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MORTGAGE, SECURITY AGREEMENT
AND FINANCING STATEMENT

THIS MOKTGCAGE, SECURITY AGREEMENT AND FINANCING STATEMENT
(the “Mortgage”) is datcd/as of October 22, 2003, by and between DISTINCTIVE HOMES, LTD.,
an Illinois corporation <{ierein referred to as the “Mortgagor”), and FIFTH THIRD BANK
(CHICAGO), a Michigan bankirg corporation, whose address is 1000 E. 80™ Place, Suite 200 N,
Merrillville, Indiana 46410 (herein reterred to as the “Mortgagee”).

YITNESSETH

THAT WHEREAS, Mortgagor has executed a Promissory Note of even date herewith,
payable to Mortgagee in the amount of FOUR-MILLION FIFTY THOUSAND AND NO/100
DOLLARS ($4,050,000.00) (the “Promissory Noie”) and a Letter of Credit Note of even date
herewith, payable to Mortgagee in the amount of SEVEN HUNDRED THOUSAND AND NO/100
DOLLARS ($700,000.00) (the “1L/C Note™) (the Promissory Note and the L/C Note are hereinafter
jointly referred to as the “Notes™). The Loan is payable with intziect at a rate equal to the Fifth Third
Bank Prime Rate (“Interest Rate™), and the entire remaining bal2nse of principal and interest is due
and payable on or before October 22, 2005,

As used herein, the term “Fifth Third Bank Prime Rate” at any titae shall mean the rate of
interest then most recently announced at Mortgagee’s corporate office as the FiZin Third Bank Prime
Rate; provided, however, that in the event that Mortgagee ceases to use the term-“fisih Third Bank
Prime Rate” in setting a base rate of interest for commercial loans, then the Interest Xate hereunder
shall be determined by reference to such base rate as designated in writing by Masitgagee to
Mortgagor. Payee makes no representations or warranty that the Fifth Third Bank Prime Rate is the
lowest or best rate of interest offered by the Mortgagee to commercial or other borrowers.

NOW THEREFORE, the Mortgagor, to secure the payment of the Indebtedness (hereafter
defined) including interest and late charges in accordance with the terms, provisions and limitations of w
this Mortgage and of the Notes, and the performance of the covenants and agreements herein
contained by the Mortgagor to be performed, and also in consideration of the sum of One Dollar 9‘0
($1.00) in hand paid, the receipt whereof is hereby acknowledged, does by these presents mortgage,
grant, remise, release, alien and convey unto the Mortgagee, its successors and assigns, all interest in
real estate located in the County of Cook and State of Illinois as more fully described in Exhibit “A”
attached hereto and made a part hereof which, with the property hereinafter described, is collectively
referred to herein as the “Premises.”
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This Mortgage shall also secure any and all renewals or extensions of the whole or any part of
the Indebiedness hereby secured however evidenced, with interest at such lawful rate as may be
agreed upon, and any such renewals or extensions or any change in the terms or rate of interest shall
not impair in any manner the validity or priority of this Mortgage, nor release the Mortgagor from
personal liability for the Indebtedness (hereafter defined) hereby secured.

The Notes evidence any and all indebtedness from time to time outstanding for advances
made by Mortgagee to or for the use and benefit of Mortgagor. Future advances may be made by
Mortgagee in accordance with requests for advances from time to time made and submitted by
Mortgagor, provided that (i) no Event of Default has occurred or exists under the terms of the Notes,

and (i) the 2ggregate principal amount of such future advances shall not exceed the principal amount
of the Notes.

TOGETFH.ER with all improvements, tenements, reversions, remainders, easements, fixtures
and appurtenances 1.0 or hereafter thereto belonging, and all rents, issues and profits thereof for so
long and during all such ‘imes as Mortgagor may be entitled thereto (which are pledged primarily and
on a party with said re2:-estate and not secondarily); all tenant security deposits, utility deposits,
common area maintenance cha.gzs, real estate tax and insurance premium deposits and insurance
premium rebates to which Morfgager-may be entitled or which Mortgagor may now or hereafter have
therein or thereon, including (witlout restricting the foregoing): all fixtures, apparatus, equipment
and articles (other than tenant trade fixtures which relate to the use, occupancy and enjoyment of the
Premises) used to supply heat, gas, air con-itioning, water, light, power, sprinkler protection, waste
removal, refrigeration and ventilation (whethc single units or centrally controlled), it being
understood that the enumeration of any specific articles of property shall in no way exclude or be held
to exclude any items of property not specifically rusntioned. All of the land, estate and property
hereinabove described, real, personal and mixed, whicther affixed or annexed or not (except where
otherwise hereinabove specified) and all rights hereby corveyed and mortgaged are intended so to be
as a unit and are hereby understood, agreed and declared (io the maximum extent permitted by law) to
form part and parcel of the real estate and to be appropriated to the vse of the real estate, and shall be,
for the purposes of this Mortgage, deemed to be real estate and coriveyved and mortgaged hereby.

TO HAVE AND TO HOLD the Premises unto the Mortgagee and s successors and assigns
until all Indebtedness evidenced by the Notes is fully discharged, for the puiposes.and uses herein set
forth.

IT IS FURTHER UNDERSTQOD AND AGREED THAT:

1. Maintenance, Repair and Restoration of Improvements, Payment of Prior Liens,
ete. Mortgagor shall: (a) promptly repair, restore or rebuild any buildings or improvements now or
hereafter on the Premises which may become damaged or be destroyed to substantially the same
character as prior to such damage or destruction, so long as insurance proceeds are sufficient therefor;
(b) keep the Premises constantly in good condition and repair, without waste; (c) keep the Premises
free from mechanics’ liens or other liens or claims for lien not expressly subordinated to the lien
hereof (collectively called “Liens”), subject, however, to the rights of the Mortgagor set forth in
Paragraph 2 below; (d) immediately pay when due any indebtedness which may be secured by a lien
or charge on the Premises on a parity with or superior to the lien hereof, and upon request exhibit
satisfactory evidence of the discharge of such lien to Mortgagee, subject, however, to the rights of the
Mortgagor set forth in Paragraph 2 below; (¢) complete within a reasonable time any building(s) or
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other improvement(s) now or at any time in process of erection upon the Premises; (f) comply with all
federal, state and local requirements of law, regulations, ordinances, orders and judgments and all
covenants, easements and restrictions of record with respect to the Premises and the use thereof; (g)
except as provided in the leases of the Premises, which leases are listed on the Schedule of Leases
attached hereto as Exhibit “B,” make no alterations in the Premises without Mortgagee’s prior written
consent which consent shall not be unreasonably withheld or delayed; (h) suffer or permit no change
in the general nature of the occupancy of the Premises without Mortgagee’s prior written consent; (j)
observe and comply with all conditions and requirements (if any) necessary to preserve and extend all
rights, easements, licenses, permits (including without limitation, zoning variations and any non-
conforming uses and structures), privileges, franchises and concessions applicable to the Premises or
contracted for in connection with any present or future use of the Premises; and (k) pay each item of

Indebtedrese hereafter defined) secured by this Mortgage when due according to the terms hereof
and of the Notes.

2. Righi 1o Contest. Notwithstanding anything in Paragraphs 4 and 5 of this Mortgage
to the contrary, Mortgagor may, in good faith and with reasonable diligence, contest the validity or
amount of any lien on th<-Fremises, and defer payment and discharge thereof during the pending of
such contest, provided that: (a) guch contest shall have the effect of preventing the sale or forfeiture
of the Premises or any part thereof -r any interest therein, to satisfy such lien; (b) within thirty (30)
days after Mortgagor has been noified of the assertion of such lien, Mortgagor shall have notified
Mortgagee in writing of Mortgagor’s.iutention to contest such lien; and (c) Mortgagor shall have
deposited with Mortgagee at such place as Mnrtgagee may from time to time in writing appoint, and
in the absence of such appointment, then at the o¥ice of Mortgagee, a sum of money which shall be
sufficient in the reasonable judgment of Mortgage= to pay in full such lien and all interest which
might become due thereon, and shall keep on depesiran amount so sufficient at all times, increasing
such amount to cover additional interest whenever, ix tie reasonable judgment of Mortgagee, such
increase 1s advisable, or shall obtain a title endorsemert ‘or title indemnity to the lender’s title
insurance policies of Mortgagee or a surety bond of a surety company reasonably satisfactory to
Mortgagee, insuring or bonding Mortgagee against any harn. as = result of such contest. Such
deposits shall earn interest at no more than commercial money markzt jates. If Mortgagor shall fail to
prosecute such contest with reasonable diligence or shall fail to pay tie-amount of the lien plus any
interest finally determined to be due upon the conclusion of such contest, to-the extent such amount
exceeds the amount which Mortgagee will pay as provided below, or shall {ail tz-maintain sufficient
funds on deposit as hereinabove provided or to provide a title endorsement cr indemnity or surety
bond, Mortgagee may, at its option, apply any money so deposited in payment ¢f 41-0n account of
such lien, or that part thereof then unpaid, together with all interest thereon. If the amount of money
so deposited shall be insufficient for the payment in full of such lien, together with all interest
thereon, Mortgagor shall forthwith, upon demand, deposit with Mortgagee a sum which, when added
to the funds then on deposit, shall be sufficient to make such payment in full. Mortgagee shall, upon
the final disposition of such contest, apply any money so deposited in full payment of such lien or that
part thereof then unpaid, together with all interest thereon (provided Mortgagor is not then in default
hereunder) when so requested in writing by Mortgagor and when furnished by Mortgagor with
sufficient funds to make such payment in full and with evidence satisfactory to Mortgagee of the
amount of payment to be made.

