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supplemented or modified and the terms and conditions of which are hereby incorporated
herein by reference. Mortgagor hereby covenants and agrees to perform and fulfill or
cause to be performed and fulfilled, all the terms, covenants and econditions of the Loan
Agreement, and the occurrence of a default or an Event of Default under the Loan
Agreement shall constitute an Event of Default (as hereinafter defined) under this
Mortgage. A true copy of the Loan Agreement may be reviewed at the offices of
Mortgagee during its regular business hours or may be obtained from Mortgagee, in either

case ugan reasonable advance request.

(h) Priority Against Mechanie's Lien. It is further made an express condition
and covenant hereof that, until full payment of the Indebtedness secured hereby, no act
or thing shal! be done or suffered, and neither Mortgagor nor any other person shall have
any right or power to do any act or thing, whereby any mechanic's or materialman's lien
under the law of the State of Illinois can arise against or attach to the Mortgaged
Property or any part thereof, unless such lien shalt first be wholly waived or released as
agains¢ this Mortgage, and that the lien of this Mortgage shall extend to any and all
improvements and fixtures now or hereafter on the Mortigaged Property, as prior to any
other li¢n thereon that may be claimed by any person, it being the intention hereof that
after the filing of this instrument for record in the public records of the county in whieh
the Mortgrged Property are located, subsequent claims for lien shall be subject and
subordinate tr, this Mortgage, and all contractors, subcontracts, material suppliers, and
other parties depiing with the Mortgaged Property or with any parties interested therein,
are hereby required to take notice of this provision.

Article 2
DEFINITIONS

2.1. Definitions: The {rilowing terms shall have the following meanings (any
other capitalized term used hercir tiaat is not expressly defined in this Article shall have
the meaning defined eisewhere in tn:s Mortgage or in the other Loan Documentsh

{a) Affiliated Person: Any (i) guarantor of any part of the Indebtedness,
including, without limitation, the Guaran.ors, and any subsequent or successor guarantor;
(ii) if Mortgagor is a trustee, any beneficia’y of the trust, including, without limitation,
the general partners of any general or limited partnership that is a beneficiary of the
trust, and any joint venture partners of any joiit‘venture that is the beneficiary of the
trust, and any pecsons or entities holding the ‘zcntrolling shareholder interests in any
corporation that is the beneficiary of the trust; {i1i) if Mortgagor is a general or limited
partnership, the general partners thereof; and (iv) \f Mortgagor is a corporation, the
persons or entities holding the controlling sharehcidsr interests therein, including,
without limitation, the persons or entities holding the corimolling shareholder interests in

Sundance (as hereinafter defined).

(b} Awards: All awards and payments heretofore or (nereafter made by any
municipal, state or federal agency or authority to Mortgagor, lacluding any awards or
payments for any taking of the Mortgaged Property (as hereinafter (iefined) as a result of
the exercise of the right of condemnation or eminent domein and 2~y and all proceeds
and payments heretofore or hereafter made by any insurance company ps 9 result of any
casualty or other event in connection with the Mortgaged Property.

{e) Buildings: The seven (7) buildings to be constructed on the Reai'Estate (as
hereinafter defined), consisting of thirty-five (35) townhouse units, and any and all build-
ings, structures and improvements, and any and all additions, alterations, betterments or
appurtenances thereto, now or at any time hereafter situated, placed or constructed upon

the Real Estate or any part thereof.

() {INTENTIONALLY DELETED]

(e) Contracts: Any and ail contracts, documents or agreements pertaining to
the ownership, use, occupancy, deveiopment, design, construction, finaneing, cperation,
management, alteration, repair, marketing, sale, lease or enjoyment of the Mortgaged
Property, including, without limitation any contracts for labor or materials, purchase
orders, service contracts, home purchase contracts and all rights, privileges, authority
and benefits thereunder (but under no circumstances any liabilitles, obligations or

responsibilities thereunder).
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CONSTRUCTION MORTGAGE, ASSIGNMENT
OF LEASES AND RENTS AND SECURITY AGREEMENT

THIS CONSTRUCTION MORBTGAGE, ASSIGNMENT OF LEASES AND RENTS AND
SECURITY AGREEMENT {(hereinafter referred to as the "Morigage'") is made as of the
INC., an HNlinois

& day of T e o ., 1989 by PDI DEVELOPMENT,
corporation (hereinafter referred to as "Morigagor™, whose address is se1 forth below, in

favor of BANK ONE, MILWAUKEE, N.A., a national banking association, and its
successors and assigns (hereinafter referred to as "Mortgagee"), whose address is set

forth below.

TERMS OF THE INDEBTEDNESS

1.1 Certein Terms of Indebtedness: The following is a summary of certein terms
of the Indebiecness (as hereinafter delined) secured by this Mortgage. True anc correct
copies of the Laid Note and Revolver Note referred to below are atltached hereto as
Exhibits C and D respectively and are hereby incarporated herein by reference and should
be referred to for e compiete recita!l of all terms and conditions thereof:

(a) Land Noies That certain Promissory Note of even date herewith
(nereinafter referred to‘as the "Land Note") made by Mortgagor payable to the order of
Morigagee in the prineipsl/amount of Eight Hundred Forty Thousand and no/100 Dollars

{$810,000.00).

{b) Revolver Note: Thitosrtain Revolving Credit Note of even date herewith
(hereinafter referred 1o as the "Revolver Note”™) made by Mortgager payable to the order
of Mortgagee in the principal amount /or, Two Million Six Hundred Sixty Thoussnd gnd
no/130 Dollars ($2,660,000.00) (the Land Note and the Revolver Note sre sometimes
hereinafter collectjvely referred to as the "Notes").

(e} Interest Rate and Pavments: Iniecast shall acerue under the Notes at the
interest Rate, as that term is defined in the Nrt/5, and installments of interest and of
principal outstanding under the Notes shall be Cur and payable in the amounis, ai the

times and otherwise as provided in the Notes.

{d) Maturity Date: All of the unpaid principzl Oalance outstanding uncer the
Notes and all unpaid interest sccrued thereon shall becom¢ due and payable, if not sooner

paid or if not socner due by acceleration, notice oi prepayment, or otherwise,
ON ~Jitpre . T , 1990 (hereinafter referred to as the "Ma urity Date")

(e) Prepayment: The Notes may be prepaid in full, or in part, but only as
provided in the Notes. Any payment in full of the Notes shall incluce, in addition to the
unpaid principal balance sutctandirg, all interest acerued thereon, ard any other sums

which are secured by th. Mortgage and other Loan Documents (as herzirufier defineg),
including, but not limited to, any expenses incurred by Mortgagee in conneczion with this
Loan or in connection with any prior Event of Default {as hereinafter defired>nder the

Notes, Mortgage or other Loan Documents.

(f) Definition of the Indebtedness: The term "Indebtedness" shall mesn the
principal amount of, interest payable on, and all fees, amounts, payments, preiniums,
liabilities and monetary liabilities and obligations due or required to be paid by Mort-
gagor under the Notes, this Mortgage or the other Loan Documents, or under any future
advance note, or under any and gll amendments, modifications, restatements, replace-
ments, consolidations, substitutions, renewals, extensions and increases 10 the Notes and
other Loan Documents, whether heretofore or hereafter existing, and whether direct or

indirect, absolute or contingent.

() Construction Mortgage: The Notes which are secured by this Mortgage
evidence a debt created by one or more disbursements made by Morigagee to Mortgagor
for the purpose of financing costs in connection with the Mortgaged Property (as
hereinafter defined) including costs of construction of the improvements to be located on
the Mortgaged Property. All disbursements shall be made in accordance with the terms
and provisions of the Loan Agreement, as the same from time to time may be amended,

Beox /8§
Clr g o BTa 737 mninss

’
)

Betone




UNOFFICIAL.CORY

corporate resolutions, by-laws, articles of incorporation, partnership agreement, limited
partnership agreement, foint venture agreement, or trust agreement, or other form of
business association; (iii) any and all Leases; (iv) any and all Contracts; (v) any lease,
sublease, option, articles of agreement for deed, instailment contract or other contract
or agreement pursuant to which Mortgagor is granted any possessory, legal, equitable,
beneficial or other interest in the Mortgaged Property; and (vi) any and all other
easements, covenants, conditions, restrictions, leases or other contracts and agreements
{(written or oral) of any nature to which Mortgagor or any other Affiliated Person may be
bound or to which the Mortgaged Property may be subject.

{p) Loan Agreement: That certain Construction Loan Agreement of even date
herewith by and between Mortgagor and Mortgagee, and any and all amendments,
modifications, replacements, restatements, substitutions, renewals, extensions and

increases thereto.

) Loan Documents: The Loan Agreement, this Mortgage, the Notes, the
Security Jgreement, the Assignment of Leases, Rents and Profits, and the Guaranty all
of ever.'dute herewith, and any and all other documents now or hereafter evidencing or
securing (~e payment of the Indebtedness or the observance or performance of the
Obligations s~ any and all amendments, modifications, restatements, replacements,
substitutions, tevewals, extensions and increases thereto whether heretofore or hereafter

entered into in eonrcoetion with the Indebtedness.

(r) Mortgaged Property: The Real Estate, Buildings, Fixtures, Leases, Con-
tracts, Rents, Awards £nc Parsonalty together with:

(i) any and all rights, privileges, tenements, hereditaments, rights-of-way,
easements, appendages anA appurtenances of the Real Estate and/or the Buildings
belonging or in anywise (appertaining thereto and all right, title and interest of
Mortgagor in and to any streots, ways, strips or gores of land adjoining the Real

Estate or any part thereof; ans

(i) any and all bettermerts, additions, appurtenances, substitutions,
replacements and after acquired iit'c or interests thereof and all reversions and

remainders therein; and

(111} eny and all other security and collateral of any nature whatsoever, now
or hereafter given for the repayment of tn< 'ndebtedness or the performance and
discharge of the Obligations.

(s} Mortgagee: BANK ONE, MILWAUKEE, N.A., = national banking assoclation,
and {ts successers and assigns, and the hoiders from time Zciime of the Notes.

(t) Mortgagee's Address: 111 East Wisconsin’ Avenue, P.O. Box 2033,
Milwaukee, Wisconsin 53201, Attention: Brett P. Stone, Assis'ant Vice President.

(u) Mortgagor: PDI Development, Inc., an Illinois corporatior.

{v) Mortgagor's Address: c/c¢ Sundance Homes, Ine., 5360 ’iei3tone Court,
Rolling Meadows, lllinois 60008, Attention: Mr. Daniel J. ~C’Brien, Vice
President/Controller.

(w) Obligations: Any and all of the covenants, conditions, warranties, represen-
tations and other obiigations (octher than the obligation to repay the Indebtedness) of
Mortgagor or others to Mortgagee under or as set forth in the Notes, this Mortgage or
the other Loan Documents and under the Legal Requirements.

(x) Permitted Exceptions: The encumbrances and title exceptiona specifically
described in Exhibit B attached hereto and made & part hereof.

i Personalty: All right, title and interest of Mortgagor in and to all furniture,
furnishings, equipment, machinery, goods, inventory and all other tangible personal prop-
erty and any intangibles of any kind or character as defined in and subject to the provi-
sions of the Uniform Commercial Code now or hereafter located upon, within or about
the Real Estate and Buildings, or used or useful in connection therewith, together with
all existing or future accessories, replacements and substitutions thereto or therefor and
the proceeds therefrom, including, but not limited to: (i) all furniture, furnishings and
equipment furnished by Mortgagor to tenants or purchasers of the Real Estate or the

-~
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{f) Default Rate: The Jesser of: (1) the interest rate of Five Percent (5%) per
annum in excess of the rate of interest ctherwise applicable under the Notes at any time,
or (ii) the highest rate allowed to be charged or collected under applicable law.

(2) Event of Default: The occurrences defined in Article 8 of this Morigage.

{h} Fixtures: All fixtures, as defined in and subject to the Uniform Commercial
Code, located on the Real Estate including, without limitation, all svstems, fittings,
structures, equipment, apparatus, fixtures and other improvements and items now or
hereafter temporarily or permanentiy attached to, installed in or used in connection with
any of the Buildings or the Real Estate, including but not limited to any and ali parti-
tions, hardware, motors, engines, boilers, furnaces, pipes, plumbing, conduit, sprinkler
systems, fire extinguishing equipment, elevator equipment, telephone and other commu-
nications equipment, security equipment, master antennas and cable television equip-
ment, water tanks, heating, ventiiating, air conditioning and refrigeration equipment,
laundry feecilities, and incinerating, gas and electric machinery and equipment.

(i Gavernmental Authority: Any and all courts, boards, agencies, commissions,
offices er vipzr authorities of any nature whatsoever for any governmental unit (federal,
state, eouniy  ristriet, municipal, eity or otherwise} er arbitration authority, whether

now or hereafter i existence,

)] Guarat:tors: Maurice Sanderman and Sundance, jointly and severally.

(&} Guaranty. | 7hat certain Payment Guaranty of even date herewith by
Guerantors in favor of Morigegee pursuant to which Guarantors, jointly and severally,
unconditionally guarantee ali mbnetary obiigations under the Loan Documents for the
entire term of the loan sevured hereby and all expenses incurred in enforcing the

Guaranty, as more specifically grovided therein.

(1) Hazardous Material: (i} Anv asbestos or insulation or other material com-
posed of or containing asbestos; or \ii) auy hazardous, toxic or dangerous waste, Sub-
stance or material defined as such in (br for purposes of) the Comprehensive Environ-
mental Response, Compensation and Liability Act, any so called “superfund” or "super-
lien" law, or any other federal, state or locui s(atute, law, ordinance, code, ruie, regula-
tion, order or deeree reguiating, relating to oi.mposing liability or standards of conduct
concerning any hazardous, toxic or dangerous wast:, substance or material, now or at any

time hereafter in effect.

{m) Impositions: All () general and special riel estate and personal property
taxes and other land taxes and assessments, water and z<wer rates and charges, and all
other governmental charges and any interest or costs or pcnelties with respect thereto,
and (ii} charges for any easement or agreement maintained {o. tie benefit of the Mort-
gaged Property which at any time prior to or after the executicy of the Loan Documents
may be assessed, levied or imposed upon the Mortgaged Proper.y & the rent or income
received therefrom or any use or occupancy thereof, and (lii) otha' taxes, assessments,
fees and governmental charges levied, imposed or assessed upon or against Mortgagor in
connection with the Mortgaged Property, and (iv) all annual premiums fo: Jisurance poll-
cies required to be maintained under this Mortgage.

{n} Lesses: Any and all leases, subleases, licenses, concessions or grants of
other possessory interests (written or oral) now or hereafter in force, covering ar'affect-
ing the Mortgaged Property, or any part thereof or interest therein, together with all
rights, powers, privileges, options and other benefits of Mortgagor thereunder (but under
no circumstances any liabilities, obligations or responsibilities thereunder).

