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MORTGAGE AND SECURITY AGREEMENT
(Chicago (Beverly), Illinois )

THIS MORTGAGE AND SECURITY AGREEMENT, dated as of ,Am_‘!_é__

, 1998 (this "Mortgage"), made by DB BEVERLY, L.L.C., an inois limited liability

company (the "Mortgagor”), in favor of WILMINGTON TRUST COMPANY, not in ils
individual capacity, but solely as Owner Trustee (the "Morigagee").

Prefiminary Statemen

Puyrsuant 10 a Project Loan Agreement, dated as of the date hergof (as amended,
supplemented or-ciierwise modified from time to time, the "Project Loan Agreement"), the
Mortgagee has agreed to: make loans to the Mortgagor in an aggregate amount not to exceed
$4,348,592.30 upon the «erms and subject to the conditions set forth therein, to be evidenced
by the Project Loan Note issuvd by the Mortgagor under the Project Loan Agreement.

The Mortgagor is ‘he .egal and beneficial owner of the Mortgaged Property (as
defined below).

In otder to secure the due and practual payment of the principal of and premium,
if any, and interest (including interest acccuing during the pendency of any bankrupicy,
insolvency, receivership or other similar proceeding. regardiess of whether allowed or allowable
in such proceeding) on the Project Loan (terms used kézein and not defined herein are used as
defined in the Project Loan Agreement) when and as due; whether at maturity, by acceleration,
upon one or more dates set for prepayment or otherwisi and.all other monelary obligations,
including fees, costs, expenses and indemnities, whether primiry, sccondary, direct, contingent,
fixed or otherwise (including monetary obligations incurred diwing the pendency of any
bankruptey, insolvency, receivership or other similar proceeding, regardless of whether allowed
or allowable in such procecding), of the Morigagor to the Mortgagee urder the Project Loan
Agreement and the other Project Loan Documents to which the Mortgagor is i-is to be a party
and the due and punctual performance of all covenants, agreements, obligations and liabilities
of the Mortgagor under or pursuant to the Project Loan Agreement and the other Praject Loan
Documents (the "Qbligations"), the Mortgagor has executed and delivered this Mor!gage to the
Mortgagee.

NOW, THEREFORE, in consideration of the premises, the Mortgagor hereby
agrees with the Mortgagec as follows:

TO SECURE payment of ail the obligations and amounts advanced under the
Project Loan Agreement, THE MORTGAGOR HEREBY GRANTS TO THE MORTGAGEE
A LIEN UPON AND A SECURITY INTEREST IN, AND HEREBY MORTGAGES AND
WARRANTS, GRANTS, ASSIGNS, TRANSFERS AND SETS OVER TO THE
MORTGAGEE:
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(A) the parcel(s) of real property described on Schedule A (together wilh the
Land, Improvements, Appurtenant Rights, Fixtures and Equipment relating thereto being
collectively referred to s the "Property”);

(B) all the estate, right, title, claim or demand whalsoever of the Mortgagor, in
possessian or expectancy, in and to the Property or any part thereol’

(C) all right, title and interest of the Mortgagor in and to all of the Nxtures,
furnishings and fittings of every kind and nature whatsoever, and all appurtenances and
additlons thereto and substitutions or replacements thereof (logether with, In each case,
attrenments, components, parls and accessories) currently owned or subsequently
acquired by the Mortgagor and now or subsequently attached to, or comtained in or used
or usuble'in any way in connection with any operution or letting of the Property (all of
the foregoaiug-in this paragraph (C) being referred to as the “Elxtures");

(12) all“right, tide andl interest of the Mortgagor in and to all of the fixtures,
chattels, businesy machines, machinery, apparatus, equipment, furnishings, fittings and
articles of personnl pronerty of every kind and nature whatsoever, and all appurtenances
and additions thereto and sutstitutions or replacements thereof (together with, in each
case, altachments, componeris, parts and nccessories) currently owned or subsequently
acquired by the Mortgagor and ‘new or subsequently attached to, or contained in or used
or usable in any way in connection with any operation or letting of the Property,
including without limitation, all scresns, awnings, shades, blinds, curtains, draperies,
artwork, carpets, rugs, storm doors an¢ vindows, furniture and furnishings, heating,
electrical, and mechanical cquipment, lighting -swilchboards, plumbing, ventilating, air
conditioning and alr-cooling apparatus, refripcrating, and incincraling equipment,
refrigerators, display cases, elevators, londing auii unloading equipment and systems,
stoves, ranges, laundry cquipment, cleaning syst:ms fincluding window cleaning
apparatus), telephones, communication systems (including satellite dishes and antennac),
televisions, computers, sprinkler systems and other fire pievéntion and extinguishing
apparatus and materials, security systems, motors, engines, raachinery, pipes, pumps,
tanks, conduits, appliances, fittings and fixtures of every kind anu description (all of the
foregoing in this paragraph (D} being referred to as the "Equipmen.”}:

