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CONSTRUCTION MORTGAGE, ASSIGNMENT OF
RENTS, LEASES, CONTRACTS AND DOCUMENTS,
SECURITY AGREEMENT AND FINANCING STATEMENT

THIS INUENTUXE is made as of _O¢redoid L 1997, by and between URBAN
FISHING COMMUNITY BEVELOPMENT CORPORATION, a Delaware corporation (the
“Mortgagor™), and FIR3T CHICAGO NEIGHBORHOOD DEVELOPMENT

CORPORATION, a Dl 0+x 8x/thus (the "Mortgagee™).

WITNESSETH:

WHEREAS, Mortgagor is justly indebted to Mertgagee in the principal sum of Six
Hundred Twenty Thousand Dollars ($620,000), evidanced by that certain Note of Mortgagor of
even date herewith, made pavable to the order of and Gelivered to Mortgagee, in and by which
Note, Mongagor promises to pay the principal sum together with interesi thereen prior to
maturity or the accurrence of a Default at the rate of inicrest 2nnounced from time to time by
Mortgages as its Corporate Borrowing Rate plus one perceat (1%) (the "Interest Rate™) and
following maturity or the occurrence of a Defauit at the Interest Fat plus fa-<. percent (5 %)
(the "Default Rate™) (such note and any and all notes issued in renewa! thereof or in substitution
or replacement therefor are hereinafter referred to as the "Note™). Each inctaliment shall be paid
at such place as the holder of the Note may, from time 10 time, in writing =ppoint, and in the
absence of such appointment, then at the office of First Chicago Neighborhoud Development
Corporation, 2 First National Plaza, 14* Floor, Chicago, 1llinois 60670.

This instryment Prepared by and

When Recorded Please Return To:
Albert, Bates, Whitehead & McGaugh, P.C.
One South ‘Wacker Drive

Suite 1990

Chicago, lllinois 60606
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NOW, THEREFORE, in consideratior. of the debt evidenced by the Nete and to secure
the payment of said principal sum of money and said interest in accordance with the terms,
provisions and limitations of this Mortgage, and of the Note secured hereby and that certain
Revolving Construction Loan Agreement of even date herewith between Mortgagor and
Mortgagee (the "Loan Agreement”) (collectively, the Note, this Morigage, the Loan Agreement
and all other documents executed in connection therewith are referred to herein as the "Loan
Documents”), including any and all extensions, modifications and renewals of the foregoing
indebtedness, and the performance of the covenants and agreements herein contained, by
Mortgagor to be performed, and also in consideration of the sum of One Dollar ($1.00) in hand
paid, the receipt whereof is hereby acknowledged, Mortgagor does by these presents GRANT,
MORTGAGE, WARRANT and CONVEY unto the Mortgagee, its successors and assigns, the

following:

(@)  Albihat certain described real estate and all of its estate, nght, title and interest
therein, situate, lying and being in the City of Chicago, County of Cook, State of [llinois,
commonly known as 4053-50 South Ellis Avenue, Chicago, {llineis, which is more specifically
described on Exhibit A attached hereto, which, with the property hereinafier described, is
referred to herein as the "Premises”:

(b  All improvements, t¢nements, easements, fixtures, and appurtenances thereto
belonging, and all rents, issues and pre{its thereof for so long and during all such times as
Mortgagor may be entitled thereto (which'are pledged primarily and on a parity with said real
estate and not secondanily).

(c} If and to the exteni owned by Morgogor, all fixtures, fittings, furnishings,
appliances, apparatus, equipment and machinery including, without limitation, all gas and
electric fixtures, radiators, heaters, engines and machinery, boilcrs, ranges, ovens, elevators and
motors, bathtubs, sinks, water closets, basins, pipes, faucets and otter air-conditioning, plumbing
and heating fixtures, mirors, mantles, refrigerating plants, refrigeraiers, iceboxes, dishwashers,
carpeting, furniture, laundry equipment, cooking apparatus and appuriziieaces, and all building
material, supplies and equipment now or hereafter delivered to the Premises and intended to be
installed therein; all othert fixtures and personal property of whatever kind ard nature at present
contained in or hereafter placed in any building standing on said Premises; suzn.sther goods,
equipment, chatteis and personal property as are usually fumished by landlords ir. lciting other
premises of the character of the Premises; and all renewals or replacements thereof or aricles in
substitution thereof: and all proceeds and profits thereof and all of the estate, right, title and
interest of the Mortgagor in and to all property of any nature whatsoever, now or hereafter
situated on the Premises or intended to be used in connection with the operation thereof;

(d)  All of the right, title and interest of Mortgagor in and to any fixtures or personal
property subject to a lease agreement, conditional sale agreement, chattel mortgage, or security
agreement, and all deposits made thereon or therefor, together with the benefit of any payments

now or hereafter made thereon;
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(¢)  All leases and use agreements of machinery, equipment and other personal
property of Mortgagor in the categories hereinabove set forth, under which Montgagor is the
lessee of, or entitled 1o use, such items,

(Al rents, income (including income and receipts from the use and occupancy of
any hotel rooms), profits, revenues, receipts, rovalties, bonuses, rights, accounts, contract rights,
general intangibles and benefits and guarantees under any and all leases, enancies, licenses or
other usc agreements or arrangements now existing or hereafier created of the Premises or any
part thereof (including any business conducted thereon) with the right to receive and apply the
same to indebtedness due Mortgagee and Morigagee may demand, sue for and recover such
payments *ut shall not be required to do so;

(g) '#iliudgments, awards of damages and scttlements hereafier made as a result of or
in iieu of any taking of the Premises of any part thereof or interest therein under the power of
erinent domain, or Iei @y damage (whether caused by such taking or otherwise) to the Premises
or the improvements therzon or any pan thereof or inlerest therein, including any award for

change of grade of strects;

(h)  All proceeds of the copversion, voluntary or involuntary of any of the foregoing
into cash or liquidated claims;

(i)  Any monies on deposit with Morigagee for the payment of real estate taxes or
special assessments against the Premises or forth< payment of premiums on policies of fire and
other hazard insurance covering the collateral dereribed hereunder or the Premises, and all
proceeds paid for damage done to the collateral descrited hereunder or the Premises;

(i)  All substitutions, repiacements, additions and rroceeds, including insurance and
condemnation award proceeds, of any of the foregoing propeiiy, it being undersiood that the
enumeration of any specific articles of property shall in no wise excludz or be held to exclude
any items of property not specifically mentioned. All of the laid,” estate and property
hereinabove described, real, personal and mixed, whether affixed or am.exed or not (except
where otherwise hereinabove specified) and all rights hereby conveyed ¢nd mortgaged are
intended so to be as a unit and are hereby understood, agreed and declared 10 foria a pari and
narcel of the real estate and to be appropriated 1o the use of the real estate, and sha'i e for the
purposes of this Mortgage deemed to be real estate and conveyed and morigaged hereby.

(k)  All contracts and documents relating 1o the construction of improvements on the
Premises, including without limitation, construction contracts, subcontracts, architects’ contracts,
plans and specifications, building permils and certificates of occupancy.

As 1o any of the preperty aforesaid which (notwithstanding the aforesaid declaration and
agreement) does not so form a part and parcel of the real estate, this Mortgage is hereby deemed
to be, as well, a Security Agreement under the Uniform Commercial Code in effect in the
jurisdiction in which the Premises are located (hercinafter referred to as the "UCC") for the
purpose of creating hereby a security interest in such property, which Mortgagor hereby grants to
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Mortgagee as Secured Party (as said term is defined in the UCC), securing said indebledness and
obligations and Mortgagee shall have in addition to its rights and remedies hercunder all rights
and remedies of a Secured Party under the UCC. Aj to above personal property which the UCC
classifies as fixtures, this instrument shall constitute a fixture filing and financing statement
under the UCC.

Mortgagor covenants (i) that it is lawfully seized of the Premises, {it) that the same are
subject only to the lizns, encumbrances, conditions, restrictions, casements, and other matters,
rights or interests disclosed in Exhibit B anached hereto and made a pant hereof. and (iii) that it
has good right, full power and lawful authonity to convey and mortgage the same and that it will
warrant arg forever defend said Premises and the quiet and peaceful possession of the same
against the 1awxful claims of all persons whomsoever.