{o) Lega) Requirements: The terms, covenants, conditions and restrictions now
or hereafter existing to which Mortgagor or any other Affiliated Person may be bound or
to which the Mortgaged Property is subjeect under (i) any end al)l present and future
statutes, [aws, rulings, opinions, rules, regulations, codes, permits, certificates,
approvals, ordinances, judicial decisions or orders of any Governmental Authority in any
way applicable to Mortgagor or any other Affiliated Perscn or the Mortgaged Property,
and the ownership, use, occupancy, possession, development, design, construction,
financing, operation, maintenance, alteration, repair, marketing, saie, lease or enjoyment
thereof, including, without limitation, any related to zoning, building, utility service,
sewer service, fire safety, land and water use, subdivision contrel, condominium
property, environmental protection, occupational healith and safety or flood hazard; (ii)
the Mortgagor's or any other Affiliated Person's presently or subsequently effective
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any of the Leases which may have been heretofore or may be hereafter made or agreed
to by Mortgagor or the agents of Mortgagor or which may be made or agreed to by Mort-
gaygee under the powers herein granted, it being the intention hereby to establish an abs>-
lute and present transfer and assignment of all such Leases, Rents and all avails there-
under, to Mortgagee; provided, however, the acceptance by Mortgagee of the foregoing
assignment, with all of the rights, powers, privileges and autnority so created, shall net,
prior to entry upon and taking possession of the Mortgaged Property by Mortgagee, be
deemed or construed to constitute Mortgagee a "Mortgagee in Possession," nor thereafter
or at any tIme or in any event obligate Mortgagee to appear in or defend any action or
proceeding related to the Leases or to the Mortgaged Property, to take any actions
thereunder, to expend any money, incur any expenses, or perform or discharge any obli-
gation, duty or liability under the Leases, or to assume any obligetion or responsibility
for any security deposits or other deposits delivered to Mortgagor by any lessee there-
under. Reference is hereby made to that certasin Assignment of Leases, Rents and
Profitz, of even date herewith, executed by Mortgagor to Mortgagee, which sets forth in
mors.d.tail the terms and conditions of said assignment, including, without limitation,
the righis, remedies, powers and authority vested in Mortgagee by virtue of said assign-
ment, wnairh terms, conditions, rights, remedies, powers and authority are herein
incorporaiea by this reference. Mortgagor shail not have the right to terminate or enter
into new decsns with respeet to the Mortgaged Property without giving Mortgagee prior
written notice thereof and obtaining Mortgagee's prior written consent in connection
therewith, except under certain circumstances expressly provided for in said Assignment

of Leases, Rents ar.d-Profits.

Article 5
SECURITY AGREEMENT

5.1 Security Interest: Chis‘Mortgage shall be construed as a mortgage on real
property and it shall also constiture and serve &s a “"Security Agreement” on personal
property within the meaning of, and riall constitute, until the grant of this Mortgage
shall terminate as provided in paragranh 3.2 hereinabove, a security interest under, the
Uniform Commercial Code with respect (o the Personalty, Fixtures, Leases and Rents.
To this end, Mortgagor does Grant, Bargaii, Convey, Assign, Transfer and Set Over unto
Mortgagee a security interest in and to any and !l of Mortgagor's right, title and interest
in, to and under the Personalty, Fixtures, Leaszs and Rents (hereinafter referred to as
the "Collateral"} to secure the full and timely payment of the Indebtedness and the full
and timely performance and discharge of the Otligaticns. Reference is hereby made to
that certain Security Agreement of even date lerewith between Mortgagor and
Mortgagee, which sets forth in more detail the terms und conditions of said Security
Agreement and the rights, remedies, powers and authorityr vested in Mortgagee by virtue
of said Security Agreement, which terms, conditions, rights, remedies, powers and
authority are herein incorporated by reference.

5.2 Financing Statement: This Mortgage is intended to bz a financing statement
within the purview of the Uniform Commercial Code with respect t) the Personalty and
Fixtures. The addresses of Mortgagor {Debtor) and Mortgagee {(Securcd "arty) are as set
forth herein. This Mortgage is to be filed for record in the real estste ' rscords of the
county where the Real Estate is located. Mortgagor is the record ownar vf the Real
Estate. Notwithstanding the foregoing, Mortgagor hereby agrees with Mrcigagee to
execute and deliver to Mortgagee, in form, scope and substance satisfactoiry to Mort-
gagee, any renewsls or extensions of said Security Agreement or Financing Statements
and such additional Security Agreements or Financing Statements and such further
assurances as Mortgagee may, from time to time, consider necessary to create, perfect
and preserve Mortgagee's security interest herein granted and Mortgagee may cause such
statements and assurances to be recorded and filed at such times and places as may be
reqguired or permitted by law to so create, prefect and preserve such security interest.

Article 6
REPRESENTATIONS AND WARRANTIES

Mortgagor hereby represents and warrants to Mortgagee as of the date hereof and
as of all dates hereafler that:
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Buildings; (ii) all building materials and equipment intended to be incorporated in the
improvements now or hereafter to be consiructed on the Real Estate, whether or not vet
incorporated in such improvements: (iii) all machinery, apparatus, systems, equipment or
articles used in supplying heating, gas. electrieity, ventilation, air-conditioning, water,
light, power, refrigeration, fire protection., elevator service, teiephone and other com-
munication service, master antennas ang cable television service, wastle removal and all
fire sprinklers, smoke detectors, alarm systems, security systems, ejectronic monitoring
equipment and devices; (iv) all window or structural cleaning snd maintenance equip-
ment; (v} all indoor and ocutdoor furniture. including tables, chairs, planters, desks, sofas,
shelves, lockers, cabinets, wall safes and cther furnishings; (vi) all rugs, carpets and other
floor coverings, draperies, drapery rods and brackets. awnings, window shades, venetian
blinds and curtains: (vii) all lamps, chandeliers and other lighting fixtures; (viii) all
recreational equipment and materials: {ix) all office furniture, equipment and supplies;
(x} all kitchen equipment and appliances, including refrigerators, ovens, dishwashers,
range hoods and exhaust svstems and disposal units; (xi} al! laundry eguipment, including
washéts and dryers; (xii) all tractors, mowers, sweepers, show removal equipment and
other couipment used in maintenance of interior and exterior portions of the Reai Estate;
and (xii)-2ll other maintenance supplies and inventories; provided the enumeration of sny
specifie srticles of personalty set forth above shall in no way exelude or be held to ex-
clude any tems or property not specifically enumerated, and any of the foregoing items
that do not constitute personsal property but constitute fixtures under applicable law shall
be included in tre “efinition of the term "Fixtures” as used herein,

{z} Rea! state: The resl esiate, legal title to which is owned in fee simple by
Mortgagor and legally deseribed on Exhibit A attached hereto and made a part hereof.

(ga) Rents: All of ing rents, revenues, income, profits, deposits and other bene-
fits payable under the Leaces and/or otherwise arising from or out of the Mortgaged Pro-
perty or out of the ownership, )ise, enjoyment or disposition of all or any portion of the
Aortgaged Property or part therco® or interest therein,

(bb) Sundance: Sundance Homes. Inc., an {llinois corporation.

Article 3
GRANT

3.1 Grant. To secure the full and timel¥gayment of the indebtedness and the
full and timely performance and discharge of the OChtugations, Mortgagor by these pre-
sents hereby Grants, Bargains, Selis, Assigns, Mortgages 8:1d Conveys unto Mortgagee the
Mortgaged Property, subject to, but only to, the Permit“ed Exceptions, to have and to
held the Mortgaged Property unto Mortgagee, its succasszcs and assigns forever and
Mortgagor by executing and delivering this Mortgage, fZo2s hereby warrant that
Mortgegor is well and lawfully seized of good, absolute ard indefeasible fee simple
absolute title to the Mortgaged Property, free and clear of all macrtgages, liens, charges,
security interests and encumbrances whatsoever, except only the Pirinvitted Exceptions,
and does hereby bind itself, its successors and assigns to warrant and forever defend fee
simple absolute title to the Morigaged Property unto the Mortgegee, uni the gquiet and
peaceful enjoyment and possession thereof, against every person whoriscever claiming
the same or any part thereof or interest therein,

3.2 Condition of Grant. The condition of these presents is such that if Mort-
gagor shall pay or cause 16 be paid the Indebtedness as and when the same shall become
due snd payable and shall observe, perform and discharge the Obligations in accordance
with this Mortgage and the cother Loan Documents, then this Mortgage and the other
Loan Documents and the estates and rights granted by them shall be released and termi-

nated by Mortgagee.

Articlie 4

ASSIGNMENT OF LEASES

4.1 Assignment of Rents, Leases and Profits: To further secure the full and
timely payment of Indebtedness and the full and timely performance and discharge of the
Obligations, Mortgagor hereby sells, assigns and transfers unto Mortigagee all of the
Leases and the Rents now due and which may hereafter become due under or by virtue of

-5-
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6.11 QOther Agreements. {2) Mortgagor has heretofore given or caused to be given
or shall hereafter give or cause to be given to Mortgagee true and correct copies
(accompanied in each case by all related agreements and documents) of the partnership
or corporate agreements or articles or by-laws pursuant to which Mortgagor, Sundance
and any other Affiliated Person was formed and any amendments thereto; (b} such
instruments (i) have been duly executed and delivered by the respective parties thereto,
(ii) have not been amended, modified, or assigned {except as specified therein), (iii) are in
full force and effect and (iv) are legal, valid and binding obligations of the respective
parties thereto in accordance with their respective terms; {¢) Neither Mortgager, nor
Gusrantors, nor any other Affiliated Person is a party tc any agreement or instrument
adversely affecting its respective present or proposed business, properties or assets,
operation ar condition, financial or otherwise; (d) Neither Mortgagor, ror Guarantors, nor
any other Affiliated Person is in default in the performance, observance or fulfillment of
any of the obligations, covenants or conditions set forth in any agreement or instrument
to which it respectively is a party or to which the Mortgaged Property Is subject; and (e)
Neitter Guarantors, nor any other Affiliated Person is, or without the prior written
consent nf Mortgagee shall be, a party to any contract or agreement, whether written or
oral, vith Mortgagor or any other Affiliated Person, involving or pertaining to the
managen.ent. operation, maintenance of, or in any way related to, the Mortgaged
Property, <xcapt contracts pertaining to the construction of Homes, all of which have

been previous.y approved by Mortgagee.

6.12 Taxes. Mortgagor and Guarantors have filed all federal, state, county and
municipal income. tax returns required to have been filed by it and has paid all taxes
which have become die pursuant to such returns or pursuant to any assessments received
by it, and Mortgagor xud Guarantors do not know of any basis for additional assessment

in respect of such taxes.

8.13 Litigation. There is not now pending agsinst or affecting Mortgagor,
Guarantors or any other Affiliatzd Person or the Mortgaged Property nor, to the knowl-

edge of Mortgagor, is there threxteiied, any actlion, suit or proceeding at law or in equity

or by or before any administrative i.gency which if adversely determined would impair or
affect the financial eondition or operaciot) af Mortgagor, Guarantors or any other Affili-

ated Person or the Mortgaged Property.

6.14 Survival of Representations and Warranties. Each and all of the representa-
tions and warranties contained herein shall sfurvive the execution and delivery of the
Loan Documents and the consummation of the lour called for therein, and shall eontinue
in fuil force and effect until the Obligations and ‘bz Indebtedness shall have been satis-

fied and paid In full.

Article 7
COVENANTS

Until the entire Indebtedness shall have been paid in full, iMortgagor hereby uncon-
ditionally eovenants and agrees as follows:

7.1 Payment and Performance. Mortgagor shail pay or causs *o be paid the
indebtedness, as and when all or any payment thereunder is due under tiie Notes, this
Mortgage or the Loan Documents, and shall perform or cause to be performza)all of the
Obligations in full on or before the dates the Obligations or any part thereof 2re required
to be performed and shall commit or suffer no act or event which (upon notice or the
passage of time, or both) would constitute a default or Event of Default under the Loan

Documents or the Legal Requirements.

7.2 Compliance with Laws. Mortgagor will promptly and faithfully compiy with
all present and future laws, ordinances, rules, regulations and requirements of every
Governmental Authority and of every Board of Fire Underwriters having jurisdiction, or
similar body exercising similar functions, which may be applicable to it or to the Mort-
gaged Property, or any part thereof, or to the use, cecupancy, possession, operation,
maintenance, alteration, repair, reconstruction or disposition of the Mortgaged Property,

or any part thereof or interest therein.
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6.1 Organization, Authority, ete. Mortgagor, Guarantors and any other Affili-
ated Person: (a) are duly organized, validly existing and in goed standing under the laws
of the siate of their respective organization and are qualified to do business and are in
good standing in every jurisdiction in which the nature of their businesses or properiies
makes such qualification necessary, including, but not limited to, under the laws of the
State of 1linois; (b) have the right and authority to own their properties and to carry on
their businesses as now being conducted; and (c) are in compliance with all laws,
regulations, ordinances and orders of public authorities applicable to them.

6.2 Validity of Loan Documents. (a) The execution, delivery and performance by
Mortgagor, Guarantors and any other Affiliated Person, as the case may be, of the Loan
Documents, and the borrowing evidenced by the Notes: (i} are within the powers &f
Mortgagor, Guarantors and any other Affiliated Person; (ii) have been duly authorized by
all requisite partnership or corporate action; (iii) have received all necessary govern-
mental approvals; (iv) will not violate any of the Legal Reguirements; and (b) the Notes
and tae) Loan Documents, when executed and delivered by Mortgager and any other
Affiliate?) Person, as the case may be, will constitute the legal, valid and binding obli-
gations’ ol \Mortgagor, Guarantors and any other Affiliated Person named therein in

accordanvs stith their respective terms.

6.3, Peiwpits and Approvals, All permits, certificates, approvals and licenses
required for orin connection with the ownership, use, occupancy or enjoyment of the
Mortgaged Property or in connection with the organization, existence and conduct of the
businesses of Morigagor, Guaranioers or any other Affiliated Person, have been duly and
velidly issued or wilt e. duly and validly issued prior to the commencement of
construction, and are ans shall at all times hereafter be in fuil force and effect, except
that certificates of occuparcy for Homes not yet completed have not been obtained.

6.4 Zoning. The Mor(gr.ged Property is duly and validly zoned as to permit the
current use, occtipancy &nd operitisr of the Morigaged Property and such zoning is final
and unconditional and in full force and effect, and no attacks are pending or threatened
with respect thereto. The Mortgage?- Property complies and will comply with the
requirements, standards and limitatiors sct forth in the applicable zoning ordinance and
other applicable ordinances in all particulars, including, but not limited to, bulk, density,
height, character, dimension, location and ra-king restrictions or provisions.

6.5 Utilities. All utility services necesrary and sufficient for the full use, occu-
pancy and operation of the Mortgaged Property are available to and will service the
Mortgaged Property without the necessity of rny off-site improvements or further

connection costs.