3. Indebtedness. “Indebtedness” means all obligations of Mortgagor to Mortgagee for
payment of any and all amounts due under the Notes or this Mortgage, together with any and all other
indebtedness now or at any time due and owing from Mortgagor to Mortgagee, howsoever and
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whensoever arising or created. “Indebtedness” also includes all amounts so described herein and all
costs of collection, legal expenses and in-house or reasonable outside attorneys’ fees incurred or paid
by Mortgagee in attempting the collection or enforcement of the Notes or this Mortgage, or any
extension or modification of this Mortgage, the Notes, or the guaranty of the Notes, or in any legal
proceeding occurring by reason of Mortgagee’s being the mortgagee under this Mortgage or any
extension or modification thereof or the payee under the Notes or any extensions or modifications
thereof, including, but not limited to, any declaratory judgment action, or in the repossession, custody,
sale, lease, assembly or other disposition of any collateral for the Notes. Notwithstanding anything
contained herein to the contrary, in no event shall the lien of this Mortgage secure outstanding

liabilities in excess of two hundred percent (200%) of the aggregate original stated principal amount
of the Notes

4. Zayment of Taxes. Morigagor shall pay all general taxes before any penalty interest
attaches, and stiall pay special taxes, special assessments, water charges, sewer service charges, and
all other charges against the Premises of any nature whatsoever when due, and shall, upon written
request, furnish to Moitgagee duplicate receipts therefor within thirty (30) days following the date of
payment. Mortgagor may-pay in full “under protest” any tax or assessment which Mortgagor may
desire to contest, in the manvier provided by law. If Mortgagor does not elect to pay under protest,

Mortgagor will post such bond ‘or other security as Mortgagee may reasonably require to protect the
lien of this Mortgage.

s. Tax_Deposits, Upon rsauest of Mortgagee, Mortgagor shall deposit with the
Mortgagee or such depositary (“Depositary”) s the Mortgagee may from time to time in writing
appoint, and in the absence of such appointment, theu at the office of Mortgagee together with and in
addition to each monthly payment of principal and inisrest due on the Notes, an amount equal to one-
twelfth (1/12) of all real estate taxes and assessmernts {general and special) assessed against the
Premises as determined by Mortgagee. Such deposits are't5 be held without any allowance of interest
to Mortgagor and are to be used for the payment of taxes anu assessments (general and special) on the
Premises next due and payable when they become due. If the funas so deposited are insufficient to
pay any such taxes or assessments (general or special) when the saine become due and payable, the
Mortgagor shall, not later than the thirtieth (30th) day prior to the last<ay on which the same may be
paid without penalty or interest, deposit with the Mortgagee or the Depcsitery such additional funds
as may be necessary to pay such taxes and assessments (general and special; in full, If the funds so
deposited exceed the amount required to pay such taxes and assessments (general and special) for any
year, the excess shall be applied on a subsequent deposit or deposits. Said depesits need not be
deposited separate and apart from any other funds of the Mortgagee or the Depositary.

If any such taxes or assessments (general or special) shall be levied, charged, assessed or
imposed upon or for the Premises, or any portion thereof, and if such taxes or assessments shall also
be a levy, charge, assessment or imposition upon or for any other premises not encumbered by the
lien of this Mortgage, then the computation of any amount to be deposited under this Paragraph 5
shall be based upon the entire amount of such taxes or assessments, and Mortgagor shall not have the
right to apportion the amount of any such taxes or assessments for the purposes of such computation.

6. Insurance. Mortgagor shall keep all buildings and improvements and the Collateral
(defined in Paragraph 10 below) now or hereafter situated on said Premises insured against loss or
damage by fire, lightning, wind storm, hail storm, aircrafi, vehicles, smoke, explosion, riot or civil
commotion as provided by the standard all risks policy and against such other hazards as may
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reasonably be required by Mortgagee, including without limitation of the generality of the foregoing:
(a) rent loss or business interruption insurance to cover losses for not less than twelve (12) months;
and (b) flood insurance whenever same is available and, in the reasonable opinion of Mortgagee, such
protection is necessary. Mortgagor shall also provide insurance coverage with such limits for injury
to and death of any person or damage to property of a combined single limit coverage of not less than
the Indebtedness secured hereby. All policies of insurance to be furnished hereunder shall be in
forms, companies and amounts satisfactory to Mortgagee, with waiver of subrogation and full
replacement cost endorsements and a standard non-contributory mortgagee clause attached to all
policies, including a provision requiring that the coverage evidenced thereby shall not be terminated
or materially modified without thirty (30) days prior written notice to the Mortgagee. Mortgagor shall
deliver the original policy to the Mortgagee and, in the case of insurance about to expire, shall deliver

a certificace evidencing renewal not less than twenty-five (25) days prior to their respective dates of
expiration.

Mortgagor sua'l not take out separate insurance concurrent in form or contributing in the
event of loss with that riquired to be maintained hereunder unless Mortgagee is included thereon
under a standard non-cosiributory mortgagee clause acceptable to Mortgagee. Mortgagor shall
immediately notify Mortgages yhenever any such separate insurance is taken out and shall promptly
deliver to Mortgagee the original pelicy of insurance. In the event of a foreclosure of the lien of this
Mortgage, or of a transfer of title to_the Premises either in lieu of foreclosure or by purchase at the
foreclosure sale, all interest in all insurance policies in force shall pass to Mortgagee, transferee or
purchaser, as the case may be.

7. Insurance Deposits. Upon request.of Mortgagee, Mortgagor shall deposit with the
Mortgagee or the Depositary (as defined in Paragrapli 5 above) for the purpose of providing funds
with which to pay premiums when due on all policies 0¥ Tire and other hazard insurance covering the
Premises and the Collateral (defined below), commencing -v1thin ten (10) days of such request and on
the first day of each month following thereafter, a sumi-cqual to the Mortgagee’s estimate of the
premiums that will next become due and payable on such policizs redaced by the amount, if any, then
on deposit with the Mortgagee or the Depositary, divided by the imimber of months to elapse before
one (1) month prior to the date when such premiums become due and payable. No interest shall be
allowed to Mortgagor on account of any deposit and said deposit need not be kept separate and apart
from any other funds of the Mortgagee or the Depositary.

8. Mortgagee’s Interest In and Use of Tax and Insurance Penusits; Security
Interest. If an Event of Default (hereafter defined) occurs or exists under this Mortgage, the

Mortgagee may, at its option but without being required so to do, apply any monies al the time on
deposit pursuant to Paragraphs S and 7 hereof on any of Mortgagor’s obligations contained herein or
in the Notes, in such order and manner as the Mortgagee may elect. When the Indebtedness has been
fully paid, any remaining deposits shall be paid to Mortgagor or to the then owner or owners of the
Premises as the same appear on the records of the Mortgagee. A security interest, within the meaning
of the Illinois Uniform Commerciat Code, 810 ILCS 5/1-101, et seq., is hereby granted to the
Mortgagee in and to all monies at any time on deposit pursuant to Paragraphs 5 and 7 hereof and such
monies and all of Mortgagor’s right, title and interest herein are hereby assigned to Mortgagee, all as
additional security for the Indebtedness hereunder and shall, in the absence of an Event of Default
(hereafter defined) hereunder, be applied by the Mortgagee or Depositary for the direction or control
of the Mortgagor; provided, however, that neither the Mortgagee nor the Depositgry shall be liable for
any failure to apply to the payment of taxes or assessments or insurance premiums any amount so
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deposited unless Mortgagor, while no Event of Default (hereafter defined) has occurred or exists,
shall have fumished Mortgagee with the bills therefor and requested Mortgagee or the Depositary in
writing to make application of such funds to the payment of the particular taxes or assessments or

insurance premiums for payment of which they were deposited, accompanied by the bills for such
taxes or assessments or insurance premiums. Neither Mortgagee nor the Depositary shall be liable for
any act or omission taken in good faith, but only for its gross negligence or willful misconduct.

