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CONSTRUCT*ON MORTGAGE, SECURITY
AGREEMENT AIvT) FINANCING STATEMENT

THIS CONSTRUCTION MORTGAGE, SECURIT AGREEMENT AND

-~ FINANCING STATEMENT (the “Mortgage™) is marc 4c of the

RIB-H LIMITED PARTNERSHIP, an Illinois limited partitership

y of March, 2002, by
(“Mortgagor™), to LASALLE

BANK NATIONAL ASSOCIATION, a national banking 2;sociation doing business in Chicago,

Tllinois (“Mortgagee”).
Recitals

A. Mortgagor is the owner of fee title to certain real estais'(the “Land”)
legally described in EXHIBIT A attached hereto and made a part hereof and located in Glenview,

Cook County, Illinois.

B. Mortgagor and Mortgagee have entered into a Construction Loan

Agreement of even date herewith (the “Loan Agreement”) pursuant to which Mortgagee lias
agreed to lend Mortgagor up to the maximum principal amount of TWO MILLION ONE

HUNDRED THOUSAND DOLLARS ($2,100,000) (the “Loan™)

for the purpose of funding,

among other things, the acquisition of the Land. Initially capitalized terms used in this Mortgage
and not expressly defined herein have the meanings given them in the Loan Agreement.

C. As evidence of the indebtedness incurred under the Loan Agreement,
Mortgagor has executed and delivered to Mortgagee a Mortgage Note of even date herewith (the
“Note™), made payable to the order of and delivered to Mortgagee, in and by which Note
Mortgagor promises to pay the said principal sum of the Loan and interest at the variable rate and
in installments as provided in the Note, with a final payment of all principal and interest due and
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payable on the date that is exactly eighteen (18) months after the Loan Opening Date, subject to
acceleration, as provided in the Note. All of said principal and interest are made payable at such
place as the holder or holders of the Note (the “Holders”) may from time to time in writing
appoint, and in absence of such appointment, then at the offices of Mortgagee in Chicago,
Ilinois.

D.  The Note is secured by this Mortgage, a Security Agreement, a Payment
Guaranty, a Completion Guaranty, an Assignment of Rents and Leases, a Collateral Assignment
of Permits, Licenses, Approvals and Contracts, a Collateral Assignment of Sale Contracts, an
Enviroriuertal Indemnity Agreement, a Financing Statement on Illinois form UCC-1, and such
other Additional Collateral as defined and described in the Loan Agreement (collectively, with
all other docuziszits and instruments executed and delivered in connection with the Loan, the
“Loan Documenis™),

Agreements

NOW, THERETORE, Mortgagor, in consideration of said debt and the Recitals
set forth above and to secure the (imely payment of both principal and interest thereof, in
accordance with the terms and provisions of the Note and in accordance with the terms,
provisions and limitations of this Mortgage.‘and to secure the performance of the covenants and
agreements herein and in the Loan Agreeinant, the Note and the Loan Documents contained and
to be performed by Mortgagor, does by these prescnts MORTGAGE, WARRANT, GRANT,
REMISE, RELEASE, ALIEN AND CONVEY uite Mortgagee, its successors and assigns, the
Land and all of its estate, right, title and interest thelei. situate, lying and being in the Village of
Glenview, County of Cook and State of Illinois, which iz riferred to as the “Real Estate”;

TOGETHER with all and singular the easements, rights-of-way, licenses,
privileges, tenements, appendages, hereditaments, waters, watercedrses, riparian rights,
appurtenances, other rights, liberties and privileges thereunto belonglg or in any wise
appertaining, including without limitation any claim at law or in equity-as well as any after-
acquired title, franchise or license and the reversions and remainders thereoi* and also ail the
rents, issues, proceeds and profits now or hereafter accruing therefrom;

TOGETHER with all rents, issues, profits, revenues, royalties, bonuses. receipts,
rights and benefits due, payable or accruing or to accrue (including without limitation 2!l deposits
of money as advanced rent or for security) under any and all leases or subleases and renewals
thereof of, or under any contracts or options for the sale of all or any part of the Real Estate
(including without limitation those accruing during any period allowed by law for the redemption
of the Real Estate after any foreclosure or other sale), together with the right, but not the
obligation, to collect, receive and receipt for all such rents and other sums and apply them to the
indebtedness secured hereby and to demand, sue for and recover the same when due or payable;
provided that the assignments made hereby shall not impair or diminish the obligations of
Mortgagor under the provisions of such leases or other agreements nor shall such obligations be

imposed upon Mortgagee;
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TOGETHER with all the estate, right, title and interest, if any, of Mortgagor
(including without limitation any after-acquired title, franchise or license and the reversions and
remainders thereof), in and to the land lying within any alley, way, street, roadway, strips and
gores, or beds adjoining the Real Estate;

TOGETHER with all property and rights, if any, which by the express provisions
of this instrument are required to be subjected to the lien hereof and any additional property and
rights that from time to time hereafter, by installation or writing of any kind, may be subjected to
the lien hereof by Mortgagor or by anyone on the Mortgagor’s behalf:

TOGETHER with all rights in and to common areas and access roads on adjacent
properties herewfore or hereafter granted to Mortgagor and any after-acquired title or reversion
with respect therét s,

TOGEYLER with all buildings, structures and improvements now or hereafter .
erected or placed on the Resi Estate, and all materials intended for construction, reconstruction,
alteration and repair thereot] a!i of which materials shall be included with the Real Estate and
subjected to the lien hereof imm¢diately upon the delivery thereof to the Real Estate, and, also,
together with all machinery, equipmen, apparatus, goods, systems, fixtures and items of personal
property of every kind and nature whatsozver, now or hereafter located in or upon or affixed to
the Real Estate or the buildings or improvements located thereon and that are owned by
Mortgagor, or any part thereof, and used or uzable in connection with any present or future
operation of the Real Estate, including without limi:ation all heating, lighting, incinerating,
refrigerating, ventilating, air-conditioning, air-cooliag; lifting, fire extinguishing, plumbing,
cleaning, electrical, communication and power equipmet; Systems and apparatus; all gas, water
and electrical equipment, systems, fixtures and apparatus; /=4 all elevators, escalators,
switchboards, computers, engines, motors, tanks, pumps, screcns, storm doors, storm windows,
shades, blinds, awnings, floor coverings, cabinets, partitions, conrits, ducts and COMPIESSOTS;
and all renewals, additions and accessories to and replacements of and substitutions for each and
all of the foregoing (all such machinery, equipment, apparatus, goods, $vstems, fixtures,
renewals, additions, accessories, replacements and substitutions are a part'of ihe Real Estate and
are declared to be a portion of the security for the indebtedness secured hereby whither in single
units or centrally controlled, and whether physically attached to the Real Estate or ‘a7 buildings
or improvements thereon, or not; and the enumeration of any specific items of prope:t;chall in
no wise exclude or be held to exclude any items of property not specifically enumerated}; ¢nd all
revenues, receivables, income and accounts now or hereafter acquired and arising from any or all
of the foregoing; and the proceeds of any and all of the foregoing;

TOGETHER with all judgments, settlements, awards and other compensation
heretofore made or hereafter to be made to the present and all subsequent owners of the Real
Estate for any taking by eminent domain, either permanent or temporary, of all or any part of the
Real Estate or any easement or appurtenance thereof, including without limitation for severance
and consequential damage therefor or for change in grade of streets. All of the foregoing
enumerated in this and the preceding six paragraphs, together with the Real Estate, are herein
sometimes collectively referred to as the “premises”. All of the land, estate and property
hereinabove described, real, personal and mixed, whether affixed or annexed or not (except
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where otherwise hereinabove specified) and all rights hereby conveyed and mortgaged are
intended so to be as a unit and are hereby understood, agreed and declared to form a part and
parcel of the Real Estate and to be appropriated to the use of the Real Estate, and shall for the
purposes of this Mortgage be deemed to be real estate and conveyed and mortgaged hereby. As
to any of the property aforesaid which (notwithstanding the aforesaid declaration and agreement)
does not so form a part and parcel of the Real Estate, this Mortgage is hereby deemed to be, as
well, a Security Agreement under the Uniform Commercial Code for the purpose of creating
hereby a security interest in such property, which Mortgagor hereby grants to Mortgagee as
Secured Party (as said term is defined in the Uniform Commercial Code), securing said
indebtedness and obligations. Mortgagor covenants that it is lawfully seized of the premises, that
the same aie unsncumbered (except as herein provided in Section 1 below), and that it has good
right, full powe: and lawful authority to convey and mortgage the same.

TO HAVE AND TO HOLD the premises unto the said Mortgagee, its successors
and assigns, forever, for'tiie purposes and uses herein set forth.

REPRESENTATIONS, WARRANTIES, COVENANTS
AND AGREEMENTS OF MORTGAGOR

The Mortgagor represents. warrants, covenants and agrees with the Mortgagee as
follows:

L. Title. Mortgagor has good and marketable fee simple title to the premises,
subject only to those title exceptions appearing in S¢hedule B of the Title Policy, and is lawfully
seized and possessed of the same, and has the full power; authority and right to convey the same
and to execute and deliver this Mortgage; and the premises arc unencumbered except as may be
herein expressly provided.