6.6 Access. All streels, highwayvs and waterwa;s) necessary for access to and
full use, occupancy and operation of the Mortgaged Propzriy have been completed and
are or will be open and available to the Mortgaged Property :+ithout further condition or

cost to Mortgagor.

6.7 Condition of Mortgaged Property. The Buildings., wheri completed, shall be
in high guelity physical order, repair and condition, shall be structurs’sv-sound and wind
and water tight, and all plumbing, electrical, heating, ventilation, &.r-conditioning,
elevator and other mechanical systems and equipment shall be in good rporating order,

repair and condition,

6.8 Financial and Qther Information., Neijther this Mortgage nor any cother
document or statement furnished to Mortgagee by Mortgagor, Guarantors or any other
Affiliated Person or any other person, contains or will contain any untrue statement of
fact or omits or will omit to state a fact material to the submitted document or to the

Mortgaged Property,

6.9 Qther Information. All other information, reports, papers and data given to
Mortgagee with respect to Morigsgor, Guarantors or any other Affiliated Person or
others obligated under the terms of the Loan Documents are accurate, correct and

complete in all material respects.

6.10 Brokerage Comrmissions and Other Fees. No brokerage fees or commissions

or other fees are payable in connection with the loan to be disbursed by Mortgagee
hereunder.
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will be payable directly to Mortgagee alone; shail be maintained throughout the term of
this Mortgage without cost to Mortgagee; shall be deposited with Mortgagee; and shall
contain such provisions as Mortgagee deems necessary or desirable to protect its
interest. Mortgagee shall have the right and option, but shall not be obligated, to make
premium payments to prevent any cancellation, endorsement, alteration or reissuance
and such payments snail be accepted by insurer to prevent the same. In the event of
foreclosure of this Mortgage or other transfer of title to the Mortgaged Property in
extinguishment in whole or in part of the Indebtedness, all right, title and interest of
Mortgagor in and to such policies then in force concerning the Mortgaged Property and
all proceeds payable thereunder shall thereupeon vest in the purchaser at such foreclosure
or Mortgagee in the event of such transfer. If e blanket policy is issued, a certified copy
of said poliey shall be furnished, together with a certificate indicating that Mortgagee is
the insured under said policy in the proper designated amount.

{.7 Adjustment of Losses with Insurer and Application of Proceeds of
Insuraiice. Mortgagor hereby assigns to Mortgagee all proceeds from any insurance
policies rartaining to the Mortgaged Property, and Mortgagee is hereby authorized and
empoweter,-at its option, to make or file proofs of loss or damage and to adjust or
compromice uny loss, and to collect and receive the proceeds from any such policies.
However, Mo'ivagee shail not be held responsible for any failure to collect any insurance
proceeds regardies: of the cause of failure. In the event the Mortgaged Property or any
part thereof covcred by such insurance is destroyed or damaged by fire, explosion, wind-
storm, hail or by /any other casualty against which insurance shall have been required
hereunder, then the Mortgagee shall have the right, at its option, after dedueting from
said insurance proceeds uil of its expenses incurred in the collection and administration
of such sums, to apply the net insurance proceeds in payment (without premium or
penaity) of the Indebtednecs (whether then matured or te mature in the future), either in
whole or in part (in such order ¢s Mortgagee shall deem proper), or to require the Mort-
gaged Property so destroyed ur aamaged to be repaired or replaced by the use of such

proceeds.

7.8 Application of Insurance frozeeds to Repair. In the event that Mortgagee
elects to apply the proceeds of such inzvrence to repair or replacement of the Mortgaged
Property, and provided no Event of Defav.t hereunder or under any of the other Loan
Documents is then existing, or no event hay ozcurred which, with the giving of notice or
the passage of time, or both, may ripen into £a Event of Default hereunder or under the
other Loan Documents, any such proceeds held hy the Mortgagee for repairs or replace-
ments shall be held by Mortgagee or, if Mortgag:e-elects, in its sole diseretion, with a
title insurance company or escrow agent designated %y Mortgagee, upon such terms and
conditions as Mortgagee may specify, without payment or allowance of interest thereon,
and shall be paid out from time to time to Mortgagor (o=, at the option of Mortgagee,
jointly to Mortgagor and the persons furnishing labor and/cr material inecident to sueh
restoration, repair or replacement or directly to such perio«s as the work progresses),
upon such terms and conditions as Mortgagee may specify. “/1s a condition precedent to
the initial disbursement Mortgagor shall be required to simulianeously deposit with
Mortgagee the amount, if any, which, when added to the iiet-available insurance
proceeds, is necessary and sufficient in Mortgagee's judgment to comilete such repairs,
rebuilding or other purposes as required by Mortgagee. If, upon compiziion of the work,
any portien of the insurance proceeds has not been disbursed to Mor’grgor (or one or
more of the other aforesaid persons) incident thereto, Mortgagee may, at Mortgagee's
option, disburse such balance to Mortgagor or apply such balance toward th: payment of
the Indebtedness without prepayment fee or penalty. In the event of an Eveiit of Default
hereunder, Mortgagee shall have the right, at its option, to apply the whole or any part of
such Insurance proceeds toward any of the Indebtedness, in such order and manner as

Mortgagee may elect.

7.9 Condemnation Proceeds. All Awards shall be paid to the Mortgagee and,
after deducting from said Awards all of its expenses in the collection and administration
of said sums, Mortgagee shall have the right, at its option, to apply the net proceeds in
payment {without premium or penalty} of the Indebtedness (whether then matured or to
mature in the future), either in whole or in part (in such order as Mortgagee shall deem
proper), or to require the Mortgaged Properties so affected by such condemnation to be
repaired or restored by the use of such proceeds in the same manner as provided in para-
graphs 7.7 and 7.8. If Mortgagee does elect to apply such proceeds in payment or reduc-
tion of the indebtedness secured hereby, whether due or not, and if the same are insuffi-
cient to pay such amount in full, Mortgagee shall have the right and option to declare the
entire balance of the Indebtedness remaining unpaid to be immediately due and payable,
without liability of Mortgagor for any prepayment fee or penalty. Mortgagee shall be

-10-
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7.3 Payment of Impositions. Mortgagor will duly pay and discharge, or cause to
be paid and discharged, the Impositions, such Impositions or instaliments thereof to be
paid not later than the day any fine, penalty, interest or cost may be added thereto or

imposed by law for the non-payment thereof.

7.4 Repair. Mortgagor will keep the Mortgaged Property in high quality and
condition and make all repairs and replacements thereof and additions and improvemenis
thereto as are necessary or appropriate under sound management practices or as Morti-
gagee shall require, and will prevent any act or thing which might impair or diminish the
value or usefulness of the Mortgaged Property. Mortgagor covenants and agrees 1o
establish and maintain such cash reserves and segregated accounts for deferred mainten-
ance cr improvenients as are necessary or appropriate under sound management practices
or in Mortgazee's judgment. Notwithstanding anything herein contained to the contrary,
Mortgagor will obtain the written consent of Mortgagee prior to making any additions or

alterations to the Mortgaged Property.

7.5 Management, Leasing and Operation. Mortgagor shall provide competent
and resgopsible management for the Mertgaged Property, with individuals deveting such
time and attontion as is necessary and appropriate to develop and maintain the Mort-
gaged Prorerty as high quality buildings. Mortgagor shall employ management and
leasing agents/anproved by Mortgagee and the terms and conditions of any management,
leasing or other ‘omimission agreement or any change or replacement of any such agent
or agreement shall, at Mortgagee's option, be subject to approval by Mortgegee.
Mortgagor covenanis and agrees to hold all earnest money deposits collected under any
and all of the sale Conirects in a segregated account and further covenants and agrees at
Mortgagee's direction 10 _2steblish and maintain such other cash reserves or segregated
accounts as Mortgagee mav acem necessary. Mortgagor further covenants and agrees
that all Rents or sale proczeds generated by or derived from the Morigaged Property
shall be utilized solely for erpenses directly attributable to the Mortgaged Property,
inciuding Mortgagor's liabilities #nad abiigations with respect to the Indebledness and the
Impositions so that aii of the foreg«ing are paid in full on or before the dates when due
and so that no accounts payable witl; resnect to the Mortgaged Property shall be allowed
to remain unpaid for more than thirty /30) davs, and none of the sale proceeds generated
by or derived from the Mortgaged Property shall be diverted by Mortgagoer and utilized
for any other purposes unless the foreguirg covenants and conditions have been fully
satisfied. Upcn full satisfaction of the forepsing covenants and conditions, Mortgagor

may utilize any surplus Rents or sale proceeds.

7.8 Insurance. Mortgagor shall procure /fzr, deliver to and maintain for the
benefit of Mortgagee during the term of this Mortgage, all insurance required by Mort-
gagee including, without Jimitation, (a) during an? period of construction on the
Mortgaged Property, a so-called Builder's Risk-All-Kjs¥~fire and casualty insurance
{eompleted value form) and, after completion of the Puojert (as defined in the Loan
Agreement) a policy or policies insuring the Mortgaged Property against loss or damage
by fire, explosion, windstorm, hail, tornade, all other perils_insured against uhder
"extended coverage” or "all risk" policies and such other hazerds and such other or
additional coverage as from time to time may be required by Morigagco for One Hundred
Percent (100%) of the fuli insurable value of the Mortgaged Property (bvt.in no event Jess
than the principal amount of the Notes), including a replacement ,Cost coverage
endorsement without deduction for depreciation; (b} comprehensive’ feneral public
jiability insurance against claims for bodily injury, death or property danage occurring
on, in or about the Mortgaged Property and affording protection in amounts sa:isfactory
to Mortgagee, with such risks insured and with such waiver of subrogation clauses and an
other terms as may be required by Morigagee; (¢) Worker's Compensation insurance in
required statutory amounts and (d) Rent Insurance or Business Interruption Insurance in
an amount sufficient to cover loss of rents from the Mortgaged Property for a8 period of
at least twelve {12) months. Mortgagor shall deliver to the Mortgagee the policies evi-
deneing such insurance and any additional insurance which shall be taken out upon the
Mortgaged Property and receipts evidencing the payment of all premiums, and that
renewals of all such policies of insurance shall be delivered to Mortgagee at least thirty
{30) dnys before any such insurance shall expire together with receipts evidencing thé:l:
payment for such renewals. Notwithstanding anything herein to the contrary, all policies=
required of Mortgagor by Mortigagee shali be written in amounts and with companies anrf&
in form and content satisfactory to Mortgagee; shall be payable to the Mortgagee as fts‘_,
interest may appear pursuant :o a standard non-contributory mortgagee clause attachedw
thereto which shall be in all respects satisfactory to Mortgagees; shall provide for at leasy -,
thirty (30) days' writtei notice to the Mortgagee prior to cancellation of such policies or =
any material change in the risk or coverages insured; shall provide that loss payments
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to any of the Indebtedness, in such order and manner as Mortgagee may elect. All
deposits are hereby pledged as additional security for the Indebtedness, and shall be heild
by Mortgagee irrevocably to be gpplied for the purposes for which made as herein
provided and shall not be subject to the direction or control of Mortgagor. If Mortgagee
elects, Mortgagor shall provide, at its expense, a tax service contract for the term of
this Mortgege, issued by a tax reporting agency approved by Mortgagee, for the purpose
of verifying that taxes are being paid in accordance with the terms of this Mortgage. If
Mortgagee does not sc elect, Mortgagor shall reimburse Mortgagee for the cost of
making annual tax searches throughout the term of this Mortgage.

7.16 Lien Status. Mortgagor shall protect the lien and security interest of this
Mortgage and the Loan Documents and shall not place, or permit to be placed, or other-
wise mortgage, pledge, hypothecsate or encumber the Mortgaged Property with, any other
lien, attachment, levy, or security interest of any nature whatsoever (whether
mechanics, judgment, tax, statutory, contractual or other) regardless of whether same is
allégosly or expressly subordinate and inferior to the liens and security interest created
by thi~ Mortgage and the Loan Documents, except for the Permitted Exceptions and if
any sucl J.en or security interest is asserted against the Mortgaged Property, Mortgagor
shall prorpily, and at its own cost and expense, pay the underlying claim in full, or
appear in aol lefend any action or clalm, or take such cother action so as to cause same
to be released viithin thirty (30) days of when asserted, made or filed.

7.17 Restrizdons on Transfer and Financing. For the purpose of protecting Mort-
gagee's security, keewning the Mortgaged Property {ree from subordinate financing liens,
and/or allowing Mor:i=ipie to collect assumption fees, Mortgagor agrees that any sale,
conveyance, further ericumtrance or other transfer of title to the Mortgaged Property,
or any interest therein (whether voluntarily or by operation of law), without the
Mortgagee's prior written vorsent, which consent shall be in Mortgagee's sole discretion,

shall be an Event of Default eczunder.

For the purpose of this paragraph 7.17 and without limiting the generality of the
foregoing, the occurrence at any time of any of the following events, without Mortga-
gee's prior written consent, shall be (eemed to be an unpermitted transfer of title to the
Mortgaged Property and therefore an Evin: of Default hereunder:

(i) any sale, conveyance, assign:aent, or other transfer of, or the
mortgage, pledge or grant of s s.curity interest in, all or any part
of the legal and/or equitable(titla to the Mortgaged Property
(except for the saie of Homes ac-provided in the Loan Agreement);

or

(ii) any sale, conveyance, assignment, or «ther transfer of, or the
mortgage, pledge or the grant of a security inierest in, any shares
of stock of a corporate Mortgagor, a corguretion which is the
general partner of a partnership Mortgagor, a cccporation which is
the owner of substantially all of the stock of anv corporation
described in this subparagraph, or any other corporaticn having an
interest, whether direct or indirect, in Mortgagor; cr

(ili) any sale, conveyance, assignment or other transfer c( ~or the
mortgage, pledge or grant of a security interest jn, any g~oneral
partnership interest of a partnership Mortgagor, a partiership
which is a general partner in & partnership Mortgagor, &
partnership which is the owner of substantially all of the capital
stock of any corporation deseribed in paragraph 7.17(il) above, or
any other partnership having an interest, whether direct or

indirect, in Mortgagor; or

(iv) if Mortgagor, either Guarantor or any other Affiliated Person
shall modify, amend, terminate, dissolve or in any way alter its
corporate or partnership existence or fall from good starding or
convey, transfer, distribute, lease or otherwise dispose of all or
substantially all of its property, assets or business.

Any such sale, transfer, assignment, conveyance, lease, lien, pledge, mortgage,
hypothecation or any other encumbrance or alienation or contract or agreement to do
any of the foregoing shall be null and void and of no force c¢. effect, but the attempted
making thereof shall, at the option of Mortgagee, constitute an Event of Default here-
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entitled to all Awards, and is hereby authorized, at its option, to commence, gppear in
and prosecute, in its own name or in Mortgagor's name any such proceeding relating to
any condemnation, and to settle or compromise apy claim in connection therewith,
Mortgagor hereby assigns and transfers to Mortgagee all Awards and the claims, rights
and proceedings in conpection therewith. Mortgagor agrees to execute such further
assignments of all Awards and claims, rights and proceedings in connection therewith as
Mortgagee may request. Morigagee shall not be held responsible for any failure to
collect any amount in connection with any such proceeding regardless of the cause of

failure,
7.10 Performance of Agreements. Mortgagor and any cther Affiliated Person

wil] duly and punctually perform all covenants and agreements under any agreements to
which it is respectively a party with respect 1o the Mortgaged Property or any pari

thereof.