(E) all right, title and interest of the Mortgagor in and to afl subsiitutes and
replacements of, and all additions and improvements to, the Improvemens and the
Fixtures and Equipment, subsequently acquired by the Mortgagor or constructed,
assembled or placed by the Mortgagor on the Land, immediately upon such acquisition,
release, construction, assembling or placement, including, without limitation, any and all
building materials whether stored at the Property or offsite, and, in each such case,
without any further mortgage, conveyance, assignment or other act by the Mortgagor;

(F) all right, title and interest of the Mortgagor in, to and under all trade names,
trade marks, logos, copyrights, good will and books and records relating 1o or used in

3.
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connection with the operation of the Property or the Fixtures or any part thereof; and all
general intangibles related to the operation of the Improvements now existing or hereafter
arising;

(G) ali right, title and interest of the Morigagor in and to all uncarned premiums
under insurance policies now or subsequently obtained by the Lessee relating to the
Property or the Fixtures and the Morigagor's interest in and to ali proceeds of any such
insurance policies (including title insurance policies) including the right to collect and
receive such proceeds; and all awards and other compensation, including the interest
payable thereon and the right (o colicct and receive the same, made to the present or nny
subsequent owner of the Property for the taking by eminent domain, condemnation or
omerwise, of ali or any part of the Property or any easement or other right therein;

t49)) all right, title and Interest of the Mortgagor in und to (i) all consents,
Heenses, buliing peemits, certificates of oceupancy and other governniental approvals
relating to constarction, completion, occupancy, use or operation of the Property or any
part thereol ana-ii) all Plans und Specifications relating to the Property;

(1) subject (o the Assignment of Lease, all Rent and wll other rents, payments,
purchase prices, receipls, rvonues, [ysues and profits payable under the Lease of
pursunint to any other lease withi raspect 1o the Property; and

(J) all proceeds, both cash any nuncash, of the (oreguing;

(Al of the foregoing property and rights and interests now owned or held or
subsequently ncguired by the Mortgagor and described iphe Toregoing cliuses (A) through (7)
aro collectively referred to ay the "Morigaged Property”): PROVIDED THAT EXCLUDED
from the Mortguged Property at all timey and In al) respects xanll be all Excepted Payments and
alt Fxcepted Rights nnd the Mortgnged Property shall be subject viall fimes and in all respects
10 all Shared Rights,

TO HAVE AND TO HOLD the Mortgnged Property and th2 rights and privileges
horeby mortgaged unto the Mortgagee, is successors and assigns for the usas aad purposes set
forth, tntil all of the Obligmions nre paid,

I. Delinitions. Cupitalized terms used but not otherwise defined in this Mortgage
shall have the respective meanings specified in Appendix A (o the Project Loan Agreement of
oven date herewith entered into between Mortgagor and Morigagee, An "Event of Default” shail
mean an Event of Default under, and ay defined in, the Project Loan Agreement,

2. DPayment of Obligations. The Mortgagor shall pay the Obligations in
accordunce with the terms of the Project Loan Agreement and the Project Loan Documents and
perform each term to be performed by It under the Project Loan Agreement and the Project
Loan Documents,
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3. QOther Covenants. At any time and from time to time, upon the written
request of the Mortgagee, and at the sole expense of the Mortgagor, the Mortgagor will
promptly and duly execute and deliver such further instruments and documents and take such
further actions as the Mortgagee reasonably may request for the purposes of obtaining or
preserving the full benefits of this Mortgage and of the rights and powers granied by this
Mortgage.

4, Default: Remedies. (a) If an Event of Default has occurred and is continuing:

(i) the Mortgagee, in addition to all other remedies available at law or in equity,
shall have the right forthwith to enter upon and take possession of the Mortgaged
Propzity, and to let the Mortgaged Property and receive the rents, issues and profits
therecf, 1o make repairs and to apply said rentals and profits as provided in the
Assigningrrof Lease, after payment of all necessary or proper charges and expenses, on
account of tieairounts hereby secured (subject to the Excepted Rights, the Shared Rights
and the Excepted Payments),

(i) the Morigagee shall, as a matter of right, at the option of the Morigagee, be
entitled to the appointmert of a receiver for the Mortgaged Property, and the Mortgagor
hereby consents to such appoiniment and waives notice of any application therefor; and