2 Maintenance, Repair and Restoration of Improvements, Payment and
Contest of Prior Liens, Etc.

(@)  Mortgagor shall (i} keep the premises in good cordition and repair,
without waste, and free from mechanics’ liens or other liens or claims for lien (coliestively called
“Liens”), subject, however, to the rights of Mortgagor set forth in Section 2(b) herest’

(11) comply with all requirements of law, municipal ordinances, or restrictions of recoid with
respect to the premises and the use thereof; (iii) make no material alterations in the premises
except as permitted by and in accordance with the Loan Agreement; (iv) perform all of its
obligations with respect to the premises as set forth in the Loan Agreement; and (v) pay each
item of indebtedness secured by this Mortgage when due according to the terms hereof or of the
Note.

(b)  Anything in Section 2(a)(ii) of this Mortgage to the contrary
notwithstanding, Mortgagor may, in good faith and with reasonable diligence, contest the validity
or amount of any Lien and defer payment and discharge thereof during the pending of such con-
test, provided (i) that such contest shall have the effect of preventing the sale or forfeiture of the
premises or any part thereof, or any interest therein, to satisfy such Lien; (ii) that, within ten days
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after Mortgagor has been notified of the assertion of such Lien, Mortgagor shall have notified
Mortgagee in writing of Mortgagor’s intention to contest such Lien; and (iii) that Mortgagor shall
have deposited with Mortgagee at such place as Mortgagee may from time to time in writing
appoint, and in the absence of such appointment, then at the place of payment designated in the
Note, either (1) a sum of money which shall be sufficient in the judgment of Mortgagee to pay in
full such Lien and all interest which might become due thereon, and shall keep on deposit an
amount so sufficient at all times, increasing such amount to cover additional interest whenever,
in the judgment of Mortgagee, such increase is advisable; or (2) an endorsement to the Title
Policy, in {orm and substance reasonably acceptable to Mortgagee, insuring Mortgagee against
any loss oruamage that may be incurred as a result of or in connection with such Lien. In case
Mortgagor stal; fail to prosecute such contest with reasonable diligence or shall fail to pay the
amount of the J.ier. plus any interest finally determined to be due upon the conclusion of such
contest, to the ext¢nt such amount exceeds the amount which Mortgagee will pay as provided
below, or shall fail to ma'ntain sufficient funds on deposit as hereinabove provided, Mortgagee
may, at its option, app!y ihe money so deposited in payment of or on account of such Lien, or that
part thereof then unpaid, togetae: with all interest thereon, and promptly return any remaining
portion of such deposit to Mortgazor, Mortgagee will give Mortgagor notice that it has so
applied money on deposit, but such notice shall not be a condition to Mortgagee’s right to so
apply money on deposit. If the amousi ot money so deposited shall be insufficient for the
payment in full of such Lien, together with: 2!! interest thereon, Mortgagor shall forthwith, upon
demand, deposit with Mortgagee a sum which, when added to the funds then on deposit, shall be
sufficient to make such payment in full. Mortgages shall, upon the final disposition of such
contest, apply the money so deposited in full paynicrc of such Lien or that part thereof then
unpaid, together with all interest thereon (provided Mie:tpagor is not then in default hereunder)
when so requested in writing by Mortgagor and when fur-usied by Mortgagor with any
additional funds necessary to make such payment in full and witievidence satisfactory to
Mortgagee of the amount of payment to be made, and promptly retvin any remaining portion of
such deposit to Mortgagor.

3. Payment of Taxes.

(@  Mortgagor shall pay before any penalty attaches ail gzperal taxes,
and shall pay special taxes, special assessments, water charges, sewer service charges, and other
charges against the premises when due, and shall, upon written request, furnish to Morigagee
duplicate receipts therefor. Mortgagor may, in good faith and with reasonable diligence, contest
the validity or amount of any such taxes or assessments provided: (i) that such contest shall have
the effect of preventing the collection of the tax or assessment so contested and the sale or
forfeiture of the premises or any part thereof, or any interest therein, to satisfy the same; (ii) that
Mortgagor has, before such taxes or assessments shall have been increased by any interest,
penalties or costs, notified Mortgagee in writing of the intention of Mortgagor to contest the
same; and (iii) that Mortgagor shall have deposited with Mortgagee at such place as Mortgagee
may from time to time in writing appoint, and, in the absence of such appointment, then at the
place of payment designated in the Note, a sum of money which (when added to funds, if any,
then on deposit for such taxes) shall be sufficient in the judgment of Mortgagee to pay in full
such contested taxes and assessments and all penalties and interest that might become due
thereon, and shall keep on deposit an amount so sufficient at all times, increasing such amount to
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cover additional penalties and interest whenever, in the judgment of Mortgagee, such increase is
necessary. In case Mortgagor shall fail to prosecute such objections with reasonable diligence or
shall fail to maintain sufficient funds on deposit as hereinabove provided, Mortgagee may at its
option apply the money so deposited in payment of or on account of such taxes and assessments,
or that part thereof then unpaid, together with all penalties and interest thereon, and promptly
return any remaining portion of such deposit to Mortgagor. Mortgagee will give Mortgagor
notice that it has so applied money on deposit, but such notice shall not be a condition to
Mortgagee’s right to so apply money on deposit. If the amount of the money so deposited shall
be insufficient for the payment in full of such taxes and assessments, together with all penalties
and interesi thereon, Mortgagor shall forthwith upon demand either (i) deposit with Mortgagee a
sum which wii€1 added to the funds then on deposit shall be sufficient to make such payment in
full, or (ii) in cse Mortgagee shall have applied funds on deposit on account of such taxes and
assessments, restoe 52id deposit to a sufficient amount. Mortgagee shall, upon the final
disposition of such coriest, apply the money so deposited in full payment of such taxes and
assessments or that pait (nereof then unpaid, together with all penalties and interest thereon
(provided Mortgagor is not thirin default) when so requested in writing by Mortgagor and
furnished with any additional funss 1iecessary to make such payment in full and with an official
bill for such taxes.

(b)  Mortgagor skall deposit with Mortgagee, commencing on the first
day of the first month following the occurrencs of an Event of Default, and on the first day of
each month thereafter until the indebtedness sccursd by this Mortgage is fully paid, a sum equal
to one-twelfth of the last total annual taxes and asscsstments for the last ascertainable year
(general and special) on the premises (unless said taxes ans based upon assessments which
exclude the improvements or any part thereof now constricted, or to be constructed, in which
event the amount of such deposits shall be based upon Murtgage’s reasonable estimate as to the
amount of taxes and assessments to be levied and assessed). Such déposits are to be held without
any allowance of interest and are to be used for the payment of taxes and assessments (general
and special) on said premises next due and payable when they becomé dre. If the funds so
deposited are insufficient to pay any such taxes or assessments (general and special) for any year
when the same shall become due and payable, Mortgagor shall within ten days 2fer receipt of
demand therefor, deposit such additional funds as may be necessary to pay sucl: tar.es and assess-
ments (general and special) in full. If the funds so deposited exceed the amount requirad to pay
such taxes and assessments (general and special) for any year, the excess shall be applied on a
subsequent deposit or deposits.

4. Mortgage as Fixture Filing Financing Statement. This Mortgage is
intended to serve as a fixture filing with respect to personal property and fixtures described in
this Mortgage pursuant to the terms of the applicable provisions of the Uniform Commercial
Code of the State of lllinois. The filing is to be recorded with the Recorder of Deeds of Lake
County, Illinois. In that regard, the following information is provided:

Name of Debtor: RIB-II Limited Partnership

Type of Organization: Limited Partnership
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State of Organization: Illinois

FEIN: 36-3486651

Identification Number: S007269

Address of Debtor: c/o Concord Development Corporation
1540 East Dundee Road
Suite 350
Palatine, Illinois 60067

Name of Secured Party: LaSalle Bank National Association

Address of Secured Party: 135 South LaSalle Street
Chicago, Illinois 60603

5. Insutaric. Coverages. Mortgagor will, at its expense, maintain during the
term of the Loan the insurance coverages set forth in Exhibit B attached hereto and made a part
hereof, and shall comply with the previsions of such Exhibit B.

6. Covenant to Rebuil:.

(a)  Upon any loss or damage to the Development, by fire or other
casualty, Mortgagor shall immediately notify Mortzrgee in writing, and the loss, if any, under
each Insurance Policy shall be adjusted with the insuzance company reasonably and in good faith
by Mortgagee and Mortgagor, jointly, and all insurance proreeds shall be paid directly and solely
to Mortgagee, to be held and applied by Mortgagee as hescinafter set forth. Each insurance
company is authorized and directed to make such adjustment vrith Mortgagor and Mortgagee and
payment directly and solely to Mortgagee, and the Insurance Polici<z shall so stipulate, subject to
the provisions set forth below. Mortgagor and Mortgagee shall sign zii réceipts, vouchers and
releases required by the insurance companies in respect of the foregoing. Mortgagee shall not
incur any liability in connection with the adjustment or collection of insurance clzims and
proceeds (or the failure thereof) regardless of the cause of such failure. All suns «f money
received by Mortgagee by reason of any such insurance as aforesaid shall be applied > the
payment of the indebtedness secured hereby in such order as Mortgagee may elect in iis sole
descretion. Such application thereof to the indebtedness secured hereby shall not releasc o
relieve Mortgagor from making the payments, performing and making all repairs, restoration,
replacement and rebuilding of improvements to the same condition as existed immediately prior
to such loss or damage (“restoration™), or performing the other agreements and obligations herein
required until the indebtedness secured hereby is paid in full.

