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U233039 '[a m3y NCATGAGE

THIS MORTGAGE made as of this-9"-day of October, 2007 by LAKE PARK
PARTNERS I, L.L.C., an Iilinois limited liability ccinpany (herein, whether one or more, and
if more than one, jointly and severally, called the "NMorigagor"), whose address is 1520 North
Sedgwick Street, # 5A, Chicago IL 60610, to MB FINANCIAL BANK, N.A. (herein, together
with its successors and assigns, including each and every rom time to time holder of the Note
hereinafter referred to, called the "Mortgagee"), whose add.ess is 6111 North River Road,
Rosemont, IL 60018.

WHEREAS, the Mortgagor has, concurrently herewith, execut:d and delivered to the
Mortgagee, the Mortgagor's revolving line of credit note (herein called the "Note™ dated the date
hereof, in the principal sum of Two Miflion Eight Hundred Forty-Five Thouszand )Four Hundred
Fifty Dollars ($2,845,450.00) bearing interest at the rate specified therein, payar;e ‘o the order
of the Mortgagee, and otherwise in the form of the Note attached hereto as Expisit A and
incorporated herein and made a part hereof by this reference with the same effect as if cet forth
at length; and

WHEREAS, the indebtedness evidenced by the Note, including the principal thereof and
interest and premium, if any, thereon, and any extensions and renewals thereof, in whole or in
part, and any and all other sums which may be at any time due or owing or required to be paid
as herein or in the Note provided, are herein called the "Indebtedness Hereby Secured.”

NOW, THEREFORE, THIS MORTGAGE WITNESSETH:

That to secure the payment of the principal of and interest and premium, if any, on the
Note according to its tenor and effect and to secure the payment of all other Indebtedness
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Hereby Secured and the performance and observance of all the covenants, provisions and
agreements herein and in the Note contained (whether or not the Mortgagor is personally liable
for such payment, performance and cbservance) and in consideration of the premises and Ten
Dollars ($10.00) in hand paid by the Mortgagee to the Mortgagor, and for other good and
valuable considerations, the receipt and sufficiency of all of which is hereby acknowledged by
the Mortgagor, the Mortgagor does hereby GRANT, RELEASE, REMISE, ALIEN, MORTGAGE,
WARRANT and CONVEY unto the Mortgagee all and sundry rights, interests and property
hereinafter described (all herein together called the "Premises"):

A

All of the real estate (herein called the "Real Estate™) described in Exhibit B
attached hereto and made a part hereof;

All'buildings and other improvements now or at any time hereafter constructed
or'erueted upon or located at the Real Estate, together with and inciuding, but
not limiled to, all fixtures, equipment, machinery, appliances and other articles
and attactiments now or hereafter forming part of, attached to or incorporated in
any such ouildings or improvements (all herein generally called the
"Improvements”;;

All privileges, recervations, allowances, hereditaments, tenements and
appurtenances now or hereafter belonging or pertaining to the Real Estate or
improvements;

All leasehold estates, right, title and interest of Mortgagor in any and all leases,
subleases, arrangements or agrezments relating to the use and occupancy of
the Real Estate and Improvements o: any portion thereof, now or hereafter
existing or entered into (all herein general'y called "Leases"), together with all
cash or security deposits, advance rentais 2nd other deposits or payments of
similar nature given in connection with any Lesises;

All rents, issues, profits, royalties, income, availc_end other benefits now or
hereafter derived from the Real Estate and Improver.:ents, under Leases or
otherwise (all herein generally called "Rents"), subject to ‘he right, power and
authority given to the Mortgagor in the Assignment hereinaftzr referred to, to
collect and apply the Rents;

All right, title and interest of Mortgagor in and to all options to purchase or lease
the Real Estate or Improvements, or any portion thereof or interest trerzin, or
any other rights, interests or greater estates in the rights and properties
comprising the Premises, now owned or hereafter acquired by Mortgagor;

Any interests, estates or other claims, both in law and in equity, which Mortgagor
now has or may hereafter acquire in the Real Estate and Improvements or other
rights, interests or properties comprising the Premises now owned or hereafter
acquired;
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All right, title and interest of Mortgagor now owned or hereafter acquired in and
to (i) any land or vaults lying within the right-of-way of any street or alley, open
or proposed, adjoining the Real Estate; (ji) any and all alleys, sidewalks, strips
and gores of land adjacent to or used in connection with the Real Estate and
Improvements; (i) any and all rights and interest of every name or nature
forming part of or used in connection with the Real Estate and/or the operation
and maintenance of the Improvements; (iv) all easements, rights-of-way and
rights used in connection with the Real Estate or Improvements or as a means
of access thereto, and (v) all water rights and shares of stock evidencing the
same,

All right, title and interest of Mortgagor in and to all tangible personal property
‘nerein called "Personal Property") owned by Mortgagor and now or at any time
hecer.fter located in, on or at the Real Estate or Improvements or used or useful
in cornertion therewith (whether or not affixed thereto), inciuding, but not limited
to:

a. allfurn'ture furnishings and equipment furnished by Mortgagorto tenants
of the Real Estate or Improvements;

b. all building mater.als and equipment located upon the Real Estate and
intended to be incorpurated in the Improvements now or hereafter to be
constructed thereor, whether or not yet incorporated in such
improvements;

c. all machines, machinery, fixtures apparatus, equipment or articles used
in supplying heating, gas, electricity -air-conditioning, water, light, power,
sprinkler protection, waste removal, refrigeration and ventilation, and all
fire sprinklers, alarm systems, electrciic, monitoring equipment and
devices;

d. all window or structural cleaning rigs, maintznrance equipment and
equipment relating to exclusion of vermin or insects and removal of dust,
dirt, debris, refuse or garbage;

e. all lobby and other indoor and outdoor furniture, including t=iss, chairs,
planters, desks, sofas, shelves, lockers and cabinets, wail peds, wall
safes and other furnishings;

f. all rugs, carpets and other floor coverings, draperies, drapery rods and
brackets, awnings, window shades, venetian blinds and curtains;

g. all lamps, chandeliers and other lighting fixtures;
h. all recreational equipment and materials;

i. all office furniture, equipment and supplies;
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J- all kitchen equipment, including refrigerators, ovens, dishwashers, range
hoods and exhaust systems and disposal units;

k. all laundry equipment, including washers and dryers;

l. all tractors, mowers, sweepers, snow removal equipment and other
equipment used in maintenance of exterior portions of the Real Estate
and Improvements; and

m. all maintenance supplies and inventories,

arovided that the enumeration of any specific articles of Personal Property set
‘or.h above shall in no way exclude or be held to exclude any items of property
ne’ specifically enumerated; but provided that there shall be excluded from and
not inciuded within the term "Personal Property" as used herein and hereby
mortgaged and conveyed, any equipment, trade fixtures, furniture, furnishings
or other rroperty of tenants of the Premises, contractors involved with the
construction Gf tho Improvements and buildings on the Premises, personal
property of owrers. 2f condominium units located on the Premises and the
condominium asscciations for the Premises after turnover of the buildings
pursuant to law;

All the estate, interest, right, litle or other claim or demand which Mortgagor now
has or may hereafter have ¢r acquire with respect to (i) the proceeds of
insurance in effect with respect ts the Premises, and (ii} any and alt awards,
claims for damages and other comp=zpsation made for or consequent upon the
taking by condemnation, eminent dorn2in-or any like proceeding, or by any
proceeding or purchase in lieu thereof, of thawhole or any part of the Premises,
including, without limitation, any awards and compensation resulting from a
change of grade of streets and awards and- c¢umpensation for severance
damages (all herein generally called "Awards").

TOHAVE AND TO HOLD all and sundry the Premises hereby mortjaged and conveyed
or intended so to be, together with the rents, issues and profits thereot, unts-the Mortgagee
forever, free from all rights and benefits under and by virtue of the Homestead Evemption Laws
of the State of lllinois (which rights and benefits are hereby expressly released anr waived), for
the uses and purposes herein set forth, together with all right to retain possessicn of the
Premises after any default in the payment of all or any part of the Indebtedness -.ereby
Secured, or the breach of any covenant or agreement herein contained, or upon the occurrence
of any Event of Default as hereinafter defined.

FOR THE PURPOSE OF SECURING:

Payment of the indebtedness with interest thereon evidenced by the Note and
any and all modifications, extensions and renewals thereof, and all other
Indebtedness Hereby Secured;
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B. Performance and observance by Mortgagor of all of the terms, provisions,
covenants and agreements on Mortgagor's part to be performed and observed
under the Loan Agreement referred to in Section 30 hereof;

C. Performance and observance by Mortgagor of all of the terms, provisions,
covenants and agreements on Mortgagor's part to be performed and observed
under the Assignment referred to in Section 26 hereof,

D. Performance by any Guarantor of its obligations under any Guaranty or other
instrument given to further secure the payment of the Indebtedness Hereby
Secured or the performance of any obligation secured hereby;

provided that the aggregate of the Indebtedness Hereby Secured shall at no time exceed Six
Million Dollars ($3,£.00,000.00).

PROVIDED, NEY£RTHELESS, and these presents are upon the express condition that
if all of the Indebtednessi1ereby Secured shall be duly and punctually paid and all the terms,
provisions, conditions and agraements herein contained on the part of the Mortgagor to be
performed or observed shall be strictly performed and observed, then this Mortgage and the
estate, right and interest of the Martgagee in the Premises shall cease and become void and
of no effect.

AND IT IS FURTHER AGREED THAT:

1. Payment of Indebtedness. The Mortgagor will duly and promptly pay each and
every installment of the principal of and interest anc premium, if any, on the Note, and all other
Indebtedness Hereby Secured, as the same become due; and will duly perform and observe
all of the covenants, agreements and provisions herein'o! in the Note provided on the part of
the Mortgagor to be performed and observed.

