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CROSS-COLLATERALIZATION AGREEMENT

THIS CROSSmCOLLATERALIZATION AGREEMENT (“Agreement”) is made as of
the 14th day of March, 2007, by (i) PLEASANT VALLEY MHC LLC, a Delaware limited
liability company (“Borrower A”); (ii) VALLEY OAKS LLC, a Delaware limited liability
company. (*Borrower B”); (iii) SUNNY ACRES ESTATES LLC, a Delaware limited liability
company (“Rorrower C”); (iv) COLONIAL ESTATES MHC LLC, a Delaware limited
liability compury (“Borrower D”); and ™); (iv) TOWN & COUNTRY MHC LLC, a Delaware
limited liabilicy corrpany (“Borrower E”). (Borrower A, Borrower B, Borrower C, Borrower D
and Borrower E aro hireafter referred to as, individual]y, a “Borrower” and collectively, the
“Borrowers” as the COText may require), each having its principal place of business at 6547
North Avondale Ave,, Suite 281, Chicago, Illinois 60631, in favor of JPMORGAN CHASE
BANK, N.A., a nationa] banking association, having its principal place of business at 270 Park
Avenue, New York, New York County, New York 10017 (“Lender™).

RECITALS:

A, Borrowers are indebted to Lender by the following Promissory notes of even date
herewith given to Lender in the following principai <oms in lawful money of the United States of
America (together with a] extensions, renewals, mosiriications, substitutions and amendments
thereof, each individually a “Note” and, collectively ths “Notes”), with interest from the date
thereof at the rates set forth in the Notes, and with printipal-and interest to be payable in

accordance with the terms and conditions provided in the Notes, and with the following maturity

1. A Fixed Rate Note (“Note A”) from Borrower A, paydble to the order of
Lender, in the original principal sum of $8,648,000.00, with a maturity date o£ 4 vAl 1, 2017; and

2. A Fixed Rate Note (“Note B”) from Borrower B, Payable to-flic order of
Lender, in the original principal sum of $5,680,000.00, with a maturity date of April 1,2017; and

3. A Fixed Rate Note (“Note C”) from Borrower C, payable to the order of
Lender, in the ori ginal principal sum of $4,650,000.00, with a maturity date of April 1, 2017; and

4, A Fixed Rate Note (“Note D”) from Borrower D, payable to the order of
Lender, in the original principal sum of $5,280,000.00, with a maturity date of April 1,2017; and

5. A Fixed Rate Note (“Note E”) from Borrower E, payable to the order of
Lender, in the original principal sum of $13,280,000.00, with a maturity date of April 1, 2017,

MO211:0M088:5907] 0:4:LOUISVILLE
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B. Borrowers have entered into the following Mortgage and Security Agreements, of
even date herewith (together with all amendments and supplements thereto, each individually a
“Security Instrumen¢” and collectively, the “Security Instruments”):

L. A Mortgage and Security Agreement of even date herewith from Borrower
A to or for the benefit of Lender, encumbering the property (“Property A”) more fully described
on Schedulé A attached hereto; and

™

2 A Mortgage and Security Agreement of even date herewith from Borrower
B to or for the benefit 4 Lender, encumbering the property (“Property B”) more fully described
on Schedule B attached Yiereto; and

3. A Mortgaseand Security Agreement of even date herewith from Borrower
C to or for the benefit of Lender, ensumbering the property (“Property C”) more fully described

on Schedule C attached hereto; and

4, A Mortgage and Security Agreemesit of even date herewith from Borrower
E to or for the benefit of Lender, encumbering the property (“Preperty E”) more fully described
on Schedule E attached hereto.

C. Borrowers have entereq into the following Assignments of Leases and Rents of
¢ven date herewith (together with ali amendments and supplements thereto, cach individually an
“Assignment” and collectively, the “Assignments”):

1. An Assignment of Leases and Rents of even date herewith frors Borrower
A in favor of Lender, encumbering Property A; and

2. An Assignment of Leases and Rents of even date herewith from Borrower
B in favor of Lender, encumbering Property B; and

3. An Assignment of Leages and Rents of even date herewith from Borrower
C in favor of Lender, encumbering Property C; and

4, An Assignment of Leases and Rents of even date herewith from Borrower
D in favor of Lender, encumbering Property D; and

MQ211 :0M038:5907I0:4:1JOUISVILLE
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. An Assignment of Leases an
E in favor of Lender,

d Rents of even date herewith from Borrower
encumbering Property E.

D. As a condition to making the Loang (hereinafter defined), Lender requires that
each of the Security Documents (hereinafter defined) shall secure a]

I of the Notes and a default
under any of the Loans shall constitute a defaujt under all of the Loans.
NOv/. F‘HEREFORE, in consideration of the foregoing, the covenants and conditions
contained in ‘tiis Agreement and other good and va

luable consideration, the receipt and
sufficiency of which ar: hereby acknowledged, Borrowers hereby agree as follows:

*kk Ak

Tacorporation of Recits;

k. The recitals set forth hereinabove are hereby incorporated
herein by this reference with the

sar¢ {orce and effect as if fully set forth herejn.

ARTICLE | - LEFINITIONS

As used herein, the following terms shall havé the following definitions:
“Agreement” shall mean this Cross-

Collateralization Agr
extensions, renewals, modifications, substitutio

cement, together with aj
ns and amendnieris thereof,

“Assumed Loan” shall mean any Loan which Borrowe

T ‘froposes to be transferred
pursuant to Section 8.3(c) of the applicable Security Instrument and Articyz 4 of this Agreement.
“Assumed Loan Property” shall mean any Property relating to an Assuns4d Loan,

“Assumed Note” shajl mean the Note evidencing an Assumed Loan.

“Assumption Party” shall mean the transferee of an Assumed [Loan Property.