As used in rhis Mortgage, the term "indebtedness” shall mean and include the principal
sum evidenced by s32id. Note, together with afl interest and late charges thercon, any other
pavments due to the iMorgagee thereunder, and all other sums at any time secured by this
Mongage. Funther, as used in this Morigage, the term "Note™ shall mean and include any
renewals, modifications, extensions, amendments and replacements thereof.

TO HAVE AND TO HOLD th-. Premises unto Mortgagee, its successors and assigns, for
the purpeses and uses herein set forth.

IT IS FURTHER UNDERSTOOD AND AGREED THAT:

1. Construction, Maintenance, Repair and R storation of Improvements, Pavment of
Prior Liens, etc. Morgagor shall {a) promptiy construct improvements on the Premises pursuant
to plans and specifications approved by Mortgagee: (b) prompti) repair, restore or rebuild any
buildings or improvements now or hercafter on the Premises wiicn may become damaged or be
destroyed; (c} keep said Premises in good condition and repair, wiriout waste, and free from
mechanics’ liens or other liens or claims for lien not expressly suboidinated 1o the lien hereof,
other than any such liens which are being contested in a diligent and' good faith manner by
appropriate procecdings; (d) pay when due any indebtedness which may be tecued by a lien or
charge on the Premises superior 1o the jien hereof, and upon request exhibit satisfac.ory evidence
of the discharge of such pricr lien to Mongagee; (¢) complete within a reasonatie time any
building or buildings now or at any time in process of erection upon said Premises; (tycomply
with all requirements of law, municipal ordinances, or restrictions of record with respect to the
Premises and the use thereof; (g) make ne alterations in said Premises; (h) suffer or permit no
change in the general nature of the occupancy of the Premises, without Mortgagee’s prior written
conseni: (i) initiate or acquicsce in no zoning variation or reclassification, without Mortgagee's
prior written consent; () pay each item of indebtedness secured by this Morigage when due
according 10 the terms hereof or of said Note.

2. ayment of Taxes. Mortgagor shall pay, before any penalty attaches, all general
1axes, and shall pay special taxes, special assessmients, water charges, sewer service charges, and
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other charges against the Premises when due, and shall, upon written request, furnish to
Mortgagee duplicate receipts therefor.

3. Tax Deposits. If requested by Morigagee, Mortgagor shall deposit with
Mortgagee at the office of Mortgagee set forth on the first page of this Mortgage, commencing
on the first payment date under the Note and continuing on the first payment day of each
calendar month thereafter until the indebtedness secured by this Morgage is fully paid, a sum
equal to one-twelfth of the last total annual taxes and general and/or special assessments
(collectively, the "Taxes") for the last ascertainable year on said Premises (unless such Taxes are
based upon assessments which exclude the improvements or any part thereof now constructed or
to be constructed, in which evert the amount of such deposits shall be based upon the
Mortgagee's reasonable estimate as 1o the amount of Taxes 1o be levied and assessed). Such
deposits shall e diald without allowarce for interest and shall be used for the payment of Taxes
on said Premises riovt due and payable when they become due. If the funds so deposited are
insufficient to pay aiy «he Taxes for any year when the same shall become duce and payable,
Montgagor shall, within .3 days after receipt of demand therefor, deposit such additional funds as
may be necessary to pay th¢ Taves in full. If the funds so deposited exceed the amount required
to pay the Taxes for the year, the-cicess shall be applied on a subsequent deposit or deposits.
Said deposits need not be kept separatz and apart from other funds of Mortgagee.

Anything in this Paragraph 3 to t'>-contrary notwithstanding, if the funds so deposited
are insufficient to pay the Taxes or any instatiment thereof, Mortgagor will, not later than 30
days prior to the last day on which the same may ‘% paid without penalty or interest, deposit with
Mortgagee the fuli amount of any such deficiency.

If any Taxes shall be levied, charged, assessed or/»mposed upon or for the Premises, or
any portion thereof, and it such Taxes shall also be a levy, cha ge, assessment or imposition upon
or for any other premises not covered by the lien of this Montgage, then the computation of any
amount to be deposited under this Paragraph 3 shall be based upor ibz entire amount of such
Taxes, and Mortgagor shall not have the right to apportion the amo.int_of any such taxes or
assessments for the purpose of such computation.

4, Mortgagee's Interest In and Use of Deposits. In the event of a Défrait hereunder
or the Note secured hereby, Mortgagee may at its option, without being required to Jdo so, apply
any monies at the time of deposit pursuant to Paragraphs 3 and 5 hercof, on any of Mor.gagor's
obligations herein or in said Note contained, in such order and manner as Mortgagee may elect.
When the indebtedness secured hercby has been fully paid, any remaining deposits shall be paid
tc Mortgagor or to the then owner of the Premises. A security interest within the meaning of the
UCC is hereby granted to Mortgagee in and to any monics on deposit pursuant to Paragraphs 3
and S hereof, as additional security for the indebtedness hereunder and shall be applicd by
Mortgagee for the purposes made hereunder and shall not be subject to the direction or control of
Mortgagor; provided, however, that Mortgagee shall not be liable for any failuze to apply to the
payment of taxes, assessments and insurance premiums any amount so deposited unless
Mortgagor, while not in Defau!t hereunder, shall have requested Mortgagee in writing to make
application of such funds to the payment of the particular taxes, assessments and insurance
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premiums for payment of which they were deposited, accompanicd by the bills for such taxes,
assessments and insurance premiums. Mortgagee shall not be liable for any aci or omission
taken in good faith or pursuant to the instruction of any party but shail be liable only for its gross
negligence or wilifu! misconduct.

5. [nsurance. Mortgagor shail keep all buildings and improvements now or hereafter
situated on the Premises insured against loss or damage by policies of Ail Risk Replacement
Cost Insurance with an Agreed Amount Endorsement and such other appropriate insurance as
may be required by Morigagee, all in form and substance satisfactory to Mongagee, including,
without limitation, rent insurance, business interruption insurance, flood insurance (if and when
the Premiscs.ie within an area designated by an agency of the federal governiment as a flood risk
area) and war sk insurance whenever in the opinion of Mortgagee such protection is necessary
and such war rick insurance is obtainable from an agency of the United States Government.
Mortgagor shall alic provide liability insurance with such limits for personal injury and death
and property damage »5 Mortgagee may require.  All policies of insurance 1o be fumished
hereunder shall be in feiins, companies and amounts satisfactory to Mortgagee, each insurer to }
have a Best's rating of A+:XV, vath mongagee clauses attached to all policies in favor of and in «J
form satisfactory to Mortgagee, iacluding a provision requiring that the coverage evidenced
thereby shali not be terminated or-aienally modified without 10 days’ prior written notice to ¢,
Mortgagee. Mongagor shall deliver ali policies including additional and renewal policies, to &2
Mortgagee, and, in the case of insurance ai>out to expire, shall deliver renewal policies not less
than 10 days prior to their respective dates of ¢xpitation.

Mortgagor shall not take out separate insuraicz concurrent in form or contributing in the
event of loss with that required to be maintained hereundes nnless Mortgagee is included thereon
under a standard mortgagee clause acceptable to Mortgagec.-iMorigagor shall immediately notify
Mortgagee whenever any such separate insurance is taken cut opd shall promptly deliver to
Mertgagee the policy or policies of such insurance.

If requested by Mortgagee, Morigagor shall deposit with Mor ganee beginning on the
first payment date following notice from Mortgagee and continuing on-the first day of each
month thereafler, an amount equal to the premiums that will next become due und payable on
such policies divided by the number of months to elapse prior to the date when sich premiums
become delinquent. No interest shall be payable on such deposits, and such depositsineerd not be

2pt in a separate account.