Notwithstanding the foregoing, if no Event of Default (as hereinafter
defined) or Incipient Default shall have occurred and shall be continuing, and provided that
Mortgagor deposits with Mortgagee the amount, if any, by which Lender’s estimate of the cost of
restoration exceeds the insurance proceeds, which Mortgagor hereby covenants to do, then
Mortgagee shall pay out first the said amounts deposited by Mortgagor toward such restoration
and the balance of the cost of restoration may be drawn from the proceeds of the Loan as if such
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proceeds were original Loan proceeds under the Loan Agreement and part of the A&D Funds,
provided Borrower complies with all of the conditions precedent thereto and all of the other
terms and conditions of the Loan Agreement applicable thereto.

Mortgagor shall be obligated to restore all Improvements damaged by fire
or other casualty in a timely manner. Nothing contained in this Section 6 shall be deemed to
excuse Mortgagor from such obligation regardless of whether or not there are insurance or Loan
proceeds adequate or available for such purpose.

(b)  Incase of loss after foreclosure proceedings have been instituted,
the insurance proceeds, if not applied as aforesaid in rebuilding or restoring the buildings or
improvemems; skiall be applied in payment or reduction of the indebtedness secured hereby or in
payment or reduct:an of the amount due in accordance with any decree of foreclosure that may be
entered in any such proccedings, and the balance, if any, shall be paid to the owner of the equity
of redemption if it shail thcn be entitled to the same or as the court may direct. In case of the
foreclosure of this Mortgagz, the court in its decree may provide that the mortgagee’s clause
attached to each of said insuraiice rolicies may be canceled and that the decree creditor may
cause a new loss clause to be attahea to each of said policies making the loss thereunder payable
to said decree creditor; and any such fo-eclosure decree may further provide that in case of one or
more redemptions under said decree, pursusnt to the statute in such case made and provided,
then, and in every such case, each successive redemptor may cause the preceding loss clause
attached to each insurance policy to be canceled and a new loss clause to be attached thereto,
making the loss thereunder payable to such reden:ptor. In the event of foreclosure sale,
Mortgagee is hereby authorized, without the consent o1 2fortgagor, to assign any and all
insurance policies to the purchaser at the sale, or to take $1:¢h other steps as Mortgagee may deem
advisable, to cause the interest of such purchaser to be proticted hy any of the said insurance
policies.

7. Mortgagee’s Interest In and Use of Deposits. “Upor the occurrence of an

Event of Default hereunder, Mortgagee may at its option, without being required to do so, apply
any monies of Mortgagor at the time on deposit pursuant to any provision of this Mortgage
against any of Mortgagor’s obligations herein or in the Note contained, in such ordi.r and manner
as Mortgagee may elect. Mortgagee will give Mortgagor notice that it has so applicdinoney on
deposit, but such notice shall not be a condition to Mortgagee’s right to so apply morey. \When
the indebtedness secured hereby has been fully paid, any remaining deposits shall be paid tc
Mortgagor or to the then owner or owners of the premises. Such deposits are hereby pledged as
additional security for the indebtedness hereunder and shall be held to be irrevocably applied by
the depository for the purposes for which made hereunder and shall not be subject to the '
direction or control of Mortgagor; provided, however, that neither Mortgagee nor said depository
shall be liable for any failure to apply to the payment of taxes and assessments or insurance -
premiums any amount so deposited unless Mortgagor, while not in default hereunder, shall have
requested said depository in writing to make application of such funds to the payment of the
particular taxes or assessments or the payment of the particular insurance premiums as the case
may be for payment of which they were deposited, accompanied by the bills for such taxes and
assessments or insurance premiums.,
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8. Stamp Tax. If, by the laws of the United States of America, or of any state
having jurisdiction over Mortgagor, any tax is due or becomes due in respect of the issuance of
the Note, or recording of this Mortgage, Mortgagor covenants and agrees to pay such tax in the
manner required by any such law. Mortgagor further covenants to hold harmless and agrees to
indemnify Mortgagee, its successors or assigns, against any liability incurred by reason of the
imposition of any tax on the issuance of the Note, or recording of this Mortgage.

9. Prepayment of Note. Mortgagor shall at any time and from time to time
have the right to prepay the Note (in addition to the required payments) in accordance with the
terms and conditions set forth in the Note.

1%, Effect of Extensions of Time and Amendments. If the payment of the
indebtedness secured by this Mortgage or any part thereof be extended or varied or if any part of
the security be released all persons now or at any time hereafter liable therefor, or interested in
the premises, shall be heldto assent to such extension, variation or release, and their liability and
the lien and all provisions hereof shall continue in full force, the right of recourse against all such
persons being expressly reserved by Mortgagee, notwithstanding such extension, variation or
release.

Any person or entity taking, » junior mortgage or other lien upon the premises or
any interest therein, shall take said lien subject t the rights of Mortgagee herein to amend,
modify, and supplement this Mortgage, the Note, the Loan Documents, or any other document or
instrument evidencing, securing, or guaranteeing thr, indebtedness hereby secured and securing,
or guaranteeing the indebtedness hereby secured and! t vary the rate of interest and the method of
computing the same, and to impose additional fees and sihcr charges, and to extend the maturity
of said indebtedness, and to grant partial releases of the lier. T this Mortgage, in each and every
case without obtaining the consent of the holder of such junior lien and without the lien of this
Mortgage losing its priority over the rights of any such junior lien Mothing in this Section 10
contained shall be construed as waiving any provision contained herziz which provides, among
other things, that it shall constitute an Event of Default if the premises b¢: soid, conveyed, or
encumbered. By

11, Effect of Changes in Laws Regarding Taxation. In the event ¢fthe
enactment after this date of any law of the State of Illinois deducting from the value o1 tand for.
the purpose of taxation any lien thereon, or imposing upon Mortgagee the payment of ilic whole
or any part of the taxes or assessments or charges or liens herein required to be paid by ; 3
Mortgagor, or changing in any way the laws relating to the taxation of mortgages or debts ' *-
secured by mortgages or the mortgagee’s interest in the premises, or the manner of collection of
taxes, so as to affect this Mortgage or the debt secured hereby or the Holders, then, and in any
such event, Mortgagor, upon demand by Mortgagee, shall pay such taxes or assessments, or
reimburse Mortgagee therefor; provided, however, that if in the opinion of counsel for Mortgagee
(a) it might be unlawful to require Mortgagor to make such payment or (b) the making of such
payment might result in the imposition of interest beyond the maximum amount permitted by
law, then, and in such event, Mortgagee may elect, by notice in writing given to Mortgagor, to
declare all of the indebtedness secured hereby to be and become due and payable 60 days from
the giving of such notice.
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12.  Mortgagee’s Performance of Defaulted Acts: Subrogation. In case a
default hereunder shall occur and not be cured on or before the expiration of any applicable grace
or cure period, Mortgagee may, but need not make any payment or perform any act herein or in
any Loan Documents evidencing or securing the indebtedness secured hereby or any
indebtedness secured by a prior encumbrance, required of Mortgagor, in any form and manner
deemed expedient, and may, but need not, make full or partial payments of principal or interest
on prior encumbrances, if any, and, if this is a leasehold mortgage, make payments of any rents
due or to become due or perform any act under any underlying lease, and purchase, discharge,
comprom‘se or settle any tax lien or other prior lien or title or claim thereof, or redeem from any
tax sale of iorfeiture affecting the premises or contest any tax or assessment. All monies paid for
any of the puspcses herein authorized and all expenses paid or incurred in connection therewith,
including rease:atle attorneys’ fees, and any other monies advanced by Mortgagee to protect the
premises and the Lex kereof, shall be so much additional indebtedness secured hereby, and shall
become immediately due and payable upon demand and with interest thereon at the Default Rate.
Inaction of Mortgagee siall pever be considered as a waiver of any right accruing to it on account
of any default on the part of Moitgagor. Should the proceeds of the Note or any part thereof, or
any amount paid out or advanced lietcunder by Mortgagee, be used directly or indirectly to pay
off, discharge or satisfy, in whole oz iz part, any lien or encumbrance upon the premises or any
part thereof on a parity with or prior u1 superior to the lien hereof, then as additional security
hereunder, the Mortgagee shall be subrogz::d to any and all rights, equal or superior titles, liens
and equities, owned or claimed by any owner ¢ holder of said outstanding liens, charges and
indebtedness, however remote, regardless of wiict!icr said liens, charges and indebtedness are
acquired by assignment or have been released of recaord by the holder thereof upon payment,

13. Mortgagee’s Reliance on Tax Bilis_ Fic. Mortgagee in making any

payment hereby authorized: (a) relating to taxes and assessments; may do so according to any
bill, statement or estimate procured from the appropriate public office without inquiry into the
accuracy of such bill, statement or estimate or into the validity of ariy fax, assessment, sale,
forfeiture, tax lien or title or claim thereof; or (b) for the purchase, disch-rae, compromise or
settlement of any other prior lien, may do so without inquiry as to the validity.or amount of any
claim for lien which may be asserted.

