JUNIOR PURCHASE MONLEY MORTGAGE

THIS JUNIOR PCRCHASE MONEY MORTGAGI is made und delivered us of the
5ih doy of July, 1998 Dy-KiNZIE PARK 1.L.C., an filinois Himited Hability company
(herein referred to as “Borrower”), Tor the benefit of MERCHANDISE MART OWNERS,
L.L.C.y un Hlinois limited labitity company (“Lender™), having its principal office und place
of business in Chicago, Hiinols.

WITNUSSELH:

A Borrower has exeeuted and delivered /b ander a Contingent Purchase Money
Note of even dite herewith in the principal amount of Pive Milfion and No/100 Dollars
($5,000,000,00) (which Note, together with all notes issued ang necepted in substitition or
exchange therefor, and as uny of the foregolng may fromtime 1o time be modified or
extended, iy hereinofier referved to us the "Notw"), 'The Note evidences indebtedness of the
Boerewer for a portion of the purchase price of the “Property” (us defined in the Note), which
vonstitites part of the rend estte deseribed in Exhibit A attached herelo, aequired by
Barrower from Lender pursuant o that certain Agreement o Purchase Lavd-duted ny of
August 22, 1997, between LuSatle National 1ank, us Trustee under Trust Agesenent dated
August 14, 1986 and known ag ‘Trust No, 111429, us Seller, und Borrower, ué Purchuser
(heredn referred to us the "Purchuse Agreement™. The Note provides, among other tings,
for final payment of ull principal and interest thereunder, if not sooner paid or payable as
provided therein, 1o be due on July 15, 2008, being the tenth (10th) anniversary of the date of
the Note,

B, Lender is desivous of securing the prompt payment of the Note together with
interet, if any, thereon in accordince with the termy of the Note, and any additionn)
indebledness ueeruing to Lender on aecoumt of any future payments, advances o
expenditures made by Lender pursuant to the Note or this Mortgage (all hereinalier
sometimes collectively referred 1o ns the  indeblediness seeured hereby™),
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NOW, THEREFORE, Botrower, to secure payment of the indebtedness secured
hereby and the performance of the covenants and agreements hergin contained to be
performed by Borrower, and for good and valuable consideration in hand paid, the receipt
and sufficiency whereof are herchy acknowledged, hereby agrees and covenants that:

ARTICLE 1. GRANTING CLAUSES,

Borrower does hereby grant, mortgage, convey, transfer and assign to Lender, its
successors und assigns, all of Borrower's present and hereafter acquired estate, right, title and
interest in, to'and under, and grants to Lender a security interast in, the following:

(a) The'ventnroperty described in Exhibit A attached hereto and incorporated herein
by this reference {snc: the real property described in Exhibit A-1 attached hereto and
incorporated herein by rcference, referred to hercin and in the Purchase Agreement as the
“Additional Parcel,” if said parcel is at any time during the term of the Note acquired by
Borrower, as described in Sectisn 6.13 hereof), together with all buildings, structures and
improvements now or hereafter wractad thereupon and together with the fixtures and personal
property hereinafler described (wivoli real property, buildings, siructures, improvements,
fixtures and personal property is hercisafler sometimes referred to as the “Morigaged
Premises™); and

(b) All and singular the casements, rights-of-way, licenses, permits, rights of use or
oceupancy, privileges, tenements, appendages, hereditiments and appurtenances and other
rights and privileges thercunto belonging or in any wizz-appertaining, whether now or in the
future, and all the rents, issues and profits therelrom;

{c) All right, title and interesy, if any, of Borrower, in andtohe land lying within any
street, alley, avenue, roadway or right-of-way open or proposed or nercefter vacated in front
of or adjoining saict Mortgaged Premises; and all right, title and interest, 1" any, of Borrower
in and to any strips and gores adjoining suid Mortgaged Premises;

(d) All machinery, apparatus, equipment, goods, systems, building Gwaterials,
carpeting, furnishings, fixtures and property of every kind and nature whatsoever, now or
herealter located in or upon or affixed to the suid Mortgaged Premises, or any part thereof, or
used or usable in connection with any construction on or any present or future operation of
said Mortgaged Premises, now owned or herenfler acquired by Borrower, including, but
without limitation of the generality of the foregoing; all heating, lighting, refrigerating,
ventilating, nit-conditioning, air-cooling, fire extinguishing, plumbing, water lines, sewer
lines and power equipment, systems and apparatus; and all motors, pumps, screens, awnings,
floor coverings, cabinets, partitions, condults, ducts and compressors; it being understood and
agreed that all such machinery, equipiment, apparatus, goods, systems, fixtures, and propenty
are o part af the said Mortgnged Premises and are declared to be o portion of the security for
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the indebtedness secured hereby (whether in single units or centrally contrelled, and whether
physically attached 1o said real estate or not), excluding, however, personal property owned
by tenants of the Mortgaged Premises or contructors or subcontractors performing work on
the Mortgaged Premises; and

(¢) Any and all awards, payments or insurance proceeds, including interest thereon, and
the right to receive the same, which may be paid or payable with respect to the Mortgaged
Premises as a result of (1) the exercise of the right of eminent domain, or (2) the alteration of
the grade of any street, or {3) any fire, casualty, accident, damage or other injury 1o or decrease
in the value-of the Mortgaged Premises, 1o the extent of all amounts which may be securcd by
this Morigage at the date of receipt of any such award or payment by Lender, and of the
reasonable counsel fees, costs and disbursements incurred by Lender in connection with the
collection of such.award or payment. Borrower agrees to exccute and deliver, from time to
time, such further imstiuments as may be requested by Lender to confirm such assignment to
Lender of any such award or payment;

TO HAVE AND TO HOLD the Mortgaged Premises with all rights, privileges and
appurtenances thereunto belonging, and all rents, issues and profits therefrom, unto Lender, its
successors and assigns, forever, for tazvses and purposes herein expressed;

Provided, however, that the foregoing grant is made subordinate and subject to the lien
and provisions ol the “Prior Mortgage” and the rights of the “Prior Lender,” as those terms are
defined in Section 6.12 hereof,

THIS MORTGAGE IS GIVEN TO SECURE:
(1) Payment of the indebtedness secured hereby;

(2) Payment of such additional sums with interest thereon ‘which may hereafter be
loaned to Borrower by Lender or advanced under the Loan Docuinents (hereinafier
defined), even though the aggregate amount outstanding at any time-imay-exceed the
original principal balance stated herein and in the Note (provided, howsver, that the
indebtedness secured hereby shall in no event exceed an amount equal to thres bundred
percent (300%) of the face amount of the Note); and

(3) The due, prompt and complete performance of each and every covenant, condition
and agreement contained in this Mortgage, the Note, and every other agreement,
document and instrument to which reference is expressly made in this Mortgage or
which at any time evidences or secures the indebtedness evidenced by the Note (this
Mortgage, the Note, and all such other instruments are hereinafter sometimes
collectively referred to as the "Loan Documents").
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ARTICLE 2, REPRESENTATIONS AND COVENANTS.

1t s w concition of this Mortgage that the representations and covenants made i this
Artigle  be true, vorrect and complete upon the exeetition and delivery of the Loun Documents,
undd Borrower hereby represents and covenants 1o Lender that;

2.0 Dy Organization, Awthotity. Borrower is duly organized and validly existing und
in good standing under the lnws of the State of Tllinois and has power and tuthority ndeyuate to
curry on its business us presently conducted, to own the Mortgaged Premises, to muke and enter
imo the Lo Documents and 1o carry out the transactions contempluted therein.

2.2 Lisegution, Delivery and Ettect of Loan Doguments: The Loun Documents have
cuch been duly audorized, excewted and delivered by Borrower, and cach is intended 1o be o
legal, valid and binding 2bligation of Borrower enforeenble in necordunce with its terms, excepl
to the extent that the enforeeabllity thereof' may be limited by bankruptey, insolvency or other
similur lows affecting creditors! rights generally and subject to the exercise of judiciu] diseretion
in accordance with general principtes ol equity (regardless of whether enforcement is sought in
o proceeding in equity or ut law),

2.3 Other Obligations. The excerdion and performance of the Loun Documents and all
agreements und covenants therein tnd the onsummation of the transaetions contemplated
thereby will not result in any breach of, or corgiivite o default under, any contract, agreement,
document or other instrument 1o which Borrowee is.n party or by which Borrower may be
bound or affected, and do not and will not violate of corsravene any law to which Borrower iy
subject; nor do any such instruments impose or contemriie any obligations which ure or will
be ingonsistent with the Loun Documents. No approval by, authiorization of; or filing with any
feceral, state or municipal or other governmental commissios,) board or ugency or other
governmental authority is necessary in connection with the wutburization, exveution and
delivery of the Loan Documents,

24 Complianee with_Laws.  Borrower shall comply with ailoarplicable laws,
ordinances, rules, regulations and orders of ail governmental authorities witk réspect to the
development, use, operation and sale of the Mortgaged Premises and, without limitaticn of the
forcgoing, shall maintain in effect all certificates, licenses and permits required by applicable
law with respect to the development, use, operation and sale of the Mortgaged Premises,

