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CONSTRUCTION MORTGAGE, ASSIGNMENT OF RENTS AND LEASES, &i
i

SECURITY AGREEMENT AND FIXTURE FINANCING STATEMENT

THIS COMNSTRUCTION MORTGAGE, ASSIGNMENT OF RENTS AND /@
LEASES, SECURITY AGREEMENT AND FIXTURE FINANCING STATEMENT (this
“Mortgage”) is made as of January 22, 2003, by WRIGHTWOOD-PAULINA LLC, an
Tllinois limited liability company{“Borrower”), with g mailing address of 900 N. North Branch,
Chicago, lllinois 60622, to FIR3Y, AMERICAN BANK, an [llinois banking eoiporation
(“Lender™), with a mailing address £ 1650 Louis Avenue, Elk Grove Village, Illinois 60007,
Atiention: James Berton, and pertains o the real estate described in Exhibit “A” attached hereto
and made a part hereof (the “Premises”™),

i
RECITALS

A.  Pursuant to that certain Construction Loan Agizement of even date herewith
between Borrower and Lender {the “Loan Agreement”), Botiower has executed and delivered
to Lender a Revolving Note of even daie herewith (together withol! renewals, amendments,
supplements, restatements, extensions, and modifications thereof ‘2nd” thereto, the “Note™),
wherein Borrower promises to pay to the order of Lender the principal aunount of Eleven Million
and No/100 Dollars ($11,000,000.00) in repayment of a revolving construction loan from Lender
in like amount (the “Loan”), together with interest thereon, at variable rates of interest and
otherwise as set forth in the Note, which Note is due and payable on or before the daturity Date
(as defined in the Note); and

B. As security for the repayment of the Loan, in addition to this Mortgage, certain
other loan documents have been executed and delivered to Lender (the Note, this Mortgage, the
Loan Agreement, that certain Guaranty of Payment and Performance of even date herewith
executed by James D. Letchinger (the “Guarantor”; Guaranior, together with any other
guarantors of the indebtedness secured hereby, whether now or hereafler existing, are referred to
collectively herein as the “guarantors™), and all other documenis or instruments executed and/or
delivered as additional evidence of, or security for repayment of, the Loan, whether now or
hereafter existing, and all renewals, amendments, supplements, restatements, extensions, and
modifications thereof and thereto, are hereinafter sometimes collectively referred to as the “Loan

BOX 333-CTI

CHI\138975.3



UNOFFICIAL COPY



UNOFFICIAL COPY

Documents™). The terms and provisions of the other Loan Documents are hereby incorporated
herein by this reference.

C. In consideration of advances, credits and other financial accommodations
heretofore or hereinafter made to Borrower by Lender, Lender has required Borrower hereby to
deliver, pledge, assign, transfer, mortgage and warrant to Lender the Mortgaged Property (as that
term is hereinafter defined) as security for repayment of the Loan as well as any and all other
amounts owed to Lender under the terms of the Loan Documents.

H
THE GRANT

NOW, THEREFORE, to secure the payment of the principal amount of the Note and
interest thereon (at variable rates and as otherwise provided therein) and all fees and premiums,
if any, thereon, and all ofiior sums due thereunder or advanced by Lender in accordance with the
Loan Documents and all-costs and expenses incurred by Lender in connection with any of the
Loan Documents (all such ¢bligaiions and payments are sometimes referred to herein as the
“indebtedness secured hereby” und to secure the observance and performance of the
agreements contained herein and i the other Loan Documents, Borrower hereby GRANTS,
BARGAINS, CONVEYS, and MORTGAGES to Lender, its sucoessors and assigns, forever all
of Borrower’s estate, righi, title and intercst; whether now or hereafler acquired, in and fo the
Premises, together with the following described property, whether now or hereafter acquired (the
Premises, together with a security interest in and 2 iien on the following described property being
hereinafter referred to collectively as the “Mortgagud Property”), all of which other property is
hereby pledged on a parity with the Premises and not secopdarily:

(a)  All buildings and other improvements ri overy kind and description now
or hereafter erected or placed thereon and all maierizis intended for construction,
reconstruction, alteration and repair of such improvements now or hereafter erected
thereon, all of which materials shall be deemed to be incluiad within the Mortgaged
Property immediately upon the delivery thereof fo the Premises;

(b)y Al right, title and interest of Borrower, if any, iscliding, without
limitation, any after-acquired title or reversion, in and to the beds of the ways, streets,
avenues, sidewalks and alleys adjoining the Premises;

{c)  Each and all of the tenements, hereditaments, easements, appurtenances,
passages, walers, water courses, riparian rights and any and all other rights, liberties and
privileges of the Premises or in any way now or hereafter appertaining thereto, including
homestead and any other claim at law or in equity, as well as any after-acquired title,
franchise or license and the reversions and remainders thereof;

(d)  All leases now or hereafter on or affeciing the Premises, whether written
or oral, and all agreements for use of the Premises, together with all rents, issues,
deposits, profits and other benefits now or hereafier arising from or in respect of the
Premises accruing and to accrue from the Premises and the avails thereof]
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()  All fixtures and personal property now or hereafter owned by Borrower
and attached fo, contained in or used in connection with the Premises or the aforesaid
improvements thereon, including, without limitation, any and all air conditioners,
antennae, appliances, apparatus, awnings, basins, bathtubs, boilers, bookcases, cabinets,
carpets, coolers, curtains, dehumidifiers, disposals, doors, drapes, dryers, ducts, elevators,
engines, equipment, escalators, fans, fittings, floor cowverings, furnaces, furnishings,
furniture, hardware, heaters, humidifiers, incinerators, inventory, lighting, machinery,
motors, ovens, pipes, plumbing, pumps, radiators, ranges, recreational facilities,
refrigerators, screens, security systems, shades, shelving, sinks, sprinklers, stoves, toilets,
ventilators, wall coverings, washers, windows, window coverings, wiring and all
renewals or replacements thereof or articles in substitution therefor, whether or not the
same e attached to such improvements, it being agreed that all such property owned by
Borrower and placed on the Premises or used in connection with the operation or
maintenanne thereof shall, so far as permitted by law, be deemed for the purpose of this
Mortgage to be nart of the real estate constituting and located on the Premises and
covered by this Morigage;

H All judgmeuis, imsurance proceeds, awards of damages and settlements
which may result from any damage fo all or any portion of the Premises and the other
Mortgaged Property, or any part thereof, or to any rights appurtenant thereto;

(g  All compensation, avirds, damages, claims, rights of actions and proceeds
of or on account of (i) any damage or iking, pursuant to the power of eminent domain,
of the Premises and the other Mortgaged Property or any part thereof, (ify damage to all
or any portion of the Premises and the other Mortgaged Property by reason of the taking,
pursuant to the power of eminent domain, of ¢il ur any portion of the Premises and the
other Mortgaged Property or of other property, or (i} the alteration of the grade of any
street or highway on or about the Premises and the othre Mortgaged Property or any part
thereof; and except as otherwise provided herein, Lenacr is hereby authorized to collect
and receive said awards and proceeds and to give propei receipts and acquiitances
therefor and to apply the same toward the payment of the indcbiedness and other sums
secured hereby;

(h)  All contract rights, general intangibles, actions and jigits in action,
including, without limitation, all rights to insurance proceeds and uneaipcd premiums
arising from or relating to damage to the Premises or the other Mortgaged Property or
any part thereof;

(i)  All proceeds, products, replacements, additions, substitutions, renewals
and accessions of and to the Premises or the other Mortgaged Property;

(G)  All building materials and goods which are procured or to be procured for
use on or in connection with the Mortgaged Property, whether or not such materials and
goods have been delivered to the Premises;

(k)  All plans, specifications, architectural renderings, drawings, licenses,
permits, soil test reports, other reports of examinations or analyses, contracts for services
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to be rendered to Borrower, or otherwise in connection with the Mortgaged Property and
all other property, contracts, reports, proposals, and other materials now or hereafter
existing in any way relating to the Premises or the other Mortgaged Property or
construction of additional improvements thereto; and

() The proceeds from any sale, transfer, pledge or other disposition of any or
all of the foregoing described Mortgaged Property;

To have and to hold the same unto Lender and its successors and assigns forever, for the
purposes and uses herein set forth together with all right to possession of the Premises after the
occurrence of any Default (as hereinafier defined in Paragraph 4.1 hereof) hereunder subject
only to the'schedule of exceptions, if any, listed in the title insurance policy insuring Lender’s
interest in the Tremises (collectively, “Permitied Encumbrances”); the Borrower hereby
RELEASING AN WAIVING all rights under and by virjue of the homestead exemption laws
of the State where the Premises are located.

BORROWER RETCRESENTS, WARRANTS AND COVENANTS, to Lender that
Borrower is lawfully seized (of the Premises, that the same is unencumbered except by the
Permitted Encumbrances, and that it-has good right, full power and lawful authority to convey
and mortgage the same, and that Borrower will warrant and forever defend said parcels and the
quiet and peaceful possession of the same-against the lawful claims of all persons whomsoever.

If and when the principal amount of theivote and all interest as provided thereunder has
been paid, and Borrower has satisfied all obligztions thereunder and under the other Loan
Documents, then this Mortgage shall be releasea-ofthe cost of Borrower, but otherwise shall
remain in full force and effect.

111
GENERAL AGREEMENTS

Section 3.1  Principal and Interest. Borrower shall pay.or cause to be paid
promptly when due the principal and interest on the indebtedness evidenced Uy the Note af the
times, at the variable rates and in the manner provided in the Note, this Mongegeand the other
Loan Documents. Any amount not paid when due hereunder shall accrue interest st the Default
Interest Rate (as defined in the Note).

Section 3.2 Property Taxes. Borrower shall pay immediately, when first due
and owing, all general taxes, special taxes. special assessments, wafer charges, sewer charges,
and any other charges that may be asserted against the Mortgaged Property or any part thereof or
interest therein, and furnish to Lender duplicate receipts therefor within thirty (30) days after
payment thereof. Borrower may, in good faith and with reasonable diligence, contest the validity
or amount of any such taxes or assessments, provided that:

(a)  such contest shall have the effect of preventing the collection of the tax or
assessment so contested and the sale or forfeiture of the Mortgaged Property or any part
thereof or interest therein to satisfy the same;
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(b)  Borrower has notified Lender in writing of the intention of Borrower to
contest the same before any tax or assessment has been increased by any interest,
penaltics or costs; and

(¢)  Borrower has deposited with Lender, at such place as Lender may from
time to time in writing designate, a sum of money or other security acceptable to Lender
that is sufficient, in Lender’s sole and absolute judgment, to pay in full such contested tax
and assessment and all penalties and interest that might become due thereon, and shall
keep on deposit an amount sufficient, in Lender’s sole and absolute judgment, to pay in
full such contested tax and assessmeni, increasing such amount to cover additional
penalties and interest whenever, in Lender’s sole and absolute judgment, such increase is
advisabie. Upon the consummation of such confest, and provided there is no existing
Default hersunder, any excess funds held by Lender shall be returned to Borrower.

In the event Jsorrower fails to prosecute such contest in good faith and with reasonable
diligence, Lender may, atq15 option, apply the monies and liquidate any securities deposited with
Lender in payment of, or<il account of, such taxes and assessments, or any portion thereof then
unpaid, including all penaltiez ap< interest thereon. If the amount of the money and any such
security so deposited is insufficieni for the payment in full of such taxes and assessments,
together with all penalties and interest-thereon, Borrower shall forthwith, upon demand, either
deposit with Lender a sum that, when added to such funds then on deposit, is sufficient to make
such payment in full, or, if Lender has applicd funds on deposit on account of such taxes and
assessments, restore such deposit to an amouit satisfactory to Lender. Provided no Default
exists hereunder, Lender shall, if so requested 1« uiting by Borrower, afler final disposition of
such contest and upon Borrower’s delivery to Lende: of an official bill for such taxes, apply the
money so deposited in full payment of such taxes sad pssessments or that part thereof then
unpaid, together with all penalties and interest thereon, ai any excess security shall be returned
1o Borrower.

Section 3.3 Tax Escrow. Borrower, to provide foi the payment of real estate
taxes and assessments pertaining to the Premises, shall, simultaneously ith Borrower’s monthly
payments of interest and principal to Lender, deposit monthly with Lender one twelfth (1/12th)
of one hundred percent (100%) of the annual real estate taxes as reasonably estinvated by Lender
from time {o time in such manner as Lender may prescribe so as fo provide for (02 current year's
real estate tax obligation. If the amount estimated to pay said taxes is not sufficient; Borrower
shall pay the difference within five (5) days fellowing Lender’s demand therefor jo writing.
Should Borrower fail to deposit sufficient amounts with Lender to pay such obligations, Lender
may, but shall not be obligated to, advance monies necessary to make up any deficiency in order
to pay such obligations. Any imonies so advanced by Lender shall become so much additional
indebtedness secured hereby and shall become immediately due and payable with interest due
thereon at the Default Interest Rate. Lender is not obligated to inguire into the validity or
accuracy of the real estate tax obligations before making payments of the same and nothing
herein contained shall be construed as requiring Lender to advance other monies for said purpose
nor shall Lender incur any personal liability for anything it may do or omit to do hereunder. It is
agreed that all such payments made, at the option of Lender, shall be (i) held in trust by it
without earnings for the payment of the real estate tax obligations; (ii) carried in a tax account
for the benefit of Borrower and withdrawn by Lender to pay the real estate tax obligations; or
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(1) credited to the unpaid balance of said indebtedness as received, provided that Lender
advances upon this obligation sums sufficient to pay said items as the same accrue and become
payable, If such items are held in trust or carried in a tax account for Borrower, the same are
hereby pledged together with any other account of Borrower, or any guaranior of the
indebtedness hereby, held by Lender to further secure the indebtedness secured hereby, and any
officer of Lender is authorized to withdraw the same and apply said sums as aforesaid.
Notwithstanding anything to the contrary contained herein, in the event any amounts are held by
Lender pursuant to the terms of this Section 3.3, Lender shall either apply such amounts to real
estate taxes when due and payable, or, in the alternative, toward the principal balance of the
Loan; provided, if no Default is then occurring, such amounts shall be applied to said real estate
taxes.