(iii) the Mortgagee, in its discrstion, may, with or without entry, personally or
by attorney, sell all or any part of the Mortgaged Property at such place or places and
in such other manner as may now or herealicr be authorized by law. Notice of any sale
by Mortgagee pursuant to the provisions hezend shall state the time and place when and
where the same is to be macle and shall contain a brlef general description of the property
to be sold and shall be sufficiently given if givei tn p-manner provided by law, Upon
completion of any sale or sales as specified above, Mortgrgee shall transfer and deliver,
or cause to be transferred and delivered, lo the accepiey vurchaser or purchasers the
properly 0 sold and, 1o the extent permitted by law, Morigriec. is hereby irrevocably
appointed the true and lawful attorney-in-fact of Mortgagor, in its name and slead, to
make all necessary transfers of property thus sold and, for that purpose, Mortgagee may

“execute and deliver, for and in the name of Morlgagor, all necessary Jodruments of
assignment and iransfer, Mortgagor hereby ratifying and confirming wil-that its said
attorney-in-fact shall lawfully do by virtue hereof. The power granted hereb:shall be
deemed to be coupled with an Interest and 10 be irrevocible,

(b) If an Event of Default has oceurred nnd is continuing, the Morigagee may
proceed by an nction at law, suil in equity or other appropriate proceeding, to protect and
enforce its rights, whether for the foreclosure of the lien of this Mortgage, or for the specitic
performance of any agrecment contained hereln or for an injunction against the violation of any
of the terms hercof,
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(c) The Mortgagor hereby walves the benefit of all appraisement, valuation, stay,
extension and redemption laws now or hereafter in force and all rights of marshalling in the
event of any sale of the Mortgaged Property or any interest therein.

(d) Mortgagor agrees that, to the extent permitted by law, this Mortgage may be
foreclosed by Mortgagee, at its option, pursuant to the provisions of the lllinois Mortgage
Foreclosure Act 735 ILCS 5/15-1101, gf seq., as the same may be amended or renumbered from
time to time,

5. Remedies Not Exelysive. The Mortgagee shall be entitled to enforce payment
of the indcitedness and performance of the Obligations and to exercise all rights and powers
under this Maortgage or under any of the other Project Loan Documents or other agreament or
any laws nov’ o: hereafter in force, notwithstanding some or all of the Obligations may now or
hereafter be ciheswise secured, whether by mortgage, security agreement, pledge, lien,
assignment or otherwize. Neither the acceptance of this Mortgage nor its enforcement, shall
prejudice or in any manner affect the Morlgagee's right to realize upon or enforce any other
security now or hereaiier held by the Mortgagee, it being agreed that the Mortgagee shall be
entitled to enforce this Morigase and any other security now or hereafter held by the Mortgagee
in such order and manner as the Morigagee may determine in its absolute discretion. No
remedy herein conferred upon or reserved to the Mortgagee is intended to be exclusive of any
other remedy herein or by law provided »r-permitted, but each shall be cumulative and shall be
in addition to every other remedy giveii nereunder or now or hereafter existing at law or in
equity or by statute, Every power or remec’y g.ven by any of the Project Loan Documents (o
the Mortgagee or to which it may otherwise 'e entitled, may be exercised, concurrently or
independently, from time to time and as often as M=y be deemed expedient by the Mortgagee,
In no event shall the Mortgagee, in the exercise of 0z remedies provided in this Mortgage
(including, without limitation, in connection with the ass’giiment of Rents to Morlgagee, or the
appointment of a receiver and the entry of such receiver on ‘o all or any part of the Mortgaged
Property), be deemed a "mortgagee in possession,” and the Maoitgngee shall not in any way be
made liable for any act, either of commission or omission, in conzection with the exercise of
such remedies.

6. Performance by the Mortgagee of the Mortgagor's Cbljsations. If the
Mortgagor fails to perform or comply with any of its agreements contakied herein, the
Mortgagee, at its option, but without any obligation so to do, may perform or comply, or
otherwise cause performance or compliance, with such agreement. The expentes of the
Mortgagee incurred in connection with actions undertaken as provided in this Section, together
with interest thereon at a raie per annum equal to 12%, from the date of payment by the
Mortgagee to the date reimbursed by the Mortgagor, shall be payable by the Mortgagor to the
Mortgagee on demand.

7. Duty of the Mortgagee. The Mortgagee's sole duty with respect to the

custody, safekeeping and physical preservation of any Mortgaged Property in its possession,
under Section 9-207 of the Uniform Commercial Code or otherwise, shall be to deal with it in

-6-
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the same manner as the Mortgagee deals with similar property for its own account. Neither the
Mortgagee not any of iis respective directors, officers, employees or agents shall be liable for
fallure to demand, collect or realize upon any of the Mortgnged Property or for any delay In
doing so or shall be under any obligation (o soll or otherwise dlspose of nny Mortgaged Property
upon the request of the Mortgagor or any other Person or to (ake any other action whalsoever
with regard to the Mortgaged Properly or any part thereof,

8. Powers Coupled with an literest, Al powers, authorizations and agencies
contained in this Mortgage are coupled with an interest and are irrevocable until this Morignge

is terminnted and the lien created hereby is released.