7.11 Inspection. Morigagor will permit Morigagee or its representatives, at ali
reasonable times, to inspect the Mortgaged Property.

7..2/ ~Hold Harmless. Mortgagor hereby agrees to protect, defend, indemnify and
hold Mortiapae harmiess of and from any liability, loss, cost, demsand, action, proceeding
or claim affecting the Mortgaged Property, or the value of the Notes or the Loan
Documents, &and Morigagor shall pay any and all costs and expenses incurred by
Mortgagee as a resalt thereof, ineluding any attorney's fees, upon demand.

7.13 Books and Records. Mortgagor will maintain full and complete books snd
records reflecting the vesults of its operations {in conjunetion with its other vperations as
well as its operations of the Mortgaged Property) in accordance with generally accepted
accounting principles, and ali such books and records shall, upon five (5) days' prior
written notice, be subject to iasbectign by the Mortgagee and its representatives.

7.14 Financial Statemen!s Mortgagor will cause te be delivered to the
Mortgagee: (a) within sixty (60) deys after June 30 and December 31 of each calendar
year, semi-annual operating statemen/ certified by an officer of Mortgagor, in form and
substance satisfactory to Morigagee, showing all income and expenses of Morigagor with
respect to the Mortgaged Property; (b) witkin sixty (60) days after June 30 and December
31 of each calendar year, completed execvied copies of reports of examinations of
Mortgagor's financial affairs, in form and suostance satisTactory to Mortgagee; {c) within
sixty (60) days after June 30 and December 31 of each calendar year compieted,
executed copies of reports of examinations of Sondance's financial affairs in form and
substance satisfactory to Mortgagee; and {d) within tiiisty (30) days of each anniversary
date hereof, completed executed copies of repoarts -of examinations of Maurice
Sandermen's financlal affairs, in form and substance sa*isfactory to Mortgagee. With
respect to the operating statements, each statement snall include an annual sales
schedule and such other data and information as Mortgagee niay request. In addition to
the foregoing, at any time and from time to time Mortgagor shall deliver or cause to be
delivered to Mortgagee such other financial or business data or information as Mortgagee
shall request with respect to the Mortgaged Property, Mortgagor, Guarantors or any
other Affiliated Person. Mortgagee shall have the right to inspect ard make copies of
Mortgagor's, Guarantors' or any Affiliated Person's books, records ana income tax returns
for the purpose of verifying any reports or other information deliversd in accordance

with this paragraph 7.14.

7.15 Deposits For Impositions. Mortgagor shall, to the extent not pruvided for in
the Project Budget {as said term is defined in the Loan Agreement), pay to Morigagee, on
and subsequent to the date hereof and on each of the due dates of installments of
principal and/or interest as set forth in the Notes, an amount equal to one-twelfth (1/12)
of Mortgagee's estimate of the next annual Impositions. Mortgagor shall also pay to
Mortgagee such additional amounts, to be determined by Morigagee from time to time,
as will provide a sufficient fund at least thirty (30) days prior to the due dates of the
next installment of such Impositions for payment of such Impositions. Amounts held
hereunder by Mortgagee shall not bear interest and may be commingled with Mortgagee's
other funds. Provided no avent has occurred which with the passage of time or the giving
of notice or both would constitute an Event of Default hereunder, amounts held by Mort-
gagee pursuant to this Paragraph shall be made available to Mortgagor in sufficient time
to allow Mortgagor to satisfy Morigagor's obligations under the Loan Documents to pay
Impositions. Upon an Event of Default under this Mortgage, or an event which with the
passage of time or the giving of notice would constitute an Event of Default hereunder,
Mortgagee may, at its optlon, without being required so to do, apply eny deposits on hand
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to the Mortgaged Property with respect to occupational health and safety, Hazardous
Materials and environmental matters. Maortgagor shall promptly notify Mortgagee of its
receipt of any notice of & violation of any such law, standard or regulation. Mortgagor's
failure to pay all loss, cost, damage, claim and expense incurred by Mortgagee on
account of Mortgagor's failure to perform the obligations of this paragraph 7.24 shall
constitute a default hereunder and under the Loan Documents. Mortgagor hereby agrees
to indemnify and hold Mortgagee harmless frem a1l loss, cost, damage, claim and expense
incurred by Mortgagee on account of Mortgagor's failure to perform the obligations of
this subparagraph and to provide any information reasonably requested by Mortgagee
regarding such environmental matters as they affect any or all of the Mortgaged

Property.

7.25% Correction of Defects. Mortgagor will, on request of Mortgagee, promptly
correct any defect, error or omission which may be discovered in the contents of this
Mortgage or in the execution or acknowledgment hereof or in any other instrument
exersuted in connection herewith, and will execute and deliver any and all additional
instrumints as may be requested by Mortgagee to correct such defect, error or omission
or to identify any additional properties which are or become subject to this Mortgage or

such othet fiztrument,

7.26 Ctuar Debts and Ligbilities. Mortgagor will cause all debts and liabilities of
any character, snziuding, without limitation, all debts and liabilities for labor, material
and equipment, in:vcred in the construction, operation and development of the Mort-
gaged Property tu be promptly paid, or appear in and defend eny action or claim, or take
such other action so £s ccause the same to be promptly discharged, as provided {n Para-

graph 7.16 hereof.

. Article 8
F“ENTS GF DEFAULT

The term "Event of Default" shall nean the oceurrence or happening, at any time
and from time to time, of any one or tiore of the following, without notice to Mortgagor
and without any grace period unless otherwis2 expressly set forth herein.

8.1 Payment of Indebtedness. [f Morcgugor shail default in the due and punctual
payment of all or any portion of any installmeut of the Indebtedness and shall continue in
its failure to pay after ten {10) days of the receip’ oY Mortgagee's written notice that the

same js due and payable.

8.2 Performance of Obligation. if Mortgagor slirii default in the due observance
or performance of any of the Obligations as and when ruquizerd; provided, however, that
unless and until the continued operation or safety of the ’fortgaged Property, or the
priority, validity or enforceability of this Mortgage or any otlier security for the Loan or
the liens thereof or the vaiue of the Mortgaged Property is finnediately threatened or
jeopardized, Mortgagor shall have a period not to exceed thirty (357 days after written

notice of any such fajlure 1o cure the same.

8.3 Bankruptey, Receivership, Insolvency, ete. If voluntary or hivoluntary pro-
ceedings under the Federal Bankruptey Code shall be commenced by or azainst Mort-
gagor or any Guarantor, or bankruptey, receivership, Insolvency, reorganizadicn, dissolu-
tion, liquidation or other similar proceedings shall be instituted by or agains: Mortgagor
or any QGuarantor with respect to all or any part of any or all of Mortgagor's or
Guarantor's property under the Federa! Bankruptcy Code or other law of the United
States or of any state or other competent }urisdiction, and, with respect to any
favoluntary proceedings, such proceedings shall remain undismissed or undischarged for a

period of sixty (60) days.

8.4 Laws_Affecting Obligations and Indebtedness. If subsequent to the date of
this Mortgage, any law is passed (a) which renders payment of the Indebtedness and/or
performance of the Obligations by Mortgagor or any other Affiliated Person unlawful or
(b} which prohibits Mortgagee from exercising any of its rights and remedies under the

Locan Documents.

8.5 Foreclosure of Qther Liens. If the holder of a junior or senior mortgage or
other lien on the Mortgaged Property (without hereby implying Mortgagee's consent to
any such junior or senior mortgage or other lien) dectares a default or institutes foreclo-
sure or other proceedings for the enforcement of Its remedies thereunder.
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under. Any consent! by the Morigagee, or any waiver of an Event of Default, under this
paragraph 7.17 shall not constitute a consent 1o, or waiver of any right, remedy, or power
of the Mortgagee upon a subsequent Event of Default under this paragraph 7.17.

7.18 Existence. Mortgagor, Guarantors and any other Affiliated Person will

preserve and keep in full force and effect its partnership or corporate exisience, rights,
franchises and trade names.

7.19 Use Restrictions. Mortgagor shail not use, maintain, operate or occupy, or
allow the use, maintenance, operation or occupancy of, the Mortgaged Property in any
manner which would: {a) be dangerous unless safeguarded as required by law; (b} consti-
tute a public or private nuisance; (¢) make void, voidable or canceiiable, or increase the
premium of, any insurance then in force with respect thereto; or (d) siter the current use
and occupancy of the Mortgaged Property. Mortgagor will not operate the Mortgaged
Property, or permit the same to be cperated, as § cooperative or condominium building
or brilld'ngs in which the tenants or occupants participate in the ownership, control or
manager.znt of the Mortgaged Property, or any part thereof, as lenant stockholders or

otherwise,

7.20/ fterations. Except as specifically provided in the Loan Agreement,
Morigagor shuli'not, without the prior written consent of Mortgagee, make or permit to
be msade any additicns or material alterations to the Mortgaged Property. Notwithstand-
ing the foregoing, in-instances where repairs, replacements, renewals. additions, bet-
terments, improvement< or alterations are required in and to the Mortgaged Property on
an emergency basis t> upcvent loss, damage, waste or destruction thereof, Morigagor
shall proceed to construlit same, or cause same to be constructed; provided, however,
that in instances where sjich emergency measures are to be taken, Mortgagor shall
promptly notify Mortgagee of the commencement of same and the measures to be taken

which shall be subject to Mortyagee's approval,

7.21 Replacement of Fixturcs-and Personality. Morigagor shall not, without the
prior written consent of Mortgagee, roomit any of the Fixtures or Personalty to be
removed at any time from the Real Ei tate or Buildings, except to the extent permitted
under the Security Agreement referred tu n \Paragraph 5.1 hereof.

7.22 Restoration Following Any Casusa’(v. [f any act or cecurrence of any kind or
nature, ordinary or extracrdinary, foreseen our_unforeseen (including any casualty for
which insurance was not obtained or obtainable o7 condemnation for which the award was
obtained or not obtained), shall resuit in dam=ge to or loss or destruction of the
Mortgaged Property, Mortgagor shail give notice therrof 'o Mortgagee and shall prompt-~
ly, at Mortgagor's sole cost and expense and regaridlrss of whether any insurance
proceeds or condemnation award, or any portion thereo{, shall be sufficient or shall be
made available by Mortgagee for such purpose, but with-prceaeds of the Loan to the
extent available, commence and continue diligently to compi<tc the restoration, repair,
replacement and rebuilding of the Mortgaged Property as near.y s possible to its value,
condition and charascter immediately prior to such damage, loss o= Jestruction.

7.23 Tax on the Indebtedness. In the event of the enaciment. afier the date of
this Mortgage, of any law of the State of [llinois deducting from 2n~ value of the
Mortgaged Property for the purpose of taxation the amount of any li¢r~thereon, or
imposing upon the Mortgagee the payment of the whole or any part of thz taxes or
assessments or charges or liens herein reguired to be paid by Mortigagor, or'eranging in
any way the laws relating to the taxation of mortgages or debts secured by mortgages or
Mortgagee's interest in the Mortgaged Property, or the manner of collection of taxes, so
as to affect this Mortgage or the debt secured hereby or Morigagee, then, and in any
such event, Mortgagor, upon demangd by Morigagee, shall pay such taxes or assessments
or reimburse Mortgagee therefor; pravided, however, that if, in the opinion of counsel for
Mortgagee, () it may be unlawful to require Mortgagor to make such payment or (b} the
making of such payment might result in the imposition of interest beyond the maximum
amount permitted by law, then, and in such event, Mortgagee may elect, by notice in
writing given to Mortgagor, to declare the existence of an Event of Default hereunder,
and sll of the Indebtedness secured hereby shall become due and paysble within sixty (60)
days from the giving of such notice. Notwithstanding the foregoing, it is understcod and
agreed that Mortgagor is not obligated to pay any portion of Mortgagee's federa) or state

income tax.

THCTNEON

7.2¢4 Hazardous Materigls and Environmental Requirements. Mortgagor shall
comply with all laws, governmental standards and regulations applicable to Mortgagor or
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Article 9
DEFAULT AND FORECLOSURE

9.1 Remedies. If an Event of Default shaill occur, Mortgagee may, at its option,
exercise one or more or all of the following remedies either successively or concurrently:

9.1.1 Acceleration. Declare the unpaid portion of the Indebtedness to be
immediately due and payable, without further notice or demand (each of which hereby is
expressly waived by Mortgagor), whereupon the same shall become immediately due and

payable.

8.1.2 Receiver. Apply at any time to a court having jurisdietion for the
appointment of a receiver of the Mortgaged Property, and of the sale Contracts, Rents
and L<ases; and such appointment shall be made by the court as & matter of striet right
to Moritgagee and without reference to the adequacy or inadequacy of the security or
value o the Mortgaged Property, or to the solvency or insolvency »f Mortgagor, and
Mortgagcr <does hereby irrevocably consent to such appointment. The Rents or earnest
money deprsits shall be applied by the receiver to the payment of the Indebtedness, as
provided in e tion 9.5 hereof, or as otherwise ordered by the court.

9.1.3/ Lntry on_Mortgaged Property. Enter upon the Mortgaged Property,
without force or w!in such force as is permitted by law, and without notice or process or
with such notice or urocess as is required by law, unless such notice or process is
waiveable, in which case Mortgagor hereby waives such notice and process, and take
exclusive possession thereof -and of all books, records and accounts relating thereto.

9.1.4 Power of fal2. To the fullest extent permitted and pursuant to the
procedures provided by applicati~ iaw, exercise such power of sale as may be provided by
apgplicable law, and sell or offer fur'sale the Mortgaged Property in such portions, order
and parcels as Mortgagee may deter nine, with or without having first taken possession of
same, to the highest bidder at public/auction. Such sales shali be made in accordance
with the Legal Requirements therefor for the state in which the Mortgaged Property is
located, including, to the extent there rele’ ent, the Uniform Commercial Code there in
effect. Nothing contained in this Section .1.4 shall be construed to limit in any way
Mortgagee's rights to sell the Mortgaged Property by private sale if, and to the extent
that, such private sale is permitted under the lnws of the state where the Mortgaged
Property is located or by publie or private sale after entry of a judgment by any court of

competent jurisdiction ordering seme.

