe,
Chicagp, Illinois;

then Mortgagee is authorized and empowered, at its option, without affecting the lien hereby
created or the priority of said lien or any right of Mortgagee hereunder, to declare, without
further notice all Indebtedness Hereby Secured immediately due and payable, whether or not
such default be thereafter remedied by Mortgagor, and Mortgagee may immediately proceed to
foreclose this Mortgage and to exercise any right, power or remedy provided by this Mortgage,
the Note, any document securing the Note or by law or in equity.

7. Foreclosure. When the Indebtedness Hereby Secured or any part thereof shall
become due, by acceleration or otherwise, Mortgagee shall have the right to foreclose the lien
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hereof for the Indebtedness Hereby Secured or any part thereof. In any suit or proceeding to
foreclose the lien hereof, there shall be allowed and included as additional indebtedness in the
decree for sale, all expenditures and expenses which may be paid or incurred by or on behalf of
Mortgagee for attomneys’ fees, appraisers” fees, outlays for documentary and expert evidence,
stenographer’s charges, publication costs and costs (which may be estimated as to items to be
expended after entry of the decree} of procuring abstracts of title, title searches and
examinations, title insurance policies, and similar data and assurances with respect to title to
prosecute such suit or to evidence to bidders at sales, which may be had pursuant to such decree,
the true conditions of the title to or value of the Premises. All expenditures and expenses in this
Section mentioned and expenses and fees as may be incurred in the protection of said Premises
and the maiztenance of the lien of this Mortgage, including the fees of any attorney employed by
Mortgagee ip-.any litigation or proceedings affecting this Mortgage, the Note, the Loan
Agreement or the Premises, including probate and bankruptcy proceedings, or in preparation for
the commencement or defense of any proceeding or threatened suit or proceeding, shall be
immediately due and psyable by Mortgagor, with interest thereon at the Default Rate as set forth
in the Note,

18.  Receiver. Wucdher or not a complaint to foreclose this Mortgage has been filed,
the court may appoint a receiver f the Premises. Such appointment shall be made as provided
before or after sale, without notice, without regard to solvency or insolvency of Mortgagor and
without regard to the then value of the Premises or whether the same shall be then occupied as a
homestead or not. Mortgagee or any holder of the Note may be appointed as such receiver.
Such receiver shall have the power to collect (the rents, issues and profits of the Premises during
the pendency of such foreclosure suit and, in das>.of a sale and a deficiency, during the full
statutory period of redemption, if any, whether thérs ke a redemption or not, as well as during
any further times when Mortgagor, except for the interveniion of such receiver, would be entitled
to collection of such rents, issues and profits and all other powers which may be necessary or are
usual in such cases for the protection, possession, control, manzgement and operation of the
Premises during the whole of said period. The court may, fici) time to time, authorize the
receiver to apply the net income from the Premises in his hands in‘pavment in whole or in part
of:

(a)  the Indebtedness Hereby Secured or the indebtednass secured by any
decree foreclosing this Mortgage, or any tax, special assessment or other lieri which may
be or become superior to the lien hereof or of such decree, provided such application is
made prior to the foreclosure sale; or

(b)  the deficiency in case of a sale and deficiency.

19.  Insurance Upon Foreclosure. In case of an insured loss after foreclosure
proceedings have been instituted, the proceeds of any insurance policies, if not applied in
Mortgagee’s sole discretion to rebuilding or restoring the buildings or improvements, shall be
used to pay the amount due in accordance with any decree of foreclosure and any balance shall
be paid as the court may direct. In the case of foreclosure of this Mortgage, the court may
provide in its decree that the decree creditor may cause a new loss payable clause to be attached
to cach casualty insurance policy making the proceeds payable to decree creditors. Any such
foreclosure decree may further provide that in case of one or more redemptions under said
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decree, each successive redemptor may cause the preceding loss clause attached to each casualty
insurance policy to be canceled and a new loss clause to be attached thereto, making the
proceeds thereunder payable to such redemptor. In the event of foreclosure sale, Mortgagee is
authorized, without the consent of Mortgagor, to assign any and all insurance policies to the
purchaser at the sale or to take such other steps as Mortgagee may deem advisable to cause the
interest of such purchaser to be protected by any of the said insurance policies.

20.  Waiver of Redemption Rights and Reinstatement Rights. Mortgagor covenants
and agrees that it will not at any time insist upon or plead, or in any manner whatsoever claim or
take any advantage of, any stay, exemption or extension law or any so-called “Moratorium Law”
now or at any time hereafter in force, or claim, take or insist upon any benefit or advantage of or
from anylaw. now or hereafter in force providing for the valuation or appraisement of the
Premises, or aily part thereof, prior to any sale or sales thereof to be made pursuant to any
provisions herei ~ontained, or to decree, judgment or order of any court of competent
jurisdiction, or aftersuch sale or sales claim exercise any rights under any statute now or
hereafter in force to receem the property so sold, or any part thereof, or relating to the
marshalling thereof, upon foraclosure sale or other enforcement hereof. Mortgagor expressly
waives any and all rights of 1edeinption from sale under any order or decree of foreclosure of this
Mortgage on its own behalf and On behalf of each and every person, excepting only decree or
Judgment creditors of Mortgagor acguiring any interest or title to the Premises subsequent to the
date hereof, it being the intent hereof that ury and all such rights of redemption of Mortgagor and
of all other persons are and shall be deenied to be hereby waived to the full extent permitted by
law. Mortgagor will not invoke or utilize a1y such law or laws or otherwise hinder, delay or
impede the execution of any right, power and rem<dy as though no such law or laws have been
made or enacted. Mortgagor waives all rights of reizistatement under 75 ILCS 5/15-1602 to the
fullest extent permitted by law.

21. Mortgagee-in-Possession. Nothing shall be coastrued as constituting Mortgagee a
mortgagee-in-possession in the absence of actual taking of pussession of the Premises by
Mortgagee.

22. Mortgagee’s Right of Possession. Whether or not a coinplaint to foreclose this
Mortgage has been filed, the court may appoint Mortgagee as mortgagee-in-rossession of the
Premises. Mortgagor hereby waives any rights it may have to object to such appeintment. Such
appointment may be made before or after sale, without notice, without regard to ih¢ golvency or
insolvency of Mortgagor and without regard to the then value of the Premises. Uipon such
appointment, Mortgagee shall be entitled to take actual possession of the Premises, or any part
thereof, personally or by its agents or attorneys, and Mortgagor shall surrender such possession
to Mortgagee, together with all documents, books, records, papers and accounts of Mortgagor as
may be necessary or desirable in connection with the management and operation of the Premises.
Mortgagee may exclude Mortgagor, its agents and servants wholly therefrom and may act as
attorney-in-fact or agent of Mortgagor, or in its own name as Mortgagee, and under the powers
herein granted, hold, operate, manage and control the Premises and conduct the business thereof
in such manner as it deems proper or necessary to enforce the payment or security of the avails,
rents, 1ssues and profits of the Premises, including actions for the recovery of rents actions in
forcible detainer and actions in distress for rent, and with full power:

13
3524.1




35241

(707160066 Page: 14 of 46

UNOFFICIAL COPY

(@)  to cancel or terminate any lease or sublease for any cause or on any
ground that would entitle Mortgagor to cancel the same;

(b)  to elect or disaffirm any lease or sublease which is then subordinate to the
lien hereof except to the extent proscribed by any non-disturbance agreement to which
Mortgagee is a party;

(¢)  to extend or modify any then existing leases and to make new leases,
which extension, modifications and new leases may provide for terms to expire or for
options to lessees to extend or renew terms to expire beyond the maturity date of the
Indebtedness Hereby Secured and beyond the date of the issuance of a deed or deeds to a
puicheser or purchasers at a foreclosure sale, it being understood and agreed that any
such ieases, and the options or other such provisions to be contained therein shall be
binding ugor. Mortgagor and all persons whose interests in the Premises are subject to the
lien hereof and npon the purchaser or purchasers at any foreclosure sale, notwithstanding
any redemption irom sale, discharge of the mortgage indebtedness, satisfaction of any
foreclosure decred, or issuance of any certificate of sale or deed to any purchaser;

(d) to make asii necessary or proper repairs, decorating, renewals,
replacements, alterations, additions, betterments and improvements to the Premises as to
1t may seem judicious;

{(¢)  to insure and reinsure ‘ne\same and all risks incidental of Mortgagee’s
possession, operation and management theieof

(f)  to receive all of such avails, rezits; issues and profits hereby granting full
power and authority fo exercise each and every of the rights, privileges and powers herein
granted at any and all times hereafter, without notice to Mortgagor. Mortgagee shall not
be obligated to perform or discharge, nor does it herchy undertake to perform or
discharge, any obligation, duty or liability under any leases. - Mortgagor shall and does
hereby agree to indemnify and hold Mortgagee harmless of and fiem any and all liability,
loss or damage which it may or might incur under said leases or vnder or by reason of the
assignment thereof and of and from any and all claims and demands whatsoever which
may be asserted against it by reason of any alleged obligations or underiz<=igs on its part
to perform or discharge any of the terms, covenants or agreements corizized in said
leases. Should Mortgagee incur any such liability, loss or damage under said Jzases or
under or by reason of the assignment thereof, or in the defense of any claims or demands,
the amount thereof, including costs, expenses and reasonable attorneys’ fees, shall be
secured hereby and Mortgagor shall reimburse Mortgagee therefore immediately upon
demand; and

(g)  to use and apply the avails, rents, issues, profits and proceeds of the
Premises in payment of or on account of the following, in such order as Mortgagee may
determine:

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

(1)  to the payment of taxes and special assessments now due or which
may hereafter become due on the Premises; and, if this is a leasehold mortgage, of
all rents due or which may become hereafter due under the underlying lease;

(ii1)  to the payment of all repairs, decorating, renewals, replacements,
alterations, additions, betterments and improvements of the Premises, including
out not limited to the cost from time to time of installing or replacing refrigeration
and :as or electric stoves therein, and of placing the Premises in such condition as
will, 12 the judgment of Mortgagee, make it readily rentable; and

(=) _to the payment of any Indebtedness Hereby Secured or any
deficiency whicninay result from any foreclosure sale.

23.  Title in Mortgagor’s Successors. If ownership of the Premises becomes vested in

a person or persons other than Motigegor, Mortgagee may, without notice to Mortgagor, deal
with such successor or successors in inte:zst of Mortgagor with reference to this Mortgage and
the Indebtedness Hereby Secured in the same manner as with Mortgagor. Mortgagor shall give
immediate written notice to Mortgagee of any ponveyance, transfer or change of ownership of
the Premises. Nothing in this Section shall vary ormegate the provisions of Section 15 above.

3524.1

24, Assignment of Rents. Issues and Profits.

(a)  Grant of Security Interest. Mortgager héreby assigns and transfers to
Mortgagee all the rents, issues and profits of the Premises and all present and future
leases upon all or any part of the Premises and any and 2i*-extensions and renewals
thereof (“Leases”) and all security deposits or interest therein now or hereafier held by
Mortgagor, and hereby gives to and confers upon Mortgagee the wight, power and
authority to collect such rents, issues and profits. Mortgagor nicvicebly appoints
Mortgagee its true and lawful attorney-in-fact, at the option of Mortgage¢ ai-any time and
from time to time, to demand, receive and enforce payment, to give receipts; réivases and
satisfactions, and to sue in the name of Mortgagor or Mortgagee for all such rents, issues
and profits and apply the same to the indebtedness secured hereby. The assignment of
the rents, 1ssues and profits of the Premises in this Section is intended to be an absolute
assignment from Mortgagor to Mortgagee and not merely the passing of a security
interest.

(b}  Mortgagor’s Representations. Mortgagor represents that: (i) it has made
no prior assignment or pledge of the rents assigned hereby or of Mortgagor’s interest in
any of the Leases; (i1) to the best of Mortgagor’s knowledge no default exists in any of
the Leases; (iil) to the best of Mortgagor’s knowledge none of the Leases have been
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modified; and (iv) no prepayment of any installment of rent for more than two (2) months
due under any of the Leases has been received by Mortgagor.