2. Maintenance, Repair, Restoration, Prior Liens, Pa‘kina. The Mortgagor will:

A Promptly repair, restore or rebuild any Improvements now or hereafter on
the Premises which may become damaged or be destrzyed, whether or
not proceeds of insurance are available or sufficient for the purpose;

B. Keep the Premises in good condition and repair, without was'e, and free
from mechanics', materialmen's or like liens or claims or othe lizns or
claims for lien not expressly subordinated to the lien hereof; provided that
if a mechanic's lien is filed, Mortgagor shall be entitled to defend such
action pursuant to Mortgagor's policy on mechanic's liens;

C. Pay when due any indebtedness which may be secured by a lien or
charge on the Premises on a parity with or superior to the lien hereof, and
upon request exhibit satisfactory evidence of the discharge of such lien
to the Mortgagee;
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Complete within a reasonable time any Improvements now or at any time
in the process of erection upon the Premises;

Comply with all requirements of law, municipal ordinances or restrictions
and covenants of record with respect to the Premises and the use
thereof;

Make no material alterations in the Premises, except as required by law
or municipal ordinance or as approved by Mortgagee;

Suffer or permit no change in the use or general nature of the occupancy
of the Premises, without the Mortgagee's prior written consent;

Pay when due all operating costs of the Premises;

initizte or acquiesce in no zoning reclassification with respect to the
Presnses, without the Mortgagee's prior written consent;

Provide, imprave, grade, surface and thereafter maintain, clean, repair,
mark, stripe, police and adequately light parking areas within the
Premises of sufficient size to accommodate not less than all standard
size American-mace automobiles, or as may be required by law,
ordinance or regulation (whichever may be greater), together with any
sidewalks, aisles, stree(s, driveways and sidewalk cuts and sufficient
paved areas foringress, eg et s and right-of-way to and from the adjacent
public thoroughfares necesszirv.or desirable for the use thereof,

Reserve and use all such parking zreas solely and exclusively for the
purpose of providing ingress, egress and parking facilities for automobiles
and other passenger vehicles of Mortgagor and tenants of the Premises
and their invitees and licensees;

Not reduce, build upon, obstruct, redesignate or relocate any such
parking areas, sidewalks, aisles, streets, driveways, sidewalk cuts or
paved areas or rights-of-way, or lease or grant any righ:s tc use the same
to any other person except tenants and invitees of terants of the
Premises, without the prior written consent of the Mortgagee;

Cause the Premises at all times to be operated in compliance with all
federal, state, local and municipal environmental, health and safety laws,
statutes, ordinances, rules and regulations (herein called "Environmental
Regulations"), so that no cleanup, claim or other cbligation or
responsibility arises from a violation of any such laws, statutes, or
ordinances, rules and regulations;

From time to time at the direction of Mortgagee, obtain and furnish to
Mortgagee at Mortgagor's expense, an environmental audit or survey
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from an expert satisfactory to Mortgagee with respect to the Premises;
and

0. Comply and cause the Premises to comply with all requirements and
recommendations relating to compliance with Environmental Regulations
and comply and cause the Premises to comply with the recommendations
set forth in any environmental audit or survey with respect to the
Premises, whether made or obtained by or at the request or direction of
Mortgagee, Mortgagor or any federal, state or local governmental
authority or agency, or otherwise,

3. Taxes. The Mortgagor will pay when due and before any penalty attaches, all
general and specal taxes, assessments, water charges, sewer charges, and other fees, taxes,
charges and assz2siments of every kind and nature whatsoever (all herein generally called
"Taxes"), whether cr inot assessed against the Mortgagor, if applicable to the Premises or any
interest therein, or the Irunbtedness Hereby Secured, or any obligation or agreement secured
hereby, and Mortgagorwiii, upon written request, fumish to the Mortgagee duplicate receipts
therefor, provided that in the 2vant that 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 the Mortgagee
the payment in whole or any part ¢fthe Taxes or liens herein required to be paid by Mortgagor,
or changing in any way the laws reiatina to the taxation of mortgages or debts secured by
mortgages or the interest of the Mortgagee in the Premises or the manner of collection of
Taxes, so as to affect this Mortgagor or the Indebtedness Hereby Secured or the Holder
thereof, then, and in any such event, the Mor/gagor upon demand by the Mortgagee, will pay
such Taxes, or reimburse the Mortgagee therefor; and nothing in this Section 3 contained shall
require the Mortgagor to pay any income, franchise or zxcise taximposed upon the Mortgagee,
excepting only such which may be levied against suci inieame expressly as and for a specific
substitute for Taxes on the Premises, and then only in an‘aricunt computed as if the Mortgagee
derived no income from any source other than its interest hercunder.

4, Insurance Coverage. The Mortgagor will insure an “esp insured the Premises
and each and every part and parcel thereof against such perils and h222rds as the Mortgagee
may from time to time require, and in any event including:

A Insurance against loss to the Improvements and Fersonal Property
caused by fire, lightning and risks covered by the so-called"Euilders Risk
Coverage" endorsement;

B. Comprehensive general public liability insurance against bodily injury and
property damage in any way arising in connection with the Premises with
such limits as the Mortgagee may reasonably require and in any event
not less than $1,000,000 single limit coverage,;

C. During the making of any alterations or improvements to the Premises
insurance covering claims based on the owner's contingent liability not
covered by the insurance provided in subsection B above, and
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Workmen's Compensation insurance covering all persons engaged in
making such alterations or improvements;

D. Such other insurance of the types and in amounts as the Mortgagee may
require, but in any event not less than the types and coverages of
insurance customarily carried by persons owning and operating like
properties;

and Mortgagor shall at its own expense furnish such insurance appraisals as may be required
by Mortgagee from time to time (and in any event not less often than once every 5 years) to
ascertain t'ie full replacement cost of the Improvements for the purposes of Subsection A
above.

5. Inzurance Policies. All policies of insurance to be maintained and provided as
required by Sectior. 4 p=reof shall:

A. Bein forms, companies and amounts reasonably satisfactory to
Mortgzaee~and all policies of casualty insurance shall have attached
thereto riortgagee clauses or endorsements in favor of and with loss
payable to Mortaagee,;

B. Provide for thirty {20} days' prior written notice of cancellation to
Mortgagee;

C. Contain no deductible amcurt in excess of $5,000;

D. Provide that any waiver of the irstired's subrogation rights shall not void
coverage;

and Mortgagor will deliver all policies, including additional ana rarewal policies, to Mortgagee,
and in case of insurance policies about to expire, the Mortgagor will celiver renewal policies not
less than thirty (30} days prior to the respective dates of expiration:.

6. Deposits for Taxes and Insurance Premiums. In order to assurcthe payment of
Taxes and insurance premiums payable with respect to the Premises as ar.d w.bon the same
shall become due and payable:

A. The Mortgagor shall deposit with the Mortgagee on the first dar o each
and every month, commencing with the date the first payment of interest
and/or principal and interest shall become due on the Indebtedness
Hereby Secured, an amount equal to:

a. One-twelfth (1/12) of the Taxes next to become due upon the
Premises; provided that, in the case of the first such deposit, there
shall be deposited in addition, an amount as estimated by
Mortgagee which, when added to monthly deposits to be made
thereafter as provided for herein, shall assure to Mortgagee's
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satisfaction that there will be sufficient funds on deposit to pay
Taxes as they come due; plus

b. One-twelfth (1/12) of the annual premiums on each policy of
insurance upon the Premises; provided that, with the first such
deposit there shall be deposited in addition, an amount equal to
one-twelfth (1/12) of such annual insurance premiums multiplied
by the number of months elapsed between the date premiums on
each policy were last paid to and including the date of deposit;

provided that the amount of such deposits (herein generally called "Tax
and Insurance Deposits”) shall be based upon Mortgagee's reasonable
estimate as to the amount of Taxes and premiums of insurance next to
be payable;

The aggregate of the monthly Tax and Insurance Deposits, together with
mosinly payments of interest and/or principal and interest payable on the
Note, sh7lt be paid in a single payment each month, to be applied to the
following itemz.in the order stated:

a. Taxes ane. insurance premiums;

b. Indebtedness Heraby Secured other than principal and interest on
the Note;

c. Interest on the Note;

d. Amortization of the principat b2!ance of the Note.

The Mortgagee will, out of the Tax and.Insurance Deposits, upon the
presentation to the Mortgagee by the Mortgagar of the bills therefor, pay
the insurance premiums and Taxes or will, upcn rresentation of receipted
bills therefor, reimburse the Mortgagor for such payments made by the
Mortgagor; provided that if the total Tax and Insuraice Paposits on hand
shall not be sufficient to pay all of the Taxes and insura'ice premiums
when the same shall become due, then the Mortgagor £nzii pay to the
Mortgagee on demand any amount necessary to make up the deficiency;
and if the total of such Deposits exceed the amount required to pay the
Taxes and insurance premiums, such excess shall be credited on
subsequent payments to be made for such items:

In the event of a default in any of the provisions contained in this
Mortgage, in the Note or in other l.oan Documents, the Mortgagee, at its
option, without being required so to do, may apply any Tax and Insurance
Deposits on hand on any of the Indebtedness Hereby Secured, in such
order and manner as the Mortgagee may elect, and in such case the
Mortgagor will replenish any Tax and Insurance Deposits so applied
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within 5 days after Mortgagee's demand; provided that when the
Indebtedness Hereby Secured has been fully paid, then any remaining
Tax and Insurance Deposits shall be paid to the Mortgagor,

All Tax and Insurance Deposits are hereby pledged as additional security
for the Indebtedness Hereby Secured, and shall be held in trust to be
irrevocably applied for the purposes for which made as herein provided,
and shall not be subject to the direction or control of the Mortgagor;

Notwithstanding anything to the contrary herein contained, the Mortgagee
shall not be liable for any failure to apply to the payment of Taxes and
insurance premiums any amounts deposited as Tax and Insurance
Deposits unless the Mortgagor, while no default exists hereunder, and
within a reasonable time prior to the due date, shall have requested the
Martgagee in writing to make application of such Deposits on hand to the
pa2yment of the particular Taxes or insurance premiums for the payment
of winich such Deposits were made, accompanied by the bills therefor;
and

All Tax and \nsurance Deposits in the hands of Mortgagee shall be held
without allowar.ce of interest and need not be kept separate and apart but
may be commingled with any funds of the Mortgagee until applied in
accordance with the rovisions hereof.

Notwithstanding anything to the contrary berein set forth, so long as (i) Taxes and
insurance premiums are timely paid, and (ii} an Ever: of Default has not occurred under this
Mortgage, Tax and Insurance Deposits shall not be reguirad; provided, however, at such time
as either of the foregoing conditions shall fail to be true a’id-correct then, thereafter, Tax and
Insurance Deposits shall be required notwithstanding the sai% aefault shall be cured.

7. Proceeds of Insurance. The Mortgagor will give the: Mortaagee prompt notice of
any damage to or destruction of the Premises, and:

A.

In case of loss covered by policies of insurance, the Morigagee (or, after
entry of decree of foreclosure, the purchaser at the fcrerinsure sale or
decree creditor, as the case may be) is hereby authorized st its option
either to settle and adjust any claim under such policies 'without the
consent of the Mortgagor, or allow the Mortgagor to agree ‘wi.h the
insurance company or companies on the amount to be paid upon the
loss; provided that the Mortgagor may itself adjust losses aggregating not
in excess of Twenty-Five Thousand Dollars ($25,000); provided further
that in any case the Mortgagee shall, and is hereby authorized to, collect
and receipt for any such insurance proceeds; and the expenses incurred
by the Mortgagee in the adjustment and collection of insurance proceeds
shall be so much additional Indebtedness Hereby Secured, and shall be
reimbursed to the Mortgagee upon demand,;

10
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In the event of any insured damage to or destruction of the Premises or
any part thereof (herein called an "Insured Casualty") and if, in the
reasonable judgment of the Mortgagee, the Premises can be restored
prior to |.oan maturity, to an architectural and economic unit of the same
character and not less valuable than the same was prior to the Insured
Casualty, and adequately securing the outstanding balance of the
Indebtedness Hereby Secured, and the insurers do not deny liability to
the insureds, then, if none of the Leases, if any, are subject to termination
on account of such casualty and if no Event of Default, as hereinafter
defined, shall have occurred and be then continuing, and if there was no
Event of Default, whether continuing or not, at the time of occurrence of
damage or destruction, which resulted in said loss, the proceeds of
insurance shall be applied to reimburse the Mortgagor for the cost of
restoring, repairing, replacing or rebuilding (herein generally called
'Pestoring") the Premises or any part thereof subject to Insured Casualty,
ag provided for in Section 9 hereof;

Notwitnsiending the foregoing, proceeds of rent and rental value
insurance or-2usiness interruption insurance provided as set forth in
Section 4.C hereof collected by the Mortgagee, shall be held and applied
as follows:

a. So long as no Fvent of Default shall have occurred, such
proceeds shall ke applied in payment of periodic installments of
principal and interest provided for in the Note and to payment of
any Tax and Insurance Denosits required by Section 6 hereof, and
any surplus shall be remittaad to Mortgagor; and

b. Upon the occurrence of an Everi oi Default, such proceeds shall
be applied as set forth in Subsectior E below.