14, Acceleration of Indebtedness in Case of Default. Each of the fo'lowing
shall constitute an Event of Default under this Mortgage: (a) the occurrence of an “Event of
Default” as defined in any of the terms and provisions of any of the Loan Documents (otie: than
this Mortgage) securing the indebtedness secured hereby, including, but not limited to, the
Assignment of Rents and Leases described in Section 18 hereof; or (b) if default be made, and
continue following the expiration of applicable grace or cure periods, if any, in the due and
punctual payment of the Note, or any installment due in accordance with the terms thereof, either
of principal, interest or any other sum due thereunder, or any other sum payable by Mortgagor
due hereunder or under any of the other Loan Documents; or (c) if the premises shall be
abandoned; or (d) if default shall be made in the due observance or performance of the covenants
and agreements to be kept or observed by Mortgagor as contained in Section 5 hereof: or () if
default shall be made in the due observance or performance of any other of the non-monetary
covenants, agreements or conditions hereinbefore or hereinafter contained, required to be kept or
performed or observed by Mortgagor and such default shall continue for thirty (30) days after
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service of written notice thereof or, where Mortgagee’s security is not impaired (other than in a
de minimis manner) by such non-monetary default and if such non-monetary default cannot
reasonably be cured within said 30-day period, the failure to commence curing said default
within said 30-day period, to proceed with such cure thereafter in a reasonably diligent manner,
and to complete such cure within thirty (30) days after expiration of such 30-day period; or (f)
any event described in Section 35 hereof shall occur, then and in every such case the whole of
said principal sum hereby secured shall, at once, at the option of Mortgagee, become immediately
due and payable, together with accrued interest thereon, without notice to Mortgagor.

15. Foreclosure; Expense of Litigation. If an Event of Default has occurred
hereunder, or when the indebtedness hereby secured, or any part thereof, shall become due, either
(a) by lapse o{'tiinie; (b) by acceleration under any of the provisions of the Note, of this Mortgage
or of any other insuyment evidencing or securing the Loan; or (c) otherwise, Mortgagee shall
have the right to forcclose the lien hereof for such indebtedness or part thereof and to exercise
any one or more of the rzinedies provided in the Illinois Mortgage Foreclosure Law, 735 ILCS
5/15-1101 et seq., as in effect om time to time (the “Act”). Itis further agreed that if default be
made in the payment of any part of the secured indebtedness and such default shall not be cured
on or before the expiration of any anplicable grace or cure period, as an alternative to the right of
foreclosure for the full secured indebtedness after acceleration thereof, Mortgagee shall have the
right, to the extent permitted by law, to ius*imte partial foreclosure proceedings with respect to
the portion of said indebtedness so in default, 75"if under a full foreclosure, and without declaring
the entire secured indebtedness due (such proceeding being hereinafter referred to as a “partial
foreclosure”), and provided that if foreclosure sale-is made because of default of a part of the
secured indebtedness, such sale may be made subjeci 5 the continuing lien of this Mortgage for
the unmatured part of the secured indebtedness; and it is 7greed that such sale pursuant to a
partial foreclosure, if so made, shall not in any manner affect the vnmatured part of the secured
indebtedness, but as to such unmatured part this Mortgage and *he 1i¢n thereof shall remain in
full force and effect just as though no foreclosure sale had been made nder the provisions of this
Section. Notwithstanding the filing of any partial foreclosure or entry of a decree of sale therein,
Mortgagee may elect at any time prior to a foreclosure sale pursuant to such decree, to
discontinue such partial foreclosure and to accelerate the secured indebtedricss by-reason of any
uncured default or defaults upon which such partial foreclosure was predicated or b+ zeason of
any other defaults, and proceed with full foreclosure proceedings. It is further agreea rhat several
foreclosure sales may be made pursuant to partial foreclosures without exhausting the right of
full or partial foreclosure sale for any unmatured part of the secured indebtedness, it being ine
purpose to provide for a partial foreclosure sale of the secured indebtedness for any matured
portion of the secured indebtedness without exhausting the power to foreclose and to sell the
premises pursuant to any such partial foreclosure for any other part of the secured indebtedness
whether matured at the time or subsequently maturing, and without exhausting any right of
acceleration and full foreclosure.

In connection with any foreclosure of the lien hereof (including any partial
foreclosure) or to enforce any other remedy of Mortgagee under this Mortgage or the Note, there
shall be allowed and included as additional indebtedness in the decree for sale or other judgment
or decree all reasonable expenditures and expenses which may be paid or incurred, whether by
force or after the entry of any decree or judgment of foreclosure, by or on behalf of Mortgagee for
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reasonable attorneys’ fees and expenses, appraiser’s fees, outlays for documentary and expert
evidence, stenographers’ charges, publication costs, and costs (which may be estimated as to
items to be expended after entry of the decree) of procuring all such abstracts of title, title
searches and examinations, title insurance policies, Torrens certificates, and similar data and
assurances with respect to title and value as Mortgagee may deem reasonably necessary either to
prosecute such suit or to evidence to bidders at any sale which may be had pursuant to such
decree the true condition of the title to or the value of the premises. All expenditures and
expenses of the nature in this Section mentioned, and such expenses and fees as may be incurred
in the pro*ection of the premises and the maintenance of the lien of this Mortgage, including the
fees of any attomey employed by Mortgagee in any litigation or proceeding affecting this
Mortgage, ths Note or the premises, including probate and bankruptcy proceedings, or in
preparations tor thz commencement or defense of any proceeding or threatened suit or
proceeding, shall be immediately due and payable by Mortgagor, with interest thereon at the
Default Rate and shall be secured by this Mortgage.

16.  Applicaion of Proceeds of Foreclosure Sale. The proceeds of any
foreclosure sale of the premises shail be distributed and applied in the following order:

First, on account of all r:2sonable costs and expenses incident to the foreclosure
proceedings, including all such items as 2ie ‘mentioned in the preceding Section hereof: Second,
whether incurred before or after the entry of any-decree or judgment of foreclosure, the
reasonable expenses of securing possession before sale, holding, maintaining and preparing the
real estate for sale including, without limitation, g2y ment of taxes and other governmental
charges, premiums on hazard and liability insurance, zec¢iver’s and management fees, reasonable
attorneys’ fees and other legal expenses incurred by Moitgasee, and all other items which under
the terms hereof constitute secured indebtedness additionz! io that evidenced by the Note, with
interest thereon as herein provided; Third, all principal and interest remaining unpaid on the
Note; Fourth, satisfaction of claims in order of priority adjudicated 4 ihe Judgment of foreclosure
or order confirming the sale; and Fifth, any overplus to Mortgagor, its suzcessors or assigns, as
their rights may appear.

17, Appointment of Receiver. After the occurrence of an Event »f Default,
prior to, upon, or at any time after, the filing of a complaint to foreclose this Mortgap<, whenever
Mortgagee is entitled to possession of the premises, at Mortgagee’s request, the court i t/hich
~ such complaint is filed shall appoint a receiver of the premises. Mortgagee shall be entit’ed to
designate the receiver. Such appointment may be made either before or after sale, without notice
to the extent permitted by law, without regard to the solvency or insolvency of Mortgagor at the
time of application for such receiver and without regard to the then value of the premises or
whether the same shall be then occupied as a homestead or not and Mortgagee hereunder or any
Holders may be appointed as such receiver. Such receiver shall have possession of the premises
and other property subject to this Mortgage during the foreclosure, shall have the full power and
authority to operate, manage and conserve such property, and shall have the usual powers of
receivers in like cases. Without limiting the foregoing, such receiver shall have the power and
authority: (a) to collect the rents, issues and profits of the premises during the pendency of such
foreclosure suit and, in case of a sale and a deficiency, during the full statutory period of
redemption, whether there be redemption or not, as well as during any further times when
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Mortgagor, except for the intervention of such receiver, would be entitled to collect such rents,
issues and profits; (b) to extend or modify any then existing leases and to make new leases,
which extensions, modifications and new leases may provide, subject to court approval, for terms
to expire, or for options to lessees to extend or renew terms to expire, beyond the maturity date of
the indebtedness hereunder and beyond the date of the issuance of a deed or deeds to a purchaser
or purchasers at a foreclosure sale, it being understood and agreed that any such leases, and the
options or other such provisions to be contained therein, shall be binding upon Mortgagor and all
persons whose interests in the premises are subject to the lien hereof and upon the purchaser or
purchasers at any foreclosure sale, notwithstanding any redemption from sale, discharge of the
mortgage indebtedness, satisfaction of any foreclosure decree, or issuance of any certificate of
sale or deed to any purchaser; (c) insure the premises against loss by fire or other casualty; (d)
employ counse!; custodian, janitors or other help; (e) all other powers which may be necessary or
are usual in such caces for the protection, possession, control, management and operation of the
premises during the who'e of said period; and (f) as specified in 9 15-1704 of the Act. The court
from time to time may-zuthorize the receiver to apply the net income in his hands in payment in
whole or in part of: (x) the inue’tedness secured hereby, or by any decree foreclosing this
Mortgage, or any tax, special assessinent or other lien which may be or become superior to the
lien hereof or of such decree, provides such application is made prior to foreclosure sale; and (y)
the deficiency in case of a sale and defisiency.