()  Negative Covenants of Mortgagor. Mortgagor will not, without
Mortgagee’s prior written consent: (i) execute an assignment or pledge of the rents from
the Premises or any part thereof or of Mortgagor’s interest in any of the Leases:
(ii) terminate or consent to the cancellation or surrender of any of the Leases except in the
ordinary course of business; (iii) modify, extend or otherwise alter the terms of any of the
Leases except in the ordinary course of business; (iv) accept prepayments more than one
month 1n advance of any installments of rents to become due under any of the Leases; or
(v) execute any lease of all or any portion of the Premises except for actual occupancy by
the lessee thereunder.

(¢y ) Affirmative Covenants of Mortgagor. Mortgagor at its sole cost and
expense wili: (i) at all times promptly and faithfully abide by, discharge or perform ali of
the covenants, corditions and agreements contained in the Leases; (i) enforce or secure
the performance-ot afl of the covenants, conditions and agreements of the Leases on the
part of the lessees te-b4 kept and performed; (iii) appear in and defend any action or
proceeding arising under, growing out of or in any manner connected with the Leases or
the obligations, duties or liabiiities of Mortgagor, as lessor, and of the lessees thereunder,
and pay all reasonable costs ana cxrenses of Mortgagee, including reasonable attorneys’
fees, n any such action or proceed’ng in which Mortgagee may appear; (iv) transfer and
assign to Mortgagee any and all Leases subsequently entered into, which shall be made
upon the same or substantially the same terns and conditions (at current market rates) as
contained in the Leases presently in effect, and make, execute and deliver to Mortgagee
upon demand any and all instruments required i effectuate said assignment; (v) furnish
to Mortgagee, within ten (10) days after a reavzst by Mortgagee to do so, a written
statement containing the names of all lessees of th¢ Premises or any part thereof, the
terms of their respective Leases, the spaces occupied ard-ihe rentals payable thereunder
as to Leases in which Mortgagor has an interest; (vi) use, within five (5) days of the
demand therefore by Mortgagee, commercial reasonable eforfs. to request from any
lessee under any of the Leases a certificate with respect to the status thereof as to Leases
in which Mortgagor has an interest; and (vii) furnish Mortgagee proptiv-with copies of
any notices of default which Mortgagor may at any time forward to any lessee of the
Premises or any part thereof.

(e}  Defeasance. Until an Event of Default, as such term is defined herein,
Mortgagee shall not exercise any rights hereunder and Mortgagor shall have the right to
collect upon, but not prior to accrual, all rents, issues, profits and advances from the
Premises and to retain, use and enjoy the same. The rents, issues and profits are hereby
assigned absolutely by Mortgagor to Mortgagee contingent only upon the occurrence of
an Event of Default under this Mortgage or the Note.

25. Collection Upon Default.

(a)  Upon any Event of Default, Mortgagee, but without obligation so to do
and without releasing Mortgagor from any obligation hereof, may make or do the same in
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such manner and to such extent as Mortgagee may deem necessary to protect the security
hereof, including specifically, without limiting its general powers, the right to appear in
and defend any action or proceeding purporting to affect the security hereof or the rights
or powers of Mortgagee, and also the right to perform and discharge each and every
obligation, covenant and agreement of Mortgagor in the Leases contained, and in
exercising any such powers to incur and pay necessary and reasonable costs and
expenses, including reasonable attorneys’ fees, all at the expense of Mortgagor.

(b)  Mortgagee shall not be obligated to perform or discharge, nor does it
hereby undertake to perform or discharge, any obligation, duty or liability under the
Leases or under or by reason of this assignment. Mortgagor shall and does hereby agree
to’mdéemnify and hold Mortgagee harmless of and from any and all liability, loss or
damage” vhich it may or might incur under the Leases or under or by reason of this
Mortgage ard of and from any and all claims and demands whatsoever which may be
asserted agamist-it by reason of any alleged obligations or undertaking on its part to
perform or disckarge any of the terms, covenants or agreements contained in the Leases.
Should Mortgagce incur any such liability, loss or damage under the Leases or under or
by reason of this assigumient or in the defense of any such claims or demands, the amount
thereof, including reason:ble: costs, expenses and reasonable attorneys’ fees shall be
secured hereby, and Mortgagorshall reimburse Mortgagee therefore with interest at the
Default Rate provided in the Note mmediately upon demand.

(¢} A demand on any lessec by Mortgagee for the payment of the rent on any
Event of Default claimed by Mortgagee sh#ll be sufficient warrant to the lessee to make
future payment of rents to Mortgagee without the necessity for further consent by
Mortgagor, and any person may and is hereby authiorized to rely thereon.

(d)  To the extent that Mortgagor has the right 15 so do, Mortgagor does further
specifically authorize and instruct each and every preseriand future lessee of the whole
or any part of the Premises to pay all unpaid rental agreéd-upon in any tenancy to
Mortgagee upon receipt of demand from Mortgagee to pay the same, and Mortgagor
hereby waives the right, claim or demand it may now or hereafter have against any such
lessee by reason of such payment of rental to Mortgagee or cotapliance with other
requirements of Mortgagee pursuant to this assignment. Mortgagee shali niake a demand
on such lessees only after an Event of Default.

(¢)  Upon or at any time after an Event of Default, Mortgagee may, without
further notice, either in person or by agent with or without bringing any action or
proceeding, or by a receiver to be appointed by a court, and, either with or without taking
possession of the Premises, in the name of Mortgagor or in its own name sue for or
otherwise collect and receive such rents, issues, profits and advances, including those
past due and unpaid, and apply the same, less reasonable costs and expenses of operation
and collection, including, but not being limited to, reasonable attorneys’ fees,
management fees and broker’s commissions, upon any Indebtedness Hercby Secured, and
in such order as Mortgagee may determine. Mortgagee reserves, within its own
discretion, the right to determine the method of collection and the extent to which
enforcement of collection of delinquent rents shall be prosecuted and shall not be
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accountable for more monies than it actually receives from the Premises. The entering
upon and taking possession of the Premises or the collection of such rents, issues, profits
and advances, and the application thereof, as aforesaid, shall not cure or waive any
default hereunder and Mortgagee may continue to so possess and collect even after any
such default has been cured. Mortgagor agrees that it will facilitate in all reasonable
ways Mortgagee’s collection of said rents, and will, upon request by Mortgagee,
promptly execute a written notice to each lessee directing the lessee to pay rent to
Mortgagee.

26.  Security Agreement. This instrument shall also serve as a grant of security

interest of e Personal Property provided herein. Concurrently with the execution hereof,
Mortgagor will execute such UCC Financing Statements as are requested by Mortgagee, and will
from time to(titae thereafter forthwith upon request by Mortgagee execute such additional
Financing Statexrerts and Continuation Statements as Mortgagee may request.

Mortgagor heredy makes the following representations and warranties regarding the

Personal Property:

35241

(a)  the Personei Froperty is bought or used primarily for business use;

(b)  the Personal Fioperty (except for receivables and bank accounts) will be
kept at the Premises. Mortgagés-will not remove the Personal Property from the
Premises without the prior written corsent of Mortgagee, which consent may be withheld
in Mortgagee’s sole and absolute discisiion, unless the Personal Property is obsolete,
damaged, sold or disposed of and replaced by Personal Property of comparable quality
and value;

(c)  except for the security interest granted niereby Mortgagor is the owner of
the Personal Property free from any adverse lien, securiv interest or encumbrance; and
Mortgagor will defend the Personal Property against ai} clzims and demands of all
persons at any time claiming the same or any interest therein;

(d)  no Financing Statement covering any of the Perscaal, Property or any
proceeds thereof is on file in any public office, other than financizg stztements to be
released by reason of payments to be made from disbursements of monies borrowed and
secured hereby. Mortgagor shall immediately notify Mortgagee in writing fany change
in name, address, identity or ownership structure from that shown in this Mortgage and
shall also upon demand furnish to Mortgagee such further information and shall execute
and deliver to Mortgagee such financing statements and other documents in form
satisfactory to Mortgagee and shall do all such acts and things as Mortgagee may at any
time or from time to time reasonably request or as may be necessary to appropriate (o
establish and maintain a perfected security interest in the Personal Property as security
for the Indebtedness Hereby Secured, subject to no adverse liens or encumbrances; and
Mortgagor will pay the cost of filing the same or filing or recording this Mortgage in all
public offices wherever filing or recording is deemed by Mortgagee to be necessary or
desirable. The original or a carbon, photographic or other reproduction of this Mortgage
is sufficient as a financing statement;
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(e) Mortgagor will not sell or offer to sell, assign, pledge, lease or otherwise
transfer or encumber the Personal Property or any interest therein, unless such Personal
Property is obsolete or sold or disposed of and is replaced by other Personal Property of
comparable quality and value, without the prior written consent of Mortgagee; and

() Mortgagor will keep the Personal Property free from any adverse lien,
security interest or encumbrance and in good order and repair, ordinary wear and tear
excepted, shall not waste or destroy the Personal Property or any part thereof, and shall
not use the Personal Property in violation of any statute, ordinance or policy of insurance
thereon. Mortgagee may examine and inspect the Personal Property at any reasonable
time-or times, on reasonable notice, wherever located.

Until” the) occurrence of an Event of Default, Mortgagor may have possession of the
Personal Property and use it in any lawful manner not inconsistent with this Mortgage and not
inconsistent with ary policy of insurance thereon.

Upon the occurrziice of an Event of Default (regardless of whether the Code has been
enacted in the jurisdiction where rights or remedies are asserted) and at any time thercafter
Mortgagee shall have the remedies of a secured party under the Uniform Commercial Code of
Hlinois, including without limitation #ize right to take immediate and exclusive possession of the
Personal Property, or any part thereof, and for that purpose may, so far as Mortgagor can give
authority therefore, with or without judiciai-process, enter (if this can be done without breach of
the peace), upon any Premises on which the Rersonal Property or any part thereof may be
situated and remove the same therefrom (provided)that if the Personal Property is affixed to the
Real Estate, such removal shall be subject to the <onditions stated in the Uniform Commercial
Code of Illinois); and Mortgagee shall be entitled to %old, maintain, preserve and prepare the
Personal Property for sale, until disposed of, or may propose to retain the Personal Property
subject to Mortgagor’s right of redemption in satisfaction of Morigagor’s obligations as provided
in the Uniform Commercial Code of Illinois. Mortgagee, without removal, may render the
Personal Property unusable and dispose of the Personal Property cirthe Premises. Mortgagee
may require Mortgagor to assemble the Personal Property and make it available to Mortgagee for
possession at a place to be designated by Mortgagee which is reasonably convenient to both
parties. Unless the Personal Property is perishable or threatens to decline speedily in value or is
of a type customarily sold on a recognized market, Mortgagee will give Morigagor at least
fifteen (15) days’ notice of the time and place of any public sale thereof or of *ne time after
which any private sale or any other intended disposition thereof is to be made. The réasirements
of reasonable notice shall be met if such notice is mailed, postage prepaid, to the address of
Mortgagor shown in this Mortgage at least fifteen (15) days before the time of the sale or
disposition. Mortgagee may buy at any public sale and if the Personal Property is of a type
customarily sold in a recognized market or is of a type which is the subject of widely distributed
standard price quotations, he may buy at private sale. The net proceeds realized upon any such
disposition, after deduction for the expenses of retaking, holding, preparing for sale or lease,
selling, leasing and the like and reasonable attorneys” fees and legal expenses incurred by
Mortgagee both before and after judgment, if any, shall be applied in satisfaction of the
Indebtedness Hereby Secured. Mortgagee will account to Mortgagor for any surplus realized on
such disposition and Mortgagor shall remain liable for any deficiency. All rights and remedies
under this Mortgage are subject to applicable bankruptcy law.
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The remedies of Mortgagee hereunder are cumulative and the exercise of any one or
more of the remedies provided for herein or under the Uniform Commercial Code of Illinois
shall not be construed as a waiver of any of the other remedies of Mortgagee so long as any part
of Mortgagor’s obligations remains unsatisfied.

