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This MORTGAGE AND STCURITY AGREEMENT (this “Morigage”), is mad 199 ¢

, by Terrestric-Deveiopment Company (the “Mortgagor®), with and granted
to Harris Bank Roselle having its princinal office at 110 East Irving Park Road, Roselle, Illinois
60172, its successors and/or assigns {the Mortgsgee”).

WITNESSETIE

WHEREAS. the Morigagor is jusily indebied o the Mortgagee in the aggregate onginal
principal sum of up to One Million Eight Hundred Fifty Five Thousand and 00/100 Dollars
($1.855,000.00}), as cvidenced by two (2) Term Notes, oneq *) Demand Note and onc (1) Revolving
Credit Note of even date herewith executed by the Mortga or and made payable to the order of
and delivered to the Mortgagee (individualy and collectively tie "Iinte®), whereby the Borrower 1.2
promiscs to pay the said principal sum, together with interest theréra, as set forth therein,

WHEREAS, the Mortgagec requites the execution and delivery of certain documents and 'r ;
instruments by the Mortgagor and others as a part of this loan transaction, cack of which may be  2a
individually referred to as a "Loan Document® or collectively referred 1o as the ‘Loin Documents”  ~*
as more fully described and defined in a certain Loan Agreement of even daic herevith executed
by Borrower and others, the terms of which are incorporaled herein by reference and raade a pant
hereol.

WHEREAS, the Mortgagee requires that the Mortgagor execute and deliver this Mortgage
to secure the payment and performance of the obiigaticns and duties of the Mongagor under the
Note and the payment and performance by the Morgagor and certain guarantors of the Loan
Documents (individually and collectively referred to as the "Guarantor”) of all other Loan
Documents executed by or on behalf of the Mortgagor and’or Guarantor.

NOW, THEREFORE,. 10 sccure {i} the pavment when and as due and payable of the
principal sum of and interest on thc Note and any extensions, refinancings, renewals or
modifications thercof, and substitutes therefor, (it) the payment of all other indebtedness which this
Mortgage securcs pursuant to its terms or which is payablc under the terms of the Note, (in) any
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Debt of the Mortgagor to the Mortgagee and any Debt of any Guarantor to the Mortgagee and
(iv) the performance and observance of the representations, warranties, covenants and agreements
contained in and the payment of all obligations and liabilitics of the Mortgagor uader this
Mortgage, and of the Mortgagor and Guarantor under the Loan Documents and (v) any and all
extensions, modifications, refinancings or rencwals of any of the foregoing items (i), (i), (iii) and/or
(iv) (all of such indebledness, obligations, agreements and liabilitics identified in the foregeing
ciauses (i), (ii), (iif) and (iv), as extended, modificd, refinanced, renewed or rencwed by clause (v),
being hercinafter referred to as the "Indebtedness Secured Hereby™ or the "Secured Indebtedness™),
the Mortgagor does by these presents grant, transfer, bargain, set over, remise, relcase, assign, alien,
warrant, pledge, sell, convey, and mortgage unto the Mortgagee, its successors and assigns forcver,
the real estate described in Exhibit A attached hereto and made a part hereof (the "Real Estate”)

and all of *e Mortgagor's estate, right, title, and interest therein situated in the County of aui‘égc %

and State of ’iinois; g v,

TOGETAHERZ-WITH:

(a;  all estatc; righs, title, and interest of the Mortgagor and Borrower, if sny, including
any ofter-acquired title or reversion, in ani to the beds of the ways, strects, avenucs, vauls,
roadways, strips and gores, a2 Zicys adjoining or within the boundarics of the Real Estatc;

(b) ali and singular Uic -cnements, hereditaments, easements, licenses, minerals,
appurtenances, passages, walers, walci rourses, riparian, irrigation and drainage nights, and other
rights, liberties and privileges thereof or-in-any way now or hereafter appertaining, including
homestead and any other claim at faw or in codity, as well as any after-acquired title, {ranchise, or
license and the reversion and reversions and rempinder and remainders thereot;

(c)  all property and rights, if any, which by tae express provisions of this Mortgage arc
required to be subjected to the lien thereof and any adaitio’tal property and rights that from time
to time hereafter, by installation or writing of any kind, may be suhiected 10 the lien hiereof by the
Mortgagor or by anyone on the Mortgagor’s behall,

(d) 2l rights in and to common arcas and access roads on arliacent land heretofore or
hereafter granted to the Mortgagor and any after-acquired title or reversion with respect thereto;

()  all buildings. dwellings and improvements of cvery kind and 'des.rption now or
hereafter erected or placed thereon and ail materials intended for construction, reconstruction,
alteration, and repairs of such improvements now or hereafter erecled thereon, &l of which
materials shall be deemed to be included within the Real Estate immediatcly upon the delivery
thereof to the Real Estate, and all fixtures and personal property now or hereafter owned by the
Mortgagor and attached to or contained in and used in connection with the Real Estate, including
all heating air-conditioning, sprinklers, lighting, and generating equipment; engincs, pipes, pumps,
tanks, motors, conduits, switchboards, plumbing and plumbing fixtures: lifting, cleaning, fire
prevention, fire extinguishing, ventilating and communications apparatus; alarm systems; boilers,
ranges, furnaces; vacuum cleaning systems: clevators, cscalators; shades; awnings, scicens; storm
doors and windows; stoves, refrigerators, cooking 2pparatus and mechanical equipment, gas and
electrical fixtures; partitions, mantels, built-in mirrors, window shades, blinds, furniture of public
spaces, halis and lobbies; aitached cabinets, ducts and compressors; rugs and carpets; draperies;
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furniture and furnishings used in the operations of the Real Estate, buikiing and improvements;
and all additions thereto and renewals or replacements thereof or articles in substitution therefor,
whether or not the same are or shall be attached to said building(s) in any manner (the property
described in this clause is referred to as the "Improvements”; the Real Estate and Improvements

are collectively hercinafter referred 10 as the "Premises”):