If, in the reasonable judgment of Mortgagee, ‘22 Premises cannot be
restored to an architectural and economic unitias provided for in
Subsection B above, then at any time from and =fier the Insured
Casualty, upon ninety (90) days' written notice to Mortgarer, Mortgagee
may declare the entire balance of the Indebtedness Herchy Secured to
be, and at the expiration of such ninety (90) day period the Inuebtedness
Hereby Secured shall be and become, immediately due and pavable;

Except as provided for in this Section 7, Mortgagee shall apply the
proceeds of insurance (including amounts not required for Restoring
effected in accordance with Subsection B above) consequent upon any
Insured Casualty upon the Indebtedness Hereby Secured, in such order
or manner as the Mortgagee may elect; provided that no premium or
penalty shall be payable in connection with any prepayment of the
Indebtedness Hereby Secured made out of insurance proceeds as
aforesaid,

11
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In the event that proceeds of insurance, if any, shall be made available
to the Mortgagor for the Restoring of the Premises, Mortgagor hereby
covenants to Restore the same to be of at least equal value and of
substantially the same character as prior to such damage or destruction:
all to be effected in accordance with plans and specifications to be first
submitted to and approved by the Mortgagee;

Any portion of insurance proceeds remaining after payment in full of the
Indebtedness Hereby Secured shall be paid to Mortgagor or as ordered
by a court of competent jurisdiction;

No interest shail be payable by Mortgagee on account of any insurance
proceeds at any time held by Mortgagee; and

Nnthing contained in this Mortgage shall create any responsibility or
iakiiity upon the Mortgagee to collect any proceeds of any policies of
insuvance, or Restore any portion of the Premises damaged or destroyed
throug’ 2nv.cause.

8. Condemnation. The Mortgagor will give Morigagee prompt notice of any
proceedings, instituted or threatened, seeking condemnation or taking by eminent domain or
any like process (herein generally callec a "Taking"), of all or any part of the Premises, including
damages to grade, and:

A.

Mortgagor hereby assigns transfers and sets over unto Mortgagee the
entire proceeds of any Award cunsequent upon any Taking;

If, in the reasonable judgment of thz Mortgagee, the Premises can be
restored to an architectural and economic unit of the same character and
not less valuable than the Premises priorto such Taking and adequately
securing the outstanding balance of the inuettedness Hereby Secured
then, if no Event of Default, as hereinafter deiin:d, shall have occurred
and be then continuing, the Award shall be applied to reimburse
Mortgagor for the cost of Restoring the portion of the Premises remaining
after such Taking, as provided for in Section 9 hereof;

If, in the reasonable judgment of Mortgagee, the Premises ¢annot be
restored to an architectural and economic unit as provided for in
Subsection B above, then at any time from and after the Taking, upon
ninety (90) days' written notice to Mortgagor, Mortgagee may declare the
entire balance of the Indebtedness Hereby Secured to be, and at the
expiration of such ninety (90) day period the Indebtedness Hereby
Secured shall be and become, immediately due and payable;

Except as provided for in Subsection B of this Section 8, Mortgagee shall

apply any Award (including the amount not required for Restoration
effected in accordance with Subsection B above) upon the Indebtedness

12
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Hereby Secured in such order or manner as the Mortgagee may elect;
provided that no premium or penalty shall be payable in connection with
any prepayment of the Indebtedness Hereby Secured made out of any
Award as aforesaid;

E. In the event that any Award shall be made available to the Mortgagor for
Restoring the portion of the Premises remaining after a Taking,
Mortgagor hereby covenants to Restore the remaining portion of the
Premises to be of at least equal value and of substantially the same
character as prior to such Taking, all to be effected in accordance with
plans and specifications to be first submitted to and approved by the
Mortgagee;

F Any portion of any Award remaining after payment in full of the
'ndebtedness Hereby Secured shall be paid to Mortgagor or as ordered
ov'@ court of competent jurisdiction; and

G. No interest-shall be payable by Mortgagee on account of any Award at
any time neld-hy Mortgagee.

9. Disbursement of Insuiar.ce Proceeds and Condemnation Awards. In the event
the Mortgagor is entitled to reimbursermr.er.c sut of insurance proceeds or any Award held by the
Mortgagee, such proceeds shall be disbursed from time to time upon the Mortgagee being
furnished with satisfactory evidence of the esiimated cost of completion of the Restoring, with
funds (or assurances satisfactory to the Mortgagee that such funds are available) sufficient in
addition to the proceeds of insurance or Award, to coraplete the proposed Restoring, and with
such architect's certificates, waivers of lien, contracte:’s sworn statements and such other
evidence of costs and payments as the Mortgagee may rr.asonably require and approve; and
the Mortgagee may, in any event, require that all plans and spesifications for such Restoring
be submitted to and approved by the Mortgagee prior to commarcement of work; and in each
case;

A. No payment made prior to the final completion o the Restoring shall
exceed ninety percent (90%) of the value of the work perfarmed from time
to time;

B. Funds other than proceeds of insurance or the Award shall L disbursed
prior to disbursement of such proceeds or Award; and

C. At all times the undisbursed balance of such proceeds or Award
remaining in the hands of the Mortgagee, together with funds deposited
for the purpose or irrevocably committed to the satisfaction of the
Mortgagee by or on behalf of the Morigagor for the purpose, shall be at
least sufficient in the reasonable judgment of the Mortgagee to pay for the
cost of completion of the Restoring, free and clear of all liens or claims for
lien.
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10.  Stamp Tax. If, by the laws of the United States of America, or of any state having
jurisdiction over the Mortgagor, any tax is due or becomes due in respect of the issuance of the
Note, the Mortgagor shall pay such tax in the manner required by such law.

11.  Prepayment Privilege. At such time as the Mortgagor is not in default under the
terms of the Note, or under the terms of this Mortgage, the Mortgagor shall have the privilege
of making prepayments on the principal of the Note (in addition to the required payments
thereunder) in accordance with the terms and conditions, if any, set forth in the Note, but not
otherwise.

12,/ Effect _of Extensions of Time, Amendments on Junior Liens and
Others. Morgagor covenants and agrees that:

A If the payment of the Indebtedness Hereby Secured, or any part thereof,
e extended or varied, or if any part of the security be released, all
pei.sons now or at any time hereafter liable therefor, or interested in the
Preriises, shall be held to assent to such extension, variation or release,
and their liability, if any, 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 the Mortgagee, notwithstanding any
such extensiori, variation or release;

B. Except forthe lien arising from the Redevelopment Agreement as defined
in the Loan Documents, ar.y person, firm or corporation taking a junior
mortgage or other lien upon the Premises or any interest therein, shall
take such lien, subject to the rights of the Mortgagee to amend, modify
and supplement this Mortgage, th2 Note, the Assignment and the Loan
Agreement hereinafter referred to; a'id to vary the rate of interest and the
method of computing the same, and to iipose additional fees and other
charges, and to extend the maturity of tha Inlebtedness Hereby Secured,
in each and every case without giving notics t». or obtaining the consent
of, the holder of such junior lien and without the lien of this Mortgage
losing its priority over the rights of any such junior lian; and

C. Nothing in this Section contained shall be construed as waiving any
provision of Section 17 hereof which provides, among otie: things, that
it shall constitute an Event of Default if the Premises be soid; vonveyed
or encumbered.

13.  Effect of Changes in Tax Laws. In the event of the enactment after the date
hereof by any legisiative authority having jurisdiction of the Premises of any law deducting from
the value of land for the purpose of taxation, any lien thereon, or imposing upon the Mortgagee
the payment of the whole or any part of the taxes or assessments or charges or liens herein
required to be paid by the Mortgagor, or changing in any way the laws relating to the taxation
of mortgages or debts secured by mortgages or the Mortgagee's interest in the Premises, or
the method of collecting taxes, so as to affect this Mortgage or the Indebtedness Hereby
Secured, or the holder thereof, then, and in any such event, the Mortgagor, upon demand by
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the Mortgagee, shall pay such taxes or assessments, or reimburse the Mortgagee therefor;
provided that if in the opinion of counsel for the Mortgagee the payment by Mortgagor of any
such taxes or assessments shall be unlawful, then the Mortgagee may, by giving notice to the
Mortgagor, declare the entire principal balance of the Indebtedness Hereby Secured and all
accrued interest to be due and payable on a date specified in such notice, not less than 180
days after the date of such notice, and the Indebtedness Hereby Secured and all accrued
interest shall then be due and payable without premium or penalty on the date so specified in
such notice.

14.  Mortgagee's Performance of Mortgagor's Obligations. In case of default therein,
the Mortgages, 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, mak: any payment or perform any act herein or in any other Loan Documents,
including but not I'mited to the Loan Agreement hereinafter referred to, required of the
Mortgagor (whethe! ¢! not the Mortgagor is personally liable therefor) in any form and manner
deemed expedient to'the Mortgagee; and in connection therewith:

A. The Morgzgee may, but shall not be required to, make full or partial
payments of principal or interest on prior encumbrances, if any, and
purchase, d scharge, compromise or settle any tax lien or other prior lien,
title, or claim therzof, or redeem from any tax sale or forfeiture affecting
the Premises, or neatest any tax, assessment, lien or claim;

B. Mortgagee may, but shall ‘not be required to, complete construction,
furnishing and equipping of the improvements upon the Premises and
rent, operate and manage the Premises and such Improvements and pay
operating costs and expenses, incading managements fees, of every
kind and nature in connection' therewith, so that the Premises,
Improvements and Personal Property shaii be operational and usable for
their intended purpose;

C. All monies paid for any of the purposes herein ~uthorized or authorized
by any other instrument evidencing or securing the Indebtedness Hereby
Secured, and all expenses paid and incurred in connaction therewith,
including attorney's fees and any other monies advurced by the
Mortgagee to protect the Premises and the lien hereof, Or 1o complete
construction, furnishing and equipping, or to rent, operate ana:manage
the Premises and such Improvements, or to pay any such operating costs
and expenses thereof, or to keep the Premises, Improvements and
Personal Property operational and usable for their intended purposes,
shall be so much additional Indebtedness Hereby Secured, whether or
not they exceed the amount of the Note, and shall become immediately
due and payable without notice, and with interest thereon at the Default
Rate specified in the Note (herein called the "Default Rate");

D. Inaction of the Mortgagee shall never be considered a waiver of any right
accruing to it on account of any default on the part of the Mortgagor; and
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E. The Mortgagee, in making any payment hereby authorized relating to
taxes and assessments, may do so according to any bill, statement or
estimate, without inquiry into the validity of any tax, assessment, sale,
forfeiture, tax lien or title or claim thereof, for the purchase, discharge,
compromise or settlement of any other prior lien, may do so without
inquiry as to the validity or amount of any claim for lien which may be
asserted, or in connection with the completion of construction, furnishing
or equipping of the Improvements or the Premises or the rental, operation
or management of the Premises or the payment of operating costs and
expenses thereof, Mortgagee may do so in such amounts and to such
persons as Mortgagee may deem appropriate, and may enter into such
contracts therefor as Mortgagee may deem appropriate or may perform
the same itself.