Notwithistanding anything contained in this paragraph to the contrary, Lender shall have
no obligation to pry such taxes, assessments and other governmental liens or charges against the
Mortgaged Property @om the amounts collected by Lender pursuant to this paragraph if (D) any
default or event of defau’i has occurred under any of the Loan Documents and such default or
event of default remains-uncured beyond any applicable cure period, or (i) Borrower fails to
provide Lender with a written request to pay such taxes, assessments and other governmental
liens or charges against the Mortgaged Property at least ten (10) business days prior to the date
on which the same become delinquent or past due and further provided that such written request
from Borrower includes a duplicate copy of the applicable bill for such taxes, assessments and
other governmental liens or charges against ilic Mortgaged Property which Borrower specified in
such request to be paid from such amounts held oy Lender pursuant to this paragraph.

Borrower agrees fo indemnify, defend and hio'd Lender harmless from any loss, cost,
expense, claim, penalty or charge (including reascashls attorneys’ fees) that result from
Borrower’s failure to comply with the foregoing.

Seetion 3.4 Payments by Lender. In the evert o1 a Default hereunder, Lender
is hereby authorized to make or advance, in the place and stead of Borrower, any payment
relating to taxes, assessments, water and sewer charges, and other govsromental charges, fines,
impositions or liens that may be asserted against the Mortgaged Property o uny part thereof, and
may do so according to any bill, statement or estimate procured from the appropriate public
office without inquiry into the accuracy thereof or into the validity of any tax, arssssment, lien,
sale, forfeiture or title or claim relating thereto. In the event of a Default herennder, Lender is
further authorized to make or advance, in the place and stead of Borrower, any payniend relating
to any apparent or threatened adverse title, lien, statement of lien, encumbrance, claim, charge or
payment, as well as take any and all actions which Lender deems necessary or appropriate on
Borrower’s behalf whenever, in Lender’s sole and absolute judgment, such payments or aciions
seem necessary or desirable to protect the full security intended to be created by this Mortgage.
In connection with any such advance, Lender is further authorized, at its option, to obtain a
continuation report of title or title insurance policy prepared by a title insurance company of
Lender’s choosing. All payments, costs and other expenses incurred by Lender pursuant to this
Paragraph 3.4, including without limitation reasonable attorneys’ fees, expenses and court
costs, shall constitute additional indebtedness secured hereby and shall be repayable by Borrower
upon demand with interest at the Default Interest Rate,
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Section 3.5 Insurance,
(a)  Hazard.

(i)  Borrower agrees to maintain insurance against loss or damage to
the building and all improvements and betterments on the Mortgaged Property
(“Loss™), in such amounts and with such limits as Lender may require from time
to time. The coverage shall be equivalent or better than the Causes of Loss -
Special Form (CP1030) as published by the Insurance Services Office (“ISO”)
and, following completion of construction, shall be on a replacement cost, agreed
amount basis., Prior to completion of construction, such insurance shall be
.naintained in an amount equal to the then insurable value of the Mortgaged
Proverty, such insurance to be increased every three (3) months (evidence of such
increased insurance to be provided to Lender in the form of updated certificates of
insurac2). Borrower must pay promptly, when due, any premium on such
insurance.~ All such insurance policies and renewals thereof shall be written in
companieciaving a Best’s rating of A- or better. All such policies and renewals
thereof (or binders evidencing the same) shall be delivered to Lender at least
thirty (30) days before the expiration of the existing policies and shall have
attached thereto a standard mortgagee clause entitling Lender to collect any and
all proceeds payable undsr such insurance. The policy shall contain a waiver of
subrogation in favor of the Louder. If more than one policy is written insuring the
Mortgaged Property, this separie policy must also include a standard mortgagee
clause and waiver of subrogation iz Tavor of Lender, In the event of a change in
ownership or of occupancy of the Morteaged Property, or any portion thereof,
Borrower shall give immediate notice theroo{ to Lender,

(ily  Incase of any Loss in excess of Ten Thousand and No/100 Dollars
($10,000.00), Borrower shall immediately give Lender and the insurance
companies that have insured against such risks, noticv 2f such Loss and Borrower
is authorized, with Lender’s prior written consent, w'uch shall be granied in
Lender’s reasonable discretion, to settle and adjust any cluim under insurance
policies which insure against such risks. Notwithstanding the foregoing, in the
event of a total casualty or in the event of a Default, or event o1 sondition which
with the giving of notice or the passage of time would constitute a2 cfaylt, shall
have occurred hereunder or under any of the other Loan Documents, Leader (or
after entry of decree of foreclosure, purchaser at the sale, or the decree creditor, as
the case may be) is, subject to the provisions hereof, hereby authorized to either:
(1) settle, adjust or compromise any claim under any insurance policies and
Lender shall act in its reasonable discretion without the consent of Borrower; or
(2) allow Borrower to settle, adjust or compromise any claims for Loss with the
insurance company or companics on the amount fo be paid upon the Loss. In all
cases Lender is authorized to collect and receipt for any such insurance proceeds
and the expenses incurred by Lender in the adjustment and collection of insurance
proceeds shall be such additional indebtedness secured hereby and shall be
reimbursed to Lender upon demand with interest thereon at the Default Interest
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Rate or may be deducted by Lender from said insurance proceeds prior to any
other application thereof.

The insurance proceeds shall be made available to Borrower to repair and restore the
Mortgaged Property if, and only if, all of the following conditions are satisfied:

(A) no Default shall have occurred hereunder or under any of
the other Loan Documents and is continuing;

(B) the insurance proceeds shall, in Lender’s reasonable
judgment, be sufficient to complete the repair and restoration of the
buildings, structures and other improvements on the Premises fo an
architectural and economic unit of substantially the same character and the
same value as existed immediately prior to such casualty, or, if Lender
shall determine, in its reasonable discretion, that the insurance proceeds
eve ‘nsufficient, Borrower shall have deposited with Lender the amount of
the Aciiciency in cash within fifteen (15) days after Lender’s demand
therefo:

(C) ' alter such repair or restoration, the Mortgaged Property
shall, in Lender’s ceasonable judgment, adequately secure the outstanding
balance of the Loar;

(D)  the msuress do not deny hability to the insureds; and

(E)  with respect t¢ <0y claims for any Loss arising out of a
single occurrence which shall i the aggregate exceed One Hundred
Thousand Dollars ($100,000.00), suiii Loss does not occur during the last
six (6) months of the term of the Loan,

In all other cases, the insurance proceeds may, at the option of Leuder, be applied in the
reduction of the indebtedness secured hereby, whether due or not, in sich order ag Lender shall
determine in its reasonable discretion, or be held by Lender and used to yeimburse Borrower for
the cost of rebuilding or restoring buildings or improvements on the Premises.

Notwithstanding anything herein to the contrary, in case of any Loss afier toreclosure
proceedings have been instituted, all insurance proceeds shall, at Lender’s option, be used to pay
the amount due in accordance with any decree of foreclosure that may be entered in any such
proceedings, and the balance, if any, shall be paid to the owner of the equity of redemption if
said owner shall then be entitled to the same, or as the court may otherwise direct. In case of the
foreclosure of this Mortgage, the court in its decree may provide that the mortgagee’s clause
attached to each of said insurance policies may be cancelled and that the decree creditor may
cause a new loss clause to be attached to each of said policies making the loss thereunder
payable to said decree creditor. Any foreclosure decree may further provide that in case of any
one or more redemptions made under said decree, each successive redemptor may cause the
preceding loss clause attached to each insurance policy to be cancelled and a new loss clause to
be attached thereto, making the loss thereunder payable to such redemptor. In the event of
foreclosure sale, Lender is hereby authorized, without the consent of Borrower, to assign any and

CHEL389743 -8- 30157263



UNOFFICIAL COPY



UNOFFICIAL COPY

all insurance policies to the purchaser at the sale, or to take such other steps as Lender may deem
advisable, to cause the interest of such purchaser to be protected by any of the said insurance
policies.

Nothing contained in this Mortgage shall create any responsibility or obligation on
Lender to collect any amount owing on any insurance policy, to rebuild, repair or replace any
damaged or destroyed portion of the Mortgaged Property, or to perform any act hereunder.

(iti)  Upon Borrower’s request, and provided all of the conditions of the
second paragraph of Paragraph 3.5(a)(ii) have been satisfied or upon Lender’s
election, to apply such msurance proceeds toward repairing, restoring, and
rebuilding such improvements, such insurance proceeds shall be made available
therefor, by Lender, or such other depositary designated by Lender, from time to
tirae, end such amounts shall be disbursed, in accordance with the terms of the
Loan /Apeement.

(b)  Liabiliy. Borrower shall carry and maintain commercial general liability
insurance against bod’ly injury and property damage written with companies having a
Best’s rating of A- or better. -Coverage shall be written on an occurrence form equivalent
or beiter than the occurrence form (CGO001) as published by the ISO with minimum
limits of Five Million and No/I23 Dollars ($5,000,000.00) each occurrence and Five
Million and No/100 Dollars ($5,04£.000.00) general aggregate. The policy shall name
Lender as an additional insured with respect to liability arising out of the Mortgaged
Property. Certificates of insurance showing Lender as additional insured, premiums
prepaid, shall be deposited with Lender and shall contain provision for thirty (30) days
notice to Lender prior to any cancellation or nca-renewal except for ten (10} days notice
for non-payment of premium.

(¢)  Builder's Risk. Borrower shall obtai: or'shall cause to be obtained
builder’s risk insurance on a special perils basis for 100% of the msurable value of all
construction work in place or in progress from time to tine insuring the Mortgaged
Property and materials in storage and while in transit. Insurance shall include
Replacement Cost, Agreed Amount coverage. Borrower shall deliver 1o Bank every three
(3) months, insurance policies, or certificates of insurance, evidencing (n.éreases in the
total dollar coverage based upon additional work in place on the Premises.

{d)  Flood Area. If the Premises are now or hereafter located in an avea which
has been identified by the Secretary of Housing and Urban Development as a flood
hazard area and in which flood insurance has been made available under the National
Flood Insurance Act of 1968 (the “Aect”), Borrower, at its sole cost and expense shall
keep the Premises insured by flood insurance in an amount not less than the maximum
limit of coverage available under the Act.

(¢)  Worker's Compensation. Evidence of worker’s compensation insurance
covering all persons working on or about the Morigaged Property and death, injury
and/or property damage occurring on or about the Mortgaged Property or resulting from
activity therefrom, with liability insurance limits for death of or injury to persons and/or
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damage to propetty of the greater of Three Million and No/100 Dollars (33,000,000.00)
and the amounts from time to time required by statute.

()  Other Insurance. Upon Lender’s written request, Borrower at its sole cost
and expense, shall, carry and maintain or cause to carry and maintain such other
insurance coverage(s) as Lender may, in its reasonable discretion, deem necessary or
appropriate in such amounts, with such companies and in such form as Lender deems
satisfactory in its sole and absolute discretion, all at Borrower’s sole expense. Each of
the policies required under all subparagraphs of this Paragraph 3.5 shall provide that no
cancellation thereof shall be effective without thirty (30) days’ prior written notice to
Lender, and Borrower shall deliver evidence of full payment of premiums at the Loan

Openming.

Seciion 3.6 Condemnation and Eminent Dommin. Any and all awards
heretofore or hereafier made or to be made to the present or any subsequent owner of the
Mortgaged Property by any povernmental or other lawful authority for the taking, by
condemnation or eminent Gomain, of all or any part of the Mortgaged Property, (including any
award from the United States'gevemment at any time after the allowance of a claim therefor, the
ascertainment of the amount thereto, and the issuance of a warrant for payment thereof), are
hereby assigned by Borrower fo Lender, which awards Lender is hereby authorized to negotiate,
collect and receive from the condemiiion authorities. Lender is hereby authorized to give
appropriate receipts and acquittances therelsr. Borrower shall give Lender immediate notice of
the actual or threatened commencement of any condemnation or eminent domain proceedings of
which it has knowledge affecting all or any parv ol ihe Mortgaged Property (including severance
of, consequential damage to or change in grade of sireets), and shall immediately deliver to
Lender copies of any and all papers served in connectior. with any such proceedings. Borrower
further agrees to make, execute and deliver to Lender, free and clear of any encumbrance of any
kind whatsoever, any and all further assignments and other insiuments deemed necessary by
Lender for the purpose of validly and sufficiently assigning ail pwards and other compensation
heretofore, now and hereafter made to Borrower for any taking, either permanent or temporary,
under any such proceeding. Any such award shall be applied toward tli: indebtedness secured by
this Mortgage or applied toward restoring the Mortgaged Property in accordance with the
provisions of and in the same manner as is provided for insurance proceeds i Peragraph 3.5(a)
hereof. Notwithstanding the foregoing, any expenses, including, without limuaic i, reasonable
attorneys’ fees and expenses, incurred by Lender in intervening in such action or copromising
and settling such action or claim, or collecting such proceeds, shall be reimbursed to Lender first
out of the proceeds.