(H all of the Mortgagor's intcrest and rights as lessor in and lo all leases now or
hereafter affecting the Premises or any part thereof, whether written or verbal, and all rents,
amounts, issucs, proceeds and profits accruing and to accrue from the Premises, whcther payable
pursuant to any present or future lcase(s) or otherwise growing out of any letting of or any
agreement for the sale, occupancy or use of the Premises or any portion thereof which may have
been herersfore or hereafier made or agreed to by the Morigagor;

(g) (alf iudgments, awards, proceeds or sums payable in licu of or as compensation for
the loss of or dzm2ye to the Premises, all rights in and io all present and future fire and other
insurance policics petizining to the Premises, any and all sums at any time on deposit for the
benefit of the Morgagee or the Mortgagor or hicld by the Mortgagee (whether deposited by or
on behalf of the Mortgagor cr anyone clsc) pursuant to any of the provisions of this Mortgage ard
all awards paid or to be paid i~ caanection with or in licu of any condemnation, eminent domain,
change of grade or similar proceeding, for the taking or for the degradation in the value of ail or

any part of the Premises;

(h)  to the extent such generai-iniangibles are assignable, all gei.cral intangibles relating
to design, development, operation, construction woon, management, leasing, sale and use of the
Premises, including (i) all names under which oz by which the Premises may at any time be owned
and operated, or any variation thereof, and all gosdsili in any way relating 1o the Premiscs and
all scrvice marks and logo types used in connelliGn therewith, (i} all permits, licenscs,
authorizations, variances, land use entitlements, approvals, consents, clearances and rights obtained
from governmental agencies or other governmental autheiiues issued or obtained in conncction
with the Premises, (iti) all permits, licenses, approvals, consents, suthorizatiors, (ranchises and
agrecments issued or oblained in connection with the developrient, construction upon, use,
occupation, leasing, salc or operation of the Premiscs, (iv) all matenals ricpared for filing or filed
with any governmental agency or other governmental authority, (v) all plans, specifications,
drawings, maps, surveys, studies. architectural, engincering and construction contracts, management
and leasing contracts and other agreements and documents, of whatever kind cr character, relating
to the use, construction upon, occupation, leasing, sale or operation of the Premises, {¥i) the bocks
and records of the Mortgagor relating to design, development, construction, -Cjrration or
management of the Premises, and (vii) all coniracts and agreements (including munagement
contracis and egreements) relating 1o the operation, maintenance and management of the Premises;

it being mutually agreed, intended, and declared that all the aforesaid property shall, so far as
permitted by law, be deemed to form a part and parcel of the Real Estate and for the purpose of
this Mortgage to be rcal cstate, and covered by this Mortgage, and as to any of the property
aforesaid which does not so form a part and parcel of the Real Estate, this Mortgage is hereby
deemed to be, and is, as well, a Security Agrecment under the Uaiform Commercial Code as
enacted in the State of Illinois (the "Unifusm Commercial Code®) for the purpase of crealing
hereby a security interest in such property, which the Mortgagor hereby grants to the Mortgagec
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as Securcd Party (as such term is defined in the Uniform Commercial Code), it beitsg further
understood and agreed that the provisions hereof shall not apply or attach to any trade fixtures or
personal property of any lessee of the Premises;

TO HAVE AND TO HOLD the same unto the Mortgagec and its successors and assigns
forever, for the purposes and uses hercein set forth;

PROVIDED, HOWEVER, and subject to the additional provisions of Paragraph 44 hereof
with respect to partial releases, that if the Mortgagor and/or Guarantor shalj pay the principal sum
of and all interest on the Nole, and shall pay all other sums provided for herein, in the Note and
the Loan Documents, and shall perform all of the covenants contained in this Mortgage. the Note
and the otlier Loan Documents, then this Morigage shall, so long as no Event of Default bas
occurred, uped payment by the Morigagor to the Mortgagee of the Release Fee defined and
described in the Construction Loan Agreement be released, otherwise to remain in full force and

effect.

IN CONSIDERATION OF THE MORTGAGEE MAKING THE LOAN EVIDENCED
BY THE NOTE. THE MORTGAGOR REPRESENTS, WARRANTS, COVENANTS AND
AGREES WITH THE MOKTCAGEE AS FOLLOWS:

i Payment of Principal zud Interest. The Morgagor is pledging the Premises to
secure the prompt payment, when and 75 ue and payable, of the Indebtedness Sccured Hercby.

2 Taxes and Other Charges; Title Policy. Survey and Appraisal.

(a)  Payment. The Mortgagoer shall pay, wbhen first due and owing, all general taxes,
special taxes, special assessments, water charges, sewe: service charges, association charges, and alt
other charges of whatever kind, ordinary or extraordinary.wlicther public or pnivate, which may be
levied or imposed against the Premises, and shall furnish tothe Maclgagee original, official receipls
therefor within ten (10} days after payment thereof. The Moiteapar shall also pay when due all
charges incurred for the benefit of the Premises for utilitics, includiag encrgy, fucl. gas, clectricity,
water, sewer, and garbage removal, whether or not such charges are ticzs against the Fremises,