"Closing Date" shall meap the date of this Agreement.

"Code" shall mean the Internal Revenue Code of 1986, as the same has been or will he amended
or supplemented from time to time.

“Debt Coverage Ratio” have the meaning given such term in the Security Instruments.
"Defeased Loan" sha]l mean an

y Loan that has been defeas
the applicable Note and Article 3 of thi

ed pursuant to Section 7 of
s Agreement.

MQO21 1:0M088:590710:4:LOUISVILLE
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"Defeased Property” shail mean the Property relating to a Defeased Loan.

"Escrowed Funds" shall mean, with Tespect to each Defeased Property or Assumed Loan
(as applicable), five percent (5%) of the initia] principal balance of the Loan relating to the
Defeased Property or Assumed Property (as applicable); provided however, if Property B and

Propertv'D shall be the Defeased Property or Assumed Property (as applicable) there shajj be no
Escrowed Funds.

“Loar!’ spall mean any individual loan evidenced by any one of the Notes as the context
may require.

“Loans” shali meas collectively, each Loan evidenced by a Note, or any combination or
group thereof as the contex; riay require.

“Loan Documents” shali riean, collectively, this Agreement and the “Loan Documents”
as such terms are defined in the Security instruments.

“Obligations” sha] mean, collectivily, the Obligations as defined in each of the Security
Instruments,

“Pool 27 shal] mean Properties A, B,C,DancE

“Properties” shail mean, collectively, the Property as'defined in each of the Security
Instruments,

“Remaining Ioan" or “Remaining Loans” shall mean any Loag or Loans other than an
Assumed Loan,

“Remaining Properties” shall mean (i) with respect to 2 defeasance; any Properties
other than a Defeased Property and (i1) with Tespect to an assumption, any Pronerties which
secure payment of the Remaining Loans.

"REMIC Trust" shali mean a "real estate morigage investment conduy;t” (within the
meaning of Section 860D of the Code) that holds any of the Notes,

MO2] l:0M088:590710:4:LOU[SV1LLE
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“Security Documents” shall mean, collectively, the Security Instruments and the
Assignments.

All capitalized terms used herein and not otherwise defined shall have the meanings set
forth in the Loan Documents.

ARTICLE 2 - CROSS-COLLATERALIZATION; CROSS-DEFAULT

Section2 4 CROSS-COLLATERALIZATION AND CROSS-DEFAULT. Each
Borrower agrees thar e Loans are and will be cross-collateralized and cross-defaulted with each
other so that (i) each‘of the Security Documents shall sccure payment and performance of the
Obligations and sha]l constiite security for all of the Notes as if a single blanket lien were
placed on all of the Properties as security for all of the Notes; (ii) an Event of Default under any
of the Security Documents shjij constitute an Event of Default under ali of the Security
Documents; and (iii) an Event of Dejan}t under any of the Notes shall constitute an Event of
Default under all of the Notes. Eacli‘Borrower hereby mortgages, grants, bargains, sells,
pledges, assigns, warrants, transfers and conve ¥'8 to or for the benefit of Lender a lien on and a
security interest in the Properties as security for-the Obligations. The finai maturity date of the
obligation is April 1, 2017.

Section2.2  BENEFIT TO BORROWERS. ‘Tath Borrower acknowledges that it is an
affiliate of each other Borrower and that it is ultimately urder the common ownership of the
same principals. Each Borrower further acknowledges that Lender has made the Loang to
Borrowers upon the security of the collective interest in the Properties and in reliance upon the
aggregate of the Properties taken together being of greater value as’ :oliatera] security than the
sum of each individual Property taken separately. Each Borrower furthey acknowledges that the
cross-collateralization and cross-default provisions described in Section - -1 will inure to the
benefit of each such Borrower, because Lender would not make the Loans byt forihe Borrowers'
acceptance of such provisions.

ARTICLE 3 - DEFEASANCE

Section 3.1 DEFEASANCE. Notwithstanding anything contained in the Loan
Documents to the contrary, each Borrower shall only be permitted to defease g Loan pursuant to
Section 7 of each of the Notes, upon the satisfaction of the following conditions (hereinafter, the
“Defeasance Criteria™):

(@) No Event of Default or events which, with the passage of time or the
giving of notice or both, would constitute an Event of Default shall have occurred and be
continuing;

MO211:0MO88:5907 10:4:LOUISVILLE
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() Al of the requirements of Section 7(c) of the Note shall have been
satisfied;

(d) - The loan to value ratio (inclusive of the Loans and any other notes or
preferred equity secuierd by the Remaining Properties or by direct or indirect pledges of equity in
the Borrowers), as esiablished by a current MAI appraisal Prepared by an appraiser approved by
Lender, shall not exceed tic icsser of (1) 80%, or (i1) the loan to valye ratio for the Remaining
Properties immediately prior to the Defeasance Release Date; and

(&)  The applicable Boriower shaj] have deposited with Lender the Escrowed
Funds; provided however, there shali be Ito requirement to deposit Escrowed F unds if Property B
and Property D shall be the Defeased Propeity.

Section 3.2 APPLICATION QOF ESCRCWED FUNDS. Upon receipt of the
Escrowed Funds required by Section 3.1 above, Leuder shall hold the Escrowed Funds ag
additional collatera] for the Loans associated with Remaining Properties for the remaining term
of the Loans, in allocations ag Lender determines m its sole 4and absolute discretion, and in
accordance with the terms of Article 5 herein.