9. Exgcution of Finuncing Statements. Pursuan! to Section 9-402 of the Uniform
Commercini Code, the Mortgagor authorizes the Mortgagee to file finuncing statements with
respect to the Morigaged Property withiout the signature of the Morigagor in such form and in
such filing offlces uy the Mortgngee reasonably determines approprinte to perfect the security
interests of the Mortgages under this Mortgage. A carbon, photographic or other repracuction
of this Mortgage shall-b< sufficient as a financing statement for Rling in any jurisdiction,

10, Sequrity Agreanentunder Uniform Commercial Code. (1) 1t s the Intention

of the parties hercto that this Morigage shall constitute o Security Agreement within the meaning
of the Uniform Commercial Code o tiie)State in which the Morigaged Properly Is located, If
an Event of Default shall occur, then inadition to having any other right or remedy available
at law or in equity, the Morigagee shall hrive the option of cither (i) proceeding under the
Uniform Commercial Codo and exercising suck t'ghts and remedies as may be provided o a
secured party by the Code with respect Lo all or aidy portion of the Mortgaged Property which
is personal propertly (including, without limitatior, Agking possession of and selling such
property) or (ii} treating such property as real property and-proceeding with respect (o both the
real and personal property constituting the Morigaged Froperly in accordance with the
Mortgagee's rights, powers and remedies with respect to the rext-property (in which event the
defanlt provisions of the Uniform Commercial Code shall not app'y;.~ If the Morigagee shail
elect to proceed under the Uniform Commercial Code, then five days’ notice of sale of the
personal property shall be deemed reasonable notice and the reasonable 2xpenses of retaking,
holding, preparing for sale, selling and the like incurred by the Mortgagee slall ‘nclude, but not
be limited o, attorneys' fees and legal expenses. At the Mortgagee's request, thie-Mortgagor
shall assemble the personal property and make it available to the Mortgagee at a place Cesignated
by the Mortgagee which is reasonably convenient lo both parties,

(b) The Mortgagor and the Mortgagee agree, to the extent permitted by law, that
this Mortgage upon recording or registration in the real estate records of the proper office shall
constitute a financing statement filed as & "fixture filing" within the meaning of Sections 9-313
and 9-402 of the Uniform Commercial Code,

(¢) The Mortgagor, upon request by the Mortgagee from time to time, shall
execute, acknowledge and deliver to the Mortgagee one or more separale security agreements,

7
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in form satisfactory to the Mortgagee, covering all or any part of the Mortgaged Property and
will further execute, acknowledge and deliver, or cause 1o be executed, acknowledged and
delivered, any financing statement, affidavit, continualion statement or certificale or other
document as the Mortgagee may request in order to perfect, preserve, maintain, continue or
extend the security interest under and the priority of this Morigage and such security instrument,
The Mortgagor further agrees to pay to the Mortgagee on demand all costs and expenses
incurred by the Mortgagee in connection with the preparation, execution, recording, filing and
re-filing of any such document and all reasonable costs and expenses of any record searches for
financing staterments the Mortgagee shall reasonably require. If the Mortgagor shall fail to
furnish any financing or continuation statement within ten days after request by the Morigagee,
then pursuant to the provisions of the Uiniform Commercial Code, the Mortgagor hereby
authorizes the Mortgagee, without the signature of the Mortgagor, to exccute and file any such
financing and ‘ecotinuation statements. “The filing of any financing or continuation statements
in the records ielacap to personal property or chattels shall not be constried as in any way
impairing the right of(hy Morigagee to proceed against any personal property encumbered by
this Mortgage as real prunzrty, as set forth above,

11, Notlices. Al notices, requests and demands to or upon the Mortgugee or the
Mortgagor to be effective shall by in writing (or by telecopy or similar electronic transfer
confirmed in writing) and shall be dagrond to hive been duly given or made (1) when delivered
by hand or (i} if given by mail, wher2eposited in the mails by certified mail, return receipt
requested, or (ili) if by telecopy or simila: elestronie (ransfer, when sent and receipt hus been
confirmed, addressed ns follows:

It to the Morigagee: WILMINGTON TRUST COMPANY
Rodney Square Noz
110 North Market Sireet
Wilmington, Deluware 19503
Atlention: Corporate ‘Trust Laepnartment
Telecopy: (302) 651-1576

If 1o the Mortgagor: DB BEVERLY, L.L.C.
618 North Wabnsh
Chicago, lllinois 60611
Telecopy: (312) 787-81285

The Mortgagor and the Mortgagee may change their addresses and transmission numbers for
notices by notice in the manner provided in this Section.

