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Suite 1910

Chicago, lilinois 60601

LEASEHOLD MORTGAGE, ASSIGNMENT OF RENTS
AND LEASES AND SECURITY AGREEMENT

AND SECURITY AGRFEMENT made this 14th day of February, 2001, between KZF
VENTURE GROUP, L.LC., an lilinois limited liability company, having its principal
office at 425 Huehl Road, #B, Northbrook, Illinois 60062 (“Mortgagor’) and OLD
KENT BANK, with an oftice-at 105 South York Road, Eimhurst, lllinois 60126

(“Mortgagee’).

WITNECSETH:

Mortgagor is justly indebted to Morigaoee as evidenced by () a Site
Improvements Note in the principal amount of $2.510,000 (i) a Homes Note in the
principal amount of $10,810,000 and (iii) a Lefter of Crzdit Note in the principal amount
of $3,486,797 (collectively, the “Notes"), which are payable to the order of and delivered
to Mortgagee whereby Mortgagor promises to pay the sald principal amounts, or sO
much thereof as may be advanced by the holder of the Nintes from time to time,
together with interest thereon, from the time and at the rate set forth therein, as therein
provided at the office of Mortgagee, or at such other place as m7y-be designated in
writing by the legal holder thereof, until the Maturity Date as definex in the Notes at
which time the principal sum secured hereby and all accrued interest- thereon shall
immediately become due and payable.
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NOW, THEREFORE, Mortgagor, to secure (i) the payment of (a) all principal and
interest as and when the same become due and payable under the Notes (whether by
lapse of time, acceleration or otherwise); and (b) all other indebtedness, obligations and
liabilities which this Mortgage secures pursuant to any of its terms (collectively, “(a)” and
“(b)" shall be referred to herein as the “ndebtedness™); and (ii) the performance of all
covenants and agreements (and the accuracy of all representations and warranties)
contained in this Mortgage and in any other instrument securing the Notes including,
without limitation, the Construction Loan Agreement of even date herewith (the ‘Loan
Agreement”) between Mortgagee and Mortgagor and delivered in connection with the
indebtedness represented by the Notes (the Notes, the Loan Agreement, this Mortgage
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and any other instrument securing the Notes or executed and delivered in connection
with the Indebtedness are hereinafter referred to, collectively, as the “Loan
Documents”), does hereby Mortgage and Warrant unto Mortgagee, its successors and
assigns forever, the leasehold estate created pursuant to that certain ground lease
dated as of December 27, 2000, by and between Cole Taylor Bank, as trustee under
Trust Agreement dated as of November 1, 2000 and known as Trust No. 99-8163
(“Lessor’) and Mortgagor, as Lessee (“Lease’) (which Lease or memorandum thereof is
recorded with the Recorder of Deeds of Cook County, lllinois as Document No.
01022135 relative to the real estate described on Exhibit A attached hereto (‘Real
Estate”) and all of its estate, right, title and interest therein (collectively, “Leasehold
Estate”) sitvated, lying and being in the Village of Northbrook, County of Cook and State
of lllinois, tcgether with all of Mortgagor's right, title and interest in and to the following
described property now owned by or leased to or hereafter acquired by Mortgagor
(which propeny, together with the Leasehold Estate, is collectively referred to as the
“Premises”), subject at all times to the terms and conditions of the Lease and the rights
of Lessor thereundei, to wit:

(1)  any after-acquired title or reversion in and to the beds of any vaults,
streets, avenues, alleys and oth=r passageways adjoining the Real Estate;

(2) all estates, appurtenzices, tenements, easements, licenses, franchises,
royalties and hereditaments, all gas; ril_and mineral rights and privileges, all riparian,
irrigation and drainage rights and privileges-and all other rights, liberties and privileges
thereof or in any way now or hereafter appertaining, including any after-acquired title,
franchise or license and the reversion and rzversions and remainder and remainders
thereof, relating to or benefiting the Real Estate;

(3) all of Mortgagor's interest and rights as lessor in and to all leases
(including subleases) now or hereafter affecting the Preimises or any part thereof and all
rents, issues, proceeds and profits accruing and to accrue from the Premises, whether
payable pursuant to any present or future lease or otherwize growing out of any
occupancy or use of the Premises (which are pledged primarily ‘ans on a parity with the
Leasehold Estate and not secondarily);

(4)  all proceeds or sums payable in lieu of or as compensation for the loss of
or damage to the Premises, all rights in and to all present and future fire ana cther
hazard insurance policies pertaining to the Premises, any and all monies or olher assets
(including prepaid insurance policies) at any time on deposit with Mortgagee or a
depository designated by Mortgagee (whether deposited by or on behalf of Mortgagor or
anyone else) pursuant to any of the provisions of this Mortgage and all awards paid or
to be paid in connection with or in lieu of any condemnation, eminent domain, change of
grade or similar proceeding for the taking or for the degradation in the value of all or any
part of the Premises,

(5) all buildings and improvements of every kind and description now or
hereafter erected or placed on the Real Estate and all materials intended for the
construction, reconstruction, alteration and repair of any such buildings and
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improvements, all of which materials shall be deemed to be included within the
Premises immediately upon the delivery thereof to the Premises;

(6) all fixtures and personal property now or hereafter owned by Mortgagor
and attached to or contained in and used in connection with the Premises including, but
not limited to, heating, cooling, ventilating, communication and security equipment,
pipes, pumps, tanks, sprinklers and other plumbing equipment and fixtures, lighting,
wires, conduit and other electrical equipment and fixtures, boilers, ranges, furnaces, oil
burners and units thereof, vacuum cleaning systems, elevators, escalators, engines,
motors and other mechanical equipment and fixtures, awnings, screens, storm doors,
windows a2nd window treatments, stoves, refrigerators and other appliances and
equipme:it,-partitions, mantels, cabinets and other millwork, rugs, carpets, and other
floor coverings; furniture and furnishings used in the operations of the Premises and all
additions theieto: and renewals or replacements thereof or articles in substitution
therefor, whether Grinot the same are or shall be attached to any building or buildings in
any manner, it beiiig mutually agreed, intended and declared that all the aforesaid
property shall, so far =5 permitted by law, be deemed to form a part and parcel of the
Premises and for the puiprse of this Mortgage to be real estate and covered by this
Mortgage; provided, however, that the provisions of this paragraph shall not apply or
attach to the trade fixtures ar personal property of any purchaser for value who
succeeds Mortgagor as to a portion of the leasehold estate and is a tenant on the
Premises; and

(7)  all judgments, awards of damages, settlements and other compensation
heretofore or hereafter made resulting from-sondemnation proceedings or the taking of
the Leasehold Estate or any part thereof or any tuilding or other improvement now or at
any time hereafter located thereon or any easernznt or other appurtenance thereto
under the power of eminent domain, or any similar powsr or right (including any award
from the United States Government at any time after the aliswance of the claim therefor,
the ascertainment of the amount thereof and the issuanie of the warrant for the
payment thereof), whether permanent or temporary, or for'any damage (whether
caused by such taking or otherwise) to said property or any-part thereof or the
improvements thereon or any part thereof, or to any rights -aprurtenant thereto,
including severance and consequential damage, and any award for <hzpge of grade of
streets (collectively, “Condemnation Awards”);

TO HAVE AND TO HOLD the same unto the Mortgagee, its successors and
assigns forever, for the purposes and uses herein set forth, free from all rights and
benefits under and by virtue of the Homestead Exemption Laws of the State of lllinois
which rights and benefits the Mortgagor does hereby expressly waive and release;
provided, however that until an event of Default has occurred hereunder or under any of
the Loan Documents, Mortgagor shall be permitted to possess and enjoy the Premises
in accordance with the terms of the Lease; and upon full payment of the Notes and all
Indebtedness owed by Mortgagor to Mortgagee, the Premises shall be reconveyed and
fully and unconditionally released to Mortgagor.
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MORTGAGOR FURTHER COVENANTS AND AGREES AS FOLLOWS:

1. Payment of Principa! and Interest. Mortgagor shall promptly pay when due
all indebtedness, including principal and interest, under the Notes and shall duly and
promptly perform and observe all of the terms, provisions, covenants and agreements
on the Mortgagor's part to be performed or observed under the Loan Documents.

2. Tax and Insurance Deposits. Upon request of Mortgagee after the
occurrence of an Event of Default (as hereinafter defined), Mortgagor shall deposit with
Mortgagee, or a depositary designated by Mortgagee, concurrently with and in addition
to the moathly installments of interest due under the Notes until the indebtedness
evidenced Ly the Notes are paid, the following: (i) a sum equal to all real estate taxes
and assessrients next due on the Premises (as estimated from time to time by
Mortgagee in iis ‘easonable discretion) divided by the number of months to elapse for
which deposits wili'ba made hereunder to and including the month next preceding the
month when such taxzs will become due and payable and (i) a sum equal to the
amount of the premium or-premiums that will next become due and payable to replace
or renew the insurance policies required to be maintained by Mortgagor under this
Mortgage (as estimated from time to time by Mortgagee in its reasonable discretion)
divided by the number of montiis-ic elapse for which deposits will be made hereunder to
and including the month next preceding the expiration date of the policy or policies to be
replaced or renewed. All such paysnents described in this Section shall be held by
Mortgagee or by the depositary designated by Mortgagee in trust without accruing or
without any obligation arising for the paymen: of interest. If the funds so deposited are
insufficient to pay, when due, all taxes andpremiums as aforesaid, Mortgagor shall,
within ten (10) days after written demand theiefor from Mortgagee, deposit such
additional funds as may be necessary to pay suct ‘2xes and premiums. If the funds so
deposited exceed the amount required to pay such taxes and premiums, the excess
shall be credited against the deposit or deposits next due.icreunder. Neither Mortgagee
nor the depositary shall be liable for any failure to make iy payments of taxes or
premiums unless Mortgagor shall have supplied on a timely hasis to Mortgagee or to
the depositary the bill or bills for such taxes or insurance premiums; provided, however,
that Mortgagee may at its option make or cause the depositary to make any such
application of the aforesaid deposits without any direction or request t< do same by
Mortgagor. Mortgagee, by written notice to Mortgagor, may suspend and zier reinstate,
in whole or in part, the application of this Section as often as it may determine.