Section 3.3 SEVERANCE OF DEFEASED LOAN. Upon thé reasonable satisfaction
of all of the Defeasance Criteria, not to be unreasonably withheld, delayed or conditioned, the
Lender shall sever and release the portion of the cross-collateralization ang Civss:default created
by this Agreement relating to the Defeased Loan from that portion relating to - Loan(s) not

MOz211:0M088:5907 10:4:LOUISVILLE
31447
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ARTICLE 4 - ASSUMPTION AND SEVERANCE

Section 4. 1 ASSUMPTION. Notwithstanding anything  contajned In the Loan
Documents 1o the contrary, each Borrower shajj only be permitted to exercise itg rights, with

(@)  No Event of Default or events which, with the Passage of time or the

giving of ‘gtica of both woyld constitute an Event of Default shall have occurred and be
continuing;

(®) Al of the requirements of Section 8.3(c) of the Security Instrument
relating to the Assumed [lozn oroperty shall have been satisfied ang the transferee shal not be an
affiliate of Borrower;

c The Remairiiig Properties shal] have a projected Debt Coverage Ratjo for
the twelve (12) months commencing o4 the date of the Assumption Severance of pot less than
the greater of (1) 1.18 10 1.0 or (ii) the Deb* Cg verage Ratio for the Remaining Properties for the
twelve (12) months immediately prior to the dxte of the Assumption Severance;

(d)  The Assumed Loan Property spiil have a Debt Coverage Ratio for the
twelve (12) months commencing on the date of the Aszumption Severance of not less than the
Breater of (i) 1.18 to 1.0 or (ii) the Debt Coverage Ratio for the Assumed Loan Property for the
twelve (12) months immediately prior to the date of the Assumpiion Severance;

(f) The loan to vajye ratio (inclusive of the Assumed Ioan and any other
notes or preferred equity secured by the Assumed Loan Property or by direct or indirect pledges
of equity in the Assumption Party), as established by a current MAI appraisal prepared by an
appraiser approved by Lender, shaj] hot exceed the lesser of (1) 80%, or (1) the loan to value
1atio of the Assumed Loan Property immediately prior to the date of the Assumption Severance;

MO211 :0M088:590710:4:LOUISVILLE
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Section 4.2 APPLICATION OF ESCROWED FUNDS. Upon receipt of the
Escrowed Funds required by Section 4.1 above, Lender shall hold the Escrowed Funds as

Section 4.3 SEVERANCE OF ASSUMED LOAN. Upon the reasonable satisfaction
of all of the Ads ‘mption Criteria, not to be unreasonably withheld, delayed or conditioned, the
Lender shall sever 1e portion of the cross-collateralization or cross-default created by this
Agreement relating tc'the Assumed Loan from that portion relating to the Remaining Loans {an
“Assumption Severance”) Each Borrower agrees to cooperate fully with Lender in connection

reasonably request in order to effact euch Assumption Severance, all in form and substance
reasonably satisfactory to Lender. The 1

shall pay all reasonable COsts or expeitses {cuch costs and expenses not to exceed those
authorized in the applicable Note) in connection with this Article 4, including, without limitation,
reasonable fees and expenses of Lender’s cugrige]. In connection with any Assumption
Severance, Borrower shai] obtain, at Borrower’s cost 204 expense, an endorsement to Lender’s
Loan Policy of Title Insurance (in form and substance accoptable to Lender) for any Propetties
subject to such Assumption Severance,

ARTICLE 5 - SECURITY INTEREST IN ESCROWED FIINDS

Section 5.1  GRANT QF INTEREST. To secure Borrowirs' repayment of the

MO211:0MOBS:5907] 0:4:LOUISVILLE
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and in such amounts as Lender shal] elect, in its sole and absolute discretion.
The Escrowed Funds shall bear interest at the 30 day money market rate offered by the bank
used by Lender for escrow deposits and shall be held and released to the applicable Borrower by
Lender, in accordance with the terms and conditions of this Agreement but not Jesg frequently
than annually. Lender shall be entitled to a servicing fee in the amount of 0.75% per annum
multiplie by the average daily balance on deposit, and Lender js hereby authorized to deduct
such servicirig fee from the Escrowed Funds on deposit on a monthly basis.

Sectior3 2 RELEASE OBLIGATION. Upon the payment in full of all sums due to
Lender under the Lo2i Documents, Lender shall deliver the then existing Escrowed Funds to the
applicable Borrower.

ARTICLE ¢ - MISCELLANEOQUS PROVISIONS

Section 6.1 AMENDMENT) TO SECURITY DOCUMENTS. All of the Security
Documents shal] be subject to the ternis 4nd conditions set forth in this Agreement. If there shaj
be a conflict between the terms of thi; Agreement and the terms of any of the Security
Documents, the terms of the Agreement sha;l prevail and all of the Security Documents shall be
deemed to be amended hereby,

not be modified, amended, waived, exiended, changed, discharged or terminated orally, or by
any act or failure to act on the part of any Borrower or Lenger, caly by an agreement in writing
signed by the party against whom the enforcement of any maaitication, amendment, waiver,
extension, change, discharge or termination is sought.

forever,

Section 6.4 INAPPLICABLE PROVISIONS. 1f any term, covenant or condition of
this Agreement is held to be invalid, illegal or unenforceable in any respect, this Agreement shai]
be construed without such provision.

A SUBSTANTIAL RELATIONSHIP TO THE PARTIES AND TO THE UNDERLYING
TRANSACTION EMBODIED HEREBY, AND IN AIL RESPECTS, INCLUDING,
WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, MATTERS OF
CONSTRUCTION, VALIDITY AND PERFORMANCE, THIS AGREEMENT, SHALL BE

MO2i l:0M088:590710:4:LOUISVILLE
4n7




(707844040 Page: 11 of 28

UNOFFICIAL COPY

Section 6.6 HEADINGS. The headings. and captions of various Sections of thig

Agreement are for convenience of reference only 4ni are not to be construed as defining or
limiting, in any way, the scope or intent of the provisioas hereof.

