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CONSTRUCTION MORTGAGE, SECURITY AGREEMENT
AND FINANCING STATEMENT

BORROWER: Southwick Courtyards II, L.L.C., an lllinois Limited Liability Company
LENDER:  Associated Banrk, a State Banking Corporation

THIS INSTRUMENT IS EFFECT!Viz AND SHALL BE EFFECTIVE AS A FINANCING
STATEMENT FILED AS A FIXTURE FIiLING WITH RESPECT TO ALL GOODS WHICH
ARE OR ARE TO BECOME FIXTURES 'NCLUDED WITHIN THE PROPERTY AND IS TO
BE FILED FOR RECORD OR REGISTERED IN THE REAL ESTATE RECORDS OF
COOK COUNTY, ILLINOIS. THE MAILING ADDRESS OF LENDER AND THE ADDRESS
OF BORROWER ARE SET FORTH WITHIN. ©~ A PHOTOGRAPHIC OR OTHER
REPRODUCTION OF THIS INSTRUMENT OR~ANY FINANCING STATEMENT
RELATING TO THIS INSTRUMENT SHALL BE SUFFICIENT AS A FINANCING
STATEMENT.

Street Address of Property:

Permanent Index Number(s):
=) - A/- "/572 -—Oé)}

This instrument prepared by (and
return after recording to}:

McCARTHY, DUFFY, NEIDHART & SNAKARD
180 North LaSalle Street

Suite 1400

Chicago, lllinois 60601

Attention: Timothy E. Weilandt

(312) 726-0355
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CONSTRUCTION MORTGAGE, SECURITY AGREEMENT
AND FINANCING STATEMENT

THIS CONSTRUCTION MORTGAGE, SECURITY AGREEMENT AND FINANCING
STATEMENT ("Mortgage") is made as of December 9, 2004, by and between Southwick
Courtyards II, L.L.C., anllinois Limited Liability Company, whose mailing address is 505 E.
llinois Street, Suite 1, Chicago, lilinois, (“Mortgagor”) to and for the benefit of Associated
Bank, a State Banking Corporation whose mailing address is 200 E. Randolph Street,
Chicago, lllinois 606G1 (the "Mortgagee").

WITNESSETH:

THAT, WiHizREAS the Mortgagor is justly indebted to the Mortgagee in the principal
sum of Two Millior r've Hundred Thousand and 00/100 Dollars ($2,500,000.00), evidenced
by one certain REVOVING PROMISSORY NOTE of the Mortgagor of even date herewith
(the "Note"), made payiabla to the order of and delivered to the Mortgagee, whereby the
Mortgagor promises to pay the-said principal sum, late charges and interest, at the rate or
rates and in installments, all'as nrovided in the Note. The final payment of principal and
interest, if not sooner paid, shalibe-due on January 1, 2006, unless maturity is extended in
accordance with the extension optior:< {if any) provided in the Note. All such payments on
account of the Indebtedness evidenced Uy the Note shall be applied first to interest on the
unpaid principal balance, secondly to any sther sums due thereunder, thirdly to all other
advances and sums secured hereby, and thz remainder to principal, all of said principal
and interest being made payable at such place-as the holder of the Note may from time to
time, in writing, appoint, and in the absence of su.ch appointment, then at the office of
Lender first set forth above.

In no event will the total amount of the Indebtedness s2cured hereby exceed three
hundred percent (300%) of the face amount of the Note.

NOW, THEREFORE, the Mortgagor, to secure the payment ¢r said principal sum of
money and said interest and late charges in accordance with the teiris, provisions and
limitations of this Mortgage and of the Note, and the performance of the covenants and
agreements herein contained by the Mortgagor to be performed, and also Iii consideration
of the sum on ONE DOLLAR ($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 and its successors and assigns, the following
described real estate and all of its present and hereafter-acquired estate, right, title and
interest therein, situated, lying and being in the County of Cook and State of lllinois, to-wit:
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SEE LEGAL DESCRIPTION ATTACHED HERETO AND
MADE A PART HEREOF AS EXHIBIT "A

which, with the property hereinafter described, is collectively referred to herein as the
"Premises”;

TOGETHER with the following, to the extent owned by Mortgagor:

(a)  all improvements, tenements, reversions, remainders, easements, fixtures
and appurtenances now or hereafter thereto belonging, and all rents, issues and profits
thereof for so long and during all such times as Mortgagor may be entitled thereto (which
are pledged-orimarily and on a parity with said real estate and not secondarily), including
without limiatien;

(b)  allshat'zs, awnings, venetian blinds, draperies, rods, screens, screen doors,
storm doors and witicows, now or hereafter therein or thereon and all fixtures, apparatus,
equipment and articles iow.or hereafter therein or thereon used to supply water, fight,
power, sprinkler protectiori, waste removal, refrigeration and ventilation (whether single
units or centrally controlled);

(c)  all machinery, devicesfixtures, appurtenances, equipment, furniture and
furnishings and articles of personal propsity of every kind and nature whatsoever, to the
extent owned by Mortgagor, now or harezfter located in or at, and used or useful in
connection with the construction, occupaney, ‘operation or maintenance of, the property
described in EXHIBIT "A”, including, without limitation: all maintenance equipment, engines,
furnaces, boilers, stokers, pumps, tanks, heaters, oil burners, dynamos, generators,
motors, switchboards, ranges, refrigerators. dishwashers, furniture and furnishings; radios,
telephone equipment, television sets and antennas and.al'public address systems, rugs,
mats, carpets, awnings, screens and blinds, vinyl compcsitien and other floor, wall and
ceiling coverings, partitions, doors and hardware; electricat- wiring and equipment,
projection equipment; heating, plumbing, washroom, toilet and" lavatory fixtures and
equipment; washing machines, laundry apparatus, kitchen, dining/foom and workshop
tools, utensils and equipment; lifting, ventilating and incinerating appaieius; sprinkler and
other fire extinguishing and fire prevention apparatus or systems; aii-zcaling and air-
conditioning apparatus; gas, electric and steam fixtures; elevators, conveyuig; escalators,
hoists, fittings, radiators, chutes, ducts, machinery, snow removal, landscaping, gardening,
sweeping, vacuuming and other cleaning and maintenance equipment; wastepaper
baskets, tools, building supplies, lobby decorations, parking equipment, outdoor furniture,
swimming pool and recreational fixtures and equipment and window washing hoists and
equipment; all office, cleaning, engineering, advertising and promotional materials, printing
and stationery, maintenance and housekeeping supplies; and

(d)  all additions to any of the foregoing, replacements thereof, substitutions
therefor and the proceeds thereof, it being understood that the enumeration of any specific

e 4 o e i g AR R A 12
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articles of property shall in nowise exclude or be held to exclude any items or property not
specifically mentioned,;

(e}  alltenantsecurity deposits, utility deposits and insurance premium rebates to
which Mortgagor may be entitled or which Mortgagor may be holding;

(f) any monies on deposit for the payment of real estate taxes, special
assessments or condominium assessments against the real estate described in EXHIBIT
"A" or for the payment of premiums on policies of fire and other hazard insurance covering
the Collateral described hereunder or the real estate described in EXHIBIT "A":