3. Warranty of Title. At the time of the recordation of this Mortgage,
Mortgagor is well seized of an indefeasible leasehold estate in the Premises subject
only to the matters set forth in Exhibit B attached hereto and hereby made a part hereof
(the “Permitted Exceptions”), and Mortgagor, subject at all times to the terms and
conditions of the Lease, has good right, full power and lawful authority to convey,
mortgage and grant a security interest in all of the same in the manner and form
contemplated and provided under the Loan Documents. Said title of Mortgagor in the
Premises is free and clear of all liens, charges, easements, covenants, conditions,
restrictions and encumbrances whatsoever, other than the Permitted Exceptions,
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including, as to the persanal property and fixtures, security agreements, conditional
sales contracts and anything of a similar nature. Mortgagor shall and will forever defend
the title to the Premises against the claims of all persons whomsoever.

10145412

4, Leasehold Estate. Mortgagor hereby represents and covenants:

a. that the Lease is in full force and effect and unmodified;

b. that all rents (including additional rents and other charges) reserved
in the said Lease have been paid to the extent they were payable prior to the date
hereof;

C. that Mortgagor shall defend the Leasehold Estate for the entire
remainder of tha term set forth therein, against all and every person or persons tawfully
claiming, or who tnay-claim the same or any part thereof, subject to the payment of the
rents in the Lease rese!ved and subject to the performance and observance of all of the
terms, covenants, conditions and warranties thereof;

d. that there is no uncured default under the Lease or in the
performance of any of the terms, Covenants, conditions or warranties thereof on the part
of the lessee to be observed and performed. Further, no state of facts exist under the
Lease which, with the lapse of time or giving of notice or both would constitute a default

thereunder.

5. Payment of Lease Expenses. The Mortgagor shall pay or cause to be paid
all rents, additional rents, taxes, assessments, wéter rates, sewer rents, and other
charges and impositions payable by the lessee underine Lease for which provision has
not been made herein before, when and as often as ine same shall become due and
payable. Mortgagor will in every case deliver, or cause to.0= delivered, a proper receipt
for any such item so paid within ten (10) days after request ihzre’or from Mortgagee.

6. Mortgagor's Covenants with Respect to Lease.

a. The Mortgagor shall at all times promptly and faitafuliy keep and
perform, or cause to be kept and performed, all the covenants and conditiciis contained
in the Lease by the lessee under the Lease be kept and performed and in i espects
conform to and comply with the terms and conditions of the Lease, and the Mortgagor
further covenants that it shall not do or permit anything which will impair or tend to
impair the security of this Mortgage or will be grounds for declaring a forfeiture of the
Lease.

b. The Mortgagor shall not modify, extend or in any way alter the
terms of the Lease or cancel or surrender said Lease, or waive, execute, condone or in
any way release or discharge the lessor thereunder of or from the obligations,
covenants, conditions and agreements by said lessor to be done and performed; and
the Mortgagor does expressly release, relinquish and surrender unto the Mortgagee all
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of its rights, power and authority to cancel, surrender, amend, modify or alter in any way
the terms and provisions of the Lease and any attempt on the part of the Mortgagee to
exercise any such right without the written approval and consent of the Mortgagee
thereto being first had and obtained shall constitute an Event of Default under the terms
hereof and the entire Indebtedness shall, at the option of the Mortgagee, become due
and payable forthwith and without notice.

c. Mortgagor shall give the Mortgagee immediate notice of the receipt
by it of any notice of default from the lessor thereunder, Mortgagor shall furnish to the
Mortgagee immediately any and all information which it may request concerning the
performanca by the Mortgagor of the covenants of the Lease, and the Mortgagor shall
permit the ‘Mortgagee or its representative at all reasonable times to make
investigations or examinations concerning the performance by the Mortgagor of the
covenants of tHie L ease. The Mortgagor shall use its best efforts to deliver to Mortgagee
within ten (10) buziness days after request therefor, an estoppel certificate executed by
Lessor in the form attached hereto as Exhibit “C".

d. In the-event of any failure by Mortgagor to perform any covenant on
the part of lessee to be observea and performed under the Lease, the performance by
Mortgagee on behalf of Mortgager of the Lease covenant shall not remove or waive, as
between Mortgagor and Mortgagee, the corresponding Event of Default under the terms
hereof and any amount so advanced iy Mortgagee or any costs incurred in connection
therewith, with interest thereon at the Difault Rate of the Homes Note shall constitute
additional Indebtedness and be immediately due and payable.

e. To the extent permitted by iaw.the price payable by the Mortgagor,
or by any other party so entitled, in the exercise of e right of redemption, if any, shall
include all rents paid and other sums advanced by Mcrgegee, on behalf of Mortgagor,
as lessee under the said Lease.

7. Merger. So long as any of the Indebtedness shall remain unpaid, unless
the Mortgagee shall otherwise in writing consent, the fee title and-the 1 easehold Estate
shall not merge but shall always be kept separate and distinct, notvithstanding the
union of said estates either in the Lessor or in the Mortgagor, or in @ iid party, by
purchase or otherwise; and the Mortgagor covenants and agrees that, if it/st.all acquire
the fee title, or any other estate, title or interest in the Premises covered by ¢aid Lease,
this Mortgage shall be considered as mortgaged, assigned or conveyed to the
Mortgagee and the lien hereof spread to cover such estate with the same force and
effect as though specifically herein mortgaged, assigned or conveyed and spread. The
provisions of this paragraph shall not apply if the holder of the Notes acquires the fee of
the Real Estate unless Mortgagee shall so elect.

8. Taxes and Other Charges. Mortgagor shall promptly pay, when due and

before the imposition of any penalty, all general taxes, special taxes, special
assessments, water charges, sewer service charges, association charges and all other

charges of whatever kind, whether ordinary or extraordinary or public or private, which




© UNOFFICIAL COPY
145410

may be assessed, levied or imposed against the Premises or any part thereof subject to
this Mortgage and shall furnish to Mortgagee official receipts therefor within ten (10)
days after payment thereof; provided, however, that if an Event of Default hereunder
has occurred and Mortgagee has not suspended the monthly deposits for taxes
required under this Mortgage, Mortgagee may, at its option, either make such deposits
available to Mortgagor for the payments required under this Section or make such
payments on behalf of Mortgagor. Mortgagor shall also pay, when due and before the
imposition of any penaity, all charges incurred for utility service and scavenger service
to the Premises whether or not such charges are or will become liens against the
Premises.

9. Insurance. Mortgagor, at its expense, shall obtain and maintain insurance
coverage in-accordance with the terms of the Loan Agreement.

10. Damaus to or Destruction of Mortgaged Premises.

(a) Notice~In case of any material damage to or destruction of the
Premises or any par tiereof, Mortgagor shall promptly give written notice thereof
to Mortgagee, generally aescribing the nature and extent of such damage or

destruction.

(b) Restoration. In Cise of any damage to or destruction of the
Premises or any part thereof, Mortgagor, whether or not the insurance proceeds,
if any, received on account of such ciamage or destruction shall be sufficient for
the purpose, at Mortgagor's expense; will promptly commence and complete
(subject to unavoidable delays occasiories by strikes, lockouts, acts of God,
inability to obtain labor or materials, governinzntal restrictions and similar causes
beyond the reasonable control of Mortgagor) ‘ne, restoration, replacement or
rebuilding of the Premises as nearly as possitie to its value, condition and
character immediately prior to such damage or destrucrian.

(c) Lease Provisions. In case of any damage to cr destruction of the
Premises, in addition to the requirements of this paragrap'i, Mortgagor shall
timely perform all obligations required of it pursuant to Article 12-0f the Lease.

(d)  Adjustment of Loss. Mortgagee hereby authorizes Wciigagor to
adjust and compromise any losses under any insurance afforded, provided,
however, said adjustment and/or compromise shall be subject to final approval of
Mortgagee (which approval shall not be unreasonably withheld or delayed) in the
case of losses to exceeding $25,000.

(¢)  Application of Insurance Proceeds. Net insurance proceeds

received by Mortgagee under the provisions of this Mortgage or any instruments
supplemental hereto and thereto or under any policy or policies of insurance
covering the Premises or any part thereof shall first be applied as a prepayment
on the Notes and any other Indebtedness hereby secured (and Mortgagee is
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hereby irrevocably authorized and directed to make such an application whether
or not the Notes or any other Indebtedness hereby secured may then be due or
otherwise adequately secured) and shall thereafter be applied to the reduction of
any other indebtedness hereby secured; provided, however, that such proceeds
shall be made available for the restoration of the portion of the Premises
damaged or destroyed if the following conditions are satisfied to the reasonable
satisfaction of the Mortgagee: (i} such damage to or destruction of the Premises
does not cause a default or give rise to any termination rights under the Lease
which default or termination rights will continue after said restoration, (i) the
effect of the damage to or destruction of the Premises giving rise to receipt of the
insuzance proceeds is not to immediately terminate, or give a purchaser the
optioii to immediately terminate, any purchase agreement for all or any portion of
the Premises; (iii) said restoration can be completed in sufficient time so as to
permit Mortaagor to timely perform its obligations under all purchase agreements
for all or arv-rortion of the Premises so damaged or destroyed (iv} no Event of
Default, or everit which, with the lapse of time, the giving of notice, or both, would
constitute an Event.of Default, shall have occurred or be continuing (and if such
an event shall occur-diring restoration Morigagee may, at its election, apply any
insurance proceeds then) remaining in its hands to the reduction of the
indebtedness evidenced- 4y the Notes and the other Indebtedness hereby
secured); (v) Mortgagor snell- have submitted to Mortgagee plans and
specifications for the restoraiion which shall be reasonably satisfactory to
Mortgagee; (vi) Mortgagor shall submit to Mortgagee fixed price contracts with
good and responsible contractors ;@and materialmen covering all work and
materials necessary to complete restoration and providing for a total completion
price not in excess of the amount of insurarcz proceeds available for restoration,
or, if a deficiency shall exist, Mortgagor shail ave deposited the amount of such
deficiency with Mortgagee; and (vii) Mortgagor shall have obtained a waiver of
the right of subrogation from any insurer under such nolicies of insurance who at
that time claims that no liability exists as to Mortgager <+ the insured under such
policies. Any insurance proceeds to be released pursuant to the foregoing
provisions may at the option of Mortgagee be made directly to Mortgagor or to or
through any contractor or materialman to whom payment is due or to or through
a construction escrow to be maintained by a title insurer#.ceptable to
Mortgagee. Mortgagee may impose such further conditions upon ¢ release of
insurance proceeds (including the receipt of title insurance) as are customarily
imposed by prudent construction lenders to insure the completion of the
restoration work free and clear of all liens or claims for lien. All title insurance
charges and other costs and expenses paid to or for the account of Mortgagor in
connection with the release of such insurance proceeds shall constitute so much
additional Indebtedness hereby secured to be payable upon demand with
interest at the rate applicable to the Homes Note at the time such costs or
expenses are incurred. Mortgagee may deduct any such costs and expenses
from insurance proceeds at any time standing in its hands. If Mortgagor fails to
request that insurance proceeds be applied to the restoration of the
improvements or if Mortgagor makes such a request but fails to complete

101ﬂ5412
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restoration within a reasonable time, (and Mortgagor fails to pursue diligently
such restoration within thirty (30) days following receipt of written demand from
Mortgagee) Mortgagee shall have the right. but not the duty, to restore or rebuild
said Premises or any part thereof for or on behalf of Mortgagor in lieu of applying
said, proceeds to the Indebtedness hereby secured and for such purpose may do
all necessary acts, funds for the purpose of restoration, all such additional funds
to constitute part of the Indebtedness hereby secured payable upon demand with
interest at the Default Rate as defined in the Homes Note.