9. Adjustment of Losses with Insurer and Application of Proceeds of Insurance.
Provided that no Event of Default has occurred hereunder or under the terms of the Notes, such
insurance proceeds shall be applied to pay for the cost of repair, rebuilding or restoration of the
buildings and other improvements on the Premises. If the Mortgagee elects to make said proceeds
available to reqmburse Mortgagor or any lessee for the cost of repair, rebuilding or restoration of the
buildings or Other improvements on the Premises, such proceeds shall be made available under the
terms of a standard construction escrow agreement and shall be disbursed on receipt of architect’s
cettificates, lien walvers and any other documentation or certificates required under the terms of
standard construction ‘esciow agreement. If the buildings and other improvements shall be so
repaired, restored or rebmi’t; such repaired, restored or rebuilt buildings and other improvements shall
be of at least equal value and suostantially the same character as prior to such damage or destruction.
The Mortgagee must approve ‘plars-and specifications of such work before such work shall be
commenced which approval shall Lot be unreasonably withheld or denied. If the proceeds are made
available by the Mortgagee to reimburse the Mortgagor or any lessee for the cost of repair, rebuilding
or restoration, any proceeds remaining artcr payment of all costs of such repair, rebuilding or
restoration and the reasonable charges of the Distursing Party (hereinafter defined) shall, be paid to
any party entitled thereto as the same appear on the records of the Mortgagee. Any proceeds of
insurance held by the Disbursing Party shall be invesied in an interest-bearing account for the benefit
of Mortgagor which is insured by an agency of the Uniied States Government. The risk of loss of
such funds, while so invested shall be borne solely by Mcitgagor.

The term “Disbursing Party” refers to the Mortgagee and te any responsible trust company
or title insurance company selected by the Mortgagee.

10.  Security Agreement and Financing Statement. Mortgagor and Mortgagee agree
that: (a) this Mortgage shall constitute a Security Agreement within the'meaning of the Illinois

Uniform Commercial Code, 810 ILCS 5/1-101 et seq., (the “Code™) with rspect to all sums on
deposit with the Mortgagee pursuant to Paragraphs 5, 7, 9 and 22 hereof (“D<prsis”) and with
respect to any property included in the definition herein of the word “Premises,” whicl property may
not be deemed to form a part of the real estate described herein or may not constituts = “fixture”
(within the meaning of Section 9-313 of the Code), and all replacements of such property,
substitutions for such property, additions to such property, and the proceeds thereof (said property,
replacements, substitutions, additions and the proceeds thereof, but specifically excluding all personal
property or trade fixtures of any lessee located on the Premises, being sometimes herein collectively
referred to as the “Collateral”); and (b) the Deposits and all of Mortgagor’s right, title and mterest
therein are hereby assigned to the Mortgagee, all to secure payment of the Indebtedness and to secure
performance by the Mortgagor of the terms, covenants and provisions hereof.

Mortgagor hereby irrevocably authorizes Mortgagee at any time a_md from.tir.ne.to_ time
hereafier to prepare and file in any filing office in any Uniform Commercial Code jurisdiction as
Mortgagee shall deem appropriate, any and all initial financing statements and any amendments
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thereto that describe the Collateral. Mortgagor also hereby ratifies its authorization for Mortgagee to
have filed in any Uniform Commercial Code jurisdiction any initial financing statements or
amendments thereto if filed prior to the date hereof. Mortgagor acknowledges that it is not authorized
to file any amendment or termination statement with respect to any financing statement without the
prior written consent of Mortgagee, and agrees that it will not do so without the prior written consent
of Mortgagee, subject to Mortgagor’s rights under Section 9-502(d)(2) of the UCC.

If an Event of Default occurs or exists under this Mortgage, then, in accordance with the
provisions of any applicable law, the Mortgagee, pursuant to the appropriate provisions of the Code,
shall have an option to proceed with respect to both the real property and Collateral in accordance
with its rights, powers and remedies with respect to the real property, in which event the default
provisions'¢£he Code shall not apply. The parties agree that if the Mortgagee shall elect to proceed
with respect 10 thie Collateral separately from the real property, ten (10) days written notice of the sale
of the Collateral slia!l be reasonable notice. The reasonable expenses of retaking, holding, preparing
for sale, selling ana ine like incurred by the Mortgagee shall include, but not be limited to, reasonable
attorneys’ fees and legal Cxpenses incurred by Mortgagee. The Mortgagor agrees that, without the
written consent of the Mcrigzagee, the Mortgagor will not remove or permit to be removed from the
Premises any of the Collaterai exc=pt that so long as no Event of Default (hereafter defined) exists or
occurs hereunder, Mortgagor shiall k2 permitted to sell or otherwise dispose of the Collateral when
obsolete, worn out, inadequate, unserviceable or unnecessary for use in the operation of the Premises,
but only upon replacing the same or sukstituting for the same other Collateral at least equal in value
and utility to the initial value and utility‘of that disposed of and in such a manner that said
replacement or substituted Collateral shall be sibiect to the security interest created hereby and that
the security interest of the Mortgagee shall Le perfected and first in priority, it being expressly
understood and agreed that all replacements, substib:iions and additions to the Collateral shall be and
become immediately subject to the security interest-of this Mortgage and covered hereby. The
Mortgagor shall, from time to time, on request of the Mcrtgagee, deliver to the Mortgagee at the cost
of the Mortgagor: (a) such further financing statements 2xd secnrity documents and assurances as
Mortgagee may require to the end that the liens and security interzst created hereby shall be and
remain perfected and protected in accordance with the requirements f any present or future law; and
(b) an inventory of the Collateral in reasonable detail. The Mortgago: covenants and represents that
all Collateral now is, and that all replacements thereof, substitutions therefor or additions thereto,
unless the Mortgagee otherwise consents, will be free and clear of liens, encumbrances, title retention
devices and security interests of others.

The Mortgagor and Mortgagee agree, to the extent permitted by law, that"(a) all of the
property described within the definition of the word “Premises” herein are or are to becorie fixtures
on the land described herein; (b) this instrument, upon recording or registration in the real estate
records of the proper office, shall constitute a “fixture filing” within the meaning of Sections 9-313
and 9-402 of the Code; and (c) Mortgagor is a record owner of the land described herein.

If the Collateral is sold in connection with a sale of the Premises, Mortgagor shall notify the
Mortgagee prior to such sale and shall require as a condition of such sale that the purchaser
specifically agree to assume Mortgagor’s obligations as to the security interests herein granted and to
execute whatever agreements and filings are deemed necessary by the Mortgagee to maintain
Mortgagee’s first perfected security interest in the Collateral, Deposits and the deposits_describcd in
Paragraph 8 above; provided, however, such notice and condition shall not be required if Mortgagee
has agreed to release its lien in the Collateral and the Premises in accordance with Paragraph 23.
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‘ 11. Stamp Tax: Effect of Changes in Laws Regarding Taxation. If, by the laws of the
United States of America or of any state or subdivision thereof having jurisdiction over the

Mortgagor, any tax is due or becomes due in respect of the issuance of the Notes (other than income
taxes assessed to Mortgagee), the Mortgagor covenants and agrees to pay such tax in the manner
required by any such law. The Mortgagor further covenants to reimburse the Mortgagee for any

reasonable sums which Mortgagee may expend by reason of the imposition of any tax on the issnance
of the Notes.