9.1.5. Full or Partial Foreclosure, Pursuan’ to the procedures provided by
applicable law, institute and prosecute foreclosure procecciigs with respect to the Mort-
gaged Property; or, if Mortgagee so elects, institute foreciicsure procedures only with
respect to a portion of the Indebtedness or to a portion of the Mortgaged Property (such
partial proceeding being hereinafter referred to as a partial foreclosure). Mortgagor
agrees that sale pursuant to a partial foreclosure, if so made, shal’>not in any manner
affect the remainder of the secured Indebtedness, but as to such rem ainider this Mortgage
and the lien thereof shall remain In full force and effect just as thcourir no foreclosure
sale had been made under the provisions of this Paragraph. Notwithstanding the filing of
any partial foreclosure or entry of a decree of sale therein, Mortgagee nify elect at any
time prior to a foreclosure sale pursuant to such decree, to discontinue suecii fartlal fore-
closure and to accelerate the entire secured Indebtedness by reason of ary Event of
Default upon which such partial foreclosure was predicated or by reascn of any other
Event of Default, and proceed with full foreclosure proceedings. It is further agreed that
several foreclosure sales may be made pursuant to partial foreclosures without exhaust-
ing the right of full or partial foreclosure sale for any remainder of the secured Indebt-
edness, it being the purpose hereof to provide for a partial foreclosure sale of the
secured Indebtedness without exhausting the power to foreclose and to sell the Mort-
gaged Property pursuant to any such partial foreclosure for any other part of the secured
[ndebtedness whether matured at the time or subseqguently maturing, and without
exhausting any right of acceleration and fuil foreclosure.

9.1.6 Other. Exercise any other remedy specifically granted under the Loan
Documents or now or hereafter existing in equity, at law, by virtue of statute or other-

wise.

-16-




UNOFFICIAL COPY

8.6 Damage or Destruction. If the Mortgaged Property or any ms&terial part
thereof is demalished, destroyed or damaged by any cause whsatsoever and the loss is not
adequately covered by insurance actually collected and Mortgagor fails o deposit with

Mortgagee the deficiency upon written reguest,

8.7 Tax on_Indebtedness or Mortgage. If any law is enacted which resuits in the
declaration of an Event of Default pursuant to paragraph 7.23 of this Morigage.

8.8 Material Adverse Change. If there occurs, in the judgment of Morigagee, a8
material adverse change in the net assets or financial condition of Mortgagor or either
Guarantor, as reflected on any updated financial statement or as disclosed by an audit
required by Mortgagee, compared to such party's net assets or financial condition as
refiected on the financial statements submitted to Mortgagee as of the date hereof, and
Morigagor or such Guarantor shall fail to deliver to Mortgagee other collateral
satis/autory to Mortgagee, within fifteen(15} days following notice by Morigagee of such

adverse change,

8.¢ False Representation. If any representation or warranty made by
Mortgagor, rither Guarantor or any other Affiliated Person or others in, under or
pursuant to tne f.oan Documents shail be false or misleading in any materiel respect on
or at any time 4ftuir the date when made or if any material inaccuracy shall exist in any
of the financial(statements, operating information or other information furnished to

Mortgagee in conncetion with the Loan Documents.

8.10 Failure to MNotify Mortgagee of Default or False Representstion. If Mort-
gagor, either Guarantor or any other Affiliated Person shall fail to notify Mortigegee in
writing as soon as it shall be practicable to do so upon legrning that any representation or
warranty made by Mortgagor/ by either Guarantor or by any other Affiliated Person to
Mortgagee is false or misleading in any material respect or upon learning of the
occurrence of any event which wit the passage of time or the giving of notice or both
would constitute an Event of Defauit unser the Loan Documents,

8.11 Failure to Obtain Morigagree's Consent to Transfer or Financing. If Mort-
gagor shall make any unpermitted transier or financing in violation of Paragraphs 7.17

hereof,

8.12 Judgment; Levy or Attachment. if any final judgment for the payment of
money in exXcess of Five Thousand Dollars (£5,000.00) shall be rendered agsinst
Mortgagor, either Guarantor or any other Affiliated Terson, or if any writ, attachment,
levy, citation, lien or distress warrant shall be issued against the Morigaged Property or
any part thereof or interest therein, that is not bonded zr insured over within thirty (30)

days after issuance.

8.13 Inability to Pav Impositions and Other Debts. If Hortgagor shall fail to pay
any of the Impositions when due, or if Mortgagor shall suffe- or permit any other
accounts payable in conneetion with the Mortgaged Property to bendime past due, or if
Mortgagor, either Guarantor or any other Affiliated Person shall gererally fail or be
unable to pay its debts as they come due, or shall admit in writing its inatility to pay its
debts as they become due, or shall make a general assignment for fae benefit of

creditors.

8.14 Other Indebiledness. If Mortgagor, either Guarantor or any other Affiliated
Person shall default in the due and punctual performance of any covenants, conditions,
warranties, representations or other obligations, including, without limitation, the
repayment of indebtedness, under any documents or instruments evidencing or securing
any other indebtedness owed to Mortgagee and shall fail to cure such default within the

applicable cure or grace period, if any.

8.15 Default under Contracts. 1f Mortgagor defaults under term or provision of
any “ontract and such default is nct cured within the time period, if any, allowed for

curing same thereunder,

8.16 Default Under Loan Documents. If a default or event of default occurs
under the Notes, the Loan Agreement or any of the other Loan Documents and such
default is not cured within the time period, if any, allowed for curing same thereunder.
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9.4 Waiver of Redemption, Nutice, Marshalling, ete. To the extent permitted by
law, Mortgagor hereby waives any and all rights of redemption from sale under any order
or decree of foreclosure of this Morigage or under any sale pursuant to any statute,
order, decree or judgment of any court, on its own behalf, and on behalf of each and
every person acquiring any interest in or title to the Mortgaged Property or any portion
thereof. Mortgagor further agrees, to the extent permitted by law, that if a default
occurs hereunder, neither Mortgagor nor anyone claiming through or under it shall or will
set up, claim or seek to take advantage of any homestead exemption, appraisement,
valuation, stay, extension, moratorium or other laws now or hereafter in force, in order
to prevent or hinder enforcement or foreelosure of this Mortgage, or absolute sale of the
property hereby conveyed, or the final and absclute putting into possession thereof,
immediately after such sale, of the purchasers thereat, and Mortgagor, for itself and ali
who may at any time claim through or under it, hereby waives and reieases to the full
extent that it may lawfully so do the benefit of such laws and any and all rights to have
the aszets comprised in the security intended to be created hereby marshalled upon any

fore<losure of the lien hereof.

9.5 Application of Proceeds. The proceeds of any sale or all or any portion of
the Mortgar<d Property and the amounts generated by any holding, leasing, operation or
other use/of the Mortgaged Property shall be applied by Mortgagee in such order as
Mortgagee muviat its option elect, for the following purposes:

(a) te the payment of all of the costs and expenses of taking possession
of the Morigaged Property and of holding, using, leasing, repairing, improving and
selling the same, including, without limitation, payment of attorneys' fees and fees

of a receiver;

{b) to the poyment of accrued and unpeid interest due on the Notes; and
{c) to the paymeat of the balance of the Indebtedness.

9.6 No Conditions Precedent t- Exercise of Remedies: Mortgagor shall not be
relieved of any Obligation by reason o(: {(a) the failure of Mortgagee to comply with any
request of Mortgagor to foreclose the licpof this Mortgage or to enforce any provision of
the other Loan Deocuments; (b) the releas= ‘r2gardless of consideration, of the Mortgaged
Property or any portion thereof or the addtiGn of any other property to the Mortgaged
Property; (e} any agreement or stipulation ext:nding, renewing, rearranging or in any

other way modifying the terms of the Loan Docruments without first having obtalned the .

consent of, given notice to or paid any considerciion to Mortgagor and in such event
Mortgagor shall continue to be liable to make payment according to the terms of any
such extension or modification agreement unless eaoressly released and discharged in
writing by Mortgagee; or {d) by any other act or cccurcrice save and except the com-
plete payment of the Indebtedness and the complete fulfiilnient of all of the Obligations.

9.7 Indemnity. Mortgagee shail not be obligated to perform or discharge, nor
does it hereby undertake to perform or discharge, any obligeticn, duty or liability of
Mortgegor, and to the extent provided by law and except for Morigagee's williful mis-
eonduct or gross negligenca, Mortgagor shall and does hereby agrue t3 orotect, indem-
nify, defend and hold Mortgagee harmless of and from any and all 1iztiiity, loss, cost,
expense or damage which it may or might incur in the exercise of its.cights, remedies,
powers and authority hereunder, and of and from any and all claims and ae munds whatso-
ever which may be asserted against it by reason of any alleged obligations, uniertakings
or liabilities. Should Mortgagee incur any such liability, loss, cost or damage-of or in the
defense of any claims or demands, the amount thereof, including costs, expenses and
attorneys' fees, shall be secured hereby, and Mortgagor shall reimburse Mortgagee
therefor immediately upon demand, with interest accruing at the Default Rate.
Notwithstanding anything contained herein to the contrary, Mortgagor shall not protect,
indemnify, defend and hold Mortgagee harmless of and from any and all loss which it may
or might incur by reason of fluctuation in the Reference Rate (as defined in the Note).

9.8 Discontinuance of Proceedings. In case Mortgagee shall have proceeded to
invoke any right, remedy or recourse permitted under the Loan Documents and shall
thereafter elect to discontinue or abandon same for any reason, Mortgagee shall have the
unqualified right so to do and, in such an event, Mortgagor and Morigagee shall be
restored to their former positions with respect to the Indebtedness, the Obligations, the
Loan Documents, the Mortgaged Property and otherwise, and the rights, remedies,
recourses and powers of Mortgagee shall continue as if same had never been invoked.

-]8..
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9.2 Right and Authority of Receiver or Mortgagee in the Event of Defaull,
Power of Attorney. Upon the occurrence of an Event of Default hereunder and entry
upon the Mortgaged Property pursuant 1o Paragraph 9.1.3 hercof or appointment of a2
receiver pursuant to Paragraph 9.1.2 hereof, and under such terms and conditions as may
be deemed prudent and reasonable, in the Mortgagee's or receiver's opinion under the cir-
cumstances, all at Mortgagor's expense., Morigagee or said receiver, as the case may be,
mav do or permit any one or more of the following, successivelv or concurrently: {a)
enter upen and take possession and control of the Morigaged Property: (b) take and main-
tain possession of all documents, books, records, papers and accounts related 1o the
Mortgaged Property; (c) exclude Mortgagor, its agents and empiovees. wholly from the
Mortgaged Property; {(d) manage and operate the Mortgaged Praperty; (e) preserve and
maintain the Mortgaged Property; (f) make repairs and alterations to the Morigaged
Property; {g) complete any construction or repsair of the improvements on the Morigaged
Property with such changes, additions or modifications 1o the plans and specifications or
intendel disposition and use of the improvements under construction on the Mor'gaged
Properiy as Mortgagee may deem appropriate or desirsble to place the Mortgaged
Property/in such condition as will, in Mortgagee's sole judgment, make it or any part
thereof readily marketable or rentable; (h) conduct a8 markeling or leasing program with
respect to the Mortgaged Property, or employ a marketing or leasing agent or agents to
do 8o, directedin the lease or sale of the Mortgaged Property, under such other terms
and conditions es forigagee may in its sole discretion deem appropriate or desirable; (i)
employ such contractors, subeontractors, materialmen, architects, engireers, consul-
tants, managers, brokers, marketing agents or other employees, agents, independent
contractors or professiunals, as Mortgagee may in its discretion deem appropriate or
desirable, to implement upl effectuate the rights and powers herein granted; (j) execute
and deliver, in the name ‘of Maortgagor as attorney-in-fact and agent of Mortgagor, or in
its own name as Mortgagee Or raceiver, such documents and instruments as are necessary
or appropriate to consummate ) authorized transactions; (k) enter into such {eases,
whether of real or personal progeriy, or tenancy agreements, under such terms and con-~
ditions as Mortgagee or receiver mny'in its sole discretion deem appropriate or desirable;
(1) collect and receive the Rents, €sarnest money deposils and/or sale proceeds from the
Mortgaged Property; () eject tenants ¢ ropossess personal property, as provided by law,
for breaches of the conditions of thei: leases or other agreements; (n) sue for unpaid
rents, payments, income or proceeds in the name of Mortgagor or Mortigagee; (0)
maintain actions in forcible detainer and acrions in distress for rent; {p) compromise or
give acquittance for rents, payments, incoie or proceeds that may become due; (q)
delegate or assign any and all rights and powers gsiven to Mortgagee by this Mortgage;
and/or (r) do any acts which Mortgagee or receivor/inits diseretion deems appropriate or
desirable to protect the security herecof and/or use such-measures, legal or equitable, as
it may in its discretion deem appropriate or desirable to'impiement and effectuate the
provisions of this Mortgage. This Morigage shall cunsditute a direction to and full
authority to any lessee or other third-party who has herdtolore dealt or may hereafter
deal with Mortgagor or Mortgagee, at the request of Morigrgee, to pay all amounts
owing under any lease or other agreement to the Mortgagee w thout proof of the defauit
relied upon. Any such lessee or third-party is hereby irrevocably @ithorized to rely upon
and comply with (and shall be fuily protected by Morigegor in-so Aning) any request,
notice or demand by the Mortgagee for the payment to the Mort;agte of any Rents,
earnest money deposits and/or sale proceeds or other sums which may e .or thereafter
become due under its sale contracts or other agreement, or for the performance of any
undertakings under any such Sale Contracts or other agreement, and shali/ntve no right
or duty to inquire as to whether any default under this Mortgage or any of tiveother Loan
Documents has actually ccecurred or is then existing, and Morigagor hereby ~onstitutes
and appoints Mortgagee, its assignees, successors, transferees and nominees, as
Mortgagor's true and lawful asttorney-in-fact and agent, with full power of substitution in
the Mortgaged Property, in Mortgagor's name and stead, to do or permit any one or more
of the foregoing described rights, remedies, powers and authorities, successively and con-
currently, and said power of attorney shall be deemed a power coupled with an interest

and irrevocable.

9.3 Remedies Cumulative and Concurrent. The rights and remedies of Mort-
gagee 8s provided herein and in the Loan Documents shall be cumulative and concurrent
and may be pursued separately, successively or together against Mortgagor or against
other obligors or against the Mortgaged Property, or any one or more of them, at the sole
discretion of Mortgagee, and may be exercised as often as cccasion therefor shall arise.
The failure to exercise any such right or remedy shall in no event be construed as a

waiver or reliease thereof.
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10.2 Obligatory Advances. [t is specifically understood and agreed that all funds
which are advanced by Mortgagee and employed in performance of the obligations of
Mortgagor under this Morigage or the Loan Documents or in the exercise of Mortgagee's
judgment that the same are necessary or desirabie to compiete, operate, maintain or
market the Mortgaged Property or to protect Mortgagee's security under the Loan
Documents shall because of economic necessity and compulsjon be deemed advanced by
Mortgagee under an obligation to do so regardless of the identity of the person or persons
to whom such funds are furnished and shall be added to the Indebtedness evidenced by the
Notes and shali be equally secured by this Mortgage and shall have the same priority as
all amounts, if any, advanced as of the date hereof.