6. Adjustment of Losses With Insurer and Application of Proceeds of Insurance. In

case of loss or damage by fire or other casualty, Mortgagee is auihorized {a) to settle and adjust
any claim under insurance policies which insure against such risks, or (b) to allow Mortgagor to
agree with the insurance company or companies on the amount to be paid in regard to such loss.
In either case, Morigagee is authorized, (o collect and issue a receipt for any such insurance
money. At the option of Mortgagee, such insurance proceeds shall be applied either to reduce
the indebtedness secured hereby or to reimburse Mortgagor for the cost of rebuilding and
restoration. [rrespective of whether such insurance proceeds are used to reimburse Mortgagor for
the cost of said rebuilding or restoration or noi, and irrespective of whether such insurance
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proceeds are or are not adequate for such pu:pose, the buildings and improvements shall be so
restored or rebuilt o as 10 be of at least equal value and substantially the same character as prior
to such damage or destruction. [f the cost of rebuilding, repairing or restoring the building and
improvements can reasonably exceed the sum of Twenty Five Thousand Doilars ($25,000), then
Mortgagee shall approve plans and specifications of such work before such work shall be
commenced. In any case, where the insurance proceeds arce used for rebuilding and restoration,
such proceeds shall be disbursed in the manner and under the conditions that the Mortgagee may
require and upon Mortgagee being fumnished with satisfactory evidence of the estimated cost of
completion thereof and with architect's certificates, waivers of lien, contractor’s and
subcontractors' sworn statements and other evidence of cost and payments so that Mortgagee can
verify that s amounts disbursed from time 10 time are represented by completed and in place
work and the’ said work is frec and clear of mechanics’ lien claims. If the estimated cost of
completion exceads the amount of the insurance proceeds available, Montgagor immediately
shall, on writtea Zemand of Mortgagee. deposit with Mortgagee in cash the amount of such
estimated excess cost. 110 payment made prior to the final completion of the work shall exceed
ninety percent (90%) o: 1h2 value of the work performed from time to time, and at all times the
undisbursed balance of such proceeds remaining in the hands of the disbursing party shall be at
least sufficient to pay for the csst of completion of the work free and clear of liens. Any surplus
which may ramain out of said isswance proceeds after payment of such cost of building or
restoration shall, at the option of tae Mortgagee, be applied on account of the indebtedness
secured hereby or be paid to any party entitied thereto without interest.

7. Saamp Tax. [f, by the laws of the United States of America, of of any state having
jurisdiction over the Mortgagor, any tax is due oi-dccomes due in respect of the issuance of the
Note hereby secured, the Morigagor covenants and agrées to pay such tax in the manner required
by any such law. The Mortgagor further covenants 1o reimburse the Mortgagee for any sums
which Mortgagee may expend by reason of the imposition of ziiy tax on the issuance of the Note
secured hereby.

8. Assignment of Leases and Rents. Mortgagor hereby zssigas to Mortgagee ali of
Mortgagor's interest in all rents, issues and profits of the Premises as secunily for the payment of

the Note and other sums secured hereby. Montgagor grants to Mortgagee te right to enter the
Premises and to let the Premises, or any part thereof, and to apply such rents, issuss. profits and
proceeds after payment of all charges and expenses, on account of the Note arid-ather sums
secured hereby. This assignment and grant shall continue in eftect until the Note and other sums
secured hereby are paid in full. Mortgagee hereby agrees not to exercise the right to enter the
Premises for the purpose of collecting such rents, issues or profits and Mortgagor shal! be
entitled to collect and receive such rents, issues, profits and proceeds until the occurrence of a
Default hereunder; provided that any rents, issues and profits collected and received by
Mortgagor afler the occurrence of a Default shall be deemed collected and reccived by
Mortgagor in trust for Mortgagee and Mongagor shall account to Mortgagee for the full amount
of such receipts. Mortgagor agrees to apply such rents, issues and profits, whenever received, to
payment of the Notes and other sums secured hereby. The right of Mortgagor to collect and
receive said rents, issues and profits in trust for Monigagee during the continuance of any Default
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by Mortgagor under the terms and provisions of this Mortgage may be revoked by Mortgagee's
giving written notice of such revocation to Mortgagor.

Mortgagor will, from time to lime after notice and demand. execute and deliver to
Mortgagee, in form satisfactory to Mortgagee, further agrecments evidencing its willingness to
comply and its compliance with the provisions of this Section. Morgagor shall pay to
Mortgagee the expenses incurrad by Mortgagee in connection with the recording of any such
agreement.

The assignment contained in this Section is given as collateral security and the execution
and delivsry hereof shall not in any way impair or diminish the obligations of the Mortgagor, nor
shall this assignment impose any cbligation on Mortgagee to perform any provision of any
contract peitaining to the Premises or any responsibility for the non-performance thereof by
Mortgagor or any ~ther person. The assignment under this Section is given as a primary pledge
and assignment of tne- rights described herein and such assignment shall not be deemed
secondary to the secuiity interest and Mortgage of Mortgagor in the Premises. Morigagee shall
have the right to exercise 2ay richts under this Section before, together with, or afier exercising
any other rights under this Mcrtgase.

Montgagor shall not, withou. Mertgagee's prior written consent, (1) execule an assignment
or pledge of any rents of the Premis¢e and/or any leases of the Premises; (ii) accept any
prepayment of any instaliment of any rents more than thirty (30) days before the due date of such
installment; or (iii) make any lease of the Pretnisss.

Mortgagor, at its sole cost and expenses, stall (i) at all times promptly and faithfully
abide by, discharge and perform all of the material covenants, conditions and agreements
contained in ali leases or occupancy agreements of the Preanises, on the pant of the landlord
thereunder to be kept and performed, following any applicabic giace or cure period; (ii) enforce
or secure the performance of all of the material covenants, conditicas and agreements of such

anv action or proceeding arising under, growing out of or in any manicr connected with such
leases or occupancy agreements or the obligations, duties or liabilities of lardlord or of the
lessees thereunder; (iv) fumish Mortgagee, within ten (10) days after a request by vortgagee to
do so, a written statement containing the names of all lessees or occupants, terms of a'i leases or
occupancy agreements of the Premises, including the spaces occupied and the rentils payable
thereunder; (v) exercise within five (5) days of any demand therefor by Mortgagee any right 1o
request from the Jessee under any lease of the Premises a certificate with respect o the status
thereof; and (vi) not permit any leases of the Premises to become subordinate to any lien on the
Premises without the prior written consent of Mortgagee and will include in each lease or
occupancy agreement of the Premises a provision whereby the tenant thereunder covenants that it
vill not subordinate its leasehoid interest therein to any lien on the Premises without the prior
written consent of Mortgagee.

Nothing in this Mortgage or in any other documents relating to the loan secured hereby
shall be construed to obligate Mortgagee, expressly or by implication, to perform any of the
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covenants as landlord under any of the leases or occupancy agreements assigned to Morigagee or
to pay any sum of money or damages therein provided to be paid by the landlord, each and all of
which covenants and payments Mongagor agrees to perform and pay. Unless waived by
Mortgagee, ali leases of space in the Premises shall have subordination provisions, in form and
substance reasonably satisfactory 1o Mortgagee, subordinating the interest of the tenants under
such leases to this Mortgage, and all renewals, modifications, consolidations, repiacements and
extensions hereof and shall have attornment and noncancellation clauses in form and substance
reasonably satisfactory to Mortgagee. Until the indebtedness and other sums secured by this
Mortgage are paid in full, Mortgagee reserves the right to require that specific leases be made
either superior to or inferior to the lien of this Mortgage.

In thecvent of the enforcement by Mortgagee of the remedies provided for by law or by
this Mortgage, e lessee or occupant under each lease or occupancy agreement of the Premises
shall attorn to anypsson succeeding to the interest of Mortgagor as a result of such enforcement
and shall recognize sv<n successor in interest as landlord under such lease without change in the
terms or other provisions thereof; provided, however, that said successor in interest shall not be
bound by any payment of reat or additiona! rent for more than one month in advance, and shall
not be bound by any amendrient or modification to any lease made without the consent of
Mortgagee or said successor in in‘erest. Each lessee, upon request by said successor in interest,
shall execute and deliver an instrument or instruments confirming such aiiornment,

Mortgagee shall be entitled 10 cure a:y default of landlord, following any applicable
grace or cure period, in any lease of the Premises; and the cost to effect any curing of default

TES2LLLE

(including reasonable attorneys' fees), together wiib-interest thereon at the Default Rate shall be
so much additional indebtedness secured hereby and shall be immediately due and payable
without notice.