15.  Inspecticn of Premises. The Mortgagee shall have the right to inspect the
Premises at all reasonzuiz times, and access thereto shall be permitted for that purpose.

16.  Financial Stalenieats. The Mortgagor will, within ninety (90) days after the end
of each fiscal year of the Morigagzr and of each guarantor, furnish to the Mortgagee at the
place where interest thereon is then payable, financial and operating statements of the
Mortgagor, the Premises and of eaclt guarantor for such fiscal year, all in reasonable detail and
in any event including such itemized statzrient of receipts and disbursements as shall enable
Mortgagee to determine whether any aefault exists hereunder or under the Note; and in
connection therewith:

A Such financial and operating stetements shall be prepared at the expense
of Mortgagor in such manner as.iray be acceptable to the Mortgagee,
and the Mortgagee may, by noticein writing to the Mortgagor, require that
the same be prepared and certified, pursuant to audit, by a firm of
independent certified public accountarits catisfactory to Mortgagee, in
which case such accountants shall state whether or not, in their opinion,
any default or Event of Default exists hereunde: or.under the Note; and

B. If the statements furnished shall not be prepared in.accordance with
generally accepted accounting principles consistently. 2pplied, or if
Mortgagor fails to furnish the same when due, Mortgagce «nay audit or
cause to be audited the books of the Premises and/or the Mo:tgagor and
of each Guarantor, at Mortgagor's expense, and the costs of such audit
shall be so much additional Indebtedness Hereby Secured bearing
interest at the Default Rate until paid, and payable upon demand.

17.  Restrictions on Transfer. Subject to the provisions of Section 18 hereof, it shall
be an immediate Event of Default hereunder if, without the prior written consent of the
Mortgagee, any of the following shall occur, and in any event Mortgagee may condition its
consent upon such increase in rate of interest payable upon the Indebtedness Hereby Secured,
change in monthly payments thereon, change in maturity thereof and/or the payment of a fee,
all as Mortgagee may in its sole discretion require:
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If the Mortgagor shall create, effect, contract for, commit to or consent to
or shall suffer or permit any conveyance, sale, assignment, transfer, lien,
pledge, mortgage, security interest or other encumbrance or alienation of
the Premises or any part thereof, or interest therein, excepting only sales
or other dispositions of Collateral as defined in Section 19 (herein called
"Obsolete Collateral”) no longer useful in connection with the operation
of the Premises; provided that prior to the sale or other disposition
thereof, such Obsolete Collateral shail have been replaced by Collateral,
subject to the first and prior lien hereof, of at least equal value and utility
and sales of condominium units constructed on the Premises,
conveyance pursuant to law of the condominium project to the owners of
the condominium units at turnover and mechanics liens; provided thatany
lien is investigated and resolution sought pursuant to Mortgagor's
mechanics lien policy;

if th1e Mortgagor is a trustee, then if any beneficiary of the Mortgagor shall
cresie, effect, contract for, commit to or consent to, or shall suffer or
permit, a'1+-sale, assignment, transfer, lien, pledge, mortgage, security
interest Or ~ther encumbrance or alienation of such beneficiary's
beneficial interest in the Mortgagor;

If the Mortgagor i3 % sorporation, or if any corporation is a beneficiary of
a trustee mortgagor, then if any shareholder of such corporation shall
create, effect, contract for, commit to or consent to or shall suffer or
permit any sale, assignment, transfer, lien, pledge, mortgage security
interest or other encumbrance or alienation of any such shareholder's
shares in such corporation except 4o may be made pursuant to the terms
of that certain Operating Agreemei't between the members of Mortgagor;
provided that if such corporation is a corpuration whose stock is publicly
traded on a national securities exchange ei on the "Over the Counter”
market, then this Section 17.C shall be inajplicable.

If the Mortgagor is a partnership or joint venture, o~ if any beneficiary of
a trustee Mortgagor is a partnership or joint venturc, then if any general
partner or joint venturer in such partnership or joint veatura shall create,
effect or consent to or shall suffer or permit any salz, assignment,
transfer, lien, pledge, mortgage, security interest or other encumbrance
or alienation of any part of the partnership interest or join' vznture
interest, as the case may be, of such partner or joint venturer; or

If the Mortgagor is a limited liability company, or if any beneficiary of a
trustee Mortgagor is a limited liability company, then if any member in
such limited liability company shall create, effect or consent to or shall
suffer or permit any sale, assignment, transfer, lien, pledge, mortgage,
security interest or other encumbrance or alienation of any part of the
membership interest of such limited liability company except as may be

17




(0728515055 Page: 18 of 42

UNOFFICIAL COPY

made pursuant to the terms of that certain Operating Agreement between
the members of Mortgagor; or

F. If there shall be any change in control (by way of transfers of stock
ownership, partnership interests, membership interests or otherwise) in
any general partner or member which directly or indirectly controls or is
a general partner or member of a partnership, joint venture or limited
liability company beneficiary as described in Subsection 17.D and 17.E
above except as may be made pursuant to the terms of that certain
Operating Agreement between the members of Mortgagor,;

in each case whether any such conveyance, sale, assignment, transfer, lien, pledge, mortgage,
security interest, encumbrance or alienation is effected directly or indirectly, voluntarily or
involuntarily, by zperation of law or otherwise; provided that provisions of this Section 17 shall
be operative with respect to, and shall be binding upon, any persons who, in accordance with
the terms hereof or otiierwise, shall acquire any part of or interest in or encumbrance upon the
Premises, or such bereidial interest in, share of stock of or partnership, joint venture or
membership interest in the Niorlpagor or any beneficiary of a Trustee Mortgagor; and provided
further that no consent by Morigagea to, or any waiver of, any event or condition which would
otherwise constitute an Event of Default under this Section 17, shall constitute a consent to or
a waiver of any other or subsequent st.ch event or condition or a waiver of any right, remedy
or power of Mortgagee consequent thereur:.

18.  Permitted Transfers. The provisions of paragraph 17 shall not be applicable to
transfers of the Premises, or part thereof, or interest therein or any beneficial interests, shares
of stock, or partnership, joint venture or membernnin interests, as the case may be, in the
Mortgagor, or any beneficiary of a Trustee Mortgagor ov or on behalf of an owner thereof who
is deceased or declared judicially incompetent, to sucn /owner's heirs, legatees, devisees,
executors, administrators, estate, personal representatives and/or committee.

19.  Uniform Commercial Code. This Mortgage constiwiies a Security Agreement
under the Uniform Commercial Code of the State in which the Premices s located (herein called
the "Code") with respect to any part of the Premises which may or might-now or hereafter be
or be deemed to be personal property, fixtures or property other than r<al estate (all herein
called "Collateral"); all of the terms, provisions, conditions and agreementt cotained in this
Mortgage pertain and apply to the Collateral as fully and to the same extent 25 15 any other
property comprising the Premises; and the following provisions of this Section 18 srai! not limit
the generality or applicability of any other provision of this Mortgage, but shall be in“addition
thereto:

A The Mortgagor (being the Debtor as that term is used in the Code}) is and
will be the true and lawful owner of the Coliateral, subject to no liens,
charges or encumbrances other than the lien hereof and mechanics liens
which shall be handled as set forth in Paragraph 17.A above,

B. The Collateral is to be used by the Mortgagor solely for business
purposes, being installed upon the Premises for Mortgagor's own use or

18
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as the equipment and furnishings furnished by Mortgagor, as landlord, to
tenants of the Premises;

The Collateral will be kept at the Real Estate and will not be removed
therefrom without the consent of the Mortgagee (being the Secured Party
as that term is used in the Code) by Mortgagor or any other person; and
the Collateral may be affixed to the Real Estate but will not be affixed to
any other real estate; it being understood that Collateral affixed to
condominium units or other housing may be sold with the said
condominium units or housing;

The only persons having any interest in the Premises are the Mortgagor,
Mortgagee and persons occupying the Premises as tenants only;

Mo Financing Statement covering any of the Collateral or any proceeds
nereof is on file in any public office except pursuant hereto; and
Marigagor will at its own cost and expense, upon demand, furnish to the
Mortgzgez such further information and will execute and deliver to the
Mortgagee such financing statement and other documents in form
satisfactory o the Mortgagee, and will do all such acts and things as the
Mortgagee may a' any time or from time to time reasonably request or as
may be necessary cr.appropriate to establish and maintain a perfected
security interest in the; Collateral as security for the Indebtedness Hereby
Secured, subject to ro zdverse liens or encumbrances; and the
Mortgagor will pay the cos* oi filing the same or filing or recording such
financing statements or other sosuments, and this instrument, in all public
offices whenever filing or recordirg.is deemed by the Mortgagee to be
necessary or desirable;

Upon the occurrence of any Event of Dafavit hereunder (regardiess of
whether the Code has been enacted in the iurisdiction where rights or
remedies are asserted) and at any time thereaite: (such Event of Default
not having previously been cured), the Mortgagec at its option may
declare the Indebtedness Hereby Secured immediately due and payable,
all as more fully set forth in Section 20 hereof, and ther2upon Mortgagee
shall have the remedies of a secured party under the Coca.-including
without limitation the right to take immediate and exclusive possossion of
the Collateral, or any part thereof, and for that purpose may, so far as the
Mortgagor can give authority therefor, with or without judicial process,
enter (if this can be done without breach of the peace) upon any place
which the Collateral or any part thereof may be situated and remove the
same therefrom (provided that if the Collateral is affixed to real estate,
such removal shall be subject to the conditions stated in the Code);

The Mortgagee shall be entitled to hold, maintain, preserve and prepare

the Collateral for sale, until disposed of, or may propoese to retain the
Coliateral, subject to the Mortgagor's right of redemption, if any, in

19
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satisfaction of the Mortgagor's obligations as provided in the Code;
provided that the Mortgagee without removal may render the Collateral
unusable and dispose of the Collateral on the Premises, and the
Mortgagee may require the Mortgagor to assemble the Collateral and
make it available to the Mortgagee for its possession at a place to be
designated by Mortgagee which is reasonably convenient to both parties;

H. The Mortgagee will give Mortgagor at least five (5) days' notice of the
time and place of any public sale thereof or of the time after which any
private sale or any other intended disposition thereof is made and the
requirements of reasonable notice shall be met if such notice is mailed,
by certified mail or equivalent, postage prepaid, to the address of the
Mortgagor determined as provided in Section 42 hereof, at least five (5)
days before the time of the sale or disposition;

l. Thz Mortgagee may buy at any public sale, and if the Collateral is a type
cusiomarily sold in a recognized market or is of a type which is the
subject o” widely distributed standard price quotations, Mortgagee may
buy at ary private sale, and any such sale may be held as part of and in
conjunction with any foreclosure sale of the Real Estate comprised within
the Premises, (thz Collateral and Real Estate to be sold as one lot if
Mortgagee so elects:

J. The net proceeds realizizd upon any such disposition, after deduction for
the expenses of retaking, toiding, preparing for sale, selling or the like,
and the reasonable attorneys' fees and legal expenses incurred by
Mortgagee, shall be applied in sat.sfaction of the Indebtedness Hereby
Secured; and the Mortgagee will account to the Mortgagor for any surplus
realized on such disposition;

K. The remedies of the Mortgagee hereuncer are cumulative and the
exercise of any one or more of the remedies piovided for herein or under
the Code shall not be construed as a waiver of ariy ¢ the other remedies
of the Mortgagee, including having the Collaterai-Jdeemed part of the
realty upon any foreclosure thereof, so long as ‘any nart of the
Indebtedness Hereby Secured remains unsatisfied; and

L. The terms and provisions contained in this Section 19 shall, uriais the
context otherwise requires, have the meanings and be construed as
provided in the Code.