12, Severabilily.  Any provision of this Morigage which is prohibited or
unenforceable shall be ineffective to the eéxtent of such prohibition or unenforceabllity without
invalidating the remaining provisions hereof,
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13, Amendments in Writing: No Waiver: Cumulative Remedies. (a) None of

the terms or provisions of this Mortgage may be waived, amended, supplemented or otherwise
modified except by a written instrument executed by the Mortgagor and the Mortgagee in
accordance with the terms of the Project Loan Agreement.

{b) No failure to exercise, nor any delay in exercising, on the part of the
Mortgagee, any right, power or privilege hereunder shall operate as a waiver thereof. No single
or partial exercise of any right, power or privilege hereunder shall preclude any other or further
exercise thercof or the exercise of any other right, power or privilege. A waiver by the
Mortgagee of any right or remedy hercunder on any one occasion shall not be construed as a
bar to any risht or remedy which the Mortgagee would otherwise have on any future occasion,

(<} The rights and remedies herein provided are cumulative, may be exercised
singly or concurreniiv and are not exclusive of any other rights or remedies provided by law.

14, Sectzy Headings. The section headings used in this Mortgage are for
convenience of reference caly and are not to affect the construction hercof or be taken into
consideration in the inlerpretailon hercof,

15, Successors and Assigng. This Mortgage shall run with the land and be
binding upon the successors and assigns =i the Morigagor and shall inure to the benefit of the

Mortgagee and its respective successors and Assigns.

6. Morigagor's Waiver of Righii. ~Except as otherwise set forth herein, to the

fullest extent permitted by [aw, the Mortgagor waives (e benefit of all laws now existing or that
may subsequently be enacted providing for (i) any appraisement before sale of any portion of
the Mortgaged Property, (ii} any extension of the time Tor th-enforcement of the collection of
the indebtedness or the creation or extension of a period of redeinption from any sale made in
collecting such debt and (iii) exemption of the Morigaged Properiy from attachment, levy or sale
under exccution or exemption from civil process, Except as otherwiss cet forth herein, to the
full extent the Morigagor may do so, the Mortgagor agrees that the Morigagor will not at any
time insist upon, plead, claim or take the benefit or advantage of any law 0w or hereafter in
force providing for any appraisement, valuation, stay, exemplion, extensioti-or vedemption, or
requiring foreclosure of this Morigage before exercising any other remedy grapied hereunder
and the Mortgagor, for the Mortgagor and its successors and assigns, and for-a:y and al)
Persons over claiming any interest in the Mortgaged Property, to the extent permitted by law,
hereby waives and releases all rights of redemption, valuation, appraisement, stay of execution,
notice of election to malure or declare due the whole of (he secured indebiedness and
marshalling in the event of foreclosure of the lieny hereby created.

17, Multiple Security. 11 () the Mortgaged Property shail consist of one or more
parcels, whether or not contiguous and whether or not localed in the same county, or (b) in
addition to this Morignge, the Mortgages shall now or hereafter hold one or more additional
mortgages, Hens, deeds ol trust or other security (directly or indirectly) for the Qbligations upon

9.
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other property in the State in which the Mortgaged Property is located (whether or not such
property is owned by the Mortgagor or by others) or (¢} both the clrcumstances described in
clauses (a) and (b) shall be Lrue, then to the fullest extent permitted by law, the Morigagee may,
at its election, commence or consolidate in a single foreclosure action all foreclosure proceedings
against &1l such collateral securing the Obligations (including the Mortgaged Property), which
action may be brought or consolidated in the courts of any county in which any of such collateral
is located, The Mortgagor acknowledges that the right to maintain a consolidated foreclosure
action Is a specific inducoment to the Mortgagee to extend the Obligations and the Mortgagor
expressly and irrevocably waives any objections to the commencement or consolidation of the
foreclosure proceedings in a single action and any objections to the laying of venue or based on
the grounss of forum non conveniens which it may now or hereafter huve. The Mortgagor
further agrees that if the Morigagee shall be prosecuting one or more foreclosure or other
proceedings agaiozt & portion of the Mortgaged Property or against any collateral other than the
Mortgaged Properiv which collateral directly or indirectly secures the Obligations, or if the
Mortgagee shall have obtained a judgment of foreclosure and sale or similar judgment against
such collateral, then, whether or not such proceedings are being maintained or judgments were
obtained in or outside the Strie in which the Mortgaged Property is located, the Mortgagee may
commence or continue forecicaure proceedings and exercise its other remedies granted in this
Mortgage against all or any parl of the Mortgaged Property and the Mortgagor waives any
objections to the commencement or coatinuation of a foreclosure of this Mortgage or exercise
of any other remedies hereunder based ar such other proceedings or judgments, and waives any
right to seek to dismiss, slay, remove, transfar or consolidate either any action under this
Mortgage or such other proceedings on such basis, Neither the commencement nor continuation
of proceedings to foreclose this Mortgage nor the e4srcise of any other rights hercunder nor the
recovery of any judgment by the Mortgagee in any-sich proceedings shall prejudice, limit or
preclude the Morigagee's right to commence or continus one or more foreclosure or other
proceedings or obtain a judgment against any other collz.cral either in or outside the State in
which the Mortgaged Property is located) which directly or indiiestly secures the Obligations,
and the Mortgagor expressly waives any objections to the cominzivement of, continuation of,
or entry of a judgment in such other proceedings or exercise of any remedies in such
proceedings based upon any action or judgment connecte! to this Mortgage, and the Mortgagor
also waives any right to seck to dismiss, stay, remove, transfer or consolidate-cither such other
proceedings or any action under this Mortgage on such basis, It is expressly. understood and
agreed that to the fullest extent permitted by law, the Mortgagee may, at its election, cause the
sale of all collateral which is the subject of a single foreclosure action at either a single sale or
at multiple sales conducted simultancously and take such other measures as are appropriate in
order to effect the agreement of the parties to dispose of and administer all collateral securing
the Obligations (directly or indirectly) in the most economical and least time-consuming manner,