ARTICLE 3. BORROWER'S COVENANTS OF PAYMENT AND OPERATION,

ce of Covepants in Loan Documents. Borrower shall fully perform,
observe and comply with all ngreements, covenants, conditions and provisions hereof, of the
Note and of the other Loan Documents, and shall duly and punctually pay to Lender the sums
of money expressed in the Note, and all other sums required to be paid by Borrower pursuant to
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the provisions of this Mortgage and the other Loan Documents, all without any deduction or
credit for taxes or other similar charges paid by Borrower,

3.2 Payment of Taxes. Borrower shall pay or cause to be paid all taxes, assessments
and other similar charges of whatever nature, ordinary and extraordinary, and to whomever
assessed which are now or may hereafler be assessed or levied against the Morgaged Premises
or any portion thereof or intercst therein or which become payable with respect thereto or with
respect to the occupancy, use or possession thereof, before the same become delinquent; and
shall deliver to Lender within thirty (30) days afier the payment thereof receipts of the proper
officers for such payment, In default thereof, Lender may, bul shall not be obligated to, pay
such taxes; assessments, and other similar charges, including any penalties or interest thereon
(withowt inquiring into the validity or invalidity of such taxes, assessments or other similar
charges and for »which the receipt of the proper ofticer shall be conclusive evidence of the
payment, amount ¢t validity thereof, and any amount so puid by Lender shall become
immediately due and payable by Borrower with interest as described in Section 5.6 hercof until
paid and shall be securea oy this Mortgnge. Borrower shall have the right to contest the amount
or validity of any such tax, assezament or other similar charge by approprinte legal proceedings
it (i) the legul proceedings shall opetate to prevent the collection of such taxes, nssessment or
other similar churge so contested andthz sule of the Mortgnged Premiscs or uny part thereof to
sutisfy the same, and (i) Borrower (unloss such taxes, assessment or other similar charge have
been paid in full under protest) shall deposit wish the Prior Lender (if the Prior Mortgage has
not yet been fully relensed), or with Lender orwlththe approprinte court or other governmental
authority or tille insurance compuny salisfctory to-i.ender an amount, with such subsequent
additions thereto as may be necessary, sufficlent &1 Lender's opinfon to, piy such tases,
agsessment or other similar charge, together with uli cstimated Interest and penalties in
connection therewith, and nll charges that may be assessed in said legnl proccedings agninst, or
may become a charge on, the Mortgaged Premises,

3.3 Jusupmes.

(0) Regquired Coveruge. Borrower shull procure, deliver to, anc mabstain for the
benefit of Lender as an acdditional insured to the extent ol the drince of the
indebtednesy secured hereby durlng the continuance of' this Mortgage and xatil the
same is fully sutistied and relensed, the following Insurunee policies:

(1) "All-Risk" casunlty insurance policies insuring the bulldings, stuctures,
improvements and fistures now existing or herealler constructed upon the
Mortgnged Premises ngainst all loss or damuage ocensioned by casunlties which,
uncer good Inswance practice, ure commonly insured against for butldings,
structures, and improvements of' like churucter in Cook County, Hlinols, The
amount of such insurance shull be not less than one hundred percent (100%) of
the full replacement cost of such buildings, strtictures and improvements,
without decluction for depreciation;
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(2) Comprehensive general liability coverage with a broad form coverage
endorsenient in an amount not less than $5,000,000 combined single limit,
including products and completed operations; and

(3) Automebile libility insurance with limits not less than $1,000,000
combined single limit for bodily injury and property damage.

{b) Form of Policies. All policies of insurance required hereunder shall be issued
by responsible companies, and for purposes of determining the foregoing, so long
s, the Prior Mortgage has not yet been lully released, any insurance company
approved by the Prior Lender shall be deemed to be a responsible company, and
shallcentain a non-contributory standard mortgagee clause acceptable to Lender,
a lenders Yoss payable endorsement, a waiver of subrogation endorsement, and
replacemen rost and agreed amount endorsements and shall further provide that
such insurance egverage may not be changed or canceled without at least thirty
(30) days' prior wriiten notice to Lender. Borrower shall promptly pay when due
any premiums on any policy or policies of insurance required hereunder, and wil}
deliver to Lender certificeies evidencing renewals of such policy or policies at
least fifleen (15) days pricr o the expiration dates thereof, said policies and
renewals or invoices therefor 1o ue marked "paid" by the issuing company or
agent, Upon Borrower's failure te-camply with the requirements of this Section
3.3, Lender may, in its discretion, procure any insurance requited hereunder in the
amounts required pursuant to the terms and provisions of this Mortgage and pay
the premiums due theretor, and any amounts-so paid by Lender shal) become
immediately due and payuble by Borrower with/interest as described in Section
3.6 hereof, and shall be secured by this Morigage. Tre delivery to Lender of any
policy of insurance hereunder or renewals thercof shil! censtitute an assignment
to Lender of all unearned premiums thereon as further security. for the payment of
the indebtedness secured hereby, If any foreclosure action-or sther proceeding
hereunder is successfully maintained by Lender, all right, title, se4 interest of
Borrower in or to any policy or policies of insurance then in force shall vest in
Lender insofar as such policy or policies apply to the Mortgaged Premises

(c) Application of Loss Proceeds. In the cvent of any loss or damage to any pant

of the Mortgaged Premises, Borrower shall give prompt notice thereof to Lender
and shali promptly make proof of such loss or damage. Lender may make proof
of such loss or damage if the same is not promptly made by Borrower or the Prior
Lender, In the event of such loss or damage and, subject to the rights of the Priar
Lender: (1) all proceeds of casualty insurance shall be payable to Lender to the
extent of the full amount of the remaining unpald indebtedness secured hereby;
(2) any affected insurance company is authorized and directed to make payment
thereof directly to Lender to the extent of the full amount of the then remaining
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unpaid indebtedness secured hereby: (3) Lender and Borrower shall jointly settle,
adjust or compromise any claims for loss, damage, or destruction in excess of
$100,000.00 under any policy or policies of insurance; and (4) Borrower is
muthorized and empowered to settle, adjust or compramise any claims far loss,
damage ot destruction for $100,000.00 or less under any policy or policies ol
insurance.  Borrower agrees to execute, upon demand by Lender, all receipts,
vouchers, releases and other instruments which may be necessary or desirable in
nid of the aforementioned authorizations, All such insurance proceeds shall be: (i)
at the option of Borrower, provided Borrower is not in default under the terms of
this Mortgage, upplied to the restoration, repuir, replacement or rebuilding of the
wlortgaged Premises; or otherwise (i) applied to the payment of the indebtedness
seciad hereby (whether or not then due and payabie),

34 Maintepapce, Repairs and Restoration.  Borrower shall keep and maintain the

Mortgaged Premises in“good order, condition and repair and will muake, regardless of the
sufficiency of insurance proeseds, as and when the same shall become necessary, all ordinary
and extraordinary, foreseen and anforeseen, repairs, restorations and maintenance, including
any replacements, necessary or appropriate including, without limitation, repairs of damage or
destruction caused by fire or other casualty or as the result of any taking under the power of
eminent domain, Borrower shall give’ Lender prompt written notice of any damage or
desteuction to the Mortgaged Premises caused by fire or other casualty. Borrower will suffer or
commit no waste to the Mortgaged Premises or uny nortion thereof,

3.5 Sale and Assignment,

(8) Current Ownership. Borrower represents and warrants that, as of the date
hereof: Borrower is the sole legal and beneficial) owner of the Mortgaged
Premises; the sole manager of the Borrower is the entity-<et forth in the signature
block for Borrower at the end of this document; and the only members of
Borrower are as previously disclosed by Borrower to Lender,

(b) Prohibition on Transfers of Ownership. Borrower covenants arnd-agrees that
at all times until payment in full of the Note (or, if earlier, until all uiits in the
development in the Mortgaged Premises have been sold to individual purchasers)
(1) neither Borrower nor any successor or assignee of Borrower shall assign all or
any of Borrower’s rights and obligations under the Purchase Agreement or in
respect of the Development to any person or entity other than a Permitted Owner
Entity (as defined below), and (2) except for individual purchasers of units to be
developed on the Mortgaged Premises (and common areas held by a property
owners association), the Mortgaged Premises shall be beneficially owned by a (i)
Permitted Owner Entity or (ii) in the event of the death or incapacity of Daniel E.
Levin (“Levin"), a Qualified Owner (as defined in Section 3.5(c) below). As used
herein, “Permitted Owner Entity” means (A) an entity a majority of whose
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ownership interests are beneficinlly owned by Levin and which is controlled by
Levin (herein o “Levin Eotiy™), or (I3) un entity (x) in which Levin directly or
indirectly beneficinlly owns wt lenst fifty-one percemt (51%) of the awnership
interests and () which is controlled by Levin or u Levin Entity, As used hercin,
eontrol” und “controlled" shall meun the power and authority 1o direct und
manuge the business and aftuirs of an entity without the consent of any other

PUrty,

(¢) Quolitied Succession. 1 atany time from and nfier the date hereof Levin dies
or becomes incapucitnted, then (1) Borrower shall be deemed to constitute o