20.  Events of Default. If one or more of the following events (herein called "Events
of Default") shall occur:

A If default is made in the due and punctual payment of the Note or any

installment thereof, either principal or interest, as and when the same is
due and payable, or if default is made in the making of any payment of
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any other monies required to be made hereunder or under the Note, any
applicable period of grace specified in the Note shall have elapsed; or

B. If an Event of Default pursuant to Section 17 hereof shall occur and be
continuing without notice or grace of any kind, or

C. If default is made in the maintenance and delivery to Mortgagee of
insurance required to be maintained and delivered hereunder, without
notice or grace of any kind; or

D. if (and for the purpose of this Section only, the term Mortgagor shall mean
and include not only Mortgagor but any beneficiary of a Trustee
Mortgagor and each person who, as guarantor, co-maker or otherwise
shall be or become liable for or obligated upon all or any part of the
'ndebtedness Hereby Secured or any of the covenants or agreements
comained herein or in the Loan Agreement),

a. The-Mortgagor shall file a petition in voluntary bankruptcy under
the Bankruptcy Code of the United States or any similar law, state
ot federal, now or hereafter in effect, or

b. The Mortgacyr shall file an answer admitting insolvency or inability
to pay its deo's, or

c. Within sixty (60) days after the filing against Mortgagor of any
involuntary proceedings under such Bankruptcy Code or similar
law, such proceedings si2!i hot have been vacated or stayed, or

d. The Mortgagor shall be agjudicuied a bankrupt, or a trustee or
receiver shall be appointed for tha Metgagor or for all or the major
part of the Mortgagor's property o7 the Premises, in any
involuntary proceeding, or any court siia"s have taken jurisdiction
of all or the major part of the Mortgagor's prorarty or the Premises
in any involuntary proceeding for the proteciion,.reorganization,
dissolution, liquidation or winding up of the Mcrtgz.gar, and such
trustee or receiver shall not be discharged or such Iurisdiction
relinquished or vacated or stayed on appeal or otheiviis2 stayed
within sixty (60) days, or

e. The 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

E. If any default shall exist under the provisions of Section 26 hereof, or
under the Assignment referred to therein; or
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F. If any default shall exist under the provisions of Section 30 hereof, or
under the Loan Agreement referred to therein; or

G. If any representation made by or on behalf of Mortgagor in connection
with the Indebtedness Hereby Secured shall prove untrue in any material
respect; or

H. If default shall continue for 15 days after notice thereof by Mortgagee to

Mortgagor in the due and punctual performance or observance of any
other agreement or condition herein or in the Note contained; provided
that if such default is not susceptible of cure within such 15-day period,
such 15-day period shall be extended to the extent necessary to permit
such cure if, but only if, Mortgagor shall commence such cure within such
15-day period and shall thereafter prosecute such cure to completion,
<liligently and without delay, and no other Event of Default shall occur; or

l. If th.2 Premises shall be abandoned:; or
J. If the Morigagar shall be in default beyond any applicable grace period in

any term, prowision or condition of any document which evidences,
secures or goverris any loan secured by a lien against the Premises;

K. If a guarantor shall b¢ dissolved, die or be adjudged legally incompetent;
or
L. The death, dissolution or legzi incompetency of the Mortgagor:

then the Mortgagee is hereby authorized and empowerad, 2t its option, and without affecting
the lien hereby created or the priority of said lien or any right o the Mortgagee hereunder, to
declare, without further notice, all Indebtedness Hereby Securaec to be immediately due and
payable, whether or not such default is thereafter remedied ©y the Mortgagor, and the
Mortgagee may immediately proceed to foreclose this Mortgage ar:i/or exercise any right,
power or remedy provided by this Mortgage, the Note, the Assignment or ainy of the other Loan
Documents or by faw or in equity conferred.

21.  Foreclosure. When the Indebtedness Hereby Secured, or any paittaieof, shall
become due, whether by acceleration or otherwise, the Mortgagee shall have tiie right to
foreclose the lien hereof for such Indebtedness or part thereof and:

A. 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 the Mortgagee for attorneys' fees, appraisers' fees, outlays for
documentary and expert evidence, stenographers' charges, publication
costs and costs (which may be estimated as to items to be expended
after entry of the decree) of procuring all such abstracts of title, title
searches and examinations, title insurance policies, and similar data and
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assurances with respect to title, as the Mortgagee may deem reasonably
necessary either 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 the value of the Premises; and

B. All expenditures and expenses of the nature in this Section mentioned,
and such expenses and fees as may be incurred in the protection of the
Premises and the maintenance of the lien of this Mortgage, including the
fees and expenses of any attomey employed by the Mortgagee in any
litigation or proceedings affecting this Mortgage, the Note orthe Premises
or the rights of Mortgagee hereunder or as to which Mortgagee may be
made a party by virtue of its interest in the Premises pursuant to this
Mortgage or otherwise, including probate and bankruptcy proceedings,
or in preparation for the commencement or defense of any proceeding or
tareatened suit or proceeding, shall constitute so much additional
inccbtedness Hereby Secured, and shall be immediately due and
pavauie by the Mortgagor, with interest thereon at the Default Rate.

22. Proceeds of Foreclosure Sale. The proceeds of any foreclosure sale of the
Premises shall be distributed and apglied in the following order of priority: First, on account of
all costs and expenses incident to the foreclosure proceedings, including all such items as are
mentioned in Section 21 hereof, Secord all other items which, under the terms hereof,
constitute indebtedness Hereby Secured a iditional to that evidenced by the Note, with interest
on such items as herein provided; Third, to ir'tere st remaining unpaid upon the Note; Fourth,
to the principal remaining unpaid upon the Note;@nd lastly, any surplus to the Mortgagor, and
its successors or assigns, as their rights may appear

23.  Receiver. Mortgagor consents and agrecs (hat:

A Upon an Event of Default, Mortgagee shiall ke entitled to have appointed
a receiver of the Premises;

B. Such appointment may be made either before or aftersale, without notice
and without requiring bond, without regard to solveicy.2r insolvency of
the Mortgagor at the time of application for such reccive.. and without
regard to the then value of the Premises or whether the s2:ne shall be
then occupied as a homestead or not; and the Mortgagee hareunder, or
any holder of the Note, may be appointed as such receiver:

C. Such receiver shall have the power to collect the Rents during the
pendency of such foreclosure suit and in case of a sale and a deficiency,
during the full statutory period of redemption, if any, whether there be a
redemption or not, as well as during any further times when the
Mortgagor, except for the intervention of such receiver, would be entitled
to collection of such Rents and all other powers which may be necessary
or are usual in such cases for the protection, possession, control,
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management and operation of the Premises during the whole of said
period; and

D. The court may, from time to time, authorize the receiver to apply the net
income from the Premises in his hands in payment in whole or in part of:

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

b. The deficiency in case of a sale and deficiency.

24.  |nsuranze Upon Foreclosure. In case of an insured loss after foreclosure
proceedings have been iatituted, the proceeds of any insurance policy or policies, if not applied
in Restoring the Improvainents, as aforesaid, shall be used to pay the amount due in
accordance with any decree of foreclosure that may be entered in any such proceedings, and
the balance, if any, shall be paid as the court may direct; and:

A In the case of fore closure of this Mortgage, the court, in its decree, may
provide that the Mertgagee's clause attached to each of the casualty
insurance policies mey be canceled and that the purchaser at foreclosure
sale may cause a new I¢ss clause to be attached to each of said casualty
insurance polices making tie 'oss thereunder payable to said purchaser
and any such foreclosure decres may further provide that in case of a
redemption under said decree as provided by statute, such redemptor
may cause the preceding loss clause attached to each casualty insurance
policy to be canceled and a new ioss_ cicuse to be attached thereto,
making the loss thereunder payable to cuch-redemptor; and

B. In the event of foreclosure sale, the Mortgages is hereby authorized,
without the consent of the Mortgagor, to assigr. ary and all insurance
policies to the purchaser at the sale, or to take such other steps as the
Mortgagee may deem advisable to cause the interest of si.ch purchaser
to be protected by any of the said insurance policies.

25.  Waiver. The Mortgagor hereby covenants and agrees that it will not at any time
insist upon or plead, or in any manner whatever 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, nor claim, take or insist upon the benefit or advantage of or from any law now or hereafter
in force providing for the valuation or appraisement of the Premises, or any part thereof, prior
to any sale or sales thereof to be made pursuant to any provisions herein contained, or to
decree judgment or order of any court of competent jurisdiction; or, after such sale or sales,
claim or exercise any rights under any statute now or hereafter in force to redeem the property
s0 sold, or any part thereof, or relating to the marshalling thereof, upon foreclosure sale or other
enforcement hereof; and without limiting the foregoing:
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A. The Mortgagor hereby expressly waives any and all rights of redemption
from foreclosure or sale, if any, under any order or decree of foreciosure
of this Mortgage, on its own behalf and on behalf of each and every
person, it being the intent hereof that any and al! such rights of
redemption of the Mortgagor and of all other persons are and shall be
deemed to be hereby waived to the full extent permitted by the provisions
of 735 ILCS 5/15-1101, et seq., or other applicable law or replacement
statutes;

B. The Mortgagor will not invoke or utilize any such law or laws or otherwise
hinder, delay or impede the execution of any right, power or remedy
herein or otherwise granted or delegated to the Mortgagee but will suffer
and permit the execution of every such right, power and remedy as
though no such law or [aws had been made or enacted; and

C. if the Mortgagor is a trustee, Mortgagor represents that the provisions of
this'Section (inciuding the waiver of redemption rights) were made at the
express cirection of Mortgagor's beneficiaries and the persons having the
power of dirertion over Mortgagor, and are made on behalf of the Trust
Estate of Mcrtgagor and all beneficiaries of Mortgagor, as well as all other
persons mentioned above.

26.  Assignment. As further securitv for the Indebtedness Hereby Secured, the
Mortgagor has, concurrently herewith, execuied and delivered to the Mortgagee a separate
instrument (herein called the "Assignment") dates a3 of the date hereof, wherein and whereby,
among other things, the Mortgagor has assigned tc th2 Mortgagee all of the rents, issues and
profits, and/or any and all Leases and/or the rights Of :nanagement of the Premises, all as
therein more specifically set forth, which said Assignmierit is hereby incorporated herein by
reference as fully and with the same effect as if set forth herein aiiength; and in connection with
the foregoing:

A The Mortgagor agrees that it will duly perfoim and observe all of the
terms and provisions on its part to be performed anc observed under the
Assignment;

B. The Mortgagor agrees that it will duly perform and obszr.a all of the
terms and provisions on lessor's part to be performed aric cbserved
under any and all Leases to the end that no default on the part of lessor
shall exist thereunder; and

C. Nothing herein contained shall be deemed to obligate the Mortgagee to
perform or discharge any obligation, duty or liability of lessor under any
Lease; and the Mortgagor shall and does hereby indemnify and agree to
defend and hold the Mortgagee harmless of and from any and all liability,
loss or damage which the Mortgagee may or might incur under any Lease
or by reason of the Assignment; and any and all such liability, loss or
damage incurred by the Mortgagee, together with the costs and
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expenses, including reasonable attorneys' fees, incurred by the
Mortgagee in the defense (including preparation for defense) of any
claims or demands therefor {(whether successful or not), shall be so much
additional Indebtedness Hereby Secured, and the Mortgagor shall
reimburse the Mortgagee therefor on demand, together with interest
thereon at the Default Rate from the date of demand to the date of
payment.