In the event of the enactment, after this date, of any law of the state in which the Premises is
located dedvcting from the value of the land for the purpose of taxation of any lien thereon, or
imposing upe:t the Mortgagee the payment of the whole or any part of the taxes or assessments or
charges or licns lierein required to be paid by Mortgagor, or changing in any way the laws relating to
the taxation of mnitages or debts secured by mortgages or the Mortgagee’s interest in the Premises,
or the manner of cciestion of taxes, so as to affect this Mortgage or the Indebtedness or the holder
thereof, then, and in aiy-sich event, the Mortgagor, upon demand by the Mortgagee, shall pay such
taxes or assessments or reiripurse the Mortgagee therefor; provided, however, that if in the opinion of
counsel for the Mortgagee: (i) 't might be unlawful to require Mortgagor to make such payment; or
(b) the making of such payment might result in the imposition of interest beyond the maximum
amount permitted by law; then anc.in any such event, the Mortgagee may elect, by notice in writing
given to the Mortgagor, to declare all of the Indebtedness to be and become due and payable ninety
{90) days from the giving of such notice.

12,  Observance of Lease Assignnrent. As additional security for the payment of the
Notes and for the faithful performance of the terme-aud conditions contained herein, Mortgagor has
assigned to Mortgagee all of its right, title and interesi as,landlord in and to the leases listed on the
Schedule of Leases attached hereto as Exhibit “B,” if anyand all future leases of the Premises. All
leases of the Premises are subject to the approval of the Maortgage= as to form, content and tenant(s),
which approval shall not be unreasonably withheld or denied.

Mortgagor will not, without Mortgagee’s prior written consexit. which consent shall not be
unreasonably withheld or denied: (a) execute any assignment or pledge of any rents or any leases of
the Premises except an assignment or pledge securing the Indebtedness; ot {0) make any lease of the
Premises except for actual occupancy by the tenant thereunder.

Mortgagor at its sole cost and expense will: (a) at all times promptly and faickiully abide by,
discharge and perform all of the covenants, conditions and agreements contained in all eeses of the
Premises, on the part of the landlord thereunder to be kept and performed; (b) enforce or secure the
performance of all of the covenants, conditions and agreements of such leases on the part of the
tenants to be kept and performed, but Mortgagor shall not modify, amend, cancel, terminate or accept
surrender of any lease without the prior written consent of Mortgagee, which consent shall not be
unreasonably withheld, except that such consent is not required for any such action which is in the
ordinary course of business and which does not have a material adverse effect on the operation of, or
rental income from the Premises; (c) appear in and defend any action or proceeding arising under,
growing out of ot in any manner connected with such leases or the obligations, duties or liabilities of
the landlord or of any tenants thereunder; (d) transfer and assign or cause to be separately transferred
and assigned to Mortgagee, upon written request of Mortgagee, any lease or leases of the Premises
heretofore or hereafter entered into, and make, execute and deliver to Mortgagee upon demand, any
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and all instruments required to effectuate said assignment; (e) furnish Mortgagee, within thirty (30)
days after a written request by Mortgagee so to do, a written statement containing the names of all
tenants and the terms of all leases of the Premises, including the spaces occupied and the rentals
payable thereunder; and (f) exercise within thirty (30) days of any written demand therefor by

Mortgagee any right to request from the tenant under any lease of the Premises a certificate with
respect to the status thercof.

Nothing in this Mortgage or in any other documents relating to the loan secured hereby shall
be construed to obligate Mortgagee expressly or by implication, to perform any of the covenants of
any landlord under any of the leases assigned to Mortgagee or to pay any sum of money or damages
therein provided to be paid by the landlord, each and all of which covenants and payments Mortgagor
agrees to petizrm and pay or cause to be performed and paid.

In the event of the enforcement by Mortgagee of any remedies provided for by law or by this
Mortgage, the tenan under each lease of the Premises shall, at the option of the Mortgagee, attomn to
any person succeeding to-iire interest of landlord as a result of such enforcement and shall recognize
such successor in interest 25 landlord under such lease without change in the terms or other provisions
thereof;, provided, however, that g2id successor in interest shall not be bound by any payment of any
rent or additional rent for more than-cne month in advance or any amendment or modification to any
lease made without the consent of 14orfgagee or said successor in interest. Each tenant, upon request
by said successor in interest, shall execuie-and deliver an instrument or instruments confirming such
attornment.

Mortgagee shall have the option to declare this Mortgage in default because of a material
default of landlord beyond all applicable cure petieds in any lease of the Premises, whether or not
such default is cured by Mortgagee pursuant to the riglit‘granted herein. It is covenanted and agreed
that a default under any Assignment of Rents or Leases éxecuted pursuant to this Paragraph 12 shall
constitute an Event of Default hereunder after expiration ofaif aprlicable notice and grace periods, on
account of which the whole of the Indebtedness secured hereby spall at once, at the option of the
Mortgagee, become immediately due and payable, without notice t¢ ti:¢ Mortgagee.

13, Mortgagor and Lien Not Released. From time tc trme Mortgagee may, at
Mortgagee’s option, without giving notice to or obtaining the consent of Mortgagor or Mortgagor’s
successors or assigns or the consent of any junior lienholder, guarantor or tenaat, vithout liability on
Mortgagee’s part and notwithstanding Mortgagor’s breach of any covenant, agreeinznt-or condition:
(a) release anyone primarily or secondarily liable on any of the Indebtedness; (b) accept a rencwal
note or notes therefor; (¢) release from the lien of this Mortgage any part of the Premises; {d} take or
release other or additional security for the Indebtedness; (e) consent to any plat, map or plan of the
Premises; (f) consent to the granting of any easement; (g) join in any extension or subordination
agreement; (h) agree in writing with Mortgagor to modify the rate of interest or period of amortization
of the Notes or change the time of payment or the amount of the monthly installments payable
thereunder; and (i) waive or fail to exercise any right, power ot remedy granted by law or herein or in
any other instrument given at any time to evidence or secure the payment of the Indebtedness.

Any actions taken by Mortgagee pursuant to the terms of this Paragraph 13 shall not impair or
affect: (a) the obligations of Mortgagor or Mortgagor’s successors or assigns to pay any sums at any
time secured by this Mortgage and to observe all of the covenants, agreements and conditions herein
contained; (b) the guaranty of any individual or legal entity for payment of the Indebtedness; and (c)
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the lien or priority of the lien hereof against the Premises. Mortgagor shall pay to Mortgagee a
reasonable service charge and such title insurance premiums and reasonable attorneys’ fees as may be

incurred by Mortgagee for any action described in this Paragraph 13 taken at the request of Mortgagor
or its beneficiary or beneficiaries.

14, Mortgagee’s Reliance on Tax Bills, etc. Mortgagee in making any payment hereby
authorized: (a) relating to taxes and assessments, may do so according to any bill, statement or
estimate procured from the appropriate public office without inquiry into the validity of any tax,
assessment, sale, forfeiture, tax lien or title or claim thereof, or (b) for the purchase, discharge,
compromise or settlement of any other prior lien, may do so without inquiry as to the validity or
amount of ary claim for lien which may be asserted.

15. © Avceleration of Indebtedness in Case of an Event of Default. An “Event of
Default” shall meun the following:

(a) if ‘nlortgagor shall fail to make due and punctual payment of principal or
interest on the Notcs, or any other payment due in accordance with the terms thereof, beyond
all applicable cure perions {which terms are hereby incorporated by reference); or

(b) if Mortgagar or any guarantor of the Notes shall file (i} a petition for
liquidation, reorganization or adiustment of debt under Title 11 of the United States Code (11
U.S.C. § 101 et seq.) or any similzr/iaw, state or federal, whether now or hereafter existing,
(ii) any answer admitting insolvency or-inability to pay its debts, or (iii) fail to obtain a
vacation or stay of involuntary proceedings within ninety (90) days, as hereinafter provided;
or

(©) if any order for relief for the Mortgagor or for any guarantor of the Notes shall
be entered in any case under Title 11 of the United. Siates Bankruptcy Code, or a trustee or a
receiver shall be appoinied for the Mortgagor or for any guarantor of the Notes in any
voluntary or involuntary proceeding, or any court shall have taken jurisdiction of all or the
major part of the property for the Mortgagor or for any guaruntor of the Notes in any
voluntary or involuntary proceeding for the reorganization, dissolution, liquidation,
adjustment of debt or winding up of the Mortgagor or of any guaras:tor of the Notes, and such
trustee or receiver shall not be discharged or such jurisdiction not be rilinquished or vacated
or stayed on appeal or otherwise stayed within ninety (90) days; or

(d) if the Mortgagor or any guarantor of the Notes secured hereby s'iail make an
assignment for the benefit of creditors, or shall admit in writing its iability to pay its debts
generally as they become due, or shall consent to the appointment of a receiver or trustee or
liquidator of all or any major part of its property; or

(e) if Mortgagor shall fail to observe or perform any other covenant, agreement or
condition set forth herein and required to be kept or performed or observed by the Mortgagor,
which failure is not cured within thirty (30) days after written notice thereof, provided that, if
Mortgagor acts diligently, continuously in good faith to cure such failure within such thirty
(30) day period after written notice and such failure cannot reasonably be cured within such
time period, then such time period shall be extended; or
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(H if Mortgagor shall fail to observe or perform any condition set forth and
required to be kept by Mortgagor pursuant to the Securities Exchange Act of 1934 (15 U.S.C.
§§78a et seq.), as amended from time to time (the “SEC Act”), including, but not limited to
the net capital requirements of SEC Rule 15¢3-1 of the SEC Act (15 U.S.C. §780(c)(3)); or

(g)  if a Prohibited Transfer shall occur without the prior written consent of
Lender.