(9)._all proceeds paid for damage done to the Collateral described hereunder or
the real estatz described in EXHIBIT "A";

(h)  all'procseds of any award or claim for damages for any of the Collateral
described hereunder orthe real estate described in EXHIBIT "A” taken or damaged under
the power of eminent deimain or by condemnation; and

(i) alt right, title and interest of Mortgagor in to and under the following
documents and all rights, privileges, options and remedies therein contained:

(1) all present and future contracts (and amendments thereto) for
construction of improvements on any of the land described in EXHIBIT "A";

(2)  all present and future coniracts (and amendments thereto) for design
and architectural services and all Plans and Specifications related in any way to the land
described in EXHIBIT "A";

(3)  allpermits, licenses, consents, agreeiricrts and authorities issued by
each governmental authority which relate in any way to th¢-construction, ownership,
operation or use of or improvements and/or personal property ¢n the land described in
EXHIBIT "A";

(4)  allright, title and interest of Mortgagor under all preseni.and any future
Condominium Declaration affecting the Premises or any part thereof, togzther with all
rights, options and elections exercisable by Mortgagor thereunder; and

(5)  all contracts now or hereafter entered into by Mortgagor for the sale of
condominium Units in the Premises, together with the right to consummate the sales of
such units and to act pursuant to any escrow agreements or instructions entered into in
connection with such sales and to coliect the proceeds of any such sales.

All of the land, estate and property hereinabove described, real, personal and mixed,
whether affixed or annexed or not (except where otherwise hereinabove specified) and all
rights hereby conveyed and mortgaged are intended so to be as a unit and are hereby

3
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understood, agreed and declared (to the maximum extent permitted by law) to form a part
and parcel of the real estate and to be appropriated to the use of the real estate, and shall
be, for the purposes of this Mortgage, deemed to be real estate and conveyed and
mortgaged hereby.

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

IT IS FURTHER COVENANTED AND AGREED THAT:
1. Z.ONSTRUCTION MORTGAGE.

ThisMortgage secures an obligation incurred to finance the construction of buildings
and other impravements on the lands hereby mortgaged and constitutes a "construction
mortgage” within the sneaning of §§ 9-313 of the Uniform Commercial Code of the State of
flinois.

The loan evidencec by the Note is to be disbursed by Mortgagee to or for the benefit
of the Mortgagor in accordance with the provisions contained in LOAN AGREEMENT
between Mortgagor, and the Marigagee bearing even date herewith. All advances and
Indebtedness arising and accruing-urder the Loan Agreement, from time to time, whether
or not the total amount thereof may sxceed the face amount of the Note, shail be
Indebtedness of Mortgagor and secured-hsreby to the same extent as though the Loan
Agreement and Note were fully incorporaied.in this Mortgage at this point; and the
occurrence of any event of default under the Lear Agreement shall constitute an event of
default under this Mortgage, entitling Mortgagee' to all of the rights, powers, elections,
options and remedies conferred upon the Mortgagee by ihe terms of the Loan Agreement
or this Mortgage, all other security now held by Mortgage< and by law, as in the case of
any other default hereunder.

2. (Intentionally Left Blank)

3. MAINTENANCE, REPAIR AND RESTORATION OF IMPROVEWMZMTS, PAYMENT
OF PRIOR LIENS, ETC.

Mortgagor shall with respect to the premises owned by it: (a) promptly repair, restore
or rebuild any buildings and other improvements now or hereafter on the Premises which
may become damaged or destroyed to substantially the same character as prior to such
damage or destruction, without regard to the availability or adequacy of any casualty
insurance proceeds or eminent domain awards; (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 3A below: (d)
immediately pay when due any indebtedness which may be secured by a lien or charge on
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the Premises on a parity with or superior to the lien hereof (no such lien to be permitted
hereunder), and upon request exhibit satisfactory evidence of the discharge of such lien to
Mortgagee; (e) complete within a reasonable time any building(s) or other improvements
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) make no alterations in the Premises without Mortgagee's prior written consent:
(h) suffer or permit no change in the general nature of the occupancy of the Premises
without Mortgagee's prior written consent; (i) not initiate or acquiesce in any zoning
variation or reclassification without Mortgagee's prior written consent; {j) observe and
comply *vith all conditions and requirements (if any) necessary to preserve and extend all
rights, licesises, permits (including without limitation zoning variations and any non-
conforming uses and structures), privileges, franchises and concessions applicable to the
Premises or-coirtracted for in connection with any present or future use of the Premises:
and (k) pay eact item of Indebtedness secured by this Mortgage when due according to
the terms hereof ana of the Note. As used in this Paragraph 3 and elsewhere in this
Mortgage, the term "lnusbtedness” means and includes the unpaid principal sum
evidenced by the Note, tugether with all interest, additional interest, late charges and
prepayment premiums (if arly) thereon, and all other sums at any time secured by this
Mortgage.
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3A. RIGHT TO CONTEST.

Anything in Paragraphs 3(c) or 3(d) of this Mortgage to the contrary notwithstanding,
Mortgagor may, in good faith and with reasonable diligence, contest the validity or amount
of any Lien not expressly subordinated to the lien hereof, and defer payment and discharge
thereof during pending of such contest, provided: (i) that such contest shall have the effect
of preventing the sale or forfeiture of the Premises or any part thereof, or any interest
therein, to satisfy such Lien; (ii) that, within ten (10) days after Mortgagor has been notified
of the assertion of such Lien, Mortgagor shall have notified Mortgagee in writing of
Mortgagor’s intention to contest such Lien; and (jii) that Mortgagor shall have deposited
with Morigagee at such place as Mortgagee may from time to time in writing appoint, and in
the absense of such appointment, then at the office of the Mortgagee at 200 East Randolph
Street, Chicaga, lllinois 60601 a sum of money which shall be sufficient in the judgment of
Mortgagee to gewin full such Lien and all interest which might become due thereon, and
shall keep on depesitan amount so sufficient at all times, increasing such amount to cover
additional interest whenever, in the judgment of Mortgagee, such increase is advisable.
Such deposits are to be held with interest to Mortgagor at a money market rate. If
Mortgagor shall fail to prosecuta such contest with reasonable diligence or shall fail to pay
the amount of the Lien plus aay interest finally determined to be due upon the conclusion of
such contest, to the extent such arpount exceeds the amount which Mortgagee will pay as
provided below, or shall fail to meintain sufficient funds on deposit as hereinabove
provided, Mortgagee may, at its option, 2pply the money so deposited in payment of or on
account of such Lien, or that part thereoi 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 sha!l 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 thz-final disposition of such contest,
apply the money so deposited in full payment of such Lien ur that part thereof then unpaid,
together with all interest thereon (provided Mortgagor is‘riot then in default hereunder)
when so requested in writing by Mortgagor and when furnished sy Mortgagor with sufficient
funds to make such payment in full and with evidence satisfactory to Mortgagee of the
amount of the payment to be made.