(b)  Tax Deposits. Upon the Mortgagor's failure to make any payiaent-of any real estate
tax installment when due, or any assessment or other charge when due, whicii wouls or could result
in a lien upon the Premises, the Mortgagor covenants and agrees to deposit at such piace as the
Mortgagee may from time to ime in writing appoint. and in the absence of such appoiitnient, then
at the office of the Mortgagec, commencing on the first day of the first month after tac first
disbursement of the loan proceeds cvidenced by the Note by the Morigagee, and on the first day
of each month thereafter until the Indehtedness Sccured Hereby is fully paid, and all other
obligations secured by this Mortgage are fully discharged, a sum equal to onc-twelfith of the last
total annual taxes and assessmerts for the last ascertainable year (gencral and special} on the
Premises (unless said taxes are based upon assessments which exciude the Improvements or any
part thereof now constructed, or to be constructed, in which event the amount of such deposits
shall be based upon the Mortgagee's estimate as to the amount of taxes and assessments to be
levied and assessed). In addition, the Mortgagor shail, concurrently with the first disbursement of
the loan proceeds evidenced by the Note and secured hereby. also deposit with the Mortgagee an
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amount, basea upon the taxes and assessments so ascertainable or so estimated by the Mortgagee,
as the case may be, for taxes and assessments on the Premises, on an accrual basis, for the period
from January 1 of the year of the first disbursement of the loan procceds evidenced by the Note
to and including the date of the first deposit required in this subparagraph. Such deposits are (i)
to be held without any allowance of interest and need not to be kept scparate and apart, (ii)
pledged by Mortgagor to Mortgagee as additional collateral security, and (iii) are to be used for
the payment of taxes and assessments (gencral and special) on the Premises next due and payable
when they become duc. If the funds so deposited are insuflicient to pay any such taxes or
assessments (general and special) for any ycar when the same shall become duc and payable, the
Mortgagor shall, within ten (10) days after receipt of demand therefor, depasit such additional
funds as may be ncucssary to pay such taxes and asscssments (gencral and special) in (ull. Il the
funds so d-pusited cxcced the emount required to pay such iaxes and assessments (general and

special) for any year, the excess shall be applied on subsequent deposit or deposits.
3 Insvzance.

(a)  Casualty The Mortgagor shall keep the Improvements now existing or hercafter
erccted on the Real Estaie, all property (wheher real, personal or mixed) incorporated therein and
all materials and supplies deliverd to the Premises for use in connection with the construction of
any Improvements, together with 2ii cquipment used for that purpose, constantly insured against
loss or damage under such types and forms of insurance policies and in such amounts and for such
periods as the Mortgagee may from iime-to time require, and the Mortgagor shall pay promptly,
when duc, any premiums on such insuicoze. Unless the Mortgagee otherwise agrees. all sch
insurance shall provide “all risk” coverage and shall be carricd with companics acceplable o the
Mortgagee and shall have attached thereto standard noncontributing mortgage clauses in favor of
the Mortgagee, as well as standard waiver of sub:ogriica endorsements. The Improvements and
all such property, materials, supplies and equipment =2zlt be insured to an amount equal to one
hundred percent (100%) of the full insurable vaiue thescof (but in no event less than actual
replacement value without deduction for depreciation) at_2!i times against loss or damagce by fire,
lightning, wind storm, explosion, riot and civil commotion, vanalism and malicious mischicf, theflt
and such other risks as are usually included under what is now knawn as broad form extended
coverage. The Mortgagor shali not carry scparale insurance, coscuieat in kind or form and
contributing in the cvent of loss, with any insurance required hereunder. I the event of a change
of awnership or of occupancy of the Premiscs (without implying or creating any waiver of the right
of approval thereof by the Mortgagee), immediate notice thereof by mait shali be delivered 1o all
insurers. In the cvent of any loss covered by such insurance, the Mortgagor sha! immediately
notifv the Mortgagee in wriling, 2nd the Mortgagor hereby authorizes and directs carii,and cvery
insurance company concerned to make pavments for such loss directly and solely to the Murtgagee
(which may. but nced not, make proof of loss) and the Morigagee is hercby authorized 10 adjust,
collect, and compromise in its reasonabie discretion all claims under ail policies and the Mortgagor
shall sign. upon demand by the Mortgagee. all receipts, vouchers, and releases required by such
insurance companies. After deducting any costs of collection, the Mortgagee may usc or apply the
proceeds, at its solc and reasonabic discretion, (i) as a credit upon any portion of the Indebiedness
Sccured Hereby in which case the amount so credited shall be made available to the Borrower in
the form of future disbursements subject 10 the terms of the Loan Documenis provided no Event
of Defauli cdsts which has not been cured (to the extent permitted) as required hercunder or
under the Loan Documants, or (ii) to repairing and restoring the Improvements, in which event
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the Mortgagee shall not be obliged to sec to the proper application thereof nor shall the amount
<o released or used for restoration be deemed a payrient on the Indebtedness Secured Hereby, or
(iii) to deliver same to the Mortgagor. In the event such proceeds are applied to restoring the
Improvements, such proceeds shall be made available, frem time to time, upon the Mortgagee being
furnished with satisfactory evidence of the cstimatad cost of such restoration and with such
architect’s certificates, waivers of licn, contractors’ sworn statements and other evidence of cost and
of payments as the Mortgagee may reasonably require and approve, and if the estimated cost of
the work exceeds ten percent (109) of the original principal amount of the Indebtedness Secured
Hereby, the Mortgagor shall furnish the Mortgagee with all plans and specifications for such
rebuiiding or restoration as the Mortgagee may require and approve. At all times the undisbursed
balance of szid proceeds remaining in the hands of the Mortgagee shall be at least sufficient to pay
for the cosc-of completion of such work, free and clear of any liens. Mortgagee shall not be
required to” pay, Mortgagor interest on any proceeds of insurance paid to and held by the
Mortgagee. In thic zvent of foreclosure of this Mortgage, or other transier of title 1o the Premises
in extinguishment ©f the Indcbtedness Secured Hereby, all right, title, and interest of the
Mortgagor, in and to-apy insurance policies then in force, and any claims or proceeds thercunder
shall pass to the Mortgasec or any purchaser or graniec. In the ¢vent the Mortgagee, in its sole
and reasonable discretion, determines that any insurance provided by the Mortgagor does not
materially comply with the insurance requirements set forth herein, then the Mortgagee may, at
any time and at its sole discretion, prucure and substitute for any and all of the insurance so held
as aforesaid, such other policy or polcies of insurance, in such amount and carricd by such
company as it may determine, the cost of v bich shall be repaid to the Mortgagee by the Mortgagor
ten (10) days after written demand. The Mortgagor shall furnish to the Mortgagee, upon its
request, and without cost to the Mortgagee, etimutes or appraisals of insurable value, such as are
regulacly and ordinarily made by insurance compunizs to determine the then replacement cost of
the Imprevements and all other property, matcrials, supplies and equipment described in the first
sentence of this subparagraph.