9. Assignment of Contracts and Documents. - Mortgagor hereby grants,
transfers and assigns to Mortgagee all the right, title and interest of “iongagor in and to the
following documents now or hereafter executed by Mortgagor and the following items now or

hereafter acquired, received or obtained by Mortgagor: {, p ‘?iL
(a) the agresment (or agrcements), dated __, Landurs \/ ‘71 15757 betwee

TAn S cnaess  ("Architect”) and Morigagor pursuant to which Architect agrees 1o perform
any architectural services, including design and supervisory services, required in connection with
the construction of the Project (as defined in the Loan Agreement), said agreement together with
any and all extensions, modifications, amendments and renewals thereof being hereinafier
collectively calied the "Architect’s Agreement”;

ent (or agreements), dated ~1 997 -betwesnr
At j (“Contraclor ) an to which Centractor agrees to perform
the construction, equippin fig of the Project, together with any and all modifications,
i wdmmiénts and renewals thereof being hereinafter-collectively called the "General
" oqntoact: ,_A..t‘/ G {f".Ju_‘{
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(c) all Plans and Specifications (defined in the Loan Agreement) for the
constructionn of the Project in existence from time to time, together with all revisions and
moditications thereof and ali drawings and notes related thereto (collectively referred to as
"Plans");

(d)  any and ali permits, approvals, licenses, authonzations, warranties, reports,
contracts, subcontracts and agreements now or hereafter entered into relating to the rehabilitation
or operation of the Project, including any and all addenda, supplements, amendments, and
modifications thereto, whether now or hereafter existing; and

(¢)  any and all Purchase Contracts now existing cr hereafier entered into by
Mortgagor.

The iteirs referred to in paragraphs (a) through (f) above are sometimes hereinafier
collectively referre ¢ as the "Documents.” and Assignee’s rights, titie and interest therein which
are being assigned to 'Assignee hereunder are collectively calied the "Collateral.”

This Assignment s giver-for the purpose of securing the payinent of all sums, including
without limitation, the payment of principai and interest due under the Note. now or at any time
due Mortgagee under the Loan Agresment or any other documents evidencing or securing the
Loan, and any extensions, modificativis, amendments and renewals thereof, and the performance
and discharge of the obligations, covenax’s, conditions and agreements of Assignor contained
herein and in the Loan Agreement and the Loza Documents.

Mortgagor agrees:

(i}  To abide by, perform and discharge each and every obligation,
covenant, condition and agreement of the Documents to be gxrformed by Mortgagor, to the
extent not waived by the other party thereto in writing, so as te-avuid the occurrence of a default
thereunder, and to use all reasonable efforts to enforce (or cause te ve-epforced) performance by
the other party thereto of each and every mateial obligation, covenant, condition and agreement
to be performed by such other party.

(i) At any time after the occurrence of a Default, Morigzgee may, at
its option, without notice, and without regard to the adequacy of security for the.irdebtedness
hereby secured, either in person or by agent, with or without bringing any action or proczeding,
or by a receiver to be appointed by a court at any time hereafter, enforce for its own benefit the
Documents, or any of them, and utilize the Plans for completion of the Project. The exercise of
any rights under this Assignment shall not be decmed to cure or waive any default under any of
the Loan Documents, or waive, modify or affect any notice of default under any of the Loan
Documents, or invalidate any act donie pursuant to such notice.

(iii) That the Architect and Contractor, upon written notice from
Mortgagee of the occurrence of a Default, shall be and are hereby authorized by Mortgagor to
perforin their respective agreements for the benefit of Mortgagee in accordance with the terms
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and conditions thereof without any obligation to determine whether or not such a Default has in
fact occurred.

(iv)  Thatin the exercise of the powers herein granted to Morgagee, no
liability shall be asserted or enforced against Mortgagee, all such liability being hereby expressly
waived and released by Assignor unless attributable to Mortgagee's gross negligence or willful
misconduct. Mortgagor kereby agrees to indemnify and hold Mongagece frec and harmless from
and against any and all liability, expense, cost, loss or damage which Mortgagee may incur by
reason of any act of omission of Morigagor under any of the Documents (except for liability,
expense, cost, loss or damage resulting from the gross negligence or wiliful misconduct of
Mortgagee): Should Mortgagee incus any liability, expeuse, cost, loss or damage by reason of
the exercise of Morigagee's rights hereunder the amount thereof, including costs, cxpenses and
attomeys’ fees aad expenses shall be secured hereby and by the Morgage and all other Loan
Documents (whcther or not such amount, when aggregated with other sums secured by the
Mortgage, exceeds v aggregate face amount of the Note) and shall (a) be due ard payable
immediately upon demard by Mortgagee, and (b) bear interest at the rate defined in the Loan
Agreement.

Mcrtgagor further hereby covenants and represents to Mortgagee that (A) the Documents
are in full force and effect (B) Mongagor has not previously assigned, sold, pledged, transferred,
mortgaged, hypothecated or otherwise ep:umbered the Documents or any of them, or its right,
title and imerest therein; (C) Assignor shal! not assign, sell, pledge, transfer, deed, hypothecate or
otherwise encumber its interests in the Documents or any of them, (D) Mortgagor has not
performed any act which might prevent Morigagor from performing its undertakings hereunder
or which might prevent Mortgagor from operating t:ider or enforcing any of the terms and
conditions hereof or which would limit Mortgagee 1 such operation or enforcement, (E)
Montgagor is not in default under the Documents or any-ot them, and 1o the best knowledge of
Mortgagor, no other party to the respective Documents i in_default thereunder except as
disclosed in writing 1o Mortgagee, and (F) no amendments to any 5! the Documents will be made
without prior written consent of Mortgagee, except as expressiy nermitted by the Loan

Agreement.

10.  Effect of Extensions of Time. If the payment of said indebiz<nis< or any pan
thereof is extended or varied or if any part of any security for the payment of the ir.d=btedness is
released or additional security is taken, all persons now or at any time hereafier liabic Ywrefor, or
interested in said Premises, shaii be held to assent to such extension, variation, or taking of
additional security or releasc, and their lability and the lien ard all provisions hereof shall
continue in full force, the right of recourse against all such persons being expressly reserved by
the Morgagee, notwithstanding such exiension, variation, taking of additional security or

release.

-

1) flect of Changes in Laws Regardin ation. In the event of the enactment
zfter this date of any law of the state in which the Premises are located deducting from the value
of the 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
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1o be paid by Mortgagor, or changing in any way the laws relating to the taxation of mortgages or
debts secured by mortgages or the Mortgagee's interest in the Premises, or the manner of
collection of taxes, so as to affect this Mortgage or the debt secured hereby or the holders thereof,
then, and in any event, the Mortgagor, upon demand by the Mortgagee, shall pay such taxes or
assessments, or reimburse the Mortgagee therefor; provided, however, that if in the opinion of
counsel for the Mortgagee (a) it might be unlawful to require Mortgagor to make such payment
or (b) the making of such payment might result in the imposition of interest bevond the
maximum amount permitted by law, then and in such event, the Moitgagee may elect, by notice
in writing given to the Mortgagor, to declare all of the indebtedness secured hereby to be and
become due and payable sixty (60) days from the giving of such notice.

12. / Mongagee's Performance of Defaulted Acts. In the event of a Default hereunder,
Mortgage: mayv, hut need not, make any payment or perform any act herein required of
Mortgagor in any iorm and manner deemed expedient, and may, but need not, make full or
partial payments of principal ot interest on prior encumbrances, if any, and purchase, discharge,
compromise or settle 2n.1ax lien or other prior lien or title or claim thereof, or redeem from any
tax sale or forfeiture affecting 7aid Premises or consent to any (ax or assessment or cure any
default of landlord in any lease of ie Premises. All monies paid for any of the purposes herein
authorized and all expenses paid or iacurred in connection therewith, including attorneys' fees,
and any other monies advanced by isngagee in regard to any stamp tax or any leases of the
Premises or to protect the Premises and the iien hereof, shall be so much additional indebtedness
secured hereby, and shall become immediate’y due and payabl¢ without notice and with interest
thereon at the Default Rate (as defined in the/Note). Inaction of Mortgagee shall never be
considered as a waiver of any right accruing to it or_azcount of any Default hereunder.

13.  Montgagee's Reliance on Tax Bills. Etc. -iMortgagee in making any payment
hereby authorized: (a) relating to taxes and assessments, may do so according to any bill,
statement or ¢stimate procured from the appropriate public office without inquiry into the
accuracy of such bill, statement or estimatc or into the validity o 2ay tax, assessmenl, sale,
forfeiture, tax lien or title or claim thereof: or (b) for the purchase, discharge, compromise or
settlement of any other prior fien, may do so without inquiry as to the vaiidit-ar amount of any
ciaim for lien which may be asserted.