27.  Priorities with Respectto Leases. If the Mortgagee shall execute and record (or
register) in the public office wherein this Mortgage was recorded (or registered) a unilateral
declaratior that this Mortgage shall be subject and subordinate, in whole or in pan, to any
Lease, then unon such recordation (or registration), this Mortgage shall become subject and
subordinate tc such Lease to the extent set forth in such instrument; provided that such
subordination shall not extend to or affect the priority of entitlement to insurance proceeds or
any Award unless cLch instrument shall specifically so provide.

28. Mortgager i1 Possession. Upon an Event of Default, Mortgagee is entitled to
become a morigagee in possession. Nothing herein contained shall be construed as
constituting the Mortgagee a riiortaagee in possession in the absence of the actual taking of
possession of the Premises by the Mortgagee.

29.  Business Loan. Mortgagor. epresents and agrees that the loan evidenced by the
Note and secured hereby is a business loz.n within the purview of 815 ILCS 205/4, et seq. (or
any substitute, amended or replacement statutes) and is transacted solely for the purpose of
carrying on or acquiring the business of the Mortgagor, or if the Mortgagor is a trustee, for the
purpose of carrying on or acquiring the business of the beneficiaries of the Mortgagor as
contemplated by said Section.

30. Loan Agreement. The Mortgagor has executed-and delivered to and with the
Mortgagee a loan agreement (herein called “Loan Agreemen:™ dzied as of the date hereof, in
connection with the construction and erection of certain improvemerits upon the Premises and
the disbursement of all or part of the Indebtedness Hereby Secured for ine purpose of financing
the costs thereof; and

A. The Loan Agreement is hereby incorporated herein by thi; reference as
fully and with the same effect as if set forth herein at lengtri and, in the
event of a conflict between the terms of this Mortgage a:ii the Loan
Agreement, the Loan Agreement shall control;

B. This Mortgage secures all funds advanced pursuant to the Loan
Agreement (which advances shall constitute part of the Indebtedness
Hereby Secured, whether more or less than the principal amount stated
in the Note) and the due and punctual performance, observance and
payment of all of the terms, conditions, provisions and agreements
provided in the Loan Agreement to be performed, observed or paid by
any party thereto other than Mortgagee; and
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C. Mortgagor hereby agrees to duly and punctually perform, observe and
pay or cause to be duly performed, observed and paid all of the terms,
conditions, provisions and payments provided for in the Loan Agreement
to be performed, observed or paid by any party thereto other than
Mortgagee.

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

A Mortgagor shall forthwith give notice of any Contested Lien to Mortgagee
af the time the same shall be asserted;

B. Mo tgagor shall deposit with Mortgagee the full amount (herein called the
"Lien Amount™) of such Contested Lien or which may be secured thereby,
together-with-such amount as Mortgagee may reasonably estimate as
interest or penalties which might arise during the period of contest;
provided that in lieu of such payment Mortgagor may furnish to
Mortgagee a bond o title indemnity in such amount and form, and issued
by a bond or title insu:ing company, as may be satisfactory to Mortgagee;

C. Mortgagor shall diligently p:osecute the contest of any Contested Lien by
appropriate legal proceedings having the effect of staying the foreclosure
or forfeiture of the Premises, ard shall permit Mortgagee to be
represented in any such contest anr shall pay all expenses incurred by
Mortgagee in so doing, including reasunable fees and expenses of
Mortgagee's counsel (all of which sha!l ceastitute so much additional
Indebtedness Hereby Secured bearing interast at the Default Rate until
paid, and payable upon demand); and

D. Mortgagor shall pay such Contested Lien and all Licn Amounts together
with interest and penalties thereon if and to the exient that any such
Contested Lien shall be determined adverse to Mortgagor. or forthwith
upon demand by Mortgagee if, in the opinion of Moricagee, and
notwithstanding any such contest, the Premises shall be in jecperdy or
in danger of being forfeited or foreclosed; provided that if Mortgagor shalll
fail so to do, Mortgagee may, but shall not be required to, pay all such
Contested Liens and Lien Amounts and interest and penalties thereon
and such other sums as may be necessary in the judgment of the
Mortgagee to obtain the release and discharge of such liens; and any
amount expended by Mortgagee in so doing shall be so much additional
Indebtedness Hereby Secured bearing interest at the Default Rate until
paid, and payable upon demand; and provided further that Mortgagee
may in such case use and apply for the purpose monies deposited as
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provided in Subsection 31.B above and may demand payment upon any
bond or title indemnity furnished as aforesaid.

32.  Indemnification. Mortgagor does hereby covenant and agree that:

A

Mortgagee shall have no responsibility for the control, care, management
or repair of the Premises and shall not be responsible or liable for any
negligence in the management, operation, upkeep, repair or control of the
Premises resulting in loss, injury or death to any tenant, licensee,
immediate stranger or other person;

No liability shall be asserted or enforced against Mortgagee in the
exercise of the rights and powers hereby granted to the Mortgagee; and
Mortgagor hereby expressly waives and releases any such liability; and

Mzrigagor shall and does hereby indemnify and hold Mortgagee harmless
froraany liability, loss or damage which Mortgagee may or might incur by
reasor: 0! .cxercise by Mortgagee of any right hereunder, and any and
all claims ar2 demands whatsoever which may be asserted against
Mortgagee by reason of any violation of, or liability under any
Environmental Rzaulation (other than due solely to an act or omission of
Mortgagee after obizining possession or control of the Premises) or of
any alleged obligation or undertaking on Mortgagee's part to perform or
discharge any of the te'ms, covenants or agreements contained herein
or in any instrument evider.cing, securing or relating to the Indebtedness
Hereby Secured or in any contracts, agreements or other instruments
relating to or affecting the Preinices; any and all such liability, loss or
damage incurred by the Mortgages, together with the costs and
expenses, including reasonable attorney s fees incurred by Mortgagee in
the defense (including preparation for defense) of any claims or demands
therefor (whether successful or not) sha! be so much additional
Indebtedness Hereby Secured, and the Morigzaor shall reimburse the
Mortgagee therefor on demand, together with' intzrest thereon at the
Default Rate from the date of demand to the date <f payment.

33. Mortgagor Not a Joint Venturer or Partner. Mortgagor 2w Mortgagee

acknowledge and agree that in no event shall Mortgagee be deemed to be a partiier or joint
venturer with Mortgagor or any beneficiary of Mortgagor; and without limiting the furegoing,
Mortgagee shall not be deemed to be such 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
Hereby Secured, or otherwise.

34.  Subrogation. Tothe extentthat Mortgagee, on or after the date hereof, pays any

sum due under or secured by any Senior Lien as hereinafter defined, or Mortgagor or any other
person pays any such sum with the proceeds of the Indebtedness Hereby Secured:
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A Mortgagee shall have and be entitled to a lien on the Premises equal in
priority to the Senior Lien discharged, and Mortgagee shall be subrogated
to, and receive and enjoy all rights and liens possessed, held or enjoyed
by, the holder of such Senior Lien, which shall remain in existence and
benefit Mortgagee in securing the Indebtedness Hereby Secured; and

B. Notwithstanding the release of record of Senior Liens (as hereinafter
defined) Mortgagee shall be subrogated to the rights and liens of all
mortgages, trust deeds, superior titles, vendors' liens, mechanics' liens,
or liens, charges, encumbrances, rights and equities on the Premises
having priority to the lien of this Mortgage (herein generally called "Senior
Liens"), to the extent that any obligation secured thereby is directly or
indirectly paid or discharged with proceeds of disbursements or advances
of the Indebtedness Hereby Secured, whether made pursuant to the
provisions hereof or of the Note or any document or instrument executed
inconnection with the Indebtedness Hereby Secured.

35.  Title in Mortgzgrr's Successors. Inthe event that the ownership of the Premises
or any part thereof becomes vested in a person or persons other than the Mortgagor the
Mortgagee may, without notice to the Mortgagor, deal with such successor or successors in
interest of the Mortgagor with reference (o this Mortgage and the Indebtedness Hereby Secured
in the same manner as with the Mortgayei; and the Mortgagor will give immediate written
notice to the Mortgagee of any conveyanct, transfer or change of ownership of the Premises;
but nothing in this Section 35 contained shall vary or negate the provisions of Section 17 hereof.

36. Rights Cumulative. Each right, povier-and remedy herein conferred upon the
Mortgagee is cumulative and in addition to every oiner right, power or remedy, express or
implied, given now or hereafter existing, at law or in equity, and each and every right, power and
remedy herein set forth or otherwise so existing may be exercised from time to time as often
and in such order as may be deemed expedient by the Moitoagee, and the exercise or the
beginning of the exercise of one right, power or remedy shall ni.>e a waiver of the right to
exercise at the same time or thereafter any other right, power ot remedy; and no delay or
omission of the Mortgagee in the exercise of any right, power or remady accruing hereunder
or arising otherwise shall impair any such right, power or remedy, or be cznstrued to be a
waiver of any default or acguiescence therein.

37.  Successors and Assigns. This Mortgage and each and eveiy Covenant,
agreement and other provision hereof shall be binding upon the Mortgagor and its succ2ssors
and assigns (including, without limitation, each and every from time to time record owner of the
Premises or any other person having an interest therein) and shall inure to the benefit of the
Mortgagee and its successors and assigns and wherever herein the Mortgagee is referred to,
such reference shall be deemed to include the holder from time to time of the Note, whether so
expressed or not; and each such from time to time holder of the Note shall have and enjoy all
of the rights, privileges, powers, options, benefits and security afforded hereby and hereunder,
and may enforce every and all of the terms and provisions hereof, as fully and to the same
extent and with the same effect as if such from time to time holder was herein by name
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specifically granted such rights, privileges, powers, options, benefits and security and was
herein by name designated the Mortgagee.

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

39.  Waijver of Defense. No action far the enforcement of the lien or any provision
hereof shall 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.

40. — 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 scepe or intent of the provisions hereof; and whenever the context requires or
permits, the singuler riumber shall include the plural, the plural shall include the singular and
the masculine, feminiite-and neuter genders shall be freely interchangeable.

41.  Commitment. Mortgagor represents and agrees that the Indebtedness Hereby
Secured represented by the Note renresents the proceeds of a loan made and to be made by
Mortgagee to Mortgagor pursuan: to a commitment dated June 8, 2007 (herein, together with
any Application for Loan referred to thierain, being called the "Commitment"); and in connection
herewith;

A The Commitment is herby .ncorporated herein by reference as fully and
with the same effect as it sat “orth herein at length;

B. If the Commitment runs to any persan other than Mortgagor, Mortgagor
hereby adopts and ratifies the Coramitment and the Application referred
to therein as its own act and agreement;

C. Mortgagor hereby covenants and agrees t¢ duly and punctually do and
perform and observe all of the terms, provisions, covenants and
agreements to be done, performed or observec by the Mortgagor
pursuant to the Commitment (and the Application foiming a part thereof)
and further represents that all of the representations ©nd atatements of
or on behalf of Mortgagor in the Commitment (and the Applicaiion forming
a part thereof) and in any documents and certificates deliveied pursuant
thereto are true and correct.