Section 6.7 NOTICES. Al notices or other writien ~0Mmunications hereunder shall
be provided in the manner set forth in the Security Instruments,

Section 6.8 TERMINATION. Upon payment in fu)j of the Loans, this Agreement and
the estate hereb ¥ granted shall cease, terminate and be void.

Section 6.9  CONT RIBUTIONS AND WAIVERS.
Tl AND WAIVERS

(@ Asa result of the transactiong contemplated by this Agreement, each
Borrower wil] benefit, directly and indirectly, from each Borrower’s obligation to pay the Debt
(as defined in the Security Instruments) and perform its Obligations (as defined in the Security

MO2i l:0M088:590710:4:LOUISVILLE
3/14/07




(707844040 Page: 12 of 28

UNOFFICIAL COPY

(d)  For purposes hereof, the "Benefit Amount" of any individual Borrower ag
of any date of determination shal{ Fe the net value of the benefits to such Borrower and its
affiliates from extensions of credit raade by Lender to (a) such Borrower and (b} to the other
Borrowers hereunder and the Loan Documents to the €xtent such other Borrowers have
guaranteed or mortgaged their interest in o1« or more of the Properties to secure the Obligations
of such Borrower to Lender.

to the greater of (A) the (i) ratio of the Benefit Amount of sich Borrower to the tota] amount of
Obligations, multiplied by (if) the amount of Obligations pa,d by such Funding Borrower, or (B)
ninety-five percent (95%) of the excess of the fair saleable valne of the Property of such
Borrower over the tota] liabilities of such Borrower (including the Maximum amount reasonably
€xpected to become due in tespect of contingent liabilities) determined as of the date on which
the payment made by a Funding Borrower is deemed made for purposes hereof ( giving effect to
all payments made by other Funding Borrowers as of such date in a manner e maximize the

H In the event that at any time there exists more than one F unding Borrower
with respect to any Contribution (in any such case, the "Applicable Contribution"), then
Reimbursement Contributions from other Borrowers pursuant hereto shall be allocated among
such Funding Borrowers in proportion to the total amount of the Contribution made for or on

Funding Borrower to the extent of such excess and shall be entitled to 3 Reimbursement
Contribution from the other Borrowers in accordance with the provisions of this Section.

MQ211 :6M088:59071 0:4:LOUISVILLE
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(8)  Each Borrower acknowledges that fhe right to Reimbursement
Contribution hereunder shal] constitute an asset in favor of such Borrower tg which such

Reimbursement Contribution is owing.

any Borrowerto. | ander under the Note or any other Loan Documents,

(1) Fach Borrower wajves:

(1) any right to require Lender to proceed against any other Borrower
or any other person or to proceed against or exhaust any security held by Lender
at any time or to pursue any other remedy in Lender’s power before proceeding
against such Borrowey i

(i)  any defense baseq upon any legal disability or other defense of any
other Borrower, any guarantor ¢f 2py other person or by reason of the cessation or
limitation of the liability of any ohar Borrower or any guarantor from any cause
other than full Payment of all sums pryzble under any Note (as defined in the
Security Instruments), this Agreement and anv-of the other Loan Documents;

Borrower or any principal of any other Borrower or any cefect in the formation of
any other Borrower or any principal of any other Borrower;

(tv)  any defense based upon any statute or rule of 1av/ wwhich provides
that the obligation of 3 surety must be neither larger in amount nor 1y any other
respects more burdensome thap that of a principal;

(V) any defense based upon any failure by Lender to obtain collateral
for the indebtedness or failure by Lender to perfect a lien on any collateral;

(vi) presentment, demand, protest and notice of any kind except as set
forth in this Agreement;

(Vi)  any defense based upon any failure of Lender to give notice of sale
or other disposition any collateral to any other Borrower or to any other person or
entity or any defect in any notice that may be given in connection with any sale or
disposition of any collateral;

MO211 :OM088:5907[0:4:LOUISVILLE
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(ix)  any defense based upon any election by Lender, in any bankruptcy
proceeding, of the application or non-application of Section | H1(6)(2) of the
Bankmptcy Code or any successor statute;

(X)  any defense based upon any use of cash collatera] under Section
363 of tte Bankruptcy Code;

(x1) any defense based upon any agreement or stipulation entered into
by Lender with Tespzct to the provision of adequate protection ip any bankruptcy
proceeding;

(xii)  any defenss based upon any borrowing or any grant of a security
1nterest under Section 364 of the Bankruptcy Code;

(xiii) any defense based (ron the avoidance of any security interest ip
favor of Lender for any reason;

(xiv) any defenge based upor any  bankruptcy, insolvency,
reorganization, arrangement, readjustment of astt, liquidation or dissolution
proceeding, including any discharge of, or bar oy Sty z2ainst collecting, all or any
of the obligations evidenced by the Note Or owing vader any of the Loan

(xv) any defense or benefit based upon Borrower’s, or any other
party’s, resignation of the portion of any obligation secured by the-applicable
Security Instruments to be satisfied by any payment from any other Borrower or
any such party.