4. cceleration of Indebtedness i f Default. The occurrence of a7y one or
more of the following shail constitute a default under this Mortgage (lierein, a "Default™}:

(a) failure shall be made in the due and punctual payment of the Note secured
hereby, or any payment due in accordance with the terms thereof, either of piincipal or interest;
or

(b}  failure shall be made in the due observance or performance of any of the
other covenants, agreements or conditions contained in the Note ot any other Loan Document
and such failure shall continue for thirty (30) days after notice to Mortgagee from Mortgagor; or
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(¢) failure shail be made in the due payment, observance or performance of
any of the covenants and agrcements or conditions contained in any other agreements or
financing arrangements now existing or hercafter entered into between Mortgagor and Mortgagee
and such failure shali continue beyond any time for cure provided in such documents; or

(d)  Mortgagor shali file a petition seeking relief under the Federal Bankruptcy
Code (11 U.S.C. 101 et seq.) or any similar law, state or tederal, whether now or hereafier
existing, or any answer admitting insolvency or inability 1o pay its or their debts, or fail to obtain
a vacation or stay of involuntary proceedings within 30 days; or

{¢)  an order for relief shall be entered in an involuntary case against the
Mortgagor, or-a trustee or a receiver shail be appointed for the Mortgagor, or for all of the
propenty of Mort;asor or the major part thereof, in any involuntary proceeding, or any count shall
have taken jurisdicticn of the property of the Morigagor, or the major part thereof, in any
voluntary or involuntary proceeding for the reorganization, dissolution, liquidation or winding up
of the Mortgagor and such trustee or receiver shall not be discharged or such jurisdiction
relinquished or vacated or stay<don appeal or otherwise stayed within 30 days; or

()  Morgagor suall make an assignment for the benefit of creditors, or shall
admit in writing its inability to pay its dzots gencrally as they become due, or shall consent to the
appointment of a receiver or trustee or ligaidator of all of its property or the major part thereof
and such situation is not remedied to the reascnable satisfaction of Mortgagee within thirty (30)
days after notice from Mortgagee to Mortgagor; o

§g) any event occurs or condition zxists, following any applicable grace
period, which constitutes a Default under any of the Loan Pscuments; or

(h)  an unpermitted transfer as described in Paragraph 31 of this Mortgage
shail occur and such situation is not remedied to the reasonable satisfuciion of Morgagee within
thirty (30) days afler notice from Mortgagee to Mortgagor.

Upon the occurrence of a Default, the whole of the indebtedness herely sucured shall, at
once, at the option of Mortgagee, become immediately due and payable witbou! notice to
Mortgagor. If, while any insurance proceeds or condemnation awards are beig held by
Mortgagee to reimburse Mortgagor for the cost of rebuiiding or restoration of buildings or
improvements on the Premises, as set forth in Paragraphs 6 or 22 hereof, Mortgagee shall be or
become entitled to, and shall accelerate the indebtedness secured hereby, then and in such event,
Mortgagee shai! be entitled to apply ali such insurance proceeds and condemnation awards then
held by it in reduction of the indebtedness hereby secured (less the amount thereof, if any, which
is then currently payable for work compieted and in place in connection with such rebuilding or
restoration), and any excess held by it over the amount of indebtedness then due hereunder shall
be returned to Mortgagor or any party entitled thereto without interest.

15.  Foreclosure: Expense of Litigation. When the indebtedness hereby secured, or
any part therecf, shall become due, whether by acceleration or otherwise, Mortgagee shall have
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the right to foreclose ihe lien hereof, fur such indebtedness or part thereof. In anv civil action to
foreclose the lien hereof, there shall be allowed and included as additional indebtedness in the
order or judgment for sale all reasonable expenditures and expenses which may be paid or
tncurred by or on behalf of Mongagee for attomeys' fees. appraiser's fees, outlays for
documentary and expert evidence, stenographers' charges, publication costs, and costs (which
may be estimated as to items to be expended afier entry of the order or judgment) of procuring all
such abstracts of title, title searches and examinations, title insurance policies, Torrens
certificates, and similar data and assurances with respect to title as Mortgagee may deem
reasonably necessary cither to prosecute such civil actions or to evidence to bidders at any sale
which may be had pursuant to such order or judgment the true condition of the title te or the
value of the Premises. All expenditures and expenses of the nature in this paragraph mentioned,
and such evpenses and fees as may be incurred in the protection of said Premises and
maintenance of the lien of this Morngage including the fees of any attorney employed by
Mortgagee in any-¥iigation or proceeding affecting this Mortgage, said Note or said Premises,
including probate, - bavkruptcy and appellate proceedings, or in preparations for the
commencement or deitnse-of any procesding or threatened civil actions or procecding shall be
immediately due and payabl: by Mortgagor, with interest thereon at the Default Rate, and shall
be secured by this Mortgage.

16.  Application of Procecds of Foreclosure Sale. The proceeds of any foreclosure
saie of the Premises shall be distributed-wrd applied in the following order of priority: first, on
account of all costs and expenses incident to-the foreclosure proceedings, including ail such
items as are mentioned in the preceding paragrarh hereof; second, all other items which may
under the terms hereof constitute secured indebted:iss additional to that evidenced by the Note,
with interest thereon as herein provided; third, all prin<ipal and interest remaining unpaid on the
Note: ard fourth, any overplus to Mortgagor, its successas or assigns, as their rights may appear.

17.  Appeintment of Receiver. Upon, or at any time-afiér the filing of a complaint to
foreclose this Mortgage, the court in which such complaint is filed mu)- anpoint a receiver of said
Premises. Such appoirtment may be made either before or afier salé without notice, without
regard to the solvency or insolvency of Mortgagor at the time of applicatica tor such receiver and
without regard to the then 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 Y& sppointed as
such receiver. Such receiver shall have power to collect the rents, issues and piwitis of said
Premises during the pendency of such foreclosure suit and during the full statutory oviiod of
redemption, whether there be redemption or not, as well as during any further times when
Mortgagor, except for the intervention of such receiver, would be entitled to collect such rents,
issues and profits, and all other powers which may be necessary or are usual in such cases for the
protection, possessien, control, management and operation of the Premises during the whole of
said period. The court from time to time may authorize the receiver to apply the net income in
his kands in payment in whole or in part of: (a) the indebtedness secured hereby, or by any
judgment or order foreclosing this Mortgage, or any tax, special assessment or other lien which
may be or become superior to the lien hereof or of such decree, provided such application is
made prior to foreclosure sal=; (b) the deficiency in case of a sale and deficiency.
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18.  Morgapee's Right of Possession in Case of Default. In the event of a Default,
whether before or after the whole principal sum secured hereby is declared to be immediately

due, or whether before or after the institution of legal proccedings to foreclose the lien herecf or
before or after sale thereunder. forthwith, upon demand of Mortgagee. Mortgagor shail surrender
to Morigagee and Monigagee shall be entitled to take actual possession of the Premiscs or any
part thereof personally, or by its agent or attorneys, as for condition broken. In such event
Mortgagee in its discretion may, in accordance with law, enter upon and take and maintain
possession of all or any pan of said Premises, together with all documents, books, records,
papers and accounts of Mortgagor or then owner of the Premises relating thereto, and may
exclude Mortgagor, its agents or servants, wholly therefrom and may as attomey in fact or agent
of Mortgagor, or in its own name as Morigagee and under the powers hez2in granted, hold,
operate, manzge and control the Premises and conduct the business, if any, thereof, either
personally or by.irz agents, and with full power to use such measures, legal or equitable, as in its
discretion or in ihe Cissretion of ils successors or assigns may be deemed proper or necessary to
enforce the payment oz security of the avails, rents, issues, and profits of the Premises, including
actions for the recovery ot ent, actions in forcible detainer and actions in distress for rent, and
with full power: (a) to cancei or f=rminate any lease or sublease for any cause or on any ground
which would entitle Mortgagor (o cancel the same; (b) 1o elect to disaffirm any lease or sublease
which is then subordinate to the licn hereof; (¢) to extend or modify any then existing leases and
to make new leases. which extensionz, madifications and new leases may provide for terms to
expire, or for options to lessees (0 extend =7 renew terms 1o expire, beyond the maturity date of
the indebtedness hereunder and beyond the datv oi the issuance of a deed or deeds to a purchaser
or purchasers at a foreclosure sale, it being undersivod and agreed that any such leases, and the
options or other such provisions 1o be contained therin, shall be binding upon Mongagor and all
persons whose interests ir the Premises are subject to v Fen hereof and upon the purchaser or
purchasers at any foreclosure sale, notwithstanding any redemption from a foreclosure of this
Mortgage, discharge of the mortgage indebiedness, satisfaction of any foreclosure decree, or
issuance of any rertificate of sale or deed 10 any purchaser; (d) 1w make all necessary or proper
repairs, decorating, renewals, replacements, alterations, additions, beitzarents and improvements
to the Premises as to it may seem judicious: (e} to insurc and reinsur: the same and all risks
incidental 1o Mongagee's possession, operation and management thereof; anJ (f) to receive all of
such avails, rents, issues and profiis; hereby granting full power and authority ¢ exercise each
and every of the rights, privileges and powers herein granted at any and all times hereafler,

without notice to Mortgagor.