10145412

11.  General Covenants. Mortgagor shall (i) keep and maintain the Premises
and everypart thereof in good repair and condition (ordinary wear and tear excepted)
making sucn. repairs and replacements as may from time to time be necessary or
appropriate to keep the Premises in at least as good condition as that existing on the
date of this Murtyage or, if the portion of the Premises is intended to be improved in
accordance with the-l.oan Agreement, in at least as good condition as that existing on
the date upon which/he construction of the Homes and Common Areas (as defined in
the Loan Agreementj nave been completed, (ii) complete, within a reasonable period of
time, any improvements rice’ or, with the consent of Mortgagee, which consent shall not
be unreasonably withheld or celayed, hereafter in the process of being constructed on
the Real Estate, (iii) to the exient that proceeds of insurance are available and
Mortgagee allows the proceeds to e disbursed to Mortgagor, repair, restore or replace
any fixtures and personal property ncv’ or hereafter on the Real Estate which may be or
become damaged or destroyed to a condition or with items at least equal to those
repaired, restored or replaced and, if subject to the lien of this Mortgage, free of any
security interest therein, encumbrance thereon or.reservation of title thereto, (iv) comply
with all laws, ordinances, regulations and ordzrs of any federal, state, county or
municipal authority and with any restriction or reavirement contained in any recorded
instrument relating to the Premises or to the use theredf, (/) comply with any conditions
and requirements necessary to maintain the insurance reguired under this Mortgage,
(vi) maintain any and all rights, licenses, permits, privileges, fiarichises or concessions,
whether public or private, which are or become applicable to ine Premises or which are
granted to Mortgagor in connection with any existing or planned ‘raprovement or use of
the Premises, (vii) not erect, demolish, remove or alter any improvemant on the Real
Estate except as may be required by law or as may be necessary tei_uny repairs or
replacements expressly required under this Mortgage without the writteri consent of
Mortgagee, which consent shall not be unreasonably withheld or delayed, (viii) not
remove, sever, sell or mortgage any fixtures or personal property of Mortgagor on the
Real Estate except as may be required by law or in the ordinary course of business
without the prior written consent of Mortgagee, which consent shall not be unreasonably
withheld or delayed, (ix) not permit, suffer or commit any waste, impairment or
deterioration of the Premises or any part thereof (ordinary wear and tear excepted), (x)
not permit or conduct either the generation, treatment, storage or disposal of hazardous
waste, as defined in the Resource Conservation and Recovery Act, or the disposal on
the Premises of petroleum or any hazardous substance, as defined in the
Comprehensive Environmental Response, Compensation, and Liability Act, and shall
perform all remedial actions necessary as the result of the presence of any such
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hazardous wastes, petroleum or hazardous substances on, at or near the Premises,
regardless of by whom caused, (xi) not abandon or vacate the Premises or suffer or
permit the Premises to be abandoned, (xii) not use or suffer or permit the use of the
Premises for a purpose other than that for which it is used on the date of this Mortgage
except as may be required by law without the prior written consent of Mortgagee, which
consent shall not be unreasonably withheld or delayed, and (xiii) not cause, suffer or
permit the Premises to be or become subject to any covenants or restrictions not
existing on the date of this Mortgage or initiate, suffer or permit any change in any
existing covenant, restriction, zoning ordinance or other private or public restriction
impacting upon the uses which may be made of, or the improvements which may be
placed upzn, the Premises and shall promptly notify Mortgagee of and appear in and
defend, at-its sole cost and expense, any proceeding to impose or change any such
covenants arid restrictions.

12.  Lieris'and Encumbrances. Mortgagor shall keep the Premises free and
clear of liens by mechanics and materialmen and free and clear of all other liens,
charges and encunibrances excepting, however, if a claim of a mechanic’s or
materialman’s lien or othe. encumbrances recorded which affects the Premises,
Mortgagor shall, within 30 days after Mortgagor becomes aware of such recording or
within 30 days of Mortgagee’s demand, whichever occurs first: (a) pay and discharge
the claim of lien or encumbrance; b} effect the release thereof;, (c) cause the title
company to insure over such claim i lien or encumbrance or (d) provide Mortgagee
with other assurance which Mortgagee «eems, in its sole discretion, to be satisfactory
for the payment of such claim of lien or encumbrance and for the full and continuous
protection of Mortgagee from the effect of such-ien or encumbrance. Upon request by
Mortgagee, Mortgagor shall deliver to Mortgagee sxtisfactory evidence of any payment
or payments required under this Section.

13.  Transfer of Ownership. Except as permitied-in the Loan Agreement, if
there shall occur or Mortgagor shall make or permit or ceiiiract to make or permit,
whether voluntary, involuntary, by operation of law or otherwisz, any sale, assignment,
transfer, encumbrance or lease of the Premises, or any portion thereof or interest
therein or any interest in or under any trust or other entity which holds title to the
Premises, Mortgagee, at its option and upon notice to Mortgagor, iniv- declare all
Indebtedness secured by this Mortgage immediately due and payableand, in the
absence of immediate payment thereof by Mortgagor, may pursue any ard.all rights
and remedies available to Mortgagee under this Mortgage upon occurrence of an Event
of a Default by Mortgagor.

14. Additional_Taxes. If, at any time, the federal or any state or local
government, or any of their subdivisions, shall levy, assess or impose any documentary,
interest equalization or other tax, assessment or charge on this Mortgage or on the
Indebtedness secured by this Mortgage, or shall impose upon Mortgagee any tax,
assessment, charge or lien required, on the date of this Mortgage, to be paid by
Mortgagor (either by deducting from the value of the Premises, or any part thereof, for
the purposes of taxation any lien or encumbrance thereon or changing in any way the
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laws relating to the taxation of Mortgagor's interest in the Premises), Mortgagor shall,
upon demand by Mortgagee, promptly pay or reimburse Mortgagee for the payment of
such tax, assessment, charge or lien and deliver evidence of such payment to
Mortgagee; provided, however, that if in the opinion of counsel for Mortgagee (i} it might
be unlawful to require Mortgagor to make such payment or (ii) the making of such
payment might be deemed to be the payment of interest beyond the maximum amount
permitted by law, then at the option of Mortgagee and upon notice to Mortgagor,
Mortgagee may declare all Indebtedness secured by this Mortgage immediately due
and payable and, in the absence of immediate payment thereof by Mortgagor,
Mortgagee may pursue any and all rights and remedies available to Mortgagee under
this Mortaage upon occurrence of an Event of Default by Mortgagor. Notwithstanding
the foregoing, Mortgagor shall not be obligated to pay any portion of Mortgagee's
federal, state or local income tax or any other tax based upon the net income of

Mortgagee.

15.  Mortgager's Performance of Defaulted Acts. In an Event of Default by
Mortgagor of any of its obligations under this Mortgage, Mortgagee may, but need not,
make any payment or perfar-i any act required of Mortgagor under the Notes or under
this Mortgage in any form and-iir-any manner deemed expedient by Mortgagee. By way
of illustration and not in limitatien.of the foregoing, Mortgagee may, but need not, make
full or partial payment or paymernis of rent on the Lease, if any, purchase, discharge,
compromise or settle any tax lien or ciier prior or junior lien, claim, title or other charge,
redeem from any tax sale or forfeiture atftecting the Premises or contest any tax or
assessment. All monies paid for any puipose authorized in this Section and all
expenses paid or incurred in connection therewith, including reasonable attorneys’ fees,
and any other monies advanced by Mortgagee ‘c-protect the Premises and the lien
hereof, shall be additional Indebtedness securaa by this Mortgage and shall be
immediately due and payable by Mortgagor to Morigagee without notice and with
interest thereon at the rate applicable under the Nuies after an Event of Default
thereunder. Inaction by Mortgagee shall never be considered.2s a waiver of any right
accruing to Mortgagee under this Section on account of any cefault of Mortgagor under

this Mortgage.

16. Eminent Domain. If all or any part, other than an immarzrial portion (as
reasonably determined by Mortgagor) of the Premises shall be damaged or taken
through condemnation (which term when used herein shall include any <amage or
taking by any governmental authority and any transfer by private sale in lieu thereof),
either temporarily or permanently, if in Mortgagee's judgement such taking causes a
material adverse impact on the mortgage property, the entire indebtedness secured
hereby shall, at the option of Mortgagor, become immediately due and payable.
Mortgagor acknowledges that Condemnation Awards have been assigned to
Mortgagee, which awards Mortgagee is hereby irrevocably authorized to collect and
receive, and to give appropriate receipts and acquittances therefor and at Mortgagee's
option, to apply the same toward the payment of the amount owing on account of the
Indebtedness hereby secured in such order of application as Mortgagee may elect and
whether or not the same may then be due and payable or otherwise adequately
secured. In the event that any proceeds of a Condemnation Award shall be made
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available to the Mortgagor for restoring the premises so taken, Mortgagor hereby
covenants to promptly commence and complete such restoration of the Premises as
nearly as possible to its value, condition and character immediately prior to such
damage or destruction. If Mortgagee makes condemnation proceeds available for such
restoration, the criteria set forth in Paragraph 10(d) above shall apply to such proceeds.
Mortgagor covenants and agrees that Mortgagor will give Mortgagee immediate notice
of the actual or threatened commencement of any proceedings under condemnation or
eminent domain affecting all or any part of the Premises including any easement therein
or appurtenance thereof or severance and consequential damage and change in grade
of streets, and will deliver to Mortgagee copies of any and all papers served in
connectior with any such proceedings. Mortgagor further covenants and agrees to
make, execute and deliver to Mortgagee, at any time or times upon request, free, clear
and discharged of any encumbrances of any kind whatsoever, any and all further
assignments 2iid’or instruments deemed necessary by Mortgagee for the purpose of
validly and sufficieitly assigning all awards and other compensation heretofore and
hereafter to be made i’ Mortgagor for any taking, either permanent or temporary, under
any such proceeding.