“Jualitied Owner” for purposes hereof so long a8 said Borrower, The Habit
cempany, Levin and Douglas R, Woodworth, President of The Habitar Company
("Waoriworth”), sufsfy the requirements described in that certain letter dated May
30, 1927 from Woodworth and further identificd in Section 21.03(n) of the
Purchase Agreement, und provided that (1) the requirements of' sulid letter shall
vemuin in crteet st} the Note is puid in full, and (i) Woodworth shall exercise his
purchase right under the buy/sell agreement referenced in suid fetier when suid
right becomes exercleable; und (2) In wddition, Borrower's interest in the Purchage
Agreement, the Mortgager! Premises and the Development may be irunsterred to
nnother enmtity whose resideivin! development and soles expertise and financinl
strength ave demonsteated, to fhie, rensonable sulisfuction of Lender, 10 be
appropriate for the completion of-the, Development and the contemplated safes
program (or the residentinl unlts in the Development, and such entity shall also be
deemed o "Quulified Owner” for purposed o2 this Mortgoge,

(d) Sale ol Unity, As contemplated by the Pur¢hage Agreement, the Mortgaged
Premises will be developed with the “Development” Zas defined in Section 3.8(n)
hercof), So long as Borrower is not in detiult under tiv: tesms of this Mortgage or
the Note secured hereby, Borrower may, withoul the grior written consent of
Lender, sell or contract 10 sell individual units in the Development fo-any third party.
Upon the closing of the sale of cach of the units, and provided that-feower is not
in default under the terms of this Mortgage or the Note secured hereby, and further
provided that the Borrower has paid all sums then due and payable-ic-i.ender
pursuant to the Note, then Lender shall release each unit from the lien of this
Mortgage upon the closing of the sale of cach such unit, Inthe cvent that un Event
of Defuult has oceurred hereunder or under the Note secured hereby which has not
been cured within applicable grace and cure periods then, notwithstanding any
provisions of the Note to the contrary, all proceeds otherwise due and payable to
Borrower from any such sale shall, at the election of Lender but subject 1o the rights
of any “Prior Lender” (as defined in Section 6.12 hercof), be paid to Lender as a
condition of pranting the purtial release and be applied to the indebtedness
outstanding hereunder.
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3.6 Further Encumbrances and Other Licens.

176216:0M)

(a) Prohibition o Further Encumbrances. Borrower covenants and agrees that this
Mortgage is and will be maintained as a valid second len on the Mongaged
Premises, and that Borrower will not, without the prior written consent ol Lender,
directly or indirectly, create, suffer or permit 1o be created or filed agninst the
Mortgaged Premises, or any portion thercof, or against the rents, issues and profits
therelrom, any mortgage lien or sccurity interest superior or inferior to the lien of
wifs Mortgage, except the lien of current general taxes duly levied and ussessed but
netyet due and payable and the lien of any "Prior Mortgage" (as defined in Section

6.12 tereol).
(b) Mechanie's Liens: Uility Charpes, Borrower shall keep ond maintain the

Mortgaged Preimises free from all liens and encumbrances, whether claimed by
operation of Iaw_eray virtue of any expressed or implied contract, of persons
supplying labor or maicrials, or both of them, entering into the construction,
modification, repair, resterition or maintenance of the Mortgaged Premises or any
portion thereof, If any such 1ins shall be filed against the Mortguged Premises in
amounts in excess of $10,000 Jor nny individual lien or $25,000 in the aggregate,
Borrawer shall discharge the sama of record within thinty (30) days nfler Borrower
has notice thereof, provided, however, 3orrower shall have the right, at Borrower's
sole expense, to contest the validity of wiv-such liens asserted by persons allegedly
supplying such labor and materials by approptiate legal proceedings so long as: (i)
such fegal proceedings shall be diligently prosecuted-and shall operate to prevent the
collection of such liens so contested and the sale of the Mortguged Premises or nny
part thereof 10 satisty the same; and (1) Borrower shedi-either obtain tite insuranee
coverage for Lender ngninst such clalms in a form reasonsiny satlstictory to Lender
or deposit an amount reasonably satisfuctory 1o Lender, 1 be held by Lender
without the payment of Interes), ox, until such time as the Prior Montgnge has been
fully released, to be held by the Prior Lender, or 10 be held by an a;paprinte court
or other governmental authority or ttle Insurance company sitistactory 1o Lender, in
uity cose until such contested lens are removed of record or nre satisfied. ‘Burrower
shall pay promptly, when due, all charges for wtilitles or services, including without
limitation uny charges for efectricity, gus, water and sewer, and all Heense fees, rents
and other charges for the use of vaults, canopies or other appurtenances 1o the
Mortgaged Premises. 10 Borrower fails to pay promptly all such charges deseribed
above, Lender muy, but shall not be obliguted to, pay same and any amounts so paid
by Lender shall become immediately due and paynble by Borrower with interest as
deseribed in Segtion 5.6 hereof and shall be secured by this Morgnge. Borrower
ugrees that Lender is under no obligation 1o Inguire into or establish the validity of
any lens ot claims o' fien or Interest before muking ndvances to satisfy or seule all
ot uny purt of suld ¢lafms,
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3.7 Books and Records: Financial Statements. Borrower will keep and maintain or will
cause 1o be kept and maintained accurate books, records and accounts in connection with the
ownership, development and operation of the Development, and will prepare and deliver, or
cause to be prepared and delivered, cash flow and distribution statements and other statements
relating to the Development, all as provided by the terms of the Note, Lender shall have such
rights of inspection and audit as provided by the terms of the Note.

3.8 Development of the Mortgaged Premises.

i76216:001)

(2}~ Attached to the Purchase Agreement as the “Development Exhibits” a current
site_nlan showing Borrower’s intended use of the Mortgaged Premises and the
type, wnnber and location of residential units and other improvements to be
constructed (Zxhibit B) (the “Development Plan™), a development budget showing
Borrower’s e«tiinated cost ot development of the Mortgaged Premises (Exhibit C)
(the “Developriert -Budget™), and a pro forma profit statement showing
Borrower’s estimater—-vevenues and net profits from development of the
Mortgaged Premises (Exhibit D) (the “Pro Forma Profit Statement”). The
Development Exhibits, a¢ attached to thc Purchase Agreement, have been
reviewed and approved by Lender. Purchaser may make modifications to the
Development Exhibits subject co and in accordance with requirements and
limitations described in Section (12,02 of the Purchase Agreement. As
contemplated by the Purchase Agre¢mént and the Development Exhibits, the
Mortgaged Premises will be developed s a residential development (the
“Development”) consisting of approximatciy 300 residential units (including
single-family townhouses, mid-rise condominiums and high-rise condominiums),
and including approximately 450 parking spaces,

(b) Borrower covenants and agrees that, to the extent it has not done so prior to
the date hereof, Borrower shall invest not less than $1.500,000 as "Pre-
Development Expenditures” (as defined in Section 11.03 i the Purchase
Agreement) in connection with pre-development activities and shalti:vest not less
than an additional $1,500,000 for the acquisition, construction and develspment of
the Mortgaged Premises, for an aggregate total Borrower's invested capital of not
less than $3,000,000.

(c) Purchaser covenants and agrees to usc all reasonable efforts to proceed
diligently with the construction and development of the Development and the sale
of the residential units therein, all in accordance with the then current approved
Development Exhibits, Any modificutions to the Development Exhibits shall be
subject to the provisions of Section 3.8(n) hercof and Section 12,02 of the
Purchase Agreement,
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() Boreower covenants and agrees that it will not, withowl the prior writen
consent ot Lender, which consent shall not be inreasonably withheld, seek or
vonsent 1o any umendtment to the Planned Development Ordinance {as amended
throttgh the date hereol) upplicable 1o the Morigaged Premises and that Borrower
will observe und perform the other covenants, ugreements, terms nnd conditions
relating to suid Planned Developmentt Ordinance contsined in Section 16,02 of the
Purchuse Agreemont,

{¢) Without Himitation on the foregoing provisions of this Section 3.8, Borrower
covenants und agrees to observe and perform all of the terms, conditions,
covenants and agreements contained in Section 16,02 (Purchaser's Post-Closing
Obiigations) of the Purchase Agreement,

3.9 Useof Loap.¢roceeds.

() Business Losio Borrower covenants and agrees that the entire principal
obligation secured hersoy constitutes: (1) a "business loan" as that term is defined
in, and for all purposes of, Section 205/4(1){c) of Chapter 8135 of the Hinois
Compiled Statutes Annotated; and (2) “a loan secured by ¢ mortgage on real estate®
within the purview and operat'on of Section 205/4(1)(1) of Chapter 815 of said
Statutes,

(b) Usury. All agreements between Gediower and Lender (including, without
limitation, those contained in this Mortgage, the Note and -any other Loan
Documents} are expressly limited so that in'no eveit whatsoever shall the amount
paid or agreed to be paid to the Lender exceed the highest lawful rate of interest
permissible under the laws of the State of IHinois. i from any circumstances
whatsoever, fulfiliment of any provision hereof or of iiie’ Note or any other
documents securing the indebtedness securcd hereby, at the time performance of
such provision shall be due, shall involve the payment of inte'est exceeding the
highest rate of interest permitted by law which a court of competent juristiction may
deem applicable hereto, then, ipso facto, the obligation to be fulfiiléd’ shall be
reduced to the highest lawful rate of interest permissible under the laws of tiie State
of Ilinois; and if for any reason whatsoever, the Lender shall ever receive as interest
an amount which would be deemed unlawful, such interest shall be applied to the
payment of the last maturing installment or installments of the indebtedness secured
hereby (whether or not then due and payable) and not to the payment of interest,