All rights of Mortgagee in, to and under this Mortgage and in and to the Personal
Property shall pass to and may be exercised by any assignee thereof. Mortgagor agrees that if
Mortgagee gives notice to Mortgagor of an assignment of said rights, upon such notice the
liab1lity of Mortgagor to the assignee shall be immediate and absolute.

Mortgagor will not set up any claim against Mortgagee as a defense, counterclaim or
sctoft to any-uction brought by any such assignee for the unpaid balance owed hereunder or for
possession ot t'iePersonal Property, provided that Mortgagor shall not waive hereby any right of
action to the extext that waiver thereof is expressly made unenforceable under applicable law.

27.  Rights‘Curnulative. Each right, power and remedy conferred upon Mortgagee is
cumulative and in additicii to every other right, power or remedy, express or implied, given now
or hereafter existing, at law orir«cquity, and each and every right, power and remedy so existing
may be exercised from time to tiric as often and in such order as may be deemed expedient by
Mortgagee, and the exercise or the- beginning of the exercise of one right, power or remedy shall
not be a waiver of the right to exercise ai the same time or thereafter any other right, power or
remedy. No delay or omission of Mortgeg e in the exercise of any right, power or remedy shall
impair any such right, power or remedy or be construed to a waiver of any default or
acquiescence therein.

28.  Successors and Assigns. This Mortgage and each and every covenant, agreement
and other provision hereof shall be binding upon Morteagor and its successors and assigns,
including each and every from time to time record owner ol thz Premises or any other person
having an interest therein, and shall inure to the benefit of Marteagee and its successors and
assigns. Wherever herein Mortgagee is referred to, such reference-spall be deemed to include the
holder of the Note, whether so expressed or not; and each such holder 51 the Note shall have and
enjoy all of the rights, privileges, powers, options and benefits afforded hereby and hereunder,
and may enforce all and every of the terms and provisions hereof, as fully ar'd tc the same extent
and with the same effect as if such from time to time holder were herein by .ia:ae designated
Mortgagee.

29.  Provisions Severable. The unenforceability or invalidity of any provisions hereof
shall not render any other provisions herein contained unenforceable or invalid.

30.  Waiver of Defense. Actions for the enforcement of the lien or any provision
hereof shall not be subject to any defense, which would not be good and available to the party
interposing the same in an action at law upon the Note, and all such defenses are hereby waived
by Mortgagor.

31.  Captions and Pronouns. The captions and headings of the various sections of this
Mortgage are for convenience only, and are not to be construed as confining or limiting in any
way the scope or intent of the provisions hereof. Whenever the context requires or permits, the
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singular shall include the plural, the plural shall include the singular and the masculine, feminine
and neuter shall be freely interchangeable.

32.  Addresses and Notices. Any notice which any party hereto may desire or may be
required to give to any other party shall be in writing, and the mailing thereof by certified mail to
the addresses hereafter set forth or to such other place as any party hereto may by notice in
writing designate, shall constitute service of notice hereunder:

IF TO MORTGAGEE: First Chicago Bank and Trust
4343 North Elston Avenue
Chicago, lllinois 60641
Attn: Loan Operations

i# TO MORTGAGOR:  UP Properties, LLC
1751 West Diviston Street
Chicago, Illinois 60622

33, No Liability on Mortgagee. Notwithstanding anything contained herein,
Mortgagee shall not be obligated to perform or discharge, and does not hereby undertake to
perform or discharge, any obligation; 2uty or liability of Mortgagor, whether hereunder, under
any of the leases affecting the Premises, i::der any contract relating to the Premises or otherwise,
and Mortgagor shall and does hereby agree 10 indemnify and hold Mortgagee harmless of and
from any and all liability, loss or damage which Mortgagee may incur under or with respect to
any portion of the Premises or under or by reason o1 its exercise of rights hereunder; and any and
all claims and demands whatsoever which may be asscrted against it by reason of any alleged
obligation or undertaking on its part to perform or distharge any of the terms, covenants or
agreements contained in any of the contracts, documents or ‘nsiruments affecting any portion of
the Premises or affecting any rights of Morigagor therctel . Morigagee shall not have
responsibility for the control, care, management or repair of the Premises or be responsible or
liable for any negligence in the management, operation, upkeep, repal ot control of the Premises
resulting in loss or injury or death to any tenant, licensee, employee, siranger or other person.
No liability shall be enforced or asserted against Mortgagee in its exercise/of the powers herein
granted to it, and Mortgagor expressly waives and releases any such liability. ¥ieuld Mortgagee
incur any such liability, loss or damage under any of the leases affecting the Premigcs or under or
by reason hereof, or in the defense of any claims or demands, Mortgagor agrees to.Jeimburse
Mortgagee immediately upon demand for the full amount thereof, including costs, expenses and
attorneys’ fees.

34. Mortgagee not a Joint Venturer or Partner. Mortgagor and Mortgagee
acknowledge and agree that Mortgagee is not and in no event shall be deemed to be a partner or
joint venturer with Mortgagor or any beneficiary of Mortgagor. Mortgagee shall not be deemed
to be a partner or joint venturer on account of its becoming a mortgagee-in-possession or
exercising any rights pursuant to this Mortgage or pursuant to any other instrument or document
evidencing or securing any of the Indebtedness Secured Hereby, or otherwise.
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35.  EP.A. Compliance.  Mortgagor covenants that the buildings and other
improvements constructed on, under or above the subject real estate will be used and maintained
in accordance with the applicable state or federal environmental protection agency regulations
and the use of said buildings by Mortgagor or Mortgagor’s lessees will not unduly or
unreasonably pollute the atmosphere with smoke, fumes, noxious gases or particulate pollutants
in violation of any such regulations. In the event Mortgagor or said lessees are served with
notice of violation by any such Environmental protection agency or other governmental
authority, Mortgagor will immediately cure such violation and abate whatever nuisance or
violation is claimed or alleged to exist.

36. . Subsequent Loan Disbursements. This Mortgage is given to secure and shall be a
valid lien as tr-all the Indebtedness Hereby Secured and secures presently existing Indebtedness
Hereby Secured and future Indebtedness Hereby Secured as it arises within twenty (20) years
from the date heiecr to the same extent as if such future Indebtedness Hereby Secured arose on
the date of the execution of this Mortgage although the amount and character of the Indebtedness
Hereby Secured may vary during the term of this Mortgage. This Mortgage is intended to and
shall be valid and have priority over all subsequent liens and encumbrances, including statutory
liens, except solely taxes levied on the Premises, to the extent of the amount of the Note, plus
interest and any disbursements ' made pursuant to the Note, the Mortgage and the Loan
Agreement.

37.  Fumishing of Financial ‘ytatements and Reports to Mortgagee. Mortgagor
covenants and agrees that it will keep and ma/nta:n books and records of account, or cause books
and records of account to be kept and maintained n which full, true and correct entries shall be
made of all dealings and fransactions relative t¢_ tlie Premises, which books and records of
account shall, at reasonable times and on reasonable notice, be open to the inspection of
Mortgagee and its accountants and other duly authorized rcpresentatives, Such books of record
and account shall be kept and maintaied either:

(a)  inaccordance with Generally Accepted Acconuting Principles consistently
apphed; or

(b)  in accordance with a cash basis or other recognized com prehensive basis
of accounting consistently appled.

Mortgagor covenants and agrees to furnish or cause to be furnished o Vortgagee
annually, within sixty (60) days of the end of each fiscal year of Mortgagor a report satisfactory
to Mortgagee, including a balance sheet and supporting schedules and containing a detailed
statement of income and expenses. Mortgagor shall certify that each such report presents fairly
Mortgagor’s financial position. Mortgagor also covenants and agrees to furnish or cause to be
furnished to Mortgagee annually on or before April 30" of cach year (or within fifteen (15) days
after filing its return in any year in which Mortgagor elects an extension, but in no event later
than October 31) copies of Mortgagor’s federal income tax filings.

If Mortgagor omits to prepare and deliver promptly any report required by this paragraph,
Mortgagee may elect, in addition to exercising any remedy for an Event of Default as provided
for in this Mortgage, to make an audit of all books and records of Mortgagor including its bank
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accounts which in any way pertain to the Premises and to prepare the statement or statements
which Mortgagor failed to procure and deliver. Such audit shall be made and such statement or
statements shall be prepared by an independent Certified Public Accountant to be selected by
Mortgagee. Mortgagor shall pay all expenses of the audit and other services, which expenses
shall be secured hereby as additional indebtedness and shall be immediately due and payable
with interest thereon at the Default Rate of interest as set forth in the Note and shall be secured
by this Mortgage.

38.  UCC Financing Statement/Fixture Filing. This Mortgage is intended to be a UCC
Financing Statement/Fixture Filing within the purview of the Uniform Commercial Code with
respect to the collateral and the goods described herein, which goods are and may become
fixtures relating to the Premises. The addresses of Mortgagor as Debtor and Mortgagee as
Secured Party aro set forth herein. This Mortgage is to be filed for record with the Recorder of
Deeds of the couzitv or counties where the Premises are located.

39.  JURY "WAIVER. MORTGAGOR KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WALVES IRREVOCABLY THE RIGHT IT MAY HAVE TO TRIAL BY
JURY WITH RESPECT TC ANY LEGAL PROCEEDINGS BASED HEREON, OR ARISING
OUT OF, UNDER OR IN CCNIJECTION WITH THE NOTE, THE INDEBTEDNESS
HEREBY SECURED, OR THE-PREMISES, OR ANY AGREEMENT EXECUTED OR
CONTEMPLATED TO BE EXECUTED IN CONJUNCTION HEREWITH OR ANY COURSE
OF CONDUCT OR COURSE OF DEALIG IN WHICH MORTGAGEE AND MORTGAGOR
ARE ADVERSE PARTIES. THIS PROVISION IS A MATERIAL INDUCEMENT FOR
MORTGAGEE IN GRANTING ANY FINANCIAL, ACCOMMODATION TO MORTGAGOR.

40. SUBMISSION TQ  JURISDICTION: MORTGAGOR  HEREBY
IRREVOCABLY SUBMITS TO THE JURISDICTION.-OF ANY STATE OR FEDERAL
COURT SITTING IN CHICAGO, ILLINOIS OVER ANY 'ACTION OR PROCEEDING
BASED HEREON AND MORTGAGOR HEREBY IRREVOZABLY AGREES THAT ALL
CLAIMS IN RESPECT OF SUCH ACTION OR PROCEEDING GHPALL BE HEARD AND
DETERMINED IN SUCH STATE OR FEDERAL COURT. NWMORTGAGOR HEREBY
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT IT MAY EFFECTIVELY DO SO,
THE DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH
ACTION OR PROCEEDING. MORTGAGOR IRREVOCABLY CONSENTS TO THE
SERVICE OF ANY AND ALL PROCESS IN ANY SUCH ACTION OR PROCEEDING BY
THE MAILING OF COPIES OF SUCH PROCESS TO SUCH MORTGAGOR AT ITS
ADDRESS AS SPECIFIED HEREIN OR OTHERWISE IN THE RECORDS OF
MORTGAGEE. MORTGAGOR AGREES THAT A FINAL JUDGMENT IN ANY SUCH
ACTION OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN
ANY OTHER JURISDICTION BY SUIT ON THE JUDGMENT OR IN ANY OTHER
MANNER PROVIDED BY LAW.

MORTGAGOR AGREES NOT TO INSTITUTE ANY LEGAL ACTION OR
PROCEEDING AGAINST MORTGAGEE OR THE DIRECTORS, OFFICERS, EMPLOYEES,
AGENTS OR PROPERTY THEREQF, IN ANY COURT OTHER THAN THE ONE
HEREINABOVE SPECIFIED. NOTHING IN THIS SECTION SHALL AFFECT THE RIGHT
OF MORTGAGEE TO SERVE LEGAL PROCESS IN ANY OTHER MANNER PERMITTED
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BY LAW OR AFFECT THE RIGHT OF MORTGAGEE TO BRING ANY ACTION OR
PROCEEDING AGAINST MORTGAGOR OR ITS PROPERTY IN THE COURTS OF ANY
OTHER JURISDICTIONS.