4. PAYMENT OF TAXES.

Mortgagor shall pay all general taxes before any penalty or interest attaches, and
shall 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 Morigagee duplicate receipts therefor within thirty (30) days
following the date of payment. Mortgagor shall pay in full "under protest" any tax or
assessment which Mortgagor may desire to contest, in the manner provided by law.

e A sl Ay R A £ T e
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S. INSURANCE.

Mortgagor shall keep all buildings and improvements owned by it and the Collateral
(defined in Paragraph 28 below) now or hereafter situated on said Premises insured
against loss or damage by fire on a so-called "All Risks" basis and against such other
hazards as may reasonably be required by Mortgagee, including without limitation of the
generality of the foregoing: (a) rent loss or business interruption insurance if required by
Mortgagee; and (b) flood insurance whenever the same is available and (in the opinion of
Mortgagee) such protection is necessary because the collateral is in a flood plan.
Mortgagor shall also provide liability insurance coverages with such limits for personal
injury ard death and property damage as Mortgagee may reasonably require. All policies
of insurance to be furnished hereunder shall be in forms, companies and amounts
satisfactory tc Mortgagee, with waiver of subrogation and replacement cost endorsements
and a standara nioncontributory mortgagee clause attached to all policies, including a
provision requiring’ iat the coverages evidenced thereby shall not be terminated or
materially modifiea without thirty (30) days' prior written notice to the Mortgagee.
Mortgagor shall deliver aih original policies, including additional and renewal policies, to
Mortgagee and, in the cas¢ of insurance about to expire, shall deliver renewal policies not
less than thirty (30) days pricr to their respective dates of expiration.

Mortgagor shall not take out separate insurance concurrent in form or contributing in
the event of loss with that required 'to 5e maintained hereunder unless Mortgagee is
included thereunder a standard non-confributory mortgagee clause acceptable to
Mortgagee. Mortgagor shail immediately riciily Mortgagee whenever any such separate
insurance is taken out and shall promptly deliverioMortgagee the original policy or policies
of such insurance. In the event of a foreciosure szie; all interest in all insurance policies in
force shall pass to Mortgagee, transferee or purchiaser; as the case may be.

Within ninety (90) days following the end of each fiscal vear or Mortgagor, at the
request of the Mortgagee, Mortgagor agrees to furnish evicdence of replacement cost,
without cost to the Mortgagee, such as are regularly and ordirarily made by insurance
companies to determine the then replacement cost of the building(s) and other
improvements on the Premises.

6. ADJUSTMENT OF LOSSES WITH INSURER AND APPLiCATION OF
PROCEEDS OF INSURANCE.

In case of loss or damage by fire or other casualty, Mortgagee is authorized: (a) to
settle and adjust any claim under insurance policies which insure against such risks; or (b)
to allow Mortgagor to agree with the insurance company or companies on the amount to be
paid in regard to such loss. In either case, Mortgagee is authorized to collect and receipt
for any such insurance monies. Such insurance proceeds shall be held by the Mortgagee
and applied to pay for the cost of repair, rebuilding or restoration of buildings or other
improvement on the Premises, such proceeds shall be made available in the manner and




0434412209 Page: 11 of 27

UNOFFICIAL COPY

under the conditions that the Mortgagee may require. In the event such proceeds are
made available to Mortgagor, the buildings and other improvements shall be so repaired,
restored or rebuilt so as to be of at least equal value and substantially the same character
as prior to such damage or destruction. If the cost of rebuilding, repairing or restoring the
buildings and other improvements may reasonably exceed the sum of FIFTY THOUSAND
DOLLARS ($50,000.00), then the Mortgagee must approve plans and specifications of
such work before such work shall be commenced. 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 surplus which may remain out of said insurance proceeds, after payment of
such cost of repair, rebuilding, restoration and the reasonable charges of the Disbursing
Party (hareinafter defined) shall, at the option of the Mortgagee, be applied on account of
the IndebtzCness or paid to any party entitled thereto as the same appear on the records of
the Mortgagec- Interest shall be allowed to Mortgagor on any proceeds of insurance held
by the Disbursiiig Party at a money market rate.

As used in this Paragraph 8, the term "Disbursing Party" refers to the Mortgagee and
to any responsible trust Company or title insurance company selected by the Mortgagee.

7. STAMP TAX; EFFECT OF CHANGES IN LAWS REGARDING TAXATION.

7.0 If, by the laws of the United States of America or of any state or subdivision
thereof having jurisdiction over the Mortoagor, any tax is due or becomes due in respect of
the issuance of the Note, the Mortgager coavenants and agrees to pay such tax in the
manner required by any such law. The WMorigagor further covenants to reimburse the
Mortgagee for any sums which Mortgagee may-expend by reason of the imposition of any
tax on the issuance of the Note.

7.1 Inthe event of the enactment, after this aate,of any law of the state in which
the Premises are located deducting from the value of the tand for the purpose of taxation
any lien thereon, or imposing upon the Mortgagee the paymen: cf the whole or any part of
the taxes or assessments or charges or liens herein required to te paid by Mortgagor, or
changing in any way the laws relating to the taxation of mortgages or debts secured by
mortgages or the Mortgagee's interestin the Premises, or the manner of collection of taxes,
so as to affect this Mortgage or the debt secured hereby or the holder therzef, then, and in
any such event, the Mortgagor, upon demand by the Mortgagee, shall pay such taxes or
assessments or reimburse the Mortgagee therefor; provided, however, that if in the opinion
of counsel for the Mortgagee: (a) it might be unlawful to require Mortgagor to make such
payment; or {b) the making of such payment might result in the imposition of interest
beyond the maximum amount permitted by law; then and in 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 sixty (60) days from the giving of such notice.

8. MORTGAGOR AND LIEN NOT RELEASED.
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From time to time 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 lien holder, guarantor or tenant, without liability on Mortgagee's part and
notwithstanding Mortgagor's breach of any covenant, agreement or condition of Mortgagor
contained in this Mortgage: (a) release anyone primarily or secondarily liable on any of the
Indebtedness; (b) accept a renewal note or notes therefor; (c) 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 condominium declaration, 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 perioz ¢f amortization of the Note 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,
option, electicp-or remedy granted by law or herein or in any other instrument given at any
time to evidence-cr secure the payment of the Indebtedness.

Any actions {al.en by Mortgagee pursuant to the terms of this Paragraph 11 shall not
impair or affect: (a) the obligation 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 Indebtedriess; and (c) the lien or priority of the lien hereof against
the Premises.

Mortgagor shall pay to Mortgagee 2 reasonable service charge, and such title
insurance premiums and attorneys' fees as-irav be incurred by Mortgagee for any action
described in this Paragraph 11 taken at the recuest of Mortgagor.