(b)  Liability. The Mortgagor shall carry and mumiain in full force at atl times
comprehensive public liability insurance as may be required f{rom Ame to time by the Mortgagee
ir; forms, amounts, and with companies satisfactory tc the Mortgagee, and the Mortgagor will apply
all insurance proceeds under such policies to the payment and discharge o1 the liabilitics in respect
of which such proceeds arc collected. It is understood znd agreed that theamounts of coverage
shaill be in amounts as appropriate or required by the Mortgagec and that the policy or policies
shall name the Mortgagee as an additional insured party thercunder.

()  [INTENTIONALLY DELETED]

(d)  Flood Insurance. The Mortgagor shall carry and maintain in force at all times flood
insurance in accordance with the provisions of the Flood Disaster Protection Act of 1973, as
amended, if the arca in which the Premises are situated is designated as “flood prone” or a “flood
risk area,” as defined in said act, in an amount satisfactory to the Mortgagee. and the Mortgagor
shall comply with such other requirements of said act as arc appropnalc.

Notwithstanding anything herein o the contrary, the Mortgagor covenants and warrants and

acknowledges that the Mortgagee is rclying upon the representation that no portion of the
Premises is located in either a *flood prone” or 2 “flood risk area®, as defined in said act.
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(¢)  Cther Insurance. The Mortgagor shall procure and maintain insurance against such
other penls and risks (exclusive of the perils and nisks insured against under the above
subparagraphs) as the Mortgagee shall reasonably request and, without any such request, shall
procure and maintain statutory worker's compensation and occupational discasc insurance, insurance
against statutory structural work act liability, war risk coverage and boiler and machinery insurance.
All such insurance shall be maintained under policics containing such provisions and coverages and
being in such amounts as are approved by the Merigagee, whidii policies shall name the Mortgagee
as an additional insurcd thercunder. The Mortgagor shali cause any architects and general
contractors providing services to the Premiscs 1o procure professional kiability insurance in such
amounts and with such coverages as shall be satisiactory 1o the Mortgagee.

H policics. Unless the Montgagee otherwise agrees, all original policies of insurance
required hereundcrto be maintained by the Mortgagor, together with evidence that the premium
therefor covering a-pariod of not less than one (1) year has been prepaid, shall be deposited with
the Mortgagee and shall provide for, among other things, the Mortgagee being named as loss payee
thereunder, payment of lorses notwithstanding any acts or omissions of the Mortgagor and giving
written notice to the Mortgagze of their expiration or cancellaticn at least thirty (30) days prior
to such event occurring, and icp/(i0) days written notice to the Mortgagee prior 1o issuing any
nayment [or any loss. Not less thza tifteen (15) days prior to the expiration of any such policy,
e Mortgagor shall provide evidence of an appropriate renewal or replacement policy and cvidence
of the premium payment thercfor, as aloresnid.  All policies of insurance required hercunder shall
include Mortgagee as an additional insured inder the policies.

4. Preservation, Restoration and Use of Premises. The Mongagor shall ~omplete,
within a commercially reasonable time, as determiied ia the Bank’s reasonable discretion. any
Improvements now or any time in the process of bemng constructed upon the Real Estate. No
Improvement shall (except as required by applicable law) ' altered, removed, or demolished nor
shall any fixtures, appliances or other personal property subject t=-the lien hereof, on, ir or about
the Improvements be severed, remcved, sold or mortgaged, wishout-the prior written consent of
the Mortgagee, and in the event of the demolition or destruction i whole or in part of any of the
fixtures, challels, or articles or personal property covered hereby or bv any separate security
agreement given in conjunction herewith, the same shall be replaced prempily by similar fixtures,
chattels, and articles of personsl property at least cqual in qualily and condiiion o those replaced,
frec from any sccurity interest in or encumbrances thereon or reservation of title thereto. The
Mortgagor shall promptly repair, restore, or rebuild any Improvements now or hercefier on the
Premises which may become damaged or be destroyed; provided, however, that if the Mortgagee
is permitted to apply insurance loss proceeds toward payment of the Secured Indebtiodness as
provided for herein, the provisions of this sentence shall not apply. If the Mortgagee applies
insurance loss proceeds toward payment of the Secured Indebtedness, the amount so applied shall
be made available to the Borrower in the form of future disbursements subject to the terms of the
Loan Documents provided no Event of Default exists which has not been curcd (to the extent
permitted) as required hereunder or under the Loan Documents. The Improvements shail be so
restored or rebuilt so as to be cf at least equal value and substantially the same character as prior
to such damage or destruction. The Mortgagor shall not permit, commit, or suffer any waste,
impairment, or deterioration of the Premises or any part or improvement thereof, and shall keep
and maintain the Premises and every part thereof in good repair and condition and effect such
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repairs as the Mortgagee may require, and. from time to time, make all ncedful and proper
replacements and additions thereto so that the Improvements will at all times, be in good
condition, fit and proper for the respective purposes for which they werc onginally erected or
installed. The Mortgagor shali not suifer or permit the Premises to be abandoned of to be used
for a purpose other than tha. for which the Premises are prosently used, or represented to the
Mortgagee to be used. Except as to the deciaration of ownership and party wall rights and
restrictions delivered to and approved by the Bank prior to recordation, the Mortgagor shall not
subject the Premises 1o any use covenants or restrictions and shall not initiate, join in or consent
10 any change in any existing private restrictive covenant, zoning ondinance, or other public or
private restriction limiting or defining the uses which may be made of or the kind of improvemeats
which can be constructed or placed on the Premiscs or any part thereof, and shall promptly notify
the Mortgages of, and appear in and defend, at its scle cost and cxpense, any such proceedings
sceking to efféctany of the forcgoing. The Mortgagor shall not re-subdivide the Real Estate and
shall not subject (rc Premises to the provisions of the condominium laws of the state in which the
Premises are situater. No improvement on the Real Estate shall be constructed uniess plans and
specifications therefor lave been first submitted (o the Mortgagee and approved by it as entailing
no prejudice o the Sceurcd-indebtedness or the security therefor.