Section 3.7 Maintenance of Property, Except 2s contemplated under the
Loan Agreement, tio portion of the Mortgaged Property shall be altered, removed or demolished,
severed, removed, sold or mortgaged, without the prior written consent of Lender. In the event
of the demolition or destruction in whole or in part of any of the fixtures, chattels or articles of
personal property covered by this Mortgage or by any separate security agreement executed in
conjunction herewith, the same shall be replaced promptly by similar fixtures, chattels and
articles of personal property at least equal in value, quality and condition to those replaced, free
from any other security interest therein, encumbrances thereon or reservation of title thereto,
Borrower shall, promptly repair, restore or rebuild any building or other improvement or any part
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thereof now or hereafter situated on the Premises that may become damaged or be destroyed
whether or not proceeds of insurance are available or sufficient for such purpose. Any such
building or other improvement or any part thereof shall be repaired, restored or rebuilt so as to be
of at least equal value and of substantially the same character as prior to such damage or
destruction.

Except as contemplated under the Loan Agreement or in Paragraph 3.6 hereof,
Borrower further agrees not to permit, commit or suffer any waste, impairment or deterioration
of the Mortgaged Property or any part thereof, to keep and maintain the Mortgaged Property and
every part thereof in good repair and condition, to effect such repairs as Lender may reasonably
require, and. from time to time, to make all necessary and proper replacements thereof and
additions thereio so that the Premises and such buildings, other improvements, fixtures, chattels
and articles of nersonal property will, at all times, be in good condition, fit and proper for the
respective purposes Jor which they were originally erected or installed.

Section3.%. Compliance with Laws. Borrower shall: (i) comply with, all
statutes, ordinances, regwiations, rules, orders, decrees and other reguirements relating to the
Mortgaged Property, or any purt-thercof, by any federal, state or local authority, including,
without limitation, the Americans with Disabilities Act of 1990, and (i1) observe and comply
with all conditions and requirements necessary to preserve and extend any and all rights,
licenses, permits (including, without linitation, zoning variances, special exceptions, and
nonconforming uses), privileges, franchiscz and concessions that are applicable to the Mortgaged
Property or that have been granted to or coriacted for by Borrower in connection with any
existing or presently contemplated use of the Mortgaged Property or any part thereof. Borrower
shall not initiate or acquiesce in any changes to o¢ termination of any of the foregoing or of
zoning design actions affeciing the use of the Mortgaged Property or any part thereof without the
prior written consent of Lender.

Section 3.9 Liens and Transfers. Without Lznder’s prior written consent,
Borrower shall not, directly or indirectly, create, suffer or permu i be created or filed or to
remain against the Mortgaged Property, or any part thereof, hereafter uay mortgage lien or other
tien, encumbrance or charge on, pledge of, or conditional sale or other tit'e retention agreement
with respect to the Mortgaged Property, whether superior or inferior to the liea of this Mortgage;
provided, however, that Borrower may, within ten (10) days after the filing flieieof, contest in
good faith by appropriate legal or administrative proceedings any lien claim adsirg from any
work performed, material furnished or obligation incurred by Borrower upon furnishing l.ender a
bond issued by a company approved by Lender in its reasonable discretion covering the lien
claim, or an endorsement to Lender’s title insurance policy insuring Lender’s interest in the
Premises insuring over said lien claim, each in form and substance satisfactory to Lender in its
reasonable discretion, or such other security and indemnification satisfactory to Lender, in its
reasonable discretion, for the final payment and discharge thereof In the event Borrower
hereafter creates, suffers or permits any superior or inferior lien fo be attached to the Mortgaged
Property or any part thereof without such consent or without furnishing security as aforesaid,
Lender shall have the unqualified right, at its option, to accelerate the maturity of the Note,
causing the entire principal balance thereof and all interest accrued thereon to be immediately
due and payable.
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Subject to the provisions of Paragraph 3.29 hereof, if Borrower, without Lender’s prior
written consent, sells, leases, transfers, conveys, assigns, pledges, hypothecates or otherwise
disposes of the title to all or any portion of the Mortgaged Property, whether by operation of law,
voluntarily or otherwise, or any interest (beneficial or otherwise) thereto, or enters into any
agreement to do any of the foregoing, Lender shall have the unqualified right, at its option, to
accelerate the maturity of the Note, causing the entire principal balance, and accrued interest to
be immediately due and payable, Without limiting the generality of the foregoing, each of the
following events shall be deemed a sale, transfer, conveyance, assignment, pledge, hypothecation
or other disposition prohibited by the foregoing sentence:

(a)  if any of Borrower is a corporation, any sale, conveyance, assignment or
other transfer of all or any portion of the stock of such corporation, that results in a
material change in the identity of the person(s) or entities in control of such corporation,
or any corroration which controls any of Borrower;

(by it zay of Borrower is a partnership, any sale, conveyance, assignment or
other transfer of all-or any portion of the partnership interest of Borrower or any entity or
entities in control of Eor.ewver, or any partnership which controls Borrower;

(cy  if any of Borrower is a limited liability company, any sale, conveyance,
assignment or other transfer of sll or any portion of the membership interest of any
member of Borrower, provided Borinwer may sell membership interests in Borrower to
third party purchasers in connection wit!i Corrower’s private equity offering related io the
Mortgaged Property,

(d)  any sale, conveyance, assignmoni or other transfer of all or any portion of
the stock, partnership or membership interest of any entity directly or indirectly in control
of any corporation, partnership or limited liability comrany constituting any of Borrower
or any corporation, partnership or limited liability cormnany which controls Borrower, or
any sale, conveyance, assignment or other transfer by Domower in any corporation,
partnership or limited liability company in which Borrower ias a controlling inferest,
directly or indirectly; and

(e}  any hypothecation of all or any portion of any stoek, partnership or
membership interest of any of Borrower, or of all or any portion of the steck; partnership
or membership interest of any entity directly or indirectly in control of suck eomoration,
partnership or limited lLiability company or any corporation, partnership or limited
liability company which controls Borrower, or any sale, conveyance, assignment or other
transfer by Borrower in any corporation, partnership or limited Hability company in
which Borrower has a controlling interest, directly or indirectly.

Notwithstanding the foregoing, Lender shall not object to any transfers of interests in
Borrower between the members or trustees of Borrower or persons comprising a member or
trustee of Borrower, or to immediate family members of the members or trustees of Borrower for
estate planning purposes (immediate family members meaning spouses, children and/or
grandchildren of said individuals), provided the Guarantor or an entity controlled by the
Guarantor remains the manager of Borrower (ot in the case of trust, in control of trust),
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Any waiver by Lender of the provisions of this Paragraph 3.9 shall not be deemed (o be
a waiver of the right of Lender in the future to insist upon strict compliance with the provisions
hereof.

Section 3.10 Subrogation te Prior Lienholder’s Rights. If the proceeds of the
Loan secured hereby or any part thereof, or any amount paid out or advanced by Lender is used
directly or indirectly to pay off, discharge or satisfy, in whole or in part, any prior lien or
encumbrance upon the Mortgaged Property or any part thereof, then Lender shall be subrogated
to the rights of the holder thereof in and to such other lien or encumbrance and any additional
security held by such holder, and shall have the benefit of the priority of the same.

s with Transferee. In the event of the sale or

Section 3.11 Lender’s Dealings with Transfere

transfer, by cperation of law, voluntarily or otherwise, of all or any part of the Mortgaged
Property, Lendei siizll be authorized and empowered to deal with the vendee or transferee with
regard to the Morigagad Property, the indebtedness secured hereby and any of the terms or
conditions hereof as fully 2nd to the same extent as it might with Borrower, without in any way
releasing or discharging Dorrower from ifs covenants hereunder, specifically including those
contained in Paragraph 3.9 lieres{, and without waiving Lender’s right of acceleration pursuant
to Paragraph 3.9 hereof.

Section 3,12 Stamp Tzves. If at any time the United States government or any
federal, state or municipal governmemis! subdivision requires Internal Revenue or other
documentary stamps, levies or any tax on tais iviorigage or on the Note, or requires payment of
the United States Interest Equalization Tax on anv of the indebtedness secured hercby, then such
indebtedness and all interest accrued thereon sia!l be and become due and payable, at the
election of the Lender, thirty (30} days after the marizg bv Lender of notice of such election to
Borrower; provided, however, that such election shall b¢ vnavailing, and this Mortgage and the
Note shall be and remain in effect, if Borrower may ana does iowfully pay for such stamps or
tax, including interest and penalties thereon, to or on behalf of Lznder.

Section 3,13 Change in Tax Laws. In the event of the epaciment, afler the date
of this Mortgage, of any law of the state in which the Premises are located deducting from the
value of the Premises, for the purpose of taxation, the amount of any lien thercon, or imposing
upon Lender the payment of all or any part of the taxes, assessments, charges =1 liens hereby
required to be paid by Borrower, or changing in any way the laws relating to-(h< taxation of
mortgages or debts secured by mortgages or Borrower’s interest in the Mortgaged Property, or
the manner of collection of taxes, so as to affect this Mortgage or the indebtedness secured
hereby or the holder thereof, then Borrower, upon demand by Lender, shall pay such taxes,
assessments, charges or liens, or reimburse Lender therefor; provided, however, that if, in the
opinion of counsel for Lender, it might be unlawful to require Borrower to make such payment
ot the making of such payment might result in the imposition of interest beyond the maximum
amount permitted by law, then Lender may elect, by notice in writing given to Borrower, to
declare all of the indebtedness secured hereby to become due and payable thirty (30) days after
the giving of such notice. Nothing contained in this Paragraph 3.13 shall be construed as
obligating Lender to pay any portion of Borrower’s federal, state or local income tax.

0157203
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Section 3.14 [Inspection of Property. Borrower shall permit Lender and its
representatives and agents to inspect the Mortgaged Propesty from time to time upon reasonable
prior telephonic notice during normal business hours and as frequently as Lender considers
reasonable,

Section 3.15 Inspection of Books and Records. Borrower shall keep and
maintain full and correct books and records showing in detail the income and expenses of the
Mortgaged Property and after demand therefor by Lender shall permit Lender and its agents and
representatives to visit its offices, discuss its financial affairs with its officers and independent
public accountants whether or not any representative of Borrower is present and to exantine such
books and records and all supporting vouchers and data, copies of any leases encumbering the
Premises and cuch other information as Lender may deem reasonably necessary or appropriate at
any time and fiom time to time on Lender’s request at Borrower’s offices, at the address
hereinabove idenriied or at such other location as may be reasonably requesied by Lender,

Section'3.2% Financial Informatien.

(a)  Upon Lerdet’s request, Borrower shall deliver, or cause to be delivered, to
Lender, within ninety {90)-days after the end of each calendar vear, (i) financial
statements for the Mortgaged Property on a form approved by Lender setting forth the
information therein ag of the inediately preceding calendar year, containing, among
other things, a sales progress repua’s for the Mortgaged Property, all certified to be true,
complete and correct by the persons i entities to which they apply and in detail as
Lender may require, and (ii) current financial statements for Borrower.

(b)  Upon Lender’s request, Borrovied chall deliver, or cause to be delivered, to
Lender, within thirty (30} days after filing, statc ard federal income tax returns filed by
Borrower, state and federal income tax returns filed by Guarantor and such other
financial information as Lender may reasonably recues® from time to time. Upon
Lender’s request, Borrower shall also deliver, or cause to ve delivered, fo Lender, on at
least an annual basis and at such other times as Lender shali roquest, copies of the most
recent insurance bills for the Mortgaged Property, copies of all rea’ astate tax bills for the
Mortgaged Property, and such other information as Lender may reascuably request, each
certified to be true, complete and correct by the persons or entities 1o-which they apply
and in detail as Lender may require.

{¢)  Upon Lender’s request, Borrower shall deliver, or cause to be delivered, to
Lender, within ninety (90) days after the end of each calendar year, (i) financial
statements for the Mortgaged Property on a form approved by Lender setting forth the
information therein as of the immediately preceding calendar year, containing, among
other things, a sales progress reports for the Mortgaged Property, all certified to be true,
complete and correct by the persons or entities 1o which they apply and in detail as
Lender may require, and (ii) current financial statements for Borrower.

(d)  Upon Lender’s request, Borrower shall deliver, or cause to be delivered, to
Lender, within thirty (30) days after filing, state and federal income tax returns filed by
Borrower, state and federal income tax retums filed by Guarantor and such other
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financial information as Lender may reasonably request from time to time. Upon
Lender’s request, Borrower shall also deliver, or cause to be delivered, to Lender, on at
least an annual basis and at such other times as Lender shall request, copies of the most
recent insurance bills for the Morigaged Property, copies of all real estate tax bills for the
Mortgaged Property, and such other information as Lender may reasonably request, each
certified to be true, complete and correct by the persons or entities to which they apply
and in detail as Lender may require.

(&)  Borrower shall deliver to Lender, within five (5) days after the end of each
calendar month, current sales and closing status reports for the Mortgaged Property
certified to be true, complete and correct by Borrower and in detail as Lender may
requite. . Borrower shall also immediately deliver to Lender originals of any Sales
Contracts entered into by Borrower, along with copies of all earnest money checks and
related depaosis slips.

Section 5,37, Acknowledgment of Debt. Borrower shall furnish from time to
time, within ten (10) days after Lender's request, a written statement, duly acknowledged,
specifying the amount due unde: tie Note, this Mortgage and any of the other Loan Documents
and disclosing whether any alleged-offsets or defenses exist against the indebtedness secured

hereby.