9. MORTGAGEE'S PERFORMANCE OF DErAULTED ACTS.

In case of default herein, Mortgagee may after notice to Mortgagor, but need not,
make any payment or perform any act herein required oi Mertgagor in any form and
manner Mortgagee deems expedient, and may after notice to M.crtgagor, but need not,
make full or partial payments of principal or interest on prior encuriorances, if any, and
purchase, discharge, compromise or settle and tax lien or other priorign or title or claim
thereof, or redeem from any tax sale or forfeiture affecting said Premisesor contest any tax
or assessment or cure any default of any landlord in any lease of the Premisaz. All monies
paid for any of the purposes herein authorized and all expenses paid or incurred in
connection therewith, including attorneys’ fees and any other monies advanced by
Mortgagee in regard to any tax referred to in Sections 7.0 or 7.1 or to protect the Premises
or the lien hereof, shall be so much additional Indebtedness secured hereby, and shall
become immediately due and payable without notice and with interest thereon at the rate or
rates of interest set forth in the Note applicable to a period when a defauit exists
thereunder. Inaction of Mortgagee shall never be considered as a waiver of any right
accruing to it on account of any default on the part of Mortgagor.

10. MORTGAGEE'S RELIANCE ON TAX BILLS, ETC.

9
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Mortgagee, in making any payment hereby authorized: (a) relating to taxes and
assessments, may do so according to any bill, statement or estimate procured from the
appropriate public office without inquiry into the accuracy of such bill, statement or estimate
or into the validity of 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 any claim for lien which may be asserted.

11.  ACCELERATION OF INDEBTEDNESS IN CASE OF DEFAULT.

if:

(@) “default be made in the due and punctual payment of principal or interest on
the Note, or any oflier payment due in accordance with the terms thereof subject to a five
(5) day grace period; or

(b}  the Mortgagor or any guarantor of the Note shall file (i) a petition for
liquidation, reorganization or‘adjustment of debt under Title 11 of the United States Code
(11 U.S.C. §§ 101 et seq.) or ahy similar law, state or federal, whether now or hereafter
existing, or (i) any answer admitting.insolvency or inability to pay its debts, or (iii) fail to
obtain a vacation or stay of involuntay preceedings within sixty (60) days, as hereinafter
provided; or

(c)  any order for relief of the Mortgagor or any guarantor of the Note shall be
entered in any case under Title 11 of the United Siaies Code, or a custodian, trustee or a
receiver shall be appointed for the Mortgagor or for anv-guarantor of the Note, or for all or
the major part of the property of Mortgagor or of any guararitor of the Note in any voluntary
or involuntary proceeding, or any court shall have taken jutisdiction of all or the major part
of the property of the Mortgagor or of any guarantor of thz Note in any voluntary or
involuntary proceeding for the reorganization, dissolution, liquidaticr:, adjustment of debt or
winding up of the Mortgagor or of any guarantor of the Note and such-custodian, trustee or
receiver shall not be discharged or such jurisdiction not be relinquisnzd.or vacated or
stayed on appeal or otherwise stayed within sixty (60) days; or

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

(e)  default shall be made in the due observance or performance of any other
covenant, agreement or condition hereinbefore or hereinafter contained and required to be
kept or performed or observed by the Mortgagor for more than thirty (30) days after written
notice thereof; or
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() default shall be made in the due observance or performance of any covenant,
agreement or condition required to be kept or observed by Mortgagor or any other obligor
under any other instrument given at any time to secure the payment of the Note beyond
any cure period provided therein;

then and in any such event, the whole of the Indebtedness shall at once, at the option of
the Mortgagee, become immediately due and payable without notice to Mortgagor. If while
any insurance proceeds or condemnation awards are held by or for the Mortgagee to
reimburse Mortgagor or any lessee or association for the cost of repair, rebuilding or
restoration of buildings or other improvements on the Premises, set forth in Paragraphs 8
and 20 herzof, the Mortgagee shall be or become entitled to accelerate the maturity of the
Indebtedness then in such event, the Mortgagee shall be entitled to apply all such
insurance precaeds and condemnation awards then held by or for it in reduction of the
Indebtedness, anc any excess held by it over the amount of the indebtedness shall be paid
to Mortgagor or any party entitled thereto, without interest, as the same appear on the
records of the Mortgaoze.

12. FORECLOSURE; EXPENSE OF LITIGATION.

When the Indebtedness or any part thereof shall become due, whether by
acceleration or upon maturity, Mongasee 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 additionz! Indebtedness in the order or judgment for
foreclosure and sale all expenditures and expenses which may be paid or incurred by or on
behalf of Mortgagee for reasonable attorrieys' fees, appraiser's fees, outlays for
documentary and expert evidence, stenographers’ charges, publication costs, and costs
(which may be estimates as to items to be expended afterentry of said order or judgment)
or procuring all such abstracts of title, title searches-ard examination, title insurance
policies, Torrens' Certificates 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, Premises. All expenditures and expenses of
the nature in this paragraph mentioned and such expenses and fees as may be incurred in
the protection of the Premises and the maintenance of the lien of this Mortcage, including
the reasonable fees of any attorneys employed by Mortgagee in any litigatiorvor proceeding
affecting this Mortgage, the Note or the Premises, including probate, appellate and
bankruptcy proceedings, or in preparations for the commencement or defense of any action
or proceeding or threatened action or proceeding, shall be immediately due and payabie to
Mortgagor, with interest thereon at the rate set forth in the Note applicable to a period when
a default exists thereunder, and shall be secured by this Mortgage.

At all times, the Mortgagor 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 powers of Mortgagee hereunder or under any
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document given at any time to secure the Indebtedness. Mortgagor shall at all times,
indemnify, hold harmless and reimburse Mortgagee on demand for any and all loss,
damage, expense or cost, including cost of evidence of title and reasonable attorneys fees,
arising out of or incurred in connection with any such suit, action or proceeding, and the
sum of such expenditures shall be secured by this Mortgage, and shall bear interest after
demand at the rate specified in the Note applicable to a period when an uncured defauit
exists thereunder, and such interest shall be secured hereby and shall be due and payable
on demand.

13.  APPLICATION OF PROCEEDS OF FORECLOSURE SALE.

The proceeds of any foreclosure sale of the Premises shall be distributed and
applied in theellowing order of priority: first, on account of all costs and expenses incident
to the foreclcsii e proceedings, including all such items as are mentioned in the preceding
Paragraph hereoi“second, all other items which may under the terms hereof constitute
secured Indebtedness-additional to that evidenced by the Note, with interest thereon as
herein provided; third, ali"principal and interest remaining unpaid on the Note; and fourth,
any overplus to any party ¢ntitlad thereto as their rights may appear.

14.  APPOINTMENT OF RECE//ER OR MORTGAGEE IN POSSESSION.

Upon, or at any time after, tne .cammencement of an action to foreclose this
Mortgage, the court in which such action.was commenced may, upon request of the
Mortgagee, appoint a receiver of the Preivises either before or after foreclosure sale,
without notice and without regard to the solvericy or insolvency of Mortgagor at the time of
application for such receiver and without regarc 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 Note may be appointed as such receiver-or 4s a mortgagee in possession.
Such receiver or the Mortgagee in possession shall have ihe power to collect the rents,
issues and profits of the Premises during the pendency of suci:foreclosure action and, in
case of a sale and a deficiency, during the full statutory period'¢f redemption (if any),
whether there be redemption or not, as well as during any further tirnes (if any) when
Mortgagor, except for the intervention of such receiver, would be eniitizd to collect such
rents, issues and profits, and all other powers which may be necessary ol a(z usual in such
cases of the protection, possession, control, management and operation of tise Premises
during the whole of said period. The court from time to time may authorize the receiver or
the mortgagee in possession to apply the netincome in its hands in payment in whole or in
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; and (b) the deficiency in case of a sale and deficiency.