41.  USA Patriot Act. Mortgagor warrants to Mortgagee that neither Mortgagor nor
any affiliate is identified in any list of known or suspected terrorists published by an United
States government agency (collectively, as such lists may be amended or supplemented from
time to time, referred to as the “Blocked Persons Lists™) including, without limitation, (a) the
annex to Executive Order 13224 issued on September 23, 2001, and (b) the Specially Designated
Nationals List published by the Office of Foreign Assets Control.

Morigagor covenants to Mortgagee that if 1t becomes aware that it or any affiliate is
identified on any Blocked Persons List, Mortgagor shall immediately notify Mortgagee in
writing of such rit¢rmation. Mortgagor further agrees that in the event it or any affiliate is at
any time identified ‘on any Blocked Persons List, such event shall be an Event of Default, and
shall entitle Mortgagee tc exercise any and all remedies provided in any Loan Document or
otherwise permitted by-iaw.  In addition, Mortgagee may immediately contact the Office of
Foreign Assets Control and ary ¢iher government agency Mortgagee deems appropriate in order
to comply with its obligations under any law, regulation, order or decree regulating or relating to
terrorism and international money ieundering. Upon the occurrence of such Event of Default,
Mortgagee will forbear enforcement ot its rights and remedies during such time as (1) the person
(“Person”) identified in a Blocked Persoiis List is contesting in good faith by appropriate legal
proceedings such Person’s inclusion in a Blockea Persons List and (2) Mortgagee determines, in
its sole and absolute discretion, that such forbearance will not adversely affect title to, the
condition or value of, or any lien in favor of Morigagec and encumbering, any part of the
Premises or otherwise adversely impact the ability ei any Person to perform such Person’s
obligations under or with respect to any documents execuf2d pursuant hereto.

Signature page follows
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IN WITNESS WHEREOF, the undersigned have caused these presents to be executed

and delivered on m— Tanuary i1 2007

UP Properties, LLC, an Iilinois limited liability
company

By: : >

Phillip Cidccio, Manage

By:

Pete Vitogianngf Manager

STATE OF ILLINQIG )
) SS
COUNTY OF COOK )

The undersigned, a Notar; Public in and for the State and County aforesaid, does hereby
certify that Phillip Ciaccio, Mariager of UP Properties, LLC, an Illinois limited lLability
company, personally known to me t¢ bz the same person whose name is subscribed to the
foregoing instrument, appeared before ni¢ this day in person and acknowledged that he signed

and delivered the said instrument as his own (ree'and voluntary act and as the free and voluntary
act of said limited liability company, for the uses and purposes therein set forth.

GIVEN under my hand and Notarial Seal A ¢ #2mbes 1%, 2006.

OFFICIAL SEAL dmm ,D/M (/ MZ

SONIA RODRIGUEZ
Notary Public

Notary Public — State of lllinois
My Commission Expires 8/12/2010

Y
vwvvvvvvvvvvvvvvvvv

STATE OF ILLINOIS )
COUNTY OF COOK )

The undersigned, a Notary Public in and for the State and County aforesaid, dozs hereby
certify that Pete Vitogiannis, Manager of UP Properties, LLC, an lllinois limited liability
company, personally known to me to be the same person whose name is subscribed to the
foregoing instrument, appeared before me this day in person and acknowledged that he signed
and delivered the said instrument as his own free and voluntary act and as the free and voluntary
act of said limited liability company, for the uses and purposes therein set forth.

GIVEN under my hand and Notarial Seal /( Llipmbe) ./ 3 2006.

it ety Sdivtiatiatiosfinttbudedbustiudbotind ,) ,:9
OFFICIAL SEAL N( lﬁp‘i'lu [M @%
SONIA RODRIGUEZ otary Public
{ Notary Public ~ State ¢f lllinois

§ My Commission Expires 9/12/2010 25
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EXHIBIT A-1

PROMISSORY NOTE
(“Note No. 17)
1004 West Monroe, Chicago, Illinois

$1,195,000.00 December __, 2006

FOR VALUE RECEIVED the undersigned, UP Properties, LLC, an Illinois limited
liability company (“Borrower”), promises to pay to the order of First Chicage Bank and Trust, an
Illinois banking corporation (said Bank and each successive owner and holder of this Note being
hereinafter “called “Holder”), the principal sum of One Million One Hundred Ninety-Five
Thousand ($14195,000.00) Dollars, or so much thereof as may from time to time be outstanding
hereunder, together with interest on the balance of principal from time to time remaining unpaid,
in the amounts,at t)i1= rates and on the dates hereafter set forth.

(a) On Janaary 1, 2007, and continuing on the first day of each succeeding month
to and including the Maturity Date (hereinafter defined), there shall be paid interest only, in
arrears, on the outstanding prinzipal balance at a rate equal to the LIBOR rate of interest plus two
percent (2%) in effect from time 1O tune at First Chicago Bank and Trust per annum.

(b) On July 1, 2008 (“Muatvrity Date™), the principal balance together with all
accrued interest and all other amounts du¢ hiereunder shall be paid.

The LIBOR rate of First Chicago Bank and Trust is the offered rate for delivery in two
(2) London Banking Days (as defined below) of deposits of U.S. Dollars which the British
Bankers’ Association fixes as its LIBOR Rate as of 1'1:50-a.m. London time on the day on which
the Interest Period commences, and for a period approximiately equal to such Interest Period.
“Interest Perlod” means imtially the period commencing as of December 1, 2006 and ending on
the numerically corresponding date three (3) months later, and tpereafter each three- (3-) month
period ending on the first (1%} day of such month. If the first day o any Interest Period is not a
day which is both: (i) a Business Day, and (ii) a day on which U.S. dcllar deposits are transacted
in the London interbank market (a “Londen Banking Day”), the Ninety-Day LIBOR Rate shall
be determined in reference to the next preceding day which is both a Business I'ay and a London
Banking Day. A “Business Day” means any day which is neither a Saturday nor¢ Sunday nor a
legal holiday on which commercial banks are authorized or required to be closed i Chicago. If
for any reason the Ninety-Day LIBOR Rate is unavailable and/or the Holder is unable to
determine the Ninety-Day LIBOR Rate for any Interest Period, the Ninety-Day LIBOR Rate
shall be deemed to be equal to the prime rate of First Chicago Bank and Trust per annum, or such
other rate determined by Holder.

Interest shall be calculated on the basis of a calendar year having three hundred sixty
(360) days and shall be paid for the actual days outstanding.

This Note may be prepaid, in whole or in part, without premium or penalty, in whole or
in part, and all accrued interest hereon shall be payable and shall be paid on the date of

prepayment.
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EXHIBIT A-1

Payment upon this Note shall be made in lawful money of the United States at such place
as the Holder of this Note may from time to time in writing appoint and in the absence of such
appointment, shall be made at the offices of First Chicago Bank and Trust, 4343 North Elston
Avenue, Chicago, Illinois 60641.

Without limiting the provisions of the succeeding paragraphs, in the event any payment
of interest is not paid within ten (10) days after the date the same is due, the undersigned
promises to pay a late charge (“Late Charge”) of five (5.0%) percent of the amount so overdue to
defray the expense incident to handling any such delinquent payment or payments.

ThisNote is executed pursuant to a Construction Loan Agreement of even date herewith
(“Loan Agrecment”) and is secured by five (5) Real Estate Mortgages, Assignments of Rents,
Security Agreements and UCC Fixture Filings (collectively, “Mortgages”) and other documents,
all being executed 2ad delivered concurrently herewith (collectively “Security Documents™).

At the election 51 the Holder hereof, without notice, the principal sum remaining unpaid
hereon, together with acirued interest, shall be and become at once due and payable in the case
of default for five (5) days inhé payment of principal or interest when due in accordance with
the terms hereof or upon the occrrtence of any “Event of Default” under the Loan Agreement,
Mortgages and Security Documenis:

Under the provisions of the Loan Agreement, Mortgages and Security Documents the
unpaid balance hereunder may, at the option 01 the Holder, be accelerated and become due and
payable forthwith upon the happening of ceriain events as set forth therein. The Loan
Agreement, Mortgages and Security Documents are; by this reference, incorporated herein in
their entirety and notice is given of such possibility of acczleration.

The principal hereof, including each instaliment of priiicipal, shall bear interest after the
occurrence of an event of default, not cured within the applicebl< cure period, at the annual rate
(herein called the “Default Rate”) determined by adding ten (10.0%) percentage points to the
interest rate then required to be paid, as above provided, on the princii:al balance.

No failure on the part of Bank or any holder hereof to exercise any, right or remedy
hereunder, whether before or after the occurrence of an event of default, shail-coiistitute a waiver
thereof, and no waiver of any past default shall constitute a waiver of any future-derault or of any
other default. No failure to accelerate, nor acceptance of a past-due installment, nerandulgence
granted shall be construed to be a waiver of the right to insist upon prompt paynient and to
impose the late payment penalty and the default rate, retroactively or prospectively, or shall be
deemed a waiver of any right of acceleration or any other right which Bank may have, whether
by law or agreement or otherwise. None of the foregoing shall operate to release, change or
effect the liability of Borrower, endorser or guarantor of this Note, and Borrower and each
endorser and guarantor hereby expressly waive the benefit of any statute or rule of law or equity
which would produce a result contrary to or in conflict with the foregoing.

Borrower waives notice of default, presentment, notice of dishonor, protest and notice of

protest.
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EXHIBIT A-1

If this Note is placed in the hands of an attorney for collection or is collected through any
legal proceeding, the undersigned promise to pay all costs incurred by Bank in connection
therewith including, but not limited to, court costs, litigation expenses and attorneys’ fees.

Payments received on account of this Note shall be applied first to the payment of any
amounts due pursuant to the next preceding paragraph, second to interest and Late Charges and
the balance to principal.

Funds representing the proceeds of the indebtedness evidenced herein which are
disbursed by Holder by mail, wire transfer or other delivery to Borrower, escrowees or otherwise
for the benefit of Borrower shall, for ali purposes, be deemed outstanding hereunder and received
by Borroweir-as of the date of such mailing, wire transfer or other delivery, and interest shall
accrue and be wavable upon such funds from and after the date of such mailing, wire transfer or
other delivery unalrepaid to Holder, notwithstanding the fact that such funds may not at any
time have been rem:tied by escrowees to Borrower.

BORROWER FXOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES
IRREVOCABLY THE RIGHT T MAY HAVE TO TRIAL BY JURY WITH RESPECT TO
ANY LEGAL PROCEEDING BASED HEREON, OR ARISING OUT OF, UNDER OR IN
CONNECTION WITH THIS NQTE THE MORTGAGES, OR ANY OF THE OTHER
OBLIGATIONS, OR THE COLLATERAL SECURED BY THE SECURITY DOCUMENTS,
OR ANY AGREEMENT, EXECUTEL OR CONTEMPLATED TO BE EXECUTED IN
CONJUNCTION HEREWITH OR ANY CCURSE OF CONDUCT OR COURSE OF
DEALING, IN WHICH HOLDER AND BORXOWER ARE ADVERSE PARTIES. THIS
PROVISION IS A MATERIAL INDUCEMENT FOR HOLDER IN GRANTING ANY
FINANCIAL ACCOMMODATION TO BORROWER

BORROWER HEREBY IRREVOCABLY SUBMITS TO THE JURISDICTION OF
ANY STATE OR FEDERAL COURT SITTING IN CHIiCAGO, TLLINOIS OVER ANY
ACTION OR PROCEEDING BASED HEREON ANQ ~BORROWER HEREBY
IRREVOCABLY AGREES THAT ALL CLAIMS IN RESPECT  5F SUCH ACTION OR
PROCEEDING SHALL BE HEARD AND DETERMINED IN SUCH:STATE OR FEDERAL
COURT. BORROWER HEREBY IRREVOCABLY WAIVES, TO THE TULLEST EXTENT
IT MAY EFFECTIVELY DO SO, THE DEFENSE OF AN INCONVENIENI'ORUM TO
THE MAINTENANCE OF SUCH ACTION OR PROCEEDING. “EQRROWER
IRREVOCABLY CONSENTS TO THE SERVICE OF ANY AND ALL PROCESs N ANY
SUCH ACTION OR PROCEEDING BY THE MAILING OF COPIES OF SUCH PROCESS
TO BORROWER AT ITS ADDRESS AS SPECIFIED IN THE RECORDS OF HOLDER.
BORROWER AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR
PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN ANY OTHER
JURISDICTION BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER
PROVIDED BY LAW.