Section 3.18 Other Amcots Secured; Maximum Indebtedness. Borrower
acknowledges and agrees that this Mortgage sezuies the entire principal amount of the Note and

interest accrued thereon, regardless of whether any ov all of the loan proceeds are disbursed on or
after the date hereof, and regardless of whether tisc Gutstanding principal is repaid in whole or
part and future advances made at a later date, as well as'@:v amounts owed to Lender pursuant to
Paragraphs 3.2 and 3.4 hereof, any and all litigation and other expenses pursuant to
Paragraphs 4.5 and 4.6 hereof and any other amounts as proviicd herein or in any of the other
Loan Documents, including, without limitation, the payment of 2y and all loan commissions,
service charges, liquidated damages, expenses and advances due tc ¢z naid or incurred by Lender
in connection with the Loan, all in accordance with the Loan “orpuments. Under no
circurmstances, however, shall the total indebtedness secured hereby exceed Thirty-Three Million
and No/100 Dollars (8$33,000,000.00).

Section 3.19 Declaration of Subordination. At the option ¢i Lender, this
Mortgage shall become subject and subordinate, in whole or in part (but not with =sspect to
priority of entitlement to insurance proceeds or any condemnation or eminent domain award) fo
any and all Ieases of all or any part of the Mortgaged Property upon the execution by Lender and
recording thereof, at any time hereafter, in the appropriate official records of the county wherein
the Premises are situated, of a unilateral declaration to that effect.

Section 3.20 Releases. Lender, without notice and without regard to the
consideration, if any, paid therefor, and notwithstanding the existence at that tume of any inferior
liens thereon, may release from the liens of Lender all or any part of the Mortgaged Property, or
release from liability any person or entity obligated to repay any indebtedness secured hereby,
without in any way affecting the liability of any party pursuant to the Note, this Mortgage or any
of the other Loan Documents, including, without limitation, any guaranty given as additional
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security for the indebtedness secured hereby, and without in any way affecting the priority of the
lien of this Mortgage, and may agree with any party liable therefor to extend the time for
payment of any part or all of such indebtedness. Any such agreement shall not in any way
release or impair the lien created by this Mortgage or reduce or modify the liability of any person
or entity obligated personally fo repay the indebtedness secured hereby, bui shall extend the lien
hereof as against the title of all parties having any interest, subject to the indebtedness secured
hereby, in the Mortgaged Property. Lender agrees that notwithstanding anything fo the contrary
contained herein, Lender shall make partial releases of the Mortgaged Property in accordance
with the terms of Section 3.29 hereof.

Section 3.21 Borrower’s Representations. Borrower hereby represents and
covenanis o Lender that:

(a) ) Borrower is lawfully seized of the Mortgaged Property hereby mortgaged,
granted and corveyed and has the right to mortgage, grant and convey the Mortgaged
Property, that ‘th<, Mortgaged Property is unencumbered excepi by the Permiited
Encumbrances, if <uy, and that Borrower will represent, warrant and defend generally the
title to the Mortgagec Preperty, or any portion thereof, against any and all claims and
demands, subject only to the Permitied Encumbrances, if any.

(b)  Borrower (i} is co-Minois limited liability company, duly organized and
validly existing under the laws or"in* State of Illinois and is in good standing in the State
of Illinois; (ii) has the power and autlirity to own its properties and to carry on its
business as now being conducted; and {ii}-is in compliance with all laws, regulations,
ordinances and orders of public authorities applicable to it.

(¢}  The execution, delivery and performance of the Note, the Loan
Agreement, this Mortgage and the other Loan Documerss: (1} have received all necessary
trust, partnership, govemmental, company, and corporate anproval; (if) do not viclate any
provision of any law, any order of any court or agency of government or any indenture,
agreement ot other instrument to which Borrower is a party, or 1y which it or any portion
of the Mortgaged Property is bound; and (jii} are not in conflict with, nor will result in
breach of, or constitute (with due notice or lapse of time) a defauit unaer any indenture,
agreement, or other instrument, or result in the creation or imposition of 7ty lien, charge
or encumbrance of any nature whatsoever, upon any of its property or assuis. except as
contemplated by the provisions of this Mortgage.

(d) The Note, the Loan Agreement, this Morfgage and the other Loan
Documents, when executed and delivered by Borrower will constitute the legal, valid and
binding obligations of Borrower and all other obligors named therein, if any, in
accordance with their respective terms.

{(ey  All information, reports, papers, balance sheets, statements of profit and
loss, and data given to Lender or its agents and employees regarding Borrower or any
other party obligated under the terms of the Note, the Loan Agreement, this Mortgage or
any of the other Loan Documents are accurate and correct in all material respects, and are
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complete insofar as completeness may be necessary to give Lender a true and accurate
knowledge of the subject matter.

() There is not now pending against or affecting Borrower or any other party

obligated under the terms of the Note, the Loan Agreement, this Mortgage or any of the
other Loan Documents, nor, to the best of Borrower’s knowledge, is there threatened any
action, suit or proceeding at law, in equity or before any administrative agency which, if
adversely determined, would materially impair or affect the financial condition or
operation of Borrower or the Mortgaged Property.

Section 3.22 Utilities. Borrower will pay all utility charges incurred in

connection with the Premises and all improvements thereon, and shall maintain all utility
services now or hereafter available for use at the Premises.

Seciicn 3.23 Hazardous Waste. (a)) Borrower represents,  warrants,

covenants and agrees, 10 the best of its knowledge, that except as disclosed in the Report (as
defined in the Environmetal Indemnity Agreement of even date herewith from Borrower and
Guarantor in favor of Lender).

CER389753

) (A) there are no Hazardous Substances (as hereinafier defined) at,
upon, over or under ths Mortgaged Property, or, fo the best of its knowledge, at,
upon, over, or under those parcels of real estate adjacent o the Mortgaged
Property, and (B) during the periad of ownership of the Morigaged Property by
Borrower, and to the best of its knowledge, prior to Borrower’s acquisition of its
interest therein, there have not becn 2ay Hazardous Substances at, upon, over or
under the Property or, to the best of iis knowledge, at, upon, over or under those
parcels of real estate adjacent to the Morigug:d Property; and

(i) (A) the Mortgaged Property is- in compliance with all
Environmental Laws (as hereinafter defined); (B) Forrower shall comply with all
Environmental Laws and Environmental Permits (us Dereinafier defined); (C)
Borrower shall require its tenants and others operatirg on the Mortgaged
Property to comply with Environmental Laws and Envitommental Permits; (D)
Borrower shall provide Lender immediate notice of any corresneodance, notices,
demands or communications of any nature whatsoever recetva by any of
Borrower or any guarantor relating to any alleged or actual violition, or any
investigation of any alleged or actual violation, of any Environments] Law or
relating to any alleged or actual presence of Hazardous SBubstances at, under, over
or under the Morigaged Property or adjacent real estate, and to immediately
provide Lender copies of any such correspondence, notices, demands or
communications which are in writing; and (E) Borrower shall advise Lender in
writing as soon as any of Borrower or any guarantor becomes aware of any
condition or circumstance which makes any of Borrower’s representations or
warranties contained herein incomplete or inaccurate; and

(iti)  all necessary Environmental Permits pertaining to the Mortgaged
Property have been obtained by the appropriate party, and all reports, nofices and
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other documents required under any Environmental Law in connection with the
Morigaged Property have been filed; and

{(iv)  Neither Borrower nor any guarantor i a party o any litigation or
administrative proceeding arising under any Environmental Law in connection
with the Mortgaged Property or adjacent real estate, nor, to the best knowledge of
Borrower, is there any such litigation or proceeding contemplated or threatened;
and

(v)  The Mortgaged Property is free from any judgment, decree, order
or citation related to or arising out of any Environmental Law.

In the event Lander reasonably determines that there is any evidence that any circumstance might
exist, whether oenst described in any communication or notice to either Borrower or Lender,
Borrowet agrees, ai i own expense and at the request of Lender, to permit an environmental
audit to be conducted Uy Lender or an independent agent selected by Lender. This provision
shall not relieve Borrowe {rom conducting its own environmental audits or taking any other
steps necessary to comply witk sny Environmental Law or Environmental Permits. If there
exists any uncorrected violation of cny Environmental Law or Environmental Permits or any
condition which requires or may require any cleanup, removal or other remedial action under any
Environmental Law, and such cleanup, zemoval or other remedial action is not completed within
sixty (60) days from the date of written 7o?ire from Lender to Borrower, the same shall, af the
option of Lender constitute a Default hereunder; without further notice or cure period.

(b)  Borrower hereby represent:, varrants and certifies to Lender that except
as disclosed in the Report: (i) there are no abyve ground storage tanks (“ASTs”) or
underground storage tanks (“USTs™) at, upon, wvur or under the Mortgaged Property
which are subject to the notification requirements inder Section 9002 of the Solid Waste
Disposal Act, as amended (42 U.S.C. §6991}; (i1} there is ro facility located on or at the
Mortgaged Property which is subject to the reporting requivents of Section 312 of the
Federal Emergency Planning and Compmunity Right to Know Act of 1986, as amended,
and the federal regulations promulgated thereunder (42 US.C. §11922), (iii) during the
periods of ownership of the Mortgaged Property by Borrower, and, w the best of its
knowledge, prior to Borrower’s acquisition of its interest therein, theze iave been no
ASTs or USTs at, upon, over or under the Mortgaged Property, and (iv) Porrower will
not cause or allow any ASTs or USTs to be installed at, upon, over or under the
Mortgaged Property.,

{(¢)  Borrower agrees fo indemnify, defend and hold harmless Lender and any
and all current, future or former officers, directors, employees, representatives and agents
of Lender from and against any and all Environmental Losses (as hereinafter defined) in
any way arising from (except to the extent that (x} such claims arise from the willful or
grossly negligent acts of Lender or its agents, or {y) Lender or ifs agents introduce
materials to the Mortgaged Property, or a Release oceurs from Hazardous Materials
mtroduced at the Mortgaged Property after Lender takes possession of the Mortgaged
Property, in violation of any Environmental Laws after Lender takes possession of the
Mortgaged Property): (i) any breach of any covenant, representation or warranty in this

CHAL38975.3 - 18- 331572§3



UNOFFICIAL COPY



UNOFFICIAL COPY

Paragraph 3.23; (i) any Environmental Liability (as hereinafler defined); (iii) any
failure to obtain or comply with any Environmental Permit; (iv) any Release (as
hereinafter defined); (v) any Management (as hereinafier defined); (vi) any
Environmental Condition (as hereinafter defined); (vii) the presence of any Hazardous
Substance at any property other than the Mortgaged Property in violation of
Environmental Laws which is present due to either (A) any direct or indirect
transportation whatsoever of a Hazardous Substance from the Property, or by any of
Borrower or any guarantor, to the property at which such Hazardous Substance is present
or (B) migration or other movement from the Mortgaged Property to such other property
of a Hazardous Substance Released at the Mortgaged Property; and (viii) any Response
(as her=inafier defined) arising out of or in connection with any of the matters described
in this-Paragraph 3.23(c) as required by Environmental Laws. Any and all amounts
owed by Borrower to Lender under this Paragraph 3.23(c) shall constitute additional
indebtedness secured hereby.

(d)  The ivllowing definitions apply throughout this Mortgage:

(i) {beverm “Environmental Condition™ shall mean the presence of
any Hazardous Substaace at, upon, over, under or emanating from the Mortgaged
Property or any other real estate which constitute a violation of Environmental
Laws.

(ily  The term “Envireamental Laws” shall mean all federal, state, and
local laws, statutes, rules, regulatizns, ordinances, permifs, guides, orders and
consent decrees relating to health, sartty and environmental matters as now exist
and as may be enacted or amendeg aber the date hereof Such laws and
regulations include, but are not limited to. the Resource Conservation and
Recovery Act, 42 US.C. §6901 et seq., ac cmended; the Comprehensive
Environmental Response, Compensation and Lisbiity Act, 42 U.S.C. §9601 et
seq., as amended (“CERCLA”); the Toxic Substanse Control Act, 15 US.C,
§2601 ef seq., as amended; the Clean Water Act 33.008.C. §1251 ef seq., as
amended; the Clean Air Act, 42 U.S.C. §7401 et seq., as amended; federal, state
and local environmental cleanup programs; federal, state and Joca! environmental
lien programs; the Qccupational Safety and Health Act of 1970, 230 8.C. §651 ¢t
seq., as amended (“OSHA™); and U.S. Department of Transportaticn regulations
applicable to the transportation of Hazardous Substances.

(il The term “Environmental Liability” shall mean any and all
liabilities, whether fixed, absolute, or contingent, arising under any
Environmental Law or arising under or in connection with any Environmental
Permit or Environmental Condition; any and all claims of any nature whatsoever
by a third party (including but not limited to governmental agencies) arising in
any way under any Environmental Law or arising under or in connection with any
Environmental Permit or Environmental Condition, including but not limited to
demands for envirenmental cleanup, investigation or cotrective action; any and all
Environmental Losses incurred or sustained as a direct or indirect result of alleged
or actual violations of Environmental Laws or Environmental Permits; any and all
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alleged or actual Environmental Conditions; any and all Releases; any and all
Management; or any and all Responses.

(iv) The terms “Environmental Loss” or “Environmental Losses”
shall mean any and ail costs, expenses and expenditares, including, without
limitation, court costs and reasonable atforneys’, experts’ and consultants’ fees
and costs of litigation or any other losses whatsoever, including, without
limitation, costs and expenses of investigation, cleanup, prevention of migration,
monitoring, evaluating, assessment, removal or remediation of Hazardous
Substances whether or not such costs or expenses are incurred in response to any
governmental or third party action, claim or directive; damages; punitive damages
actually awarded; obligations; deficiencies; liabilities, whether fixed, absolute,
ociwed, contingent or otherwise and whether direct, primary or secondary,
ktiewr or unknown; claims; encumbrances; penalties; demands; assessments; and
judgmen.s,

(v} The term “Environmental Permit” shall mean authorization by
any governmeita. safity to conduct activities governed in whole or in part by one
or more Environmentai Laws.