10.3 Further Assurances. Mortgagor, upon the reasonable request of Mortgagee,
will execute, acknowledge and deliver such further instruments (including, without limi-
tation, a declaration of no set-off) and do such further acts as may be necessary, desir-
able o proper to carry out more effectively the purpose of the Loan Documents.

1.4 Recording and Filing. Mortgagor will cause the Loan Documents and all
suppleracnis thereto at all times to be recorded and filed in such manner and in such
places as-Wourtgagee shall request, and will pay any recording and filing taxes, fees and

other chaiges

10.5 Noiics. All notices, demands, requests and other communications required
under the Loan Lor:uments shall be in writing and shali be deemed to have been properly
given il delivered by messenger or if sent by U.S. first class mail, postage prepaid,
addressed to the party ‘cr whom it is intended at the Mortgagor's Address or the Mort-
gagee's Address, as th: case may be, and if to Mortgagee, with copy to Coffield
Ungaretti Harris & Slavin, 3500 Three First National Plaza, Chicago, [linois 60602,
Attention: Jack D. Jester, Fsn. Notice will be deemed to have been given upon delivery
if delivered by messenger or ¢n_.he date of mailing if mailed. Any party may designate a

change of address by written noficr: to the other.

10.6 Mortgagee's Right to Perfuom the Obligations. If Mortgagor fails to make
any payment or perform any act required by the Notes, the Loan Documents or the Legal
Requirements, Morigagee, without any uhiigation so to do and without waiving any other
right, remedy or recourse, may make suchl.zeyment or perform such act at the expense of
Mortgagor. All sums so paid by Mortgagee ard all costs incurred in connection there-
with, together with interest therecn at the Difeult Rate from the date of payment, shall
constitute part of the Indebtedness secured by ctis Mortgage and the Loan Documents
and shall be paid by Mortgagor to Mortgagee i demand or, upon failure to pay on
demand, shall be included in any judgment of foreclos:re.

10.7 Modification. The Loan Documents and thz “erms of each of them may not
be changed, waived, discharged or terminated orally, by’. only by an instrument or
instruments in writing signed by the party against which eifarcement of the change,
waiver, discharge or termination is asserted.

10.8 No Waiver. All options and rights of election herein provided for the benefit
of the Mortgagee are continuing, and the failure to exercise any such ontion or right of
election upon a particuiar defauilt or breach or upon any subseguent Jelault or breach
shall not be construed as waiving the right to exercise such option or zjaction at any
later date. No exercise of the rights and powers herein granted and no deiay or omission
in the exercise of such rights and powers shall be held to exhaust the same or be con-
strued as a waiver thereof, and every such right and power may be exercised at any time

and from time to time.

10.9 Subrogation. If the proceeds of the Notes are utilized in whole or in part to
pay off any existing lien against the Mortgaged Properties or any portion thereof, the
Mortgagee shall be subrogated to any and all rights of the holder of any such lien,
whether or not it is assigned to the Mortgagee, and said liens are hereby renewed,
extended and carried forward in full force and effect for the benefit of Mortgagee.

10.10 Mortgagee's Costs and Expenses. Mortgagor further expressly covenants and
agrees 1o pay Mortgagee all costs and expenses of every kind paid or incurred by
Mortgagee in any way in connection with the Notes, this Mortgage or other Loan Docu-
ments and the protection of the Mortgaged Property or the maintenance of the lien of
this Mortgage and the security interests under the other Loan Documents, cr otherwise in
connection with the determination and exercise by Mortgegee of any of its rights or
remedies under the Loan Documents vpon the occurrence of any event which, with the
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9.9. Non-recourse Provision. In the event of any defauit under the terms hereof,
the Notes, the Losn Agreement or any other Loan Document, or upen maturity of the
Notes, whether by acceieration or the passage of time or otherwise, the recourse of
Mortgagee shall be limited to judicial forectosure and the other remedies set forth herein
or in the other Loan Documents, and, subject 1o the Jimitations expressly set forth below,
there shall be no personal liability of Mortgagor for the payment of principal or interest
or other amounts which may be due and pavable on or under the terms of the Notes, the
Loan Agreement, this Morigage, or the other Loan Documents. Morigagee shall look
solely to the Mortgaged Property and any other security granted to Mortigsgee under the
terms hereof and the other Loan Documents upon foreclosure of the lien hereof and of
the other Loan Documents, and shall not institute, seek, obtain or take any deficiency or
monetary judgment against Mortgagor, or against any property of Morigagor other than
the Mortgaged Property, for any amounts unsatisfied after the application of the
Mortgeged Property and other security granted to Morigagee under the terms of this
Morigzze and the other Loan Documents, and the proceeds thereof; provided, however
that nataing contained in this paragraph shall in any manner or way release, effect or
Impair: “{a) the existence of the debt evidenced by the Notes; (b) the enforcesbility of
the liens and security interests created by this Mortgage and the other Loan Documents;
(¢) the righi of Mortgagee to recover [rom Mortgagor any funds, damages or costs
{including, wichcut Jimitation, attorney's fees) incurred by Mortgagee as a result of fraud
or material misiepresentation by or on behalf of Mortgagor; (d) the right of Mortgagee io
recover from Morsgagor any condemnation or insurance proceeds which are not utilized
in accordance with/the terms of this Mortgage and other Loan Documents: (e) the right
of Mortgagee to recower from Morigagor any funds. damages or cos!s incurred by
Mortgagee in connectior ith the payment of any Impositions not paid by Morigegor in
accordance with the terms._of this Mortgage; (f) the right of Morigagee sfter an
ococurrern~e of an event ¢f oefault under this Mortgage or any of the other Losn
Documents to recover from-Mortgagor any Rents, earnest money deposits, and/or sale
proceeds or other income received by Mortgagor from tenants or contract purchasers of
the Mortgaged Property from and #frer said event of default; (g} the right of Mortgagee
after the occurrence of an even? of default to recover from Morigagor any funds,
damages or cosis incurred by Morigpge> as a result of any material waste of the
Mortgaged Property; (h) the right of Mortgagee to recover from the Mortgagor any sums
expended by Mortgagee in performance or compliance with all covenants, agreements
and previsions of any of the sale contractso’ Leases which is so expended by Mortgagee
as a result of Mortgagor's neglect or refusal to o perform said obligations or as a result
of any act or omission of Morigagor intended (toc prevent, or tending to prevent,
Mortgagee from recovering any income lost by r¢ason of Mortgagor's nonperformance of
said obligations; and (i} the right of Morigagec-/after the occurrence of an event of
default to recover from Mortgagor the full amoun! of all Rents, earnpest money or
security deposits, including any interest accrued therecn, neld by Mortgagor pursuant to

the Contracts or Leases.

Article 10
MISCELLANEQUS

10.1 Future Advances. This Morigage is given to secure paym<n® ol the Notes,
whether the entire amount thereof shall have been advanced to the Morigagoer at the
date hereof, or at a later date, and to secure the payment and performance cf all other
liabilities and obligations of Mortgagor under the Notes or the Loan Documents, and any
other amount or amounts that may be sdded to the Indebtedness under the terms of this
Mortgage, all of which Indebtedness being equally secured with and having the same
priority as any amounts advanced st the date hereof. [t is sgreed that any future
advances made by Morigagee to or for the benefit of Mortgagor from time to time under
this Mortgage or the Loan Documents shall be deemed to be obligatory, and the amount
of any such sdvances and all interest accruing thereon, shall be equally secured by this
Morigage and have the same priority as ail amounts, if any, sdvanced as of the date
hereof and be subject to all of the terms and provisions of this Mortgage. The total
amount of indebtedness that may be so secured may increase or decrease from time to
time, but the total unpaid balance so secured at any one time, plus inferest thereon, plus
any disbursements made for the payment of taxes, levies, insurance or other liens,
charges or encumbrances on the Mortgaged Property, plus interest on such disbursements
at the Default Rate, shall not exceed Five Hundred Percent (500%) of the face amount of

the Notes.,
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it. Without limitation of the foregoing, Mortgagee shall not be deemed to be such a
partner or joint venturer on account of its becoming a mortgagee in possession or exer-
eising any rights pursuant to this Mortgage or pursuant to any other instrument or docu-
ment securing any portion of the Indebtedness or otherwise. No other person shall be
deemed to have any right or priority under this Mortgage to any extent or for any
purpose whatsoever, nor shail any other person have any claim or right of action with
respect to the Mortgaged Property or proceeds of the Indebtedness or be deemed 2 third-
party beneficiary under this Mortgage or under the Loan Documents,

10.17 Seversability: The Loan Documents are intended to be performed in
accordance with, and only to the extent permitted by, ail appilcable Legal Reguire-
ments. If any provision of any of the Loan Documents or the application thereof to any
person or circumstance shall, for any reason and to any extent, be invalid or unenforce-
able neither the remainder of the instrument in which such provision is eontained nor the
application of such provision to other persons or circumstances nor the other instruments
refe/rar to herein shall be affected thereby, but rather shall be enforced to the greatest
extent rermitted by law. It is hereby expressly stipuiated and agreed to be the intent of
Mortgagor ‘and Mortgagee to at all times comply with the usury, and all other, laws
relating to tte Loan Documents. If, at any time, the applicable Legal Requirements
render usuriois any amount called for in any Loan Document, then it is Mortgagor's and
Mortgagee's exprass intent that such document be enforced to the greastest extent
permitted by law; 50 as to comply with the then applicabie law so as to permit the
recovery of the fullsst amount otherwise called for in such Lcan Documents.

10.18 Release Uzoi Payvment and Discharge of Mortgagor's Obligations: If
Mortgagor shall fully ‘pay-all principal and interest on the Notes and all other
Indebtedness evidenced ard s:cured hereby and perform and comply with all of the
Obligations to be performed-ar.d complied with by Mortgagor, then this Mortgage shall be
satisfied, and Mortgagee shall ‘hsreypon release this Mortgage and the lien thereof by
proper instrument upon payment ~rd discharge of ail Indebtedness secured hereby and,
if allowed by law, upon payment tu iortgagee of a reasonable fee for the preparation of

such release.

10.19 Partial Release. Notwithstieading the requirements of Section 10.18 above,
Mortgagee shall execute and deliver paitial releases of this Mortgage and the tien
thereof in accordance with the provisions ot Se<tion 12.2 of the Loan Agreement,

IN WITNESS WHEREOF, Mortgagor has ccused this Mortgage to be executed as of
the day and year first above written.

AESSEEEw: [SEAL) . PD! Development, inc., an [llinois
. corporation 4

a

—

By: 2 By:

- g .
t—"Name: ('E'V\icv_snﬁs /5.;%“ Y
Title: o 2 _.4“)4[( y e, Title:

Jdisn, Se Lre,‘\'und_

TYETOLGR
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passage of time or the giving of notice or both, could constitute a default or an event of
defavult hereunder, including any and all expenditures for documentary evidence, title
insurance, minutes of foreciosure, or any abstract or opinion of title to the Mortgaged
Property, and all similar fees, costs, charges and expenses, and inciuding all attorneys'
fees and stenographer's fees, paid or incurred by Mortgagee in any suit or iegsl proceed-
ing, or in preparation or in anticipation of declaring a default or event of default or in
preparation or in anticipation of such suit or proceeding, regardless of whether such suit
or praceeding is actually instituted, incjuding without limitation, any bankruptcy or insol-
vency proceeding, probate proceeding, or other proceeding in which Mortgagee may in its
discretion intervene in order to protect its security, or appeal from any of the foregoing,
or otherwise paid or incurred by Mortgagee in obtaining legal advice regarding its rights
and remedies under the Loan Documents or in determining whether to declare a default
or event of default hereunder. All such fees, costs, charges and expenses shall constitute
so much additional indebtedness evidenced by the Notes and secured by this Morigage,
regardless of whether the same may cause the Indebtedness secured hereby to exceed the
face s/mount of the Notes, and shall be immediately due and payeble when incurrec. with
interes{ sceruing thereon at the Default Rate, and shall be allowed in any decree of fore-
closure/nereof. No proceeding 1o foreclose this Morigage, whether a decree of foreclo-
sure shal. ka~e been entered therein or not, shall be dismissed, nor shall a release of this
Mortgage %e £iven until all such expenses, charges and costs of Morigagee shall have

been paid in fi

10.11 Usury, /1t is expressly stipulated and agreed to be the intent of the Mortga-
gor and Mortgages/'(o at all times comply with applicable law now or hereafter governing
*he interest payabie «n the Notes or the Loan. If the applicable Jaw is ever revised,
repealed, or judicially inYerpreted so as to render usurious any amount called for under
‘he Notes (or under any otier instrument evidencing or relating to any of the secured
indebtedness}, or contracted for. charged, taken, reserved or received with respect to the
Loan, or if the Mortgagee's a:csleration of the Notes or any prepayment by Morigagor
results in Mortgagor having paid/ary. interest in excess of that permitted by law, then it
is Morigagor's and Mortgagee's ‘e<rress intent that all excess amounts theretofore
collected by Mortgasgee be credited or.the principal balance of the Notes (or, if the
Notes have been paid in full, refunded/to .Mortgagor), and the provisions of the Notes and
this Mortgage and other Loan Documcn’s, immediately be deemed reformed and the
amounts thereafter collectible hereunder 27 thereunder reduced, without the necessity
of the execution of any new document, so &8s ‘Yo comply with the then applicable law, but
50 as to permit the recovery of the fuliest emsunt otherwise called for hereunder and

thereunder.

10.12 Successors and Assigns; Covenants Runniig with the Land. The terms, pro-
visions, covenants and conditions hereof and of the Loan Pocuments shall be binding upon
Mortgagor and any other Affiliated Person, their respertive heirs, devisees, represen-
tatives, successors and assigns, and shall inure to the benefit of the Mortgagee and its
respective successors, substitutes and assigns, and shall eeirstitute covenants running
with the land. This subparagraph 10.12 shall in no way be constriad to imply any consent
by Mortgagee to any unpermitted transfer as set forth herein.

10.13 Confliet of Terms. The terms, provisions, covenants und nanditions of the
Mortgage shall be construed in such a manner as to be consistent with.ihZ terms and any
other instruments executed in connection with or as security for the *irtes, provided
however, in the event of conflict between the terms of this Mortgage ard the terms of
the other Loan Documents, the terms of this Mortgage shall control.

10.14 Applicable Law. The rights and obligations of the parties hereto shall be
governed by and construed in accordance with the laws of the State of lllinols, except 10
the extent that Federal law must preempt the applicability of state usury or other laws.