BORROWER AGREES NOT TO INSTITUTE ANY LEGAL ACTION OR
PROCEEDING AGAINST HOLDER OR THE DIRECTORS, OFFICERS, EMPLOYEES,
AGENTS OR PROPERTY THEREOF, IN ANY COURT OTHER THAN THE ONE
HEREINABOVE SPECIFIED. NOTHING IN THIS SECTION SHALL AFFECT THE RIGHT
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EXHIBIT A-1

OF HOLDER TO SERVE LEGAL PROCESS IN ANY OTHER MANNER PERMITTED BY
LLAW OR AFFECT THE RIGHT OF HOLDER TO BRING ANY ACTION OR PROCEEDING
AGAINST BORROWER OR ITS PROPERTY IN THE COURTS OF ANY OTHER
JURISDICTIONS.

Borrower warrants to Holder that neither Borrower nor any affiliate is identified in any
list of known or suspected terrorists published by an United States government agency
(collectively, as such lists may be amended or supplemented from time to time, referred to as the
“Blocked Persons Lists™) including, without limitation, (a) the annex to Executive Order 13224
issued on September 23, 2001, and (b) the Specially Designated Nationals List published by the
Office of Foieign Assets Control.

Borrower covenants to Holder that if it becomes aware that it or any affiliate is identified
on any Blocked Persons List, Borrower shall immediately notify Holder in writing of such
information. Borrower further agrees that in the event it or any affiliate is at any time identified
on any Blocked Persons'List, such event shall be an Event of Default, and shall entitle Holder to
exercise any and all remedies nrovided in any Security Document or otherwise permitted by law.
In addition, Holder may immediately contact the Office of Foreign Assets Control and any other
government agency the Holder decms appropriate in order to comply with its obligations under
any law, regulation, order or decrec sezulating or relating to terrorism and international money
laundering. Upon the occurrence of such Event of Default, Holder will forbear enforcement of
its rights and remedies during such time as: (1) the person (“Person”) identified in a Blocked
Persons List is contesting in good faith by apiropriate legal proceedings such Person’s inclusion
in a Blocked Persons List, and (2) Holder deteimines, in its sole and absolute discretion, that
such forbearance will not adversely affect title to, the condition or value of, or any lien in favor
of the Holder and encumbering, any part of the Preinises (as defined in the Mortgages) or
otherwise adversely impact the ability of any Person to p/rform such Person’s obligations under
or with respect to any Security Documents.

Time is of the essence of this Note and each provision heresf 2nd of the Mortgages and
Security Documents.

UP Properties, LLC, an Illinois iunted lability
company

Pete Vitogiannis, Manager
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EXHIBIT A-2

PROMISSORY NOTE
(*Note No. 2”)
1006 West Monroe, Chicago, Illinois

$1,195,000.00 December 2006

FOR VALUE RECEIVED the undersigned, UP Properties, LLC, an Hlinois hmited
liability company (“Borrower™), promises to pay to the order of First Chicago Bank and Trust, an
Illinois banking corporation (said Bank and each successive owner and holder of this Note being
hereinafter -called “Holder”), the principal sum of One Million One Hundred Ninety-Five
Thousand ($1,195,000.00) Dollars, or so much thereof as may from time to time be outstanding
hereunder, togzther with interest on the balance of principal from time to time remaining unpaid,
in the amounts, 4: tly= rates and on the dates hereafter set forth.

(c) On Januaary 1, 2007, and continuing on the first day of each succeeding month
to and including the Maturity. Date (hereinafter defined), there shall be paid interest only, in
arrears, on the outstanding priieipal balance at a rate equal to the LIBOR rate of interest plus two
percent (2%) in effect from time t0 tune at First Chicago Bank and Trust per annum.

(d) On July 1, 2008 (“Mzterity Date”), the principal balance together with all
accrued interest and all other amounts duc ereunder shall be paid.

The LIBOR rate of First Chicago Bank unid Trust is the offered rate for delivery in two
(2) London Banking Days (as defined below) of denosits of U.S. Dollars which the British
Bankers’ Association fixes as its LIBOR Rate as of 1'1:4(a.m. London time on the day on which
the Interest Period commences, and for a period approyimiately equal to such Interest Period.
“Interest Period” means initially the period commencing as ot Lecember 1, 2006 and ending on
the numerically corresponding date three (3) months later, and fbereafter each three- (3-) month
period ending on the first (1) day of such month. If the first day-of any Interest Period is not a
day which is both: (i) a Business Day, and (ii) a day on which U.S. dcllat deposits are transacted
in the London interbank market (a “London Banking Day”), the Ninet»-Day I.IBOR Rate shall
be determined in reference to the next preceding day which 1s both a Business I ay and a London
Banking Day. A “Business Day” means any day which is neither a Saturday nor Sunday nor a
legal holiday on which commercial banks are authorized or required to be closed +i Chicago. If
for any reason the Ninety-Day LIBOR Rate is unavailable and/or the Holder is unable to
determine the Ninety-Day LIBOR Rate for any Interest Period, the Ninety-Day LIBOR Rate
shall be deemed to be equal to the prime rate of First Chicago Bank and Trust per annum, or such
other rate determined by Holder.

Interest shall be calculated on the basis of a calendar year having three hundred sixty
(360) days and shall be paid for the actual days outstanding.

This Note may be prepaid, in whole or in part, without premium or penalty, in whole or
in part, and all accrued interest hereon shall be payable and shall be paid on the date of

prepayment.
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Payment upon this Note shall be made in lawful money of the United States at such place
as the Holder of this Note may from time to time in writing appoint and in the absence of such
appointment, shall be made at the offices of First Chicago Bank and Trust, 4343 North Elston
Avenue, Chicago, Illinois 60641.

Without limiting the provisions of the succeeding paragraphs, in the event any payment
of interest is not paid within ten (10) days after the date the same is due, the undersigned
promises to pay a late charge (“Late Charge”) of five (5.0%) percent of the amount so overdue to
defray the expense incident to handling any such delinquent payment or payments.

This Note is executed pursuant to a Construction Loan Agreement of even date herewith
(“Loan Agrecment”) and is secured by five (5) Real Estate Mortgages, Assignments of Rents,
Security Agreeinents and UCC Fixture Filings (collectively, “Mortgages™) and other documents,
all being execute:d aad delivered concurrently herewith (collectively “Security Documents™).

At the election ef the Holder hereof, without notice, the principal sum remaining unpaid
hereon, together with accrtied interest, shall be and become at once due and payable in the case
of default for five (5) days in.thepayment of principal or interest when due in accordance with
the terms hereof or upon the occvirence of any “Event of Default” under the Loan Agreement,
Mortgages and Security Documentz:

Under the provisions of the Loan Agreement, Mortgages and Security Documents the
unpaid balance hereunder may, at the option 01 the Holder, be accelerated and become due and
payable forthwith upon the happening of tertain events as set forth therein. The Loan
Agreement, Mortgages and Security Documents zie. by this reference, incorporated herem in
their entirety and notice is given of such possibility o acceleration.

The principal hereof, including each installment of priucipal, shall bear interest after the
occurrence of an event of default, not cured within the appliceblz cure period, at the annual rate
(herein called the “Default Rate”) determined by adding ten (10.4%2) percentage points to the
interest rate then required to be paid, as above provided, on the principal balance.

No failure on the part of Bank or any holder hereof to exercise sy right or remedy
hereunder, whether before or after the occurrence of an event of default, shali-coustitute a waiver
thereof, and no waiver of any past default shall constitute a waiver of any future deiault or of any
other default. No failure to accelerate, nor acceptance of a past-due installment, ner<ndulgence
granted shall be construed to be a waiver of the right to insist upon prompt payment and to
impose the late payment penalty and the default rate, retroactively or prospectively, or shall be
deemed a waiver of any right of acceleration or any other right which Bank may have, whether
by law or agreement or otherwise. None of the foregoing shall operate to release, change or
effect the liability of Borrower, endorser or guarantor of this Note, and Borrower and each
endorser and guarantor hereby expressly waive the benefit of any statute or rule of law or equity
which would produce a result contrary to or in conflict with the foregoing.

Borrower waives notice of default, presentment, notice of dishonor, protest and notice of
protest.
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If this Note is placed in the hands of an attorney for collection or is collected through any
legal proceeding, the undersigned promise to pay all costs incurred by Bank in connection
therewith including, but not limited to, court costs, litigation expenses and attorneys’ fees.

Payments received on account of this Note shall be applied first to the payment of any
amounts due pursuant to the next preceding paragraph, second to interest and Late Charges and
the balance to principal.

Funds representing the proceeds of the indebtedness evidenced herein which are
disbursed by Holder by mail, wire transfer or other delivery to Borrower, escrowees or otherwise
for the benefit of Borrower shall, for all purposes, be deemed outstanding hereunder and received
by Borrowei-as of the date of such mailing, wire transfer or other delivery, and interest shall
accrue and be savable upon such funds from and after the date of such mailing, wire transfer or
other delivery urnii) repaid to Holder, notwithstanding the fact that such funds may not at any
time have been rem.ticd. by escrowees to Borrower.

BORROWER FIVOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES
IRREVOCABLY THE RIGH7 T MAY HAVE TO TRIAL BY JURY WITH RESPECT TO
ANY LEGAL PROCEEDING BASED HEREON, OR ARISING OUT OF, UNDER OR IN
CONNECTION WITH THIS NQTE THE MORTGAGES, OR ANY OF THE OTHER
OBLIGATIONS, OR THE COLLATEXAL SECURED BY THE SECURITY DOCUMENTS,
OR ANY AGREEMENT, EXECUTEL OR CONTEMPLATED TO BE EXECUTED IN
CONJUNCTION HEREWITH OR ANY (CQURSE OF CONDUCT OR COURSE OF
DEALING, IN WHICH HOLDER AND BCGRROWER ARE ADVERSE PARTIES. THIS
PROVISION IS A MATERIAL INDUCEMENT FOR HOLDER IN GRANTING ANY
FINANCIAL ACCOMMODATION TO BORROWER

BORROWER HEREBY IRREVOCABLY SUBMITs> TO THE JURISDICTION OF
ANY STATE OR FEDERAL COURT SITTING IN CHICAGQ, ILLINOIS OVER ANY
ACTION OR PROCEEDING BASED HEREON AND -BORROWER HEREBY
IRREVOCABLY AGREES THAT ALL CLAIMS IN RESPECT OF SUCH ACTION OR
PROCEEDING SHALL BE HEARD AND DETERMINED IN SUCH ETATE OR FEDERAL
COURT. BORROWER HEREBY IRREVOCABLY WAIVES, TO THE “ULLEST EXTENT
IT MAY EFFECTIVELY DO SO, THE DEFENSE OF AN INCONVENIcNT-FORUM TO
THE MAINTENANCE OF SUCH ACTION OR PROCEEDING. ~50RROWER
IRREVOCABLY CONSENTS TO THE SERVICE OF ANY AND ALL PROCESSIN ANY
SUCH ACTION OR PROCEEDING BY THE MAILING OF COPIES OF SUCH PROCESS
TO BORROWER AT ITS ADDRESS AS SPECIFIED IN THE RECORDS OF HOLDER.
BORROWER AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR
PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN ANY OTHER
JURISDICTION BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER
PROVIDED BY LAW.

BORROWER AGREES NOT TO INSTITUTE ANY LEGAL ACTION OR
PROCEEDING AGAINST HOLDER OR THE DIRECTORS, OFFICERS, EMPLOYEES,
AGENTS OR PROPERTY THEREQF, IN ANY COURT OTHER THAN THE ONE
HEREINABOVE SPECIFIED. NOTHING IN THIS SECTION SHALL AFFECT THE RIGHT
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OF HOLDER TO SERVE LEGAL PROCESS IN ANY OTHER MANNER PERMITTED BY
LAW OR AFFECT THE RIGHT OF HOLDER TO BRING ANY ACTION OR PROCEEDING
AGAINST BORROWER OR ITS PROPERTY IN THE COURTS OF ANY OTHER
JURISDICTIONS.