5. Compliance with Governmental, Insurance and Other Requirements. The Mortgagor
shall comply with ail statutes, ordinances, laws, orders, requirements, or decrees relating to the
Premises or the use thereof of any federal, state, or municipal authonty, and shall observe and
comply with all conditions and requircments necessary to maintain in force the insurance as
required in this Mortgage and to preserve and extend any and ail rights, conseats, licenses, permits,
privileges, franchises, and concessions (includitg, but not limited 1o, land and use development,
landmark preservation, construction, access, water nghts, use. noise, peilution zoning variances,
special exceptions and nonconforming uses). which ire-applicable to the Prem ses or which have
been granied to or contracted for by the Morigagor in eopacction with any cxisting or presently
contemplated use of the Premises. In the cvent that any-Impiovements must be altered or
removed to enable the Morigagor 1o comply with the foregoing piovisions of this paragraph, the
Mortgagor shall, except in case of emergency. not commence any such alterations or removals
without the Mortgagee's prior approval of the need therefor and tp2 rlans and specifications
pertaining thereto. After such approval. the Mortgagor. at its sole <ort and cxpense. shall
immediately effect the alterations or removal so tequited and approved by the Mortgagee. The
Mortgagor shall not by act or criission permit any buildisg or other improvement on land not
subject to the lien of this Mortgage or not previously released from the lien of sl Mortgage to
encroach onto or otherwise rely upon the Premiscs or any part theeeof or any iniciest therein to
fulfill any municipal or governmental requirement, and the Mortgagor hercby astige:. 1o the
Mortgagec any and all rights 1o give consent for all or any portion of the Premises or any interest
therein to be so used. Similarly, except as otherwise depicted upon or referred to in any plat of
subdivision of planned unit development of which the Premises is a pant delivered to and approved
by the Bank. no Improvement shall encroach onto or otherwisc rely upon any land not subject 1o
the licn of this Mortgage or any interest therein to fulfill any governmental or municipal
requirement. Any act or omission by the Mortgagor which would result in a violation of any cf
the provisions of this paragraph shall be void. The Mengagor shall duly and punciually perform
and comply with all covenants and conditions expressed as binding upon it under any recorded
document or any other agreement of any nature whatsoever binding upon it which pertains to the
Premises.
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6. Hazardous Material Regulations Compliance.
()  The Mortgagor represents and warrants 1o the Morigagee that:

i. The Mortgagor has not used Hazardous Matenials (as defined below), on,
from or affecting the Premises in any manner which violates federal, state or local laws,
ordinances. rules, regulations or policies governing the use, storage, treaimenl,
trzzsportation, manufacture, refinement, handling, production or disposal of Hazardous
Materials and, 10 the best of the Mortgagor's knowledge, no prior owner of the Premises
or any existing or prior tenant, or occupant has used Hazardous Materials on, from or
afferiing the Premises in any manner which violates federal, state or local laws, ordinances,
rules, rcpulations or policies governing the use, storage, treatment, (ransportation,
manufacture, refinement, handling, production or disposal of Hazardcus Matenals;

ii. ‘1% Mortgagor has never reccived any notice of any violations (and is not
awarc of any existing violations) of federzl. state or local laws, ordinances iz, regulations
or policies governing th= use, storage, treatment, transportation, manufa.ture, refincment,
handling. productici or-dizposai of Hazardous Materials at the Premiscs and. to the best
of the Mortgagor's knowledze, there have been no actions commenced or threalened by
any party for noncompliance which affects the Premises;

iil. The Mortgagor shat! keep or cause the Premises to be kept free of
Hazardous Materials except to the extentinat such Hazardous Malenials are stored and/ot
used in compliance with all applicable tederal, state and local laws and regulations; and.
without limiting the forcgoing, Mortgagor sh2li ot cause or permit the Premises to be used
to generate, manufacture, sefine, transport, treai, siore, handle, disposc of, transfer, produce,
or process Hazardous Materials, except in compliance with all applicable federal, state and
local laws and regulations, nor shall Mortgagor-causc_or permit, as a result of any
intentional or unintentional act or omission on the part of Morigagor or any tenant,
subtenant or occupant, a release, spill, leak or emission of Fiazardous Materials onto the 2
Premises or onle any other contiguous preperty, Y

Iv. The Mortgagor shall conduct and complete all invesiigations, including a s
comprehensive cavirenmental audit, studics, sampling, and testing, and al. reniedial, removal s
and other actions necessary lo clean up and remove all Hazardous Materials on, under,
from or affecting the Premises as required by ail applicable federal, state ard iocal laws,
ordinances, rules, regulations and policies. to the satisiaction of the Mortgage:, ad in
accordance with the orders and directives of all federal, statc and local governmental
authoritics.  If the Mortgagor fails to conduct an eavironmental audit required by the
Mortgagee, then the Mortgagee may at its option and at the eapense of the Mortgagor,
conduct such audit.

(b)  Indemnification. Subject to the limitations set forth below, the Mortgagor shail
defend, indemaify and hold hzrmicss the Mortgagee, its employces. agents, officers and directors,
from and against any claims, demands, penaltics. fincs, liabilitics, sctilements, damages, costs or
expenses, including, without limitation, attorney's and consultant’s fecs, investigation and laboratory
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fecs, court costs and litigation expenses, known or unknown, contingent or otherwise, amising out
of or in any way related to (i) the presence, disposzl, reiease or threatened release of any
Hazardous Materials on, over, under, from or affecting the Premises or the soil, water, vegetation,
buildings, personal property, persons or animals; (ii) any personal injury (including wrongful death)
or praperty damage (real or personal) arising out of or related to such Hazardous Materials on the
Premises; (iii) any lawsuit brought or threatened, sciticment reached or government order relating
to such Hazardous Materials with respect to the Premises, and/or (iv) any violation of laws, orders,
regulations, requirements cr demands of government authoritics, or any policies or requirements
of the Mortgagee, which are based upon or in any way related to such Hazardous Malerials used
in the Premises. The indemnity obligations under this paragraph are specifically limited as follows:

L. The Mortgagor shalt have no indemnity obligation with respect to Hazardous
Materials that are first introduced to the Premises or any part of the Premises subsequent
to the (at2.that the Mortgagor’'s interest in and possession of the Premises or any part of
the Premites <hall have fully terminated by foreclosure of this Mortgage or acceptance of
a deed in liev of foreclosurc;

ii. Thic Mactgagor shall have no indemnity obligation with respect to any
Hazardous Materials “introduced to the Premises or any part of the Premises by the
Mortgagee, ils successors 07 assigns.

iii. The Mortgagor agsces that in the event this Mortgage is {foreclosed or the
Mortgagor tenders a deed in licu of fareclosure, the Mortgagor shall deliver the Premises
to the Mortgagee (ree of any and ail Pazardous Materials which are then required to be
removed (whether over time or immediat=h:} pursuant 1o applicable federal, statc and local
laws, ordinances, rules or regulations affeciing the Premises.