18.  Observance of Lease Assignment. If an Event of Default shall occur under
the provisions of the Assignment of Rents ana eases of even date herewith made by Mortgagor
to Mortgagee as security for the Loan, then, and iz «ny such event, such Event of Default shall
constitute an Event of Default hereunder and at the optiop of Mortgagee, and without notice to
Mortgagor, all unpaid indebtedness secured by this Morigag: shall, notwithstanding anything in
the Note or in this Mortgage to the contrary, become due aid payable as in the case of other
Events of Default.

19.  Mortgagee’s Right of Possession in Case of Defavi. In any case in which

under the provisions of this Mortgage Mortgagee has a right to institute {oreclosure proceedings,
whether before or after the whole principal sum secured hereby is declared ¢ be immediately due
as aforesaid, or whether before or after the institution of legal proceedings to fcreclase the lien
hereof or before or after sale thereunder, forthwith, upon demand of Mortgagee, Morigagor shall
surrender to Mortgagee and Mortgagee shall be entitled to take actual possession of (i premises
or any part thereof personally, or by its agent or attorneys, as for condition broken. In su’h event
Mortgagee, in its discretion, upon request may, with or without force and with or without process
of law, to the extent permitted by law, enter upon and take and maintain possession of alf or any
part of said premises, together with all documents, books, records, papers and accounts of
Mortgagor or then owner of the premises relating thereto, and may exclude Mortgagor, its agents
or servants, wholly therefrom and may as attorney in fact or agent of Mortgagor, or in its own
name as Mortgagee and under the powers herein granted, hold, operate, manage and control the
premises and conduct the business, if any, thereof, either personally or by its agents, and with full
power to use such measures, legal or equitable, as in its discretion or in the discretion of its
successors or assigns may be deemed proper or necessary to enforce the payment or security of
the avails, rents, issues, and profits of the premises, including actions for the recovery of rent,
actions in forcible detainer and actions in distress for rent, and: (a) to cancel or terminate any
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lease or sublease for any cause or on any ground which would entitle Mortgagor to cancel the
same; (b) to elect to disaffirm any lease or sublease which is then subordinate to the lien hereof
to the extent provided by any non-disturbance agreements; (c) to extend or modify any then exist-
ing leases and to make new leases, which extensions, modifications and new leases may, subject
to court approval, provide for terms to expire, or for options to lessees to extend or renew terms
to expire, beyond the maturity date of the indebtedness hereunder and beyond the date of the
issuance of a deed or deeds to a purchaser or purchasers at a foreclosure sale, it being understood
and agreed that any such leases, and the options or other such provisions to be contained therein,
shall be binding upon Mortgagor and all persons whose interests in the premises are subject to
the lien hiezcof and upon the purchaser or purchasers at any foreclosure sale, notwithstanding any
redemption from sale, discharge of the mortgage indebtedness, satisfaction of any foreclosure
decree, or issuatice of any certificate of sale or deed to any purchaser; (d) to make all necessary or
proper repairs, decos.ting, renewals, replacements, alterations, additions, betterments and
improvements to the premises as to it may seem judicious; {€) to insure and reinsure the same
and all risks incidental +5 Mortgagee’s possession, operation and management thereof: (D to
receive all of such avails, rents, issues and profits; and (g) during the pendency of legal
proceedings to foreclose the lien heicof to exercise the powers specified in § 15-1703 of the Act;
hereby granting full power and authority to exercise each and every of the rights, privileges and
powers herein granted at any and all iizncs hereafter, without notice to Mortgagor.

Mortgagee shall not be obligates ta perform or discharge, nor does it hereby
undertake to perform or discharge, any obligation, duty or liability under any leases. Mortgagor
shall and does hereby agree to indemnify and hold Mortgagee harmless of and from any and all
liability, loss or damage which it may or might incur under said leases or under or by reason of
the assignment thereof and of and from any and all clainis‘arnid demands whatsoever which may
be asserted against it by reason of any alleged obligations-or undertakings on its part to perform
or discharge any of the terms, covenants or agreements contained in said leases, except any such
liability, loss, damage, claim or demand arising from the gross negligence or willful misconduct
of Mortgagee. Should Mortgagee incur any such liability, loss or damag<. under said leases or
under or by reason of the assignment thereof, or in the defense of any claims or demands, the
amount thereof, including costs, expenses and reasonable attorneys’ fees and exrenses, shall be
secured hereby, and Mortgagor shall reimburse Mortgagee therefor immediatel 7 ur or: demand.

Notwithstanding any provisions of this Section to the contrary, during t'ie
pendency of legal proceedings to foreclosure the lien hereof, Mortgagee’s right to possessica
shall be subject to the provisions of 4 15-1701 of the Act.

20.  Application of Income Received by Mortgagee. Mortgagee, in the
exercise of the rights and powers hereinabove conferred upon it by Section 19 hereof, shall have
full power to use and apply the avails, rents, issues and profits of the premises to the payment of
or on account of the following, in such order as Mortgagee may determine:

(@)  tothe payment of the operating expenses of the premises, including
cost of management, sales and leasing thereof (which shall include reasonable compensation to
Mortgagee and its agent or agents, if management be delegated to an agent or agents, and shall
also include lease commissions and other compensation and expenses of seeking and procuring
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tenants and entering into leases), established claims for damages, if any, and premiums on
mmsurance hereinabove authorized;

(b)  tothe payment of taxes and special assessments now due or which
may hereafter become due on the premises;

(c)  tothe payment of all repairs, decorating, renewals, replacements,
alterations, additions, betterments, and improvements of the premises, and of placing the
premises in such condition as will, in the reasonable judgment of Mortgagee, make it readily
marketzbie: and

(d)  tothe payment of any indebtedness secured hereby or any defi-
ciency which inay zesult from any foreclosure sale,

21, ©rotective Advances. All reasonable advances, disbursements and
expenditures made by Mortgagee after any applicable notice and cure periods, both before and
during a foreclosure, and befur: and after judgment of foreclosure, and at any time prior to sale,
and, where applicable, after sale, and during the pendency of any related proceedings, for the
following purposes, in addition to those otherwise authorized by this Mortgage or by the Act
(collectively "Protective Advances"), slial! have the benefit of all applicable provisions of the
Act, including those provisions of the Act Lereinbelow referred to:

(@)  all advances by Moiigagee in accordance with the terms of this
Mortgage to: (i) preserve or maintain, repair, restore or rebuild improvements, if any, upon the
premises; (ii) preserve the lien of this Mortgage or the priovity thereof: or (iii) enforce this
Mortgage, as referred to in Subsection (b) (5) of Section 5/15-1302 of the Act;

(b)  payments by Mortgagee of: (i) insizlk:nents of principal, interest or
other obligations in accordance with the terms of any senior mortgage or other prior lien or
encumbrance; (ii) installments of real estate taxes and assessments, genciai and special and all
other taxes and assessments of any kind or nature whatsoever which are assésued or imposed
upon the premises or any part thereof; (iii) other obligations authorized by this Mortgage; or (iv)
with court approval, any other amounts in connection with other liens, encumbrazices £r interests
reasonably necessary to preserve the status of title, as referred to in Section 5/15-1505 0f the Act;

(¢)  advances by Mortgagee in settlement or compromise of any-claims
asserted by claimants under senior mortgages or any other prior liens;

(d)  reasonable attomeys' fees and other costs incurred: (1) in
connection with the foreclosure of this Mortgage as referred to in Section 5/15-1504 (d) (2) and
5/15-1510 of the Act; (ii) in connection with any action, suit or proceeding brought by or against
the Mortgagee for the enforcement of this Mortgage or arising from the interest of the Mortgagee
hereunder; or (iii) in the preparation for the commencement or defense of any such foreclosure or
other action;
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(e) Mortgagee's reasonable fees and costs, including attorneys' fees,
arising between the entry of judgment of foreclosure and the confirmation hearing as referred to
in Subsection (b)(1) of Section 5/15-1503 of the Act;

(f)  advances of any amount required to make up a deficiency in
deposits for installments of taxes and assessments and insurance premiums as may be authorized
by this Mortgage;

(8)  expenses deductible from proceeds of sale as referred to in
Subsectizns (a) and (b) of Section 5/15-1512 of the Act;

(h)  expenses incurred and expenditures made by Mortgagee for any
one or more of th foliowing: (i) premiums for casualty and liability insurance paid by Mortgagee
whether or not Moxtgagez or a receiver is in possession, if reasonably required, in reasonable
amounts, and all renewals thereof, without regard to the limitation to maintaining of existing
insurance in effect at the timc any receiver or mortgagee takes possession of the premises
imposed by Subsection (c)(1) vi Section 5/15-1704 of the Act; (ii) repair or restoration of
damage or destruction in excess cf available insurance proceeds or condemnation awards; (iii)
payments required or deemed by Moitg:igee to be for the benefit of the premises under any grant
or declaration of easement, easement agre<rient, agreement with any adjoining land owners or
instruments creating covenants or restrictions for the benefit of or affecting the premises; (iv)
shared or common expense assessments payat e to any association or corporation in which the
owner of the premises is a member in any way affecting the premises; (v) pursuant to any lease or
other agreement for occupancy of the premises. :

All Protective Advances shall be so much additional indebtedness secured by this
Mortgage, and shall become immediately due and payable with intcrest thereon from the date of
the advance until paid at the Default Interest Rate.

