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b MORTGAGE
)
0 THIS MORTGAGE: r=de as of October 11, 2007 by PILSEN LOFTS, LLC, an

— lllinois limited liability ccmpany (herein called the "Mortgagor"), whose address is
Rt\- 1830 N. Milwaukee Avenue, Chizago, IL 60647 to NATIONAL CITY BANK (herein,

together with its successors arid assigns, including each and every from time to time
<" holder of the Note hereinafter refered 1o, called the “Mortgagee"), whose address is 1
(/) North Franklin Street, Suite 2150, Chirago, IL 60606.

WHEREAS, the Mortgagor has, concurrently herewith, executed and delivered to
the Mortgagee, the Morigagor's note (herein'czilad the “Note") dated the date hereof, in
the principal sum of Two Million Two Hundred Fighty Eight Thousand Doilars and No
Cents ($2,288,000.00) bearing interest at the rate sresified therein, payable to the order
of the Mortgagee, and otherwise in the form of the hote attached hereto as Exhibit A
and incorporated herein and made a part hereof by tnis refarence with the same effect
as if set forth at length; and

WHEREAS, the indebtedness evidenced by the Noie. including the principal
thereof and interest and premium, if any, thereon, and any exu:nsions 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 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 observance) 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"):
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A All of the real estate (herein called the "Real Estate") described in Exhibit
B attached hereto and made a part hereof:

B. All buildings and other improvements now or at any time hereafter
constructed or erected upon or located at the Real Estate, together with and including,
but not limited to, all fixtures, equipment, machinery, appliances and other articles and
attachments now or hereafter forming part of, attached to or incorporated in any such
buildings or improvements (all herein generally calied the "Improvements");

C. All privileges, reservations, allowances, hereditaments, tenements and
appurtenances now or hereafter belonging or pertaining to the Real Estate or
Improveriants;

D. © ~All leasehold estates, right, title and interest of Mortgagor in any and all
leases, subicases, arrangements or agreements relating to the use and occupancy of
the Real Estate 2nd Improvements or any portion thereof, now or hereafter existing or
entered into (all herein generally called "Leases"), together with all cash or security
deposits, advance rentzls and other deposits or payments of similar nature given in
connection with any Leasez;

E. All rents, issues piofits, royalties, income, avails and other benefits now
or hereafter derived from tie Real Estate and Improvements, under Leases or
otherwise (all herein generally calizd "Rents"), subject to the right, power and authority

given to the Mortgagor in the Assiginment hereinafter referred to, to collect and apply the
Rents;

F. All right, title and interest of Nicrtgagor in and to all options to purchase or
lease the Real Estate or Improvements, or any portion thereof or interest therein, or any
other rights, interests or greater estates in the nygbts and properties comprising the
Premises, now owned or hereafter acquired by Mortgzigor:

G.  Any interests, estates or other claims, bcth in law and in equity, which
Mortgagor now has or may hereafter acquire in the Real Zatate and Improvements or
other rights, interests or properties comprising the Premises riow owned or hereafter
acquired;

H. 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 ara'iey, open or
proposed, adjoining the Real Estate; (i) any and all alleys, sidewalks, stiips and gores
of land adjacent to or used in connection with the Real Estate and Improveinents; (iii)
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;

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

a. all furniture, furnishings and equipment furnished by Mortgagor to
tenants of the Real Estate or Improvements;
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b. all building materials and equipment located upon the Real Estate
and intended to be incorporated in the Improvements now or hereafter to be
constructed thereon, 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, electronic monitoring equipment and devices;

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

€. all lobby and other indoor and outdoor furniture, including tables,
chairs;” pianters, desks, sofas, shelves, lockers and cabinets, wall beds, wall
safes anu ather furnishings:

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

Q. all lamps, chandeliers and other lighting fixtures;

h. all recreational equipment and materials:

i all office furniture, 2quinment and supplies;

J- all kitchen equipment, inciuding refrigerators, ovens, dishwashers,
range hoods and exhaust systems ang cisposal 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 porticns - of the Real Estate and
improvements; and

m.  all maintenance supplies and inventories:

provided that the enumeration of any specific articles of Personal Froneitv set forth
above shall in no way exclude or be held to exclude any items of wioperty not
specifically enumerated; but provided that there shall be excluded from and st included
within the term "Personal Property” as used herein and hereby mortgaged and
conveyed, any equipment, trade fixtures, furniture, furnishings or other property of
tenants of the Premises;

J. All the estate, interest, right, title or other claim or demand which
Mortgagor now has or may hereafter have or acquire with respect to (i) the proceeds of
insurance in effect with respect to the Premises, and (i) any and all awards, claims for
damages and other compensation made for or consequent upon the taking by
condemnation, eminent domain or any like proceeding, or by any proceeding or
purchase in lieu thereof, of the whole or any part of the Premises, including, without
limitation, any awards and compensation resulting from a change of grade of streets
and awards and compensation for severance damages (ali herein generally called
"Awards").
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TO HAVE AND TO HOLD all and sundry the Premises hereby mortgaged and
conveyed or intended so to be, together with the rents, issues and profits thereof. unto
the Mortgagee forever, free from all rights and benefits under and by virtue of the
Homestead Exemption Laws of the State of llinois (which rights and benefits are hereby
expressly released and waived), for the uses and purposes herein set forth, together
with all right to retain possession of the Premises after any default in the payment of all
or any part of the Indebtedness Hereby Secured, or the breach of any covenant or

agreement herein contained, or upon ‘the occurrence of any Event of Default as
hereinafter defined.

FOR THE PURPOSE OF SECURING:

A Payment of the indebtedness with interest thereon evidenced by the Note

and any ano all modifications, extensions and renewals thereof, and all other
Indebtedness !4ereby Secured:

B. Perfcimince and observance by Mortgagor of all of the terms, provisions,
covenants and agreerncnts on Mortgagor's part to be performed and observed under
the Loan Agreement referied to in Section 30 hereof;

C. Performance anc; otservance 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 Guarantar of its obligations under any Guaranty or
other instrument given to further secur> the payment of the Indebtedness Hereby
Secured or the performance of any obligation sacured hereby;

provided that the aggregate of the Indebtedness Hereby Secured shall at no time
exceed Five Milion Dollars and No Cents ($5,000,000 .00).

PROVIDED, NEVERTHELESS. and these presents are upon the express
condition that if all of the Indebtedness Hereby Secured s%a!l be duly and punctually
paid and all the terms, provisions, conditions and agreemenis nerein 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 Mortgagee 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 instaliment of the principal of and interest and premium, if any, on the Note,

and all ather Indebtedness Hereby Secured, as the same become due, and will duly
perform and observe all of the covenants, agreements and provisions herein or in the
Note provided on the part of the Mortgagor to be performed and observed.

2. Maintenance, Repair, Restoration. Prior Liens, Parking. The Mortgagor

will:

A Promptly repair, restore or rebuild any |mprovements now or
hereafter on the Premises which may become damaged or be destroyed,
whether or not proceeds of insurance are available or sufficient for the purpose;
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B. Keep the Premises in good condition and repair, without waste, and
free from mechanics', materialmen's or like liens or claims or other liens or claims
for lien not expressly subordinated to the lien hereof;

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;

D. Complete within a reasonable time any Improvements now or at
any time in the process of erection upon the Premises:;

E. Comply with all requirements of law, municipal ordinances or

restrictions and covenants of record with respect to the Premises and the use
thereor:

F. Make no material alterations in the Premises, except as required by
law or municipai crdinance:

G.  Suffer’ar permit no change in the use or general nature of the
occupancy of the Premises, without the Mortgagee's prior written consent:

H. Pay when due zii operating costs of the Premises;

l. Initiate or acquiesce ir-no zoning reclassification with respect to the
Premises, without the Mortgagee's prior written consent;

J. Provide, improve, grade, sizface and thereafter maintain, clean,
repair, mark, stripe, police and adequatcly light parking areas within the
Premises of sufficient size to accommodzie not less than all standard size
American-made automobiles, or as may ve reguired by law, ordinance or
regulation (whichever may be greater), together with any sidewaiks, aisles,
streets, driveways and sidewalk cuts and sufficies? vaved areas for ingress,
egress and right-of-way to and from the adjacent publicinsroughfares necessary
or desirable for the use thereof:

K. Reserve and use all such parking areas solely ard exclusively for
the purpose of providing ingress, egress and parking facilities for utomobiles
and other passenger vehicles of Mortgagor and tenants of the Premises and their
invitees and licensees;

L. 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 rights to use the same to any other
person except tenants and invitees of tenants of the Premises, without the prior
written consent of the Mortgagee;