15.  RIGHTS CUMULATIVE.

12
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Each right, power, election, option and remedy conferred upon the Mortgagee by
this Mortgage and by all other documents evidencing or securing the Indebtedness and
conferred by law and in equity is cumulative and in addition to every other right, power,
election, option and remedy, express or implied, given now or hereafter existing, at law and
in equity; and each and every right, power, election, option and remedy herein or therein
set forth or otherwise so existing may be exercised from time to time as often and in such
order as may be deemed expedient by the Mortgagee; and the exercise or the beginning of
the exercise of one right, power, election, option or remedy shall not be a waiver of the right
to exercise at the same time or thereafter any other right, power, election, option or
remedy; and no delay or omission of, or discontinuance by, the Mortgagee in the exercise
of any rigty, power, election, option or remedy accruing hereunder or arising otherwise shall
impair any.such right, power, election, option or remedy, or be construed to be a waiver of
any default'ar 2cquiescence therein.

16. MORTGAGOR'S RIGHT OF INSPECTION.

Mortgagee snall have the right to inspect the Premises at all reasonable times
and access thereto shall be permitted for that purpose.
17. CONDEMNATION.

Mortgagor hereby assigns, trensfers and sets over unto the Mortgagee the entire
proceeds of any award and any clam_ for damages for any of the Premises taken or
damaged under the power of eminent domain or by condemnation. In the event of a taking
or condemnation, the Mortgagee may elect.{2) to apply the proceeds of the award or claim
upon or in reduction of the Indebtedness, wheiher due or not; or (b) to make those
proceeds available to Mortgagor or any lessee icr repair, restoration or rebuilding of the
Premises, in the manner and under the conditions ihat tie Mortgagee may require. In any
event, the buildings and improvements shall be repaired, restored or rebuilt in accordance
with plans and specifications to be submitted to and appioved by the Mortgagee. If the
proceeds are made available by the Mortgagee, any surplus w4 ich 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 s2inz appear on the
records of the Mortgagee. No interest shall be allowed to Mortgagor oin.ire proceeds of
any award held by the Disbursing Party.

18. RELEASE UPON PAYMENT AND DISCHARGE OF MORTGAGOR'S
OBLIGATIONS.

Mortgagee shall release this Mortgage and the lien hereof by proper instrument upon
payment and discharge of all Indebtedness secured hereby (including any prepayment
charges and late charges provided for herein or in the Note) and upon payment of a
reasonable fee to Mortgagee for the execution of such proper instrument. Mortgagee shall
provide releases of units as provided in the Construction Loan Agreement.

13
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19.  GIVING OF NOTICE.

Any notice which either party hereto may desire or be required to give to the other
party shall be in writing and the mailing thereof, by certified mail addressed to the
Mortgagor or to the Mortgagee, as the case may be, at the respective addresses set forth
on the first page hereof or at such other place as any party hereto may be notice in writing
designate as a place for service of notice, shall constitute service of notice hereunder.

20. WAIVER OF DEFENSES.

No_zction for the enforcement of the lien or of any provision hereof shall be subject
to any defeinsewhich would not be good and available to the party interposing same in an
action at law'tpci the Note.

21.  WAIVER OF STATUTORY RIGHTS.

Mortgagor shall nct and will not apply for or avail itself of any appraisement,
valuation, stay, extension or exemption laws or any so-called "Moratorium Laws", now
existing or hereafter enacted, in‘'ordar 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 marshalled upon any foreclosure of the lien
hereof and agrees that any court having jurizdiction to foreclose such lien may order the
Premises sold as an entirety. Mortgagor does¢reby expressly waive any and all rights of
redemption from sale under any order or judgment of foreclosure of this Mortgage or under
any sale or statute or order, decree or judgment oi any-<aurt relating to this Mortgage, on
behalf of itself and each and every person acquiring any.interest in or title to any portion of
the Premises, it being the intent hereof that any and ail cuch rights of redemption of
Mortgagor and of all such other persons are and shall be deer:cd to be hereby waived to
the maximum extent and with the maximum effect permitted by the provisions of Indiana
Mortgage Foreclosure Law and to the maximum extent and with ihe maximum effect
permitted by the provisions of all other applicable laws or by any successiror replacement
statutes.

22,  FURNISHING OF FINANCIAL STATEMENTS TO MORTGAGEE.

22.0 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 records and
account shall be kept and maintained in accordance with generally accepted accounting
principles consistently applied.

14
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22.1 Mortgagor covenants and agrees to furnish to the Mortgagee, within ninety
(90) days following the end of every fiscal year applicable to the operation of the
improvements on the Premises, a copy of a report of the operations of the improvements
on the Premises for the year then ended, to be certified by a general partner satisfactory to
the Mortgagee, including a balance sheet and supporting schedules and containing a
detailed statement of income and expenses. Each such certification and that those
statements are true, correct and complete.

22.2 If Mortgagor fails to furnish promptly any report required by Paragraph 22.1,
the Mortgagee may elect {in addition to exercising any other right, power, election, option or
remedy) o make an audit of all books and records of Mortgagor and its beneficiaries which
in any way pertain to the Premises and to prepare the statement or statements which
Mortgagor faled to procure and deliver. Such audit shall be made and such statement or
statements snaii e prepared by an independent Certified Public Accountant to be selected
by the Mortgagee. wiartgagor shall pay all expenses of the audit and other services which
expenses shall be secured hereby as additional Indebtedness and shall be immediately
due and payable with intzrest thereon at the rate set forth in the Note applicable to a period
when a default exists thercunder.

23. FILING AND RECORDINC CHARGES AND TAXES.

Mortgagor will pay all filing, reg:stration, recording and search and information fees,
and all expenses incident to the execution 2nd acknowledgment of this Mortgage and all
other documents securing the Note and all teueral, 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’o’ the Note, this Mortgage and all other
documents securing the Note and all assignments therzaf.

24.  USURY LAW EXEMPTION,

Mortgagor has been advised that the proceeds of the loan sscured by this Mortgage
will be used for the purposes specified and that the principal obligauon secured hereby
constitutes a "business loan" and a "loan secured by a mortgage on reel estate” which
come within the purview and operation of said Paragraph.