Borrower warrants to Holder that neither Borrower nor any affiliate is identified in any
list of known or suspected terrorists published by an Umited States government agency
(collectively, as such lists may be amended or supplemented from time to time, referred to as the
“Blocked Persons Lists”) including, without limitation, (a) the annex to Executive Order 13224
issued on September 23, 2001, and (b) the Specially Designated Nationals List published by the
Office of Feieign Assets Control.

Borrower covenants to Holder that if it becomes aware that it or any affiliate is identified
on any Blocked Persons List, Borrower shall immediately notify Holder in writing of such
information. Borro'wer further agrees that in the event it or any affiliate is at any time identified
on any Blocked Persons [ist, such event shall be an Event of Default, and shall entitle Holder to
exercise any and all renicdies provided in any Security Document or otherwise permitted by law.
In addition, Holder may immsdiately contact the Office of Foreign Assets Control and any other
government agency Holder deemy appropriate in order to comply with its obligations under any
law, regulation, order or decree regulating or relating to terrorism and international money
laundering. Upon the occurrence of such Event of Default, Holder will forbear enforcement of
its rights and remedies during such time 3s: (1) the person (“Person”) identified in a Blocked
Persons List is contesting in good faith by ap)ropriate legal proceedings such Person’s inclusion
in a Blocked Persons List, and (2) Holder deteimines, in its sole and absolute discretion, that
such forbearance will not adversely affect title to, thz condition or value of, or any lien in favor
of Holder and encumbering, any part of the Premises (ss-defined in the Mortgages) or otherwise
adversely impact the ability of any Person to perform snzii Person’s obligations under or with
respect to any Security Documents.

Time is of the essence of this Note and each provision herest and of the Mortgages and
Security Documents.
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PROMISSORY NOTE
(“Note No. 37}
1010 West Monroe, Chicago, Illinois

$1,195,000.00 December 2006

FOR VALUE RECEIVED the undersigned, UP Properties, LLC, an Illinois limited
liability company (“Borrower”), promises to pay to the order of First Chicago Bank and Trust, an
Illinois banking corporation (said Bank and each successive owner and holder of this Note being
hereinafterca'led “Holder”), the principal sum of One Million One Hundred Ninety-Five
Thousand ($1,195,000.00) Dollars, or so much thereof as may from time to time be outstanding
hereunder, togetiies with interest on the balance of principal from time to time remaining unpaid,
in the amounts, at in rates and on the dates hereafter set forth.

(¢) On Jannary 1, 2007, and continuing on the first day of each succeeding month
to and including the Maturi’y Date (hereinafter defined), there shall be paid interest only, in
arrears, on the outstanding principal halance at a rate equal to the LIBOR rate of interest plus two
percent (2%) in effect from time tc time at First Chicago Bank and Trust per annum.

(f) On July 1, 2008 (“Mzuurity Date”), the principal balance together with all
accrued interest and all other amounts due herennder shall be paid.

The LIBOR rate of First Chicago Bank and Trust is the offered rate for delivery in two
(2) London Banking Days (as defined below) of deposits of U.S. Dollars which the British
Bankers’ Association fixes as its LIBOR Rate as of 11:062:m. London time on the day on which
the Interest Period commences, and for a period approximately equal to such Interest Period.
“Interest Period” means initially the period commencing as o Dezember 1, 2006 and ending on
the numerically corresponding date three (3) months later, and ther=after each three- (3-) month
period ending on the first (1) day of such month. If the first day of 24y Interest Period is not a
day which is both: (i) a Business Day, and (ii) a day on which U.S. dollar azposits are transacted
in the London interbank market (a “London Banking Day”), the Ninety-Day LIBOR Rate shall
be determined in reference to the next preceding day which is both a Business Bay 2nd a London
Banking Day. A “Business Day” means any day which is neither a Saturday nora o'"nday nor a
legal holiday on which commercial banks are authorized or required to be closed in-Clicago. If
for any reason the Ninety-Day LIBOR Rate is unavailable and/or Holder is unable to determine
the Ninety-Day LIBOR Rate for any Interest Period, the Ninety-Day LIBOR Rate shall be
deemed to be equal to the prime rate of First Chicago Bank and Trust per annum, or such other
rate determined by Holder.

Interest shall be calculated on the basis of a calendar year having three hundred sixty
(360) days and shall be paid for the actual days outstanding.

This Note may be prepaid, in whole or in part, without premium or penalty, in whole or
in part, and all accrued interest hereon shall be payable and shall be paid on the date of

prepayment.
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Payment upon this Note shall be made in Jawful money of the United States at such place
as the Holder of this Note may from time to time in writing appoint and in the absence of such
appointment, shall be made at the offices of First Chicago Bank and Trust, 4343 North Elston
Avenue, Chicago, Illinois 60641.

Without limiting the provisions of the succeeding paragraphs, in the event any payment
of interest is not paid within ten (10) days after the date the same is due, the undersigned
promises to pay a late charge (“Late Charge”) of five (5.0%) percent of the amount so overdue to
defray the expense incident to handling any such delinquent payment or payments.

This Note is executed pursuant to a Construction Loan Agreement of even date herewith
(“Loan Agresinent”) and is secured by five (5) Real Estate Mortgages, Assignments of Rents,
Security Agreements and UCC Fixture Filings (collectively, “Mortgages”) and other documents,
all being executéd and delivered concurrently herewith (collectively “Security Documents™).

At the election ‘of Holder hereof, without notice, the principal sum remaining unpaid
hereon, together with accrued interest, shall be and become at once due and payable in the case
of default for five (5) days in tlie payment of principal or interest when due in accordance with
the terms hereof or upon the occurrence of any “Event of Default” under the Loan Agreement,
Mortgages and Security Documents.

Under the provisions of the Loan Agreement, Mortgages and Security Documents the
unpaid balance hereunder may, at the optioa of Holder, be accelerated and become due and
payable forthwith upon the happening of ceitaip events as set forth therein. The Loan
Agreement, Mortgages and Security Documents arz, by this reference, incorporated herein in
their entirety and notice is given of such possibility of acseleration.

The principal hereof, including each installment of principal, shall bear interest after the
occurrence of an event of default, not cured within the applicabie<Cure period, at the annual rate
(herein called the “Default Rate”) determined by adding ten (10.€%) percentage points to the
interest rate then required to be paid, as above provided, on the principal balance.

No failure on the part of Bank or any holder hereof to exercise any right or remedy
hereunder, whether before or after the occurrence of an event of default, shall consutute a waiver
thereof, and no waiver of any past default shall constitute a waiver of any future default or of any
other default. No failure to accelerate, nor acceptance of a past-due installment, nor‘indulgence
granted shall be construed to be a waiver of the right to insist upon prompt payment and to
impose the late payment penalty and the default rate, retroactively or prospectively, or shall be
deemed a waiver of any right of acceleration or any other right which Bank may have, whether
by law or agreement or otherwise. None of the foregoing shall operate to release, change or
effect the liability of Borrower, endorser or guarantor of this Note, and Borrower and each
endorser and guarantor hereby expressly waive the benefit of any statute or rule of law or equity
which would produce a result contrary to or in conflict with the foregoing.

Borrower waives notice of default, presentment, notice of dishonor, protest and notice of
protest.
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If this Note is placed in the hands of an attorney for collection or is collected through any
legal proceeding, the undersigned promise to pay all costs incurred by Bank in connection
therewith including, but not limited to, court costs, litigation expenses and attorneys’ fees.

Payments received on account of this Note shall be applied first to the payment of any
amounts due pursuant to the next preceding paragraph, second to interest and Late Charges and
the balance to principal.

Funds representing the proceeds of the indebtedness evidenced herein which are
disbursed by Holder by mail, wire transfer or other delivery to Borrower, escrowees or otherwise
for the benst of Borrower shall, for all purposes, be deemed outstanding hereunder and received
by Borrower us of the date of such mailing, wire transfer or other delivery, and interest shall
accrue and be payahle upon such funds from and after the date of such mailing, wire transfer or
other delivery umil zepaid to Holder, notwithstanding the fact that such funds may not at any
time have been remitied by escrowees to Borrower.

BORROWER KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES
IRREVOCABLY THE RIGHF'IT MAY HAVE TO TRIAL BY JURY WITH RESPECT TO
ANY LEGAL PROCEEDING BASED HEREON, OR ARISING OUT OF, UNDER OR IN
CONNECTION WITH THIS NOTE, THE MORTGAGES, OR ANY OF THE OTHER
OBLIGATIONS, OR THE COLLATERAL SECURED BY THE SECURITY DOCUMENTS,
OR ANY AGREEMENT, EXECUTED 'OR-CONTEMPLATED TO BE EXECUTED IN
CONJUNCTION HEREWITH OR ANY 'COURSE OF CONDUCT OR COURSE OF
DEALING, IN WHICH HOLDER AND BORROWER ARE ADVERSE PARTIES. THIS
PROVISION IS A MATERIAL INDUCEMENT IOR HOLDER IN GRANTING ANY
FINANCIAL ACCOMMODATION TO BORROWER.

BORROWER HEREBY IRREVOCABLY SUBMIIS O THE JURISDICTION OF
ANY STATE OR FEDERAL COURT SITTING IN CHICAGD, ILLINOIS OVER ANY
ACTION OR PROCEEDING BASED HEREON AND < BEORROWER HEREBY
IRREVOCABLY AGREES THAT ALL CLAIMS IN RESPECT OF-SUCH ACTION OR
PROCEEDING SHALL BE HEARD AND DETERMINED IN SUCH STATE OR FEDERAL
COURT. BORROWER HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT
IT MAY EFFECTIVELY DO SO, THE DEFENSE OF AN INCONVENIENT FORUM TO
THE MAINTENANCE OF SUCH ACTION OR PROCEEDING. BORROWER
IRREVOCABLY CONSENTS TO THE SERVICE OF ANY AND ALL PROCESS IN ANY
SUCH ACTION OR PROCEEDING BY THE MAILING OF COPIES OF SUCH PROCESS
TO BORROWER AT ITS ADDRESS AS SPECIFIED IN THE RECORDS OF HOLDER.
BORROWER AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR
PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN ANY OTHER
JURISDICTION BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER
PROVIDED BY LAW,

BORROWER AGREES NOT TO INSTITUTE ANY LEGAL ACTION OR
PROCEEDING AGAINST HOLDER OR THE DIRECTORS, OFFICERS, EMPLOYEES,
AGENTS OR PROPERTY THEREOF, IN ANY COURT OTHER THAN THE ONE
HEREINABOVE SPECIFIED. NOTHING IN THIS SECTION SHALL AFFECT THE RIGHT
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OF HOLDER TO SERVE LEGAL PROCESS IN ANY OTHER MANNER PERMITTED BY
LAW OR AFFECT THE RIGHT OF HOLDER TO BRING ANY ACTION OR PROCEEDING
AGAINST BORROWER OR ITS PROPERTY IN THE COURTS OF ANY OTHER
JURISDICTIONS.

Borrower warrants to Holder that neither Borrower nor any affiliate is identified in any
list of known or suspected terrorists published by an United States government agency
(collectively, as such lists may be amended or supplemented from time to time, referred to as the
“Blocked Persons Lists™) including, without limitation, (a) the annex to Executive Order 13224
issued on September 23, 2001, and (b) the Specially Designated Nationals List published by the
Office of Firelgn Assets Control.