3.10 Estoppel Certificate. At any time and from time to time upon not less than ten
(10) days' prior written request, Borrower or Lender as the case may be, shall deliver to the
requesting party, or to any person designated by the requesting party, a written staiement
executed and acknowledged in recordable form certifying: (1) that this Mortgage, the Note and
the Loan Documents are in full force and eftect {or, if there have been modifications, that this
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Mortgage, the Note and the Loun Documents are in Tul} foree and eftect as modified and stating
the moditications); (2) the date to which the indebiedness und all other chirges secured hereby
have been paidy (3) thit veither Borrower nor Lender is in default under this Mortguge, the
Note or the Loan Dosuments (or, it such o defoult allegedty exists, stuting those claimed): (4)
thut there are no offsets or detenses to the puyment of the sums secured hereby (o, i there wre
alleged offsets or defenses, specitying such alleged offsets or defenses) and (5) such other
information s the reguesting party may reasonubly require,

LT Lnvironmenta] Magers

(5} Borrower will not install, use, generate, manufcture, produce, store, release,
disetinege or dispose of on, under or about the Mortgaged Premises, hor transport 1o
or qesec-the Morlgaged Premises, any Hazurdous Substance (a8 defined in the
Purchase-agreement) nor allow any other person or entity 10 do so except under
conditions. zed In minor umounts us may be permitted by applicuble luws,
regulations and ordinanees,

(1) Borrower will keen zad maintain the Mortgaged Premises in compliunee with,
and shall not euuse or perntt the Mortguged Premises 1o be in violation of, any
environmental luw,

{¢) Borrower will give prompt writtnnotice to Lender of!

(i) any proceeding, investigation or isairy commenced by any governmental
authority with respect to the presence oany_ Huozardous Substunce under or
abowt the Mortgaged Premises or the migrdtion thereof to or from ndjoining
property:

(i) any release, discharge, spill or other oceurrense of uny Hazurdous
Substance on or from the Mortguged Premises, or any migration of any
Hazardous Substance from neighbaring lnnds to the Mortgaged-iemises; and

(ili)  thereceipt by Borrower of any notice from any governmental diency or
authority or from any other person with respect to any alleged release, discharge,
spill or other occurrence of any Hazardous Substance.

ARTICLE 4. CONDEMNATION AND EMINENT DOMAIN,

4.1 If oll or any substantial part of the Mortgaged Premises are damnged, taken or
sequired, either temporarily or permanently, as a result of any condemnation proceeding or by
exercise of the power of eminent domain, or by the alteration of the grade of any street
affecting the Mortgaged Premises, or by private agreement or sale in licu of any of the
foregoing, the entire indebtedness secured hereby shall, at Lender's option, become
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immediately due and payable.  As additional sccurity for the payment ol the indebtedness
secured by this Mortgage, the amount of any award or other payment for such taking or
damages made in consideration thercof, to the extent of the full amount of the then remaining
unpaid indebtedness secured hereby, is hereby assigned to Lender, who is empowered to collect
and receive the same and to give proper receipts therefor in the name of Borrower, and the
same shall be paid forthwith to Lender, Any award or payment so received by Lender may, at
the option of Lender and after the payment of all its expenses in connection with the foregoing
proceedings:  (a) be retained and applicd, in whole or in part, to the indebtedness secured
heteby, in stich manner us Lender may determing, or (b) be released, in whole or in part and on
such termis. and conditions and according to such procedures as Lender may require, to
Borrower 1o the purpose of altering, restoring or rebuilding any part of the Mortgaged
Premises whacl may have been altered, damaged or destroyed os the result of such taking,
alteration or presecding; provided, however, that Lender shall not be obligated to see to the
application of any xmzunts so released, and such release shall not affect the validity and
priority of the lien of this-Mortguge tor the full indebtedness secured hereby before the release
or payment took place. Newwitkistanding the above, so long as the Prior Loan is outstanding the
rights granted to Lender hercoy £hall be subordinate to the rights of the Prior Lender and shall
be deemed satisfied if exercised orwaived by Prior Lender,

FFor the purposes of this Seetior .1, reference to o "substantinl part" of the Morigaged
Premises means any portion of the land the 'ossiof which would muterinlly adversely affect the
value of the security granted to Lender hereby or the pragpects (us to timing or amount) for the
payment of the Note,

ARTICLE 5. EVENTS OF DEFAULT, REMELAES,

5.0 Retunlty. Each of the following shall constilute @ Event of Default” (hereln
collectively catled *Events of Default™ and each indivicdually an “Evestof Defauh™):

() The fuilure by Borrower to muke any puyment of principal or interest, if' any,
under the Note or this Mortgoge, or of any other payment reqeired to be made
hereunder or under any of the other Loan Documents, in any case wiihin ten (10)
duys after written notice thereof; or

(b The fuilwe by Borrower to observe or perform any of the terms,
conditions, covenunts, agreements, representations or warranties contained in
Seetion 3.5 or Section 3.8 hereof, which Tuilure is not cured within ten (10)
days after written notiee thereof from Lender; or

(¢} The failure by Borrower 10 observe ot perform any other term, condition,
covenant, agreemernt, representaion or sarranty contained herein or in the Note,
or any ol the other Loan Documents, which failure Is not cured within thirty (30)
days after written notice thereof ftrom Lender, or the f(allure of any
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representation, stalement or warranty contained herein or in any of the other
Loan Documents or in any instrument or certification delivered to Lender in
connection with the making of the loan or pursuant to the terms and provisions
of the Loan Documents to be true and accurate in all material respects; or

(d) Borrower shall commit fraud in the operation of the Mortgaged Premises or
in the reporting to Lender as required by the Loan Documents; or

(e) The declaration of an event of default by the “Prior Lender” under the terms
and provisions of the "Prior Loan Documents” (as such terms are defined in
Section 6.12 hereof), which event of default is not cured within the applicable
erace and cure periods under such Prior Loan Documents, if any.

(0 The'oscurrence of any of the following events:

(i) Borrcawver chall generally not pay its debts as they become duc or shall
admit in writing-its inability to pay its debts, or shall make a general
assignment for the henefit of creditors,

(ii) Borrower shall corvmence any case, proceeding or other action seeking
reorganization, arrangement, adjustment, liquidation, dissolution or
composition of it or its devls under any law relating to bankruptcy,
insolvency, reorganization or relie! of debtors, or seeking appointment of a
receiver, trustee, custodian or other-shnilar official for it.or for all or any
substantial part of its property;

(iii) Borrower shall take any action, inchuding corporate or partnership
action, to authorize any of the actions set forth in Subsections 3.1(f)(i) or

3. 1{f)(ii) above; or

(iv) Any case, proceeding or other civil action in the nature-0f s bankruptey
or insolvency proceeding against Borrower shall be commenced seeking to
have an order for relief entered against it as debtor, or eeking
reorganization, arrangement, adjustment, liquidation, dissolution or
composition of it or its debts under any law relating to bankruptcy,
insolvency, reorganization or relicf of debtors, or secking appointment of a
recetver, trustee, custodian or other similar official for it or for all or any
substantinl part of its property, and such case, proceeding or other nction: (i)
results in the entry of an order for reliel against it which is not fully stayed
within thirty (30) days after the entry thereof; or (i) remains undismissed for
a period of' ninety (90) days; or

AT
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5.2 Remedies. Without limitation ol the foregoing provisions of this Axighe § or of any
other provision hereol or of any other Loan Document, upon the oceurrence of an Bvent of
Default and ot any time thereafter, Lender shall have the right, at its option and without further
notice (subject, however, to the teems of any subordination agreement between Lender and the
Prior Lender, which shall be for the benelit solely of the Prior Lender and not for the benetit of
Borrower), without waiving or releasing Borrower [rom any of its obligations hereunder, 10
exercise any or all of the following remedies;

1176316-031))

(n) Additional Net Cash Flow. In accordance with the terms of the Note, upon the

ascurrence and during the continuance of any Event of Default, 100% of all *Net
Cuash Flow” (as defined in the Note) shall be applied to the payment of the
$5,0300,000 “Deferred Principal” (os defined in the Note),

(b) Acecelergsion. Lender may declare the Deferred Principal remaining unpaid
under the Notr. together with all nccrued interest thereon, if any, and all other
indebtedness secured hereby, immediately due and payable,

(c) Foreclosure. Lender may foreclose this Mortguge to colleet all or any part of the
indebtedness secured hereby, by instituting a foreclosure action in the Circuit Count
of Cook County, Illinois. Leidar shall have the right to purchase the Mortgaged
Premises at any foreclosure sale.