(vi) The terr: ‘‘Hazardous Substamce” shall mean hazardous
substances, hazardous warres, hazardous waste constituents, by-products,
hazardous materials, hazardous chemicals, extremely hazardous substances,
pesticides, oil and other petroisur: products and toxic substances, including,
without limitation, asbestos and PCDs, as those terms are defined pursuant to or
encompassed by any Environmental Lav/ or by trade custom and usage,

(vity The terms “Manage”, “Manages” or “Management” shall mean
the generation, handling, manufacturing, processing, treatment, storing, use,
reuse, refinement, recycling, reclaiming, bleading, buming, recovery,
incineration, accumulation, transportation, transier,  disposal, release or
abandonment of any Hazardous Substances, by any peson at any property
(including but not limited to facilities or properties other than the Mortgaged
Property, as applicable), other than the storage or use thereof in Cownliance with
Environmental Laws.

(vi) The ferms “Release”, “Released™ or “Releases” shall mean any
actual or threatened spilling, leaking, pumping, pouring, emitting, emptying,
discharging, injecting, escaping, leaching, dumping or disposing of any
Hazardous Substance at, upon, over or from the Mortgaged Property, any other
real estate to which any Hazardous Substance has migrated from the Mortgaged
Property or any other real estate whatsoever to which any Hazardous Substance
has been transported from the Mortgaged Property in violatien of Environmental
Laws,

(ix)  The terms “Respond” or “Response” shall mean any action taken
by any person, whether or not in response to a governmental or third party action,
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claim or directive, to correct, remove, remediate, ciean up, prevent migration of,
monitor, evaluate, investigate or assess, as appropriate, any Release of a
Hazardous Substance, Environmental Condition, Management or actual or alleged
violation of an Environmental Law or Environmental Permit.

{e)  Any provisions of this Morigage to the contrary notwithsianding, the
representations, warranties, covenants, agreements and indemnification obligations
contained in this Paragraph 3.23 shall survive the foreclosure of the lien of this
Mortgage by Lender or a third party or the conveyance thereof by deed in leu of
foreclosure and shall not be limited fo the amount of any deficiency in any foreclosure
sale of the Mortgaged Property and all indicia of termination of the relationship between
Boirower and Lender, including, but not limited to, the repayment of all amounts due
under the T.oan evidenced by the Note, the cancellation of the Note, satisfaction of any
guaranty, 2ad the release of this Mortgage.

Section'3,24 Assignment of Rents. (a)) As further security for the repayment
of the Note, and any amounts due pursuant to this Mortgage, Borrower does hereby sell, assign
and transfer to Lender all reuts, deases, issues, deposits and profits now due and which may
hereinafter become due under or by vzason of any lease or any letting of, or any agreement for
the use, sale, or occupancy of the Premises or any portion thereof (whether written or verbal),
which may have been heretofore or may lwreafier be made or agreed to or which may be made or
agreed to by Lender under the powers hereis granted, including without limitation sale coniracts,
leases escrow and other agreements, 1t being Burrower’s intention hereby to establish an absolute
transfer and assignment of all such leases, conivacis, escrows and agreements perfaining thereto
(such leases, contracts, escrows and agreements pring collectively referred to hereinbelow as
“agreements” and any such individual lease, contract; ercrow or other agreement being referred
to hereinbelow as an “agreement”), and all the avails theexf, to Lender. Notwithstanding the
foregoing, prior to any Default hersunder Borrower shall bave the right to retain any rents
received from the Existing Home {as defined in the Loan Agrcerent) provided Borrower is
taking all reasonable efforts to market and sell said Existing Home.

Subject to Subsection (e} below, Borrower does hereby irrevocably appoint Lender as its
true and lawful attorney in its name and stead (with or without taking possess’on of the Premises)
to rent, lease, let, or sell all or any portion of the Premises to any party or paiuss at such price
and upon such term as Lender in its sole and absolute discretion may determine, o 2xercise any
and all rights including rights of first refusal and options of Borrower to purchase and viherwise
acquire title to all or any part of the Mortgaged Property, and to collect all of such rents, issues,
deposits, profits and avails now due or that may hereafier become due under any and all of such
agreements or other tenancies now or hereafter ¢xisting on the Premises, with the same rights
and powers and subject to the same immunities, exoneration of Hability and rights of recourse
and indemnity as Lender would have upon taking possession of the Premises pursuant (o the
provisions set forth hereinbelow.,

This assignment confers upon Lender a power coupled with an interest and it cannot be
revoked by Borrower.
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(b)  Borrower represents and agrees that, without the prior written consent of
the Lender, no rent for right of future possession will be paid by any person in possession
of any portion of the Premises in excess of one installment thereof paid in advance and
that no payment of rents to become due for any portion of the Premises has been or will
be waived, conceded, released, reduced, discounted, or otherwise discharged or
compromised by Borrower. Borrower agrees that it will not assign any of such rents,
issues, profits, deposits or avail.

(¢)  Borrower further agrees to assign and transfer to Lender all future leases
and agreements pertaining to all or any portion of the Premises and to execute and deliver
to Lender, immediately upon demand of Lender, all such further assurances and
assighiients pertaining to the Premises as Lender may from time to time require.

(G} ) Borrower shall, at its own cost: {i) at all times perform and observe all of
the covenants, conditions and agreements of the lessor under the terms of any or all leases
or similar agrecments affecting all or any part of the Premises; (ii) at all times enforce
and secure the periormance and observance of ail of the material covenants, conditions
and agreements of the iensees under the terms of any or all of said leases or other
agreements; (iii) appear in o7l defend any action or other proceeding arising out of or in
any manner connected with z217 leases and other agreements, and to pay any and all costs
of Lender incurred by reason-of or in connection with said proceedings, including,
without limitation, reasonable avtimmeys’ fees, expenses and court costs; and (iv)
promptly furnish Lender with copies of any notices of default either sent or received by
Borrower under the terms of or pursuant to-avy of said leases or other agreements.

(¢)  Although it is the intention of Porrower and Lender that the assignment,
including, without limitation, the power of aftoriey appointment, contained in this
Paragraph 3.24 is a present assignment, it is expressly understood and agreed, anything
herein contained to the contrary notwithstanding, thav Leuder shall not exercise any of
the rights and powers conferred upon it herein unless and witil a Default hereunder has
occurred hereunder.

(f)  Subject to Subsection {¢) above, Lender, in the exercirs of the righis and
powers conferred upon it herein, shall have full power to use and appiy-ir¢ rents, issues,
deposits, profits and avails of the Premises to the payment of or on apdount of the
following, in such order as Lender may, in its sole and absolute discretion deverriine:

(i)  operating expenses of the Premises (including without limitation
all costs of management, sale and leasing thereof, which shall include reasonable
compensation to Lender and its agents, if management be delegated thereto,
reasonable attorneys” fees, expenses and court costs, and lease or sale
commissions and other compensation and expenses of secking and procuring
tenants or purchasers and entering into leases or sales), establishing any claims for
damages, and premiums on insurance authorized hereinabove;

(i)  taxes, special assessmenis, water and sewer charges on the
Premises now due or that may hereafier become due;
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(i)  any and all repairs, decorating, renewals, replacements, alterations,
additions, betterments and improvements of the Premises (including without
limitation the cost from time to time of installing or replacing personal property
therein, and of placing the Premises in such condition as will, in the sole and
absolute judgment of Lender, make them readily rentable or salable);

(iv)  any indebtedness secured hereby or any deficiency that may result
from any foreclosure sale pursuant thereto; and

(v}  any remaining funds to Borrower or its successors Or assigns, as
their interests and rights may appear.

(). Borrower does further specifically authorize and instruct each and every
present and future lessee or purchaser of all or any portion of the Premises to pay all
unpaid remals or deposits agreed upon in any lease or agreement pertaining to the
Premises to Leads: upon receipt of demand from Lender to pay the same without any
further notice or suinorization by Borrower, and Botrower hereby waives any rights or
claims it may have agiinst any lessee by reason of such payments to Lender,

(n)  Lender shall not be obligated to perform or discharge, nor does it hereby
undertake to perform or disclargs, any obligation, duty or ligbility under any lease or
agreement pertaining to the Prezpces, and Borrower shall and does hereby agree to
indemnify and hold Lender harmless fivm and against any and all liability, loss and
damage that Lender may or might incut worer any such lease or agreement or under or by
reason of the assignment thereof, as well as aav and all claims and demands whatsoever
which may be asserted against Lender by reason of any alleged obligations or
undertakings on Lender's part to perform or discharge any of the terms, covenants or
conditions contained in such leases or agreements, excspt for those (i) arising out of the
gross negligence or willful misconduct of Lender, vr (i) arising following the date
Lender takes possession of the Mortgaged Property. Sacuald Lender incur any such
liability, loss or damage under any such lease or agreement, or under or by reason of the
assignment thereof, or in the defense of any claims or demands relating thereto, Borrower
shall reimburse Lender for the amount thereof (including, without lirgiation, reasonable
attorneys’ fees, expenses and court costs) immediately upon demand.

(i)  Nothing herein contained shall be construed as making or censtituting
Lender a “mortgagee in possession” in the absence of the taking of actual possession of
the Premises by Lender pursuant to the provisions set forth herein. In the exercise of the
powers herein granted Lender, no liability shall be asserted or enforced against Lender,
all such liability being expressly waived and released by Borrower,

() Borrower may only enter new leases or amend, modify, terminate or
cancel any existing lease or waive any rights thereunder, or accept a voluniary surrender
of any lease, upon the prior written consent of Lender,

Section 3.25 Security Agreement. (a)) This Mortgage shall be deemed a
“Security Agreement” as defined in revised Article 9 of the Uniform Commercial Code, as
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approved by the State of Illinois on July 1, 2001, and codified at 810 I1l. Comp. Stat, 5/9-101 e,
seq. (West 2001) (the “Hlinois Uniform Commercial Code”) and creates a security interest in
favor of Lender in all property including, without limitation, all personal property, fixtures and
goods affecting property cither referred to or described herein or in any way connected with the
use or enjoyment of the Mortgaged Property. The remedies for any violation of the covenants,
terms and conditions of the agreements herein contained shall be as prescribed herein or by
general law or, as to such part of the security which is also reflected in any Financing Statement
filed to perfect the security interest herein created, by the specific statutory consequences now or
hereinafter enacted and specified in the Ilinois Uniform Commercial Code, all at Lender’s sole
election. Borrower and Lender agree that the filing of such a Financing Statement in the records
normally having to do with personal property shall not be construed as in any way derogating
from or impairmg the intention of the parties hereto that everything used in connection with the
production of irncome from the Premises or adapted for use therein or which is described or
reflected in this Morigage is, and at all times and for all purposes and in all proceedings both
legal or equitable shali o2, regarded as part of the real estate irrespective of whether (i) any such
item is physically attacked to the improvements, (i) serial numbers are used for the better
identification of certain quiprent items capable of being thus identified in a recital contained
herein or in any list filed with Lerder, or (itl) any such item is referred to or reflected in any such
Financing Statement so filed at any, time. Similarly, the mention in any such Financing
Statement of (1) the rights in or the proseeds of any fire or hazard insurance policy, or (2) any
award in eminent domain proceedings tct 2 t2king or for loss of value, or (3) Borrower’s interest
as lessor in any present or future lease or (1zats to income growing out of the use or occupancy
of the Mortgaged Property whether pursuant ic lease or otherwise, shall never be construed as in
any way altering any of the rights of Lender under this Mortgage or impugning the priority of the
Lender’s lien granted hereby or by any other recordied document, but such mention in the
Financing Statement is declared to be for the protection ol the Lender in the event any court or
judge shall at any time hold with respect to (1), (2) and 72} that notice of Lender’s priority of
interest to be effective against a particular class of persons, mcluding, but not limited to, the
Federal Government and any subdivisions or entity of the Federsi Covernment, must be filed in
the Mlinois Uniform Commercial Code records.

(b)  Borrower shall execute, acknowledge and deliver jo Lender, within ten
(10) days after request by Lender, any and all security agreements ard any other similar
security instruments reasonably required by Lender, in form and of coniesi reasonably
satisfactory to Lender, covering all property of any kind whatsoever owned by Borrower
that, in the reasonable opinion of Lender, is essential to the operation of the Micrtgaged
Property and concerning which there may be any doubt whether fitle thereto has been
conveyed, or a security interest therein perfected, by this Mortgage under the laws of the
state in which the Premises are located. Borrower agrees to cooperate and join with
Lender in taking such steps as are necessary, in Lender’s judgment, to perfect or continue
the perfecied status of the securily interests granted hereunder, including, without
limitation, the execution and delivery of any financing statements, amendments therefo,
conftinuation statements, affidavits, certificates or other documents as Lender may request
in order to perfect, preserve, maintain, continue and extend such security instruments.
Borrower further agrees to pay to Lender all fees, costs and expenses (including, without
limitation, all reasonable attorneys’ fees and expenses and court costs) incurred by
Lender in connection with the preparation, execution, recording, filing and refiling of any
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such document. Lender may at any time and from time to time, file financing statements,
continuation statements and amendments thereto that describe the property of Borrower
in particular or as all assets of the Borrower or words of similar effect and which contain
any other information required by the Illinois Uniform Commercial Code for the
sufficiency or filing office acceptance of any financing statement, continuation statement
or amendment, including whether Borrower is an organization, the type of organization
and any organization identification number issued to Borrower. Borrower agrees to
turnish any such information to Lender promptly upon request. Any such financing
statements, continuation statements or amendments may be signed by Lender on behalf
of Borrower, and may be filed at any time in any jurisdiction whether or not Revised
Article 9 of the Uniform Commercial Code is then in effect in that jurisdiction.