25. SECURITY AGREEMENT AND FINANCING STATEMENT.

Mortgagor and Mortgagee agree: (i) that this Mortgage shall constitute a Security
Agreement within the meaning of the Uniform Commercial Code of the State in which the
Premises are located (the "Code") with respect to all sums on deposit with the Mortgagee
pursuant to Paragraph 6 and 17 hereof ("Deposits”) and with respect to any property
included in the definition herein of the word "Premises”, which property may not be deemed
to form a part of the real estate described in EXHIBIT "A" or may not constitute a "fixture"
(within the meaning of §§ 9-313 of the Code), and all replacements of such property,
substitutions for such property, additions to such property, and the proceeds thereof (said
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property, replacements, substitutions, additions and the proceeds thereof being sometimes
herein collectively referred to as the "Collateral"); and (ii) that a security interest in an to the
Collateral and the Deposits is hereby granted to the Mortgagee; and (iii) that the Deposits
and all of Mortgagor's right, title and interest therein are hereby assigned to the Mortgagee;
and to secure payment of the Indebtedness and to secure performance by the Mortgagor of
the terms, covenants and provisions hereof.

In the event of a default under this Mortgage, 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 reql property, in which event the default provisions of the Code shall not apply. The
parties agree that if the Mortgagee shall elect to proceed with respect to the Collateral
separately froir the real property, five (5) days notice of the sale of the Collateral shall be
reasonable rictivs, The reasonable expenses of retaking, holding, preparing for sale,
selling and the iike vincurred by the Mortgagee shall include, but not be fimited to,
reasonable attorneys' fees and legal expenses incurred by Mortgagee. The Mortgagor
agrees that, without the written consent of the Mortgagee, the Mortgagor will not remove or
permit to be removed from the Premises any of the Collateral except that so long as the
mortgagor is not in default hareunder, Mortgagor shall be permitted to sell or otherwise
dispose of the Collateral wher absolete, worn out, inadequate, unserviceable or
unnecessary for use in the operaticr ot the Premises, but only upon replacing the same or
substituting for the same other Collateral sileast equal in value and utility to the initial value
and utility of that disposed of and in such _manner that said replacement or substituted
Collateral shall be subject to the security infcrest created hereby and that the security
interest of the Mortgagee shall be perfected and first in priority, it being expressly
understood and agreed that all replacements, sucstiiutions 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 Mortgagee,
deliver to the Mortgagee at the cost of the Mortgagor: (i) such further financing statements
and security documents and assurances as Mortgagee may.:2quire, to the end that the
liens and security interests created hereby shall be and remain periected and protected in
accordance with the requirements of any present or future law; and (i} an inventory of the
Collateral in reasonable detail. The Mortgagor covenants and represenis tat all Collateral
now is, and that ail replacements thereof, substitutions therefor or additions thereto, unless
the Mortgagee otherwise consents, will be free and clear of liens, encumbiances, title
retention devices and security interests of others. The Mortgagor and the Mortgagee
agree, to the extent permitted by law, that: (i) all of the goods described within the definition
of the word "Premises" herein are or are to be come fixtures on the land described in
EXHIBIT "A"; (i) this instrument, upon recording or registration in the real estate records of
the proper office, shall constitute a "fixture filing" within the meaning of §§ 9-313 and 9-402
of the Code; and (iii) Mortgagor is a record owner of the land described in EXHIBIT "A".

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 abligations as to the security interests
herein granted and to execute whatever agreements and filings are deemed necessary by
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the Mortgagee to maintain Mortgagee's first perfected security interest in the Collateral,
Deposits and the deposits described in Paragraph 4 above.

26. LIEN FOR LOAN COMMISSIONS, SERVICE CHARGES AND THE LIKE.

So long as the original Mortgagee named on page 1 hereof is the owner of the Note,
and regardless of whether any proceeds of the loan evidenced by the Note have been
disbursed, this Mortgage also secures the payment of all loan commitment fees and
commissions, service charges, liquidated damages, expenses and advances due to or
incurred by the Mortgagee and to be borne by Mortgagor in connection with the loan
transaction intended to be secured hereby.

27. DUECH SALE OR FURTHER ENCUMBRANCE CLAUSE.

(a) Mortgagor acknowledges that, in determining whether to make the loan secured
hereby, Mortgagee h»s examined the creditworthiness of Mortgagor found it acceptable
and relied and continues to rely upon same as the means of repaying the loan. Mortgagee
also evaluated the background and experience of Mortgagor in owning and operating
property such as the Premises, found it acceptable and relied and continues to rely upon
same as the means of maintaining the value of the Premises which is Mortgagee's security
for the loan. Mortgagor is well-experisnced in borrowing money and owning and operating
property such as the Premises, was ablviepresented by a licensed attorney at law in the
negotiation and documentation of the loan secured hereby and bargained at arm’s length
and without duress of any kind for all of the i¢rins and provisions of the loan, including this
provision. Mortgagor recognizes that Mortgagee is entitled to keep its loan portfolio at
current interest rates by either making new loang a( such rates or collecting assumption
fees and/or increasing the interest rate of a loan, ine security for which is purchased by a
party other than the original Mortgagor. Mortgagor furthersecognizes that any secondary
or junior financing placed upon the Premises (1) may divertfu:yds which would otherwise be
used to pay the Note, (2) could result in acceleration and forzsiosure by any such junior
lender which would force Mortgagee to take measures and incur expenses to protect its
security, (3) would detract from the value of the Premises should Fioitgagee come into
possession thereof with the intention of selling same, and (4) would-inpair Mortgagee's
right to accept a deed in lieu of foreclosure, as a foreclosure by Morigegee would be
necessary to clear title to the Premises.

In recognition of such considerations and for the purposes of (i) protecting Mortgagee's
security, both of the repayment by Mortgagor and value of the Premises, (ii) giving
mortgagee the full benefit of its bargain and contract with Mortgagor, (iii) allowing
Mortgagee to raise the interest rate and/or collect assumption fees and (iv) keeping the
Premises free of any subordinate financing liens, Mortgagor has agreed to the provisions of
Paragraph 27 and agrees that if such provisions may be deemed a restraint on alienation
that they are reasonable restraints.
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(b) Except for the "Permitted Transfer" defined in Paragraph 27(c) below, any sale,
conveyance, assignment, further encumbrance or other transfer of title to the Premises or
any interest therein (whether voluntary or by operation of law), direct or indirect, without the
Mortgagee's prior written consent, shall be an event of default hereunder. For the purpose
of, and without limiting the generality of, the preceding sentence, the occurrence at any
time of any of the following events shall be deemed to be an unpermitted transfer of title to
the Premises and therefore an event of default hereunder:

(1)  any sale, conveyance, assignment, or other transfer of, or the grant of
a security interest in, any general partnership interest in any limited partnership or general
partnersitip which is the owner of the Premises.

Any consert by the Mortgagee, or any waiver of an event of defauit, under this
Paragraph stiall =ot constitute a consent to, or waiver of any right, remedy or power of the
Mortgagee upon, 7 si:bsequent event of default under this Paragraph.

(¢)  Theterm "Permitted Transfer" means any transfer acknowledged by
Lender in writing and specirically referencing such as a Permitted Transfer.