This Mortgage shall be a lien for all Protective Advances &5-to subsequent
purchasers and judgment creditors from the time this Mortgage is recorded pursuant to
Subsection (b)(10) of Section 5/15-1302 of the Act.

All Protective Advances shall, except to the extent, if any, that any of the same is
clearly contrary to or inconsistent with the provisions of the Act, apply to and be includled in:

()  determination of the amount of indebtedness secured by
this Mortgage at any time;

(i)  the indebtedness found due and owing to the Mortgagee in
the judgment of foreclosure and any subsequent supplemental judgments, orders, adjudications or
findings by the court of any additional indebtedness becoming due after such entry of judgment,
it being agreed that in any foreclosure judgment, the court may reserve jurisdiction for such

purpose;

(iii) ~ determination of amounts deductible from sale proceeds
pursuant to Section 5/15-1512 of the Act;
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(iv)  application of income in the hands of any receiver or
Mortgagee in possession; and

(v)  computation of any deficiency judgment pursuant to
Subsections (b)(2) and (e) of Sections 5/15-1508 and Section 5/15-1511 of the Act.

22.  Condemnation. Mortgagor shall give Mortgagee prompt notice of any
proceedings, instituted or threatened, seeking condemnation or taking by eminent domain or any
like process (herein generally called a “Taking”), of all or any part of the premises, including
damages o prade, and:

(a)  Mortgagor hereby assigns, transfers and sets over unto Mortgagee
the entire proczeds of any award or other payment (herein generally called an “Award”)
consequent upon any Taking.

() _Ifin the judgment of the Mortgagee the Development can be
restored to an architectural and 2Conomic unit of substantially same character and adequately
securing the outstanding balance o1 ti.e indebtedness secured hereby, including without
limitation, the ability to construct Uniis and other Improvements, in such size and location, and
of such character, as may be acceptabie (o Lender in its reasonable judgment, and if no Event of
Default or Incipient Default shall have occuired and be continuing, then the provisions of
Section 6 of this Mortgage shall apply, with thé A ward being treated as insurance proceeds in the
manner provided in such Section.

()  Ifin the judgment of Mortgiigee the premises cannot be restored to
an architectural and economic unit as provided above, or it zn Event of Default or Incipient
Default shall have occurred and shall be continuing, then at any time from and after the Taking,
upon 30 days written notice to Mortgagor, Mortgagee may declare te entire balance of the
indebtedness secured hereby to be, and at the expiration of such 30 0ay neriod the indebtedness
secured hereby shall be and become, immediately due and payable.

(d)  Mortgagor shall be obligated to restore all resiorablc damage
resulting from such Taking in a timely manner. Nothing contained in this Section 22-shall be
deemed to excuse Mortgagor from such obligation regardless of whether the Award r Loan
proceeds are adequate or available for such purpose.

23.  Release upon Payment and Discharge of Mortgagor’s Obligations. If
Mortgagor shall fully pay all principal and interest on the Note, and all other indebtedness
secured hereby and comply with all of the other terms and provisions hereof to be performed and
complied with by Mortgagor, then Mortgagee shall release this Mortgage and the lien thereof by
proper instrument upon payment and discharge of all indebtedness secured hereby.

24, Giving of Notice. All notices, waivers, demands, requests or other
communications required or permitted hereunder shall, unless otherwise expressly provided, be
in writing and be deemed to have been properly given, served and received as provided in
Section 9.5 of the Loan Agreement.
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25, Waiver of Defense: Remedies Not Exclusive. No action for the
enforcement of the lien or any provision hereof shall be subject to any defense which would not
be good and available to the party interposing same in an action at law upon the Note,
Mortgagee shall be entitled to enforce payment and performance of any indebtedness or
obligations secured hereby and to exercise all rights and powers under this Mortgage or other
agreement or any laws now or hereafter in force, notwithstanding that some or all of the said
indebtedness and obligations secured hereby may now or hereafter be otherwise secured, whether
by mortgage, deed of trust, pledge, lien, assignment or otherwise. Neither the acceptance of this
Mortgage nor its enforcement, whether by court action or other powers herein contained, shall
prejudics or in any manner affect Mortgagee’s right to realize upon or enforce any other security
now or hercafier held by Mortgagee, it being agreed that Mortgagee shall be entitled to enforce
this Mortgage ar.d any other remedy herein or by law provided or permitted, but each shall be
cumulative and sna!l be in addition to every other remedy given hereunder or now or hereafter
existing at law or in ¢guity or by statute. Every power or remedy given hereby to Mortgagee or
to which it may be otherise entitled, may be exercised, concurrently or independently, from
time to time, and as often as'it m2y be deemed expedient by Mortgagee and Mortgagee may
pursue inconsistent remedies. ‘No waiver of any default of the Mortgagor hereunder shall be
implied from any omission by the Mortgagee or Holders to take any action on account of such
default if such default persists or be tereated, and no express waiver shall affect any default other
than the default specified in the expresswaiver and that only for the time and to the extent
therein stated. No acceptance of any payment of any one or more delinquent installments which
does not include interest at the penalty or Defanlt Rate from the date of delinquency, together
with any required late charge, shall constitute a waiver of the right of Mortgagee or Holders at
any time thereafter to demand and collect payment of iricrest at such post maturity or penalty
rate or of late charges, if any.

26.  Compliance With Illinois Mortgage Forclosvre Law.

(@)  Inthe event that any provisions in this Mitgage shall be
inconsistent with any provision of the Act, the provisions of the Act shal’ take precedence over
the provisions of this Mortgage, but shall not invalidate or render unenforcezble any other
provision of this Mortgage that can be construed in a manner consistent with AGt.

(b)  Ifany provision of this Mortgage shall grant to Mortgages-any
rights or remedies upon default of the Mortgagor which are more limited than the rights fl:a*
would otherwise be vested in Mortgagee under the Act in the absence of said provision,
Mortgagee shall be vested with the rights granted in the Act to the full extent permitted by law.

(¢}  Without limiting the generality of the foregoing, all expenses
incurred by Mortgagee to the extent reimbursable under § 15-1510 and 9§ 15-1512 of the Act,
whether incurred before or after any decree or judgment of foreclosure, and whether or not
enumerated in Section 15 of this Mortgage, shall be added to the indebtedness secured by this
Mortgage or by the judgment of foreclosure.

27.  Waiver of Statutory Rights. Mortgagor shall not apply for or avail itself of
any appraisement, valuation, stay, extension or exemption laws, or any so-called “Moratorium
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Laws,” now existing or hereafter enacted, in order to prevent or hinder the enforcement or
foreclosure of this Mortgage, but hereby waives the benefit of such laws. Mortgagor for itself
and all who may claim through or under it waives any and all right to have the property and
estates comprising the premises marshaled upon any foreclosure of the lien hereof and agrees that
any court having jurisdiction to foreclose such lien may order the premises sold as an entirety.
Mortgagor acknowledges that the transaction of which this Mortgage is a part is a transaction
which does not include either agricultural real estate (as defined in 9 15-1201 of the Act) or
residential real estate (as defined in § 15-1219 of the Act), and to the full extent permitted by law,
hereby voluntarily and knowingly waives its rights to reinstatement and redemption as allowed
under §45-1601(b) of the Act, and to the full extent permitted by law, the benefits of all present
and future valsation, appraisement, homestead, exemption, stay, redemption and moratorium
laws under any swte or federal law

28. ~ / piading on Successors and Assigns. This Mortgage and all provisions
hereof shall be binding vpsn Mortgagor and all persons claiming under or through Mortgagor,
and shall inure to the benefi. o the Holders from time to time and of the successors and assigns

of the Mortgagee.

29.  Definitions of “Mortgagor” and “Mortgagee.” The word “Mortgagor”
when used herein shall include: (a) the'or.ginal Mortgagor named in the preambles hereof; (b}
said original Mortgagor’s successors and assigns: and (c) all owners from time to time of the
premises. The words “Holders” and “Mortgagee” when used herein shall include all successors
and assigns of the original Holders and Mortgage: icentified in the preambles hereof.

30.  Captions. The captions and headir.gz of various paragraphs of this
Mortgage are for convenience only and are not to be consimied as defining or limiting, in any
way, the scope or intent of the provisions hereof.

31. Business Loan Recital. Mortgagor represents, warrants and agrees that the
obligation secured hereby: (a) constitutes a business loan which comes +ken the purview of 815
ILCS 205/4 (1)(c); and (b) is an exempted transaction under the Truth-in-Leading Act, 15 U.S.C.
Sec. 1601 et seq.

32.  Execution of Separate Security Agreement, Financing Statemén:s. Etc.
Mortgagor, upon request by Mortgagee from time to time, shall execute, acknowledge and
deliver to Mortgagee, a Security Agreement, Financing Statement or other similar security
instruments, in form satisfactory to Mortgagee, covering all property of any kind whatsoever
owned by Mortgagor, which in the sole opinion of Mortgagee is essential to the operation of the
premises and which constitutes goods within the meaning of the Uniform Commercial Code or
concerning which there may be any doubt whether the title to same has been conveyed by or
security interest perfected by this Mortgage under the laws of the state in which the premises are
located, and will further execute, acknowledge and deliver, or cause to be executed,
acknowledged and delivered, any financing statement, affidavit, continuation statement or
certificate or other document as Mortgagee may request in order to perfect, preserve, maintain,
continue and extend the security interest under and the priority of this Mortgage and such
security instrument. Mortgagor further agrees to pay to Mortgagee on demand all costs and
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expenses incurred by Mortgagee in connection with the preparation, execution, recording, filing
and refiling of any such document.