For purposes hereof, the term “Prohibited Transfer” shall mean any
conveyance, sale, assignment, transfer, lien, pledge, mortgage, security interest or
other encumbrance or alienation, or attempt to do any of the foregoing, whether
directly, indirectly, voluntarily or involuntarily, by operation of law or otherwise, of
any of the following rights, properties or interests:

(1) Mortgagor’s interests under the Notes, this Mortgage or any of
‘ne-other loan documents;

&) Mortgagor’s interest in the Premises or any part thereof;

(i) “all or any part of the management or ownership interest in the
corporation curiprising Mortgagor; or

(iv)  all o any part of the management, control or interest in and to
any limited liability compaty, partnership, limited partnership or corporation
which is a guarantor of thic MNutes.

(h) if Mortgagor shall fail to observe or perform any covenant, agreement or
condition required to be kept or observed by Mcitgagor or any guarantor in any other
instrument given at any time to evidence, guaranty or secuvs the payment of the Indebtedness,
which failure is not cured within thirty (30) days after written notice thereof; provided that, if
Mortgagor acts diligently, continuously in good faith to cuce such failure within such thirty
(30) day period after written notice and such failure cannot rcagrmably be cured within such
time period, then such time period shall be extended.

If an Event of Default shall exist or occur, then the whole of the Indebtedness shall at once, at
the option of the Mortgagee, become immediately due and payable without noticé to Mortgagor. If
while any insurance proceeds or condemnation awards are held by or for the Mortgagze ‘o reimburse
Mortgagor or any lessee for the cost of repair, rebuilding or restoration of the buildings or other
improvements on the Premises, as set forth in Paragraphs 9 and 22 hereof, the Mortgagee shall be or
become entitled to accelerate the maturity of the Indebtedness, then and in such event, the Mortgagee
shall be entitled to apply all such insurance proceeds and condemnation awards then held by or for it
in reduction of the Indebtedness, and any excess held by it over the amount of the Indebtedness shall
be paid Mortgagor or any party entitled thereto, without interest, as the same appear on the records of
Mortgagee.

16. Foreclosure; Expense of Litigation. When the Indebtedness or any part thereof shall
become due, whether by acceleration or otherwise, Mortgagee shall have the right to foreclose the lien
hereof for such Indebtedness or part thereof. In any civil action to foreclose the lien hereof, there
shall be allowed and included as additional Indebtedness in the order or judgment for foreclosure and
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sale all reasonable expenditures and expenses which may be paid or incurred by or on behalf of
Mortgagee for reasonable attorneys’ fees, appraiser’s fees, special process server fees, outlays for
documentary and expert evidence, stenographers’ charges, publication costs, and costs (which may be
estimated as to items to be expended after entry of said order or judgment) of procuring all such
abstracts of ftitle, title searches and examination, title insurance policies and similar data and
assurances with respect to the title as Mortgagee may deem reasonably necessary either to prosecute
such civil action or to evidence to bidders at any sale which may be had pursuant to such order or
judgment the true condition of the title to, or the value of the Premises. All reasonable expenditures
and expenses of the nature in this Paragraph mentioned and such reasonable expenses and fees as may
be incurred in the protection of the Premises and the maintenance of the lien of this Mortgage,
including the reasonable fees of any attorneys employed by Mortgagee in any litigation or proceeding
affecting tniz-Mortgage, the Notes or the Premises, including probate, appellate and bankruptcy
proceedings, ‘or-in preparation for the commencement or defense of any action or proceeding or
threatened actioii or) proceeding, shall be immediately due and payable by Mortgagor, promptly on
receipt of a statemeii, with interest thereon at the rate set forth in the Notes applicable to a period
when a default exists thiercunder, and shall be secured by this Mortgage.

At all times, the Mortgrgsr shall appear in and defend any suit, action or proceeding that
might in any way in the sole judgment of Mortgagee affect the value of the Premises, the priority of
this Mortgage or the rights and povrers of Mortgagee hereunder or under any document given at any
time to secure the Indebtedness. Meitaagor shall, at all times, indemnify, hold harmless and
reimburse Mortgagee on demand for any-a:id all loss, damage, expense or cost, including cost of
evidence of title and attorneys’ fees, arising ‘out.of or incurred in connection with any proceeding in
which Mortgagee is held to have been liable as aresnlt of negligence or willful act of Mortgagor.

17.  Application of Proceeds of Foreclosuxs Sale. The proceeds of any foreclosure sale
of the Premises shall be distributed and applied in the following order of priority: first, on account of
all costs and expenses incident to the foreclosure procecdmngs, including all such items as are
mentioned in the preceding Paragraph hereof; second, all other items which may under the terms
hereof constitute secured Indebiedness additional to that evidenced 7 ihe Notes, with interest thereon
as herein provided; third, all principal and interest remaining unpaid.on-the Notes; and fourth, any
overplus to any party entitled thereto as their rights may appear.

18.  Appointment of Receiver or Mortgagee in Possession. Upoi, or at any time after,
the commencement of an action to foreclose this Mortgage, the court in whick such action was
commenced may, upon request of the Mortgagee, appoint a receiver of the Premises sitier before or
after foreclosure sale, without notice and without regard to the solvency or insolvency ot wiortgagor at
the time of application for such receiver and without regard to the then value of the Premises or
whether the same shall be then occupied as a homestead or not; and the Mortgagee or any holder of
the Notes may be appointed as such receiver or as Mortgagee in possession. Such receiver or the
Mortgagee in possession shall have power to collect the rents, issues and profits of the Premises
during the pendency of such foreclosure action and, in case of a sale and deficiency, during the full
statutory period of redemption (if any), whether there be redemption or not, as well as during any
further times (if any) when Mortgagor, except for the intervention of such receiver or Mortgagee in
possession, would be entitled to collect such rents, issues and profits, and all other powers which may
be necessary or are usual in such cases for the protection, possession, control, management and
operation of the premises during the whole of said period. The court from time to time may authorize

the receiver or Mortgagee in possession to apply the net income in its hands in payment in whole or in
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part of: (a) the Indebtedness secured hereby or by any order or judgment foreclosing the lien of this
Mortgage, or any tax, special assessment or other lien which may be or become superior to the lien
hereof or the lien of such order or judgment, provided such application is made prior to foreclosure
sale; (b) the deficiency in case of a sale and deficiency.

19.  Mortgagee’s Performance of Defaulted Acts. If an Event of Default exists or
occurs under this Mortgage, Mortgagee may, but need not, make any payment or perform any act
herein required of Mortgagor in any form and manner Mortgagee deems reasonably expedient, and
may, but need not, make full or partial payments of principal or interest on prior encumbrances, if
any, and purchase, discharge, compromise or settle any tax lien or other prior lien or title or claim
thereof, or redeem from any tax sale or forfeiture affecting said Premises or contest any tax or
assessment or cure any default of any Jandlord in any lease of the Premises. All monies paid for any
of the purposes herein authorized and all reasonable expenses paid or incurred in connection
therewith, includiag reasonable attorneys’ fees, and any other monies advanced by Mortgagee in
regard to any tax refeired to in Paragraph 11 or to protect the Premises or the lien hereof, shall be so
much additional Indebieduess secured hereby, and shall become immediately due and payable without
notice and with interest-tlicreon at the rate of interest set forth in the Notes applicable to a period
when a default exists thereunder. -Inaction of Mortgagee shall never be considered as a waiver of any
right accruing to it on account o1 ansy-dsfault on the part of Mortgagor.