M.  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 obligation or responsibitity
arises from a violation of any such laws, statutes, or ordinances, rules and
regulations;
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N. From time to time at the direction of Mortgagee, obtain and furnish
to Mortgagee at Mortgagor's expense, an environmental audit or survey 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, 9! general and special taxes, assessments, water charges, sewer charges,
and other'fees, taxes, charges and assessments of every kind and nature whatsoever
(all herein gercrally called "Taxes"), whether or not assessed against the Mortgagor, if
applicable to the i?temises or any interest therein, or the Indebtedness Hereby Secured,
or any obligation .or-agreement secured hereby; and Mortgagor will, upon written
request, furnish to tlie Mortgagee duplicate receipts therefor; provided that in the event
that any law or court decree has the effect of deducting from the value of land for the
purpose of taxation any iicn'thereon. or imposing upon the Mortgagee the payment in
whole or any part of the Tax=s or liens herein required to be paid by Mortgagor, or
changing in any way the laws relzting to the taxation of mortgages or debts secured by
mortgages or the interest of the \urigagee in the Premises or the manner of collection
of Taxes, so as to affect this Mongazor or the Indebtedness Hereby Secured or the
Holder thereof, then, and in any such event, the Mortgagor upon demand by the
Mortgagee, will pay such Taxes, or reimburse the Mortgagee therefor; and nothing in
this Section 3 contained shali require the Motgagor to pay any income, franchise or
excise tax imposed upon the Mortgagee, excenting only such which may be levied
against such income expressly as and for a.srecific substitute for Taxes on the
Premises, and then only in an amount computed as’if the Mortgagee derived no income
from any source other than its interest hereunder.

4. Insurance Coverage. The Mortgagor will insare and keep insured the
Premises and each and every part and parcel thereof agairisi-sich perils and hazards
as the Mortgagee may from time to time require, and in any eveii including:

A. Insurance against loss to the Improvements and Personal Property
caused by fire, lightning and risks covered by the so-called "Extence Coverage"
endorsement together with "vandalism and malicious mischief' @nd "sprinkler
leakage” endorsements, or by the so-called “all perils" endorsemeit and such
other risks as the Mortgagee may reasonably require, in amounts (tut in no
event less than the initial stated principal amount of the Note) equal to the full
replacement value of the Improvements and Personali Property, plus the cost of
debris removal, with full replacement cost endorsement, "agreed amount"
endorsement, and ‘“contingent liability from operations of building laws"
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 $2,000,000 singie limit coverage;

C. Rent and rental value insurance (or, at the discretion of Mortgagee,
business interruption insurance) in amounts sufficient to pay during any period of

6
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up to one (1) year in which the Improvements may be damaged or destroyed all
projected annual rents derived from the Premises, and all amounts (including,
but not limited to, all taxes, assessments, utility charges, operating expenses and
insurance premiums) required herein to be paid by the Mortgagor or by tenants
of the Premises:

D. Broad form boiler and machinery insurance on all equipment and
objects customarily covered by such insurance (if any thereof are located at the
Premises), providing for fuli repair and replacement cost coverage, and other
insurance of the type and in amounts as the Mortgagee may reasonably require,
but in any event not less than that customarily carried by persons owning or
orecrating like properties:;

C. During the making of any alterations or improvements to the
Premises ) insurance covering claims based on the owner's contingent liability not
covered 1y the insurance provided in subsection B above, and Workmen's
Compensaiion - insurance covering all persons engaged in making such
alterations or ‘mprovements:

F. Federzi T iood Insurance in the maximum obtainable amount up to
the amount of the Inde%iedness Hereby Secured evidenced by the Note, if the
Premises is in a "fload nlain area" as defined by the Federal Insurance
Administration pursuant to the Federal Flood Disaster Protection Act of 1973, as
amended:;

G. If any part of the Premisis is now or hereafter used for the sale or
dispensing of beer, wine, spirits or any other alcoholic beverages, so-called
"dram shop" or "innkeepers liability” insurance against claims or liability arising
directly or indirectly to persons or property-or. account of such sale or dispensing
of beer, wine, spirits or other alcoholic bevarages, including in such coverage
loss of means of support, all in amounts as inay.-be required by law or as the
Mortgagee may specify, but in no event less than $2,000,000 single limit
coverage;

H. Earthquake insurance, in an amount equal ‘v the full replacement
cost of the Premises pius the cost of debris removal, with fuli replacement cost
endorsement, "agreed amount" endorsement, and "contingenit liability from
operations of building laws" endorsement but only if obtainable at-reasonable
cost;

l. 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 the full replacement cost of the Improvements for the
purposes of Subsection A above.

5. Insurance Policies. All policies of insurance to be maintained and
provided as required by Section 4 hereof shall-

A Be in forms, companies and amounts reasonably satisfactory to
Mortgagee, and all policies of casualty insurance shall have attached thereto

7
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mortgagee clauses or endorsements in favor of and with loss payable to
Mortgagee:;

B. Contain endorsements that no act or negligence of the insured or
any occupant and no occupancy or use of the Premises for purposes more
hazardous than permitted by the terms of the policies will affect the validity or
enforceability of such policies as against Mortgagee;

C. Be written in amounts sufficient to prevent Mortgagor from
becoming a co-insurer:

D. Provide for thirty (30) days' prior written notice of cancellation to
Morrzagee;

k. Contain no deductible amount in excess of $5,000;

F. Piovide that any waiver of the insured's subrogation rights shall not
void coverage;

and Mortgagor will delivei all policies, including additional and renewal policies, to
Mortgagee, and in case of insurance policies about to expire, the Mortgagor will deliver
renewal policies not less than wirty (30) days prior to the respective dates of expiration.

6. Deposits for Taxes and-Insurance Premiums. In order to assure the
payment of Taxes and insurance preiniums payable with respect to the Premises as
and when the same shall become due and pavable:

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

a. One-twelith (1/12) of the Taxes iiext to become due upon
the Premises; provided that, in the case of the M5t such deposit, there
shall be deposited in addition, an amount as esumated by Mortgagee
which, when added to monthly deposits to be made thereafter as provided
for herein, shall assure to Mortgagee's satisfaction that there will be
sufficient funds on deposit to pay Taxes as they come due; nins

b. One-twelfth (1/12) of the annual premiums on each policy of
insurance upon the Premises: provided that, with the first suck Jeposit
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;

B. The aggregate of the monthly Tax and insurance Deposits,
together with monthly payments of interest and/or principal and interest payable

8
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on the Note, shall be paid in a single payment each month, to be applied to the
following items in the order stated:

a. Taxes and insurance premiums:

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

C. interest on the Note;
d. Amortization of the principal balance of the Note.

C. The Mortgagee will, out of the Tax and Insurance Deposits, upon
the presentation to the Mortgagee by the Mortgagor of the bills therefor, pay the
insurainze) premiums and Taxes or will, upon presentation of receipted bills
therefor, reinburse the Mortgagor for such payments made by the Mortgagor;
provided that »if the total Tax and Insurance Deposits on hand shail not be
sufficient to pay Il of the Taxes and insurance premiums when the same shall
become due, then-the Mortgagor shall pay to the Mortgagee on demand any
amount necessary-to-make up the deficiency; and if the total of such Deposits
exceed the amount requirzd to pay the Taxes and insurance premiums, such
excess shall be creditecon-cubsequent payments to be made for such items:

D. In the event of o default in any of the provisions contained in this
Mortgage, in the Note or in other Lean 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 casz the Mortgagor will repienish any Tax
and Insurance Deposits so applied within 3 days after Mortgagee's demand:
provided that when the Indebtedness Herety Secured has been fully paid, then
any remaining Tax and Insurance Deposits sfiall be paid to the Mortgagor;

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

F. Notwithstanding anything to the contrary hereiri-zoiiained, the
Mortgagee shall not be liable for any failure to apply to the payment f 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 Mortgagee in writing to make
application of such Deposits on hand to the payment of the particular Taxes or
insurance premiums for the payment of which such Deposits were made,
accompanied by the bills therefor: and

G. All Tax and Insurance Deposits in the hands of Mortgagee shall be
held without allowance 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 provisions hereof.

Notwithstanding anything to the contrary herein set forth, so long as (i) Taxes
and insurance premiums are timely paid, and (ii) an Event of Default has not occurred
under this Mortgage, Tax and Insurance Deposits shall not be required:; provided,

9
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however, at such time as either of the foregoing conditions shall fail to be true and

correct then, thereafter, Tax and Insurance Deposits shall be required notwithstanding
the said default shall be cured.