() Each Borrower wajves:

Documents, has destroyed such Borrower’s rights of subrogation and
reimbursement against any other Borrower;

Gy an rights and defenses that such Borrower may have becanse any
of Debt is secured by real property. This means, among other things: (i) Lender

MO21] :OM088:5907!O:4:LOUISVILLE
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22y have to collect from any other Borrower, This is an unconditional and
1evocable waiver of any rights and defenses such Botrower may have because
any o ti2 Debt is secured by real property; and

the Security Instrumonts or the other Loan Documents, including, without
limitation, any of the Dliewing: (i) any right of subrogation, reimbursement,
¢xoneration, contribution, or inidemnification; or (ii) any right to participate in any
claim or remedy of Lender againotany other Individyal Borrower or any collatera]
security therefor, whether or not such claim, remedy or right arises in equity or
under contract, statute or cominon lav;,

[REMAINDER OF PAGE LEFT INTENTIONAL L.V BLANK]
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IN WITNESS WHEREOF, THIS AGREEMENT has been executed by Borrower effective the
day and year first above written,

BORROWER A:

PLEASANT VALLEY MHC LLC, a Delaware limited
liability company

By:  GREAT AMERICAN HOMES LLC, a
S =----Delawar&~ﬁmi§9il~iability company, its Manager

*M‘,;n-
i S
/—’-’ﬁ’/‘e; Edward C. Zeman
. Title: President
[CORPORATE SEAL ]

Lo

STATE OFT{ lwu;g )

)
county or_(lest L)
BEFORE ME, a notary public, in and for said County and State, appeared Edward C, Zeman, the
nt of Great American Homes LLC, a Deliware limited liability company, the Manager of
PLEASANT VALLEY MHC LLC, a Delaware iimited liability company, who acknowledged that he,
being duly authorized, did execute the foregoing instrviment for the purposes therein contained and that

the same is the free act and deed of said corporation and s fre act and deed, both individually and as
such officer for the Manager on behalf of the Borrower.

TESTIMONY WHEREOF, 1 have herpunto set my /naud and official seal at
X IAL as of the day of March, 2)07
C)"L
4]
A

7 Notary Public) <o

[SEAL] My commission expires: ZO/ 4/ / ()‘8

SEAL

NOl?!MBEFILY R.
ARY PUBLIC, STATE OF iL1INGis
MY COMMISSION EXPIRES 10-21-2008 ¢

MO2!1:0MORS:590710:.LOUISVILLE
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IN WITNESS WHEREOF, THIS AGREEMENT has been executed by Borrower effective the
day and year first above written,

BORROWER B:

VALLEY OAKS LLC, a Delaware limited liability
company

By:  GREAT AMERICAN HOMES LLC, a
... Delaware }jp}iﬁ:d liability company, its Manager

Zxr .

s T a"m'.: dward C. Zeman
P Title: President

[CORPORATE SEAL]

T
STATEOF____L/((LQQ(C )

BEFORE ME, a notary public, in-an< for sajid County and State, appeared Edward C, Zeman, the
President of Great American Homes LLC, a_Selaware limited liability company, the Manager of
VALLEY QAKS LLC, a Delaware limited liawility company, who acknowledged that he, being duly
authorized, did execyte the foregoing instrument for 1o purposes therein contained and that the same is
the free act and deed of said corporation and his free agt'pud deed, both individuaily and as such officer
for the Manager on behalf of the Borrower.

TESTIMONY WHEREQF, | have hepgunto set ny hard and official seal at
L as of the 3 day of March, 7057,

Notary ' 4
[SEAL]j My commission expires: /ﬁfg -‘Z/A &

OFFICIAL SEAL
KIMBERLY R. CHERRY
NQTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 10-21-2008

MO211:0MO88:590710:LOVISVILLE
3/8/07
PORTFOLIO #2 CROSS AGMT
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IN WITNESS WHEREOF , TH
day and year first above written.

IS AGREEMENT has been xecuted by Borrower effective the

BORROWER

SUNNY ACRES ESTATES LLC, a Delaware limited
liability company

By:  GREAT AMERICAN HOMES LLC, a
Delaware limited liability company, its Manager

e
N,

Title: President

AR

[CORPORATE SEAL]

BEFORE ME, a hotary public, in 27 for said County and State, appeared Edward C. Zeman, the
President of Great American Homes LLC, a Delawvare limited liability company, the Manager of SUNNY
ACRES ESTATES LLC, a Delaware limited liahility

authorized, did execute the foregoing instrument fo- the purposes therein contaj

the free act and deed of saig corporation and his free 4ctg:d deed, both individ
for the Manager on behalf of the Borrower.

TESTIMONY WHEREQF, I have hereunto  set my " Vapd
I L as of the day of March, 2567

7y

4

Notary Public ( -
[SEAL] My commission expires: gﬂ / oZ/ﬁ dg

and official seal gt

MO211:0MOBS: 59071 0:LOUISVILLE
3/8/07

PORTFOLIO #2 CROSS AGMT
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IN WITNESS WHEREOF, THIS AGREEMENT has been executed by Borrower effective the
day and year first above written.

BORROWER D:

COLONIAL ESTATES MHC LLC, a Delaware limited
liability company

By:  GREAT AMERICAN HOMES LLC, 3
o Dclawa;g__{fnlipe_d liability company, its Manager

) .fww

e

e Namen Edward C. Zeman
- Title: President

[CORPORATE SEAL)]

STATE OF ” g S )

}
COUNTY OF C@S . )

BEFORE ME, a notary public, in2: for said County and State, appeared Edward C. Zeman, the
President of Great American Homes LLC, a Delaware limited liability company, the Manager of
COLONIAL ESTATES MHC LLC, a Delaware limited liability company, who acknowledged that he,
being duly authorized, did execute the foregoing ir'striment for the purposes therein contained and that
the same is the free act and deed of said corporation and his free act and deed, both individually and as
such officer for the Manager on behalf of the Borrower.

!

ESTIMONY EREOF, I have hereunto  set ny kand and officia) seal at
as of the ﬁ day of Marcn, 7007,

) 9
.