18, GOVERNING LAW, THIS MORTGAGE SHALL BE GOVERNED BY,
AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAWS OF
THE STATE OF NEW YORK; PROVIDED THE LAWS OF THE STATE OF ILLINOIS
SHALL GOVERN THE EXERCISE OF REMEDIES WITH RESPECT TO THE REAL
PROPERTY SUBJECT TO THE LIEN OF THIS MORTGAGE.,

-10-
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19.  Qbligations Are Without Recourse.  Anything lo the contrary contained
in this Mortgage, the Project Loan Agreement, the Project Loan Note or In any other Project

Loan Document notwithstanding, nelther the Mortgagor, nor any officer, director, sharsholder,
member or pariner of the Mortgagor, nor any officer, director, shureholder, member or pariner
thereol, nor any of their tospective succossory or aysigns (all such Persons being hereinafier
roferred to collectively as the “fxgulpated Persous"), shall be personally iiable in any respect
for any representution, warranty, liabllity or obligation hereunder or in any other Project Loan
Document including the payment of the principal of, or interest on, the Project Loan Note, or
for monetary damages for the breach of performance of any of the covenumts contained in the
Project Lorn Agreement, the Project Loan Note, this Mortgage or any other Project Loan
Document.The Morigagee agrees thit, in the event it pursues any remedies available to it under
the Project Lean Agreement, the Project Loan Note, the Assignment of Lease, this Morigage
or under any utber Project Loan Document, the Morigagee shall hitve no recourse against the
Mortgagor, norany Tixculpated Person, for any detlciency, loss or claim for monelary damages
or otherwise resulting shorefrom and recourse shall be had solely and exclusively only against
the Morigaged Propert:; but nothing contained hereln shall be taken lo prevent recourse against
or the enforcoment of remedics against the Mortgaged Property in respect of any and al)
liabilities, obfigations and underiikings contained {n this Morigage, the Project Loan Agreement,
the Project Loan Note, the Assigntaent of Lease or in any other Project Loan Document.
Notwithstanding the provisions ot s narageaph, nothing in this Mortgage, the Assignment of
Lease, the Project Loan Agreement, the Project Loan Note or gy other Project Lows Document
shall: (i) constitute a waiver, release or dtichrrge of any indebtedness or obligation evidenced
by the Project Loan Note or arising under this Mortgage or the Project Loan Agreement or
securec by this Mortgage, but the same shall caitinue untll paid or discharged; (if) relteve the
Mortgagor from liability and responsibility for (but‘oriv to the extent of the damages arising by
reason of): (a) active waste knowingly committed ky-the Mortgagor with respect to tie
Morigaged Property or (b) any fraud on the part of the Mortgagor or any such Exculpated
Porson; (iii) reliove the Morigagor from labllity and responsibiiity for (but only to the extent
of the moneys misapproprinted, misapplied or not turned vves: () except for Excepied
Payments, misappropriation or misapplication by the Mortgagor (.20, application in & manner
contrary to any ol the Project Loan Docwments) of any insurance proceeds or condemnation
award prid or delivered 1o the Mortgagor by any Person other than the Morigagee; or (1) except
for Excepted Payments, any rents or other income received by the Mortgagor {lom the Lessee
that are not turned over to the Morlgagee in accordance with the Assignment of Lease; or (iv)
affect or In any way limit the Mortgagee's rights and remedies hereunder with espect to the
Rents and rights and powers assigned under the Assignment of Lease or lo oblain ajudgment
against the Mortgagor (provided that no deficiency judgment or other money judgment shall be
enforced against the Mortgagor or any Exculpated Person except to the extent of the Mortgagor's
interest in the Mortgaged Property or to the extent the Mortgagor may be liable as otherwise
contemplated in clauses (i) and (i) of this Section),

20, Partial Release, Fuil Release. The Morigagee may release, for such

consideration or nong, as it may require, any portion of the Morigaged Property withoul, as to
the remainder of the Mortgaged Property, in any way impairing or affecting the lien, security

«11-
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interest and priority herein provided for the Mortgagee compared to any other lien holder or
secured party.