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

A In case of loss covered by policies of insurance, the Mortgagee (or,
after entry of decree of foreclosure, the purchaser at the foreclosure sale or
decree creditor, as the case may be) is hereby authorized at its option either to
settle and adjust any claim under such policies without the consent of the
Moitgagor, or allow the Morigagor to agree with the insurance company or
comranies on the amount to be paid upon the loss; provided that the Mortgagor
may qsalf 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 atiirized to, collect and receipt for any such insurance proceeds,; and
the expenses iacurred by the Mortgagee in the adjustment and collection of
insurance proceeds shall be so much additional Indebtedness Hereby Secured,
and shall be reimbuized to the Mortgagee upon demand:

B. In the eveni, of any insured damage to or destruction of the
Premises or any part therecf (herein called an "Insured Casualty") and if, in the
reasonable judgment of tire Mortgagee, the Premises can be restored prior to
Loan 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 outstarding balance of the Indebtedness Hereby
Secured, and the insurers do not deny liability to the insureds, then. if none of the
Leases are subject to termination on aciount of such casualty and if no Event of
Default, as hereinafter defined, shall have ozcurred and be then continuing, and
if there was no Event of Default whethe: rontinuing or not, at the time of
occurrence of damage or destruction, which resulte2.in said loss, the proceeds of
insurance shall be applied to reimburse the Morigager for the cost of restoring,
repairing, replacing or rebuilding (herein generatly ) called "Restoring") the
Premises or any part thereof subject to Insured Casualty, as provided for in
Section 9 hereof:

C. Notwithstanding the foregoing, proceeds of rent 4nd rental value
insurance or business interruption insurance provided as set forth-ir<3ection 4.C
hereof collected by the Mortgagee, shall be held and applied as foliows;

a. S0 long as no Event of Default shail have occurred, such
proceeds shall be applied in payment of periodic installments of principal
and interest provided for in the Note and to payment of any Tax and
Insurance Deposits required by Section 6 hereof, and any surplus shall be
remitted to Mortgagor: and

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

D. If, in the reasonable judgment of Mortgagee, the Premises cannot
be restored to an architectural and economic unit as provided for in Subsection B
above, then at any time from and after the Insured Casualty, upon thirty (30)
days' written notice to Mortgagor, Mortgagee may declare the entire balance of
the Indebtedness Hereby Secured to be, and at the expiration of such thirty (30)

10
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day period the Indebtedness Hereby Secured shall be and become, immediately
due and payable;

E. 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;

F. In the event that proceeds of insurance, if any, shall be made
availnble to the Mortgagor for the Restoring of the Premises, Mortgagor hereby
coveriants to Restore the same to be of at jeast equal value and of substantially
the saire character as prior to such damage or destruction; ail to be effected in
accoraarice with plans and specifications to be first submitted to and approved by
the Mortgagze:

G. Any partion of insurance proceeds remaining after payment in full of
the Indebtedness erzby Secured shall be paid to Mortgagor or as ordered by a
court of competent jurissiiciion:

H. No interest ‘sha!! be payable by Mortgagee on account of any
insurance proceeds at any tirz 'eld by Mortgagee; and

l. Nothing contained in this Mortgage shall create any responsibility or
liability upon the Mortgagee to collect any proceeds of any policies of insurance,
or Restore any portion of the Premisss damaged or destroyed through any
cause.

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

A Mortgagor hereby assigns, transfers and sets gver unto Mortgagee
the entire proceeds of any Award consequent upon any Taking;

B. If, in the reasonabie judgment of the Mortgagee, the Piemises can
be restored to an architectural and economic unit of the same character and not
less valuable than the Premises prior to such Taking and adequately sezuring
the outstanding balance of the Indebtedness Hereby Secured then, if no Event of
Default, as hereinafter defined, 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;

C. If, in the reasonable judgment of Mortgagee, the Premises cannot
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 thirty (30) days' written
notice to Mortgagor, Mortgagee may declare the entire balance of the
Indebtedness Hereby Secured to be, and at the expiration of such thirty (30) day
period the Indebtedness Hereby Secured shall be and become, immediately due
and payable;

11
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D. 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 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
br: of at least equal value and of substantially the same character as prior to such
Takirg, 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
Indebtedness *iereby Secured shall be paid to Mortgagor or as ordered by a
court of competart jurisdiction; and

G. No interest shall be payable by Mortgagee on account of any
Award at any time held by ortgagee.

9. Disbursement of Insurance Proceeds and Condemnation Awards. In the
event the Mortgagor is entitled to “reiinbursement out of insurance proceeds or any
Award held by the Mortgagee, such procepds shall be disbursed from time to time upon
the Mortgagee being furnished with sa isfactory evidence of the estimated cost of
completion of the Restoring, with funds (orassurances satisfactory to the Mortgagee
that such funds are available) sufficient in aidiion to the proceeds of insurance or
Award, to complete the proposed Restoring, an4.with such architect's certificates,
waivers of lien, contractor's sworn statements and such other evidence of costs and
payments as the Mortgagee may reasonably require ans-approve; and the Mortgagee
may, in any event, require that all plans and specificatioris for such Restoring be
submitted to and approved by the Mortgagee prior to coririencement of work: and in
each case:

A No payment made prior to the final completicn of the Restoring
shall exceed ninety percent (90%) of the value of the work performaed from time
to time;

B. Funds other than proceeds of insurance or the Award shall be
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 Mortgagor for the purpose, shall be at least sufficient in the
reasonable judgment of the Mortgagee to pay for the cost of compietion of the
Restoring, free and clear of all liens or claims for lien.

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.

12
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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.
Mortgagor covenants and agrees that:

A. If the payment of the Indebtedness Hereby Secured, or any part
thereof, be extended or varied, or if any part of the security be released, all
Prsons now or at any time hereafter liable therefor, or interested in the
Premises, shall be held to assent to such extension, variation or release, and
their diavility, if any, and the lien and aii provisions hereof shall continue in full
force arid effect; the right of recourse against all such persons being expressly
reserved LY the Mortgagee, notwithstanding any such extension, variation or
release;

B. Any rerson, firm or corporation taking a junior mortgage or other
lien upon the Premizes or any interest therein, shall take such lien, subject to the
rights of the Mortgager to amend, modify and supplement this Morigage, the
Note, the Assignment and-the Loan Agreement hereinafter referred to, and to
vary the rate of interest and the method of computing the same, and to impose
additional fees and other charges. and to extend the maturity of the Indebtedness
Hereby Secured, in each and every zase without giving notice to, or obtaining the
consent of, the holder of such jurior lien and without the lien of this Mortgage
losing its priority over the rights of any siich junior lien; and

C. Nothing in this Section contained shall be construed as waiving any
provision of Section 17 hereof which providss’ among other things, that it shall
constitute an Event of Default if the Premises be sold. conveyed or encumbered.

13.  Effect of Changes in Tax Laws. In the ever{ of the enactment after the
date hereof by any legisiafive authority having jurisdiction ¢f #ie 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 dekt= 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 the Mcilgagee,
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 untawful, 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 payabie 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 Obli ations. In case of default
therein, the Mortgagee, either before or after acceleration of the Indebtedness Hereby
Secured or the foreclosure of the lien hereof, and during the period of redemption, if
any, may, but shall not be required to, make any payment or perform any act herein or
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in any other Loan Documents, including but not limited to the Loan Agreement
hereinafter referred to, required of the Mortgagor (whether or not the Mortgagor is

personally liable therefor) in any form and manner deemed expedient to the Mortgagee;
and in connection therewith:

A The Mortgagee may, but shall not be required to, make full or
partial payments of principal or interest on prior encumbrances, if any, and
purchase, discharge, compromise or settle any tax lien or other prior lien, title, or
claim thereof, or redeem from any tax sale or forfeiture affecting the Premises. or
contest any tax, assessment, lien or claim:

B. Mortgagee may, but shall not be required to, complete construction,
furniching and equipping of the Improvements upon the Premises and rent,
operate and manage the Premises and such Improvements and pay operating
costs 2710 expenses, including managements fees, of every kind and nature in
connection therewith, so that the Premises, Improvements and Personal Property
shall be operational and usable for their intended purpose;

C. All munies paid for any of the purposes herein authorized or
authorized by any-oiier instrument evidencing or securing the Indebtedness
Hereby Secured, and «il expenses paid and incurred in connection therewith,
including attorney's fees-asd any other monies advanced by the Mortgagee to
protect the Premises and the-iien hereof, or to complete construction, furnishing
and equipping, or to rent,—onerate and manage the Premises and such
Improvements, or to pay any such.cperating costs and expenses thereof, or to
keep the Premises, Improvements ana Personal Property operational and usable
for their intended purposes, shall be s much additional Indebtedness Hereby
Secured, whether or not they exceed the amount of the Note, and shall become
immediately due and payable without nctce- and with interest thereon at the
Default Rate specified in the Note (herein cal'en the "Default Rate");

D. Inaction of the Mortgagee shall neer ke considered a waiver of
any right accruing to it on account of any default civihe part of the Mortgagor;
and

E. The Mortgagee, in making any payment hereby authorized relating
to taxes and assessments, may do so according to any biil, statement or
estimate, without inquiry into the validity of any tax, assessmeni, sa'=. forfeiture,
tax lien or title or claim thereof, for the purchase, discharge, corinromise 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.  Inspection of Premises. The Mortgagee shall have the right to inspect the

Premises at all reasonable times, and access thereto shall be permitted for that
purpose.