42.  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 personal delivery thereof or
electronic facsimile transmission thereof, or the passage of three days after the mailing thereof
by registered or certified mail, return receipt requested, or upon the next business day after
timely and proper deposit, charges paid, with any overnight carrier with proof of delivery receipt,
with respectto next day service, to the addresses initially specified in the introductory paragraph
hereof, or to such other place or places as any party hereto may by notice in writing designate,
shall constitute service of notice hereunder.
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A copy of all notices shall be directed as follows:
If to Mortgagee:

MB Financial Bank, N.A.
6401 N. Lincoln Avenue
Lincolnwood, L 60712
Attention: Mitch Morgenstern
Fax: (847) 745-3435

with a copy to:

Jay R. Goldberg

Field and Goldberg, LLC
10-south LaSalle Street
Suits 2910

Chicago, II..60603

Fax: (312) 408-7201

If to Mortgagor:
Lake Park Partners1!, L.L.C.
1520 North Sedgwick Siree!
# 5A

Chicago, IL 60610
Attention: Mitchell Newman

with a copy to:

Joanne F. Hurley

Kelly, Olson, Michod, DeHaan
& Richter, L.L.C.

30 South Wacker Drive

Suite 2300

Chicago, IL 60606

Fax: (312) 236-6706

43.  Mortgagor Will Not Discriminate. Mortgagor covenants and agrees at all times
to be in full compliance with provisions of law prohibiting discrimination on the basis of race,
color, creed or national origin including, but not limited to, the requirements of Title VI of the
1968 Civil Rights Act, or any substitute, amended or replacement Acts.

44, |nterestatthe Default Rate. Without limiting the generality of any provision herein
or in the Note contained, from and after the occurrence of any Event of Default hereunder, all
of the Indebtedness Hereby Secured shall bear interest at the Default Rate.
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45. Time. Time is of the essence hereof and of the Note, Assignment, Loan
Agreement and all other instruments or Loan Documents delivered in connection with the
Indebtedness Hereby Secured.

46.  Applicable Law. This Document shall be construed in accordance with the laws
of the State in which the Premises are located.

IN WITNESS WHEREOF, the Mortgagor hereto has executed this Mortgage all on and
as of the day, month and year first above written.

LAKE PARK PARTNERS I, L.L.C., an
Illinois limited liability company

By: STRATEGEM HOME BUILDERS,
LL.C., an lllinois fimited liability
company, its Manager

Mitchell Newman, Manager
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STATEOF | (. )
}SS

COUNTY OF W )

|, the undersigned, a Notary Public in and for the County and State aforesaid, do hereby
certify that Mitchell Newman, the Manager of STRATEGEM HOME BUILDERS, L.L.C., an
lllinois limited liability company, the Manager of of Lake Park Partners Il, L.L.C., 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 in person and acknowledged that
he signed «nd delivered the said instrument as his own free and voluntary act and as the free
and voluntarv-act of said Lake Park Partners Il, L.L.C. for the uses and purposes therein set
forth.

Given under miv-hand and notarial seal this £ ) day of October, 2007.

e O Notary Public U U

"OFFICIAL SEAL
MELINDA MARIE JANCZUR
%  Notary Public, State of lllinois
& My Commlssmn Expnres 11 15!07
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EXHIBIT A

REVOLVING LINE OF CREDIT NOTE

$2,845,450.00 October 9, 2007

1. Agreement to Pay. FOR VALUE RECEIVED, the undersigned, LAKE PARK
PARTNERS II, L.L.C., an lllinois limited liability company (herein called the "Borrower"}, pro-
mises to puy ty the order of MB FINANCIAL BANK, N.A. (herein, together with each succes-
sive owner ard holder of this Note, called "Lender") in the manner provided for herein and in
the Mortgage heruinafter referred to, the principal sum of Two Million Eight Hundred Forty-Five
Thousand Four Hurdred Fifty Dollars ($2,845,450.00) or so much as may from time to time be
disbursed and remain xnnaid hereunder, together with interest in arrears on the balance of
principal remaining from tirne to time unpaid at the rates provided for in Sections 4 and 5 hereof
from and after the date of disb.rsement (“Disbursement Date”) that all or any portion of the pro-
ceeds of the loan evidenced Yeieby shall have been initially disbursed. THIS NOTE IS A
REVOLVING LINE OF CREDIT ARD OBLIGATES LENDER TO MAKE ADVANCES TO
BORROWER SO LONG AS BORROWER COMPLIES WITH ALL THE TERMS OF THIS
NOTE, THE MORTGAGE AND ALL ©7HER LOAN DOCUMENTS.

2. Nature of Loan. The loan evidanced hereby is a revolving line of credit
construction loan of up to Two Million Eight Hundred Forty-Five Thousand Four Hundred Fifty
Dollars ($2,845,450.00) to be disbursed in accorcarce with the Loan Agreement in connection
with the completion of construction of two (2) separate zondominium buildings each with eight
(8) condominium units and eight (8) parking spaces, ore (1) condominium building with three
(3) condominium units and three (3) parking spaces, and zite (1) condominium building with
four (4) condominium units and four (4) parking spaces, for a curiulative total of twenty-three
(23) condominium units and twenty-three (23) parking spaces.

3. Definitions. Forthe purposes hereof, the following termg siiail have the meanings
set forth below:

A “Construction Loan” shall mean the Loan advanced ty.gay for the
construction of improvements upon the Premises, together with soft nosts related
thereto, all as more fully described in the Loan Agreement.

B. "Default Rate" shall mean interest payable at the rate set forth in Section
5 hereof.

C. "L.oan" shall mean the aggregate indebtedness evidenced by this Note.

D. “Loan Agreement” shall mean and refer to the loan agreement bearing

even date herewith describing and governing disbursement of the Loan, entered into
concurrent with the execution and deliver hereof.
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E. "Maturity Date" shall mean and refer to the date on which the unpaid
principal balance hereunder is due, whether by acceleration or otherwise. Subject to
acceleration as herein provided, the Maturity Date shall be October 9, 2009.

F. "MB Reference Rate" shall mean and refer to the rate per annum then,
and from time to time, most recently charged, announced or published by Lender as its
Reference Rate. It is expressly agreed that the term "MB Reference Rate" is not
intended, nor does it imply, that said rate of interest is a preferred rate or one which is
offered by Lender to its most creditworthy customers. If Lender no longer announces
the MB Reference Rate as an index, then Lender will choose a new index based upon
comparable information and Borrower will be notified of this choice. The MB Reference
Rate will change from time to time automatically without notice.

G "Premises” shall mean the real estate commonly known as 1227 and 1231
East 46™ Stiesi, Chicago, lllinois ("Phase One") and the real estate commonly known
as 1223 and 124¢ =ast 46™ Street, Chicago, lllinois ("Phase Two") and legally described
on Exhibit B to the *ortgage (hereinafter referred to), together with all site improvements
and structures construcied and personal property situated thereupon, all as more fully
described in the Loan Agresment,

H. "Regular Rate" shall mean interest payable at the rate equal to the MB
Reference Rate, floating.

4, Interest Rate Prior to Default: Borrower shall pay interest to Lender on the
principal balance hereof outstanding from time 1o tme prior to default at the Regular Rate. The
per diem calculation of interest shall be on the basis of a three hundred sixty (360) day year,
and the per diem sum so ascertained shall be muidp.ied by the number of days in each
respective billing period to determine the amount of intece st from time to time due and owing.

5. Default Rate. In the event that there shall occur:

A Any monetary defauit hereunder that shall conunue for ten (10) days after
such payment is due hereunder;

B. Any Event of Default under the Mortgage or other LLoan Documents during
which time such default remains uncured; or

C. Maturity of the indebtedness evidenced hereby, whether by passiage of
time, acceleration, declaration or otherwise,

then and in any such event, the entire principal balance hereof and all indebtedness secured
by the Mortgage shall thereafter bear interest at a rate equal to Five Percent (5%) per annum
in excess of the Regular Rate for each day all or any part of the principal balance hereof shall
remain outstanding or until the default referred to above shall be cured, whichever shall first
occur. As a condition to curing any such default, however, Borrower shall pay all amounts in
default together with interest charged at the Default Rate.
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6. Late Charge. Without limiting the provisions of Section 5 hereof, in the eventany
installment of interest and/or principal and interest is not paid within five (5) days of the due date
thereof the undersigned promises to pay a late charge of Five Percent (5%) of the amount due
to defray the expense incident to handling any such delayed payment or payments.

7. Payments. Borrower shall pay interest, only, prior to the Maturity Date. Borrower
shall pay the unpaid principal balance of, and all other sums due with respect to, the Loan on
the Maturity Date. All payments shall be made on the fifth (5™) day of the month, commencing
with the second month following the initial disbursement of the Loan. It is the intention of the
parties that interest will be paid from an interest reserve, as more fuily provided in the Loan
Agreement; provided, however, the exhaustion of funds established in the interest reserve or
the unavailability for disbursement of the interest reserve pursuant to the Loan Agreement shall
not abrogate c¢r ctherwise affect the obligation of Borrower to pay interest due hereunder.

In addition, ‘(Lender shall receive at the closing of each individual condominium unit
located at 1227 East'4£™ Street, Chicago, Hinois principal payments equal to One Hundred
Percent (100%) of the.rci sales proceeds of each such unit until such sum that has been
advanced from Lender to Eor'ower for the construction of 1227 East 46™ Street, Chicago,
lllinois is repaid to Lender.

Lender shall also receive at the closing of each individual condominium unit located at
1231 East 46" Street, Chicago, lllinos principal payments equal to One Hundred Percent
(100%) of the net sales proceeds of each such unit until such sum that has been advanced from
Lender to Borrower for the construction of 1231 Zast 46" Street, Chicago, linois is repaid to
Lender.

Lender shall also receive at the closing of each individual condominium unit located at
1223 East 46" Street, Chicago, lllincis principal paynie/ts equal to One Hundred Percent
(100%) of the net sales proceeds of each such unit untit such suin that has been advanced from
Lender to Borrower for the construction of 1223 East 46™ Stieat -Chicago, liinois is repaid to
Lender.

Lender shall also receive at the closing of each individual concominium unit located at
1249 East 46™ Street, Chicago, lllinois principal payments equal to Crie Hundred Percent
(100%) of the net sales proceeds of each such unit until such sum that has been nidvanced from
Lender to Borrower for the construction of 1249 East 46" Street, Chicago, lllinois‘is repaid to
Lender.

8. Prepayment Privilege. The Borrower may prepay on any installment payment
date and on any date of a closing of a condominium unit located on the Premises the unpaid
principal balance of this Note, in whole or in part, without penalty or premium, provided that (a}
Borrower gives Lender not less than ten (10) business days prior written notice of its intention
to do so; and (b) Borrower pays, at the time of such prepayment and in addition thereto, all
accrued interest to the date of such prepayment and all other unpaid indebtedness then due.