10145312

17.  Acknowledgment” of Debt. Mortgagor shall execute and deliver to
Mortgagee, from time to time qupon reasonable request by Mortgagee, a written
statement, duly acknowledged, ve(ifvirg the total unpaid Indebtedness to the best of
Mortgagor's knowledge, secured by iris Mortgage and disclosing whether any alleged
offsets or defenses exist against such Incebtzdness.

18. Rents and Leases.

(a)  Approval of Leases. Mortgagee snall have the right to approve all
leases covering any portion of the Premises, including the form and content of each
such lease and the tenant or tenants thereunder, and, witpsut limiting the generality of
the foregoing, Mortgagor shall not, without Mortgagee’s prior written consent, (i) enter
into any lease or permit any tenancy of all or any portion of the “remises, (i) execute an
assignment or pledge of any rents from the Premises or of any lease or tenancy of all or
any portion of the Premises (except as security for the Indebtedness secured by this
Mortgage), (iii) accept any installment of rent more than thirty (30) days hefore the due
date of any such installment, (iv) agree to any amendment to or change inthe terms of
any lease or tenancy previously approved by Mortgagee or (v} permit or consaat to any
assignment of any lease or tenancy or any sublease of any lease or tenancy of all or
any portion of the Premises.

(b)  Obligations of Mortgagor. Except for (x) extensions of the terms of
any leases with respect to the Premises, (y) increases in the amount of rent to be paid
by tenants under any leases with respect to the Premises, and (z) non-material
amendments, supplements, modifications, changes or alterations in the ordinary course
of business to any leases with respect to the Premises, Mortgagor shall (i) at all times
promptly and faithfully keep and perform all of the covenants, conditions and
agreements on the part of landlord to be kept and performed under all leases and
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tenancies covering the Premises, (ii) enforce or secure the performance of all of the
covenants, conditions and agreements on the part of the tenants to be kept and
performed under such leases and tenancies, (iii) appear in and defend any action or
proceeding arising out of or in any manner connected with such leases and tenancies or
the rights and obligations of landlord or tenants thereunder, (iv) execute and deliver to
Mortgagee, upon request, any and all documents and instruments deemed necessary
by Mortgagee to transfer and assign to Mortgagee any lease and all rents and
rights thereunder and under any tenancy covering all or any portion of the Premises, (v)
furnish to Mortgagee, upon request, a written statement containing the names of all
lessees and the terms of all leases and tenancies, including the spaces occupied and
the rentals payable thereunder, and (vi} exercise, within five (5) days of any demand
therefor by-Mortgagee, any right to request from any tenant under any lease a certificate
with respect ic the status thereof in a form set forth under the applicable lease and
otherwise as ieguested by Mortgagee.

10145412

(¢) “E«nneration of Mortgagee. Nothing in this Mortgage or in any other
documents relating teine Indebtedness secured by this Mortgage shall be construed to
obligate Mortgagee, expressiy or by implication, to keep or perform any of the
covenants and agreements or-iine part of the landlord to be kept and performed under
leases and tenancies covering-al-ar any portion of the Premises or to pay any sum of
money or damages to be paid by ire landlord or landlord’s assignee under such leases
and tenancies, all of which covenasls, agreements and payments shall be kept,
performed and paid by Mortgagor.

(d)  Attornment. Upon occurrznce of an Event of Default by Mortgagor
and enforcement by Mortgagee of the remedies provided by law or by this Mortgage,
the tenant under each lease ‘and tenancy coveriiig 2!l or any portion of the Premises
shall, at the option of Mortgagee and upon delivery of = riotice from Mortgagee to such
tenant, attorn to any person succeeding to the interest ¢f Mortgagor as a result of such
enforcement and shall recognize such successor in interest.as landlord under such
lease or tenancy without any change in the terms or other previsions thereof; provided,
however, that said successor-in-interest shall not be bound by any payments made or
deemed to have been made by any tenant more than thirty (30) days in advance of the
due date of any such payments or by any amendment or modificativii ¢ -any lease or
tenancy made without the prior consent of Mortgagee or said successor-in-interest,
unless said successor in interest actually obtained payment by way of cash or credit.
Each tenant, upon request by Mortigagee or any such successor-in-interest, shall
execute and deliver an instrument or instruments confirming such attornment and
Mortgagor shall cause each lease covering all or any portion of the Premises to contain
a covenant on the part of the tenant evidencing its agreement to such attornment.

(e) Declaration of Subordination. At the option of Mortgagee, this
Mortgage shall become subject and subordinate, in whole or in part {(but not with
respect to the priority of entitlement to insurance proceeds or to any award or other
compensation paid in any condemnation proceeding) to any and all leases and
tenancies of all or any portion of the Premises upon execution by Mortgagee of a
unilateral declaration subordinating this Mortgage to such leases.and tenancies and the
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recording thereof, at any time hereafter, in the Office of the Recorder of Deeds in and
for the county in which the Premises are located.

(f) Inspection of Books and Records. In the event that all or any portion
of the Premises are leased or available for lease, Mortgagor shall, during any such
period, keep and maintain complete and accurate books and records showing, in a
manner reasonably satisfactory to Mortgagee based upon accounting practices
employed by a reasonably prudent certified public accountant, ali income and expenses
of the Premises and shall, upon request by Mortgagee, allow Mortgagee to examine
such books and records and all supporting documentation at the principal office of
Mortgagor ar at such other location as may be mutually agreed upon.

1014541%

19. < Security Agreement. This Mortgage shall also constitute a Security
Agreement, as_inat term is used in the Uniform Commercial Code (the “Code”) of the
state in which the: “remises are located, with respect to any portion of the Premises
which is now or hereaiter deemed to be personal property, fixtures or property other
than real estate and-aii replacements, additions and substitutions thereto (the “UCC
Collateral”). All of Mortgagar's right, title and interest in and to the UCC Collateral is
hereby assigned to Mortgagee iv, secure the payment of the Indebtedness secured by
and the performance of the okligations contained in this Mortgage. Mortgagee shall
have, in addition to the rights ana-izmedies granted to Mortgagee under this Mortgage,
all of the rights and remedies of a sscured party under the Code with respect to the
UCC Collateral and Mortgagor hereby agrees that in the event Mortgagee shall exercise
any right or remedy under the Code tuiluwing a default by Mortgagor under this
Mortgage, whether to dispose of the Collateial or otherwise, five (5) days notice by
Mortgagee to Mortgagor shall be deemed to be reasonable notice under any provision
of the Code requiring such notice. Mortgagor sha!!, immediately upon request by
Mortgagee, execute and deliver to Mortgagee, in a forri prescribed by Mortgagee, any
financing statement, continuation statement, certificate or-other document covering all
or any portion of the UCC Collateral designated by Mortgauze. that, in the opinion of
Mortgagee, may be required to perfect, continue, affirm or Giherwise maintain the
existence and priority of the security interest in the UCC Collatera: created under this
Mortgage. Mortgagor, if requested by Mortgagee, shall also execute and deliver to
Mortgagee a Security Agreement covering the UCC Collateral ana coriaining such
covenants, conditions and agreements in addition or as a supplement to those
contained in this Mortgage as may be requested by Mortgagee.

20. Inspection of Premises. Mortgagor hereby grants to Mortgagee and its
agents the right to inspect the Premises at all reasonable times upon 24 hours prior
written notice and shall permit access thereto for such purpose. Mortgagee shall
indemnify and hold Mortgagor harmless from all losses, costs, liabilities and expenses
(including reasonable attorney's fees) incurred by Mortgagor arising out of the acts of
Mortgagee or its agents or employees while inspecting the Premises pursuant hereto.

21. Future Advances. If, at any time prior to the payment in full of the
Indebtedness secured by this Mortgage, Mortgagee shall advance additional funds to or
for the benefit of Mortgagor, such advance together with applicable interest thereon

14




UNOFFICIAL COPY



UNOFFICIAL COPY

shall be secured by this Mortgage in accordance with all covenants, conditions and
agreements herein contained and, to the extent permitted by law, shall be on a parity
with and not subordinate to the indebtedness evidenced by the Note; provided,
however, that the Indebtedness secured by this Mortgage and from time to time
remaining unpaid shall not, after including the amount of all such advances, exceed five
(5) times the original principal Indebtedness secured by this Mortgage. Those portions
of the Indebtedness secured hereby which are evidenced by the Homes Loan Note and
advances made thereunder constitute “revolving credit” as defined in 815 lllinois
Compiled Statutes, 205 Section 4.1. All future advances made from the date hereof will
have the same priority as the original loans evidenced by the Loan Agreement secured,
among other things, the Mortgage. All future advances must be made within twenty (20)
years from ihe date hereof.

410145412

22. Indemnification_and Reimbursement of Expenses. Mortgagor shall hold
harmless and indernrify Mortgagee from and against any loss, cost, damage, liability or
expense, including reasonabie attorneys’ fees, arising out of any suit or proceeding or
threat’ thereof in whicn Martgagee is made a party or becomes involved (other than
those arising out of or as-2 result of the negligent or willful acts of Mortgagee): (a)
because of any damage or destrustion to persons or property on or about the Premises,
(b) because of the violation o enforcement of any law, ordinance, private right or
restriction applicable to the Premises or.the operation thereof or (c) to protect the lien or
priority of this Mortgage and any loss; cost, damage or expense so incurred or incurred
by Mortgagee in connection with (i) profecting or enforcing any of Mortgagee’s rights
under this Mortgage or (ii) recovering any irdebtedness secured by this Mortgage shall
be additional Indebtedness secured by this Mortgage and shall be immediately due and
payable by Mortgagor to Mortgagee without notice znd with interest thereon at the rate
applicable under the Notes after a Default or an Event-of Default thereunder.