16.  Financial Statements. The Mortgagor will, within ninety (90) days after the

end of each fiscal year of the Mortgagor and of each guarantor, furnish to the
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Mortgagee at the place where interest thereon is then payable, financial and operating
statements of the Mortgagor, the Premises and of each guarantor for such fiscal year,
all in reasonable detail and in any event including such itemized statement of receipts
and disbursements as shall enabie Mortgagee to determine whether any default exists
hereunder or under the Note; and in connection therewith:

A Such financial and operating statements shall be prepared and
certified at the expense of Mortgagor in such manner as may be acceptable to
the Mortgagee, and the Mortgagee may, by notice in writing to the Mortgagor,
require that the same be prepared and certified, pursuant to audit, by a firm of
independent certified public accountants satisfactory to Mortgagee, in which case
such accountants shall state whether or not, in their opinion, any default or Event
of Uzfault exists hereunder or under the Note: and

0. If the statements furnished shall not be prepared in accordance
with gencrally accepted accounting principles consistently applied or other
method reasor.ably acceptable to Mortgagee, or if Mortgagor fails to furnish the
same when au>,-Mortgagee may audit or cause to be audited the books of the
Premises and/or the Mortgagor and of each Guarantor, at Mortgagor's expense,
and the costs of suci audit shall be so much additional Indebtedness Hereby
Secured bearing interzst\at the Default Rate until paid, and payable upon
demand.

7. Restrictions on Transici ~Subject to the provisions of Section 18 hereof, it
shall be an immediate Event of Defaul. heraunder 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 msnthly payments thereon, change in
maturity thereof and/or the payment of a fee, all as Mortgagee may in its sole discretion
require:

A If the Mortgagor shall create, effect, sontract for, commit to or
consent to or shall suffer or permit any conveyance sale, assignment, transfer,
lien, pledge, mortgage, security interest or other encuriiriance or alienation of
the Premises or any part thereof (except for sales of the condominium units or
parking spaces on the Premises), or interest therein, exceoting only sales or
other dispositions of Collateral as defined in Section 19 (hereincalled "Obsolete
Collateral”) no longer useful in connection with the operation of ‘the Premises:
provided that prior to the sale or other disposition thereof, su¢k Obsolete
Collateral shall have been replaced by Collateral, subject to the first ard prior lien
hereof, of at least equal value and utility:

B. If the Mortgagor is a trustee, then if any beneficiary of the
Mortgagor 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 such beneficiary's beneficial
interest in the Mortgagor;

C. If the Mortgagor is a corporation, 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;
provided that if such corporation is a corporation whose stock is publicly traded
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on a national securities exchange or on the "Over the Counter" market, then this
Section 17.C shall be inappiicable.

D. if the Mortgagor is a partnership or joint venture, or if any
beneficiary of a trustee Mortgagor is a partnership or joint venture, then if any
general partner or joint venturer in such partnership or joint venture 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 partnership interest or joint venture interest, as the case may be, of
such partner or joint venturer; or

E. If the Mortgagor is a limited liability company, or if any beneficiary
of a *rustee Mortgagor is a limited liability company, then if any member in such
limited liability company with a majority interest or a controlling interest in said
limited lability company shall create, effect or consent to or shall suffer or permit
any sale, assignment, transfer, lien, pledge, mortgage, security interest or other
encumbrancz ¢« alienation of any part of the membership interest of such limited
liability company-.or

F. If therc snall be any change in control (by way of transfers of stock
ownership, partnership interests, membership interests or otherwise) in any
general partner or mentber 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 Subsaction 17.D and 17 .E above;

in each case whether any such conveyznce, sale, assignment, transfer, lien, pledge,
mortgage, security interest, encumbrance o alienation is effected directly or indirectly,
voluntarily or involuntarily, by operation of law. or otherwise; provided that provisions of
this Section 17 shall be operative with respect tu. and shall be binding upon, any
persons who, in accordance with the terms hereof o« otherwise, shall acquire any part of
or interest in or encumbrance upon the Premises, or'such-beneficial interest in, share of
stock of or partnership, joint venture or membership interest in the Mortgagor or any
beneficiary of a Trustee Mortgagor; and provided further that o consent by Mortgagee
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 such event or condition or a waiver of any right, «emedy or power of
Mortgagee consequent thereon.

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

19.  Uniform Commercial Code.  This Mortgage constitutes a Security
Agreement under the Uniform Commercial Code of the State in which the Premises is
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 real estate (all herein called “Collateral"); all of the terms, provisions,
conditions and agreements contained in this Mortgage pertain and apply to the
Collateral as fully and to the same extent as to any other property comprising the
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Premises, and the following provisions of this Section 19 shall 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 Collateral, subject to no liens
charges or encumbrances other than the lien hereof;

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 as the

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

C. The Collateral will be kept at the Real Estate and wil 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 Collaiztsl may be affixed to the Real Estate but will not be affixed to any
other real estar:;

D. Tne enly persons having any interest in the Premises are the
Mortgagor, Mortgagze and persons occupying the Premises as tenants only;

E. No Financing. Statement covering any of the Collateral or any
proceeds thereof is on fie/in any public office except pursuant hereto; and
Mortgagor will at its own ¢ost and expense, upon demand, furnish to the
Mortgagee such further information and will execute and deliver to the Mortgagee
such financing statement and ofher documents in form satisfactory to the
Mortgagee, and will do all such acts and things as the Mortgagee may at any
time or from time to time reasonably request or as may be necessary or
appropriate to establish and maintain” 4 perfected security interest in the
Collateral as security for the Indebtedness Hereby Secured, subject to no
adverse liens or encumbrances: and the Mortgagor-will pay the cost of filing the
same or filing or recording such financing statenents or other documents, and
this instrument, in all public offices whenever filing or rzcording is deemed by the
Mortgagee to be necessary or desirable;

F. Upon the occurrence of any Event of Default heteunder (regardiess
of whether the Code has been enacted in the jurisdiction swirere rights or
remedies are asserted) and at any time thereafter (such Event of Default not
having previously been cured), the Mortgagee at its option may asclare the
Indebtedness Hereby Secured immediately due and payable, all as moie fully set
forth in Section 20 hereof, and thereupon Mortgagee shall have the remedies of
a secured party under the Code, including without limitation the right to take
immediate and exclusive possession of the Collateral, or any part thereof, and for
that purpose 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);

G.  The Mortgagee shall be entitied to hold. maintain, preserve and
prepare the Collateral for sale, until disposed of, or may propose to retain the
Collateral, subject to the Mortgagor's right of redemption, if any, in 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
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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
grovided in Section 41 hereof, at least five (5) days before the time of the sale or

isposition;

l. The Mortgagee may buy at any public sale, and if the Collateral is a
type customarily sold in a recognized market or is of a type which is the subject
of wiae!y clistributed standard price quotations, Mortgagee may buy at any private
sale, and any such sale may be held as part of and in conjunction with any
foreclosure sak: of the Real Estate comprised. within the Premises, the Collateral
and Real Estate to be sold as one lot if Mortgagee so elects:

J. The el proceeds realized upon any such disposition, after
deduction for the expersey of retaking, holding, preparing for sale, selling or the
like, and the reasonable attorneys' fees and legal expenses incurred by
Mortgagee, shall be applied in-satisfaction of the indebtedness Hereby Secured:
and the Mortgagee will accotni ‘o the Mortgagor for any surplus realized on such
disposition;

K. The remedies of the Mcrtagee hereunder are cumulative and the
exercise of any one or more of the rernedies provided for herein or under the
Code shall not be construed as a waive: of any of the other remedies of the
Mortgagee, including having the Collateral de2med part of the reaity upon any
foreclosure thereof, so long as any part of ine Indebtedness Hereby Secured
remains unsatisfied; and

L. The terms and provisions contained in tiis S=ction 19 shall, unless
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 everte(-erein called
"Events of Default") shall occur:

A If default is made in the due and punctual payment of the Mote 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 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

18
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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 Indebtedness Hereby Secured or
any of the covenants or agreements contained 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
or federal, now or hereafter in effect, or

b. The Mortgagor shall file an answer admitting insolvency or
inability to pay its debts, or