¢y, Borrower shall, at any time and from time to time, take such steps as
Lender may require for Lender to insure the continued perfection and priority of
Lender’s secunty. interest in any of Borrower’s property and of the preservation of its

rights therein.

Section 3.26 fxtyye Finaneing Statement. From the date of its recording, this
Mortgage shall be effective as a fixtue financing statement with respect to all goods constituting
part of the Mortgaged Property wlich-are or are to become fixtures related to the real estate
described herein. For this purpose, the foligwing information 1s set forth:

(a}  Name and Address of Dekio::

Wrightwood-Paulina Li.C
900 N. North Branch
Chicago, llinois 60622

(b)  Name and Address of Secured Party;

First American Bank
1650 Louis Avenue
Elk Grove Village, {llinois 60007

{c}  This document covers goods which are or are to become fixturss,

Section 3.27 Interest Laws. It being the intention of Lender and Bomower to
comply with the laws of the State of Illinois, it is agreed that notwithstanding any provision to
the contrary in the Note, this Mortgage or any of the other Loan Documents, no such provision
shall require the payment or permit the collection of any amount (“Excess Interest”) in excess of
the maximum amount of interest permitted by law to be charged for the use or detention, or the
forbearance in the collection, of all or any portion of the indebtedness evidenced by the Note. If
any Excess Intetest is provided for, or is adjudicated to be provided for, in the Note, this
Mortgage or any of the other Loan Documents, then in such event: (a) the provisions of this
Paragraph 3.27 shall govern and control; (b) neither Borrower nor any other party obligated
under the terms of the Note or any of the other Loan Documents shall be obligated to pay any
Excess Interest; (c) any Excess Interest that Lender may have received hereunder shall, at the
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option of Lender, be (i) applied as a credit against the then unpaid principal balance under the
Note, accrued and unpaid interest thereon not to exceed the maximum amount permitted by law,
or both, (i) refunded to the payor thereof, or (iii) any combination of the foregoing; (d) the
Interest Rate (as that term is defined in the Note) shall be subject to automatic reduction to the
maximum lawfusl contract rate allowed under the applicable usury laws of the aforesaid State,
and the Note, this Mortgage and the other Loan Documents shall be deemed to be antomatically
reformed and modified to reflect such reduction in the Interest Rate; and (e) neither Borrower
nor any other party obligated under the terms of the Note or any of the other Loan Documents
shall have any action against Lender for any damages whatsoever arising out of the payment or
collection of any Excess Interest.

Section 3.28 Construction Loan Agreement. Borrower acknowledges and
agrees that the'Loan proceeds shall be disbursed in accordance with the terms and conditions set
forth in the Loan Aureement. In connection with said Loan Agreement, Borrower hereby
covenants and agrees @ follows:

(a)  Borrower will comply or will cause compliance with all of the covenants
of the Loan Agreement;

(b)  Borrower will canse the construction of improvements in accordance with
the Loan Agreement; and

(¢ Al sums advanced or ircurred or other obligations created for which
Lender is liable under the Loan Agreement from time to time shall be secured by this
Mortgage and all of the other Loan Documenis:

Section 3.29 Partial Releases of Uniis. » Borrower intends on selling the
individual Units (as defined in the Loan Agreement) to third party purchasers. In connection
therewith, Borrower and Lender agree as follows: Provided (hat there is not then existing any
default, and provided the declaration of townhomes (in the evenl such Unit 1s a Townhome (a5
defined in the Loan Agreement)) (the “Townhome Declaration™) has been previously recorded
in accordance with Section 3,30 hereof, Lender agrees to release individus Units from the lien
of this Mortgage pursuant to the following terms and provisions:

(a)  Borrower shall deliver to Lender a pavment in the amount of u'¢ greater of
(i) one hundred percent {1009} of the Net Sales Proceeds (as defined in tae Note) or
(i1) ninety-three percent (93%) of the Gross Sales Proceeds (as defined in the Note) for
such Unit as the release price for each such Unit to be so released, which amounts shall
be applied against the oufstanding principal balance of the Note. Notwithstanding
anything to the contrary contained herein, in the event the aforesaid amount exceeds the
then outstanding principal balance of the Loan, such overage, after payment of any and
all then accrued interest and/or outstanding loan fees and expenses, shall be disbursed to
Borrower; and

(b)  That any and all documents and agreements used in connection with any
partial release pursuant to this Paragraph 3.29 shall be in form and substance reasonably
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satisfactory to provide for the release of the appropriate portion of the Morigaged
Property.

Section 3.30 Approval of Townhome Declaration. Borrower shall not record

Townhome Declaration.

v

DEFAULTS AND REMEDIES

3ection 4,1  Events Constituting Defaults. Each of the following events shall
constitute a deianlt (a “Default”) under this Mortgage:

(a) ~ ~Failure of Borrower to pay within ten {10} days of the date when due any
sum secured hezeby, including, but not limited to, any installment of principal or interest
or both thereon;

()  Failure of Borrower to comply with any of the requirements of Paragraph
3.09;

(¢}  Failure of Barrowerc perform or observe any other covenant, warranty or
other provision contained in this Mortgass and not otherwise covered in any of the other
provisions of this Paragraph 4.1; provided if such default is capable of being cured,
Borrower shall have a period of thirty (30} days after the date on which written notice of
the nature of such failure is given by Lender 14 Borrower to cure such default; if any,
provided, however, that if the nature of the default is such that the same cannot
reasonably be cured within said thirty (30) day petiod, Rorrower shall not be deemed to
be in default and Borrower shall have an additional thitty (39) days to cure such default if
Borrower shall within such thirty (30) day period comuncane such cure and thereafter
diligently prosecute the same to completion.

{dy  Untruth or material deceptiveness or inaccuracy of anv representation or
warranty coniained in the Note, this Mortgage or any other Loan Deoyment, or any
writing pertaining to the foregoing submitted to Lender by or on behall c1 Sorrower or
any guarantor of payment of the Note;

(e)  Admission by Borrower or any guarantor of payment of the Note in
writing, including, without limitation, an answer or other pleading filed in any court, of
such Borrower’s or any such guarantor’s insolvency or inability to pay its debts generally
as they fall due;

() Institution by Borrower or any guarantor of payment of the Note of
bankrupicy, insolvency, reorganization or arrangement proceedings of any kind under the
Federal Bankruptcy Code, whether as now existing or as hereafier amended, or any
similar debtors’ or creditors’ rights law, whether federal or state, now or hereafter
existing, or the making by Borrower or any guarantor of payment of the Note of a general
assignment for the benefit of creditors;
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(g)  Institution of any proceedings described in Paragraph 4.1(f) against
Borrower or any guarantor of payment of the Note that are consented to by Borrower or
any guarantor of payment of the Note or are not dismissed, vacated, or stayed within
sixty (60) days after the filing thereof;

(hy  Appointment by any court of a receiver, trusiee or liguidator of or for, or
assumption by any court of jurisdiction of, all or any part of the Mortgaged Property or
all or a major portion of the property of Borrower or any guarantor of payment of the
Note if such appointment or assumption is consented to by Borrower or any guarantor of
payment of the Note or if, within sixty (60) days after such appointment or assumption,
such receiver, trustee or liquidator is not discharged or such jurisdiction is not
reliiiguished, vacated or stayed;

(i} ) Declaration by any court or governmental agency of the bankruptey or
insolvency of Rorrower or any guarantor of payment of the Note;

()  Thesccurrence of any default or event of default under the terms of any of
the Loan Documents #iter the expiration of the applicable notice and grace period, if any;,

(k)  The death or adjudicated incompetency of Guarantor.

Section 4.2 Acceleratior, of Maturity. Upon the occurrence of any Default, at
the election of Lender, the entire principal balance then outstanding under the Note, together
with all unpaid interest accrued thereon and ali other sums due from Borrower thereunder, under
this Mortgage or any other Loan Document shall cccome immediately due and payable with
interest thereon at the Default Interest Rate,

Section 4.3  Foreclosure of Mortgage, pon fhe occurrence of any Default, or
at any time thereafter, Lender may, at its option, proceed to {oreclose the lien of this Mortgage
by judicial proceedings in accordance with the laws of the state in which the Premises are located
and to exercise any other remedies of Lender provided herein or in the ciber Loan Documents, or
which Lender may have at law or in equity. Any failure by Lender to 2xercise such option shall
not constitute a waiver of its right to exercise the same at any other time.

Section 4.4  Lender’s Confinuing Options. The failure of Leadsr o declare a
Default or exercise any one or mare of its options to accelerate the maturity of the indebtedness
secured hereby and to foreclose the lien hereof following any Default as aforesaid, or (o exercise
any other option granted to Lender hereunder in any one or more instances, or the acceptance by
Lender of partial payments of such indebiedness, shall neither constitute a waiver of any such
Default or of Lender’s options hereunder nor establish, extend or affect any grace period for
payments due under the Note, but such options shall remain continuously in force. Acceleration
of maturity, once claimed hereunder by Lender, may, at Lender’s option, be rescinded by
written acknowledgment to that effect by Lender and shall not affect Lender’s right to accelerate
maturity upon or after any future Default.

Section 4.5  Litigation Expenses. In any proceeding to foreclose the lien of
this Mortgage or enforce any other remedy of Lender under the Note, this Mortgage, the other
Loan Documents or in any other proceeding whatsoever in comnection with the Morigaged
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Property in which Lender is named as a party, there shall be allowed and included, as additional
indebtedness secured hereby in the judgment or decree resulting therefrom, all reasonable
expenses paid ot incurred in comnnection with such proceeding by or on behalf of Lender,
including, without limitation, reasonable attorney's fees and expenses and court costs,
appraiser’s fees, outlays for documentary evidence and expert advice, stenographers’ charges,
publication costs, survey costs, and costs (which may be estimated as to items to be expended
after entry of such judgment or decree) of procuring all absiracts of title, title searches and
examinations, title insurance policies and any similar data and assurances with respect to title to
the Premises as Lender may deem reasonably necessary, and any other expenses and
expenditures which may be paid or incurred by or on behalf of Lender and permitted by the IMF
Law (as such-term is hereinafter defined in Paragraph 4.9) to be included in the decree of sale,
either to proseunte or defend in such proceeding or to evidence to bidders at any sale pursnant to
any such decres the true condition of the title to or value of the Premises or the Mortgaged
Property. All exrenses of the foregoing nature, and such expenses as may be incurred in the
protection of any of the Mortgaged Property and the maintenance of the lien of this Mortgage
thereon, including, withou! limitation, the reasonable fees and expenses of, and court costs
incurred by, any attorney empleved by Lender in any litigation affecting the Note, this Mortgage
or any of the other Loan Docuxniedts or any of the Mortgaged Property, or in preparation for the
commencement or defense of any proceeding or threatened suit or proceeding in connection
therewith, shall be immediately due and payable by Borrower with interest thereon at the Default
Interest Rate.

Section 4.6  Performance by Lender. [n the event of any Default, or in the
event any action or proceeding is instituted whic!i materially affects, or threatens to materially
affect, Lender’s interest in the Mortgaged Properiy Lender may, but need not, make any
payment or perform any act on Borrower’s behalf in aiy doan and manner deemed expedient by
Lender, and Lender may, but need not, make full or partia! payments of principal or interest on
prior encumbrances, if any; purchase, discharge, compromise rr seftle any tax lien or other prior
or junior lien or title or claim thereof, redeem from any tax sal=2 or forfeiture affecting the
Mortgaged Property; or contest any tax or assessment thereon. Al wionies paid for any of the
purposes anthorized herein and all expenses paid or incurred in connectioa therewith, including
without limitation reasonable attorneys’ fees and court costs, and any oth® monies advanced by
Lender to protect the Mortgaged Property and the lien of this Mortgage, shill be so much
additional indebtedness secured hereby, and shall become immediately due suod payable by
Borrower fo Lender without nofice and with interest thereon at the Defanlt Interest Haw from the
date an advance is made to and including the date the same is paid. The action or iation of
Lender shall never be construed to be waiver of any right accrning to Lender by reason of any
default by Borrower. Lender shall not incur any personal liability because of anything it may do
or omit to do hereunder, nor shall any acts of Lender act as a waiver of Lender’s right to
accelerate the maturity of the indebtedness secured by this Morigage or (o proceed to foreclose
this Mortgage.