33. Partial Invalidity; Maximum Allowable Rate of Interest. Mortgagor and
Mortgagee intend and believe that each provision in this Mortgage and the Note comports with
all applicable local, state and federal laws and judicial decisions. However, if any provision or
provisions, or if any portion of any provision or provisions, in this Mortgage or the Note is found
by a court of law to be in violation of any applicable local, state or federal ordinance, statute, law,
administrative or judicial decision, or public policy, and if such court should declare such
portion, provision or provisions of this Mortgage and the Note to be illegal, invalid, unlawful,
void or uneitterceable as written, then it is the intent both of Mortgagor and Mortgagee that such
portion, provicicii or provisions shall be given force to the fullest possible extent that they are
legal, valid and ¢nfo1ceable, that the remainder of this Mortgage and the Note shall be construed
as if such illegal, invalic, unlawful, void or unenforceable portion, provision or provisions were
not contained therein, and that the rights, obligations and interest of Mortgagor and Mortgagee
under the remainder of this Mo rtoage and the Note shall continue in full force and effect. All
agreements herein and in the Note are expressly limited so that in no contingency or event
whatsoever, whether by reason of advancement of the proceeds hereof, acceleration of maturity
of the unpaid principal balance of th¢ Note, or otherwise, shall the amount paid or agreed to be
paid to the Holders for the use, forbearanse or detention of the money to be advanced hereunder
exceed the highest lawful rate permissible under applicable usury laws. If, from any
circumstances whatsoever, fulfillment of any provision hereof or of the Note or any other
agreement referred to herein, at the time performénre of such provision shall be due, shall
involve transcending the limit of validity prescribed by Yaw which a court of competent
jurisdiction may deem applicable hereto, then, ipso factc; 1 obligation to be fulfilled shall be
reduced to the limit of such validity and if from any circumsiance the Holders shall ever receive
as interest an amount which would exceed the highest lawful r<te, svch amount which would be
excessive interest shall be applied to the reduction of the unpaid pi-:cipal balance due under the
Note and not to the payment of interest. '

34.  Mortgagee's Lien for Service Charge and Expenses." At all times,

regardless of whether any loan proceeds have been disbursed, this Mortgage se/ure'; {in addition
to any loan proceeds disbursed from time to time) the payment of any and all loan ~or.gnissions,
service charges, liquidated damages, expenses and advances due to or incurred by Mur'gegee in
connection with the loan to be secured hereby, atl in accordance with the application and 1o%n
commitment issued in connection with this transaction.

35, Maintenance of Mortgagor’s Interests. In the event that Mortgagor shall,
without Mortgagee’s prior written consent, transfer, convey, alien, pledge, hypothecate or
mortgage (or permit the same by another person or entity) the premises or any part thereof,
except for the sale of Lots in accordance with the Loan Agreement, or if an Event of Default
occurs under Section 4.1(a) of the Loan Agreement, the provisions of which are incorporated
herein by this reference, the Mortgagee shall have the right, at its election under Section 14
hereof, to declare immediately due and payable the entire indebtedness secured hereby.
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36.  Applicable Law. This Mortgage, the Note and all other instruments
evidencing and securing the loan secured hereby shall be construed, interpreted and governed by
the laws of the State of Illinois.

37.  Future Advances. This Mortgage secures all future Advances that may be
made under the provisions of the Loan Agreement, and all Advances from the Reserve, which
future Advances have the same priority as if all such future Advances were made on the date of
execution hereof. Nothing in this Section 37 or in any other provision of this Mortgage shall be
deemed an obligation on the part of Mortgagee to make any future Advances other than in
accordar<e with the terms and provisions of this Mortgage and the Loan Agreement.

8  Letters of Credit. The principal balance of the Note and the indebtedness
secured hereby thall also include any Advances from time to time made to fund draws upon the
Letters of Credit. Morigagee shall at no time be required to make advances to fund draws on the
Letters of Credit such ¢z« the amount so advanced exceeds $500,000 at any time (the “Credit
Amount”). The aggregate face amounts of the Letters of Credit and the Credit Amount shail be
deemed to be additional principai under the Note and shall be included within the indebtedness
secured hereby, and, along with a’t draws, payments, disbursements, charges and expenses made
or incurred by Mortgagee from time *0 iime under the Letters of Credit, shall be secured by this
Mortgage.

All Advances made aftel the date hereof in respect of the Letters of Credit
shall have the same priority as if such Advancesvere made on the date hereof. Even if there is
no existing debt outstanding at the time of any Advaice, this Mortgage shall constitute a lien for
such future Advance, if any, until all of the indebtedness secured by this Mortgage is paid in its
entirety. Notwithstanding anything to the contrary herein'ceptained, to the extend any statute,
law, ordinance, rule, regulation or court opinion or determinatica 1equires the limitation of the
indebtedness secured hereby in order to protect or assure the vaiidity. enforceability or priority of
this Mortgage or the lien hereof, then, to such extent, the indebtedniss sacured hereby will not
exceed 200% of the face amount of the Note; provided, however, that in sy event nothing herein
shall limit the amount that shall be secured hereby when advanced in connection with the
protection of or realization of the security hereof.

39.  Construction Mortgage. This Mortgage is a construction morigzge as such
term is defined in Section 9-334(h) of the Illinois Uniform Commercial Code. The terms and
conditions recited and set forth in the Loan Agreement are fully incorporated in this Morigage
and made a part hereof, and an Event of Default under any of the conditions or provisions of the
Loan Agreement shall constitute a default hereunder. Upon the occurrence of any such Event of
Default, the holder of the Note may at its option declare the indebtedness secured by this
Mortgage immediately due and payable, or complete the construction of the Improvements and
enter into the necessary contracts therefor, in which case all money expended shall be so much
additional indebtedness secured by this Mortgage and any money expended in excess of the
amount of the original principal shall be immediately due and payable with interest until paid at
the Default Interest Rate. In the event of a conflict between the terms of the Loan Agreement and
this Mortgage, the provisions of the Loan Agreement shall apply and take precedence over this
Mortgage.
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IN WITNESS WHEREOQF, Mortgagor has caused these presents to be signed the
day and year first above written.

22

MORTGAGOR:

RIB-II LIMITED PARTNERSHIP, an Illinois
limited partnership

By: RIB-II Corporation, an Illinois corporation,
its GW&
By: % M 7724%/
Naie: Nefpddd T. [haddud
Title: Vil Phed i ixIT
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STATE OF ILLINOIS
COUNTY OF COOK

SS.

I, the undersigned, a Notary Public in and for said County, in the State aforesaid,
DO HEREBY CERTIFY, that 1. the mﬁ_%‘@ﬂ.fof RIBII
Corporation, the general partner of RJB-II Limited Partnership, an Illinois limited partnership,
who is personally known to me to be the same person whose name is subscribed to the foregoing
instrument as managers, appeared beforg me this day in person and acknowledged that{he signed
and deliverey the said instrument as Mé own free and voluntary act, and the free and voluntary
act of such gencsal partner and partnership, for the uses and purposes therein set forth.

GIVZY under my hand and Notarial Seal this [4" day of V@i, 2002.

MLt P

Notary Public

My Commisston Expires: _¢7 {oy (02 .

3
]
>
3

This instrument was prepared by:
and when recorded return to:

-
1

RRE. 2 q
TN pn [
) T S
,.\,:E.’A_._*%\]

-"‘"“AA,-—\,-\
N
-
~F
N
-,
,:_\
.
=¥
- -,

Terrence E. Budny, Esq.

Bell, Boyd & Lloyd LL.C

70 West Madison Street
Suite 3100

Chicago, Illinois 60602-4207
Box 136
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6]  TICOR TITLE INSURANCE COMPANY

ORDER NUMBER: 2000 000462519 STO
STREET ADDRESS:

CITY: COUNTY:
TAX NUMBER:

LEGAL DESCRIPTION:

PARCEL 1:

THAT PART OF THE WEST 1/2 OF THE SOUTHEAST 1/4 OF SECTION 29, TOWNSHIP 42 NORTH,
RANGE 12 EAST OF T{E THIRD PRINCIPAL MERIDIAN, BOUNDED AND DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON 7HZ NORTH LINE OF SAID SOUTHEAST 1/4, 600.00 FEET NORTH
89 DEGREES 53 MINUTES EAST UF) THE NORTHWEST CORNER COF SAID SOUTHEAST 1/4; THENCE
SOUTH 4 DEGREES 38 MINUTES WeST 305.00 FEET; THENCE SCUTH 2 DEGREES 27 MINUTES
45 SECONDS WEST, 257.00 FEET (DIED., SOUTH 2 DEGREES 26 MINUTES 12 SECONDS WEST,
256.98 FEET (MEASURED); THENCE SUULH 6 DEGREES EAST 143.98 FEET; THENCE EASTERLY
346.45 FEET, MORE OR LESS, TO A POLN{ OF A LINE 400.0 FEET WEST OF AND PARALLEL
WITH THE EAST LINE OF SAID WEST 1/2 OF TIE SOUTHEAST 1/4, SAID POINT BEING
704.15 FEET SOUTH OF THE NCORTH LINE OF SATD SOUTHEAST 1/4; THENCE NCRTH ALONG
SAID PARALLEL LINE TO THE NORTH LINE OF SATD.-SOUTHEAST 1/4; THENCE SOUTH 89
DEGREES 53 MINUTES WEST, 325.62 FEET (DEED),.SSUTH 89 DEGREES 53 MINUTES 31
SECONDS WEST 325.24 FEET (MEASURED), TO THE PLAJL- OF BEGINNING,

IN COOK COUNTY, ILLINOIS (BUT EXCEPTING THEREFROM TZaT PART TAKEN BY THE COUNTY
OF COOK, OF THE STATE OF ILLINOIS, PURSUANT TQ JUDGEMFNT ORDER ENTERED NOVEMEBER
13, 1962 IN CASE NO. 62 C 6274).