23. Remedies on Default.

(a) Events of Default. it shall be an “Everit of Default’ under this
Mortgage when and if (i) a default, after applicable notice and expiration of cure periods,
if any, occurs in the payment of any installment of principal or interest when due under
the Notes or the payment of any other indebtedness when due under apy of the Loan
Documents (ii) Mortgagee shall discover any material misrepresentation” or breach or
inaccuracy in any representation or warranty contained in this Mortgage or i any of the
Loan Documents, (iii) an “Event of Default” shall occur under the Loan Documents, and
such Event of Default shall not be cured or corrected within the time period so
prescribed under the Loan Documents, (iv) the Mortgagor or any guarantor of the
Indebtedness secured by this Mortgage becomes insolvent, admits in writing its inability
to pay its debts as they become due, makes an assignment for the benefit of creditors,
applies for or consents to the appointment of a receiver, trustee or custodian for any of
its assets or files a petition for relief under or files an answer admitting the material
allegations of a petition filed against it under any federal or state bankruptcy law or
similar law for the relief of debtors, (v) a petition in bankruptcy or other insoclvency
proceeding is filed against the Mortgagor or any guarantor of the Indebtedness secured
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by this Mortgage or an order is entered by any court of competent jurisdiction appointing
a receiver, trustee or custodian for the assets of Mortgagor or any guarantor of the
Indebtedness secured by this Mortgage, and such petition or order is not dismissed
within 80 days after filing or entry thereof as applicable, or (vi) a “Default” or “Event of
Default” shall occur under the Lease.

(b)  Remedies. Without limiting other rights granted to Mortgagee under
this Mortgage, upon the occurrence of an Event of Default under this Mortgage,
Mortgagee may, at its option, (i) declare the entire Indebtedness secured by this
Mortgage to be immediately due and payable without notice, demand or presentment
(each of which is hereby expressly waived by Mortgagor) whereupon the same shall
become ‘ininediately due and payable, (i} institute proceedings for the complete
foreclosure ot this Mortgage, (iii) institute proceedings to collect any delinguent
installment or.installments of the Indebtedness secured by this Mortgage without
accelerating the dug date of the entire Indebtedness by proceeding with foreclosure of
this Mortgage with sespect to any delinquent instaliment or installments of such
Indebtedness only aiia any sale of the Premises under such a foreclosure proceeding
shall be subject to and shaiiiiot affect the unmatured part of the Indebtedness and this
Mortgage shall be and contirue as a lien on the Premises securing the unmatured
Indebtedness, (iv) institute procezdings in equity or at law for the specific performance
of any covenant, agreement or corditien in this Mortgage or in aid of the execution of
any power granted in this Mortgage ! (v) take such other action as may be permitted
under the faws of the state in which the Preniises are located.

(c) Expense of Litigation. Ir_uny suit to foreclose the lien of this
Mortgage there shall be allowed and included, gs additional Indebtedness in the
judgment or decree of foreclosure, all expenditures and expenses (which may be
reasonably estimated as to items to be expended after eniy of the judgment or decree)
which may be paid or incurred by or on behalf of Nicrigagee for court costs and
attorneys’ fees and for appraisers’ fees, fees for documentar; and expert evidence,
stenographer’s fees, publication costs, survey costs and costs ot procuring all abstracts
of title, title examinations, title insurance policies, Torrens certificztes and other similar
data and assurances with respect to title as Mortgagee may deem (ecassary either to
prosecute such suit or to evidence to bidders at any sale which may be-nz3 pursuant to
such judgment or decree of foreclosure the true condition of the title to cr-value of the
Premises.

(d)  Right of Possession. Upon the occurrence of an Event of Default
and to the extent permitted by law, Mortgagee, at its option, shall have the right,
personally or by its agents or attorneys, to enter upon and to take and maintain
possession of all or any portion of the Premises and to take and maintain possession of
all documents, books, records, papers and accounts of Mortgagor or the then manager
of the Premises relating thereto and may exclude Mortgagor, its agents or servants,
wholly therefrom and may, personally or by its agents or attorneys as agent of
Mortgagor or in its own name as Mortgagee and under the powers herein granted
possess, operate, manage and control the Premises and conduct any business thereon
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with full power to (i) collect all rents, issues and profits from the Premises, (ii} take such
action, legal or equitable, as may, in its discretion, be necessary or desirable to protect
or enforce the payment of the rents, issues and profits from the Premises, including
instituting actions for recovery of rent, actions in forcible detainer and actions in distress
for rent, (jii) cancel or terminate any tenancy, lease or sublease for any cause or reason
which would entitle Mortgagor to cancel such tenancy, lease or sublease, (iv) elect to
disaffirm any tenancy, lease or sublease made subsequent to this Mortgage or
subordinated to the lien of this Mortgage, (v) extend or modify any then existing lease or
tenancy and make new leases, which extensions, modifications and new leases may
provide for terms or options for terms to expire beyond the maturity date of the
Indebtedness secured by this Mortgage, it being understood and agreed that any such
leases and.‘he options and other provisions contained therein shall be binding upon
Mortgagor, dran all persons whose interests in the Premises are subject to the lien of
this Mortgage ‘and upon any purchaser or purchasers at any foreclosure sale
notwithstanding aiiv redemption from sale, discharge of the Indebtedness secured by
this Mortgage, satistaction of any foreclosure decree or issuance of any certificate of
sale or deed to any surchaser or purchasers at any foreclosure sale, (vi) make all
repairs, decorations, renew:ls, replacements, alterations, additions and improvements
to the Premises as Mortgagez-may deem necessary or desirable, (vii) insure and
reinsure the Premises and all risks incident to the possession, operation, management
and control of the Premises by Maitgagee and (viii) take such other action for the
possession, operation, managemeriiand control of the Premises as Mortgagee may
deem necessary or appropriate.

(e)  Application of Rental Pruceeds. Any rents, issues and profits from
the Premises received by Mortgagee, after taking possession of the Premises or
pursuant to any assignment thereof to Mortgagee ur.der the provisions of this Mortgage
or any separate Assignment of Rents or Assignment of Leases, shall be distributed and
applied to or on account of the following, in such order-of priority as Mortgagee (or, in
the case of a receivership, as the court) may determine..(i) the payment of any
expenses incurred in the possession, operation, manageriznt and control of the
Premises, including reasonable compensation to Mortgagee or any, receiver that may be
appointed and the fees of any managing agent (if management cf the Premises is
delegated to such agent) and including lease commissions and Guier expenses of
procuring tenants and entering into leases for the Premises, (i} the payrient of rents,
taxes, special assessments, water and sewer charges and other chargss on the
Premises now due or which may become due or which may be or become a lien prior to
the lien of this Mortgage, (iii) the payment of any expenses incurred for any repairs,
decorations, renewals, replacements, alterations, additions and improvements to the
Premises or the operation thereof, (iv) the payment of any Indebtedness secured by this
Mortgage, the payment of any amount set forth in any judgment or decree of foreclosure
and the payment of an; deficiency which may result from any foreclosure sale or (v} with
respect to any remaining funds, to the Mortgagor, its successors or assigns, as their

rights may appear.
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(fy  Appointment of Receiver. Upon or at any time after the filing of any
complaint to foreclose this Mortgage, the court in which such foreclosure is filed may,
upon application by Mortgagee, appoint a receiver of the Premises (which may be
Mortgagee) and Mortgagor hereby consents to such appointment. Such appointment
may be made either before or after sale, without notice, without regard to the solvency
or insolvency, at the time of the application for such receiver, of any party liable for the
payment of the Indebtedness secured by this Mortgage, without regard to the then value
of the Premises or whether the Premises are then occupied as a homestead or not and
without the posting of any bond being required of the applicant. Such receiver shall
have the power to take possession of and to operate, manage and control the
Premises, to collect and receive all rents, issues and profits from the Premises during
the pendenzy of such foreclosure suit and, in the case of a sale and a deficiency, during
the full statutzry period of redemption, if any, as well as during any further times when
Mortgagor, its sdncessors or assigns, except for the intervention of such receiver, would
be entitled to ccaact such rents, issues and profits and to exercise al[ other powers
which may be nccezsary or desirable for the protection, possession, operation,
management and cartol of the Premises during the whole of the aforesaid period. To
the extent permitted by law, .such receiver may be authorized by the court to (i) cancel
or terminate any tenancy, leas<-ar sublease for any cause or reason which would entitle
Mortgagor to cancel such tenancy, lease or sublease, (ii) elect to disaffirm any tenancy,
lease or sublease made subsequcrito this Mortgage or subordinated to the lien of this
Mortgage and (jii) extend or modify ar-then existing leases and tenancies and to make
new leases, which extensions, modificatioris and new leases may provide for terms or
options for terms to expire beyond the maturitv date of the Indebtedness secured by this
Mortgage, it being understood and agreed irat any such leases and the options and
other provisions contained therein shall be bindir.o upon Mortgagor, upon all persons
whose interests in the Premises are subject to the iien of this Mortgage and upon any
purchaser or purchasers at any foreclosure sale notwitistanding any redemption from
sale, discharge of the Indebtedness secured by this-Mortgage, satisfaction of any
foreclosure decree or issuance of any certificate of sale ‘ar derd to any purchaser or
purchasers at any foreclosure sale.

(9) Sale of Premises. To the extent permitted by lawv a'l or any portion
of the Premises or any interest or estate therein to be sold pursuant ¢ zny iudgment or
decree of foreclosure obtained pursuant to this Mortgage shall be sold-os a single
parcel or as multiple parcels in such manner or order as Mortgagee, in) its sole
discretion, may elect. At any foreclosure sale of all or any portion of the Premises,
Mortgagee may bid for and acquire, as purchaser, the Premises or any portion thereof
being sold and, in lieu of paying cash therefor, may credit against the Indebtedness
secured by this Mortgage and the amount set forth in the judgment or deed of
foreclosure, the amount bid by Mortgagee at such foreclosure sale.