20.  Rights Cumulative. Each-right, power and remedy conferred upon the Mortgagee by
this Mortgage and by all other documents edencing or securing the Indebtedness and conferred by
law and in equity is cumulative and in additior-ic, every other right, power and remedy, express or
implied, given now or hereafter existing, at law.and in equity; and each and every right, power and
remedy herein or therein set forth or otherwise so-cisting may by exercised from time to time as
often and in such order as may be deemed expedient oy the Mortgagee; and the exercise or the
beginning of the exercise of any right, power or remedy skali not be a waiver of the right to exercise
at the same time or thereafier any other right, power or-icmedy; and no delay or omission of, or
discontinuance by, the Mortgagee in the exercise of any right, power or remedy accruing hereunder or
arising otherwise shall impair any such right, power or remedy, or t< construed to be a waiver of any
default or acquiescence therein.

21.  Mortgagee’s Right of Inspection. Mortgagee shall have the right to inspect the
Premises at all reasonable times upon reasonable advance notice to Mortgagor, «nd access thereto
shall be permitted for that purposes.

22, Condemnation. Mortgagor hereby assigns, transfers and sets over unto the
Mortgagee the entire proceeds of any claim for damages for any of the Premises taken or damaged
under the power of eminent domain or by condemnation to the extent of the Indebtedness secured
hereby. So long as: (a) each lease listed on the Schedule of Leases attached hereto as Exhibit “B”, if
any, and all future leases of the Premises are in full force and effect and each tenant thereunder is not
in default and such taking shall not result in the termination or cancellation of any of those leases or
give any tenant thereunder the right to cancel its lease; (b) the Premises require repair, rebuilding or
restoration; and (c) an Event of Default has not occurred; then any award, after deducting therefrom
any expenses incurred in the collection thereof, shall be made available by the Mortgagee for the
repair, rebuilding or restoration of the Premises in accordance with plans and specifications to be
submitted to and approved by the Mortgagee in its reasonable judgment.
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In all other cases, the Mortgagee may elect to apply the proceeds of the award upon or in
reduction of the Indebtedness, whether due or not, or make those proceeds available for repair,
restoration or rebuilding of the Premises in accordance with plans and specifications to be submitted
to and approved by the Mortgagee. In any case where proceeds are made available for repair,
rebuilding or restoration, the proceeds of the award shall be paid out in the same manner and under
the same conditions provided in Paragraph 9 hereof for the payment of insurance proceeds toward the
cost of repair, rebuilding or restoration. Any surplus which may remain out of said award after
payment of such cost of repair, rebuilding, restoration and the reasonable charges of the disbursing
Party shall, at the option of the Mortgagee, be applied on account of the Indebtedness or paid to any
party entitled thereto as the same appear on the records of the Mortgagee. Any proceeds of any award
held by the Mortgagee hereunder for the purpose of rebuilding shall be invested in an interest-bearing
account, {or-<he benefit of Mortgagee, which is insured by an agency of the United States
Government.

23.  Releass Upon Pavment and Discharge of Mortgagor’s Obligations. Mortgagee
shall release this Mortgage and the lien hereof by proper instrument in recordable form upon payment
and discharge of all Indeb.ciness secured hereby (including any prepayment charges and late charges
provided for herein or in the Nofes)

24, Giving Notice. Anv notice which either party hereto may desire or be required to
give to the other party shall be deemed s fficient if given in accordance with the terms of the Notes.

25. Waiver of Defense. No acidon-ior the enforcement of the lien or of any provision
hereof shall be subject to any defense which would not be good and available to the party interposing
same in an action at law upon the Notes.

26.  Waiver of Statutory Rights. Mortgagor shall not and will not apply for or avail
itself of any appraisement, valuation, stay, extension’ or evemption laws or any so-called
“Moratorium Laws,” now existing or hereafter enacted, in order to prevent or hinder the
enforcement or foreclosure of the lien of this Mortgage, but herely waives the benefit of such laws.
Mortgagor, for itself and all who may claim through or under it, waives any and all right to have the
property and estates comprising the Premises marshaled upon any foreclosvre of the lien hereof and
agrees that any court having jurisdiction to foreclose such lien may order the Premises sold as an
entirety. Mortgagor does hereby expressly waive any and all right of redempiion from any order or
judgment of foreclosure of the lien of this Mortgage on behalf of Mortgagor, 2id each and every
person, except judgment creditors of Mortgagor, acquiring any interest in or title’to the Premises
subsequent to the date of this Mortgage.

27 Financial Statements and Records. Mortgagor covenants and agrees that it will
keep and maintain books and records of account in which full, true and correct entries shall be made
of all dealings and transactions relative to the Premises, which books and records of account shall, at
reasonable times and on reasonable notice, be open to the inspection of the Mortgagee and its
accountants and other duly authorized representatives. Such books of record and account shall be
kept and maintained in accordance with generally accepted accounting principles consistently applied.

Mortgagor further covenants and agrees to deliver such financial statements and information as the
Mortgagee shall require from time to time, including, without limitation, the following:

(a) annual income tax returns filed by Mortgagor,
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(b)  annual compiled financial statement for Mortgagor;
(© annual income tax returns filed by any guarantor of the Notes;
(d) annual personal financial statement for any guarantor of the Notes.

28.  Filing and Recording Charges and Taxes. Mortgagor will pay all filing,
registration, recording and search and information fees, and all expenses incident to the execution and
acknowledgment of this Mortgage and all other documents securing the Notes, and all federal, state,
county and municipal taxes, other taxes, duties, imposts, assessments and charges arising out of or in
connection with the execution, delivery, filing, recording or registration of the Notes, this Mortgage
and all other documents securing the Notes and all assignments thereof.

29.  _Business Purpose; Usury Exemption. The proceeds of the loan secured by this
Mortgage wiil be nsed for the purposes specified in the Illinois Interest Act, 815 ILCS 205/4, and the

principal obligatiza secured hereby constitutes a “business loan” which comes within the purview and
operation of said act

30.  Due on Suie or Further Encumbrance Clause. The occurrence at any time of any
of the following events shall bs 4cemed to be an unpermitted transfer of title to the Premises and
therefore an Event of Default hereunder:

(a) any sale, conveyancs, assignment or other transfer of, or the grant of a
security interest in, all or any part wsne title to the Premises;

(b) any sale, conveyance, assignment, or other transfer of, or the grant of a
security interest in, a majority of, the contrel and/or ownership interest of Mortgagor,
or of any entity directly or indirectly controlling Miertgagor.

Any consent by the Mortgagee, or any waiver of-an Eyent of Default under this Paragraph
shall not constitute a consent to, or waiver of, any right, remecy orpower of the Mortgagee upon a
subsequent Event of Default under this Paragraph.

Teases entered into in the ordinary course of Mortgagor’s business ¢n lease forms previously
approved in writing by Mortgagee and at rental rates not less than those prevailing.in the market place
at the time of execution of the lease shall be deemed a permitted transfer of tit'e a:id-not an Event of
Default.

31.  Binding Nature. This Mortgage and all provisions hereof shall extend 'to and be
binding upon the original Mortgagor named on page one (1) hereof and its successors, grantees,
assigns, each subsequent owner or owners of the Premises and all persons claiming under or through
Mortgagor; and the word “Mortgagor” when used herein shall include all persons primarily and
secondarily liable for the payment of the Indebtedness or any part thereof, whether or not such
persons shall have executed the Notes or this Mortgage.

32. Release of Previous Holder. The word “Mortgagee” when used herein shall include
the successors and assigns of the original Mortgagee named on page one (1) hereof, and the holder or
holders, from time to time, of the Notes. However, whenever any Note is sold, each prior holder shall
be automatically freed and relieved, on and after the date of such sale, of all liability with respect to
the performance of each covenant and obligation of Mortgagee hercunder thereafter to be performed,
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provided that any monies in which the Mortgagor has an interest, which monies are then held by the
seller of such Note, are turned over to the purchaser of such Note,

33, Severability and Applicable Law. In the event one or more of the provisions
contained in this Mortgage or in the Notes or in any other document given at any time to secure the
payment of the Notes shall, for any reason, be held to be invalid, illegal or unenforceable in any
respect, such invalidity, illegality or unenforceability shall, at the option of the Mortgagee, not affect
any other provision of this Mortgage, the Notes or other document, and this Mortgage, the Notes or
other document shall be construed as if such invalid, illegal or unenforceable provision had never
been contained herein or therein. The validity and interpretation of this Mortgage and the Notes it
secures are to.be construed in accordance with and governed by the laws of the State of Illinois.