PARCEL 2:

THAT PART OF THE WEST 1/2 OF THE SOUTHEAST 1/4 OF SECTION 283, TOWNSHTP 42 NORTH,
RANGE 12 EAST QOF THE THIRD PRINCIPAL MERIDIAN, BOUNDED AND DESCRIBED A% FCLLOWS:

BEGINNING AT A PQINT ON THE NORTH LINE QOF SAID SOUTHEAST 1/4, 600.00 FEET NORTH
89 DEGREES 53 MINUTES EAST OF THE NORTHWEST CORNER OF SAID SOUTHEAST 1/4; THENCE
SOUTH 4 DEGREES 38 MINUTES WEST 305.00 FEET; THENCE SQUTH 2 DEGREES 27 MINUTES
45 SECONDS WEST, 257.00 FEET (DEED), SOUTH 2 DEGREES 26 MINUTES 12 SECONDS WEST
-256.98 FEET (MEASURED); THENCE SOUTH 6 DEGREES EAST 143.98 FEET TO THE PLACE OF
BEGINNING OF THE TRACT OF LAND HEREIN DESCRIBED; THENCE ALONG THE CONTINUATION
OF THE LAST DESCRIBED LINE, A DISTANCE OF 31.02 FEET; THENCE SOUTH 09 DEGREES 30
MINUTES WEST 269.42 FEET TO A POINT ON A LINE DRAWN AT RIGHT ANGLES TO THE WEST
LINE OF SAID SOUTHEAST 1/4 THROUGH A POINT ON SAID WEST LINE, 999.39% FEET SOUTH
OF THE NORTHWEST CORNER OF SAID SOUTHEAST 1/4, SAID POINT BEING 538.26 FEET EAST
OF THE WEST LINE OF SAID SOUTHEAST 1/4; THENCE SOUTH PARALLEL WITH THE WEST LINE
OF SAID SOUTHEAST 1/4 A DISTANCE OF 33.35 FEET; THENCE EAST 786.95 FEET TO A
POINT ON THE EAST LINE OF THE WEST 1/2 OF THE SQUTHEAST 1/4 OF SAID SECTION 29
WHICH IS 1032.96 FEET SOUTH OF THE NORTH LINE OF SAID SOUTHEAST 1/4; THENCE

LEGALD
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@] TICOR TITLE INSURANCE COMPANY

ORDER NUMBER: 2000 000462519 8TO
STREET ADDRESS:

CITY: COUNTY:
TAX NUMBER:

LEGAL DESCRIPTION:

NORTH ALONG SAID EAST LINE, 248.32 FEET; THENCE WEST PARALLEL WITH SAID NORTH
LINE, 400.00 FEET; THENCE NORTH PARALLEL WITH THE EAST LINE OF THE WEST i/2 OF
THE SQUTHEAS” i/4 OF SAID SECTION 29, 80.4% FEET; THENCE WEST 346.45 FEET, MORE
OR LESS, TC THE~PLACE OF BEGINNING,

IN COOK COUNTY, ILLMNOIS.

PARCEL 3:

PERPETUAL, NONEXCLUSIVE, EASFEMENT FCOR THE BENEFIT OF PARCELS 1 AND 2 AS CREATED
BY AGREEMENT BETWEEN ROBERT RECFIELD, ET AL, DATED JANUARY 6, 1944 AND RECORDED
MARCH 17, 1944 AS DOCUMENT NO. 13747542 FCR INGRESS AND EGRESS AND UTILITIES
OVER A STRIP OF LAND 50 FEET IN WIDTH. THE CENTER LINE BEING DESCRIEED AS
FOLLOWS: BEGINNING AT A POINT ON THE % RTH LINE QF THE SOCUTHEAST 1/4 OF SECTION
29, TOWNSHIP 42 NORTH, RANGE 12 EAST OF T4E |\ THIRD PRINCIPAL MERIDIAN, 600 FEET
NORTH 89 DEGREES 53 MINUTES EAST QOF THE NORTIWEST CORNER OF SAID SOUTHEAST 1/4;
THENCE SOUTH 4 DEGREES 38 MINUTES WEST 305 FLFT; THENCE SOUTH 2 DEGREES, 27
MINUTES 45 SECONDS WEST 257 FEET; THENCE SOUTi  F"DEGREES EAST 175 FEET; THENCE
SQUTH 9 DEGREES 30 MINUTES WEST 269.42 FEET (BUT' PACTEPTING THAT PART THEREOF
FALLING IN PARCELS 1 AND 2 HEREOF), IN COOK COUNTY/ ~LLLINOIS.

M&nss : Po.r‘\‘asc Kun

G—Ienku, .

Qv od-19 e 0T
od 19 -Yoo-03¥
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EXHIBIT B

INSURANCE REQUIREMENTS

General Information

1. All insurance policies referred to herein shall be in form and substance acceptable to LaSalle Bank

National Association (“LaSalle™).

2. LaSalle must receive evidence / certificates of insurance at least ten (10) business days prior to
¢lising.  Original policies must be provided LaSalle as soon as they are available from insurers.

Ce.tifer copies
shoutd i< <vailable within 60 to 90 days.

3. Proof of coverage imzst be on an ACORD 27 - EVIDENCE OF PROPERTY INSURANCE form.

Liability insurance must b/: written on ACORD 25 or its equivalent.

NOTE: Please remove any “enc.cavor to” and “but failure to mail such notice shall impose ...representatives”

language
as it relates to notices. Initiar =Zct..o any deletions on the certificates.

4. All property policies shall contain a standard n.ortgager clause in favor of LaSaife and shall provide for
a thirty (30) day written notice to LaSalle of any mat=i#] change or cancellation. Centificates with
disclaimers will NOT

be accepted.
5. The borrower must be the named insured.

6. Property & Builders Risk certificates must show LaSalle as First Mortgagee and i .oss Payee

as follows:

LaSalle Bank National Association
Commercial Real Estate

135 8. LaSalle Street

Chicago IL 60603

(LaSalle may be shown as “Mortgagee and Loss Payee As Their Interests May Appear” until the

insurance
agent receives release of interest from the prior lender. At that time, the insurance policies wiil need to be

endorsed to show LaSalle as First Mortgagee and Loss Payee,)

20330706

7. The property address must be identified as the insured property.

8. All insurance companies must have the following ratings from AM Best’s Rating Guide:
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Policy Rating A Financial Rating VIiI

The insurance documentation must be signed by an authorized representative,

Specific Requirements

1.

If the property policy is a blanket policy or limit, LaSalfe must receive a schedule of the amount
allocated to the property / rents or the amounts allocated to the property must be indicated on the
certificate,

Civerage must be on an “all risk” (Special Perils), 100% replacement cost basis without deduction for
foundz.ions and footings, and WITHOUT co-insurance. The co-insurance must be waived or an Agreed
Amovit er.dorsement must be included and either “Ne Co-insurance” or “Agreed Amount’ must be

indicateg ra; the certificate.

Ordinance or Liw overage providing for demolition and increased cost of construction, must be
provided and indicated on the certificate,

Other coverages such as earthquale, boiler and machinery (which includes the mechanics of the
building,
such as elevators), and flood wili boroquired when these risks are present,

Rent Loss or Business Income coverag=<n-al be in an amount equal to 100% of the projected annual
rents or revenue with a minimum period of indemnity of 12 months, or such greater period as LaSalle
may require. This coverage needs to be writter on a Gross Rental income, Gross Profits or Extended
Period of Indemnity form,

not on an actual loss sustained basis which may tennirat: as soon as the premises are tenantable or

operational,

LaSalle Bank National Association must be named as Additionz « Insured for all general liability
coverage, with a minimum limit of $2,000,000 for any one octurrence,

Additional Requirements — Construction Loans

1.

Coverage must be All Risk Builders Risk Course of Construction, including eart’« uak: and flood when
these risks are present. The Builders Risk insurance amount must cover at lease 100% of hard costs but

not less than the loan amount.

Under the Evidence of Property form — The builders risk coverage should make the following stue=iont:

“The General contractor (name) and all subcontractors of any tier are named insured with respect to
builders’ risk.”

Rent coverage must be 100% of the anticipated annual rents (assuming full occupancy) written on a
delayed income basis. The policy shall allow for partial or full occupancy.

Coverage should also include permission to occupy clause.

389384/C/1 BSSS0L_ 3

20330706