Mortgagee shall not be obligated to perform or discharge. nor does it hereby underizke to
perforn or discharge, any obligation, duty or liability under any leases. Mortgagor shall and
does hereby agree to indemnify and hold Morigagee harmless of and from any and all liability,
loss or damage which Mortgagee may or might incur under said leases or under or by reason of
the assignment thereof and of and from any and all claims and demands whatsoever which may
be asserted against it by reason of any alleged obfigations or undertakings on its part to perform
ot discharge any of the terms, covenants or agreements coniained in said leases, excepting any of
the foregoing which result from the gross negligence or willful misconduct of Mongages.
Should Mortgagee incur any such liability, loss or damage, under said leases or under or by
reason of the assignment thereof, or in the defense of any claims or demands, the amount thereof,
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including costs, expenses and reasonable attomneys’ fees, shall be sccured hereby, and Mortgagor
shall reimburse Mortgagee therefor immediately upon demand.

19.  Application of Income Received bv Mortgagee. Mortgagee, in the exercise of the
rights and powers conferred herein and upon the cccurrence of a Default, shall have full power to
us¢ and apply the avails, rents, guest room receipts and income, issues and profits of the
Premises to the payment of or on account of the following, in such order as Morigagee may
determine:

(@}  tothe payment of the operating expenses of the Premises, including cost of
management and leasing thereof (which shall inciude appropriate compensation to Morgagee
and its agen{ oz agents, if management be delegated to an agent or agents, and shall also include
lease commissions and other compensation and expenses of seeking and procuring tenants and
entering into leascs), established claims for damages, if any, and premiums on insurance
hereinabove authonized:

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

(¢) to the paymeni ¢i all repairs, decorating, renewals, replacements,
alterations, additions, betterments, and imp/ovements of the Premises and of placing the
Premuses in such condition as will, in the reasoiaile judgment of Mortgagee, make it readily
rentable and otherwise in a conditicn which is camparable to the condition of the Premises
preceding the occurrence of the Default;

(d) to the payment of any indebtedness secuied hereby or any deficiency
which may result from any foreclosure sale.

20.  Rights Cumulative. No right, power or remedy herein ccnferred upon or reserved
to Mortgagee is intended to be exclusive of any other right, power or reniedy, and each right,
power and remedy herein conferred upon the Mortgagee is cumulative and i addition to every
other right, power or remedy, express or implied, given now or hercafter existiig, =t law or in
equity, and each and every righi, 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 shali
not be a waiver of the right to exercise at the same time or thereafter any other right, power or
remedy, and no delay or omission of the Mortgagee in the exercise of any right, power ot remedy
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.

2.  Mongagee's Right of inspection. Mortgagee shall have the right to inspect the

Prerises at all reasonable times and access thereto shall be permitted for that purpose.
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22.  Condemnation. Mortgagor hereby assigns, transfers and sets over unto the
Mortgagee the entire proceeds of any award or any claim for damages for any of the Premises
taken or damaged under the power of eminent domain or by condemnation. Such condemnation
proceeds shall be applied either 10 reduce the indebtedness secured hereby or to reimburse
Montgagor for the cost of rebuilding and restoration as more specifically set forth in the Loan
Agresment. [rrespective of whether such proceeds are made available for restoration or
rebuilding, and irrespective of whether such proceeds are adequate for such purpose, the
buildings and improvements shall be restored or rebuilt in accordance with plans and
specifications to be submitted to and approved by the Mortgagee. In the event said proceeds are
used for rebuitding or restoration, the proceeds of the award shall be disbursed in the manner and
under th conditions that the Mortgagee may require and paid out in the same manner as
provided in Paragraph 6 hereof for the payment of insurance proceeds toward the cost of
rebuilding or esioration. in such event, if the estimated cost to complete rebuilding or
restoration exceeds. ihe proceeds of the condemnations awards, Mortgagor immediately shall, on
written demand of the Mortgagee, depesit with the Mortgagee in cash the amount of such excess
cost. Any surplus whick may remain out of said award after payment of such cost of building or
restoration shall, at the opiic.of the Morigagee, be applied on account of the indebtedness
securad hereby or be paid to any puriy entitled thereto without interest.

23.  Release upon Pavment and Discharge of Mortgagor's Obligations. Mortgagse
shall releasc this Mortgage and the licy ihereof by proper instrument upon payment and

discharge of =1l indebtedncss secured hereby cr in'the Note.

24, Giving of Notice. Any notice whick eiher party hereto may desire or be required
to give to the other party shall be in writing and the mailing thereof by certified mail addressed to
the addresses set forth below:

If to Mortgagor: Urban Fishing Community Zr-velepment Corporation
20 South Clark Street, Svite 630
Chicago, Illinois 60603
Attention: Robert D. Blackwell, Jr.

If to Mortgagee: First Ciicago Neighborhood Development Corroration
2 First National Plaza
Mail Suite 0289, 14* Floor
Chicago, Illinois 60670-0289
Attn: Wilbert J. Hemby

or at such other place as any party hereto may by notice in writing designate as a place for
service of notice, shall constitute service of notice hereunder.

25.  Waiver of Statutory Rights. Mortgagor shall not apply for or avail itself of any
appraisal, valuation, stay. extension or exemption laws, or any so-called "Moratorium Laws,”
now existing or hereafier enacted, in order to prevent or hinder the enforcement or foreclosure of
this Mortgage, but hereby waives the benefit ot such laws. Mortgagor for itself and all who may
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claim through or under it waives any and all right to have the property and estates comprising the
Premises marshalled upon any foreclosure of the lien hereof and agrees that any court having
jurisdiction to foreclose such tien may order the Premises sold as an entirety. Mortgagor does
hereby expressly waive any and all rights of redempiicn from any sale or from any order,
judgment or decree of foreclosure of this Mortgage on behalf of Mortgager, and cach and every
person acquiring any interest in or titic o the Premises subsequent to the date of this Mortgage.

Mortgagor does hereby further expressly waive, to the extent now or hercafter permitted by law,
all rights of reinstatement of this Morigage pursuant to Section 15-1602 of the lllinois Mortgage
Foreclosure Law.

26, Fumishing of Financial Statements to Mortgagee. Mortgagor shall keep and
maintain boeks and records oi account in which full, true and correct entries shall be made of all
dealings and (reiicactions relative lo the Premises, which books and records of account shall be
open to the dnspection of Morngagee and its accountants and other duly authorized
representatives during vusiness hours. Such books of record and account shail be kept and
maintained in accordance *vith generally accepted accounting practice consistently applied.

27.  Filing and Recording Fees. Mortgagor shall pay all filing, registration or
recording fees, and all expenses iacident to the execution and acknowledgment of this Morigage
and all federal, state, county, and municinal taxes, and other taxes, duties, imposts, assessments
and charges arising out of or in conneciion with the execution and delivery of the Note and this

Morigage.

28. ompliance with_Laws: Enviromozatal. The Premises and their present use
complies, and at all times shall comply. with all appliczble laws and governmental regulations
including, without limitation, all federal, state and local laws pertaining to air and water quality,
hazardous waste, waste dispesal, air emissions and other envicotimental matters, all zoning and
other land use matters, and utility availability.

Mortgagor shall take all actions necessary to cause the Premis:s o0 be kept free of any
"Hazardous Materials". For the purposes of this Mortgage, the phrase Hazrdous Materials shall
mean any (a) petroleum product, (b) toxic or hazardous chemical, matenial, sabstance, pollutant,
contaminant or waste or (c) any chemical, material or substance, exposure to whizn s prohibited,
limited or regulated by any federal, state, county, regional or local authority or whict, even if not
so prohibited, limited or regulated, may or could pose a hazard to the health and safey; of the
occupants of the Premises or the occupants or owners of property near the Premises.