(d) Offset Rights. Lender may apply ‘n_satisfaction of the indebtedness secured
hercby or any amount at any time to becone die or payable in connection with the
ownership, occupancy, use, restoration or reprir-of the Morigaged Premises, any
deposits or other sums credited by or due from Lerder to Borrower, including,
without limitation, insurance proceeds and proceeds of condemnation,

(e} Cureof Default, Without releasing Borrower from any ‘ob’ipation hereunder or
under any of the Loan Documents, Lender shall have the right 1o cure any Event of
Default. In connection therewith, Lender may enter upon the Mortgaged Premises
and may do such acts and things as Lender deems necessary or desiraolc to protect
the Mortgaged Premises including, without limitation;

(1) paying, purchasing, contesting or compromising any encumbrance, charge,
lien, claim of lien, taxes or other charges or liabilities against the Mortgaged
Premises;

(2) paying any insurance premiums; and
(3) employing counsel, accountants, contractors and other appropriate persons

to assist Lender in the foregoing; and all monies expended by Lender in
connection therewith (including, but not limited to, reasonable attorneys' fees
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and costs) shall become immediately due and payuble by Borrower, with interest
as described in Segtion §.6 hereof until poid, and shall be seeured by this
Morlguge.

(0 Possession.of Mortgaged Promises. Lender shall have the right to take physical
possession of the Mortgoged Premises and ol ull books, records, documents m)
aceounts relating thereto including, without limiting the generality of the foregoing,
all sules contracts, deposits, construction contracts, pluns, specifications and permits
relating to the Mortgaged Premises, and exercise withowt interference [rom
Borrower any and all vights which Borrower has with respect ta the Mortgnged
remises, [ necessury to obtain possession s provided for herein, Lender may,
without exposure to linbility from Borrower or any other persons, invoke any and ull
legui rmedies to dispossess Borvower including, without limiwation, one or more
civil netions.for foreible entry and delainer, trespass and restitution. [ connection
with any action wken by Lender pursuant to this Subseetion 5.2(00, Lender shall not
be linble for wyy ings sustained by Boreower resulting from any act or omission of
Lender in mmnaginghe Mortgaged Premises unless coused by the williul
misconduct or bad fith of Lender, nor shall Lender be obligated to perform or
discharge any obligation;-ciuiy or liability under any lease or contract or by renson of
any Loan Document,  Lender shall huve full power to make from time to time all
alterations, renovations, repairs wid replacements (o the Mortgnged Premises ns muy
seem appropriste to Lender,

(®)  Appolntment of u Reeiver,  Uponapplication to u court of competent
jurisdiction, Lender shall be entitled to the-uppolniment of a receiver for the
Morgaged Premises, without notice, without regird to-the solvency or insolvency of
the person or persons, it any, liable for the paymeni of the indebtedness secured
hereby, und without regard to the then value of the Morigesed Premises, whether the
same shall be then occupied ns u homestead or not, and Lender may be appointed as
such recelver, Such receiver shall have power to collect the rents, izsues and protits
of the Mortgaged Premises and oll other powers which may benicassary or are
usual in such cases for the protection, possession, control, maregement and
operntion of the Morigaged Premises, to the fullest extent permitted by i, The
court from time to time may authorize the recelver to apply the net income in his
hands in payment in whole or in part oft (i) the indebtedness and other sums secured
hereby or by any order or judgment foreclosing this Mortgage, or any tax, special
assessment or other lien which may be or become superior to the lien hereof or of
such order or judgment, provided such upplication is made prior to the foreclosure
sale; and (ii) the deficiency in case of n sale and deficiency,

(h) Uniform Commercinl Code Remedies. Lender may exercise any and all rights
of a secured party with respect to the personal property encumbered hereby as
provided under the Hlinois Uniform Commercial Code.
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(i) Subrogation. Lender shall have and may exercise all rights, powers, privileges,
options and remedics of any person, entity or body politic to whom Lender renders
payment or performance in connection with the excrcise of its rights and remedies
under the Loan Documents, including without limitation any rights, powers,
privileges, options and remedies under any mechanic's or vendor's lien or liens,
superior titles, mortgages, deeds of trust, liens, encumbrances, rights, cquities and
charges of all kinds herctofore or hercafier existing on the Mortgaged Premises, to
the extent that the sums are paid or discharged pursuant to Subsection 3.2(¢) or from
tie proceeds of the Note, whether or not relensed of record.

()Y Cther. Lender may take such other actions or commence such other proceedings
as Lenda deems necessary or advisable to protect its interest in the Mortgaged
Premises ancits ability to collect the indebtedness secured hereby as are available
under applicezic laws, ordinances and rules of courts having jurisdiction,

(k) Mongagee in Pessossion.  Nothing herein contained shall be construed as
constituting the Lendera mortgagee in possession in the absence of the actual taking
of possession of the Mortgnge:! Premises by Lender,

5.3 Sums Received by Lender. All sums received by Lender under Seetion 5.2 above,
less all costs und expenses incurred by Lender under Seelion 5.2, including, without limitation,
reasonable attorneys' fees and disbursements, propsitz, management fees, costs of alterations,
renovations, repairs and replacements made or authorizzd by Lender and all expenses incident
to Lender taking possession of the Mortgaged Premises, and such sums as Lender deems
appropriate us a reserve 1o meet fiture expenses of the Mortgager! Preimises, shall be applied to
the indebledness secured hereby in such order as Lender sha'i determine,  ‘Thereafler, any
balance shall be paid to the person or persons legully entitled thereto,

54 Fees ond Expenses: Distribution of Foreclogure Sule Progeeds, If Lender shall
incur or expend nny sums, including reasonable attorneys' fees, whether or ned s connection
with any uction or proceeding to sustain the Hen of this Mortgage or its priority, of toprotect or
enforee any of Lender's rights hereunder, or to recover any indebledness secured heredy, or on
account of its being Lender hereunder or its making the lonn evidenced by the Note, including
without limitwtion Lender's purticipwtion in any bankruptey proceeding commenced by or
aguingt Borrower, afl such sums shall become immediately due und payable by Borrower with
interest thereon as descelbed in Seetion. 5.6 hereof.  All such sums shall be secured by this
Mortgage and be a lien on the Mortgaged Premises prior to any right, title, interest or ¢luim in,
to or upon the Mortgaged Premises attuching or aceruing subsequent to the dute of this
Mortgage. Without limitation of the generality of the foregoing, in any civil action to foreclose
the lien hereot) there shall be allawed and included ns ndditional indebtedness secured hereby in
the order or judgment for sale all costs and expenses which may be puld or incurred by or on
behall of Lender or the holder of the Note for rensonable attorneys' fees, appraisers’ [ees,
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receiver's costs and expenses, insurance, taxes, outlays {or documentary and expert evidence,
costs for preservation of the Mortgaged Premises, stenographer's charges, publication costs and
costs of procuring all abstracts of title, title searches and examinations, tile insurance policies
and commitments therefor, and similar data end assurances with respect to title as Lender or
holders of the Note may deem to be reasonnbly necessary either to prosecute such civil action
or to evidence to bidders at any sale which may be had pursuant to such order or judgment the
true condition of the title 1o or value of the Mortgaged Premises or for any other reasonable
purpose. The amount of any such costs and expenses which may be paid or incurred after the
order or judgment for sale is entered may be estimated and the amount of such estimate may be
allowed apd included as additionnl indebtedness secured hereby in the order or judgment for
sule.

5.5 Lender s Exercise of Rights,

{a) Lffcct’of Modification. If Lender in one or more instances: (1) grants any
extension of time or forbearance with respect to the payment of any indebtedness
secured by this Mortgnge; (2) takes other or additional security lor the payment
thereol (3) waives or'fails to exercise any right granted herein or under the Note or
in any other Loan Docuraniy (4) grants, with or without consideration, any release
from the lien of this Mortgage2r other Loan Document of the whole or any part of
the security held for the payment-orindebtedness sccured hereby (whether or not
such security is the property of Boriower or others); (5) agrees (o any amendment or
modification of any of the terms and pravisions hereof or of the Note or of any other
instrument securing the Note; then and in'srvsuch event, any such act or omission
to act shall not: (i) release Borrower or any comiakers, sureties or guaramtors of this
Mortgage or of the Note from gny covenant of this Mortgage or the Note or any
other Loan Document, nor {ii) preciude Lender froin=zercising any right, power,
privilege, option or remedy granted herein or in any otiwi Loan Document or so
intended to be granted upon the occurrence of any Event of Default or otherwise,
nor (ii1) in any way impair or affect the lien or priority of the hien ef'this Mortgage.