/ NotarePiblic Z )

(SEAL] My commission expires: /0 '2{/0 /

OFFICIAL SEAL
KIMBERLY R. CHERRy
NOTARY PUBLIC, STATE OF 110015
MY COMMISSION EXPIRES 10.21.0093

‘”"W\M

Py At

MO211:0M088:5907) 0:LQUISVILLE
3807
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IN WITNESS WHEREOF, THIS AGREEMENT has been executed by Borrower effective the
day and year first above written,

BORROWER E:

TOWN & COUNTRY MHC LLC, a Delaware limited
liability company

By:  GREAT AMERICAN HOMES LLC,a
] _Dg]at__va_;-c_-_: _}j;pited liability company, its Manager

By T
oo 'Name: Edward C. Zeman
e Title: President

[CORPORATE SEAL]

——

STATE OF ‘:“&ML‘S )

COUNTY OF Cu“o [(. ) ‘

—_—

BEFORE ME, a notary public, in and tor said County and State, appearcd Edward C. Zeman, the
President of Great American Homes LLC, a Delawase limited liability company, the Manager of TOWN
& COUNTRY MHC LLC, a Delaware limited lizhility company, who acknowledged that he, being duly

authorized, did execute the foregoing instrument for the purposes therein contained and that the same 1S
 the free act and deed of said corporation and his free actard deed, both individually and as such officer
for the Manager on behalf of the Borrower.

TESTIMONY WHEREOF, 1 have hereunto set my.‘pund and official seal at
‘ 1y I @ as of the z day of March, 2057,
1
iy,

Notary Pubfic
[SEAL] My commission expires: / QZ&’ /72?

CFFICIAL SEAL
KIMBERLY R. CHERRY
NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXP@ES 10-21-2008

IS A A st S

MO211.0M088:590710:LOUISVILLE
38107
PORTFOLIO #2 CROSS AGMT
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Laffirm, under the penalties of perjury, that I have taken reasonable care to redact each
Social Security number in this document, unless required by

Robert S. Greenwell

AFTER RECORDING RETURN TO:

Stites & Harbison, PLLC

400 W. Market Street, Suite 1800

Louisville, Kentucky 40202

Attention: Robert S. Greenwell, Esq.
Amy J. Burnette, Esq,

This instrument prepared by Robert S, Greenwell, s
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SCHEDULE A
Property A

Page 1 of 3
(Legal Description)

Legal Description:

Parcel 1: The Southwest Quarter of Section 17, Township 36 North, Range 6 West of the Second Principal
Meridian, Porter County, tndiana, Except:

(a) right-rr-way and grounds of Gary and Valparaiso Interurban Railroad Co., described as foltows:
Beginning at #12 Northwest cormner of the Southwest Quarter of said Section 17, and running in an
Easterly direction 3long the half section fine a distanice of 3971.4 feet; thence in a Southerly direction 110
feet; thence in'g Viesterly direction 3971.4 feet to the West line of said Section 17; thence in & Northerty
direction 151 fect S0 g said section ilne to the peint of beginning, ang except;

(b) a parcel in the Northw-st Quarter of the Southwaest Quarter of said Section 17 described as;
Beginning on the West line <+ sald Section 17 at the poirt {which point is approximately 1,721 feet North
of a monument located at the Scuthwest comer of said Section 17) where said West line is Intersected by
the North line of an East and West rivate roadway running East from said West line and funning East a
distance of 435.6 feet; thence North pa allel with the West fine of sald Section a distance of 400 feet;
thence West in a straight fine to a point o syid West line of said Section located 400 feet North of the
point of cammencement; thence South along.ozid West line a distance of 400 feet to the point of
commencement, and except;

(€) That part of the Cemetery Grounds lying within suct’ Souhwest Quarter of Section 17, which
Cemetery Grounds are described as: a parcel of land in tie South One-Half of Section 17, Township 36
North, Range 6 West of the Second Principal Meridian, in Portace Township, Porter County, Indiana,
being more particufarly described as follows:

Commending at the Northwest comer of said South Half of Section Ls} theiice South 88 degrees 42
minutes 24 seconds East {assumed bearing) along the North line of said Sou ralf, & distance of

2646. 14 feet to the Northeast corner of the Southwest Quarter of Section 17 therie South 07 degrees
07 minutes 05 seconds West, a distance of 180,40 feet to g 1/2" diameter tron e vith "niptop*
marking the Northwest corner of the current occupation of the existing cemetery and (e point of
beginning of the parcel described herein; thence South 89 degrees 16 minutes 13 seccn i East, a
distance of 102,93 feet to a 12" diameter iron Pipa marking the Northeast corner of the cur et
OCcupation of the existing cemetery; thence South 11 degrees 11 minutes 12 seconds West, 3 diziance of
B4.09 feet to a 172" diameter fron pipe marking the Southeast corner of the current occupation of the

parcel lying within said Southwest Quarter of Section 17 (where meastired distance along centerling are
indicated by Station Number and plus, each Station Number denoting 100 feet in length):

Beginning at a point being on the West line of said Section 17 about 1473.62 feet Southery, measured
0n said Section line, from the Northwest corner of the Southwest Quarter of the Northwest Quarter of
satd section (said point also being about 101 feet Southerly, measured on said Section line, from the
centerine of the Indiana East-West Toll Road at Station 156%+97.35Y; thence Easterly along the South
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SCHEDULE A
Property A

Page 2 of 3
(Legal Description)

3014.794e¢*, a distance of 328 feet, more or less, to a point which is 150 feet Southerly, measured at
right angles #rom said centerline at station 1605+53.46; thence Westerly parallel to saig centerfine on a
spiral to the righ* a distance of 410.5 feet to a point which is Sauth 0 degress 15 minutes 16 seconds
West 150 feet im Centerline Station 1601+53.46; thence North 89 degrees 44 minutes 44 seconds
West paraflel 6 saie nterline 3155.44 feet to the West line of saig Section 17; thence Northerly on said
West Jine 49 feet, mureor 'ess, to the point of beginning,

Subject to Legal Highways.
And

Parcel 2: The West Half of the Southeast feuerter of Section 17, Township 36 North, Range 6 west of the
Second Principal Meridian, in Porter County, Fidians, Except:

(a) right-of-way angd ground of Gary-Valparaiso Interyrian Raitroad Co., described under exceplion (a) of
Parcel 1; and except