C. Within sixty (60) days after the filing against Mortgagor of
uy involuntary proceedings under such Bankruptcy Code or similar law,
sucit proceedings shall not have been vacated or stayed, or

d. The Mortgagor shall be adjudicated a bankrupt, or a trustee
or receiver shall be appointed for the Mortgagor or for all or the major part
of the Mortosagor's property or the Premises, in any involuntary
proceeding, or a:y court shall have taken jurisdiction of alf or the major
part of the Mortgagor's property or the Premises in any involuntary
proceeding for the rrstection, reorganization, dissolution, liquidation or
winding up of the Mcrtogaor, and such trustee or receiver shall not be
discharged or such jurisdiction relinquished or vacated or stayed on
appeal or otherwise stayed ithin sixty (60) days, or

e. The Mortgagor sha'i make an assignment for the benefit of
creditors or shall admit in writing its irability to pay its debts generally as
they become due or shall consent 1 ihe 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 provisiciiz-of Section 26 hereof,
or under the Assignment referred to therein; or

F. If any default shall exist under the provisions ot Szclion 30 hereof,
or under the Loan Agreement referred to therein; or

G. if any representation made by or on behalf of Mcrtgagor in
connection with the Indebtedness Hereby Secured shall prove untruc-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 shail commence such cure within such 15-day period and shall
thereafter prosecute such cure to completion, diligently and without delay, and
no other Event of Default shall occur: or

l. If the Premises shall be abandoned: or
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J. If the Mortgagor shall be in default beyond any applicable grace
period in any term, provision or condition of any document which evidences,
Secures or governs any loan secured by a lien against the Premises; or

K. If a guarantor shall be dissolved or be adjudged legally incompetent
or if @ guarantor dies and a replacement guarantor, that is acceptable to
Mortgagee in Mortgagee’s sole reasonable discretion, is not found within sixty
(60) days of said guarantor's death: or

L. The death, dissolution or legal incompetency of any Mortgagor:

then the iMortgagee is hereby authorized and empowered, at its option, and without
affecting th= lien hereby created or the priority of said lien or any right of the Mortgagee
hereundei, o declare, without further notice, all Indebtedness Hereby Secured to be
immediately diic and payable, whether or not such default is thereafter remedied by the
Mortgagor, and ‘e Mortgagee may immediately proceed to foreclose this Mortgage
and/or exercise any right, power or remedy provided by this Mortgage, the Note, the
Assignment or any ct the other Loan Documents or by law or in equity conferred.

21.  Foreclosure. “When the Indebtedness Hereby Secured, or any part
thereof, shall become due, wheiher by acceleration or otherwise, the Mortgagee shall
have the 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 adaifiona! 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, appraisars' fees, outlays for documentary and
expert evidence, stenographers’ charges, publication costs and costs (which may
be estimated as to items to be expended-ater entry of the decree) of procuring
all such abstracts of title, title searches and €xéminations, title insurance policies,
and similar data and assurances with respcat to-title, as the Mortgagee may
deem reasonably hecessary either to prosecut: sush suit or to evidence to
bidders at sales which may be had pursuant to sucn.yzcree 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 iiie protection of
the Premises and the maintenance of the lien of this Mortgage, mclising the fees
and expenses of any attorney employed by the Mortgagee in aiiv itigation or
proceedings affecting this Mortgage, the Note or the Premises or {ne rights of
Mortgagee hereunder or as to which Mortgagee may be made a party by vi'tue 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 threatened suit or proceeding, shall constitute so
much additional Indebtedness Hereby Secured, and shall be immediately due
and payable by the Mortgagor, with interest thereon at the Defaylt Rate.

22.  Proceeds of Foreclosure Sale. The proceeds of any foreclosure sale of
the Premises shall be distributed and applied 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; Second, all other items which, under
the terms hereof, constitute Indebtedness Hereby Secured additional to that evidenced
by the Note, with interest on such items as herein provided; Third, to interest remaining
unpaid upon the Note; Fourth, to the principal remaining unpaid upon the Note; and
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lastly, any surplus to the Mortgagor, and its successors or assigns, as their rights may
appear.

23.  Receiver. Mortgagor consents and agrees that:

A Upon an Event of Default, Mortgagee shall be entitled to have
appointed a receiver of the Premises:

B. Such appointment may be made either before or after sale, without
notice and without requiring bond, without regard to solvency or insolvency of the
Mortgagor at the time of application for such receiver, and without regard to the
th<n,value of the Premises or whether the same shall be then occupied as a
homestead or not; and the Mortgagee hereunder, 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 si:ch foreclosure suit and in case of a sale and a deficiency, during
the full statuton period of redemption, if any, whether there be a redemption or
not, as well as duiing any further times when the Mortgagor, except for the
intervention of suchieceiver, 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, “ceitrol, management and operation of the Premises
during the whole of said period: and

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

a. The Indebtedness (Hzreby Secured or the indebtedness
secured by any decree foreclosing ‘his Mortgage, or any tax, special
assessment or other lien which may bz or become superior to the lien
hereof or such decree, provided sucii apsication is made prior to the
foreclosure sale; or

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

24.  Insurance Upon Foreclosure. In case of an insured loas after foreclosure
proceedings have been instituted, the proceeds of any insurance policy or policies, if not
applied in Restoring the Improvements, as aforesaid, shall be used to pav<he 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; anJ:

A In the case of foreclosure of this Mortgage, the court, in its decree,
may provide that the Mortgagee's clause attached to each of the casualty
insurance policies may be canceled and that the purchaser at foreclosure sale
may cause a new loss clause to be attached to each of said casualty insurance
polices making the loss thereunder payable to said purchaser and any such
foreclosure decree 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 loss
clause to be attached thereto, making the loss thereunder payable to such
redemptor; and

B, In the event of foreclosure sale, the Mortgagee is hereby
authorized, without the consent of the Mortgagor, to assign any and all insurance
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policies to the purchaser at the sale, or to take such other steps as the
Mortgagee may deem advisable to cause the interest of such 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
competet iurisdiction; or, after such sale or sales, claim or exercise any rights under
any statute now or hereafter in force to redeem the property so sold, or any part thereof,
or relating {0 the marshalling thereof, upon foreclosure sale or other enforcement

hereof, and witicut limiting the foregoing:

A e Mortgagor hereby expressly waives any and all rights of
redemption frorn-foreclosure or sale, if any, under any order or decree of
foreclosure of this Nortgage, on its own behalf and on behalf of each and every
person, it being the-intent hereof that any and all 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 permitied by the provisions of 735 ILCS 5/15-1101, et seq., or
other applicable law or repiacziment statutes;

B. The Mortgagor will net-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 delegatzd to the Mortgagee but will suffer and
permit the execution of every such right, mower and remedy as though no such
law or laws had been made or enacted; and

C. If the Mortgagor is a trustee Mcitgagor represents that the
provisions of this Section (including the waiver of reacmption rights) were made
at the express direction of Mortgagor's beneficiaries nad the persons having the
power of direction over Mortgagor, and are made on beraif of the Trust Estate of
Mortgagor and all beneficiaries of Mortgagor, as weli ‘as all other persons
mentioned above.

26.  Assignment. As further security for the Indebtedness Hereby Secured the
Mortgagor has, concurrently herewith, executed and delivered to the” Miritgagee a
separate instrument (herein called the "Assignment”) dated as of the azte hereof,
wherein and whereby, among other things, the Mortgagor has assigned to the
Mortgagee all of the rents, issues and profits, and/or any and all Leases and/or the
rights of management of the Premises, all as therein more specifically set forth, which
said Assignment is hereby incorporated herein by reference as fully and with the same
effect as if set forth herein at length; and in connection with the foregoing:

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

B. The Mortgagor agrees that it will duly perform and observe all of the
terms and provisions on lessor's part to be performed and observed under any
and all Leases to the end that no default on the part of lessor shall exist
thereunder; and
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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 harmiess 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 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 shail
reiinburse the Mortgagee therefor on demand, together with interest thereon at
the D2fault Rate from the date of demand to the date of payment.

27. pProrities with Respect to Leases. If the Mortgagee shall execute and
record (or register in the public office wherein this Mortgage was recorded (or

registered) a unilaterai‘declaration that this Mortgage shall be subject and subordinate,
in whole or in part, tc_any Lease, then upon such recordation (or registration), this
Mortgage shall become suiiect and subordinate to such Lease o the extent set forth in
such instrument; provided-tat such subordination shall not extend to or affect the
priority of entitlement to insurarice, proceeds or any Award unless such instrument shall
specifically so provide.