{b) Remedies Not Exclusive. No right, power, privilege, option o7 ramedy of
Lender under this Mortgage, the Note or any other Loan Documerdi <hall be
exclusive of, but shall be in addition to, every other right, power, privilege, option
and remedy under this Mortgage and the Note and every other right, power,
privitege, option and remedy now or hereafter existing at law or in equity, Every
such right, power, privilege, option and remedy may be exercised concurrently or
independently, and when and as often as may be deemed expedient by Lender. No
deluy in cxercising or omission to exercise any right, power, privilege, option or
remedy accruing on any defiult shall impair any such right, power, privilege, option
ot remedy or shall be construed to be a waiver of any such default or acquiescence
therein, nor shall it affect any subsequent default of the same or o different nature,
A waiver of any of the terms, covenants, conditions or provisions hereof, or of the
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Note or of any other instrument glven by Borrower to seeure the indebtedness
seeured hereby, shull apply to the particutur instance and at the particular time only;
und no such waiver shall be deemed o continuing waiver, but all of the terms,
covenunts, conditions and other provisions of' this Mortgage, the Note and of such
other instruments shall survive and continue 1o remain in full force und efteet,

5.0 laterest o Advanges. I Lender makes any advances hereunder, Lender will
promptly notify Borrower of such advances and the amounts so advanced sha)l become
immediately clue rnd payable with interest at the Default Rate per anrum specified in the Note
applicabic 1o u period when an uncured Event of Defuult has ocewrred, The failure of Lender to
give the noiies contemplated by this Section $.6 shall not affect the securing by this Mortgage
ol those amoun's so advanced,

5.7 Valugtion o Appraisement.  Borrower shall not and will not apply for or avail
itself of any uppraisement-valuation, stay, extension or exemption laws or uny so-called
"Moratorium Laws", whethee iow existing or hereafier enacted, in order to prevent or hinder
the enforcement or foreclosure of this Mortgage, and Borrower hereby waives the benefit of all
such laws, Borrower for itself and )l who may claim through or under it waives any and all
right to have the property und estates ‘copiprising the morigaged property marshaled upon any
foreclosure of the lien hereof, and agrees thet-any court having jurisdiction to foreclose such
lien may order the Mortgaged Premises soid ip-one parcel as an entirety or in such parcels,
manner or order as the Lender in its sole discreticonay elect,

5.8 Release and Waiver of Statutory Rights. T« thie fullest extent alloived by applicable
law, Borrower hercby releases and waives: (i) uny and all4ights under and by virtue of the
homestead exemption laws of the State of Illinois; (i) all vights to retain possession of the
Mortgaged Premises after an Event of Default; and (iif) any and #!i-rights of reinstatement of
this Mortgage and of redemption from sale under any order or judgnient of foreclosure of this
Mortgage or under any sale or statute or order, decree or judgment of dny court relating to this
Mortgage, on behalf of itself and each and every person acquiring any interest .n or title to any
portion of the Mortgaged Premises, it being the intent hereof that any and &il-sich rights of
reinstatement and redemption of Borrower and of all such other persons aré and shall be
deemed to be hereby waived to the maximum extent and with the maximum effect permiitted by
the provisions of the lllinois Mortgage Forcclosure Law, including without limitation 735 ILCS
5/15-1601 and 5/15-1602 and any other applicable sections thereof, and to the maximum extent
and with the maximum effect permitted by the provisions of all other applicable laws or by any
successor or replacement statutes,

ARTICLE 6. GENERAL.,

6.1 Modification. No change, amendment, modification, waiver, cancellation or
discharge hereof, or any part hereof, shall be valid unless in writing and signed by Borrower
and Lender or their respective successors and assigns,
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0.2 Notjegs. All notives, demands and requests given or required or desived 10 be given
hereunder by Borrower or Lender shall be in writing and shull be delivered in person or by
overnight express defivery or by United States certified mail, return receipt requested, postage
prepiid, us follows;

110 Borrower: ¢/o The Habitut Compuny
350 West Hubbard, Suite 500
Chicago, Mllinols 60610
Altne Daniel Levin

With o copy (o Jetlrey €. Rappin
330 West Hubbard, Sulte 500
Chieago, Hinois 60610

110 Lender: Merchundise Mart Properties, Ine.,
The Merehandlse Mart
Suite 470
Chicugo, Illinols 60654
Al Thomas M, Kennedy, Jr,

With a copy to; Miciseb I, Csar
Wilson&viellvalne
500 W, Mucdtgon Street, Suite 3700
Chicago, llinols G0461

or to such other addresses as Borrower or Lender may from timetu4ime designate by written
notice given us herein required,

Notices, demands and recuiests given by certified mnil as aforesa'd shall be deemed
sutliciently served or given for ull purposes hereunder three (3) days after the thae sich notice,
demand or request shall be deposited in the mails, Notice sent by overnight express' delivery
service shall be deemedd served or given on the first (1st) business day following the daie such
notice is delivered to the carrier,

0.3 DPefinition of Terms. Whenever used in this instrument, uniess the context shall
otherwise clearly require, the term "Borrower" and the term "Lender” shall include their
successors and assigns, as the case may be, of Borrower und Lender; the term "person” shall
include any individual, parnership, corporation, limited liability company, trust,
unincorpornted association or government, or any sgency or political subdivision thereof; the
singular shall include the plural, and the plural, the singular; and the gender used shall include
the other genders,

Qs
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6.4 Releases, The right is hereby reserved by Lender to make partial release or releases
of the Mortguged Premises or of a unit or units comprising the Mortgaged Premises or of any
other seeurity heid by Lender with respect to all or any part ol the indebtedness sccured hereby,
without notice to, or the consent, approval or agreement of, other parties in interest, including
junior lienors, which partial release or releases shall not impair in any manner the validity of or
priority of this Mortgage on the portion of said Mortgaged Premises not so released.

6.5 Successors and Assigns. Subject to and without limiting the provisions herein
restricting or limiting Borrower's right of assignment and transfer, all of the terms, covenants,
conditions and agreements herein sct forth shall be binding upon and inure to the benefit of the
respective ticirs, executors, administrators, legal representatives, successors and assigns, as the
case may be, ot the parties hereto,

6.6 No Metger- It being the desire end intention of the parties hereto that this Mortgagc
and the lien hereof shall nst merge in fee s;mplc title to the Morigaged Premiscs, it is hereby
understood and agreed that stwutd Lender acquire any additional or other interests in or to the
Mortgaged Premises or the ownerehip thereof, then, unless o contrary intent is manifesied by
Lender as cvidenced by an appropriate document duly recorded, this Mortgage and the lien
hereof shall not merge in the fee siinple title, toward the end that this Mortgage may be
foreelosed as if owned by u stranger to tie tee simple title,

6.7 Applicable Law. This Morigupe stin'l be governed by the laws of the State of

tinois, which laws shall also govern and contro) ihe construction, enforceability, validity and
interpretation of this Mortgage, ~

6.8 Sceverubility. In the event that any provision ol this Mortgage or the application
thercol to any person or circumstance shall be invadid or unenforceable or contrary 10 law, the
remuining provisions of this Mortgage and the application of sucl pzovision or provisions to
other persons or clrcumstancas shall not be uffected thereby und shadl e fully effective and
enforcenble to the extent permitted by law,

6.9 DubtorCreditor Relatfonghip. The parties intend that the Note and 1o Mortgage
shall crente no relationship between Borrower and Lender other than a debicisoreditor
relationship, and that, without limitation on the foregoing, the Note und this Mortgage shatl not
crente any joint venture, partnership, co-ownership, agency, or any other fiduciary relationship
between Borrower und Lender,

0.10 Headings. Poragraph and section headings contained herein are for convenience
of reterence only and are not intended to define, limit or describe the seope or intent of any
provision of this instrument,

611 Ineorporntion of Other Documents. 1t is acknowledged and agreed thut the

indebtedness seeured hereby iy, in nddition to this Morigage, evidenced und secured by the
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other Loan Documents. Borrower covenants and agrees that all the terms, covenants,
conditions, representations, obligations and provisions of the Note and the other Loun
Documents are, by this reference, adopted and incorporated into this Mortgage to the same [ull
extent and with the same binding force and effect as if all such terms, covenants, conditions,
representations, obligations and provisions were herein stated in {ull, and Borrower will pay,
perform, and observe, or cause to be paid, performed and observed, all the terms, covenants,
conditions, representations, obligations and provisions of the Note and the other Loan
Documents, it being the express intent thut cach of the Note and the other Loan Documents
complement and supplement one another to the extent necessary or required to protect, preserve
anc confirra the rights, powers and remedies of Lender in respect of the indebledness secured
hereby and thut any default under this Mortgage, or the other Loan Documents shall also be a
default under all.of such documents,

6.12 Prior Loea Zocuments.

(a) This Mortgageis junior and subordinate to (i) the terms, conditions, and
security of that certein prior mortgage or trust deed deseribed on Exhibit B
attached hereto and made-a part hereof and, of any other security documents given
in connection therewith 1o the extent such mortgage or trust deed encumbers
property subject to the lien hereof, and (ii) the rights of each holder thercof from
time to time (including, without 'imiling the generality thereof, the rights of each
such holder to the proceeds of condémaation and insurance as may be set forth in
the "Prior Loan Documents” (as hereinaftérdefined). Such prior imortgage or trust
deed, any addition thereto, modification the:cof, or substitution therefor and any
mortgage or trust deed securing any additionai permitted financing by Borrower
described in Section 6.12(b) below are hereir._collectively referred to as the
“Prior Mortgage”; the loan(s) secured thereby are nerein coliectively referred 1o
as the “Prior Loan™; the lender(s) under any Prior Loan «nd any holder(s) of the
Prior Mortgage are herein collectively referred to as the “Prior Lender”; and the
Prior Mortgage and all other documents or instruments evidesicing or securing
the Prior Loan are herein collectively referred to as the “Prior Luan 2ecuments.”