10,15 Business Loan. Mortgagor acknowledges and agrees that (a) the Notes, this
Mortgage, and the other Loan Documents have been negotiated, executed and delivered
in the State of [llinois; (b) the proceeds of the Notes will be used for a "business purpose”
as specified in Section 4(1)(c) of Parsgraph 6407, ch. 17 of the lllincis Revised Statutes,
and that accordingly, the principal obligation secured hereby constitutes & business loan
which comes within the purview of said paragraph; and (c) the Indebtedness and the
Obligations secured hereby are an exempted transaction under the Truth-In-Lending Act,

15 U.S.C. §§1601, et seq.

10.16 No Joint Venture; No Third Party Beneficiary. Mortgagor acknowledges and
agrees that in no event shall Mortgagee be deemed to be a partner or joint venturer with

-21-
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EXHIBLY A

Legal Description

PARCEL 1:

Lots 15, 18, 19, 22, 23 and 25 1n the Parkhomes of Parkside on the
Green being a Resubdivision of Lots 16 to 27 (both tnclusive),
Outlot A and Outlot B 1n Parkside, a Planned Unit Development 1n
part o©of the Southwest Quarter, part of the South bhalf of the
Northws ot Quarter and the Northeast Quarter ot Section 27, Township
42 No./tv, Range 10, East of the Third Principal Meriydian according
to the pliat thereof recorded dJanuary 13, 1988 as Document No.
88,017,992 in Cook County, Illwnois.

PARCEL 2:

Units 17-Dt and 17-0D2 11n Parkside on the Green Cohdominiums as
delineated on a survey cf the following described Parcel of rea)

gstate:

Part of the Parkhomes or-Farksi1de Resubdivision, and the Arborhomes
of Parkside on the Green Fzsubdivision, all 1n Section 27, Towriship
42 North, Range 10, East Of Zhe Third Praincipal Meridiran, 1n the
village of Palatine, Cook’ county, Illinors, which survey 1§
attached as Exhibit "C" to the Ueclaration ot Condominium made by
PDI Development, Inc. and reccrded 1n the Office ot the Recorder
of Deeds of Cook County, Iliinoig, ) as Document Number 88,566,712,
together with an undivided percsrtage 1nterest 1n sard Farcel
(excepting from said Parcel all the property and space cCOmprising
all the units therecf as defined and s2i torth in said Declaration
and Survey) as amended from time to time:.

PIN NOS.: Sfprtt1—0 12 02-27-111/-923
o trtr4—o28 02-27-111-0L«
02-27-111-021 02-27-111~-025
02-27-111-022

ADDRESS: fuclid and Quentin Roads, Palatine, 1l nois
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MORTGAGOR'S ACKNOWLEDGMENT

STATE OF ILLINOQOIS )

}
COUNTY OF COOK )

LW D o~ex Ahacesa, My .8 Notary Public in and for the County and State
afaresaid, DO HERFBY CERTIFY, that

Pievas e S e wme \N y the
Mg _.Q(g ggw of I;DI DEVELOPMENT INC., an lllincis corporation, and
YTl 5, 0

v enthe Secr’e*ary of said corporation, peisonally known to me to be
the same persons whose names are subscribed to the foregoing instrument as such
Presid=nt and (legd. Secretary, respectively, appeared before me this day in
pers~a end acknowledged that they signed and delivered the said instrument as their own
free anc voluntary act, and the free and voluntary act of said corporation, for the uses

and purpsses therein set forth; and the said lse ¥ Secretary then and there
acknowledgsd that hedshe, as custodian of the corporate seal of said corporation, did

affix the ccrnerate seal of said corporation and said partnership for the uses and purposes
therein set fortth.

GIVEN under' mv.nand and Notarial Seal this 2 |si day of ) L g , 1989,

0@@1‘5 “Tha wss. et

N/dtary Public

My Commission expires: " OFFIClAL SgaAL -
[ i JANET THERESA HUCK

qd/17 , 194/ KOTARY PUBLIC, STATE OF 1) LINGIS

0 EXPIRES 9/17/91

MY COMMISSION

This instrument was prepared by and
after recording should be mailed to:

Jack D. Jester, Esq.

Coffield Ungaretti Harris & Slavin
3500 Three First National Plaza
Chicago, Illincis 60602

TEToe6R
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PROMISSORY NOTE

Chicago, Illinois
$840,000.00 g - 7 » 1988

FOR VALUE RECEIVED, PDI DEVELOPMENT, INC,, an lllinois corporation (herein-
after referred to as "Maker™, promises to pay to the order of BANK ONE, MILWAUKEE,
N.A., a national banking association (hereinafter referred to as the "Payee"}, at
111 East Wisconsin Avenue, Milwaukee, Wisconsin 53202, or at such other place as Payee
may from time to time designate, in the manner hereinafter provided, the principal! sum
of EIGHT HUNDRED FORTY THOUSAND DOLLARS ($840,000.00), together with
interest from the date of disbursement on the baiance of principal remaining from time

to time unpaid, as follows:

1. Loan Payment Terms. Instaliments of interest only on the principal balance
outstanding hereunder shall be payable monthly in arrears on the first {1st} day of each
calendar month at the fluctuating rate per annum (hereinafter referred to as the
"Interest Rair’} at all times equal to One Percent (1.0%) in excess of the "Reference
Rate" (as hercirafter defined) in effect from time to time. Interest on the principal
balance outstandiis . shall be calculated on the basis of a 360-day year and the actual
number of days elapsed in any month or portion thereof for which interest shall be due.
As used herein, the tz-in "Reference Rate™ at any time shall mean the rate of interest
then most recently annovated by Payee, as its "Reference Rate." Changes in the rate of
interest to be charged 'ie‘eunder based on the Reference Rate shall take effect
{mmediately upon the anncuncsment of any change in the Reference Rate. A certificate
made by an officer of Payee (itat.ng the Reference Rate in effect on any given date shall
be conclusive evidence of the Iirierence Rate in effect on such date. In the event Payee
ceases to use the term "Reference-Rate” in setting a base rate of interest for interest
rate determinetions, then the ReferznZe Rate herein shall be determined by reference to
the rate used by Payee as a base rate of interest for interest rate determinations as the
same shall be designated by Payee or, a'teinatively, in Payee's discretion, by reference
to the Reference Rate of such other bani- as Payee shall designate. Maker acknowledges
that the Reference Rate announced by Payi:e or any base rate used in lieu thereof is not
necessarily the lowest rate charged for securzed or unsecured loans. Principal payments
shali be made from the gross sale proceeds 0. "Homes" as set forth in Section 12.2 of
thet certain Construction Loan Agreement of eve:l Zate herewith (hereinafter referred to
as the "Loan Agreement") by and between Payee, as lender, and Maker, as borrower.

2. Maturity Date. The entire unpaid principal balance hereunder and all unpaid interest
accrued thereon shall be due and payable, If not sooner rnaid or if not sooner due by
acceleration, or otherwise, on Jurre. 37, 1990 (hereirafter referred to as the

"Maturity Date").

3. Prepayment. Maker shall have the right to prepay the indebtedness evidenced
hereby in full or in part, at any time, without premium or penalty. Aay payment in full
of this Note shall include, in addition to the unpaid principal balance, vll 'n*erest accrued
thereon, and any other sums which are secured by the Loan Documents (zs _efined in the
Loan Agreement), including, but not limited to, any expenses lncurred by <h2 holder of
this Note in connection herewith or in connection with any prior Event of »=fault of

Maker under this Note or the Loan Documents.

4. Note Secured By Mortgage and Other Loan Documents. This Note is secured by a
certaln Construction Mortgage, Assignment of Leases and Rents and Security Agreement
of even date herewith (hereinafter referred to as the "Mortgage”) executed by Maker in
favor of Payee, which pertains to and encumbers certain real estate situated in Palatine,
filinois, legally described on Exhibit A attached to the Mortgage (hereinafter referred to
as the "Reanl Estate™), and is further secured by the other Loan Documents, all of which

documents bear even date herewith.

5. Walvers. Maker, for Itsell and its successors and assigns, and each co-maker,
endorser or guarantor of this Note, if any, for Its successors and assigns, jointly and sev-
erally, forever waive presentment, protest and demand and notice of protest, demand,
dishonor and non-payment of this Note, and to the extent allowed by law, waive and
renounce all rights to the benefits of any statute of limitations and any moratorium,
appraisement, exemption or homestead law now provided or which may hereafter be pro-
vided by any federal or state statute or decision, including but not limited to, exemptions
provided by or allowed under the Bankruptey Code of 1978, as amended, both as to
themseives personaily and as to all of its or their property, whether real or personal,

1yeT0E68
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EXHIBIT B

Permitted Exceptions
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10. Severability. The parties hereto intend and believe that each provision in this Note
comports with all applicable local, state and federal laws and judicial decisions. How-
ever, if any provisions, provision, or portion of any provision in this Note is found by a
court of competent jurisdiction to be in violation of any applicable local, state or federal
ordinance, statute, law, or administrative or judicial decision, or public poliey, and Iif
such court would declare such portion, provision or provisions of this Note to be illegal,
invalid, unlawful, vold or unenforceable as written, then it is the intent of all parties
hereto that such portion, provision or provisicns shall be given force and effect to the
fullest possible extent that they are legal, valid and enforceable, and that the remainder
of this Note shall be construed as if such illegal, invalid, unlawful, void or unenforceable
portion, provision or provisions were severable and nct contained herein, and that the
rights, obligations and interest of Maker and the holder hereof under the remainder of

this Note shail continue in full force and effect.

11. Compliance With Usury Laws. A}l terms, conditions and agreements herein are
expressly limited so that in no contingency or event whatsoever, whether by reason of
advanceinient of the proceeds hereof, acceleration of maturity of the unpaid principal
balance i¢reof, or otherwise, shall the amount paid or agreed to be paid to the holders
hereof fcr¢ *he use, forbearance or detention of the money to be advanced hereunder
exceed the bighest lawful rate permissible under applicable laws. If, from any circum-
stances wha‘i;ozver, fuifillment of any provision hereof shall involve transcending the
limit of validity rrescribed by law which a court of competent jurisdiction may deem
applicable hereto, thin ipso facto, the obligation to be fulfilled shall be reduced to the
limit of such validity, and if under any eircumstances the holder hereof shall ever receive
as interest an amotnt which would exceed the highest lawful rate, such amount which
would be excessive interes’ ¢hall be applied to the reduction of the unpaid principal bal-

ance due hereunder and not'to the payment of interest.

12, Successors and Assigns. ‘This Note shall inure to the benefit of Payee and its succes-
sors and assigns and shall be bindirZ upon Maker and its successors and assigns. As used
herein, the term "Payee" shall mecn 1rd include the holder or holders of this Note from

time to time.

13. Extension of Payment Dates. The time is hereby extended for the payment of any
instaliment of principal or interest if the auz i\ate thereof fails on a Saturday, Sunday or

any other day on which the commercial baiirs or savings and loan associations of the
stete of incorporation of Payee are authorized t5 close under the laws of the state of
ineorporation of Payee. Any instaliment so extenriez shall be due on the next succeeding
day that such commercial banks or savings and loan ass~cirtions are open for business.

14. Acknowledgments. Maker acknowledges and agree; that (I} that this Note and the
rights and obligations of all parties hereunder shall be governed by and construed under
the laws of the State of Llinois; (ii) that the loan is made [or » commercial or business
purpose; (iii} that the obligation evidenced by this Note is an exeripted transaction under
the Truth-in-Lending Act, 15 U.S.C. 81601, et seq.; and (iv) that the nroceeds of the loan
evidenced by this Note will not be used for the purchase of registesed equity securities
within the purview of Regulation "G" issued by the Board of Governo:s of the Federal

Reserve System.

15. Construction. When the context or construction of the terms of “tli= Note so
require, al! words used in the singular herein shall be deemed to have been ‘used in the

plural and the masculine shal! include the feminine and neuter.

16. Other Definitions. All capitailized terms contained herein shell have the meanings
set forth herein or, if not defined in this Note, the meanings set forth in the Loan
Agreement.

EXECUTED AND DELIVERED at Chieago, Iliinois as of the &/ day of _T;-”gz ’
1989.

PD]1 DEVELOPMENT, INC,, an Ilinols corporation

ATTEST: (SEAL)
/ Z / //%/
y By: _z > e

Name:l ~ "N <\ S Wyl Neme: Do, o~ 7~ Ftv e
Title: . (< Ve, diaX Title: o Z2.c. Ay oo 7
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against the enforcement and collection of the obligations evidenced by this Note and any
and all extensions, renewals and modifications hereof. Maker agrees to pay all costs and
expenses of collection and enforcement of this Note when incurred, including Payee's
attorneys' fees and legal and court eosts, including any incurred on appeal or in connec-
tion with bankruptey or insolvency, whether or not any lawsuit or proceeding is ever filed
with respect hereto. No extensions of time of the payment of this Note or any install-
ment hereof or any other modification, amendment or forebearance made by agreement
with any person now gr hereafter liable for the payment of this Note shall operate to
release, discharge, modify, change or affect the liability of any co-maker, endorser,
guarantor or any other person with regard to this Note, either in whole or in part.

6. Default and Acceleration. 1t is agreed, at the election of the holder or holders
hereof and without further notice, that the entire unpaid principal bajance outstanding
hereunder, together with all interest sccrued therecon, shall be accelerated snd become
immediately due and paysble at the place of payment aforesaid in case Maker fails to
pay any installment or payment of principal, interest or any other amount, within ten (10}
days after written notice from Payee or in case at any time hereafter the right to
forecluse or exercise the remedies available under the Mortgage or the other Loan Doc-
uments or'tc accelerate this Note shall acerue to the legal holder or holders hereof under
any of the(provisions contained in this Note, the Mortgage, the Locan Agreement or the
other Loan Dociments, including, without limitation, by reason of the Real Estate or any
part thereof or iepal or beneficial interest therein being sold, assigned, transferred, con~
veved, mortgaged o otherwise liened or encumbered to or in favor of any party other
than Lender, excepi 'or the Permitted Exceptions [as such term is defined in the Loan
Agreement), without Lender's prior written consent, or in case at any time hereafter a
default occurs under the Mortgage, the Loan Agreement or any of the other Loan Docu-
ments end Maker fails (o cure the same within the time period, if any, provided for
curing the same under the terins.of the Mortgage, the Loan Agreement or the other Loan

Documents.

7. Late Fees and Default Rate. /W thout limiting the foregoing, Payee shall have the
option, in addition to or in lieu of apy other right or remedy, to require that Maker pay
Payee &= late payment charge of five percent {5%) {unless prohibited by applicable law, in
which event at the highest rate permitted by applicable law} of any installment payment
not received by Payee within five (5) days-of when due to partially defray the additional
expenses incident to the handling and procezsing of past due payments. In lieu of or in
addition to any other right or remedy then aveliizhle under this Note or the other Loan
Documents, the holder or holders hereof shall hav~ e right and option, without further
notice, from and after such time as Maker fails(t;, rnay any installment of principal,
interest or other amount, as and when due under-i{ne Note, to implement the "Default
Interest Rate™ to the entire principal balance outstandihg tnder the Note. For purposes
of this Note, the "Default Interest Rate” shall mean the Tivitusting rate of Four Percent
{4%) per annum in excess of the Reference Rate, unless prohioited by applicable law, in
which event at the highest rate permitted by applicable law. /in.ihe event a judgment is
entered herecn, interest shall continue to be due at the Defauitl Iriterest Rate provided
for herein on the unpaid principal balance herecf from and after toe date of said judg-
ment and until payment in full is received by the holder or holders heress.