Borrower cevenants to Holder that if it becomes aware that it or any affiliate is identified
on any Blocked Persons List, Borrower shall immediately notify Holder in writing of such
information. Borrowe: tizrther agrees that in the event it or any affiliate is at any time identified
on any Blocked Persons List, such event shall be an Event of Default, and shall entitle Holder to
exercise any and all remedies provided in any Security Document or otherwise permitted by law.
In addition, Holder may immeciately contact the Office of Foreign Assets Control and any other
government agency Holder deems appropriate in order to comply with its obligations under any
law, regulation, order or decree regulating or relating to terrorism and international money
laundering. Upon the occurrence of suck Event of Default, Holder will forbear enforcement of
its rights and remedies during such time as: £1) the person (“Person”) identified in a Blocked
Persons List is contesting in good faith by appropriate legal proceedings such Person’s inclusion
in a Blocked Persons List, and (2) Holder determuries, in its sole and absolute discretion, that
such forbearance will not adversely affect title to, the-Condition or value of, or any lien in favor
of Holder and encumbering, any part of the Premises (as defined in the Mortgages) or otherwise
adversely impact the ability of any Person to perform such Person’s obligations under or with
respect to any Security Documents.

Time is of the essence of this Note and each provision hercof and of the Mortgages and
Security Documents.

UP Properties, LLC, an Illinois iimited Hability
company

By:

Pete Vitogiannis, Manager
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PROMISSORY NOTE
(“Note No. 47)
1012 West Monroe, Chicago, Illinois

$1,195,000.00 December 2006

FOR VALUE RECEIVED the undersigned, UP Properties, LLC, an Ilinois limited
liability company (*“Borrower”), promises to pay to the order of First Chicago Bank and Trust, an
Tllinois banking corporation (said Bank and each successive owner and holder of this Note being
hereinafter cziled “Holder”), the principal sum of One Million One Hundred Ninety-Five
Thousand ($1,155,000.00) Dollars, or so much thereof as may from time to time be outstanding
hereunder, togethor with interest on the balance of principal from time to time remaining unpaid,
in the amounts, at tbe rates and on the dates hereafter set forth.

(g) On Janidry 1, 2007, and continuing on the first day of cach succeeding month
to and including the Maturity Date (hereinafter defined), there shall be paid interest only, in
arrears, on the outstanding principz!-balance at a rate equal to the LIBOR rate of interest plus two
percent (2%) in effect from time tc time at First Chicago Bank and Trust per annum.

(h) On July 1, 2008 (“Matirity Date”), the principal balance together with all
accrued interest and all other amounts due hereunder shall be paid.

The LIBOR rate of First Chicago Bank any Trust is the offered rate for delivery in two
(2) London Banking Days (as defined below) of dsposits of U.S. Doliars which the British
Bankers’ Association fixes as its LIBOR Rate as of 11:00 2.m. London time on the day on which
the Tnterest Period commences, and for a period approaimately equal to such Interest Period.
“Interest Period” means initially the period commencing as ¢f December 1, 2006 and ending on
the numerically corresponding date three (3) months later, and therzafter each three- (3-) month
period ending on the first (1*) day of such month. If the first day of <ny Interest Period is not a
day which is both: (i} a Business Day, and (ii) a day on which U.S. dollar deposits are transacted
in the London interbank market (a “London Banking Day”), the Ninety-Day LIBOR Rate shall
be determined in reference to the next preceding day which is both a Business. D2y and a London
Banking Day. A “Business Day” means any day which is neither a Saturday nor 2'Sunday nor a
legal holiday on which commercial banks are authorized or required to be closed in Chicago. If
for any reason the Ninety-Day LIBOR Rate is unavailable and/or Holder is unable t¢-determine
the Ninety-Day LIBOR Rate for any Interest Period, the Ninety-Day LIBOR Rate shall be
deemed to be equal to the prime rate of First Chicago Bank and Trust per annum, or such other
rate determined by Holder.

Interest shall be calculated on the basis of a calendar year having three bundred sixty
(360) days and shall be paid for the actual days outstanding.

This Note may be prepaid, in whole or in part, without premium or penalty, in whole or
in part, and all accrued interest hereon shall be payable and shall be paid on the date of

prepayment.
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Payment upon this Note shall be made in lawful money of the United States at such place
as the Holder of this Note may from time to time in writing appoint and in the absence of such
appointment, shall be made at the offices of First Chicago Bank and Trust, 4343 North Elston
Avenue, Chicago, Illinois 60641.

Without limiting the provisions of the succeeding paragraphs, in the event any payment
of interest is not paid within ten (10) days after the date the same is due, the undersigned
promises to pay a late charge (“Late Charge”) of five (5.0%) percent of the amount so overdue to
defray the expense incident to handling any such delinquent payment or payments.

This Nbte is executed pursuant to a Construction Loan Agreement of even date herewith
(“Loan Agresment”) and is secured by five (5) Real Estate Mortgages, Assignments of Rents,
Security Agreemerits and UCC Fixture Filings (collectively, “Mortgages”) and other documents,
all being executed arict delivered concurrently herewith (collectively “Security Documents”).

At the clection ‘of Holder hereof, without notice, the principal sum remaining unpaid
hereon, together with accrued interest, shall be and become at once due and payable in the case
of default for five (5) days in the payment of principal or interest when due in accordance with
the terms hereof or upon the occtrretice of any “Event of Default” under the Loan Agreement,
Mortgages and Security Documents.

Under the provisions of the Loan ‘Agreement, Mortgages and Security Documents the
unpaid balance hercunder may, at the option_of Holder, be accelerated and become due and
payable forthwith upon the happening of ceifzin cvents as set forth therein. The Loan
Agreement, Mortgages and Security Documents ai, »y this reference, incorporated herein in
their entirety and notice is given of such possibility of acceleration.

The principal hereof, including each installment of p! incipal, shall bear interest after the
oceurrence of an event of default, not cured within the applicabis<cure period, at the annual rate
(herein called the “Default Rate”) determined by adding ten (10.0%) percentage points to the
interest rate then required to be paid, as above provided, on the principal balance.

No failure on the part of Bank or any holder hereof to exercise any right or remedy
hereunder, whether before or after the occurrence of an event of default, shall copsutute a waiver
thereof, and no waiver of any past default shall constitute a waiver of any future defavlt or of any
other default. No failure to accelerate, nor acceptance of a past-due installment, noi indulgence
granted shall be construed to be a waiver of the right to insist upon prompt payment and to
impose the late payment penalty and the default rate, retroactively or prospectively, or shall be
deemed a waiver of any right of acceleration or any other right which Bank may have, whether
by law or agreement or otherwise. None of the foregoing shall operate to release, change or
effect the liability of Borrower, endorser or guarantor of this Note, and Borrower and each
endorser and guarantor hereby expressly waive the benefit of any statute or rule of law or equity
which would produce a result contrary to or in conflict with the foregoing.

Borrower waives notice of default, presentment, notice of dishonor, protest and notice of
protest.
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f this Note is placed in the hands of an attoey for collection or 1s collected through any
legal proceeding, the undersigned promise to pay all costs incurred by Bank in connection
therewith including, but not limited to, court costs, litigation expenses and attorneys’ fees.

Payments received on account of this Note shall be applied first to the payment of any
amounts due pursuant to the next preceding paragraph, second to interest and Late Charges and
the balance to principal.

Funds representing the proceeds of the indebtedness evidenced herein which are
disbursed by Holder by mail, wire transfer or other delivery to Borrower, escrowees or otherwise
for the benefit'of Borrower shall, for all purposes, be deemed outstanding hereunder and received
by Borrower-as-of the date of such mailing, wire transfer or other delivery, and interest shall
accrue and be pavable upon such funds from and after the date of such mailing, wire transfer or
other delivery until t=paid to Holder, notwithstanding the fact that such funds may not at any
time have been remitted b7 escrowees to Borrower.

BORROWER KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES
IRREVOCABLY THE RIGHT IT.MAY HAVE TO TRIAL BY JURY WITH RESPECT TO
ANY LEGAL PROCEEDING BASED HERECON, OR ARISING OUT OF, UNDER OR IN
CONNECTION WITH THIS NOTE. THE MORTGAGES, OR ANY OF THE OTHER
OBLIGATIONS, OR THE COLLATERAL SECURED BY THE SECURITY DOCUMENTS,
OR ANY AGREEMENT, EXECUTED OR-~CONTEMPLATED TO BE EXECUTED IN
CONJUNCTION HEREWITH OR ANY 'COURSE OF CONDUCT OR COURSE OF
DEALING, IN WHICH HOLDER AND BOKRCWER ARE ADVERSE PARTIES. THIS
PROVISION IS A MATERIAL INDUCEMENT.fOR HOLDER IN GRANTING ANY
FINANCIAL ACCOMMODATION TO BORROWEK.

BORROWER HEREBY IRREVOCABLY SUBMI'S TO THE JURISDICTION OF
ANY STATE OR FEDERAL COURT SITTING IN CHICAGO, ILLINOIS OVER ANY
ACTION OR PROCEEDING BASED HEREON AND- 30RROWER HEREBY
IRREVOCABLY AGREES THAT ALL CLAIMS IN RESPECT 'OF SUCH ACTION OR
PROCEEDING SHALL BE HEARD AND DETERMINED IN SUCH 5TATE OR FEDERAL
COURT. BORROWER HEREBY IRREVOCABLY WAIVES, TO THE £l TLLEST EXTENT
IT MAY EFFECTIVELY DO SO, THE DEFENSE OF AN INCONVENIENT FORUM TO
THE MAINTENANCE OF SUCH ACTION OR PROCEEDING. BORROWER
JRREVOCABLY CONSENTS TO THE SERVICE OF ANY AND ALL PROCESS'IN ANY
SUCH ACTION OR PROCEEDING BY THE MAILING OF COPIES OF SUCH PROCESS
TO BORROWER AT ITS ADDRESS AS SPECIFIED IN THE RECORDS OF HOLDER.
BORROWER AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR
PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN ANY OTHER
JURISDICTION BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER
PROVIDED BY LAW.

BORROWER AGREES NOT TO INSTITUTE ANY LEGAL ACTION OR
PROCEEDING AGAINST HOLDER OR THE DIRECTORS, OFFICERS, EMPLOYEES,
AGENTS OR PROPERTY THEREOF, IN ANY COURT OTHER THAN THE ONE
HEREINABOVE SPECIFIED. NOTHING IN THIS SECTION SHALL AFFECT THE RIGHT
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OF HOLDER TO SERVE LEGAL PROCESS IN ANY OTHER MANNER PERMITTED BY
LAW OR AFFECT THE RIGHT OF HOLDER TO BRING ANY ACTION OR PROCEEDING
AGAINST BORROWER OR ITS PROPERTY IN THE COURTS OF ANY OTHER
JURISDICTIONS.

Borrower warrants to Holder that neither Borrower nor any affiliate is identified in any
list of known or suspected terrorists published by an United States government agency
(collectively, as such lists may be amended or supplemented from time to time, referred to as the
“Blocked Persons Lists”) including, without limitation, (a) the annex to Executive Order 13224
issued on September 23, 2001, and (b) the Specially Designated Nationals List published by the
Office of Foreign Assets Control.

Borrower ¢ovenants to Holder that if it becomes aware that it or any affiliate is identified
on any Blocked Persons List, Borrower shall immediately notify Holder in writing of such
information. Borrower furiver agrees that in the event it or any affiliate is at any time identified
on any Blocked Persons Lisi, such event shall be an Event of Default, and shall entitle Holder to
exercise any and all remedies provided in any Security Document or otherwise permitted by law.
In addition, Holder may immediately-contact the Office of Foreign Assets Control and any other
government agency Holder deems apprepriate in order to comply with its obligations under any
law, regulation, order or decree regulaiiiiy or relating to terrorism and international money
laundering. Upon the occurrence of such rvent of Default, Holder will forbear enforcement of
its rights and remedies during such time as: (!} tne person (“Person™) identified in a Blocked
Persons List is contesting in good faith by appropriate legal proceedings such Person’s inclusion
in a Blocked Persons List, and (2) Holder determinzs..in its sole and absolute discretion, that
such forbearance will not adversely affect title to, the cordition or value of, or any lien in favor
of Holder and encumbering, any part of the Premises (as dedned in the Mortgages) or otherwise
adversely impact the ability of any Person to perform such Parson’s obligations under or with
respect to any Security Documents.

Time is of the essence of this Note and each provision hereof s2d of the Mortgages and
Security Documents.