(b) In addition to the mortgage financing specifically identified in Exbibit B
attached hereto, Botrrower may enter into any other third-party mortgage
financing for the acquisition, development and/or construction of the
Development, provicded that such financing is consistent with the terms of the
then current “Development Budget” and “Pro Forma Profit Statement” (as such
terms are defined in Section 3.8(a) hereof), Borrower shall give Lender prompt
written notice of any such other financing, together with a description thereof in
reasonable detail. Upon request of Lender, Borrower shall deliver to Lends
copics of any or all of the documents relating to such financing,

2 qurratt 7
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(¢) Borrawer hereby covennnts and agrees (i) not to sufler or permit any delilt to
oceur under uny of the terms of the Prior Mortgage and (i) immedintely upon
receipt thereat, 1 deliver o Lender copivs of all notices received from the Prior
Lender relating to any claimed default under uny o' the Prior Loan Documents,

(d) Borrower hereby wuthorizes Leder ot Lender's sole option, without any
requirement to do so, to perform any covenants, do any ncts, and muke any
payments required by the terms of the Prior Mortgage or any ol the other Prior
Loan Documents that have not been pertformed by, done by, o puid by Borrower
at the time required by such documents and instruments,  All expenses incurred
endk all sums paid by Lender relative 1o the foregoing authority shall be secured
Fersby with interest thereon at the {nterest rate then in effect as the "Default Rue
(e deiined in the Note) and shall be payable to Lender on demand,

0.13 Aller Acquired Purgel, Borrower covenats and agrees that if at any time during
the term of the Note Borcowver acquires all or any portion of the real property legally
described in Exhibit A-1 atteehed hercto {referred to herein and in the Purchase Agreement
us the “Additional Parcel"), said property shall automatically be and become purt of the
Mortgaged Premises subject to the-Yien of this Mortgage, Withowt limiting the foregoing,
Borrower agrees to execute and deliver#n recordable form an addendum or supplement to
this Mortgage in such form as reasonably requested by Lender to confirm the inclusion of the
Additionnl Parcel in the Mortgaged Premises.

6.14 Limitation on_Ligbility. Without in oy manner relensing, impairing or

otherwise adversely affecting the validity of the Noiz; the lien and covenants of this
Mortgage, or any of the other security given {or the paymient of the indebtedness secured
hereby, it is understood and agreed that in any action or proceediay brought on the Note, this
Mortgage or any other instrument securing the indebtedness sccvied hereby in which a
money judgment is sought, Lender will look solely to the Mortgaged Promises and the rents
and profits therefrom and any other security granted to Lender to securs payment of the
indebtedness secured hereby, and specifically, and without limitation, agress 6. waive any
right to seck or obtain a deficiency judgment against Borrower,

Notwithstanding the foregoing, nothing contained in this Section 6,14 shall be
deemed to prejudice the rights of Lender to proceed against any individual or entity
whatsoever, including Borrower, with respect to: (i) the enforcement of any guarantees or
leases or contracts; or (i) fraud or material misrepresentation in connection with the making
of the Note or this Mortgage; or (iii) fraud or misrepresentation or gross negligence in
connection with any statement, warranty or representation given by Borrower pursuant to the
requirements of the Note, this Mortgage, or any of the other Loan Documents; or (iv)
recovery of any condemnation or insurance proceeds or other similar funds or payments
attributable to the Mortgaged Premises which under the terms of the Mortgage securing this
Note should have been paid to Lender or were paid to Lender but rel %ender and not

G,J
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applicd in accordance with the conditions of'this Mortgage or such release, exeept as required
by the Prior Mortguge; or (v) recovery of any enunt seeurily deposits, advance or prepaid
rents, eurnest money deposits or other similar sums paid to or held by Borrower or any other
individuni or entily in connection with the operntion or sale of the Mortgaged Premises
unless such sums have been transferred to the Prior Lender; or (vi) recovery of any revenues
from the Mortpoged Premises recelved alter the occurrence of an Event of Default, us
delined herein, unless such sums have been transterred to the Prior Lender,

[[76216-031)
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IN WITNESS WHEREOF, the undersigned has executed and delivered this
instrument as of the day and year first above written,

KINZIE PARK L.L.C,
an ltlinois limited liability company

BY: Habitat Kinzie Park L.L.C.,
an inois limited liability company,
its Managing Manager

BY: The Habitat Company, lts Manager

By: fﬂﬁ MM”@—

s, Ylrsiget—

S 017
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STATE OF ILLINOIS
) S8,
COUNTY OF COOK )

The forepgoing instrument was acknowledged before me, (g, 2. i Notary

Pubtic, byWe Trender of Habital Kinzie Park L.IL.C., an 1llinois
limited liabilify company, on behalf of the company and as Manager of KINZIE PARK
L.L.C., an {llinois limited liability company, for the uses and purposes therein set forth,

" \
/

ek

Y/
Notary Public j

“OFFICIAL SEAL”?
Linda L. Wagner
Notary Public, State of 1llinois
My Commission Explres June 3, 2001

A .

[176316:00]




UNOFFICIAL COPY

ENIIBLLA
Legnl Dessription
PARCEL |
THAT PART OF THE SOUTH EAST 174 OF THIE NORTH WEST 14 OF

SECTION 9, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN, BOUNDED AND DESCRIBED AS FOLLOWS:

Y o N R Y ST

BEGINNING AT A POINT ON THI SOUTH LINE OF WEST GRAND
AVENUJLAS OPENED PER ORDINANCE ASSESSMENT CONFIRMED
OCTOBER 1858, SAID POIN'T BEING 235,06 FEET (AS MEASURIED
ALONG SAIDSCUTH LINE) EASTERLY OF THE POINT OF
INTERSECTION 27 SAID SOUTH LINE WITH THE EAST LINE OF BLOCK
60 IN RUSSELL, MATHER AND ROBERT'S ADDITION TO CHICAGO IN
SECTION 9 AFORESAID; “HENCE NORTH 84 DEGREES 13 MINUTES 57
SECONDS EAST ALONG SAID SOUTIH LINE OF WEST GRAND AVENUE
218415 FEET TO THE PRESENWT WESTERLY DOCK LINE OF THE NORTH
BRANCH OF THE CHICAGO RiVER; THENCE SOUTH 21 DEGREES 44
MINUTES 38 SECONDS EAST ALONG THE WESTERLY DOCK LINE 325,00
FEET; THENCE CONTINUING ALONG 54 1D WESTERLY DOCK LINE
SOUTH 32 DEGREES 34 MINUTES 19 SLCONDS EAST, 37,508 FEET;
THENCE CONTINUING ALONG SAID WESTERLY DOCK LINE SOUTH 33
DEGREES 18 MINUTES 37 SECONDS EAST, 424155 FEET TO THE POINT
OF INTERSECTION WITH THE NORTHEASTERLY EXTENSION OF THE
NORTHWESTERLY LINE OF LOT 1 AS SHOWN ON M3 OF WABANSIA A
SUBDIVISION OF PART OF SECTION 9 AFORESAID; THENCE SOUTH 62
DEGREES 02 MINUTES 12 SECONDS WEST ALONG THE
NORTHEASTERLY EXTENSION OF THE AFORESAID NORTHWESTERLY
LINE OF LOT 1, A DISTANCE OF 21.559 FEET TO THE NORTH EAST
CORNER OF SAID LOT | AS SHOWN ON THE AFORESAID MAP OF
WABANSIA; THENCE SOUTH 6 DEGREES 10 MINUTES 14 SECONDS
EAST, 71.359 FEET ALONG A LINE DRAWN FROM THE AFORESAID
CORNER OF LOT | TO A POINT ON THE SOUTH LINE OF SAID LOT 1,
SAID POINT BEING 140.00 FEET EAST OF THE SOUTH WEST CORNER OF
SAID LOT | (THE LAST DESCRIBED LINE BEING ALSO THE WESTERLY
LINE OF TRACT OF LAND DESCRIBED IN AGREEMENT DATED JULY 14,
1885, BETWEEN CHICAGO AND NORTHWESTERN RAILWAY COMPANY
AND CHICAGO AND EVANSTON RAILROAD COMPANY); THENCE
NORTH 89 DEGREES 42 MINUTES 58 SECONDS WEST, 140.00 FEET
ALONG THE AFORESAID SOUTH LINE OF LOT 1, BEING ALSO THE
NORTH LINE OF WEST KINZIE STREET TO THE SOUTH WEST CORNER
OF SAID LOT 1; THENCE CONTINUING ALONG THE AFORESAID NORTH

QREINT7
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LINE OF WEST KINZIE STREET NORTH 89 DEGREES 42 MINUTES 58
SECONDS WEST, 168,30 FEET, THENCE NORTH 30 DEGREES 42 MINUTES
23 SECONDS WEST, 192,00 FEET; THENCE NORTH 62 DEGREES 09
MINUTES 22 SECONDS EAST, 2.54 FEET, THENCE NORTH 27 DEGRELS 50
MINUTES 38 SECONDS WEST, 321,00 FEET, THENCIE NORTHWESTERLY
236,479 FEET ALONG THE ARC OF A CIRCLE OF 1427.49 FEET RADIUS,
CONVEX TO THE NORTH EAST AND TANGENT 1O THE LAST
DESCRIBED LINE; THENCE NORTH 37 DEGREES 20 MINUTES 08
SECONDS WEST, 100,622 FEET, ALONG A LINE TANGENT TO SAHD ARC,
TOTHE POINT OF INTERSECTION WITH THIZ AFORESAID SOUTH LINE
OF WEST GRAND AVENUE, SAID POINT OF INTERSECTION BEING
163,616 FEET (AS MEASURED ALONG SAID SOUTH LINL) WEST OF THE
POINTQOF BEGINNING; THENCE NORTH 84 DEGRELS 13 MINUTES 57
SECONDS EAZT, ALONG SAID SOUTIH LINE, 163.616 FEET, TO SAID
POINT OF BEGPINING, EXCLEPTING FROM THE ABOVE DESCRIBED
PARCEL OF LANDATHAT PART THEREOF DESCRIBED AS FOLLOWS:

A F g i, el < .