Section 4.7  Right of Possession. In any case in which, under the provisions of
this Mortgage, Lender has a right to institute foreclosure proceedings, whether or not the entire
principal sum secured hereby becomes immediately due and payable as aforesaid, or whether
before or after the institution of proceedings to foreclose the lien hereof or before or afier sale
thereunder, Borrower shall, forthwith upon demand of Lender, surrender to Lender, and Lender
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shall be entitled to take actual possession of, the Mortgaged Property or any part thereof,
personally or by its agent or attorneys, and Lender, in its discretion, may enter upon and take and
maintain possession of all or any part of the Mortgaged Property, together with all documents,
books, records, papers and accounts of Borrower or the then owner of the Mortgaged Property
relating thereto, and may exclude Borrower, such owner and any agents and servants thereof
wholly therefrom and may, as attorney-in-fact or agent of Borrower or such owner, or in its own
name as Lender and under the powers herein granted:

(a)  hold, operate, manage and control all or any part of the Mortgaged
Property and conduct the business, if any, thereof, either personally or by its agents, with
full power to use such measures, whether legal or equitable, as in its discretion may be
deericd proper or necessary to enforce the payment or security of the rents, issues,
deposits, profits and avails of the Mortgaged Property, including, without limitation,
actions for tecovery of rent, and actions in forcible detainer, all without notice to
Borrower,

(b)  canczi or terminate any lease or sublease of all or any part of the
Mortgaged Property for 2a3-cause or on any ground that would entitle Borrower to cancel
the same;

(c)  elect to disaffirta uny lease or sublease of all or any part of the Mortgaged
Property made subsequent to this Jurtgage or subordinated to the lien hereof, subject to
the terms of any subordination, non-cistrubance and attornment then in effect;

(d)  extend or modify any then =xsting leases and make new leases of all or
any part of the Mortgaged Property, which exicraions, modifications and new leases may
provide for terms to expire, or for options to lesszes to extend or renew ferms to expire,
beyond the matutity date of the Loan and the issuance »f a deed or deeds to a purchaser
or purchasers at a foreclosure sale, it being understoo and agreed that any such leases,
and the options or other such provisions to be contained fi=ein, shall be binding upon
Borrower, all persons whose interests in the Mortgaged Proper:v are subject to the len
hereof and the purchaser or purchasers at any foreclosure sale, notwithstanding any
redemption from sale, discharge of the indebtedness secured hereby, saisfaction of any
foreclosure decree or issuance of any certificate of sale or deed to anvg:ch purchaser;
and

(¢)  make all necessary or proper repairs, decoration, renewals, repiacements,
alterations, additions, betterments and improvements in connection with the Mortgaged
Property as may seem judicious to Lender, to insure and reinsure the Mortgaged Property
and all risks incidental to Lender’s possession, operation and management thereof, and to
receive all rents, issues, deposits, profits and avails therefrom.

Without limiting the generality of the foregoing, Lender shall have all right, power, authority and
duties as provided in the IMF Law. Nothing herein contained shall be construed as constituting
Lender as Mortgagee in possession in the absence of the actual taking of possession of the
Premises,

CHR38973.3
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Section 4.8  Priority of Payments. Any rents, issues, deposifs, profits and
avails of the Property received by Lender after taking possession of all or any part of the
Mortgaged Property, or pursuant to any assignment thereof to Lender under the provisions of this
Mortgage shall be applied in payment of or on account of the following, in such order as Lender
or, in case of a receivership, as the court, may in its sole and absolute discretion determine:

(a)  operating expenses of the Mortgaged Property (including, without
limitation, reasonable compensation to Lender, any receiver of the Mortgaged Property,
any agent or agents to whom management of the Morigaged Property has been delegated,
and also including lease commissions and other compensation for and expenses of
seeking and procuring tenants and entering into leases, establishing claims for damages,
if ary, and paying premiums on insurance hereinabove authorized);

(by /) taxes, special assessments, water and sewer charges now due or that may
hereafter beccrae due on the Mortgaged Property, or that may become a lien thereon prior
to the lien of this Mortgage;

(¢) any and all repairs, decorating, rencwals, replacements, alterations,
additions, betterments and irprovements of the Mortgaged Property (including, without
limitation, the cost, from time to time, of installing ot replacing any personal propetty
therein, and of placing the Mortgzzed Property in such condition as will, in the judgment
of Lender or any receiver thereof, 12«2 it readily rentable or salable);

(d)  any indebtedness secured by this Mortgage or any deficiency that may
resuli from any foreclosure sale pursuant heréto; and

(¢)  any remaining funds to Borrower or ils successors or assigns, as their
interests and rights may appear.

Section 4.9  Appointment of Receiver. Upon ur @y any time after the filing of
any complaint to foreclose the lien of this Mortgage, the court may uppoint upon petition of
Lender, and at Lender’s sole option, a receiver of the Mortgaged Proper.y parsuant to the lllmaois
Mortgage Foreclosure Law, as amended (Illinois Compiled Statutes 735 ILCS 5/15-1001, et.
seq.) (the “IMF Law"). Such appointment may be made either before or aftur sale, without
notice; without regard to the solvency or insolvency, at the time of application for such receiver,
of the person or persons, if any, liable for the pavment of the indebtedness secured hereby;
without regard to the value of the Mortgaged Property at such time and whether or noifhe same
is then occupied as a homestead; without bond being required of the applicant; and Lender
hereunder or any employee or agent thereof may be appointed as such receiver. Such receiver
shall have all powers and duties prescribed by the IMF Law, including the power to take
possession, control and care of the Mortgaged Property and to collect all rents, issues, deposits,
profits and avails thereof during the pendency of such foreclosure suit and apply all funds
received toward the indebtedness secured by this Morigage, and i the event of 2 sale and a
deficiency where Borrower has not waived its statutory rights of redemption, during the full
statutory period of redemption, as well as during any further times when Borrower or its
devisees, legatees, administrators, legal representatives, successors or assigns, excepi for the
intervention of such receiver, would be entitled to collect such rents, issues, deposits, profits and
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avails, and shall have all other powers that may be necessary or useful in such cases for the
protection, possession, control, management and operation of the Mortgaged Property during the
whole of any such period, To the extent permitted by law, such receiver may extend or modify
any then existing leases and make new leases of the Mortgaged Property or any part thereof,
which extensions, modifications and new leases may provide for terms to expire, or for options
to lessees to extend or renew terms to expire, beyond the maturity date of the Loan, it being
understood and agreed that any such leases, and the options or other such provisions to be
contained therein, shall be binding upon Borrower and all persons whose inieresis in the
Mortgaged Property are subject to the lien hereof, and upon the purchaser or purchasers at any
such foreclosure sale, notwithstanding any redemption from sale, discharge of indebtedness,
satisfaction of foreclosure decree or issuance of certificate of sale or deed to any purchaser.

Szetion 410 Foreclosure Sale, In the event of any foreclosure sale of the
Mortgaged Property, the same may be sold in one or more parcels. Lender may be the purchaser
at any foreclosure sale of the Morigaged Property or any part thereof.

Section 4.12 Applieation of Proceeds. The proceeds of any foreclosure sale of
the Mortgaged Property, or inv rart thereof, shall be distributed and applied in the following
order of priority: (a) on accouni-of all costs and expenses incident to the foreclosure
proceedings, including all such iteres a= are mentioned in Paragraphs 4.5 and 4.6 hereof; (b) all
other items that, under the terms of thiz Mortgage, consfitute secured indebiedness additional to
that evidenced by the Note, with interest tuz2on at the Defanlt Interest Rate; (c) all principal and
interest, together with any prepayment charge, veinaining unpaid under the Note, in the order of
priority specified by Lender in its sole and absolute discretion; and (d) the balance, if any, to
Borrower or its successors or assigns, as their intercs’s snd rights may appear.

Section 412 Application of Deposifs. 1 7ae event of any Defanlt, Lender may,
at its option, without being required to do so, apply any meuies or securities that constitute
deposits made to or held by Lender or any depositary pursuant to any of the provisions of this
Mortgage toward payment of any of Borrower’s obligations unda the Note, this Morigage or
any of the other Loan Documents in such order and manner as Lende: m2y elect in its sole and
absolute discretion. When the indebiedness secured hereby has been 1ullv paid, any remaining
deposits shall be paid to Borrower or o the then owner or owners of the Morigaged Property.
Such deposits are hereby pledged as additional security for the prompi-puyment of the
indebtedness evidenced by the Note and any other indebtedness secured hereby and shall be held
to be applied irrevocably by such depositary for the purposes for which made hersiuder and
shall not be subject 1o the direction or control of Borrower,

Section 4.13 Ipdemnification. Borrower will indemnify and held Lender
harmless from and against any and all liabilities, obligations, claims, damages, penalties, causes
of action, costs and expenses (including, without limitation, reasonable attorneys’ fees, expenses
and court costs) incurred by or asserted against Lender by reason of (a) the ownership of the
Mortgaged Property or any interest therein or receipt of any rents, issues, proceeds or profits
therefrom; (b) any accident, injury to or death of persons, or loss of or damage to property
occurring in, on or about the Premises or any part thereof or oh the adjoining sidewalks, curbs,
adjacent parking areas or streets; () any use, non-use or condition in, on or about the Premises
or any part thereof or on the adjoining sidewalks, curbs, adjacent parking areas or streets; (d) any
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failure on the part of Borrower to perform or comply with any of the ferms of this Mortgage; or
(e) performance of any labor or services or the furnishing of any materials or other property in
respect of the Premises or any part thereof. Any amounts owed to Lender by reason of this
Paragraph 4.13 shall constitute additional indebtedness which is secured by this Mortgage and
shall become immediately due and payable upon demand therefor, and shall bear interest at the
Default Interest Rate from the date such loss or damage is sustained by Lender until paid. The
obligations of Borrower under this Paragraph 4.13 shall survive any termination or satisfaction
of this Mortgage. The foregoing indemnification shall not apply to any liability which resulis
from the gross negligence or willful misconduct of Lender or any of Lender’s agents or arises
following the date Lender takes possession of the Premises.

section 4,14 Waiver of Rig _ ptiol

extent permitied by law, Borrower agrees that it will not at my time or in any manner
whatsoever take anv advantage of any stay, exemption or extension law or any so called
“Moratorium Law” riow or at any time hereafter in force, nor take any advantage of any law now
or hereafter in force providing for the valuation or appraisement of the Mortgaged Property, or
any part thereof, prior to-auy sale thereof to be made pursuant to any provisions herein contained,
or to any decree, judgment crander of any court of competent jurisdiction; or afier such sale
claim or exercise any rights under zay statute now or hereafier in force to redeem the property so
sold, or any part thereof, or relating ‘o the marshaling thereof, upon foreclosure sale or other
enforcement hereof. To the full extent penmitted by law, Borrower hereby expressly waives any
and all rights it may have to require that %ie Premises be sold as separate tracts or units in the
event of foreclosure. To the full extent permitted vy law, Borrower hereby expressly waives any
and all righis of redemption under the IMF Lav, on its own behalf, on behalf of all persons
claiming or having an interest (direct or indirect) by through or under Borrower and on behalf of
each and every person acquiring any interest in or tiite « the Premises subsequent to the date
hereof, it being the intent hereof that any and all such rignts of redemption of Borrower and such
other persons, are and shall be deemed to be hereby waived v the full extent permitted by
applicable law. To the full extent permitted by law, Borrower agrees that it will not, by invoking
or utilizing any applicable law or laws or otherwise, hinder, delay ot {inpede the exercise of any
right, power or remedy herein or otherwise granted or delegated to Lender, but will permit the
exercise of every such right, power and remedy as though no such law o1 1sws have been or will
have been made or enacted. To the full extent permitted by law, Borrower hireby agrees that no
action for the enforcement of the lien or any provision hereof shall be subject to any defense
which would not be good and valid in an action at law upon the Noie, Borrower azknowledges
that the Premises do not constitute agricultural real estate as defined in Section 5/13-1.201 of the
IMF Law or residential real estate as defined in Section 5/15-1219 of the IMF Law.

Vv
MISCELLANEOUS

Section 5.1  Notices. Any notice that Lender or Borrower may desire or be
required to give to the other hereunder shall be deemed given (i) upon receipt when delivered or
if sent by nationally recognized overnight air courier, or (i) two (2) business days after being
deposited in the United States certified mail, return receipt requested, properly addressed to the
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party, at the address of such party set forth below, or at such other address, as the party to whom
notice is o be given has specified by notice hereunder to the party seeking to give such notice;

To the Borrower: Wrightwood-Paulina LL.C
900 N. North Branch
Chicago, Illinois 60622

with a copy to: Wildman, Harrold, Allen & Dixon
225 West Wacker Drive
Suite 3000
Chicago, Illinois 60606
Attention: John S. Letchinger

Tejander: First American Bank
1650 Louis Avenue
Elk Grove Village, Illinois 60007
Attention: James Berton

with a copy to: Duane Morris LLC
227 West Monroe Street
Suite 3400
Chicago, Hllinois 60606
Attzition: Daniel Kohn, Esq,

Except as otherwise specifically required herein, notice of the exercise of any right or option
granted to Lender by this Mortgage is not required to be given.

Section 5.2 Time of Essence. It is spocifieally agreed that time is of the
essence of this Mortgage.,

Section 5.3  Covenants Run with Land. All of the covenants of this Mortgage
shall run with the land constituting the Premises.

Section 54  Governing Law: Litigation. The place of {1e Jocation of the
Mortgaged Property being the State of llinois, this Mortgage shall be ¢easirued and
enforced according to the laws of that State, To the extent that this Mortgage raay operate
as a security agreement under the Uniform Commercial Code, Lender shall have al rights
and remedies conferred therein for the benefit of a secured party, as such term is defined
therein. TO THE MAXIMUM EXTENT PERMITTED BY LAW, BORROWER
HEREBY AGREES THAT ALL ACTIONS OR PROCEEDINGS ARISING IN
CONNECTION WITH THIS MORTGAGE SHALL BE TRIED AND DETERMINED
ONLY IN THE STATE OR FEDERAL COURT LOCATED IN THE COUNTY OF
COOK, STATE OF ILLINOIS. TO THE MAXIMUM EXTENT PERMITTED BY LAW,
BORROWER HEREBY EXPRESSLY WAIVES ANY RIGHT IT MAY HAVE TO
ASSERT THE DOCTRINE OF FORUM NON CONVENIENS OR TO OBJECT TO
VENUE TO THE EXTENT ANY PROCEEDING IS BROUGHT IN ACCORDANCE
WITH THIS PARAGRAPH 5.4,

30157263
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Section 5.5  Rights and Remedies Cumulative. All rights and remedies set

forth in this Mortgage are cumulative, and the holder of the Note and of every other obligation
secured hereby may recover judgment hereon, issue execution therefor, and resort to every other
right or remedy available at law or in equify, without first exhausting and without affecting or
impairing the security of any right or remedy afforded hereby.