(¢)  Definitions. For purposes of this Mortgage 10z term "Hazardous Materials™ includes,
without limitation, any flammable explosives, radioactive maicnals, hazardous materials, hazardous
wastes, hazardous or toxic substances or related material defined in the Comprchensive
Environmenta! Response, Compensation and Liability Act of 1980, =5 amended (42 U.S.C. Section
9601, et. seq.), the Hazardous Materials Transportation Act, as amendzd {49 U.S.C. Secticns 1801,
et. seq.), the Resource Conservation and Recovery Act, as amended (47 US.C. Section 6901, et.
seq.) and in the regulations adopted and publications promulgated pursuant thereto, or any other
federal, state or local governmental law, ordinance, rule or regulation and shall furthermore have
the meanings prescribed and defined in the Loan Agrcement.

(d)  Additional Obligation. The provisions of this paragraph shall be in additico to any
and all other obligations and liabilities the Mortgagor may have to the Mortgagee under the Loan
Documents, or by law, and shall survive: (i) the repaymert of all sums due for the debt; (ii} the
satisfaction of 2ll of the other obligations of the Mortgagor in this Morigage and under any loan
document; (iii} the discharge of this Mortgage; and (iv) the foreclosure of this Mortgage or
acceptance of a deed in licu of foreclosure. Notwithstanding anything to the contrary contained
in this Mortgage, it is the intention of the Mortgagor and ihe Mortgagee thai the indemnity
provisions of this paragraph shall only apply to an action commenced against any owner or operator
of the Premises in which any interest of the Mortgagee is threatened or any claim is made against
the Mortgagee for the payment of money.
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7. Licns, Encumbrances and Transfers of Ownesship. The Mortgagor shall keep the
Premises free from liens of mechanics and materialmen and from all other licns, charges, and
encumbrances of whatever nature regardiess of (i) whether the same arise voluntanly or
involuntarily on the part of the Mortgagor and (ii) whether the same are subordinate to, prior to.
or on a parity with the lien of this Mortgage. and shall fumnish to the Morigagee satisfactory
evidence of the payment and discharge of or title insurance coverage or other acceptable bonding
or security over any such liens, charges, and encumbrances, asserted or claimed to cxst against the
Premises, excepling, however, any lien or encumbrance expressly consented to by the Mortgagee,
with respect to which the Mortgagor shall pay, when dus, the Indcbtedness Secured Hereby and
upon the Mortgagee's request, furnish to the Mortgagee satisfactory evidence of such payment or
payments. Without in any way limiting the Mortsagee’s right to withhoid its consent to the
Mortgagor heteinafter granting or creating a lien against all or any part of the Premises which is
subordinate to iz lien hercof, any licn for which such ccnsent is given shall be subject and
subordinate to il 1ézses pertaining to the Premises whether then in existence or thereafter arising,
and further subject w0 any and all renewals, extensions, modifications, releases, increases, changes
or exchanges pertaining /to the Indebtedness Sccured Hereby. without the consent of such
subordinate lien holder and »ithout any obligation to give notice of any kind thercto, regardlcss
of whether or not expressed 4i1-such consent or in the document granting such subordinate lien.
Except for the sale of the Dwelung Unils in the manner provided in and governed by the
Construction Loan Agreement, the Moitgagor shall not, without the prior written consent of the
Mortgagee, sell, transfer, convey, lease o subleasc, alien. pledge, hypothecate, mortgage, encumber,
or assign the litle or any interest (beneticial or otherwise) therein to all or any portion of the
Premises, or the rents, issues, or profits theritoi, whether by operation of law, voluntanly, or
otherwise, and shall not contract to do any of e {oregoing.

8. Stamp Tax If at any time the Unitesd States of Amcrica or any state, local or
municipal government shall require Internal Revenue or ther documentary stamps, hereon or on
the Note, or shall otherwise impose a tax or impose an assessment on this Mortgage or on the
Note or shall require payment of an interest equalization tax upon the Indcbiedness Secured
Hereby, then the principal of the Sccured Indebiedness and the accoied interest thereon shall be
and become due and payabie at the election of the Mortgagee thinty (50) days after the mailing
of netice of such clection to the Mortgagor, provided, however, said election shall be unavziling
and this Mortgage and the Note shall be and remain in effect if the Morigager-tawfully may pay
for such stamps or such tax, including interest and penalties thereon, to cr_ou hehalf of the
Mortgagee and the Mortgagor does in fact pay, when payable, {or all such stamps 21 such tax, as
the case may be. including interest and penaltics thercon.