(h)  Application of Foreclosure Proceeds. The proceeds from any
foreclosure sale of alt or any portion of the Premises shall be distributed and applied in
the following order of priority: (i) on account of all reasonable costs and expenses
incident to any such foreclosure proceedings, (ii) on account of all items (other than
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principal and interest remaining unpaid under the Note) which, under the terms of this
Mortgage, constitute Indebtedness secured by this Mortgage, together with interest
thereon (unless otherwise included in the Indebtedness) at the rate applicable under the
Homes Note after an Event of Default thereunder, (i} on account of all principal and
interest remaining unpaid under the Notes and (iv} the excess, if any, to Mortgagor, its
successors or assigns, as their rights may appear.

(i)  Application of Deposits. Upon the occurrence of an Event of
Default, Mortgagee shall have the right, but not the obligation, to apply any deposit held
by Mortgagee or by any depository pursuant to any provisions of this Mortgage to the
payment of any Indebtedness secured by this Mortgage in such order and manner as
Mortgagee iray elect.

(n Waiver of Statutory Rights. Mortgagor agrees that it shall not apply
for or avail itself of 2nd hereby waives the benefit of, for itself and all who may claim
through or under ‘it any appraisement, valuation, stay, moratorium, extension or
exemption laws, whetiher existing on the date of this Mortgage or hereafter enacted, in
any enforcement or forec!ssure of this Mortgage. Mortgagor, for itself and all who may
claim through or under it, waives,any and all right to have the Premises or any portion
thereof marshalled upon any iorzelosure of this Mortgage and Mortgagor agrees that
any court having jurisdiction to foreciose this Mortgage may order the Premises sold as
an entirety. Mortgagor does hereby viive any and all rights of reinstatement and rights
of redemption from sale under any judgraert or decree of foreclosure of this Mortgage
on behalf of itself and each and every person, except judgment creditors of the
Mortgagor, acquiring any interest in or title tc the Premises subsequent to the date of
this Mortgage.

(k)  Waiver of Defenses. No action for the =nforcement or foreclosure of
this Mortgage shall be subject to any defense which wouic not be good and available to
the party interposing the same in an action at law upon the Neie:

()] Partial Payments. Acceptance by Mortgagee o1 any payment which
is less than payment in full of all amounts due and payable at the tirie such payment is
made shall not constitute a waiver of Mortgagee's right to deciare. the entire
Indebtedness secured by this Mortgage to be immediately due and pavable without
notice, demand or presentment or to exercise any other right or remedy of \ortgagee
under this Mortgage at that time or at any subsequent time nor shall such acceptance
nullify any prior exercise by Mortgagee of any right or remedy under this Mortgage
without the express written consent of Mortgagee.

(m) Rescission of Acceleration. Mortgagee shall have the right to
rescind any acceleration of the Indebtedness secured by this Mortgage and the right to
discharge or dismiss any proceedings brought to enforce any right or remedy of
Mortgagee under this Mortgage and, in the event Mortgagee elects to exercise either of
such rights, the obligations of Mortgagor and the rights and remedies of Mortgagee shall
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continue as if such acceleration had not been made or such proceedings had not been
commenced.

(n)  Deficiency Decree. If at any foreclosure proceeding the Premises
shall be sold for a sum less than the total amount of Indebtedness for which judgment is
therein given, the judgment creditor shall be entitled to the entry of a deficiency decree
against Mortgagor and against the property of Mortgagor for the amount of such
deficiency, and Mortgagor does hereby irrevocably consent to the appointment of a
receiver for the Premises and the other property (real and personal) of Mortgagor and of
the rents, issues and profits thereof after such sale and until such deficiency decree is
satisfied irfull.

24." (Femedies Cumulative and Concurrent. The rights and remedies of
Mortgagee as  p.ovided in this Mortgage shall not be exclusive of, but shall be in
addition to, any rigiit-or remedy now or hereafter existing at law or in equity and all such
rights and remedies may be exercised together, independently or in any combination
and when and as often as-Mortgagee shall elect.

25.  Subrogation. Ir” the event that any portion of the proceeds of the
Indebtedness secured by this  vinrtgage are used, directly or indirectly, to pay off,
discharge or satisfy, in whole or injpart; any prior lien or encumbrance on the Premises,
or any part thereof, then Mortgagee shall be subrogated to the rights of the creditor
under such other lien or encumbrance end shall have the benefit of the priority of such
other lien or encumbrance.

26. Environmental Matters. Mortgagor covenants, represents and warrants
that: (a) no substances, including without limit2tion, asbestos or any substance
containing more than 0.1 percent asbestos, the c¢roup of compounds known as
polychlorinated biphenyls, flammable explosives, radiGactive materials, chemicals
known to cause cancer or reproductive toxicity, poliutanis.“effluent, contaminants,
emissions or related materials and any items included in the cefinition of hazardous or
toxic waste, materials or substances (‘Hazardous Materials”) (any mixture of a
Hazardous Material, regardless of concentration, with other (natarials shall be
considered a Hazardous Material) under any law relating to environmiental conditions
and industrial hygiene, including without limitation, the Resource Coricervation and
Recovery Act of 1 976 ("RCRA"), 42 U.S.C. §6901 et seq. the Comnbiehensive
Environmental Response, Compensation and Liability Act of 1 980 (“*CERCLA"), 42
U.S.C. §§9601 et seq. as amended by the Superfund Amendments and Reauthorization
Act of 1 986 (“SARA"), the Hazardous Materials and Transportation Act, 49 U.S.C. §
1801 et seq. the Clean Air Act, 42 U.S.C. §§7401 et seq. the Toxic Substances Control
Act, 15 U.S.C. §§2601-2629, the Safe Drinking Water Act, 42 U.S.C. §§300f et seq. and
all similar federal, state and local environmental statutes, ordinances and the
regulations, orders, decrees now or hereafter promulgated thereunder (collectively, the
“Hazardous Material Laws”), have been to the best of Mortgagor's knowledge or shall
be installed, used, generated, manufactured, treated, handled, refined, produced,
processed, stored or disposed of, or otherwise present in, on or under the Premises or
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the Real Estate except that this provision does not prohibit (1) the use of unrecycled fuel
oil as a boiler fuel; (2) the normal use of consumer products; (3) the normal use of
materials such as cleaning products, copier toner, and similar materials routinely used
in offices; or (4) the use, treatment or handling of such substances by Mortgagor in the
normal and ordinary course of business at the Premises, provided that such use,
treatment or handling is not violative of any Hazardous Material Laws; (b) except as
noted in sub-clause (a)(4) above, no activity has been to the best of Mortgagor's
knowledge or shall be undertaken on the Premises or the Real Estate which would
cause (i) the Premises or the Real Estate to become a hazardous waste treatment,
storage or disposal facility within the meaning of, or otherwise bring the Premises or the
Real Estatzs within the ambit of RCRA or any Hazardous Material Law, (ii} a release or
threatened ielease of Hazardous Material from the Premises within the meaning of, or
otherwise briiio the Premises within the ambit of CERCLA or SARA or any Hazardous
Material Law, or £ii) the discharge of Hazardous Material into any watercourse, body or
surface or atmosphiere of any Hazardous Material which would require a permit under
any Hazardous Matzral Law; (c) no activity has been to the best of Mortgagor's
knowledge or shall be undertaken with respect to the Premises or the Real Estate which
would cause a violation -or support a claim under RCRA, CERCLA, SARA or any
Hazardous Material Law; (d) no underground storage tanks or underground Hazardous
Material deposits are or to the Uest of Mortgagor's knowledge were located on the
Premises or the Real Estate ana snbsequently removed or filled; (e) to the best of
Mortgagor's knowledge no investigation, administrative order, litigation or settlement
with respect to any Hazardous Materials ’s threatened or in existence with respect to the
Premises or the Real Estate; and (f) no riatice regarding the Premises or the Real
Estate has been received by Mortgagor fiora any entity, governmental body, or
individual claiming any violation of any Hazardous waterial Law, or requiring compliance
with any Hazardous Material Law, or demancing payment or contribution for
environmental damage or injury to natural resources. It the event of a conflict between
the terms and provisions of this Section and the termis 2nd provisions of the Loan
Agreement, the Loan Agreement shall govern.

27. Partial Release. Mortgagee may, at any time and froia time to time, with or
without consideration, release any portion of the Premises frora the lien of this
Mortgage, release any person liable for any Indebtedness secured by tiic Mortgage or
extend the time for payment of all or any portion of the Indebtedness sccured by this
Mortgage without in any way affecting the lien of this Mortgage or the priciity thereof
(except as specifically set forth in such release) and without in any way affecting the
obligations of any party liable for the Indebtedness secured by this Mortgage (except as
specifically set forth in such release or extension). Mortgagee shall issue partial
releases of the lien of this Mortgage if and when required to do so under the Loan
Agreement.

28. Purpose of Loan. Mortgagor represents and agrees that the proceeds of
the Indebtedness secured by this Mortgage and any future advances made by
Mortgagee to Mortgagor and secured by this Mortgage will be used for “business
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purposes” as that term is defined in Section 815 lllinois Compiled Statutes, 205 Section
4(1). '

29. Excess Interest. If it is determined that Mortgagor shall have paid or there
shall have accrued interest on the Indebtedness secured by this Mortgage in an amount
in excess of that permitted by law, such excess shall, to the extent required by law and
otherwise at the option of Morigagee, either be applied to reduce the unpaid
Indebtedness secured by this Mortgage or be refunded to Mortgagor.

30. Waiver. Any delay in the exercise of or failure to exercise any right or
remedy aceruing on any default under this Mortgage shall not impair any such right or
remedy and shall not be construed to be a waiver of any such default or acquiescence
therein nor sha!! it affect any subsequent default of the same or of a different nature.

31. Nouces. All notices, consents, requests, demands and other
communications to ‘bg given in connection with this Mortgage shall be in writing and
shall be deemed dul.given to any party or parties (a) upon delivery to the address of
the party or parties specified below if delivered personally or sent by certified or
requested mail, return receipt requested, or (b) upon dispatch if transmitted by telecopy
or other means of facsimile tranemission, as follows:

If to Mortgagor:

c/fo KZF Developmeni;irc
425 Huehl Road, #4B
Northbrook, Hlinois 60062
Attention: Steven Friedman
Telecopy No.:

With a copy to:

Levenfeld, Pearlstein, Glassberg,
Tuchman, Bright, Goldstein & Schwartz LLC
33 West Monroe Street

21% Floor

Chicago, lllinois 60603

Attn: Mr. Robert G. Goldstein

Telecopy No.: (312) 346-8434

If to Mortgagee:

Old Kent Bank

105 South York Road
Elmhurst, llincis 60126
Attention: Phillip A. Jones
Telecopy No: (708) 941-2477
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ith a copy to: 110145412

Richard H. Levy, Esq.