28. Mortaagee in Possessiori.  Upon an Event of Default, Mortgagee is
entifled to become a mortgagee in poassession, Nothing herein contained shall be
construed as constituting the Mortgagee 1 mortgagee in possession in the absence of
the actual taking of possession of the Premiszs by the Mortgagee.

29.  Business Loan. Mortgagor represeris’and agrees that the loan evidenced
by the Note and secured hereby is a business lo4n 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 asquiring the business of the

beneficiaries of the Mortgagor as contemplated by said Secticn

30.  Loan Agreement. The Mortgagor has executed and déivered to and with
the Mortgagee a loan agreement (herein called “Loan Agreement") aatzd as of the date
hereof, in connection with the construction and erection of certain improvements upon
the Premises and the disbursement of all or part of the Indebtedness Hereoy Secured
for the purpose of financing the costs thereof: and

A The Loan Agreement is hereby incorporated herein by this
reference as fully and with the same effect as if set forth herein at length and, in
the event of a conflict between the terms of this Mortgage and 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, cbservance 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 ail 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 confrary 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 if:

A Mortgagor shall forthwith give notice of any Contested Lien to
Moiigagee at the time the same shall be asserted:;

B: Mortgagor shall deposit with Mortgagee the full amount (herein
called the "lien Amount”) of such Contested Lien or which may be secured
thereby, togeiner 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 pay:pint Mortgagor may furnish to Mortgagee a bond or title
indemnity in such amoant and form, and issued by a bond or title insuring
company, as may be salisfactory to Mortgagee;

C. Mortgagor shail ziiaently prosecute the contest of any Contested
Lien by appropriate legal proceedinas having the effect of staying the foreclosure
or forfeiture of the Premises, and shall permit Mortgagee to be represented in
any such contest and shall pay all exgenses incurred by Mortgagee in so doing,
including fees and expenses of Mortgagze’s counsel (all of which shall constitute
o much additional Indebtedness Hereby Serured bearing interest at the Default
Rate until paid, and payable upon demand); and

D. Mortgagor shall pay such Contestéd Lisn and all Lien Amounts
together with interest and penalties thereon if and io the extent that any such
Contested Lien shall be determined adverse to Moitgager, or forthwith upon
demand by Mortgagee if, in the opinion of Mortgagee, 2id notwithstanding any
such contest, the Premises shall be in jeopardy or in danger 9f being forfeited or
foreclosed; provided that if Mortgagor shall fail so to do, Mortgagee may, but
shall not be required to, pay all such Contested Liens and LienAmounts 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 sucr iiens; and
any amount expended by Mortgagee in so doing shall be so much auditional
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 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 shail 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:
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B. 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

C. Mortgagor shall and does hereby indemnify and hoid Mortgagee
harmless from any liability, loss or damage which Mortgagee may or might incur
by reason of exercise by Mortgagee of any right hereunder, and any and ali
claims and demands whatsoever which may be asserted against Mortgagee by
reason of any violation of, or liability under any Environmental Regulation (other
than due solely to an act or omission of Mortgagee after obtaining possession or
ceavol of the Premises) or of any alleged obligation or undertaking on
Moiigagee's part to perform or discharge any of the terms, covenants or
agreemants contained herein or in any instrument evidencing, securing or
relating (0)the Indebtedness Hereby Secured or in any contracts, agreements or
other insirGments relating to or affecting the Premises; any and all such liability,
loss or dariage incurred by the Mortgagee, together with the costs and
expenses, including reasonable attorneys' fees incurred by Mortgagee in the
defense (including reparation for defense) of any claims or demands therefor
(whether successtul or not) shall be so much additional Indebtedness Hereby
Secured, and the Mortgagor shall reimburse the Mortgagee therefor on demand,
together with interest theresn at the Default Rate from the date of demand to the
date of payment.

33. Mortgagor Not a Joint Venturer or Partner. Mortgagor and Mortgagee
acknowledge and agree that in no event shal] Mortgagee be deemed to be a partner or
joint venturer with Mortgagor or any beneficialy of Mortgagor; and without limiting the
foregoing, Mortgagee shall not be deemed tc bz 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 %r document evidencing or securing
any of the Indebtedness Hereby Secured, or otherwise.

34.  Subrogation. To the extent that Mortgagee, ¢t 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’ ih¢ proceeds of the
Indebtedness Hereby Secured:

A Mortgagee shall have and be entitied to a lien on e 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 ali
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 in connection with the Indebtedness Hereby Secured.
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35.  Title in Mortgagor's Successors. In the 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 to this Mortgage
and the Indebtedness Hereby Secured in the same manner as with the Mortgagor; and
the Mortgagor will give immediate written notice to the Mortgagee of any conveyance,
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, power and remedy herein conferred upon
the Mortgagee is cumulative and in addition to every other right, power or remedy,
express_or implied, given now or hereafter existing, at law or in equity, and each and
every right-power and remedy herein set forth or otherwise so existing may be
exercised from time to time as often and in such order as may be deemed expedient by
the Mortgagee, and the exercise or the beginning of the exercise of one right, power or
remedy shall'notoe a waiver of the right to exercise at the same time or thereafter any
other right, power o: ramedy; and no delay or omission of the Mortgagee in the exercise
of any right, power ¢r ;emedy accruing hereunder or arising otherwise shall impair any
such right, power or remedy, or be construed to be a waiver of any default or
acquiescence therein.

37.  Sugcessors and Assians. This Mortgage and each and every covenant,
agreement and other provision hereof shall be binding upon the Mortgagor and its
successors and assigns (including, wittiout 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 ard its successors and assigns and wherever
herein the Mortgagee is referred to, such ‘efzrence shall be deemed to include the
holder from time to time of the Note, whether g0 £xpressed or not; and each such from
time to time holder of the Note shall have and en;ov 2H of the rights, privileges, powers,
options, benefits and security afforded hereby and nzreunder, and may enforce every
and all of the terms and provisions hereof, as fully aiid to-the same extent and with the
same effect as if such from time to time holder was herein by name specifically granted
such rights, privileges, powers, options, benefits and securniry and was herein by name
designated the Mortgagee.

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

39.  Waiver of Defense. No action for the enforcement of the fien 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 Morigage are for convenience only, and are not to be construed as
confining or limiting in any way the scope or intent of the provisions hereof: and
whenever the context requires or permits, the singular number shall inciude the plural,
the plural shall include the singular and the masculine, feminine and neuter genders
shall be freely interchangeable.

41.  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
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next business day after timely and proper deposit, charges paid, with any overnight
carrier with respect to 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.

A copy of all notices shall be directed as follows:

If to Mortgagee: National City Bank
1 North Franklin Street, Suite 2150
Chicago, IL 60606
Attention: Erica Duncan
Fax: (312) 384-4623

with a copy to:

Jay R. Goldberg

Field and Goldberg, LLC
10 South LaSalle Street
Suite 2910

Chicago, IL 60603

Fax 1312) 408-7201

If to Mortgagor: Pilsen Loftz L LC
c/o Lipe Propeiry Company
1850 N. Milwaukez Avenue
Chicago, IL 60647

with a copy to:

Erika L. Kruse

Acosta, Kruse & Zemenides, LLC
6336 North Cicero Avenue

Suite 202

Chicago, IL 60646

Fax: (773) 685-7844

42.  Mortaagor 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 VIII of the 1968 Civil Rights Act, or any substitute, amended or
replacement Acts.

43.  Interest at the Defauit 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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44, Time. Time is of the essence hereof and of the Note, Assignment, Loan
Agreement and all other instruments or Loan Documents defivered in connection with
the Indebtedness Hereby Secured.

45.  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.

PILSEN LOFTS, LLC, an lllinois
limited liabitity company

By: W—'* -

Name:  Dlewe, .

STATEOF JaLfois
) 8S
COUNTY OF Cedr— )

I, the undersi .2 Notary Public in and.for the County and State aforesaid,
hereby certify that %ﬂ‘ﬂ) 0, thel U294+ of PILSEN LOFTS, LLC.
an lllinois limited liability company, personally knewwi to me to be the same person
whose name is subscribed to the foregoing instrumient as such anaad™
appeared before me in person and acknowledged thai !iz/she signed, sealed”and
delivered the said instrument as his/her free and voluntary- 2t and as the free and
voluntary act of PILSEN LOFTS, LLC, an lllinois limited liabiiity company, for the
uses and purposes therein set forth.

if /1
Given under my hand and notarial seal this “?% y of@% 20U7.