28. ADDITIONAL REPRESENTATIONS AND COVENANTS; INDEMNITY; SURVIVAL.
Mortgagor represents to and covenants with Mortgagee that:

(a) after completion of the Improvemenis to be constructed on the Premises, the
Premises will be maintained in good condition-and repair, without material structural or
physical defects, and will be useable for the intended operations of the Mortgagor's
beneficiary thereon, subject cnly to normal wear and tear:

{(b) to Mortgagor’s knowledge, there are no defects in'tre soils, sub-soils, grading or
compaction of the Premises which would or might materiaily“rterfere with the intended
construction on or use of the Premises;

(c) all such improvements will be built or installed in accordance with all applicable
governmental requirements, and to Mortgagor’s knowledge except as discicsed on Exhibit
____ the Premises are not now and will not be in violation of any appiicable zoning,
building, environmental, occupational, health, safety or other land use law, ordinance,
regulation or other legal requirement; and

(d) Mortgagors have not received notice of any violation of any of the matters set forth in
clause (c) and are not aware of any such violation;

and Mortgagor will fully defend, indemnify and hold Mortgagee harmiess of and from any
claims, damages, causes of action, actions, damages or expenses which Mortgagee may
incur if any such covenant or representation is untrue or inaccurate, which indemnity shall
survive the repayment of the Loan secured hereby and the foreclosure or release of record
by Mortgagee of this Mortgage.
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29. ENVIRONMENTAL MATTERS; NOTICE; REMEDIAL WORK; INDEMNITY;
SURVIVAL.

(a)  Borrower will notinstall, use, generate, manufacture, produce, store, release,
discharge or dispose of on, under or about the Mortgaged Premises, nor transport to or
from the Mortgaged Premises, any Hazardous Substance (as defined below) nor allow any
other person or entity to do so except in minor amounts and under conditions permitted by
applicable laws, regulations and ordinances.

(t1 ) Borrower will keep and maintain the Mortgaged Premises in compliance with,
and shall 7wt cause or permit the Mortgaged Premises to be in violation of, any
"Environmenta!l.aw" (as defined below).

(c)  Borrowar will give prompt written notice to Lender of;

(1) any procecding, investigation or inquiry commenced by any governmental
authority with respect to the presence of any "Hazardous Substance” {(as defined below)
on, under or about the Mortgaged Premises or the migration thereof to or from adjcining
property;

(2) all claims made or threatenzd by any individual or entity against Borrower or
the Mortgaged Premises relating to any_loss or injury aliegedly resulting from any
Hazardous Substance; and

(3) the discovery by Borrower of any occurence or condition on any real property
adjoining or in the vicinity of the Mortgaged Premises xviich might cause the Mortgaged
Premises or any part thereof to be subject to any restrictior ’on the ownership, occupancy,
transferability or use of the Mortgaged Premises under aryy znvironmental Law.

(d)  Lender shall have the right and privilege to:
(i}  joininand participate in, as a party if it so elects, any one or mare legal proceedings
or actions initiated with respect to the Mortgaged Premises; and to (iij raye all costs and
expenses thereof (including without limitation Lender's reasonable attorneys' fees and
costs) paid by Borrower.

(e)  Borrower shall protect, indemnify and hold Lender and its directors, officers,
employees, agents, successors and assigns harmiess from and against any and all loss,
damage, cost, expense and liability (including without limitation reasonable attorneys' fees
and costs) directly or indirectly arising out of or attributable to the installation, use,
generation, manufacture, production, storage, release, threatened release, discharge,
disposal or presence of a Hazardous Substance on, under or about the Mortgaged
Premises, including without limitation: (i) all foreseeable consequential damages; and (ii)
the costs of any required or necessary repair, cleanup or detoxification of the Mortgaged
Premises; and (iii) the preparation and implementation of any closure, remedial or other
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required plans. This indemnity shall survive the satisfaction, release or extinguishment of
the lien of this Mortgage, including without limitation any extinguishment of the lien of this
Mortgage by foreclosure or deed in lieu thereof.

(f) If any investigation, site monitoring, containment, cleanup, removal,
restoration or other remedial work of any kind or nature (the "Remedial Work") is
reasonably necessary or desirable under any applicable federal, state or local law,
regulation or ordinance, or under any judicial or administrative order or judgment, or by any
governmental person, board, commission or agency, because of or in connection with the
current or future presence, suspected presence, release or suspected release of a
Hazarde(s Substance into the air, soil, ground-water, surface water or soil vapor at, on,
about, undzr or within the Mortgaged Premises or portion thereof, Borrower or Borrower's
beneficiary zka!l. within thirty (30) days after written demand for performance by Lender (or
within such ‘siciier time as may be required under any applicable law, regulation,
ordinance, order .ot-agreement), commence and thereafter diligently prosecute to
completion all such Remiedial Work. All Remedial Work shall be performed by contractors
approved in advance by Lender and under the supervision of a consulting engineer
approved in advance by Lender. All costs and expenses of such Remedial Work (including
without limitation the reasor.able fees and expenses of Lender's counsel) incurred in
connection with monitoring or review of the Remedial Work shall be paid by Borrower. If
Borrower shall fail or neglect to timeivcommence or cause to be commenced, or shall fail
to diligently prosecute to completion, suci-Remedial Work, the Lender may (but shall not
be required) to cause such Remedial Work to be performed; and all costs and expenses
thereof, or incurred in connection therewith (irciuding without limitation the reasonable fees
and expenses of Lender's counsel), shall be paid by Borrower to Lender forthwith after
demand and shall be a part of the indebtedness secured hereby.

(g)  The term "Environmental Law" means and iricludes, without limitation, any
federal, state or local law, statute, regulation or ordinance yertaining to health, industrial
hygiene or the environmental or ecological conditions on, unzer or about the Mortgaged
Premises, including without limitation each of the following. the Comprehensive
Environmental Response, Compensation and Liability Act of /1580, as amended
("CERCLA"), 42 U.S.C. §§ 9601 et seq.; the Resource Conservation a1 Recovery Act of
1976, as amended ("RCRA"), 42 U.S.C. §§ 6901 et seq.; the Toxic Substarice Control Act,
as amended, 15 U.S.C. §§ 2601 et seq.; the Clean Air Act, as amended, 424 5.C. §§ 1857
et seq.; the Federal Water Pollution Control Act, as amended, 33 U.S.C. §§ 1251 et seq.;
and the rules, regulations and ordinances of the U.S. Environmental Protection Agency and
of all other agencies, boards, commissions and other governmental bodies and officers
having jurisdiction over the Mortgaged Premises or the use or operation thereof.

(h)  The term "Hazardous Substance" means and includes, without limitation:

(i) those substances included within the
definitions of "hazardous substances",, "hazardous materials™, "toxic substances" or "solid
waste" in any of CERCLA, RCRA and the Hazardous Materials Transportation Act (49
U.S.C. §§ 1801 et. seq.) and in regulations promulgated pursuant thereto;
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(ii)  those substances listed in the U.S. Department of Transportation Table
or amendments thereto (49 CFR 172.101) or by the U.S. Environmental Protection Agency
{or any successor agency) as hazardous substances (40 CFR Part 302 and any
amendments thereto);

(i)  those other substances, materials and wastes which are or become
regulated under any applicable federal, state or local law, regulation or ordinance or by any
federal, state or local governmental agency, board, commission or other governmental
body, or which are or become classified as hazardous or toxic by any such law, regulation
or ordinznce; and

(av)  any material, waste or substance which is any of the following: (A)
asbestos; (B)-paivchlorinated biphenyls; (C) designated or listed as a "hazardous
substance" pursumnito § 311 or § 307 of the Clean Water Act (33 U.S.C. §§ 1251 et
seq.);(D) explosive;or (E) radioactive.