Schain, Burney, Ross & Citron, Ltd.
222 North LaSalle Street

Suite 1910

Chicago, lllinois 60601-1003
Telecopy No: (312) 332-4514

or to such other address or telecopy number as any party may hereafter designate by
written notice in the aforesaid manner. Nothing in this Section shall be construed to
require natice from Mortgagee to Mortgagor prior to taking any action permitted under
this Mortgzge unless specifically required by the terms of this Mortgage.

32. ‘Surcessors and Assigns. This Mortgage and all provisions hereof shall
extend to and be-oriding upon the Mortgagor, its successors and assigns, and all
persons claiming unZer or through Mortgagor and shall inure to the benefit of
Mortgagee and its successors and assigns.

33.  Further Assurances. Mortgagor shall, upon the request of Mortgagee,
execute, acknowledge and deliver-any additional instruments and further assurances
and do or cause to be done ary rurther acts and things as may be reasonably
necessary to carry out the intent of this Moitgage.

34. Definitions. “Mortgagor” when-i:sed herein shall include the undersigned
and ail persons liable for the payment of the Indebtedness, or any part thereof, secured
by this Mortgage whether or not such persons snall have executed this Mortgage.
Whenever the context of any sentence of this Mortgage shall so require, the singular
shall include the plural, the plural the singular and the uz2 of any gender shall include all
genders. The word “person” as used herein shall mean a:y. natural person and any
partnership, joint venture, corporation, assaciation or other lega!-antity.

35. Time is of the Essence. it is specifically.agreed that time is of the essence
of this Mortgage.

36. Modifications. This Mortgage may not be amended or modificc-except by
an instrument in writing signed by the party against whom enforcement of the
amendment or modification is asserted.

37. Covenants to Run with the Leasehold Estate. All the covenants and
agreements contained in this Mortgage shall run with the Leasehold Estate.

38.  Cautions. The captions and headings of the sections of this Mortgage are
for convenience only and are not to be construed as defining or limiting, in any way, the
scope or intent of the provisions of this Mortgage.
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39. Severability. If any provision of this Mortgage or the application thereof to
any circumstances shall be held invalid or unenforceable, the remainder of this
Mortgage and the application thereof to other circumstances shall not be affected
thereby and shall be enforced to the greatest extent permitted by law.

1014541

40. Construction. This Mortgage shall be construed and enforced in
accordance with the internal laws of the State of Illinois without regard to the principles
of conflicts of laws.

41. Release. Upon payment in full of all Indebtedness secured by this
Mortgage and the satisfaction of all obligations of Mortgagor hereunder, Mortgagee
shall release the lien of this Mortgage and shall return or cause the return of any deposit
or deposite’hald by Mortgagee or any depository pursuant to any provisions of this
Mortgage to Moiigagor.

42,  After Acyuired Property. Any and all property hereafter acquired which is
of the kind or nature_hziein provided, or intended to be and become subject to the lien
hereof, shall ipso facto and without any further conveyance, assignment or act on the
part of Mortgagor, become ard. be subject to the lien of this Mortgage as fully and
completely as though specifically described herein; but nevertheless Mortgagor shall
from time to time, if requested by Mortgagee, execute and deliver any and all such
further assurances, conveyances -ard. assignments as Mortgagee may reasonably
require for the purpose of expressly and, specifically subjecting to the lien of this
Mortgage all such property.

43. Recordation and Payment of Taxes_and Expenses Incident Thereto.
Mortgagor will cause this Mortgage, all mortgugss supplemental hereto and any
financing statement or other notice of a security interest required by Mortgagee at all
times to be kept, recorded and filed at its own experse iii such manner and in such
places as may be required by law for the recording and fil'rig or for the rerecording and
refiling of a mortgage security interest assignment or other ien or charge upon the
Premises or any part thereof, in order fully to preserve and (protect the rights of
Mortgagee hereunder and, without limiting the foregoing, Morgagee will pay or
reimburse Mortgagee for the payment of any and all taxes, fees.ci other charges
incurred in connection with any such recordation or re-recordation including any
documentary stamp tax, intangibles tax or tax imposed upon the privilege of having this
instrument or any instrument issued pursuant hereto recorded.

[SIGNATURES APPEAR ON FOLLOWING PAGE]

FAHOME\RHL\LOANS\OLD KENT\NORTHBROOX-MORT-CLN4.DOC
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IN WITNESS WHEREOF, Mortgagor has caused this Mortgage to be signed the
day and year first above written.

MORTGAGOR:

KZF VENTURE GROUP, L.L.C.,
an lllincis limited liability company

By: KZF Holdings, L.L.C.
an lllingis limited liability company

Its:  solem {e
L4

By: LY L ‘
Name:__ GHeye I/ afmen

>

Title: Member—/Zirk 7y P tfp—

- Al s
Nar@q’ NNz N

Title:-Member 2727, W

STATE OF ILLINOIS

COUNTY OF COOK

I, /éw [475 . @ Notary Public 1 and for said County, ig the
%ﬂ 77225 Lo

State aforesaid, do hereby certify that, L and < v

n‘ﬂ/m , the Members of KZF Holding, L.L.C., personay known to me to be the
same persons whose names are subscribed to the foregeiiig instrument as such
appeared before me this day in person and acknowledged ‘*lat they signed and
delivered the said instrument as their own free and voluntary act ard ¢s the free and
voluntary act of said limited liability company, for the uses and purmposes therein set
forth.

Given under my hand and notarial seal this / of}%?
2001.
OFFICIAL SEAL —

Nefary Public ~

)
) SS:
)

KEITH ROSS

NOTARY PUBLIC, gglg EOSF:‘lLLsuioulosz
0N 5

MY COMMISSID!

FAHOME\RHLALOANS'OLD KENTWORTHBROOK-MORT-CLN3.DOC
EXECUTION 02/09/01
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EXHIBIT A 10145412
LEGAL DESCRIPTION

Lot SE-1B and Lot SE-1A in Techny Parcel SE-1 Subdivision, being a subdivision of
part of the Southwest Quarter of Section 14, and part of the Northwest Quarter of
Section 23, and part of the Northeast Quarter of Section 23, all in Township 42 North,
Range 12 East of the Third Principal Meridian, according to the plat thereof recorded
December 22, 2000 as document number 01007540, in Cook County, lllinois.

Permanent/index No.: 04-14-100-025-0000 and 04-23-100-005-0000

Ak SE- (B and Se-/k

D ol SE-| Qb Merese:
fmb»»ﬁ Ilress ootz
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EXHIBIT B B
PERMITTED EXCEPTIONS 10145

Second Instaliment general real estate taxes for the year 2000 and subsequent
years.

Easement in favor of the Village of Northbrook, and its/their respective
successors and assigns, to survey, construct, operate, use, maintain, own, test,
inspect, repair, remove, replace, reconstruct or abandon in place and extend the
water main and sewer line, together with the right of access to said equipment,
ard the provisions relating thereto contained in the grant recorded as document
number-98564628.

Terms, picsisions and conditions contained in the Transportation Facilities and
Programs Agreement made by and between the Village of Northbrook, The
Society of the [ivine Word and Rublof Inc. recorded July 7, 1989 as document
number 89309243 as.amended by First Amended and Restated Transportation
Facilities and Programs.-Agreement by and between the Village of Northbrook
and Society of the Divir.e Word dated July 13, 1999 and recorded November 12,
1999 as document number £3067536.

Annexation Agreement between the Village of Northbrook and Society of the
Dive Word, an lllinois not-for-profic.cornoration, recorded December 16, 1988 as
document number 88581079, as amended by the First Amendment to
Annexation Agreement recorded as docininent number 81137573, as amended
by the Second Amendment to Annexation /Agreement recorded November 10,
1993 as document number 93916442, as aniendad by the Third Amendment to
Annexation Agreement recorded November 12, 1399 as document number

09067534.

Declaration and Grant of Easements for Private Drives and Driveways dated
January 21, 2000 by Society of Divine Word, in lllinois noi-for-profit corporation
recorded April 13, 2000 as document number 00261797.

Terms, provisions and conditions of Declaration Establishing’ Covenants,
Conditions, Restrictions, Easements and Rights for Real Estate Paiceis NC-1,
EC-1, EC-2 and SE-1 within the Techny Property, Northbrook, lllinois and
providing for the Techny Property Association, recorded November 12, 1999 as
document number 0906537.

Easement in favor of Northern lllinois Gas Company, lllinois Bell Telephone
(Ameritech), TCI Cable Television and 21st Century Cable Television of lllinois,
Inc., and its/their respective successors and assigns, to install, operate and
maintain all equipment necessary for the purpose of serving the land and other
property, together with the right of access to said equipment, and the provisions
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relating thereto contained in the Final Plat of Subdivision of Techny Parcel SE-1
recorded as document number 0001007540.

8. Permanent and perpetual easement in favor of the Village of Northbrook, its
successors and assigns, to test, inspect, repair, replace, remove or abandon in
place water, storm sewer and sanitary sewer together with related attachments,
equipment and appurtenances thereto in, upon, under, along and across the
land, and the provisions relating thereto contained in the Final Plat of Subdivision
of Techny Parcel SE-1 recorded as document number 0001007540.

9. Giound Lease for Real Estate Parcels SE-1A-1 and SE-1B-1 between Cole
Taylor-2ank, as Trustee under Trust Agreement dated as of November 1, 2000
and known as Trust No. 99-8163, as Lessor, and KZF Venture Group, L.L.C., an
lllinois limi‘e< liability company, as Lessee, dated as of December 27, 2000, and
recorded as’ dusument no. 01022135 with the Cook County Recorder, Cook
County, llinoic.
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Estoppel Certificate 103145417

February 2, 2001
Old Kent Bank

105 South York Road
Elmhurst, IL 60126

Attention: Phillip A. Jones

Re: Northbrook, lllinois, Techny Real Estate
Parcels SE-1A-1 and SE-1B-1 (the "Leased Premises")

Ladies and Gentiemizi:

We understand {hat-you, Old Kent Bank ("Lender"), have committed to make a loan
("Loan") to KZF Venture Group, L.L.C., 425 Huehl Road, #48, Northbrook, Illinois 60062
("Lessee") to be secured by, among other things, a mortgage ("Mortgage") on the
leasehold interest of Lessee in tte Leased Premises. Furthermore, we understand that, as
a condition to the funding of the Lozn.'Lender has required this agreement and certification
by the undersigned, and Lender and L£rder's successors and assigns may rely upon the
following statements for that purpose.