Notary Public /" 7~

“OFFICIAL SEAL”
ERIKA LYN KRUSE

FY Y Y YTV YV VY
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EXHIBIT A
NOTE

$2,288,000.00 October 11, 2007

1. Agreement to Pay. FOR VALUE RECEIVED, the undersigned, PILSEN
LOFTS, LLC, an lllinois limited liability company (herein called "Borrower"),
promises to pay to the order of NATIONAL CITY BANK (herein, whether one or more,
and if more than one, individually and collectively, together with each successive owner
and holaer’of this Note, called “Lender”) in the manner provided for herein and in the
Mortgage iereinafter referred to, the principal sum of Two Million Two Hundred Eighty
Eight Thousariz Doliars and No Cents ($2,288,000.00), or so much as may from time to
time be disbursen and remain unpaid hereunder, together with interest in arrears on the
balance of principai remaining from time to time unpaid at the rates provided for in
Sections 4 and 5 herenfirom and after the date of disbursement (“Disbursement Date”)
that all or any portion of inz nroceeds of the loan evidenced hereby shall have been
initially disbursed.

2. Nature of Loan. I1Me loan evidenced hereby is a non-revolving line of
credit construction loan of up to Two Million Two Hundred Eighty Eight Thousand
Dollars and No Cents ($2,288,000.00) to be disbursed in accordance with the Loan
Agreement between Borrower and lLender of even date herewith (the “Loan
Agreement”) in connection with the constructian of a four (4) story building on the
Premises (defined below) containing nine (9) résidantial condominium units, seven (7)
indoor parking spaces and two (2) outdoor parking spxces.

3. Definitions. For the purposes hereof, the following terms shall have the
meanings set forth below:

A “Banking Day” shall mean any day (othei ihan any Saturday,
Sunday or legal holiday) on which Lender’s, or its successor's. banking office, is
open to the public for carrying on substantiafly all of its banking functions, and
banks are open for interbank dealings in U.S. Dollar deposits in~London,
England, the Cayman Islands or Nassau, the Bahamas.

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

C. “Loan” shall mean the aggregate indebtedness evidenced by this
Note.

D. "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 April 11,
2009.
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E. “One Month LIBOR Rate” shall mean the rate per annum
determined by Lender and equal to the average rate per annum at which
deposits (denominated in United States dollars} in an amount similar to the
principal amount of the Loan and with a maturity one month after the date of
reference are offered at 11:00 a.m. London time {or as soon thereafter as
practicable) on the date of reference by banking institutions in London, United
Kingdom market, as such interest rate is referenced and reported by the British
Bankers Association in Bridge Financial Telerate System "Page 3,750" report or,
if the same is unavaiiable, any other generally accepted authoritative source of
such interest rate as Lender may reference from time to time. The foregoing is
noi.recessarily (i) the lowest rate of interest or the only “LIBOR” denominated
interest. rate then available from Lender on fluctuating rate loans or (i)
detertiired in the same manner as any other “LIBOR” denominated interest rate
offered by {2nder. The foregoing is not necessarily determined in the same
manner as any other “LIBOR” denominated interest rate offered by any other
bank or publish2d by any publication. The One Month LIBOR Rate is subject to
change, as necessary. at the end of each Banking Day during the term hereof.
The Lender's determinaticn of One Month LIBOR Rate as provided above shall
be conclusive, absent m.anitest error.

F. "Premises" shailip2an the real estate commonly known as 1621 S.
Carpenter Street, Chicago, lllinoisand legally described on Exhibit B to the
Mortgage (hereinafter referred to). tngether with all site improvements and
structures constructed and personal property situated thereupon.

4, Interest Rate Prior to Default. Borrowe: shall pay interest to Lender on the
principal balance hereof outstanding from time to tir/ie priar to default at the following
rates:

A From and after the Disbursement Date’ ‘at a rate equal to the One
Month LIBOR Rate plus two hundred twenty five basis points (2.25%) as further
described below, unless otherwise specified in this Section 4.

B. At such time as Borrower has entered into 'salss contracts,
approved of by Lender in Lender’s sole discretion, for the condorinium units
andfor parking spaces on the Premises in a gross sales amount that s equal to
the then outstanding amount of the Loan, at a rate equal to the Ona Month
LIBOR Rate plus two hundred basis points (2.0%) as further described below,
unless otherwise specified in this Section 4.

The per diem calculation of interest shall be on the basis of a three hundred sixty
(360) day year for the actual number of days elapsed in any portion of a month for
which interest may be due, unless otherwise specified herein.

The unpaid principal balance of the Loan shall at all times bear interest at the

Contract Rate (defined below), provided, that so long as (a) any principal of the Loan
remains unpaid after Lender shall have given Borrower notice of demand for any such
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principal or after the commencement of any proceeding with respect to Borrower,
or (b) any accrued interest on the Loan remains unpaid after the due date of that
interest, then, and in each such case, all unpaid principal of this Note shall bear interest
at a fluctuating rate equal to five percent (5%) per annum above the rate that would
otherwise be applicable; provided further, that in no event shall any principal of the Loan
bear interest at any time after the giving of any such notice or the commencement of
any such proceeding, whichever shall first occur, at a lesser rate than the rate
applicable thereto immediately after the giving of that notice or the commencement of
that proceeding, as the case may be. The "Contract Rate" shall at all times be a
fluctuating rate equal to:

A. From and after the Disbursement Date, two hundred twenty five
basis prin's (2.25%) per annum plus the One Month LIBOR Rate, provided, that
in the event'the One Month LIBOR Rate is unavailable as a result of Lender's
good faith deteimination of the occurrence of one of the events specified below,
the “Contract Raie” shall be a fluctuating rate equal to the Prime Rate (defined
below).

B. At such lme as Borrower has entered into sales contracts,
approved of by Lender in'l.2nder's sole discretion, for the condominium units
and/or parking spaces on the Framises in a gross sales amount that is equal to
the then outstanding amount of ‘the Loan, two hundred basis points (2.0%) per
annum plus the One Month LIBOIR Rate, provided, that in the event the One
Month LIBOR Rate is unavailable as a're=ult of Lender’s good faith determination
of the occurrence of one of the events spscified below, the “Contract Rate” shall
be a fluctuating rate equal to the Prime Rate {f<fined below).

Interest on the Loan shall be payable in arrears(on 'the eleventh (11"™) day of
each month during the term of the Loan, on the Maturiry Date, and on demand
thereafter. The One Month LIBOR Rate shali be adjusted by Lcrider, as necessary, at
the end of each Banking Day during the term hereof. Lender srall not be required to
notify Borrower of any adjustment in the One Month LIBOR Rate; towever, Borrower
may request a quote of the prevailing Contract Rate on any Banking Dav.

Notwithstanding any provision or inference to the contrary, the Coriract Rate
shail not be based on the One Month LIBOR Rate if Lender shall determine i 1jood
faith that (a) any governmental authority has asserted that it is unlawful for Lender to
fund, make, or maintain loans bearing interest based on the One Month LIBOR Rate,
or (b) circumstances affecting the market selected by Lender for the purpose of funding
the Loan make it impracticable for Lender to determine the One Month LIBOR Rate.
Lender's books and records shall be conclusive (absent obvious error) as to whether
Lender shail have determined that the Contract Rate is prohibited from being based on
the One Month LIBOR Rate. If the Contract Rate is prohibited from being based on the
One Month LIBOR Rate as a result of the occurrence of one of the events referenced in
this section 4, then, and in each such case, notwithstanding any provision or inference
to the contrary, the then outstanding principal balance of this Note shail, upon Lender
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giving Borrower notice of Lender's determination of the occurrence of such an event,
bear interest at a Contract Rate based on the Prime Rate (defined below) as
contemplated herein.

"Date of Reference" means, on any banking day, a date which is two (2)
Eurodollar Banking Days prior to the banking day in question; "Eurodoliar Banking Day"
means any banking day on which lenders in the London Interbank Market deal in United
States dollar deposits and on which banking institutions are generally open for domestic
and international business at the place where Lender's banking office is located and in
New York.City; “One Month LIBOR" means, with respect to a loan, the rate per annum
(rounded upwards, if necessary, to the next higher 1/16 of 1%) determined by Lender
and equal‘te-the average rate per annum at which deposits (denominated in United
States doltars)/in an amount similar to the principal amount of the Loan and with a
maturity of one (7). month are offered to Lender at 11:00 A.M. London time (or as soon
thereafter as praciicavle) on the Date of Reference by banking institutions in the
London, United Kingdcii market, as such interest rate is referenced and reported by the
British Bankers Association in-the Bridge Financial Telerate system "Page 3750" report
or, if the same is unavailabie, 25y other generally accepted authoritative source of such
interest rate as Lender may reference from time to time; "Prime Rate" means the
fluctuating rate per annum which'is publicly announced from time to time by Lender as
being its so-called "prime rate" or "Cace rate" thereafter in effect, with each change in
the Prime Rate automatically, immediaiely;-and without notice changing the Prime Rate
thereafter applicable hereunder, it being.acknowledged that the Prime Rate is not

necessarily the lowest rate of interest then available from Lender on fluctuating-rate
loans.