21. Prigrity. On and prior to the Maturity Date, this Mortgage shall be subject
and subordinate to the Lease which affect the Property and, following the Maturity Date, this
Mortgage shall be senior to the Lease which affect the Property without any further act by any
Person.

22, Miscellancous.  Except as provided in the Operative Agreements, the
Mortgagee, with the express written consent of the Mortgagor, may at any time or from time
to time renew or extend this Morigage, or alter or modify the same in any way, or the
Mortgagee wiay walve any of the terms, covenants or conditions hereof in whole or in part and
may release may portion of the Morigaged Property or any other security, and grant such
oxtensions and Fidaigences in relation to the Obligations secured hereby as the Morigagee may
determing without thvs consent of any other person and without any obligation to give notice of
any kind thereto and wiout in any manner affecting the priority of the lien hereof on any part
of tho Mortgaged Propziiy,
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IN WITNESS WHEREOF, the undersigned has caused this Mortgage to be duly
executed and delivered as of the date first above written.

WITNESS: DB BEVERLY, L.L.C.,
an Illinois limited liability company

BY: DB Beverly, Inc.
an Illinois corporation
ITS: Manager

e

Nyt () j gy

Rhp ok & Fwor i %\ {typesprint) Patrick ﬁ\

( ZMQ( Its:  President

LT I N P, Avwo/print

STATEOF & .. . - . )
COUNTYOF_ . v. )

I do hereby certify that on this [4¢, Goy of Aur/ , 1998, before me,
Yoy d Coovy o a Notary Public in and for the County and State aforesaid, and duly
commissioned, personally appeared Patrick F, Da'y known to me to be the President of DB
Beverly, Inc., who, being by me duly sworn, did deposs.and say that DB Beverly, Inc, is the
Manager of DB BEVERLY, L.L.C,, the limited liabiiitvcompany described in and which
executed the foregoing instrument; that, on behalf of said limited lability company he signed,
sealed and delivered said instrument for the uses and purposes-therein set forth, as its and his
free and voluntary act; and that he signed his name thereto by like ouder,

IN WITNESS WHEREQF, I have hereunto set my hand and affixed my official seal the
day and year in this certificate first above written.

"OFFIGIAL SEAL’ \u_ \ N s A .
JENNIFER R, COHEN VY A Y vae/priny Noiray) Public
} Nolary Public, State of fllinols L County, Stateof __ >« -4, oo
Wy Sommissian Expren 4192001 4 MyCommissionExpires: vy~ ¢~ ()
My County of Residence is:_¢ .« v,

Drafted by and when recorded return tu:
Phillip . Bowen, By,

Conlin, McKenney & Phllbrick, P.C,
350 South Main Stroet, Suite 400

Ann Arbor, Michigan 48104
TACAWPRRIYIRLYAMORTO. 1
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SCHEDULE A
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STREET ADDRESS: 2200-2222 WEST B8TH STREET 2008, Dooi/) )0 0 6/ apa Wi
'CITY: CHICAGO COUNTY: COOK .
TAX NUMRER: 28:06:320-019-0000, ‘% 04 f4ts 00 26 oy g0 0% Bewat 8 Ol a0 0y, 0

i 06 Lo
LROALDBSCRIPTION: % 70460 4% 0 dig wwey 3% we bt wes
PARCEL 1:

THE SQUTH 80 FEET OF THE NORTH 160 FEET OF LOT 79 IN CHAMBER'S SUBDIVISION OF THE WEST 1/2 OF THE
SOUTHWEST 1,4 OF SECTION 8, TOWNSHIP 37 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN,
(EXCEPT THEREFROM THAT PORTION OF SAID LOT 79, FALLING IN THE SCHOOLHOUSE LOT, AND EXCEPT ALSOQ
THE WEST 33 PEET OF SAID LOT 78 AND EXCEPT ALSO THAT PORTION QF LOT 76 LYING SOUTH OF A LINE 84
FEET NORTH OF AND PARALLEL WITH THE SOUTH LINE OF SAID SECTION 6, CONVEYED TO THE CITY OF
CHICAGO BY QUIT CLAIM DEED DATED OCTOBER 15, 1930 AND RECORDED NOVEMBER 10, 1530 AS DOCUMENT
NUMBER 10788883 IN BOOK 28900, PAGE 278) ALL IN COOK COUNTY. ILLINOIS

PARCEL 2.