A The undersigned hereby represent and warrant to Lender that the following
statements are true, correct and compiate as of the date hereof:

1. As an inducement for the execwution _and delivery of. (i) a certain
Ground Lease dated as of Decernber. 27, 2000 of the Leased
Premises between Cole Taylor Bank_ as Trustee under Trust
Agreement dated as of November 1, 2005 znd known as Trust No.
99-8163 (“Lessor’) and Lessee (‘Lease") which was recorded on
December 29, 2000 in the office of the Recorder-af Cook County,
llinois as Document No. 0001022135; (i) a certain-Development
Agreement (the "Development Agreement"), dated as »i December
27, 2000 by and between Lessor and Lessee relating to he proposed
development of the Leased Premises (a true and accurate copy of
which is attached hereto as Exhibit "A"); and (iii) a certain
Amendment of and Addendum No. 1 to 1996 Charitable Trust
Agreement dated as of December 27, 2000 (the "Charitable Trust
Agreement") by and between Society of the Divine Word ("SVD"),
Divine Word Techny Community (‘DWTC"), and the following
individuals: Rev. Thomas Griffith, S.V.D., Rev. Casimir Garbacz,
S.V.D., Dennis Newton, S.V.D., Matthew Zemel, S.V.D. and Janet M.
Johnson (such individuals being collectively referred to as the
“Trustees under the Charitable Trust") (a true and accurate copy of
which is attached hereto as Exhibit "B"), creating a charitable trust for




Old Kent Bank
February 2, 2001
Page 2
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the benefit of SVD, DWTC and their affiliates (“Charitable Trust”),
Lessee has executed (1) a certain Partial Guaranty of Ground Rent
Payments (‘Guaranty") dated December 27, 2000 (a true and
accurate copy of which is attached as Exhibit “C"), and (2) a certain
Transferee Assumption and Successor Agreement dated as of
January 23, 2001, between SVD, Lessee and the Village of
Northbrook. The Lease, the Development Agreement, the Charitable
Trust Agreement, the Guaranty and the Transferee Agreement are
sometimes hereinafter called the “Agreements.”

As'uf the date hereof, no claim that any payments are due under the
Guararty has been made by DWTC, and to the best of the
undersigiied’s knowledge, none are now due, and no other sums
payable urder the Guaranty have been deposited with Lessor.

To the knowledgs: of the undersigned, all conditions and obligations
under the Guarant, 1o be satisfied or performed, or to have been
satisfied or performed, bv Lessee as of the date hereof have been
fully satisfied or perforinea, except that Lessee is obligated to cause
L ender to deliver an executed Construction Lender's Agreement in the
form attached as Exhibit 4 toir2 Guaranty (“CL Agreement”) no later
than the date it executes and deirers the Mortgage.

Lessee is not in default under the Guararty, and to the knowledge of
the undersigned, no event has occurred,which, with the giving of
notice or passage of time, or both, could result in such a default
unless Lessee fails to obtain and deliver to CWTIC the CL Agreement
on or before the date specified in paragraph 3 atcove.

Pursuant to Section 1.2 of the Charitable Trust Agrecmerit, Lessee is
obligated to make contributions to the Charitable Trust untid such time
as Lessee has deposited in the Charitable Trust a total of Three
Million Two Hundred Thousand and 00/100 Dollars ($3,200,000.00).
Once Lessee funds the Charitable Trust with Three Million Two
Hundred Thousand and 00/100 Dollars ($3,200,000.00), all of
Lessee's obligations under the Charitable Trust Agreement shall
automatically terminate.

Lessee has not made any payments to the Charitable Trust. As of this

date, $100 (the initial deposit) is due and payable under the Charitable
Trust Agreement.
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Old Kent Bank ; 1()1351112
February 2, 2001
Page 3

7. Except for the payment of the initial deposit, which is now due and

payable, Lessee is not in default under the Charitable Trust
Agreement, and to the undersigned’s knowledge no event has
occurred which, with the giving of notice or passage of time, or both,
could result in such a default.

8. Pursuant to the Lease, Lessee has paid Ground Rent to DWTC
through January 31, 2001, and is obligated to pay Seven Thousand
Five Hundred and 00/100 Dollars ($7,500.00) per month to DWTC
trough and including the end of the first Lease Year which will end on
uzeember 31, 2001. A monthly installment payment of Ground Rent
for the-month of February, 2001 will be due on February 10, 2001.

9. Pursuant{o Section 2 of the Development Agreement and Exhibit F to
the Development Agreement, Lessee has submitted to Lessor for
review and app'oval and Lessor has approved the following with
respect to the devzlopment of the Property (as that term is defined in
the Lease):

(@)  The proposed Declz.ztion of Condominium and of Covenants,
Conditions, Restrictions, Easements and Rights for Northbrook
Greens Condominiums (draft dated November 14, 2000) and
preliminary  engineering” drawings for any On-Site
Improvements (as that term is'defired in the Lease):

(b)  The preliminary engineering drawings ior any sanitary or storm
water systems, water distribution systems; pumps and grading;

(c) Proposed preliminary engineering plans - for all  Traffic
Improvements required pursuant to that certain First Amended
and Restated Transportation Faciltes and -Programs
Agreement dated as of July 13, 1999, by and bectween the
Village of Northbrook and SVD which was recorded in the office
of the Recorder of Cook County, lllinois on November 12, 1999
as Document No. 09067536; and

(d) Preliminary engineering plans for any Off-Site Improvements (as
defined in the Development Agreement) to be constructed by
Lessee pursuant to the Transferee Agreement.

Lessor’s rights under Section 6 of the Development Agreement to use
the plans described in paragraphs (b), (c) and (d) above pursuant to
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the Final Plan License Agreement (as such term is defined in the
Development Agreement) to complete the Project is not inconsistent
with Lender's right, if any, to use such plans to complete all or any
portion of the Project pursuant to the CL Agreement or otherwise.

Neither DWTC nor SVD has received any notice from any
governmental authority respecting a condemnation or threatened
condemnation of all or a portion of the Leased Premises.

The respective current addresses for notices to DWTC, SVD and
Lessar are as follows:

Divine Viord Techny Community
1901 Waukeagan Road
Techny, {llincis 60082
Attn: Francis &. Kamp, S.V.D.
Chairman, Tzciony Land Commitiee

Society of the Divine Ward
1985 Waukegan Road
Techny, lllinois 60082

Cole Taylor Bank, as Trustee of T;ust Nn. 99-8163
111 West Washington Street

Chicago, lllincis 60602

Attn: Land Trust Department

B. in addition to the foregoing representations and warranties; the undersigned
hereby agree as follows:

1.

During the term of the Mortgage, DWTC and Lessor shall not approve
any assignment, transfer or conveyance by Lessee of its obligations
under the Lease (except pursuant to sales of completed Units, as
contemplated in the Lease), the Guaranty, the Charitable Trust
Agreement, the Development Agreement or the Transferee
Agreement without first seeking the prior written consent of LLender.

DWTC or SVD and/or Lessor shall promptly provide Lender with
written notice of any default by Lessee of any of its obligations under
any of the Agreements,
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DWTC and/or Lessor shall promptly notify Lender upon obtaining
knowledge of or a notice from Lessee of any excuse of Lessee's
performance under any of the Agreements due to Unavoidable Delays
(as that term is used in Section 14(k) of the Development Agreement
and defined in Section 2.108 of the Lease).

During the term of the Mortgage, without Lender's prior written
consent, DWTC, SVD and Lessor shall not exercise any of their
respective rights to cancel or terminate any of the Agreements, except
tipon a default by Lessee which is not cured within any applicable cure
peiieds.

During tie term of the Mortgage, any action by Lessee purporting to
modify or-amend its obligations under any of the Agreements or any
attempt to do same, not consented to in writing by Lender, shalt be
ineffective, null‘ar.d void. -

During the term of thz Mertgage, SVD, DWTC and Lessor shall give to
Lender, by certified mail, a copy of any notice, including notice of
default, served by any of them upon Lessee pursuant to any of the
Agreements. If Lessee shal! have failed to cure such default within
the time provided in the Develosment Agreement, then Lender shall
have the rights set forth in Secticri 20({d) and paragraph 3 of Exhibit D
to the Development Agreement.

During the term of the Mortgage, in the eveit.i_essor assigns, conveys
or transfers its interest in the Leased Premises, it will notify Lender in
writing of such assignment, conveyance or ransfer and provide
Lender with the name and address of the transferes within ten (10)
days after the occurrence of such an event; provided, however, (i) the
failure to give such notice shall not invalidate such transter, and (ii)
until receipt by Lender of such information, Lender may continue to
send any notices or other communications to Lessor.

All capitalized terms used but not defined in this Estoppel Certificate shall have the
meanings ascribed to them in the Lease.

[Signature Page Follows]
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Old Kent Bank P 10145419
February 2, 2001
Page 6
This Estoppel! Certificate is executed as of the 2 ~A day of
M , 2001.
SVD: SOCIETY OF THE DIVINE WORD,
An lllinois not-for-profit corporation
By: Sm?{ Ul b
Title:  fAcusat
DWTC: DIVINE WORD TECHNY COMMU NITY,
An lllinois not-for-profit corporation
v, @6&—3«2««» ﬁ”éq-“?
Title: . FR2Z 3¢ BEAT
TRUSTEES:

Rev. Thomas Giiffita, S.V.D.
ex officio, as Member 7rastee and on behalf of the
other Member Trustees arnd tne Independent Trustee
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LESSOR: COLE TAYLOR BANK as Trustee under Trust
Agreement dated as of November 1, 2000 and

By: ¢ .
Titl"e: A3SUATANT VIEE PREGIDENS

/
:
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