9. Effect of Change in Laws Regarding Taxation. In the event of the enactment, alter
the date of this Mortgage, of any law of the United States of America or of the state in which the
Premises are located which deducts from the valuc of the land for the purpose of taxation any licn
thercon, or imposing upon the Morstgagee the payment of the whole or any part of the taxes or
asscssments or charges or liens herein required to be paid by the Mortgagor, or changing in any
way the laws relating to the taxation of mortgages or debts secured by mortgages or the
Mortgagec's interest in the Premises, or the manner of coflection of taxes, so as to aflect this
Montgage or the Indebtedness Sccured Hereby or the holder thereof, then, and in any such event,
the Mortgagor, upon demand by the Mortgagee, shall pay such taxes or assessments, of reimburse
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the Mortgagee thercfor; provided, however, that if, in the opinion of counsel for the Mortgagee,
(i) it might be unlawful to require the Mortgagor to make such payment or (i) the making of such
payment might result in the imposition of intcrest beyond the maximum amount permitted by
applicable faw, then, and in any such eveal, the Mortgagee may clect, by notice in writing given
to the Mortgagor to declare all of the Indebtedness Secured Hereby to be and become due and
payable within thirty (30) days from the giving of such notice. Notwithstanding the foregoing, the
Mortgagor shall not be obligated 10 pay any portion of the Morigagee’s federal or statc income
tax,

10.  Represenlations and Warranties.

(a)"_) To induce the Mortgagee to consummate the transactions contemplated hereby, and
in addition tc-any and all other representations and warrantics set forth cisewhere in this Mortgage
and in the othes Ioan Documents {whether or not specifically slated as a represeatation or
warranty), all of w2o<h are incorporated in this paragraph by relerence, the Morigagor represents
and warrants 10 the Muitzagee as follows:

i. Tnec Martgagor is duly organized, validly existing and in good standing under
the laws of the State ot ilinois, has the lawful power znd authority (G own ils properties
and to ca;ty on its businers & now conducted, is qualified to do business and is in good
standing in each jurisdictivin wherein the naturc of the business transacted or to be
transacted by it or property owned or.t) be awned by it makes such qualification necessary
and where the failure to be so gualificd would have a material adverse cffect on its
business, propertics or condition, financial\or otherwisc and possesses ail matcrial permits
necessary Lo operate the business it conducis.

1L The Morigagor is empowered o perform all acts and things undertaken and
donc pursuant 1o the Loan Documents and has (z&cn all action necessary :0 authorize the
cxecution, delivery and performance of the Loan Documsais. The Loan Documents, when
exccuted and delivered, will be the legal, valid and birding obligations of the Morigagor.
cnforceable against it in accordance with their respective tZms.

ii.  There are no actions. suits or proceedings, otiier-than as disclosed on
Mortgagor's financial statements, delivered to Mortgagee. pending.-or, to the best of the
knowledge of the Mortgagor, threatened against or affecting the Moigagor at law or in
equity or before or by any governmental authority or any foreign eguivalent inereol. which
involve the possibility of any maicnial judgment or lability, or which are, in‘tic aggregate,
material in light of the financial condition and assets of the Morgagor. Thare are no
actiors. suits, investigations or proceedings pending, or to the best of the knowledge of the
Mortgagor, threatened against the Mortgagor or its propertics regarding Environmental
Laws, the manufacture, storage or treatment of Hazardous Substances or products liability.

v. The Mortgagor is not in violation of, and the execution and delivery of the
Loan Documents and the performance by the Mortgagor of its obligaticns under the Loan
Documents, do not and will not result in the Mortgagor being in violation of or in conflict
with, or constitute a default under any term or provision of any neic, morigage, indenture,
contract, agreement, instrument, judgment or law applicable 10 the Mortgager, or result
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in the creation or imposition of any mortgage, lien, charge or encumbrance of any nature
whatsoever (other than those in favor of the Mortgagee) upon any of the assets of the
Mortgagor pursuant to any such term or provision. The Morigagor is not in default in any
respect in the performance or fulfillment of any of its obligations, covenants or conditions
contained ir any agreement or instrument to which it is a party or by which any of its
properties may be bound, and the Mortgagor does not know of any dispute regarding any
such agreement or instrument.

V. The Montgagor’s uses of the proceeds of the loan is, and will continue to
be, legal and proper uses which are consistent with ail applicable laws.

vi. All 1ax returns and reporis of the Mortgagor required by law to be filed,
have been duly filed, and all taxcs, assessments, fecs and other governmental charges (other
than thss. presently payable without penalty or intercst) upon cach or upon any of its
propertizs o, assels, which are due and payabic, have been paid. The charges, accruals and
reserves on the Sooks of the Mortgagor in respect of taxes are considered adequalce by the
Mortgagor, and tke Mongagor docs not know of any assessment of a material nature

against it.

vii.  Except {o the extent that failure to comply would not materially interfere
with the conduct of the businzzs of the Mortgagor, or affect in any way the Mortgagor's
obligations (or the Mortgagec’ «ights) under the Loan Documents. the Mortgagor has
complied with all applicable laws wita-respect to: (i) any restrictions, specifications or other
requirements pertaining 1o products tha the Mertgagor manufactures and sclls or the
services it performs, including without limitation all Environmental Laws, (i) the conduct
of its business and (iii) the usc, maintenzoze, and operation of the real and personal
propertics owned or icased by it in the conduct of its business.

vii.  No authorizatior, consent. license-<i 2pproval of, or filing or regatration
with, or notification to, any governmental authority is rcouired in conncction with the
execution, delivery or performance of the Loan Documeriscuy the Mortgagor.

ix The Mortgagor has good and marketable title to the Premises and to all of
its asscts, other than as disclosed on Mortgagor's financial stateracnts as delivered to
Mortgagee, all subject to no security interest, encumbrance. licn or (laig. of any Person
excenting only licns specifically itemized in writing and acknowiedged by the a‘ongagee, and
there are no mortgages, trust decds, financing statements or other evidence of any such
security interest, encumbrance or licn or any claim of any Person on file in anv public
office.

x. The Morigagor is sclvent: no transaction under or contemplated by the Loan
Documents renders or will render the Morigagor insobvent, the Mortgagor retains sufTicieat
capital for the business and transactions in which it engages or inicnds to engage, no
obligation incurred hereby is beyond the ability of the Mortgagor to pay as such obligatior:
matures, the Mortgagor is nct contemplating cither the filing of a petition under any state
or federal bankruptcy or insolvency laws cr the liquidating of all or a major portion of any
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of its property, and the Mortgagor has no knowledge of any person contemplating the filing
of any such petiticn against it.