9. Application of Payments. All payments on account of the indebtedness
evidenced by this Note shall be applied as follows:
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A. First to indebtedness secured by the Mortgage, Guaranty and the
Assignment other than the principal hereof and interest hereon charged at the Regular
Rate, and specifically including but without limitation, late charges and interest, if any,
charged at the difference between the Regular Rate and the Default Rate;

B. Current interest on the unpaid principal balance hereof at the applicable
Regular Rate; and then

C. The unpaid balance of the Loan.

10.. Method and Place of Payment. Payments upon this Note shall be made in lawful
money of the IInited States of America which shall be legal tender for public and private debts
at the time of wavment, and shall be made at such place as Lender may from time to time in
writing appoint, rioyided that in the absence of such appointment all payments hereon shall be
made at the offices ¢ L.ender, 6111 North River Road, Rosemont, 1L. 60018.

11.  Loan Docunients. This Note is a full recourse obligation of Borrower, is given to
evidence an actual loan in the 7ibave amount, and is the Note referred to in and secured by the
following and such other instruments evidencing, securing, or pertaining to the Loan as shall,
from time to time, be executed and delivered by Borrower or any other party to Lender
(collectively, the "Loan Documents™):

A Mortgage (herein cali2d the "Mortgage") to Lender, as mortgagee, bearing
even date herewith, encumbering the Premises;

B. Guaranty of Completion (he;ein called the “Completion Guaranty”) of
Mitchell Newman (herein called the “Guarantur”) hearing even date herewith;

C. Guaranty (herein, together with the Compietion Guaranty, individually and
collectively called the “Guaranty”} of Guarantor beariia even date herewith;

D. Assignment of Rents and Leases (herein called the "Assignment") bearing
even date herewith, made by Borrower, as assignor, assigning-to Lender all of the
leases, occupancy agreements, rents, issues and profits of and from the Premises;

E. Loan Agreement pursuant to which the proceeds of the Lu21 evidenced
hereby shall be disbursed; and

F. Security Agreement (herein called the "Security Agreement”) bearing even
date herewith, made by Borrower, as debtor, in favor of Lender, as secured party.

Reference is hereby made to the Loan Documents, which are incorporated herein by this
reference as fully and with the same effect as if set forth herein at length, for a description of
the Premises, a statement of the covenants and agreements of the Borrower and Guarantor,
a statement of the rights, remedies and security afforded thereby, and alt other matters therein
contained.
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12. Default and Acceleration. At the election of Lender and without notice, the
principal sum remaining unpaid hereon, together with accrued interest thereon, shall be and
become at once due and payable at the piace herein provided for payment upon the occurrence
of any Event of Default under the Mortgage, or a default under any of the other Loan
Documents.

13.  Usury. Borrower represents that the loan evidenced by this Note is exempt from
any limitations on the rate of interest that may be charged hereunder. In no event shall any
interest or payment in the nature of interest be charged or collected by Lender or paid by
Borrower which shall exceed the maximum contract interest rate now allowed for a loan of this
type by apriicable law (the "Maximum Interest Rate"). itis the intention of Lender and Borrower
not to contract for a greater rate of interest than the Maximum Interest Rate. Interest, or any
payment deter nined to be in the nature of interest, charged or collected by Lender or paid by
Borrower exceer'in the Maximum Interest Rate shall be deemed to result from mutual mistake,
and any sums so cliaroed, collected, or paid shall be refunded to Borrower.

14.  Costs of Exforcement. In the event that this Note is placed in the hands of an
attorney-at-law for collection afler maturity, or in the event that proceedings at law, in equity, or
bankruptcy, receivership or other legal proceedings are instituted or threatened in connection
herewith, or if Lender or its participant is made a party to any such proceeding, or in the event
that this Note is placed in the hands o( 2" attomey-at-law following a default hereunder or under
the Mortgage to enforce or interpret any. of thie rights or requirements contained herein or in the
Mortgage, Loan Agreement or Assignmeit or other instruments given as security for, or related
to, the indebtedness evidenced hereby, the Bcrovrer hereby agrees to pay all reasonable costs
of collecting or attempting to collect this Note, or piotscting, interpreting or enforcing such rights,
including, without limitation, reasonable attorneys' te.es, costs and expenses (whether or not suit
is brought), in addition to all principal, interest and cthzr amounts payable hereunder; all of
which shall be secured by the Mortgage, Guaranty and‘Assignment.

15. Notices. All notices required or permitted to be givén hereunder shall be given
in the manner and to the place as provided in the Mortgage for notice to the party to whom such
notice is given.

16. Time. TIME IS OF THE ESSENCE OF THIS NOTE AND EACH OF THE
PROVISIONS HEREOF.

17.  Captions. The captions to the sections of this Note are for convenieiize only and
shall not be deemed part of the text of the respective sections and shall not vary, by irmpi‘cation
or otherwise, any of the provisions of this Note.

18.  Disbursementto Escrow. Funds representing the proceeds of the indebtedness
evidenced hereby which are disbursed by Lender by mail, wire transfer or other delivery to the
Borrower or at Borrower's direction, to escrows or otherwise for the benefit of the Borrower, for
all purposes, shall be deemed outstanding hereunder and to have been received by Borrower
as of the date of such mailing, wire transfer or other delivery, and interest shall accrue and be
payable upon such funds from and after the date of such wire transfer, mailing or delivery and
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until repaid, notwithstanding the fact that such funds may not at any time have been remitted
by such escrows to Borrower or for its benefit.

19.  Governing Law. This Note is defivered to Lender in the State of lllinois and the
Loan is disbursed in the State of Illinois. Accordingly, this Note shall be governed by the laws
of the State of lllinois. If, for any reason whatsoever, a court of competent jurisdiction shall
determine that this Note shall not be governed by the laws of the State of lllinois then this Note
shall be governed, as selected by Lender in its sole and absolute discretion, by the laws of any
State in which the Premises are located.

To t1e extent applicable to the laws of the State of lllinois or any State in which the
Premises are ‘acated, Borrower hereby waives its right to a trial by jury in connection with the
enforcement ci tris Note or any other Loan Document.

20.  Waiveis.. The Borrower hereby:

A Wz.ves demand, presentment for payment, notice of nonpayment and
protest;

B. Waives notize of and consents to any and all extensions of this Note, or
any part thereof, the release «f 211 or any part of the security for this Note, or the release
of any party liable hereon, and agrecs that such extension or release may be made at
any time and from time to time wiinout notice to the Borrower and without discharging
its liability, if any, and without affecting any lien or security given for this Note; and

C. Waives any and all notice of whatsoever kind or nature, except where
notice is specifically required by applicable law. hereunder or under the Mortgage, or
under any other document which evidences, secures ar governs the disbursement of the
loan evidenced hereby and the exhaustion of legal rerisdies hereon; and

D. Waives any and all rights to a trial by jury.

21.  Forbearance. Anyforbearance by Lenderin exercising any right or remedy under
this Note, the Mortgage, or any other Loan Documents or otherwise affordzd by applicable law,
shall not be a waiver of or preclude the exercise of that or any other right or remedy. The
acceptance by Lender of any payment after the due date of such payment, or i an amount
which is less than the required payment, shall not be a waiver of Lender's rigii* io require
prompt payment when due of all other payments or to exercise any right or remedy wit! i r2spect
to any failure to make prompt payment. Enforcement by Lender of any of its rights or remedies
under any of the Loan Documents with respect to Borrower's obligations under this Note shall
not constitute an election by Lender of remedies so as to preclude the exercise of any other
right or remedy available to Lender.

22.  RightofSetoff. Tothe extent permitted by applicable law, Lender reserves aright
of setoff in all Borrower's accounts with Lender (whether checking, savings, merchant card or
some other account). This includes all accounts Borrower holds jointly and with someone else
and all accounts Borrower may open in the future. However, this does not include any IRA or

6
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Keogh accounts, or any trust accounts for which setoff would be prohibited by law. Borrower
authorizes Lender, to the extent permitted by applicable law, to charge or setoff all sums owing
on the indebtedness against any and all such accounts, and at Lender's option, to
administratively freeze all accounts to allow Lender to protect Lender's charge and setoff rights
provided in this section.

Dated as of the day and year first above written.

LAKE PARK PARTNERS 1, L.L.C., an
Hlinois limited liability company

By: STRATEGEM HOME BUILDERS,
L.L.C., anlllinois limited liability com-
pany, its manager

By:
Mitchell Newman, Manager
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EXHIBIT B
LEGAL DESCRIPTION
PHASE ONE:
PARCEL 1:

THAT PART OF THE LOTS 14, 15, 16 AND 17 LYING SOUTHWESTERLY OF A LINE BEING
PERPENDICULAR TO THE NORTHWESTERLY LINE OF LOT 14 AND 7.28 FEET
SQUTHWESTERLY FROM THE NORTHEASTERLY CORNER OF LOT 14 (EXCEPT THE
WESTERLY 23.00 FEET AS MEASURED PERPENDICULAR TO THE WESTERLY LINE OF
LOT 17) INMARGUS M. BROWN'S SUBDIVISION OF LOTS 8 TO 14 INHENRY J. FURBER'S
WOODLAWN AXD | AKE AVENUE ADDITION IN THE SOUTHEAST FRACTIONAL % OF
SECTION 2, TOWNGHIP 38 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK CCUNTY ILLINOIS.

ADDRESS OF PROPERTY" 1227 EAST 46" STREET
CHICAGO, IL 60653

PERMANENT INDEX NOS.: 20/02-403-002
20-02-403-003
20-02-403-004
20-02-403-005

PARCEL 2:

THAT PART OF LOTS 12, 13 AND 14 NORTHEASTERLY OF A LINE BEING
PERPENDICULAR TO THE NORTHWESTERLY LINZ OF LOT 14 AND 7.28
SOUTHWESTERLY FROM THE NORTHEASTERLY CORNER-OF LOT 14 IN MARCUS M.
BROWN'S SUBDIVISION OF LOTS 8 TO 14 IN HENRY J. FUREER'S WOODLAWN AND
LAKE AVENUE ADDITION IN THE SOUTHEAST FRACTIONA!-% OF SECTION 2,
TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY ILLINQIS.

ADDRESS OF PROPERTY: 1231 EAST 46" STREET
CHICAGO, IL 60653

PERMANENT INDEX NOS.: 20-02-403-005
20-02-403-006
20-02-403-007

PHASE TWO:

PARCEL 3:

THE WESTERLY 25.00 FEET OF LOTS 16 AND 17, AS MEASURED PERPENDICULAR TO
THE WESTERLY LINE OF LOT 17 IN MARCUS M. BROWN'S SUBDIVISION OF LOTS 8 TO
14 IN HENRY J. FURBER'S WOODLAWN AND LAKE AVENUE ADDITION IN THE
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SOUTHEAST FRACT!ONAL % OF SECTION 2, TOWNSHIP 38 NORTH, RANGE 14 EAST
OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY ILLINOIS.

ADDRESS OF PROPERTY: 1223 EAST 46" STREET
CHICAGO, IL 60653

PERMANENT INDEX NOS.: 20-02-403-002
20-02-403-003

PARCEL 4:

LOTS 4 AND.5 IN MARCUS M. BROWN'S SUBDIVISION OF LOTS 8 TO 14 IN HENRY J.
FURBER'S WOODDLAWN AND LAKE AVENUE ADDITION IN THE SOUTHEAST
FRACTIONAL ¥%/OF SECTION 2, TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERICIAY, IN COOK COUNTY, ILLINOIS.

ADDRESS OF PROPERTY: 1249 EAST 46" STREET
CHICAGO, IL. 60653

PERMANENT INDEX NOS.: 20-02-403-014
20:02-014-015