(b) that part of the Cemetery Grounds lying within such Wee! Hiif of the Southeast Quarter of Section
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SCHEDULE A
Property A

Page 3 of 3
(Legal Description)

section (said point along being about 101 feet Southerty, measured on said section line, from the
centertine of the Indiana East-West Toff Road at Station 1569+97.35): thence Easterly along the South
boundan: of that parcel described in exception (a) to Parcel 1 hereof a distance of 3850 feet, more or
less, to a point which s 150 feet Southeasterly, measured at right angles, from the above mentioned
centerine; thonga Southwesterly paraliel to said centerfine on a curve to the right having a radius of
3014.79 feet, o ristance of 328 feet, more or less, to a point which js 150 feet Southerly, measured at
right angles, from s centerfine at Station 1605+53.46; thence Westerly parallel to said centerline on a
spiral to the right a gistania of 410.5 feet to a point which is South 0 degrees 15 minutes 16 seconds
West 150 feet from tenter’ne Station 1601+53.46 feet; thence North 89 degrees 44 minutag 44 seconds
West parallef to said centerline 3155.44 feet to the West fine of sald Sectlon 17; thence Northerly on saig
West line 49 feet, more or less, £0 e point of beginning,

S 2999 Wlook B
MD% ?U(LT%(;/ o ALY
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SCHEDULE B
Property B
(Legal Description)

Lot 3 in Dana and Krista Sabia Subdivision, being a subdivision of the South 1/2 of the North 20 acres of
the East 1/2 of the Northeast 1/4 of Section 21, Township 38 North, Range 12 East of the Third Principa
Meridian, except the East 50.00 feet thereof, in Cook County Ilinois.

ALSO KNOWN as:

METES'ANC BOUNDS PARCEL DESCRIPTTON:
THAT PART OF THE SOUTH HALE OF THE NORTH 20 ACRES OF THE EAST HALF OF THE NORTHEAST
QUARTER OF SZCTTON 21, TOWNSHIP 38 NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL

CORNER OF LOT 2 IN DANA AND R ISTA SABIA SUBDIVISION); THENCE NORTH 89 DEGREES 55
MINUTES 38 SECONDS WEST, ALCNG AN EAST/WEST LINE OFLOT 3, 92.33 FEETTO A CORNER OF
LOT 3 (SAID CORNER BEING ALSO THE NORTHWEST CORNER OF LOT 2 IN DANA AND KRISTA SABIA
SUBDIVISION); THENCE SOUTH g DEGRETS 15 MINUTES 14 SECONDS EAST, ALONG AN EAST LINE OF
LOT 3 (SAID EAST LINE BEING ALSO THE WEST LINE OF LOT 2 AND A NORTH/SOUTH LINE OF LOT {
IN DANA AND KRISTA SABIA SUBDIVISION), 25 76 FEET TO A CORNER OF LOT 3 (SAID CORNER BEING
ALSO A NORTH CORNER OF LOT 1 IN DANA AND KRISTA SABIA SUBDIVISION); THENCE NORTH 89
DEGREES 09 MINUTES 08 SECONDS WEST, ALONG /., EAST/WEST LINE OF SAID LOT 3, 82.59 FEET TO
A CORNER OF LOT 3 (SAID CORNER BEING ALSO THE NORTHWEST CORNER OF LOT 1IN DANA AND
KRISTA SABIA SUBDIVISION); THENCE SOUTH 0 DEGREES 43 MINUTES 34 SECONDS EAST, ALONG A
EAST LINE OF LOT 3 (SAID EAST LINE BEING ALSO THE WESTADIE OF LOT 1 IN DANA AND KRISTA
SABIA SUBDIVISION); 131.61 FEET TO A SOUTHEAST CORNER OF LOT 3 (SAID SOUTHEAST CORNER
OF LOT 3 BEING ALSO THE SOUTHWEST CORNER OF LOT 1 IN DAMAAND KRISTA SABIA
SUBDIVISION); THENCE NORTH 89 DEGREES 59 MINUTES 29 SECONDS WENT. ALONG THE SOUTH
LINE OF SAID LOT 3, 1105,91 FEET TQ THE SOUTHWEST CORNER OF SAID LOT 3; THENCE NORTH

NORTHWEST CORNER OF SAID LT3, ?i'iENCE SOUTH 89 DEGREES 59 MINUTES 23 SECONDS EAST,
ALONG THE NORTH LINE OF SAID LOT 3, 1280.23 FEET TO THE POINT OF BEGINN.NG TN COOK
COUNTY, ILLINOIS.

TOGETHER WITH THE RIGHT OF INGRESS/EGRESS EASEMENT PER DEED RECORDED MARC) 14,1062

AS DOCUMENT 18423606 OVER THE SOUTH 15 FEET OF LOT 1 IN DANA AND KRISTA SABIA
SUBDIVISION AFORESAID.

Lopgess = [20¥ [mon D B
oot enS, T L [0525
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SCHEDULE C
Property C

(Legal Description)

THAT PART OF THE SOUTHWEST 1/4 OF SECTION 10, TOWNSHIP 32 NORTH, RANGE 12 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN KANKAKEE COUNTY, ILLINOIS, DESCRIBED AS FOLLOWS: BEGINNING

MINUTES (3 5ECONDS EAST A DISTANCE OF 325.74 FEET TO AN IRON ROD; THENCE NORTH 89
DEGREES 27 MINJTES 15 SECONDS EAST A DIST, ANCE OF 760.00 FEET TO AN IRON ROD; THENCE
SOUTH 00 DEGRIES 30 MINUTES 00 SECONDS EAST A DISTANCE OF 1,295.00 FEET TO A MAG NAIL ON
THE SOUTH LINE OF SAID SOUTHWEST 1/4, THENCE SOUTH 89 DEGREES 27 MINUTES 15 SECONDS
WEST ON LAST SAID SOUTH LINE A DISTANCE OF 1,413.00 FEET TO THE POINT OF BEGINNING, IN
KANKAKEE COUNTY, ILLING!S