LOT 70 (EXCEPT THE XOATH 180 FEET) IN CHAMBER'S SUBDIVISION OF WEST 1 /2 OF THE SOUTHWEST 1/4 OF
SECTION 8, TOWNSHIZ 27 %ORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS, (EXCEPT THERE*RCH THAT PORTION OF SAID LOT 70 FALLING IN S3CHOOL HOUSE LOT AND
EXCEPTING ALSO THE WEST 24 T EET OF SAID LOT 70 AND EXCEPTING ALSO THAT PORTION OF LOT 78 LYING
SOUTH OF A LINE 54 FEET NOR''H OF AND PARALLEL WITH SOUTH LINE OF SAID SECTION 8 AND CONVEYED TO
CITY OF CHICAGO BY QUIT CLAIM LELPDATED OCTOBER 18, 1930 AND RECORDED NOVEMBER 10, 1880 AS
DOC%MENT 107868883 IN BOOK 28800 PAGL 278 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS

PARCEL 3:

THE NQRTH 1584 FEET OF THE SOUTM 208 FEET OF THZ WIST 175 FEET OF THE EAST 208 FEET OF THE WEST 1/2
OF THE SQUTHWEST 1/4 QF SECTION 6, TOWNSHIP 37 WGRTH, RANGE t4 (OTHERWIDE DESCRIBED AS LOT 81
OF GEQ A. CHAMBER'S SUBDIVISION OF THE WEST 1/2 OF "nF SOUTHWEST 1/4 OF SECTION 68, TOWNSHIP 37
NORTH, RANGE 14) EAST OF THE THIRD PRINCIPAL MERIDIAN «N COOK COUNTY, ILLINOIS

PARCEL 4.

LOT 41 (EXCEPT THE EAST 93 FEET OF SAID LOT 41) AND EXCEPT THAT F2AT-OF SAID LOT 41 LYING SOUTH OF A
LINE 54 FEET NORTH OF AND PARALLEL WITH THE SOUTH LINE OF SECTION i/ QEORGE A. CHAMBERS
SUBDIVISION OF THE WEST 1/2 OF THE SOUTHWEST 1/4 OF SECTION 8, TOWNGHiP 37 NORTH, RANGE 14 IN
COOK COUNTY, ILLLINOIS.

PARCEL 5:

EAST 93 FEET OF LOT 41 (EXCEPT EAST 33 FEET OF SAID LOT 41) AND EXCEPT THAT PART OF .07 41 LYING
SOUTH OF A LINE 54 FEET NORTH OF AND PARALLEL WITH SOUTH LINE OF SECTION 8 IN GEOR(:E A,
CHAMBERS SUBDIVISION OF WEST 1/2 OF SOUTHWEST 1/4 OF SECTION 6, TOWNSHIP 37 NORTH, RANGE 14 IN
COOK COUNTY, ILLINOIS.

PARCEL 6:

THE WEST 1/2 OF THAT PART OF SOUTH BELL AVENUE VACATED BY CITY OF CHICAGO ORDINANCE ENACTED
JANUARY 14, 1898, RECORDED ~ AS DOCUMENT NO. ~, BEING THE EAST 33 FEET OF THE PART QF LOT 41 LYING
NORTH OF THE NORTH LINE OF WEST 95TH STREET AS WIDENED BY COOK COUNTY COURT JURGEMENT
ENTERED JULY 9, 1941 AS GENERAL NUMBER 49438 IN GEORGE A CHAMBERS SUBDIVISION OF THE WEST HALF
OF THE SOUTHWEST QUARTER OF SECT!ON &, TOWNSHIP 37 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL
MERIOAN IN COOK COUNTY, ILLINCIS

PARCEL 7.

THE EAST 1/2 OF THAT PART OF SOUTH BELL AVENUE VACATED BY CITY OF CHICAGO ORDINANCE ENACTED
JANUARY 14, 1968 RECORDED ~ AS DOCUMENT NO. ~, BEING THE WEST 33 FEET OF L?i' S%gfdmg-l OF

LHGALD
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THE EASTERLY EXTENSION OF THE NORTH LINE OF LOT 41 AND NORTH OF THE NORTH LINE OF WEST 95TH STREET
AS'WIDENED BY COOK COUNTY COURT JUDGEMENT ENTERED JULY 8, 1841 AS GENERAL NUMBER 49438, IN GEORGE
A. CHAMBERS SUBDIVISION OF THE WEST HALF OF THE SOUTHWEST QUARTER OF SECTION 8, TOWNSHIP 37 NORTH,
RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN IN COOK COUNTY ILLINOIS.

LIt