30. MISCELLANEOUS:

30.0 Binding Nature. Thig Mortgage and all provisions hereof shall extend to and
be binding upon the original Morigedor named on page 1 hereof and its successors,
grantees, assigns, each subsequent owrier or owners of the Premises and all persons
claiming under or through Mortgagor; and the word "Mortgagor” when used herein shall
include alt such persons and all persons primerilv and secondarily liable for (i) the payment
of the Indebtedness or any part thereof, and-(ii) any guarantor of completion of any
improvements on the Premises,, in either case wnzther or not such persons shall have
executed the Note or this Mortgage.

30.1 Release of Previous Holder. The word "Mortgaaee" when used herein shall
include the successors and assigns of the original Mortgagee nemed on page 1 hereof, and
the holder or holders, from time to time, of the Note. However, whenever the 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 covenarniiand obligation of
Mortgagee hereunder thereafter to be performed, provided that any menies in which the
Mortgagor has an interest, which monies are then held by the seller of the Not=, are turned
over to the purchaser of the Note.

30.2 Severability and Applicable Law. In the event one or more of the provisions
contained in this Mortgage or in the Note or in any other document given at any time to
secure the payment of the Note or in any other document given at any time to secure the
payment of the Note 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 Note or other document and
this Mortgage, the Note or other document shall be construed as if such invalid, illegal or
unenforceable provision had never been contained herein or therein. The validity and
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interpretation of this Mortgage and the Note it secures are to be construed in accordance
with and governed by the laws of the State in which the Premises are situated.

30.3 Governmental Compliance. Mortgagor shall not by act or omission permit
any lands or improvements not subject to the lien of this Mortgage to include the Premises
or any part thereof in fulfillment of any governmental requirement, and Mortgagor hereby
assigns to Mortgagee any and all rights to give consent for all or any portion of the
Premises to be so used. Similarly, no lands or improvements comprising the Premises
shall be included with any lands or improvements not subject to the lien of this Mortgage in
fulfillment of any governmental requirement. Mortgagor shall not by act or omission impair
the 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 an for the
provisions c¢finis Section 33.3 shall be void.

30.4 Estoppe! Certificate. Mortgagor, within fifteen (15) days after mailing of a
written request by ttie Mortgagee, agrees to furnish from time to time a signed statement
setting forth the amount ot ‘ndebtedness and whether or not any default, offset or defense
then is alleged to exist against the Indebtedness and, if so, specifying the nature thereof.

30.5 Non-joinder of Tereants. After an event of default, Mortgagee shall have the
right and option to commence a civil-action to foreclose the lien of this Mortgage and to
obtain an order or judgment of foreclosure-and sale subject to the rights of any tenant or
tenants of the Premises. The failure to join 2ny tenant or tenants of the Premises as party
defendant or defendants in any such civil actiori or the failure of any such order or judgment
to foreclose their rights shall not be asserted©y ihe Mortgagor as a defense in any civil
action instituted to collect the Indebtedness secured hereby, or any part thereof, or any
deficiency remaining unpaid after foreclosure and sale 5t the Premises, any statute or rule
of law at any time existing to the contrary notwithstancing:

30.6 Regulation G Clause. Mortgagor covenants that‘he proceeds evidenced by
the Note secured hereby will not be used for the purchase or carry/ing of registered equity
securities within the purview and operation of Regulation G issued, by the Board of
Governors of the Federal Reserve system.

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

Southwick Courtyards I, L.L.C., an llinois Limited
Liability Company

By:

2

Its: n’léutagﬂ/\
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STATE OF ILLINOIS )

) SS
COUNTY OF COOK )

l, the undersigned, a Notary Public in and for said County, in the State of lllinois, DO
HEREBY CERTIFY that Francis Freeman, personally known to me to be the Manager of
Southwick Courtyards Il, L.L.C., an lllinois Limited Liability Company, and personally known
to me to be the same person whose name is subscribed to the foregoing instrument,
appeared before me this day in person and severally acknowledged that as such Manager,
he signed and delivered the said instrument and caused the corporate seal of said
Compan to be affixed thereto, pursuant to authority given by the Board of Directors of said

Company_as their free and voluntary act, and as the free and voluntary act and deed of
said Company for the uses and purposes therein set forth.

Given under my hand and official seal this Cidl day of December, 2004.

e
PR L) ¢~ooooooto

?“\ 'Z)FE"E(SHAL SON
N of W Hinois
:' Nofa'y Pw‘.\; S,tate

Exvires 10/28/0 053 QJJL/WH/V M)(,Q/\

3 vy Comme veess++*NETARY PUBLIC

...’0000'
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EXHIBIT "A”

LOT 205 OF STONZRIDGE COURTYARDS OF MATTESON UNIT TWO, BEING A RESUBDIVISION OF LOT
107 IN STONERIBGE COURTYARDS OF MATTESON UNIT ONE, A SUBDIVISION OF PART OF THE
SOUTHEAST 1/4 OF SECTION 21, TOWNSHIP 35 NORTH RANGE 13 EAST OF THE THIRD PRINCIPAL
MERIDIAN, EXCEPT THAT PART THEREOF DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHWZE ST CORNER OF SAID LOT 205; THENCE NORTH 83 DEGREES 58
MINUTES 11 SECONDS EAST ALONZ.THE NORTH LINE OF SAID LOT 205 FOR A DISTANCE OF 481.01
FEET TO THE NORTHEAST CORNER OF SAID LOT 205; THENCE SOUTH 03 DEGREES 27 MINUTES 56
SECONDS EAST ALONG THE EAST LINF. OF SAID LOT 205 FOR A DISTANCE OF 85.15 FEET; THENCE
SOUTH 89 DEGREES 58 MINUTES 11 SECONDS WEST ALONG A LINE PARALLEL TO THE NORTH LINE
OF SAID LOT 205 FOR A DISTANCE OF 365.75 FEET; THENCE SOUTH 00 DEGREES 02 MINUTES 24
SECONDS WEST FOR A DISTANCE OF 23.87 FE£LT; THENCE SOUTH 89 DEGREES 58 MINUTES 11
SECONDS WEST ALONG A LINE PARALLEL TGO T35 NORTH LINE OF SAID LOT 205 FOR A DISTANCE
OF 121.98 FEET TO THE WEST LINE OF SAID LOT zu5; THENCE NORTH 060 DEGREES 50 MINUTES 04
SECONDS FAST ALONG THE WEST LINE OF SAID LOT 225 FOR A DISTANCE OF 108.91 FEET TO THE
POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.
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