34,  Governmental Compliance. Mortgagor shall not by act or omission permit any
lands or improverients not subject to the lien of this Mortgage to include the Premises or any part
thereof in fulfillmen( of any governmental requirement, and Mortgagor hereby assigns to Mortgagee
any and all rights to give-vonsent for all or any portion of the Premises to be so used. Similarly, no
lands or improvements coaprising the Premises shall be included with any lands or improvements not
subject to the lien of this Moitesgs in fulfillment of any governmental requirement. Mortgagor shall
not by act or omission impair tie integrity of the Premises as a single zoning lot separate and apart
from all other premises. Any act or omission by Mortgagor which would result in a violation of any
of the provisions of this Paragraph shail Lie-void.

35.  Estoppel Certificates. Each of Mortgagor and Mortgagee, within fifteen (15) days
after receipt of a written request from the other, agrees to furnish from time to time a signed statement
setting forth the amount of the Indebtedness and whethier or not any defauit, offset or defense then is
alleged to exist against the Indebtedness and, if so, spesifying the nature thereof.

36.  Non-Joinder of Tenant. After an Event-c. Default, Mortgagee shall have the right
and option to commence a civil action to foreclose the lien of tlis Moertgage and to obtain an order or
judgment of foreclosure and sale subject to the rights of any tenai*©r tenants of the premises. The
failure to join any tenant or tenants of the Premises as party defendantor defendants in any such civil
action or the failure of any such order or judgment to foreclose their rights shall not be asserted by the
Mortgagor as a defense in any civil action instituted to collect the Indebtednaus secured hereby, or any
part thereof or any deficiency remaining unpaid after foreclosure and sale of th: Promises, any statute
or rule of law at any time existing to the contrary notwithstanding.

37.  Regulation G Clause. Mortgagor covenants that the proceeds evideénczd by the
Notes secured hereby will not be used for the purchase or carrying of registered equity securities
within the purview and operation of Regulation G issued by the Board of Governors of the Federal
Reserve System, or for the purpose of releasing or retiring any indebtedness which was originally
incurred for any such purpose.

38. Lien for Loan Commissions, Service Charges and the Like, So long as the original
Mortgagee named on page one (1) hereof is the owner of the Notes, and regardless of whether any
proceeds of the loans evidenced by the Notes have been disbursed, this Mortgage also secures the
payment of all loan commissions, service charges, liquidated damages, expenses and advances due to
or incurred by the Mortgagee in connection with the loan transaction intended to be secured hereby,
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all in accordance with the application of, and loan commitment issued to and accepted by Mortgagor
in connection with said loan.

IN WITNESS WHEREOF, Mortgagor has executed this instrument as of the day and year
first above written.

DISTINCT 0 LTD., apTinoi
corporatio

C
Michael E. Carroll (

By,

Chairman
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STATE OF ILLINOIS )
) S§
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for said County, in the State aforesaid, DO
HEREBY CERTIFY that Michael E. Carroll, as President, and Brian Nooner, as Chairman, of
DISTINCTIVE HOMES, LTD., an Illinois corporation, and the same persons whose names are
subscribed to the foregoing instrument as such President and Chairman, appeared before me this day
in person and acknowledged that they signed and delivered the said instrument as their own free and
voluntary act-and as the free and voluntary act of said Corporation, for the uses and purposes therein
set forth.

GIVEN uraer my hand and Notarial Seal this 24 dayof @8R~ 2003,

My Commission Expires:

/{/zg/zao?
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STREET ADDRESS: 179TH & WOLF ROAD (PHASE 2/FOUNTAIN HiL
CITY: ORLAND PARK COUNTY: COOK
TAX NUMBER: 27-32-300-002-0000

LEGAL DESCRIPTION:
PARCEL 1:

THAT PART OF THE WEST 1/2 OF THE SOUTH WEST 1/4 OF SECTION 32, TOWNSHIF 36 NORTH, RANGE 12 EAST
OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:

COMMENCING AT THE WEST QUARTER CORNER OF SAID SECTION 32; THENCE SOUTH 01 DEGREES 30 MINUTES
48 SECONDS EAST ALONG AN ASSUMED BEARING, BEING THE WEST LINE OF THE SOUTHWEST 1/4 OF SAID
SECTION 32, A DISTANCE OF 820.00 FEET; THENCE NORTH 88 DEGREES 29 MINUTES 12 SECONDS EAST 297.78
FEET TO THE POINT OF BEGINNING; THENCE CONTINUING NORTH 88 DEGREES 29 MINUTES 12 SECONDS EAST
114,22 FEET; THEiCE NORTH 01 DEGREES 30 MINUTES 48 SECONDS WEST 238.00 FEET; THENCE NORTH 88
DEGREES 29 MINUTES 12 SECONDS WEST 266.00 FEET; THENCE NORTH 01 DEGREES 24 MINUTES 45 SECONDS
W, 43.83 FEET; THENCE SOUTH 53 DEGREES 12 MINUTES 36 SECONDS EAST 833.06 FEET TO A POINT ON THE
EAST LINE OF THE WZST 1,/2 OF THE SOUTH WEST 1/4 OF SAID SECTION 32; THENCE SOUTH 01 DEGREES 34
MINUTES 31 SECONDS AST ALONG THE LAST DESCRIBED LINE 993.30 FEET TO A POINT ON THE NORTH LINE
OF THE SOUTH 600.00 FEE (57 SAID WEST 1/2 OF THE SOUTH WEST 1/4 OF SECT ION 32; THENCE SOUTH 88
DEGREES 42 MINUTES 06 SECONDS WEST ALONG THE LAST DESCRIBED LINE 457.90 FEET; THENCE NORTH 01
DEGREES 17 MINUTES 54 SECONDGS WEST 74.37 FEET, THENCE NORTH 09 DEGREES 30 MINUTES 10 SECONDS
EAST 45.60 FEET; THENCE NORTH U DEGREES 21 MINUTES 48 SECONDS EAST 43.00 FEET TO A POINT ON THE
ARC OF A CIRCLE: THENCE EASTERLY 3.84 FEET ALONG SAID CURVE TO THE LEFT, HAVING A RADIUS OF 250.00
FEET AND WHOSE CHORD BEARS SOUTH 55 DEGREES 30 MINUTES 54 SECONDS EAST 33.82 FEET; THENCE
NORTH 01 DEGREES 30 MINUTES 48 SECCMN2C WEST 226.30 FEET; THENCE NORTH 72 DEGREES 35 MINUTES 17
SECONDS EAST 155,32 FEET; THENCE NOR: 2/ DEGREES 42 MINUTES 20 SECONDS WEST ALONG THE
SOUTHERLY EXTENTION OF THE EASTERLY LINZ OF THE VILLAS AT FOUNTAIN HILLS PHASE 1, A DISTANCE OF
69.30 FEET TO A POINT OF CURVATURE; THENCE NORVHWESTERLY 40.81 FEET ALONG SAID EASTERLY LINE,
BEING A CURVE TO THE LEFT, HAVING A RADIUS OF 45020 FEET AND WHOSE CHORD BEARS NORTH 30
DEGREES 18 MINUTES 13 SECONDS WEST 40.80 FEET T( APOINT OF TANGENCY; THENCE NORTH 32 DEGREES
54 MINUTES 06 SECONDS WEST ALONG SAID EASTERLY LINE14.10 FEET; THENCE NORTH 24 DEGREES 43
MINUTES 36 SECONDS WEST ALONG SAID EASTERLY LINE 638F FEET; THENCE NORTH 39 DEGREES 57 MINUTES
15 SECONDS WEST ALONG SAID EASTERLY LINE 71.44 FEETTO A POINT ON A NON-TANGENT CURVE; THENCE
NORTHERLY ALONG SAID EASTERLY LINE 95.35 FEET ALONG SAID CURVE TO THE RIGHT HAVING A RADIUS OF
235.00 FEET AND WHOSE CHORD BEARS NORTH 18 DEGREES 20 MINL TZS 34 SECONDS WEST 94.70 FEET;
THENCE SOUTH 86 DEGREES 21 MINUTES 06 SECONDS WEST ALONG SAI EASTERLY LINE 115.54 FEET; THENCE
NORTH 02 DEGREES 52 MINUTES 17 SECONDS WEST ALONG SAID EASTERLY L'NE 123.21 FEET; THENCE NORTH
09 DEGREES 58 MINUTES 06 SECONDS WEST ALONG SAID EASTERLY LINE 27.52 FEET; THENCE NORTH 53
DEGREES 12 MINUTES 36 SECONDS WEST ALONG SAID EASTERLY LINE 110.53 FEET; THENCE NORTH 77
DEGREES 26 MINUTES 44 SECONDS WEST ALONG SAID EASTERLY LINE 64.70 FEET: T:4ENCE SOUTH 84
DEGREES 40 MINUTES 17 SECONDS WEST ALONG SAID EASTERLY LINE 37.55 FEET; THZ(4CE SOUTH 72
DEGREES 11 MINUTES 09 SECONDS WEST ALONG SAID EASTERLY LINE 84.05 FEET; THENCE NORTH 57
DEGREES 27 MINUTES 45 SECONDS WEST ALONG SAID EASTERLY LINE 101.65 FEET; THENLE NORTH 43
DEGREES 31 MINUTES 03 SECONDS WEST ALONG SAID EASTERLY LINE 60.65 FEET; THENCE NORTH 21
DEGREES 43 MINUTES 05 SECONDS WEST ALONG SAID EASTERLY LINE 122.73 FEET; THENCE NORTH 47
DEGREES 28 MINUTES 05 SECONDS WEST ALONG SAID EASTERLY LINE 90.10 FEET TO THE POINT OF
BEGINNING, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