Mortgagor shatl not cause or permit the Premises to be used to generate, manufacture,
refine, transport, treat, store, handle, dispose of, transfer, produce, or process Hazardous
Materials, except in compliance with all applicable federal, state, and local laws and regulations,
nor shall Mortgagor cause or permit, as a result of any intentional or unintentional act or
omission on the part of Mortgagor or any tenant, subtenant, occupant or other enlity or person, a
release of Hazardous Materials onto the Premises or onto any other property.
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Mortgagor shall conduct and complete all investigations, studies, sampling and testing,
and all remedial, removal and other actions necessary to clcan up and remove ail Hazardous
Materials, on, under, from or affecting the Premises in accordance with all applicable federal,
state, and local laws, ordinances. rules, regulations and policies, 1o the reasonable satisfaction of
Mortgagee, and in accordance with the orders and directives of all federal, state and local
governmental authorities.

Neither Mortgagor nor, to the best of Mortgagor's knowledge, any previous owner,
occupier, or user of the Premises, has used, generated, store< or disposed of, on, under or about
the Premises any Hazardous Materials. Further, the Premises do not coniain, and, to the best of
Mongager's knowledge, have not in the past contained, any asbestos containing matenial in
friable forr and there is no current or potential airborne contamination that would be caused by
maintenance ¢: 1znant finish activitics in any building located on the Premiscs, Morigagor shall
protect, indemniiy axd hold harmless Mortgagee, its directors, officers, employees, agents,
successors and assigas, from and against any and all loss, damage, cost, expense or Lability
(including reasonable at'zineys' fees and costs) directly or indirectly arising out of or attributable
to the use, generation, marufic’ure, production, storage, release. threatened release, discharge,
disposal or presence of Hazardous Materials or asbestos on, under or about the Premises
including without limitation (i) a\! feresecable consequential damages; and (ii) the costs of any
required or necessary repair, cleanup-i Jetoxification of the Premises and the preparation and
implementation of any closure, remedial 5i uther plans as required by applicable law, regulation
or ordinance or by any court or adminisuatve order. This indemnity shail survive the
reconveyance of the lien of this Mortgage, or the »xtinguishment of the lien by foreclosure or
action in reconveyance or extinguishment or deed it lion of foreclosure.

29.  Security Agreement. In the event of a Def-uic hereunder, Monigagee, pursuant to
the appropriate provisions of the UCC, shall have the option of proceeding as to both real and
personal property in accordance with its rights and remedies witl cespect (o the real property, in
which event the default provisions of the UCC sha!l not apply. Tlic parties agree that, in the
event the Mortgagee shall elect to proceed with respect to the peisoral property collateral
sacuring the indebtedness separately from the real property, ten (10) days wotiez-of the sale of the
personal property collateral shall be reasonable notice. The reasonable expersas of retaking,
holding, preparing for sale, selling and the like incurred by the Mortgagee shall izciude, but not
be limited to, reasonable attomeys' fees and legal expenses incurred by Mongagee. Mortgager
agress that, without the written consent of Mortgagee, the Mortgagor will nol remove or permil
to be removed from the Premises any of the personal property or fixtures sccuring the
indebtedness except that so long as Morigagor is not in Default hercunder, Mortgagor shall be
permitted to sell or otherwise dispose of such property when obsoiete, wom out, inadequate,
unserviceable or unnecessary for use in the operation of the Premises, upon teplacing the same or
substituting for the same other property at least equai in value to the initiai value to that disposed
of and in such a manner so that said other property shall be subject to the security interest created
hereby and so that the security interest of the Mortgagee shall always be perfecied and first in
priority, it being expressly undersiood and agreed that all replacements, substitutions and
additions to the property securing the indebtedness shall be and become immediately subject to
the security interest of this Mortgage and covered hereby. The Mortgagor shall, from time to
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time, on request of the Mortgagee, deliver to the Mortgagee in reasonable detail an inventory of
the personal property securing the indebtedness. The Mortgagor covenants and represents that
all personal property securing the indebtedness now is, and that all replacements thereof,
substitutions therefor or additions thereto, unless the Mortgagee othenwise consents, will be free
and clear of liens, encumbrances or security inierest of others.

30. Indempity. Mortgagor agrees to indemnify and hold harmless Mongagee from
and against any and ali losses, liabilities, suits, obligations, fines, damages, judgments, penalties,
claims, charges, costs and expenses (including reasonable attorneys' fees and disbursements)
which may be imposed on, incurred or paid by or asserted against Mortgagee by reason or on
account of “ur in connection with, (i)any willful misconduct of Mortgagor or any event of
Default herevrider or under the other loan documents given at any time (0 secure the payment of
the Note secuied hereby. (ii) Morigagee's good faith and commercially reascnable exercise of
any of its rights ant-remedies, or the performance of any of ils duties, hereunder or under said
other loan documenis « which Morigagor is a party, (iii) the construction, reconstruction or
alteration of the Premuscs,- {iv)any negligence of Mortgagor, or any negligence or willful
misconduct of any lessee wf the Premises, or any of their respective agents, contractors,
subcontractors, servants, employees, licensees or invitees or (v) any accident, injury, death or
damage 1o any person or property occurring in, on or about the Premises or any street, drive,
sidewalk, curb or passageway adjacent thereto. Any amount payable to Mortgagee under this
Paragraph shall be due and payable wiikir 1en (10) days after demand therefor and receipt by
Mortgagor of a statement from Mortgagee settiag, forth in reasonable detail the amount claimed
and the basis therefor, and such amounts shall vear-interest at the Default Rate from and afier the
date such amounts are paid by Mortgagee until paid 1z full by Morgagor.

Mortgagor's obligations under this Paragraph skal! not be affected by the absence or
unavailability of insurance covering the same or by the failure st vefusal by any insurance carrier
to perform any obligation on its part under any such policy of covzring insurance. If any claim,
action or proceeding is made or brought against Mortgagor and/or Murigagee which is subject to
the indemnity set forth in this Paragraph, Mortgagor shall resist or derend against the same, if
necessary in the name of Mortgagee, by attomeys for Mortgagor's insurancs carrier (if the same
is covered by insurance) or otherwise by attomeys approved by Morigagee. Notw'thstanding the
foregoing, Mortgagee, in its reasonable discretion, may engage ils own attomeys to resist of
defend, or assist therein, and Mortgagor shall pay, or, on demand, shall reimburse Nizagagee for
the payment of, the reasonable fees and disbursements of said attomeys.

31.  Prohibition on_Sale or Financing. Any sale, conveyance, assignment, pledge,
hypothecation, mortgage, encumbrance, lease (other than for actual occupancy as consented io by
Mongagee as provided herein) or other transfer of title to, or any interest, including. without
limitation, the beneficial interest of Morigagor's beneficiary in the Premises, or any portion
thereof, of of any entity or anv person owning, directly o indirectly, any interest therein
(whether veluntary or by operation of law) without the Mortgagee's prior wriiten consent of
partiai release of this Mortgage, shall be a Default hereunder.

Lrban Monpagd RSMS- 1891 &
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For the purpose of, and without limiting the generality of, this Paragraph, the occurrence
al any time of any of the following events shall be deemed to be an unpermitted transfer of title
10 the Premises and therefore an event of default hereunder:

(a)  any sale, conveyance, assignment or other transfer, directly or indirectly,
of any ownership interest of the Mortgagor which results in any change in the identity of the
individuals or entities previously in control of Mortgagor; or

(b)  the grant of a security interest in any ownership interest of any individual
or entity, directly or indirectly, controlling Mortgagor which could result in a change in the
identity of te individuals or entities previously in control of Mortgagor. For the purpose hereof,
the terms "ceditrol” or "controlling” shail mean the possession of the power to direct, or cause the
direction of, the management and policies of Mortgagor by contract or voting of securities.

it is understood snd agreed that the indebtedness secured hereby was created solely due to
the financial sophisticziicn, creditworthiness, background and business sophistication of
Mortgagor, and Mortgagee continues to rely upon same as the means of maintaining the value of
the Premises. It is further widerstood and agreed that any junior financing placed upon the
Premises or the improvements Iccated thereon, or upon the interests of Mortgagor may divert
funds which would otherwise be used 14 nay the indebtedness secured hereby, and could result in
acceleration and/or foreclosure by any a1ch junior lienor. Any such action would force the
Mortgagee to take measures, and incur expensss; to protect its security, and would detract from
the value of the Premises mengaged hereby, 2p<. impair the rights of the Mortgagee granted
hereunder.