Section 5,6  Severability. If any provision of this Mortgage or any paragraph,
sentence, clause, phrase or word, or the application thereof, is held invalid in any circumstance,
the validity of the remainder of this Mortgage shall be construed as if such invalid part were
never included herein,

Section 5.7 Non-Waiver. Unless expressly provided in this Mortgage to the
contrary, no corsent or waiver, whether express or implied, by any interested party referred to
herein to or of any oreach or default by any other interested party referred to herein regarding the
performance by sucli party of any obligations contained herein shall be deemed a consent to or
waiver of the party of any obligations contained herein or shall be deemed a consent to or waiver
of the performance by sucit patty of any other obligations hereunder or the performance by any
other interested party referrec t2 hcrein of the same, or of any other, obligations hereunder.

Section 5.8 Headings. The headings of sections and paragraphs in this
Mortgage are for convenience or refercoze only and shall not be construed in any way to limit or
define the content, scope or intent of the prévisions hereof,

Section 5.9 Grammar. As vsed in this Mortgage, the singular shall include
the plural, and masculine, feminine and neuter prosouns shall be fully interchangeable, where the
context 50 requires. Whenever the words “including”, “include” or includes™ are used in this
Mortgage, they should be interpreted in a non-exclusive manner as though the words “, without
limitation,” immediately followed the same.

Section 5.10 Successors and Assigns. This Morgrge and all provisions hereof
shall be binding upon Borrower, its successors, assigns, legal repr=eentatives and all other
persons or entities claiming under or through Borrower, and the word “Borrower,” when used
herein, shall include all such persons and entities and any others liable tor Jiwc payment of the
indebtedness secured hereby or any part thereof, whether or not they have exesvicd the Note or
this Mortgage. The word “Lender,” when used herein, shall include Lender’s suclessors, assigns
and legal representatives, including all other holders, from time to time, of the Note.

Section 5.11 No Joint Venture. Borrower and Lender acknowledge and agree
that under no circumstances shall Lender be deemed to be a partner or joint venturer with
Borrower, including, without limitation, by virtue of its becoming a mortgagee in possession or
exercising any of its rights pursuant to this Mortgage or pursuant to any of the other Loan
Documents, or otherwise.

Section 5.12  Additional Fees.
(a)  Borrower agrees to pay on demand all of the ont-of-pocket costs and

expenses of Lender (including, without limitation, the reasonable fees and out-of-pocket
expenses of Lender’s counsel) in connection with the preparation, negotiation, execution
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and delivery of the Note, this Mortgage, any of the other Loan Documents and all other
instruments or documents provided for herein or delivered or to be delivered hereunder or
in connection herewith.

(b)  The reasonable costs and expenses which Lender incurs in any manner or
way with respect to the following shall be part of the indebtedness secured hereby,
payable by Borrower on demand if at any time after the date of this Mortgage Lender: (i)
employs counsel for advice or other representation {A) with respect to the amendment or
enforcement of the Note, this Mortgage or any of the other Loan Documents, {B) to
represent Lender in any work-out or any type of restructuring of the Loan, or any
litigation, contest, dispute, suit or proceeding or to commence, defend or intervene or to
tak< any other action in or with respect to any litigation, contest, dispute, suit or
proceeding (whether instituted by the Lender, Borrower or any other person or entity) in
any way o respect relating to the Note, this Mortgage, any of the other Loan Documents,
Borrower’s #tizirs or any collateral securing the indebtedness secured hereby or (C) to
enforce any of thz rights of Lender with respect to Borrower; and/or (ii) seeks to enforce
or enforces any ¢f (e rights and remedies of Lender with respect to Borrower, Without
limiting the generality of the foregoing, such expenses, costs, charges and fees include:
reasonable fees, costs and eapenses of attorneys, accountants and consultants; court costs
and expenses; court reporter-faes, costs and expenses; long distance telephone charges;
telegram and telecopier charges, and expenses for travel, lodging and food.

Section 5.13 Compliance wit’y ti'e Illinois Mortgage Foreclosure Law.

(a)  Inthe event that any provision in this Mortgage shall be inconsistent with
any provisions of the IMF Law, the provision «1 the IMF Law shall take precedence over
the provisions of this Morfgage, but shall not invzucate or render unenforceable any other
provision of this Mortgage that can be construed in 2 wanner consistent with the IMF
Law,

{b)  Borrower and Lender shall have the benefit o #:1 of the provisions of the
IMF Law, including all amendments thereto which may becotne effective from time to
time after the date hereof In the event any provision of the IWii Law which is
specifically referred to herein may be repealed, Lender shall have the henefit of such
provision as most recently existing prior to such repeal, as though 2 same were

incorporated herein by express reference.

{(¢)  If any provision of this Mortgage shall grant to Lender any rights or
remedies upon default of Borrower which are more limited than the rights that would
otherwise be vested in Lender under the IMF Law in the absence of said provision,
Lender shall be vested with the rights granted in the IMF Law to the full extent permitted
by law.

(d)  Without limiting the generality of the foregoing, all expenses incurred by
Lender to the extent reimbursable under any provisions of the IMF Law, whether
incurred before or after any decree or judgment of foreclosure shall be added to the
indebtedness hereby secured or by the judgment of foreclosure.
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Section 5.14 Construction Mortgage. This is 2 “Construction Loan Mortgage”
within the purview and operation of the Uniform Commercial Code of the State of Illinois, as
amended. The proceeds of the Loan secured by this Mortgage shall be disbursed to or upon the
direction of Borrower solely for the purpose of paying the cost of construction of improvements
upon the Premises and related costs, pursuant o and in accordance with the Loan Agreement and
any other agreements executed and delivered concurrently herewith. Borrower covenants and
agrees that all of such loan proceeds will be used solely for such purpose. Accordingly, the lien
created by this Mortgage shall be a first lien against all fixtures, equipment and other personal
property of every kind incotporated as aforesaid, and such lien shall take precedence and be
paramount and superior to any other lien, charge or security interest that any person may claim
against such fixtures or personal property.

Sction 515 Loan Agreement. The proceeds of the Loan are to be disbursed
by Lender to Borrswer in accordance with the provisions contained in the Loan Agreemeni. All
advances and indebtediess arising and accruing under the Loan Agreement from time to time
shall be secured hercby to the same extent as though the Loan Agreement were fully
incorporated in this Mer.gage, and the occurrence of any event of default under the Loan
Agreement shall constitute a deisuit under this Mortgage entitling the Lender to all of the rights
and remedies conferred upon the Lender by the terms of this Martgage or by law, as in the case
of any other default.

Section 5.16 Revolving <:2dit. The definition of “revolving credit” contained
in 815 ILCS 205/4 Hlinois Compiled Statutes, shall apply to this Mortgage. The lien of this
Mortgage shall secure all advances made pursuani-ia the terms of the Loan Agreement as if such
future advances were made on the date of execution of this Mortgage. Although there may be no
indebtedness outstanding on the Note at the time ary ‘vch advance is made, the lien of this
Mortgage, as to third persons without actual notice thureof, shall be valid as to all such
indebtedness and future advances from the time this Mortgage 1s filed for record in the office of
the Cook County Recorder of Deeds. The total amount of tic adebtedness evidenced by the
Note and secured by this Mortgage may increase or decrease from fme to time but the unpaid
balance so secured at any one time shall not exceed a maximum p:iacipal amount of Eleven
Million and No/100 Dollars ($11,000,000.00) including interest thereon and any disbursements
made for the payment of faxes, special assessments, insurance or other disbursements made
pursuant fo the terms of this Mortgage.

Section 5.17 Recapture. To the extent Lender receives any payment by or on
behalf of Borrower, which payment or any part thereof is subsequently invalidated, declared to
be fraudulent or preferential, set aside or required to be repaid to Borrower or its respective
estate, trustee, receiver, custodian or any other party under any bankruptey law, state or federal
law, common law or equitable cause, then fo the extent of such payment or repayment, the
obligation or part thereof which has been paid, reduced or satisfied by the amount so repaid shall
be reinstated by the amount so repaid and shall be included within the indebtedness hereby
secured as of the date such initial payment, reduction or satisfaction occurred.

_______________________________ nent Agreements. Borrower shall include a “no
lien” provision in any property management agreement hereafier entered inte by Borrower with a
property manager for the Mortgaged Property, whereby the property manager waives and

Section 5.18 No Lien Management Ag
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releases any and all mechanics” lien rights that the property manager, or anyone claiming
through or under the property manager, may have pursuant to 770 ILCS 60/1. Such property
management agreement containing such “po lien” provision or a short form thereof shall, at
Lender’s request, be recorded with the Recorder of Deeds of Cook County, Illinois, as
appropriate.

Section 5.19 Deed in Trust. If title to the Mortgaged Property or any part
thereof is now or hereafter becomes vested in a trustee, any prohibition or restriction contained
herein against the creation of any lien on the Mortgaged Property shall be construed as a similar
prohibition or restriction against the creation of any lien on or security interest in the beneficial
interest of such trust.

Scetion 5,20 JURY  WAIVER. TO THE MAXIMUM EXTENT
PERMITTED Py LAW, EACH OF BORROWER AND LENDER HEREBY
EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY JURY OF ANY ACTION, CAUSE
OF ACTION, CLAIM, DEMAND, OR PROCEEDING ARISING UNDER OR WITH
RESPECT TO THIS MOKTGAGE, OR IN ANY WAY CONNECTED WITH, RELATED
TO, OR INCIDENTAL TC VEE DEALINGS OF BORROWER AND LENDER WITH
RESPECT TO THIS MORTGAGT, OR THE TRANSACTIONS RELATED HERETO,
IN FACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING, AND
WHETHER SOUNDING IN COXTPACT, TORT, OR OTHERWISE. TO THE
MAXIMUM EXTENT PERMITTED 1% 1AW, EACH OF BORROWER AND LENDER
HEREBY AGREES THAT ANY SUCH ACTION, CAUSE OF ACTION, CLAIM,
DEMAND OR PROCEEDING SHALL BE CECIDED BY A COURT TRIAL WITHOUT
A JURY AND THAT BORROWER OR LEMDER MAY FILE A COPY OF THIS
MORTGAGE WITH ANY COURT OR OTHER I'??RUNAL AS WRITTEN EVIDENCE
OF THE CONSENT OF EACH OF BORROWER AI) LENDER TO THE WAIVER OF
ITS RIGHT TO TRIAL BY JURY,

[signature on folowing pagt]
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IN WITNESS WHEREOF, Borrower has executed this Mortgage as of the date and

vear first above written,

Cilhl3gss

WRIGHTWOOD-PAULINA LLC,
an Illinois limited lability company

BY: et £ — et

Its: Membeor

10157263
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STATE OF ILLINOIS }

COUNTY F COOK

IR T AWM Notary Public in and for said County, in the State
afaresmd DO HEREBY CERTIF‘& that James D. Letchunger, personally known o me (o be the
managing member of JDL Development Interests, LLC, an Hlinois limited liability company, the
managing member, of WRIGHTWOOD PAULINA LLC, an Tiinois limited lability company,
and the same person whose name is subscribed to the foregoing instrument, appeared before me
this day in rerson and acknowledged that he has signed and delivered the said instrument as his
free and voluntary act as aforesaid in his capacity as managing member of the kmzteé Hability
company, for the-uses and purposes therein set forth.

GIVEN under my band and notarial seal this %i day of January |

tary Public

10157263
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Koqal Descu (Ko

PARCEL 1:

THE EAST 140 FEET OF THE SOUTH 275 FEET OF LOT 2 IN NORTHWESTERN TERRA COTTA COMPANY'S RESUBDIVISION
OF A PART OF THE NORTHEAST 1/4 OF THE SOUTH EAST 1/4 OF SECTION 30, TOWNSHIP 40 NORTH, RANGE 14, EAST
OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

THE WEST 64.25 FEET U THE EAST 204.25 FEET OF THE SOUTH 79 FEET OF LOT 2 IN NORTHWESTERN TERRA COTTA
COMPANY'S RESUBDIVIZION OF PART OF THE NORTHEAST 1/4 OF THE SOUTH EAST 1/4 OF SECTION 30, TOWNSHIP
40 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS,

PARCE 3 INTENTIONALLY OMIT/ED

PARCEL 4:

THE NORTH 125 FEET OF THE SOUTH 675 rZ£T OF THE EAST 140 FEET OF BLOCK 2 OF THE NORTH WESTERN TERRA
COTTA COMPANY RESUBDIVISION OF A PART OF THE NORTHEAST 1/4 OF THE SOUTHEAST 1/4 OF SECTION 30,
TOWNSHIP 40 NORTH, RANGE 14 EAST OF THE THiR'D PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS

PARCEL 5.

LOT 5 IN HARLAND'S SUBDIVISION OF THE SOUTH 173.00 FEET OF THAT PART LYING EAST OF THE CHICAGO AND
NORTH WESTERN RAILWAY OF THE WEST 3/4 OF THE NORTHEART 1/4 OF SECTION 30, TOWNSHIP 40 NORTH, RANGE
14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, 1LLINOIS.

PARCEL 6:

LOTS 7TO 11, INCLUSIVE, IN HARLAND'S SUBDIVISION OF THE SOUTH 173.00 F=ET OF THAT PAAT LYING EAST OF THE
CHICAGO AND NORTH WESTERN RAILWAY OF THE WEST 3/4 OF THE NORTHEAST 1.4 OF SECTION 30, TOWNSHIP 40
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINCIS,
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