LOTS 5 AND 6, IN THE VILLAS OF FOUNTAIN HILLS PHASE 1, A SUBDIVISION OF PART OF THE WEST 1/2 OF THE
SOUTHWEST 1,/4 OF SECTION 32, TOWNSHIP 36, NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN

COOK COUNTY, ILLINOIS.

CLEGALD
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STREET ADDRESS: 179TH & WOLF ROAD (PHASE 2/FOUNTAIN HIL
CITY: ORLAND PARK COUNTY: COOK
TAX NUMBER: 27-32-300-002-0000

LEGAL DESCRIPTION:
PARCEL 1:

THAT PART OF THE WEST 1/2 OF THE SOUTH WEST 1/4 OF SECTION 32, TOWNSHIP 36 NORTH, RANGE 12 EAST
OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:

COMMENCING AT THE WEST QUARTER CORNER OF SAID SECTION 32; THENCE SOUTH 01 DEGREES 30 MINUTES
48 SECONDS EAST ALONG AN ASSUMED BEARING, BEING THE WEST LINE OF THE SOUTHWEST 1/4 OF SAID
SECTION 32, A DISTANCE OF 820.00 FEET; THENCE NORTH 88 DEGREES 29 MINUTES 12 SECONDS EAST 297.78
FEET TO THE POINT OF BEGINNING; THENCE CONTINUING NORTH 88 DEGREES 29 MINUTES 12 SECONDS EAST
114.22 FEET: THENCE NORTH 01 DEGREES 30 MINUTES 48 SECONDS WEST 238.00 FEET; THENCE NORTH 88
DEGREES 20 MINITES 12 SECONDS WEST 266.00 FEET; THENCE NORTH 01 DEGREES 24 MINUTES 45 SECONDS
W, 43.83 FEET; THENGE SOUTH 53 DEGREES 12 MINUTES 36 SECONDS EAST 833.06 FEET TO APOINT ON THE
EAST LINE OF THE WS 1/2 OF THE SOUTH WEST 1 /4 OF SAID SECTION 32; THENCE SOUTH 01 DEGREES 34
MINUTES 31 SECONDS “AST ALONG THE LAST DESCRIBED LINE 993.30 FEET TO A POINT ON THE NORTH LINE
OF THE SOUTH 600.00 FEET & SAID WEST 1/2 OF THE SOUTH WEST 1/4 OF SECTION 32; THENCE SOUTH 88
DEGREES 42 MINUTES 06 SEC2HDS WEST ALONG THE LAST DESCRIBED LINE 457.90 FEET; THENCE NORTH 01
DEGREES 17 MINUTES 54 SECONTS WEST 74.37 FEET; THENCE NORTH 09 DEGREES 30 MINUTES 10 SECONDS
EAST 45.60 FEET: THENCE NORTH V%5 DEGREES 21 MINUTES 48 SECONDS EAST 43.00 FEET TO APOINT ONTHE
ARC OF A CIRCLE; THENCE EASTERLY,33.04 FEET ALONG SAID CURVE TO THE LEFT, HAVING A RADIUS OF 250.00
FEET AND WHOSE CHORD BEARS SOUTH 53 DEGREES 30 MINUTES 54 SECONDS EAST 33.82 FEET; THENCE
NORTH 01 DEGREES 30 MINUTES 48 SECONGS WEST 226,30 FEET; THENCE NORTH 72 DEGREES 35 MINUTES 17
SECONDS EAST 155.32 FEET; THENCE NORT!127 DEGREES 42 MINUTES 20 SECONDS WEST ALONG THE
SOUTHERLY EXTENTION OF THE EASTERLY LINZ OF THE VILLAS AT FOUNTAIN HILLS PHASE 1, A DISTANCE OF
69.30 FEET TO A POINT OF CURVATURE; THENCE NORTHWESTERLY 40.81 FEET ALONG SAID EASTERLY LINE,
BEING A CURVE TO THE LEFT, HAVING A RADIUS OF 45000 FEET AND WHOSE CHORD BEARS NORTH 30
DEGREES 18 MINUTES 13 SECONDS WEST 40.80 FEET TC A/POINT OF TANGENCY; THENCE NORTH 32 DEGREES
54 MINUTES 06 SECONDS WEST ALONG SAID EASTERLY LINE 14.10 FEET; THENCE NORTH 24 DEGREES 43
MINUTES 36 SECONDS WEST ALONG SAID EASTERLY LINE 63.85 FEET; THENCE NORTH 39 DEGREES 57 MINUTES
15 SECONDS WEST ALONG SAID EASTERLY LINE 71.44 FEET TU A PCINT ON A NON-TANGENT CURVE; THENCE
NORTHERLY ALONG SAID EASTERLY LINE 95.35 FEET ALONG SAID CURVE TO THE RIGHT HAVING A RADIUS OF
235.00 FEET AND WHOSE CHORD BEARS NORTH 18 DEGREES 20 MINUT=3 34 SECONDS WEST 94.70 FEET,
THENCE SOUTH 86 DEGREES 21 MINUTES 06 SECONDS WEST ALONG SAIL FASTERLY LINE 115.54 FEET; THENCE
NORTH 02 DEGREES 52 MINUTES 17 SECONDS WEST ALONG SAID EASTERL ¢ LINE 123.21 FEET; THENCE NORTH
09 DEGREES 58 MINUTES 06 SECONDS WEST ALONG SAID EASTERLY LINE 27.52 FEET; THENCE NORTH 53
DEGREES 12 MINUTES 36 SECONDS WEST ALONG SAID EASTERLY LINE 110.53 FEF.1; THENCE NORTH 77
DEGREES 26 MINUTES 44 SECONDS WEST ALONG SAID EASTERLY LINE 64.70 FEET; THTNCE SOUTH 84
DEGREES 40 MINUTES 17 SECONDS WEST ALONG SAID EASTERLY LINE 37.56 FEET; THZNCE SOUTH 72
DEGREES 11 MINUTES 09 SECONDS WEST ALONG SAID EASTERLY LINE 84.05 FEET; THENCE NORTH 57
DEGREES 27 MINUTES 45 SECONDS WEST ALONG SAID EASTERLY LINE 101.65 FEET; THEN_E NORTH 43
DEGREES 31 MINUTES 03 SECONDS WEST ALONG SAID EASTERLY LINE 60.65 FEET; THENCE NORTH 21
DEGREES 43 MINUTES 05 SECONDS WEST ALONG SAID EASTERLY LINE 122.73 FEET, THENCE NORTH 47
DEGREES 28 MINUTES 05 SECONDS WEST ALONG SAID EASTERLY LINE 90.10 FEET TO THE POINT OF
BEGINNING, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

LOTS 5 AND 6, IN THE VILLAS OF FOUNTAIN HILLS PHASE 1, A SUBDIVISION OF PART OF THE WEST 1/2 OF THE
SOUTHWEST 1/4 OF SECTION 32, TOWNSHIP 36, NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN

COOK COUNTY, ILLINOIS.

CLEGALD