Any consent by Mortgagee to, or any waiver of any 2vent which is prohibited under this
Paragraph shall not constitute a consent to, or waiver of, any right, remedy or power of
Mortgagee upon a subsequent event of Default.

32, Future Advances. Without limiting the generality of any cther provision hereof,
the indebtedness of Mortgagor hereunder shall include (a) all existing indettedness of Mortgagor
to Mortgagee evidenced by the Note and all renewals, extensions, mocifications and
replacements thereof, and (b) all future advances that may be subsequently mad: % Mortgagee
and all renewals, extensions, modifications and replacements thereof. Mortgagor nzreby agrees
to execute any and all supplemental notes, agreements or other documents as Mortgagee may
reasonably request to evidence such future advances, which such supplemental notes, agreements
or other documents shall be similar in form and substance to the existing notes, agreements and
other documents from Mortgagor in favor of Mortgagee.

33.  Enforceability. This Mortgage and the indebtedness arising hereunder shall be
governed by, and construed in accordance with, the internal laws of the State of [llinois
applicable to contracts made and performed in such State and any applicable laws of the United
States of America.

Urban MotgagZ RSM 9 15:97.dp
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34.  Disbursement of Loan P s for Construction of [mprovements. This is a
construction mortgage, as said term is defined in Section 9-313(1 )c) of the Uniform Commercial
Code. The loan is a business loan within the meaning of Section 205/4 of Chapter 815 of the
lilinois Compiled Statutes. Mortgagor further covenants and agrees that the loan secured hereby
is a construction {oan and that the proceeds of the loan secured hereby are to be disbursed by
Mortgagee to Mortgagor in accordance with the provisions contained in the Loan Agreement.
All advances and indebtedness arising and accruing under the Loan Agreement from time to
time, whether or not the resulting indebtedness secured hereby may exceed the face amount of
the Note, shall be secured hereby to the same extent as though said Loan Agreement were fuily
incorporated in this Mortgage, and the occurrence of any event of default under said f.oan
Agreeme:! shall constitute a default under this Mortgage entitling Mcrtgagee to all of the rights
and remedizs 2onferred upon Mortgagee by the terms of this Morntgage. In the event of any
conflict or incoazistency between the terms of this Mortgage and the Loan Agreement, the terms
and provisions of t'rs Loan Agreement shali in each instance govern and control.

35.  Miscellanzous. Thic Mortgage and all provisions hereof, shall extend to and be
binding upon Mongagor and i's successors, grantees and assigns, any subsequent owner or
owners of the Premises, and a!l 7<rsons claiming under or through Mortgagor, and the word
"Morgagor" when used herein shall include all such persons and all persons liable for the
payment of the indebtedness or any pas? ihereof, whether or not such persons shall have executed
said Note or this Mortgage. The woré-"Morngagee™ when used herein shall include the
successors and assigns of the Mortgagee named herein, and the holder or holders, from time to
time, of the Note secured hereby.

in the event one or more of the provisions conaize in this Mortgage or the Note secured
hereby or in any other security documents given 10 sccurs the payment of the Note secured
hereby shall for any reason be held to be invalid, illegal or unenforceable in any respect, such
invalidity, illegality or unenforceability shall, at the option of tirc Iortgagee, not affect any other
provision of this Mortgage, and this Mortgage shall be construed 24-if such invalid, illegal or
unenforceable provision had never been contained herein or therein.

No offset or claim that Mortgagor now has or may have in the future agzinst Mortgagee
shall relieve Mortgagor from paying any amounts due under the Note secured neieby or from
performing any other obligations contained herein or secured hereby.

Mortgagor shall not by act or omission permit any building or other improvement on the
Premises not subject to the lien of this Mortgage to rely on the Premises or any pan thereof or
any interest therein to fulfill any municipal or governmental requirement, and Morigagor hereby
assigns to Mortgagee any and all rights to give consent for all or any portion of the Premises or
any interest therein to be used. Similarly, no building or other improvement on the Premises
shalt relv on any premises not subject to the lien of this Mortgage or any interest therein to fulfill
any govemmental or municipal requirement. Any act or omission by Mortgagor which would
result in a violation of any of the provisions of this paragraph shall be void.
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Mortgagor on written request of the Mortgagee will fumnish a signed statement of the
amount of the indebtedness secured hereoy and whether or not any Default then exists hereunder
and specifying the nature of any such Default.

Mortgagee shall have the right at its option to foreclose this Mortgage subject to the
rights of any tenant or tenants of the Premises and the failure to make any such tenant or tcnants
a party defendant te any such civil action or to forcclose their rights will not be asserted by the
Mortgagor as a defense in any civil action instituted to collect the indebtedness secured hereby,
or any pan thereof or any deficiency remaining unpaid after foreclosure and sale of the Premises,
any statute or rule of law at any time existing to the contrary notwithstanding.

At tie-ootion of the Mortgagee, this Mortgage shall become subject and subordinate, in
whole or in part {hut not with respect to priotity of eniillement 1o insurance proceeds or any
award in condemiation) to any and all leases of all or any pant of the Premises upon the
execution by Mortgage: and recording or registering thereof, at any time heveafier, in the Office
wherein this Morigage v-as recorded or registered, of a unilatera! declaration to that effect.

Any property mzanagemen. agreement for the Premises. whether now in effect or entered
into hereafier by Mortgagor with a property manager, shall contain a "no lien” provision whereby
the property manager waives and releares, W the extent permitied by law, any and all mechanics'
lien rights, if any, that it or anyone claiming through or under it may have pursuant to applicable
law. Such property mansgement agreement cr a chort form thereof shall, at Mortgagee's request,
be recorded with the Office of the Recorder ol Dexds for the county in which the Premises are
located. In addition. Mongagor shall cause the piorerty manager to enter into a subordination
agrecment with Mortgagee, in recordable form, wherebv the property manager subordinates, to
the extent permitted by law, its present and future lien rigliis and those of any party claiming by,
through or under it, to the lien of this Mongage. Mortgagcr’s (ilure to require the "no lien”
provision or the subordination agreement described herein shall cousstitute a Default hereunder.

The terms "Mortgage™, "Security Agreement” and "Morigage asc’ Secunty Agreement”
wherever used herein or in the Note secured hereby or in any other insauricnt evidencing or
securing the Note secured hereby shall mean this Mortgage and the Security. A.2-cement herein
contained or any other security agreement securing the Note, as the context may £0 reauire.

Any capitalized terms used but not defined herein shall have the meanings ascribed to
such terms in the Loan Agreement.
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IN WITNESS WHEREOF, Mortgagor has executed this Mortgage the day and vear first
above written.

URBAN FISHING COMMUNITY

DEVEL?IENT CORPORATION
By: M{/

Its: # “:;;J,-,\,P
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STATE OF ILLINOIS

COUNTY OF COOK

I, wAne K FENE a Notary Public in and for said County in
the State aforesaid, DO HEREBY CERTIFY THAT URBAN FISHING COMMUNITY
DEVELOPMENT CORPORATION, in whose name the above and foregoing instrument is
executed, appeared before me this day in person and acknowledged that she signed and delivered
the said irsirument os her free and voluntary act, for the uses and purposes therein set forth.

(SVEN under my hand and Notarial Seal this OA/Dday of S/ 1997,

Loy (o ST

Notary Pulilic

“CTFICIAL SEAL”

My Commission Expirgs:

Nowoew v coffhin o (A
MyComoaionon o s 201,048
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EXHIBIT A
LEGAL DESCRIPTION

LOT 2 IN C.R.

STEELE'S RESUBDIVISION OF LOTS 11, 12, 13 AND 14
IN BLGCK 14

IN CLEAVERVILLE, IN THE FRACTIONAL NORTHWEST
QUARTER OF SECTION 2, TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PERMANENT TAX INDEX NUMBER: 20-02-106-036-0000
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Exhibit B

Permitted Exceptions

Real estate taxes not st due and payable.