8. Time of Essence. Time is of the essence hereof.

9. No Waiver By Payee; No Release; Amendments. No failure on the part of Payee or
any holder hereof to exercise any right or remedy hereunder, whether before o1 a'ter the
occurrence of a defsult, shall constitute a waiver thereof, and no waiver of any past
default shall constitute a waiver of any future default or of any other default. No failure
to accelerate the debt evidenced hereby by reason of default hereunder, or acceptance of
& past due installment, or indulgence granted from “ime to time shall be construed to be
a waiver of the right to insist upon prompt payment theresfter or to impose late charges
retroactively or prospectively, or shall be deemed to be a8 novation of this Note oras a
reinstatement of the debt evidenced hereby or as a waiver of such right of acceleration
or any other right, or be construed so as to preclude the exercise of any right which
Payee or any holder hereof may have, whether by the Jaws of the state governing this
Note, by agreement or otherwise, and none of the foregoing shall operate to release,
change or affect the liability of Maker or any co-maker, endorser or guarantor of this
Note, and Maker and each co-maker, endopser angd guarantor hereby expressly wajve the
benefit of any statute or rule of law or equity which would produce a result contrary to
or in conflict with the faregoing. This Note may not be modified or amended orally, but
only by an agreement in writing signed by the party against whom such agreement is

sought to be enforced.
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as the "Real Estate"), and is further secured by the other Loan Documents, all of which
documents bear even date herewith.

6. Waivers, Maker, for itself and its successors and assigns, and each co-maker,
endorser or guarantor of this Note, if any, for its successors and assigns, jointly and sev-
erally, forever waive presentment, protest and demand and notice of protest, demand,
dishonor and non-payment of this Note, and to the extent allowed by law, walve and
renounce all rights to the benefits of any statute of limitations and any moratorium,
appraisement, exemption or homestead law now provided or which may hereafter be pro-
vided by any federal or state statute or decision, Including but not limited to, exemptions
provided by or allowed under the Bankruptcy Code of 1978, as amended, both as to
themselves personally and as to all of its or their property, whether real or personal,
against the enforcement and collection of the obligations evidenced by this Note and any
and all extensions, renewals and modifications hereof. Maker agrees to pey all costs and
expenses of collection and enforcement of this Note when incurred, including Payee's
attorneys' fees and legal and court costs, including any incurred on appeal or in connec-
tion with ‘ankruptey or insolvency, whether or not any lawsuit or proceeding is ever filed
with respact hereto. No extensions of time of the payment of this Note or any install-
ment heresf or any other modification, amendment or forebearance made by agreement
witn any perscn now or hereafter liable for the payment of this Note shall operate to
release, discnurye, modify, change or affect the liability of any co-maker, endorser,
guarantor or aiiy other person with regard to this Note, either in whole or in part.

7. Default and Acceleration. It is agreed, at the election of the holder or holders
hereof and without fi.7iner notice, that the entire unpaid principal balance outstanding
hereunder, together with-all interest accrued thereon, shall be accelerated and become
immediately due and payeslLls at the place of payment aforesaid in case Maker fails to
pey any installment or paynient-of principal, interest or any other amount, within ten (1o
days after written notice from Payee or in case at any time hereafter the right to
foreclose or exercise the remedirs available under the Mortgage or the other Loan Doc-
uments or to accelerate this Noteshall acerue to the legal holder or holders hereof under
any of the provisions contained in th.s'Note, the Mortgage, the Loan Agreement or the
other Loan Documents, including, witnout limitation, by reason of the Real Estate or any
part thereof or legal or beneficial interesi therein being sold, assigned, transferred, con-
veyed, mortgaged or otherwise liened oL _encumbered to or in favor of any party other
than Lender, except for the Permitted Excipiions (as such term is defined in the Loan
Agreement), without Lender's prior written coiasent, or in case at any time hereafter a
default occurs under the Mortgage, the Loan Agrzcment or any of the other Loan Docu-
ments and Maker fails to cure the same within_«ta time period, if any, provided for
curing the same under the terms of the Mortgage, (he. l.oan Agreement or the other Loan

Documents.

8. Late Fees and Default Rate. Without limiting the foregoing, Payee shall have the
option, in addition to or In lieu of any other right or remecy, to require that Maker pay
Payee a late payment charge of five percent (5%) (unless prohioited by applicable law, in
which event at the highest rate permitted by applicable law) of any installment payment
not received by Payee within five (5) days of when due to partially defray the additional
expenses incident to the handling and processing of past due payments. In lieu of or in
addition to any other right or remedy then available under this Note or the other Loan
Documents, the holder or holders hereof shall have the right and option; without further
notice, from and after such time as Maker fails to pay any installment ot prineipal,
interest or other amount, as and when due under the Note, to implement tay "Default
Interest Rate” to the entire principal balance outstanding under the Note. Yor purposes
of this Note, the "Default Interest Rate” shali mean the fluctuating rate of Four Percent
(4%} per annum in excess of the Reference Rate, unless prohibited by applicable law, in
which event at the highest rate permitted by applicable law. In the event a judgment is
entered hereon, interest shall continue to be due at the Default Interest Rate provided
for herein on the unpaid principal balance hereof from and after the date of said judg-
ment and until payment in full is received by the holder or holders hereof.

9. Time of Essence. Time is of the essence hereof.

10. No Waiver By Payee; No Release; Amendments. No failure on the part of Payee or
any holder hereof to exercise any right or remedy hereunder, whether before or after the
occurrence of a default, shall constitute a waiver thereof, and no waiver of any past
default shall constitute a waiver of any future default or of any other default, No failure
to accelerate the debt evidenced hereby by reason of default hereunder, or acceptance of
a past due installment, or indulgence granted from time to time shall be construed to be
s waiver of the right to insist upon prompt payment thereafter or to impose late charges
retroactively or prospectively, or shall be deemed to be a novation of this Note or as a

9.
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REVOLVING CREDIT NOTE

Chicago, Lilinois
$2,660,000.00 Tt S/ s 1989

FOR VALUE RECEIVED, PDI DEVELOPMENT, INC., an Olinois corporation (herein-
after referred to as "Maker"), promises to pay to the order of BANK ONE, MILWAUKEE,
N.A., a national banking association (hereinafter referred 1o as the "Payee"), at 111 East
Wisconsin Avenue, Milwaukee, Wisconsin 53202, or at such other place as Payee may
from time to time designate, in the manner hereinafter provided, the principal sum of
TWO MILLION SIX HUNDRED SIXTY THOUSAND DOLLARS ($2,660,000.00) or so much
as may be advanced from time to time by Payee pursuant to the provisions of that
certain Construction Loasn Agreement of even date herewith (hereinafter referred to as
the "Loan Agreement™ by and between Payee, as lender, and Maker, as borrower, or
pursuant tethe terms hereof, together with interest from the date of disbursement on
the balance of principal remaining from time to time unpaid, as follows:

1. Loan Psy=en! Terms. Installments of interest only on the principal balance
outstanding hereund~.r shall be payable monthly in arrears on the first (1st) day of each
calendar month a< 4ne fluetuating rate per annum {(hereinafter referred to as the
"Interest Rate"} at ml! %imes equal to One Percent (1.0%) In excess of the "Reference
Rate® (as hereinafter defined) in effect from time to time. Interest on the principal
balance outstanding shal! be calculated on the basis of a 360-day year and the actuaj
number of days elapsed in any_month or portion thereof for which interest shall be due.
As used herein, the term "Re/erence Rate" at any time shall mean the rate of interest
then most recently announced vy rFayee, as its "Reference Rate.” Changes in the rate of
interest to be charged hereundei-based on the Reference Rate shall take effect
immediately upon the announcement ofany change in the Reference Rate. A certificate
made by an officer of Payee stating tinz Reference Rate in effect on any given date shall
be conclusive evidence of the Reference "(a\e in effect on such date. In the event Payee
ceases to use the term "Reference Rate' in setting & base rate of interest for interest
rate determination, then the Reference Rat: lFerein shall be determined by reference 1o
the rate used by Payee as a base rate of interest for interest rate determination as the
same shall be designated by Payee or, alternai’v<iv, In Payee's discretion, by reference
to the Reference Rate of such other bank as Payes gitall designate. Maker acknowledges
that the Reference Rate announced by Payee or any oese rate used in lieu thereof is not
necessarily the lowest rate charged for secured or unsec:~ed loans. Principal payments
shall be made from the gross sale proceeds of Homes (a: delined in the Loan Agreement)
as set forth in Section 12.2 of the Loan Agreement.

2. Maturity Date. The entire unpaid prineipal balance hereurde: and all unpaid interest
accrued thereon shall be due and payable, if not sconer paid or 4f not sooner due by

acceleration, or otherwise, on Tl ..~ 3 1990 (hereinaitei referred to as the
"Maturity Date").

3. Pregzment Maker shall have the right to prepay the indebtcurce:z evidenced
hereby in full or in part, at any time, without premium or penalty. Any pxyment in full
of this Note shall include, in addition to the unpaid principal balance, all interest acerued
thereon, and any other sums which are secured by the Loan Documents (as deij.ied in the
Loan Agreement), inciuding, but not limited to, any expenses incurred by the holder of
this Note in connection herewith or in connection with any prior Event of Default of

Maker under this Note or the Loan Documents.

4. Revolving Loan. Provided Maker is not in Default (as defined in the Loan
Agreement) under the Loan Agreement or under any other Losn Document, as Maker
repays the principal amount of the indebtedness evidenced hereby, as more fully provided
in the Loan Agreement, Maker shall be permitted to borrow, repay and reborrow the
principal amount hereunder, and the outstanding principal balance hereunder may
fluctuate up and down from time to time, provided that the maximum prineipal balance
of the indebtedness evidenced hereby shall never exceed Two Million Six Hundred Sixty
Thousand Dollars {$2,660,000.00) at any time. This Note is the "Revolving Credit Note"

referred to in the Loan Agreement.

5. Note Secured By Morigage and Other Loan Documents. This Note is secured by a

certain Construction Mortgage, Assignment of Leases and Rents and Security Agreement
of even date herewith (hereinafter referred to as the "Mortgage") executed by Maker in
favor of Payee, which pertains to and encumbers certain real estate situated in Palatine,
Ilinois, legally described on Exhibit A attached to the Mortgage (hereinefter referred to
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EXECUTED AND DELIVERED at Chicago, Illinois as of the .2, dayof T irer-
1989,

PDI DEVELOPMENT, INC., an Illinois corporation

ATTEST: (é'i@.)
w/{ // / By: &Z/%%
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reinstatement of the debt evidenced hereby or as a waiver of such right of acceleration
or any other right, or be construed so as to preclude the exercise of any right which
Payee or any holder hereof may have, whether by the laws of the state governing this
Note, by sgreement or otherwise, and none of the foregoing shall operate to release,
change or affect the liebility of Maker or any co-msaker, endorser or guarantor of this
Note, and Maker and each co-maker, endorser and guarantor hereby expressly waive the
benefit of any statute or rule of law or equity which would produce a result contrary to
or in conflict with the foregoing. This Note may not be modified or amended orally, but
only by an agreement in writing signed by the party against whom such agreement is

sought to be enforced.

11. Severabillty. The parties hereto intend and believe that each provision in this Note
comports with all applicable local, state and federal laws and judicial decisfons. How-
ever, if any provisions, provision, or portion of any provision in this Note is found by a
court of competent jurisdiction tc be in viclation of any epplicable local, state or federal
ordinance, statute, law, or administrative or judicial decision, or public policy, and if
such crurt would declare such portion, provision or provisions of this Note to be illegal,
invalid, unlawful, void or unenforcesble as written, then it is the intent of all parties
hereto that-such portion, provision or provisions shall be given force and effect to the
fullest pos:zivi» extent that they are legal, valid and enforceable, and that the remainder
of this Note shull be construed as if such illegal, invalid, unlawful, void or unenforceable
portion, provision or provisions were severable and not contained herein, and that the
rights, obligations &= d interest of Maker and the holder hereof under the remainder of

this Note shall conlinue in full force and effect.

12, Compliance With Jsre Laws. All terms, conditions and agreements herein are
expressly limited so that.in no contingenecy or event whatsocever, whether by reason of
advancement of the proceecds hereof, acceleration of maturity of the unpaid principal
balance hereof, or otherwise, sh=li the amount paid or agreed to be paid to the holders
hereof for the use, forbearanc: or detention of the money to be advanced hereunder
exceed the highest lawful rate permissible under applicable laws. If, from any circum-
stances whatsoever, fulfilment of 45y provision hereof shall involve transcending the
limit of validity prescribed by law whiclia court of competent jurisdiction may deem
applicable hereto, then ipso facto, the «bligation to be fulfilled shall be reduced to the
limit of such validity, and if under any circumstances the holder hereof shall ever receive
as interest an amount which would exceed {2 highest lawful rate, such amount which
would be excessive interest shall be applied to e reduction of the unpsld principal bal-

ance due hereunder and not to the payment of intesp:t.

13. Successors and Assigns. This Note shall inure o the benefit of Pavee and its succes-
sors and assigns and shall be binding upon Maker and itd successors and assigns. As used
herein, the term "Payee" shall mean and include the holde” ar holders of this Note from

time to time.

14. Extension of Payment Dates. The time is hereby extendec for the payment of any
installment of principal or interest if the due date thereof falls on y'Saturday, Sunday or
&ny other day on which the commercial banks or savings and loan szznciations of the
state of incorporation of Payee are authorized to close under the laws of the state of
incorporation of Payee. Any installment so extended shall be due on the reri succeeding
day that such commercial banks or savings and loan associations are open for‘ousiness.

15. Acknowledgments. Maker acknowledges and agrees that (i) that this No'e and the
rights and obligations of all parties hereunder shall be governed by and construed under
the laws of the State of Llinois; (1i) that the loan is made for a commercial or business
purposes; (iii} that the cbligation evidenced by this Note is an exempted transaction under
the Truth-in-Lending Act, 15 U.8.C. 8160}, et seq,; and (iv) that the proceeds of the loan
evidenced by this Note will not be used for the purchase of registered equity securities
within the purview of Regulstion "G" issued by the Board of Governors of the Federal

Reserve System.

16. Construetion. When the context or construction of the terms of this Note so
require, all words used in the singular herein shall be deemed to have been used in the
piural and the masculine shall inciude the feminine and neuter.

17. Other Definitions. All capitalized terms contained herein shall have the meanings

set forth herein or, if not defined in this Note, the meanings set forth in the Loan
Agreement.
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