THAT PART OF THIE SCUTHEAST 14 OF THE NORTHWEST 1/4 OF
SECTION 9, TOWNSHIP 3J9NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN ANDDLECRIBED AS FOLLOWS:

COMMENCING AT THE AFORESAD POINT OF BEGINNING; THENCE
NORTH 84 DEGREES 13 MINUTES 57 SECONDS EAS'T ALONG THE
AFORESAID SOUTH LINE OF WEST ORANI AVENUE 218415 FEET TO
THE PRESENT WESTERLY DOCK LINE OF 'rH1E NORTH BRANCH OF THE
CHICAGO RIVER; THENCE SOUTH 21 DEGRERS 44-MINUTES 38
SECONDS EAST ALONG SAID WESTERLY DOCK LINE 325,00 FEET,
THENCE SOUTH 68 DEGREES 15 MINUTES 22 SECONRS WEST, 60.00
FEET; THENCE NORTH 43 DEGRELS 01 MINUTES 18 SECCMDS WEST,
413,29 FEET TO THE POINT OF BEGINNING, THE ABOVE-DESCRIBED
PROPERTY BEING PART OF WABANSIA (AND TS ACCRETIONS
THERETO), A SUBDIVISION OF PART OF SECTION 9, ALL IN CGCh
COUNTY, ILLINOIS,

PARCEL

THAT PART OF THE SOUTH EAST 1/4 OF THEE NORTH WEST 144 OF
SECTION 9, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:

BECGINNING AT A POINT IN THE NORTH LINE OF WEST KINZIE STREET,
SAID POINT BEING 168.30 FEIET NORTIH 89 DEGREES 42 MINUTES 58
SECONDS WEST OF THE SOUTH WEST CORNER OF LOT 1 AS SHOWN
ON MAP O WABANSIA, A SUBDIVISION OF PART OF SECTION 9

28
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AFORESAID; THENCE NORTH 30 DEGREES 42 MINUTES 23 SECONDS
WEST 192.0 FEET; THENCE NORTH 62 DEGREES 09 MINUTES 22
SECONDS EAST 2,54 FEET, THENCE NORTH 27 DEGREES 50 MINUTES 38
SECONDS WEST 321.0 FEET TO A POINT OF CURVE; THENCE
NORTHWESTERLY ALONG AN ARC OF A CIRCLE CONVEX
NORTHEASTERLY HAVING A RADIUS OF 1427.49 FEET AND BEING
TANGENT TO THE LAST DESCRIBED LINE FOR A DISTANCE OF 236479
FEET TO A POINT OF TANGENCY; THENCE NORTH 37 DEGREES 20
MINUTES 08 SECONDS WEST ALONG A LINE TANGENT TO THE LAST
DFSCRIBED ARC FOR A DISTANCE OF 100.622 FEET TO A POINT iN THE
SOU TH LINE OF GRAND AVENUE, SAID POINT BEING 71.444 FEET (AS
MEAGURED ALONG SAID SOUTH LINE) EASTERLY OF THE POINT OF
INTERSECTION OF SAID SOUTH LINE WITH THE EAST LINE OF BLOCK
60 IN RUSSE:LL MATHER AND ROBERT'S ADDITION TO CHICAGO IN
SECTION 9 ATCRESAID, SAID POINT BEING IN THE EAST LINE OF
NORTH JEFFERSO STREET; THENCE SOUTH 00 DEGREES 12 MINUTES
36 SECONDS WEST ALONG SAID EAST LINE 88.89 FEET, THENCE SOUTH
39 DEGREES 21 MINUTES 56 SECONDS EAST 212.99 FEET TO A POINT ON
AN ARC OF A CIRCLE CONY EX NORTHEASTERLY AND HAVING A
RADIUS OF 254.53 FEET; THENCE SOUTHEASTERLY ALONG SAID ARC,
BEING TANGENT TO THE LAST DESCRIBED LINE FOR A DISTANCE OF
58.74 FEET (THE CHORD OF SAID ARC BEARING SOUTH 33 DEGREES 39
MINUTES 06 SECONDS EAST 58.64 FEZT); THENCE SOUTH 27 DEGRELS
36 MINUTES 22 SECONDS EAST ALONG A'LINE TANGENT TO THE LAST
DESCRIBED COURSE A DISTANCE OF 189.16 FEET; THENCE NORTH 62
DEGREES 03 MINUTES 38 SECONDS EAST 11.38 FEET; THENCE SOUTH
27 DEGREES 36 MINUTES 21 SECONDS EAST 121,82 FEET; THENCE
SOUTH 30 DEGREES 42 MINUTES 23 SECONDS EAS7142.73 FEET TO THE
NORTH LINE OF WEST KINZIE STREET; THENCE SOUT 1 89 DEGREES 42
MINUTES 58 SECONDS EAST ALONG SAID NORTH LINE 17.50 FEET TO
THE POINT OF BEGINNING, [N COOK COUNTY, ILLINOIS.

P.LN.s: 17-09-112-010-0000
17-09-112-018-0000

Genramy
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EABIBIT A=
Legad Description of Additional Payeel
PARCEL A:

THAT PART OF BLOCK 8 OF ORIGINAL TOWN (NOW CI'TY) OF CHICAGO IN
SECTION 9, TOWNSHIP 39 NORTH, RANGIE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN, TOGETHER WITH ALL RIGHT TITLE AND INTEREST TO THAT PART OF
VACATER ALLEY (VACATED BY ORDINANCE PASSED JULY 7, 1978 AND
RECORDEDAUGUST 1, 1978 AS DOCUMENT NUMBER 24562615) LYING WITHIN THE
FOLLOWING D¢SCRIBED PREMISES, BOUNDED AND DESCRIBED AS FOLLOWS:

BEGINNING AT THE'NORTH EAST CORNER OF BLOCK 8; THENCIE SOUTH ALONG
THE EAST LINE OF SAIDBLOCK 8 A DISTANCE OF 149.75 FEET 'O A POINT BEING
15.0 FEET NORTHERLY MEASURED RADIALLY FROM THE CENTERLINE OF THE
PRESENT MOST NORTHEASTERLY MAIN TRACK OF THE CHICAGQ
NORTHWESTERN TRANSPORTATION COMPANY; THENCE NORTHWESTERLY IN A
CURVED LINE, CONVEX TO THE SOUTH WEST, HAVING A RADIUS OF 491.0 FEET
(WHOSE CHORD BEARS NORTH 62 BrGREES 04 MINUTES 12 SECONDS WEST A
DISTANCE OF 281.95 FEET) AN ARC DiSTAMNCE OF 285,98 FEET TO I8
INTERSECTION OF WITH THE NORTHEAZTEPLY FACE OF AN OVERHEAD
VIADUCT STRUCTURE (BEING PLUMBED TG 4ROUND LEVEL) OF AFORESAID
TRANSPORTATION COMPANY, (AFORESAID ARC REING CONCENTRIC WITH THE
AFORESAID CENTER LINE); THENCE NORTH 24 DZGREES 06 MINUTES 20 SECONDS
WEST IN THE NORTHEASTERLY FACE OF AFORESAID ViADUCT (AS PRODUCED
TO GROUND LEVEL) A DISTANCE OF 22,00 FEET TO ITSINTERSECTION WITH THE
NORTH LINE OF AFORESAID BLOCK 8 AND BEING 258,10 FEFT WESTERLY OF SAID
NORTH EAST CORNER OF SAID BLOCK 8; THENCE SOUTH 89-EGREES 28 MINUTES
EAST IN THE NORTH LINE OF AFORESAID BLOCK 8, A DISTANCE OF 258.10 FEET
TOITS INTERSECTION WITH THE EAST LINE OF AFORESAID BLOCL 8, BEING THE
POINT OF BEGINNING, ALL IN COOK COUNTY, ILLINOIS.

Permanent Index Nos. 17-09-305-013
17-09-305-014
17-09-305-022
17-09-305-024
17-09-305-026
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ENHIBEL D
Rescripsion of Pripr Mortgage
Mortgage dated s of July ___, 1998 made by Borrower in favor of LaSalle
national Bank securing o revolving construction loan an aggregate amount

outstanding at any time not to exceed $30,000,000 (the *Construction Loun"),

Assignment of Rents and Leases duted as of July 1998 made by Borrower
mvnvor of LaSalle National Bank securing the Construction Loan,

QEF10T7
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