5. Default Rate. In the event that there sixail orsur:

A. Any monetary default hereunder that/shall continue after such
payment is due hereunder:

B. Any Event of Default under the Mortgage or unuer any of the other
Loan Documents; or

C. Maturity of the indebtedness evidenced hereby, waether by
passage 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 Contract 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
event any 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
o, the Loan on the Maturity Date. All payments shall be made on the eleventh (11 )
day of tha month with the first such payment due on November 11, 2007. If any
paymerit is required to be made on a day which is not a Banking Day, such payment
shail be due-un the next immediately following Banking Day and interest shall continue
to accrue at iz applicable rate. It is the intention of the parties that interest will be paid
from an interest eserve, as more fully provided in the Loan Agreement; provided,
however, the exhaustion of funds established in the interest reserve or the unavailability
for disbursement of th& interest reserve pursuant to the Loan Agreement shall not
abrogate or otherwise affe:cf'the obligation of Borrower to pay interest due hereunder.

[n addition, Lender shali receive from the sale proceeds from the closing of each
condominium unit andfor parking_srace on the Premises principal payments in an
amount equal to the greater of: (i} Une Hundred Percent (100%) of the net sale
proceeds (including any upgrades) of ‘eack. said sale, and (i} Ninety Three Percent
(93%) of the gross sale proceeds of each said sale (notwithstanding anything to the
contrary contained herein, during the term of the CDC Loan (as that term is defined in
the Loan Agreement between Borrower and Lerider of even date herewith) Lender shall
receive from the sale proceeds from the closing’ #i,each condominium unit and/or
parking space on the Premises principal payments in/an amount equal to Ninety Three
Percent (93%) of the net sale proceeds (including any upcradas) of each said sale).

BORROWER SHALL PAY ALL ACCRUED INTZREST, THE UNPAID
PRINCIPAL BALANCE OF THIS NOTE AND ANY OTHEK S(IMS DUE WITH
RESPECT TO THE LOAN ON THE MATURITY DATE.

8. Prepayment Privilege. The Borrower may prepay on any irstallment
payment date the unpaid principal balance of this Note, in whole or in part, providad that
(a) Borrower gives Lender not less than ten (10) business days prior written notice »f 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. Appiication of Payments. All payments on account of the indebtedness
evidenced by this Note shall be applied as follows:

A First to indebtedness secured by the Mortgage, Guaranty and the
Assignment, as hereinafter defined, other than the principal hereof and interest
hereon charged at the Regular Rate, and specifically inciuding but without

6]
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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 United States of America which shall be legal tender for public and
private aeh.s at the time of payment, and shall be made at such place as Lender may
from time 0 %ime in writing appoint, provided that in the absence of such appointment all
payments heieon shall be made at the offices of Lender, One North Franklin Street,
Suite 2150, Chicugo, llinais 60606.

11, Loan Documents. This Note is a full recourse obligation of Borrower, is
given to evidence an actualloan in the above amount, and is the Note referred to in and
secured by the following and si:ch other instruments evidencing, securing, or pertaining
to the Loan as shall, from tim¢ to time, be executed and delivered by Borrower or any
other party to Lender (collectively, th# "Loan Documents™):

A A Mortgage (heiein—called the "Mortgage") to Lender, as
mortgagee, bearing even date herewith. encumbering the Premises;

B. A Guaranty of Completior, (herein called the "Completion
Guaranty”) of STEVEN A. LIPE (herein cal'ec! “Guarantor”) bearing even date
herewith;

C. A Guaranty (herein, together with ‘e Completion Guaranty,
individually and collectively cailed the "Guaranty") of Auarantor bearing even
date herewith;

D. An Assignment of Rents and Leases (heceir called the
"Assignment") bearing even date herewith, made by Borrower,” zs. assignor,
assigning to Lender all of the leases, occupancy agreements, rents, ‘ssues and
profits of and from the Premises: and

E. A 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 all 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 place herein provided for payment upon
the occurrence of a default hereunder, any Event of Default under the Mortgage, or a
default under any of the other Loan Documents.

13. Usury. In no event shali any interest or payment in the nature of interest
be charged or collected by Lender or paid by Borrower which shall exceed the
maximurp-contract interest rate now allowed for a loan of this type by the laws of the
State of ilinois (the "Maximum Interest Rate"). It is the intention of Lender and
Borrower i10t'in contract for a greater rate of interest than the Maximum Interest Rate.
Interest, or aiiy payment determined to be in the nature of interest, charged or collected
by Lender or paixbv Borrower exceeding the Maximum Interest Rate shall be deemed
to result from mutda! mistake, and any sums so charged, collected, or paid shall be
refunded to Borrower .

14, Costs of Enfoicement. In the event that this Note is placed in the hands of
an attorney-at-law for collection aftar maturity, or in the event that proceedings at law, in
equity, or bankruptcy, receiveishin. or other legal proceedings are instituted or
threatened in connection herewith, o/ i Lender or its participant, if any, is made a party
to any such proceeding, or in the event iiiat this Note is placed in the hands of an
attorney-at-law following a default hereundsr or under the Mortgage to enforce or
interpret any of the rights or requiremenic’ ¢ontained herein or in the Mortgage,
Assignment or Security Agreement or other insiiinz2nts given as security for, or related
to, the indebtedness evidenced hereby, the Bafrower hereby agrees to pay all
reasonable costs of collecting or attempting to-collect this Note, or protecting,
interpreting or enforcing such rights, including, without Lmitation, reasonable attorneys'
fees, costs and expenses (whether or not suit is brought),in addition to all principal,
interest and other amounts payable hereunder: all of which sFall be secured by the
Mortgage, Assignment and Security Agreement.

15.  Notices. All notices required or permitted to be given hereurder shall be
given in the manner and to the place as provided in the Mortgage for ‘hutices 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 convenience
only and shall not be deemed part of the text of the respective sections and shall not
vary, by implication or otherwise, any of the provisions of this Note.

18.  Disbursement to 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
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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 payabie upon such funds from and after the
date of such wire transfer, mailing or delivery and 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 shall be governed by the laws of the State of

lllinois.
2u:~, Waivers. The Borrower hereby:

AL Waives demand, presentment for payment, notice of nonpayment
and prote«:;

B. Wazives notice of and consents to any and all extensions of this
Note, or any partthzrzof, the release of all or any part of the security for this
Note, or the release of any party liable hereon, and agrees that such extension or
release may be made ‘at any time and from time to time without notice to the
Borrower and without discih2uging its liability, if any, and without affecting any lien
or security given for this Note:

C.  Waives any and all notice of whatsoever kind or nature, except
where notice is specifically required 2y -applicable law, hereunder or under the
Mortgage, or under any other document virich evidences, secures or governs the
disbursement of the loan evidenced hereby znd the exhaustion of legal remedies
hereon; and

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

21.  Forbearance. Any forbearance by Lender in exergising any right or
remedy under this Note, the Mortgage, or any other Loan Doculinenrts or otherwise
afforded 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 zner the due
date of such payment, or in an amount which is less than the required paynent, shall
not be a waiver of Lender’s right to require prompt payment when due of ‘ail other
payments or to exercise any right or remedy with respect 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. Right of Setoff To the extent permitted by applicable law, Lender
reserves a right 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.

8
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However, this does not include any IRA or 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.

23.  Lender Right of First Refusal. Borrower hereby understands, consents to
and agrees that Lender shall have the right of first refusal, during the term of the Loan,
to place .any derivate products in any way associated with the Loan and/or the
Premises.

Datea 25 nf the day and year above written.

PILSEN LOFTS, LLC an lllinois
limited liability company

By:
Name:
Title:




0728531054 Page: 38 of 38

UNOFFICIAL COPY

EXHIBIT B
LEGAL DESCRIPTION

Parcel 1:

Lots 16 and 17 in Shield's Subdivision of Lot 3 in Assessor's Division, a subdivision in
the North quarter of the Southeast % of Section 20, Township 39 North, Range 14 East
of the Third Principal Meridian, in Cook County, lllinois,

Parcel 2:

A non-exclusive easement for the benefit of Parcel 1 as created by Declaration dated
November 4, 2006 and recorded November 1, 2006 as Document 0630517086 from
Pilsen Lofts, XL for the purpose of vehicular and pedestrian access and ingress and
egress.

Address of Properiy’ 1621 S. Carpenter Street
Chicago, IL 60608

Permanent Index Nos.: 17.20-402-003-0000
17-29-402-004-0000