UP Properties, LLC, an Illinois Linited liability
company

By:

Pete Vitogiannis, Manager
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PROMISSORY NOTE
(“Note No. 57)
1014 West Monroe, Chicago, Illinois

$1,195,000.00 December 2006

FOR VALUE RECEIVED the undersigned, UP Properties, LLC, an [linois limited
liability company (“Borrower”), promises to pay to the order of First Chicago Bank and Trust, an
Tllinois banking corporation (said Bank and each successive owner and holder of this Note being
hereinafter called “Holder”), the principal sum of One Million One Hundred Ninety-Five
Thousand ($1,795,000.00) Dollars, or so much thereof as may from time to time be outstanding
hereunder, togethar with interest on the balance of principal from time to time remaining unpaid,
in the amounts, at the i2:es and on the dates hereafter set forth.

(i) On January 1, 2007, and continuing on the first day of each succeeding month
to and including the Matunty Bate (hereinafter defined), there shall be paid interest only, in
arrears, on the outstanding principal balance at a rate equal to the LIBOR rate of interest plus two
percent (2%) in effect from time to-timie at First Chicago Bank and Trust per annum.

() On July 1, 2008 (“Mawirity Date”), the principal balance together with all
accrued interest and all other amounts due heréunder shall be paid.

The LIBOR rate of First Chicago Bank it Trust is the offered rate for delivery in two
(2) London Banking Days (as defined below) of ‘déposits of U.S. Dollars which the British
Bankers® Association fixes as its LIBOR Rate as of 11:€0,a.m. London time on the day on which
the Interest Period commences, and for a period approximgteiy equal to such Interest Period.
“Interest Period” means initially the period commencing as of D<cember 1, 2006 and ending on
the numerically corresponding date three (3) months later, and thereafter each three- (3-) month
period ending on the first (1) day of such month. If the first day ofwny- Interest Period is not a
day which is both: (i) a Business Day, and (ii) a day on which U.S. dolla: deposits are transacted
in the London interbank market (a “London Banking Day”), the Ninety-Dzy LIBOR Rate shall
be determined in reference to the next preceding day which is both a Business-Lav-and a London
Banking Day. A “Business Day” means any day which is neither a Saturday nor « Sunday nor a
legal holiday on which commercial banks are authorized or required to be closed 1z Chicago. If
for any reason the Ninety-Day LIBOR Rate is unavailable and/or Holder is unable to determine
the Ninety-Day LIBOR Rate for any Interest Period, the Ninety-Day LIBOR Rate shall be
decmed to be equal to the prime rate of First Chicago Bank and Trust per annum, or such other
rate determined by Holder.

Interest shall be calculated on the basis of a calendar year having three hundred sixty
(360) days and shall be paid for the actual days outstanding.

This Note may be prepaid, in whole or in part, without premium or penalty, in whole or
in part, and all accrued interest hereon shall be payable and shall be paid on the date of

prepayment.
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Payment upon this Note shall be made in lawful money of the United States at such place
as the Holder of this Note may from time to time in writing appoint and in the absence of such
appointment, shall be made at the offices of First Chicago Bank and Trust, 4343 North Elston
Avenue, Chicago, Illinois 60641.

Without limiting the provisions of the succeeding paragraphs, in the event any payment
of interest is not paid within ten (10) days after the date the same is due, the undersigned
promises to pay a late charge (“Late Charge”) of five (5.0%) percent of the amount so overdue to
defray the expense incident to handling any such delinquent payment or payments.

This Mote is executed pursuant to a Construction Loan Agreement of even date herewith
(“Loan Agreement”) and is sccured by five (5) Real Estate Mortgages, Assignments of Rents,
Security Agreements and UCC Fixture Filings (collectively, “Mortgages”) and other documents,
all being exccuted a1d delivered concurrently herewith (collectively “Security Documents™).

At the election .of-Holder hereof, without notice, the principal sum remaining unpaid
hereon, together with accrucd interest, shall be and become at once due and payable in the case
of default for five (5) days in the payment of principal or interest when due in accordance with
the terms hereof or upon the occurrence of any “Event of Default” under the Loan Agreement,
Mortgages and Security Documents.

Under the provisions of the Loan"Agrcement, Mortgages and Security Documents the
unpaid balance hereunder may, at the optioa.of Holder, be accelerated and become due and
payable forthwith upon the happening of certari events as set forth therein. The Loan
Agreement, Mortgages and Security Documents aie; by this reference, incorporated herein in
their entirety and notice is given of such possibility of arceleration.

The principal hereof, including each installment of psinciral, shall bear interest after the
occurrence of an event of default, not cured within the applicable cure period, at the annual rate
(herein called the “Default Rate™) determined by adding ten (10.0%) percentage points to the
interest rate then required to be paid, as above provided, on the principal balance.

No failure on the part of Bank or any holder hereof to exercise anv right or remedy
hereunder, whether before or after the occurrence of an event of default, shall constitute a watver
thereof, and no waiver of any past default shall constitute a waiver of any future default or of any
other default. No failure to accelerate, nor acceptance of a past-due installment, nox nidulgence
granted shall be construed to be a waiver of the right to insist upon prompt payment and to
impose the late payment penalty and the default rate, retroactively or prospectively, or shall be
deemed a waiver of any right of acceleration or any other right which Bank may have, whether
by law or agreement or otherwise. None of the foregoing shall operate to release, change or
effect the liability of Borrower, endorser or guarantor of this Note, and Borrower and each
endorser and guarantor hereby expressly waive the benefit of any statute or rule of law or equity
which would produce a result contrary to or in conflict with the foregoing.

Borrower waives notice of default, presentment, notice of dishonor, protest and notice of
protest.

43
3524.1

e s c g ae P s et A AR AR b s e T e s o e




(707160066 Page: 44 of 46

UNOFFICIAL COPY

EXHIBIT A-5

If this Note is placed in the hands of an attorney for collection or is collected through any
legal proceeding, the undersigned promise to pay all costs incurred by Bank in connection
therewith including, but not limited to, court costs, litigation expenses and attorneys’ fees.

Payments received on account of this Note shall be applicd first to the payment of any
amounts due pursuant to the next preceding paragraph, second to interest and Late Charges and
the balance to principal.

Funds representing the proceeds of the indebtedness evidenced herein which are
disbursed by Holder by mail, wire transfer or other delivery to Borrower, escrowees or otherwise
for the benztit of Borrower shall, for all purposes, be deemed outstanding hereunder and received
by Borrower.as of the date of such mailing, wire transfer or other delivery, and interest shall
accrue and be pavshle upon such funds from and after the date of such mailing, wire transfer or
other delivery untii <cpaid to Holder, notwithstanding the fact that such funds may not at any
time have been remutied hy escrowees to Borrower.

BORROWER KNOW!NGLY, VOLUNTARILY AND INTENTIONALLY WAIVES
IRREVOCABLY THE RIGHT iT MAY HAVE TO TRIAL BY JURY WITH RESPECT TO
ANY LEGAL PROCEEDING EASZED HEREON, OR ARISING OUT OF, UNDER OR IN
CONNECTION WITH THIS NO1E, THE MORTGAGES, OR ANY OF THE OTHER
OBLIGATIONS, OR THE COLLATERAL SECURED BY THE SECURITY DOCUMENTS,
OR ANY AGREEMENT, EXECUTED' OR.CONTEMPLATED TO BE EXECUTED IN
CONJUNCTION HEREWITH OR ANY (COURSE OF CONDUCT OR COURSE OF
DEALING, IN WHICH HOLDER AND BOI'ROWER ARE ADVERSE PARTIES. THIS
PROVISION IS A MATERIAL INDUCEMEN?_FOR HOLDER IN GRANTING ANY
FINANCIAL ACCOMMODATION TO BORROWER,

BORROWER HEREBY IRREVOCABLY SUBMILS TO THE JURISDICTION OF
ANY STATE OR FEDERAL COURT SITTING IN CHICASO, ILLINOIS OVER ANY
ACTION OR PROCEEDING BASED HEREON AND. BORROWER HEREBY
IRREVOCABLY AGREES THAT ALL CLAIMS IN RESPECT OF. SUCH ACTION OR
PROCEEDING SHALL BE HEARD AND DETERMINED IN SUCH-STATE OR FEDERAL
COURT. BORROWER HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT
IT MAY EFFECTIVELY DO SO, THE DEFENSE OF AN INCONVENIEN1. FORUM TO
THE MAINTENANCE OF SUCH ACTION OR PROCEEDING. " (BORROWER
IRREVOCABLY CONSENTS TO THE SERVICE OF ANY AND ALL PROCESS'IN ANY
SUCH ACTION OR PROCEEDING BY THE MAILING OF COPIES OF SUCH PROCESS
TO BORROWER AT ITS ADDRESS AS SPECIFIED IN THE RECORDS OF HOLDER.
BORROWER AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR
PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN ANY OTHER
JTURISDICTION BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER
PROVIDED BY LAW.

BORROWER AGREES NOT TO INSTITUTE ANY LEGAL ACTION OR
PROCEEDING AGAINST HOLDER OR THE DIRECTORS, OFFICERS, EMPLOYEES,
AGENTS OR PROPERTY THEREOF, IN ANY COURT OTHER THAN THE ONE
HEREINABOVE SPECIFIED. NOTHING IN THIS SECTION SHALL AFFECT THE RIGHT
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OF HOLDER TO SERVE LEGAL PROCESS IN ANY OTHER MANNER PERMITTED BY
LAW OR AFFECT THE RIGHT OF HOLDER TQO BRING ANY ACTION OR PROCEEDING
AGAINST BORROWER OR ITS PROPERTY IN THE COURTS OF ANY OTHER
JURISDICTIONS.

Borrower warrants to Holder that neither Borrower nor any affiliate is identified in any
list of known or suspected terrorists published by an United States government agency
(collectively, as such lists may be amended or supplemented from time to time, referred to as the
“Blocked Persons Lists”) including, without limitation, (a) the annex to Executive Order 13224
issued on September 23, 2001, and (b) the Specially Designated Nationals List published by the
Office of Fareign Assets Control.

Borrower eavenants to Holder that if it becomes aware that it or any affiliate is identified
on any Blocked Persons List, Borrower shall immediately notify Holder in writing of such
information. Borrowe: further agrees that in the event it or any affiliate is at any time identified
on any Blocked Persons List, such event shall be an Event of Default, and shall entitle Holder to
exercise any and all remedies provided in any Security Document or otherwise permitted by law.
In addition, Holder may immediately contact the Office of Foreign Assets Control and any other
government agency Holder deems appropriate in order to comply with its obligations under any
law, regulation, order or decree regriating or relating to terrorism and international money
laundering. Upon the occurrence of such Zvent of Default, Holder will forbear enforcement of
its rights and remedies during such time ‘as: £1) the person (“‘Person”) identificd in a Blocked
Persons List is contesting in good faith by appropriate legal proceedings such Person’s inclusion
in a Blocked Persons List, and (2) Holder determiines, in its sole and absolute discretion, that
such forbearance will not adversely affect title to, lie‘condition or value of, or any lien in favor
of Holder and encumbering, any part of the Premises (25 refined in the Mortgages) or otherwise
adversely impact the ability of any Person to perform siich Person’s obligations under or with
respect to any Security Documents.

Time is of the essence of this Note and each provision heréof’and of the Mortgages and
Security Documents.

UP Properties, LLC, an Illincis-imiited liability
company

By:

By:

Pete Vitogiannis, Managerw
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LEGAL DESCRIPTION:

LOT 57 IN SUBDIVISION OF BLOCK 1 IN CANAL TRUSTEE’S SUBDIVISION OF THE
WEST Y% OF THE NORTHEAST % OF SECTION 17, TOWNSHIP 39 NORTH, RANGE 14
AND OF BLOCK 5 OF DUNCAN’S ADDITION TO CHICAGO, A SUBDIVISION OF THE
EAST % Cf THE NORTHEAST % OF SECTION 17, TOWNSHIP 39 NORTH, RANGE 14,
EAST OF TEZ THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

COMMONLY KNOW AS: 1004 W. Monroe Street, Chicago, lllinois
P.IN.: 17-17-205-p31- 000

46

35241

R . - REs—ve LR B