DS - 2607 ez D
) anTenty, T LG0T
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SCHEDULE D
Property D

(Legal Description)
PARCEL 1:

LOT 3 IN THE COUNTY CLERK'S DIVISION OF THAT PART LYING EAST OF THE CENTER OF ROAD OF
THE SOUTHWEST 1/4 OF THE SOUTHWEST 1/4 OF SECTION 6, NORTH OF THE INDIAN BOUNDARY
LINE, TOWNSHIP 36 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS,

PARCEL 7

THE EAST 660 FEET OF THE SOUTH 1/2 QF THAT PART OF THE SOUTHWEST 1/4 OF THE SOUTHWEST
1/4 OF SECTIGH £, TOWNSHIP 36 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN,
NORTH OF THE INDTAN BOUNDARY LINE, COMMENCING AT THE NORTHEAST CORNER OF THE

WEST 16.26 CHAINS; 'TH.",N" ‘E NORTH 9 DEGREES WEST 7.24 CHAINS; THENCE EAST 1?:18 CHAINS TO
THE POINT OF BEGINNING (EXCEPT THE NORTH 20 FEET THEREOF} IN CO0OK COUNTY, ILLINOIS,

PARCEL 3:

THE SOUTH 88 FEET (EXCEPT THE EAST-693.50 FEET THEREQF) OF THAT PART OF THE SOUTHWEST
1/4 OF THE SOUTHWEST 1/4 OF SECTION ¢, *SWNSHIP 36 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN, NORTH OF THE INDIAM.LOUNDARY LI NE, DESCRIBED AS FOLLOWS:

COMMENCING AT A POINT 10.35 CHAINS SOUTH OF 1'ME [{ORTH EAST CORNER THEREOF AND
RUNNING THENCE SOUTH 3.24 CHAINS; THENCE WEST 1454 CHAINS; THENCE NORTH 9 DEGREES

WEST, 3.35 CHAINS; THENCE EAST 15.78 CHAINS TO THE TOINT OF BEGINNING, IN COOK COUNTY,
HLINOIS.

PARCEL 4:

THAT PART OF THE SOUTHWEST 1/4 OF THE SOUTHWEST 1/4 OF SECTICN 6, “OWNSHIP 36 NORTH,
RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, NORTH OF THE INDIAN YOUNDARY LINE,
DESCRIBED AS FOLLOWS:

COMMENCING AT A POINT 10,35 CHAINS SOUTH OF THE NORTHEAST CORNER THEREQF AND
RUNNING THENCE SOUTH 3.24 CHAINS; THENCE WEST 14.94 CHAINS; THENCE NORTH 4 PEGHESS
WEST, 3.35 CHAINS; THENCE EAST 15.78 CHAINS TO THE POINT OF BEGINNING (EXCEPTING
THEREFROM THAT PART OF THE SQUTH 88.0 FEET LYING WEST OF THE EAST 655.40 FEET THEPO )
IN COOK COUNTY, ILLINOIS,

PARCEL 5:

THE SOUTH 1/2 (EXCEPT THE EAST 600 FEET THEREOF) OF THAT PART OF THE SOUTHWEST 1/4 OF
THE SOUTHWEST 1/4 OF SECTION 6, TOWNSHIP 36 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN, NORTH OF THE INDIAN BOUNDARY LINE; COMMENCING AT THE NORTHEAST
CORNER OF THE SOUTHWEST t/4 OF THE SOUTHWEST 1/4 OF SECTION 6; THENCE SOUTH 7.18

CHAINS; THENCE WEST 16.26 CHAINS; THENCE NORTH g DEGREES WEST 7,24 CHAINS; THENCE EAST
17.18 CHAINS TO THE PLACE OF BEGINNING (EXCEPT THE NORTH 20 FEET THEREQF) IN COOK
COUNTY, ILLINOIS.

: (4,50] &M wﬁfm
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SCHEDULE E
Property E
(Legal Description)

PARCEL 1:

THE NORTH 1/2 OF THE WEST 1/2 OF THE WEST 1/2 OF THE NORTH WEST 1/4 OF SECTION 29,
TOWNSHIP 41 NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN (EXCEPY THE NORTH
213.54 FEET AS MEASURED ALONG THE NORTH LINE AND THE EAST LINE THEREOF OF THE WEST 1/2
OF THE'WEST 1/2 OF THE NORTH WEST 1/4 OF SECTION 29, TOWNSHIP 41 NORTH, RANGE 12 EAST
OF THE THIkD PRINCIPAL MERIDIAN}, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

EASEMENT FOR INGRF5S AND EGRESS FOR THE BENEFIT OF PARCEL 1 AS CREATED BY DOCUMENT
89064251 OVER THE WIST 35.00 FEET OF THAT PART OF THE NORTH 213.54 FEET (AS MEASURED ON
THE EAST LINE THEREOF) LYING SAST O A LINE PERPENDICULAR TO THE NORTH LINE THEREOF
THROUGH A POINT THEREIN 308,22 FEET EAST OF THE NORTHWEST CORNER OF THE NORTH 1/2 OF
THE WEST 1/2 OF THE WEST 1/2 9F THE NORTHWEST 1/4 OF SECTION 29, TOWNSHIP 41 NORTH,
RANGE 12 EAST OF THE THIRD PRINCIP AL MERIDIAN (EXCEPT THE NORTH 50 FEET TAKEN FOR
HIGHWAY), IN COOK COUNTY « ILLINOIS,

RS - Y15 taiT éﬂk TN
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