xi. There exists no actual or, to the best knowledge of Morigagor, threatened
termination, cancellation or limitation of, or any modification or change in, the proposed
business relationship of the Mortgagor with any cusiomer or group of customers whose
purchases individually or in the aggregate arc material to the current busincss of the
Mortgagor, or in the proposcd business relationship of the Morigagor with any malcnal
supplicr, and the Mortgagor reasonably anticipates that all such customers and suppliers will
continue a business relationship with the Mortgagor on a basis no less favorable to the
Mortgagor than that heretofore conducted; and there exists no other condition or state of
fa<is or circumstances which would materially adversely aifect the current operation of the
busircss of the Mortgagor after the consummation of the transactions contemplated by the
Loan Doczments on a basis no less favorable to the Mortgagor than that in which it has
heretofore ‘ren conducted by the Mortgagor.

xii. Do brokerage commissions, linder’s fees or investment banking fecs will be
payable to any Persou engaged by or on behalf of the Mortgager in connection with the
transactions contempiatza by the Loan Documents.

xiii.  No representation or warranty by the Mortgagor contained herein or in any
certificate or other documient furnished by or on behaif of the Mortgager in connection with
the transactions hereunder contairs any untrue statement of matenial fact or omits to state
a material fact necessary to make suck representalion or warranty not misleading in light
of the circumstances under which it was riade.

xiv. Al of the representations and war.anties sct forth in the Loan Documents,
including this Mortgage shall survive and continie (o be true, complete and correct until
all Obligations of the Mortgagor hereunder are paid aid satisfied in full and the Loan
Documents shali have teen terminated.

(b)  The Mortgagor covenants that until the Sccured Indebtcdness is paid and satisfied
in full, the Mortgagor will not, directly or indirectly, without the prior coazent in writing of the
Mortgagee:

i Crcate, assume, incur or suffer or permit to exist any nicitgage, pledge,
encumbrance, security interest, assignment, lien or charge of any kind or chara‘ter upon the
Premises other than the lien created hereby.

il. Make any loans, or advances, whether secured or unsecured, to, or make any
guaranty of, or otherwise become obligated on behalf of any other Person for, any such
loans or advances to any Person (except for guarantics in favor of the Mortgagee) that
results ip a material adverse change to the Mortgagor's financial conditions.

1. Except in the ordinary course of business, dispose by sale, assignment, lcase,

sale and leaseback or otherwise any of its properties or assets {other than obsolete or worn
out property or cquipment not used or uscful in its business), whether now owned or
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hereafter acquired, except that, so long as no Event of Default shall have occurred and be
continuing. the Morigagor may sell its inventory, including the Dwelling Units as provided
in the Consiruction Loan Agreement, in the ordinary coursc of business as conducted by
it on the date of the Loan Documents, for a reasonably equivalent value.

Iv. Transfer, directly or indirectly, any of ils assets of pay out, dircctly or
indirectly, money or property or provide services or do any other act, or fail to do any act,
which would have the effect of materially and adversely affecting its ability to perform its
obligations hereunder.

V. Make any maleriai change in its ownership or financial structure, financial
cozidition, make any material change in its management, change its name, enter into any
merget, consolidation, dissolution. liquidation, 1corganization or recapitalization, or
reclassifization of its stock, or issue, redeem, purchase or refund any of its stock or issuc
any wariani, <ight or option pertaining therclo or other security convertible inio any of the
foregoing wilhcut.she prior written consent of the Mortgagee.

Vi. Engagr. in business activitics or operations substantially different from and
unrclated to its business-activitics on the date of the Loan Documents.

vii.  Create, incur o7 a:sume any Debt other than (i) this loan, (ii) Debt disclosed
in financial statements provided (o/the Mortgagee on or before the date hercof, and (iii)
Debt (other than Debt for moncy torrowed) incurred in the ordinary course of business
and which is not prohibited by the other provisicns of the Loan Documents.

vili.  Furnish thc Mortgagee any cortificate or other document that will contain
any untrue statement of material fact or that wil smit to stale a matcrial fact necessary to
make it not misicading in light of the circumstances under which it was furnished.

x. Sell or transfer any stuck of the Mortgagor. make or effect any change in
cither the present stockholder(s) or the percentage of cwnership of stock by any
stockholder(s) of Mortgagor without the prios writien consent o« Mortgagee.

x Effect any change in the prescnt management of Mortpsgor.

xi. Except for the sale of Dwelling Units pursuant to the ternis ary conditions
of e Construction Loan Agreement, transfer or assign, directly or indirecily, uny of the
interest of the Mortgagor in and to the Premiscs.

(¢)  The Mortgagor covenants that until all Obligations of the Mortgagor are paid and
satisfied in full, the Mortgagor wilk:

L Furnish and deliver to the Mortgagee:
a. as soon as practicable, and in any event within ninety (90) days after

the end of each fiscal year, (a) a statement of cash flow of the Premiscs for such
year, (b) an income statement of the Premises for such year and (c) a balance sheet
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of the operation of the Premiscs as of the end of such year; ail in rcasonable detail,
including all footnotes, and audited by certificd public accountants selccted by the
Mortgagor and reasonably acceptable to the Mortgagee, certified by such accountants
to have been prepared in accordance with GAAP, except for any inconsisteacics
explained in such certificate (or, in licu thereof, if acceptable to the Mortgagee, the
items required under (a}, (b) and (c) may be prepared and certified by the
Mortgagor's chiel financial officer):

b. from time to time such information regarding the Mortgagor's and
Guarantor’s asscts and financial condition as the Mortgagee may rcasonably request.
Without iimiting the forcgoing. the Morigagor shall, unless otherwisc agreed to by
Mortgagec in writing, deliver to the Mortgagee (i) within nincty (90) days aftec the
end of cach fiscal year, Mortgagor's annual financial statement for its preceding year
\n-aformat acceptable 1o the Mortgagee: (i) within thirty (30) days after they shall

. 'dur; ohotocopics of all federal and state income tax returns requircd 1o be filed
by the Rorrower and Guarantor, with all schedules attached, certified by a duly
authorized ugent of the Morigagor to be compicte and accurate photocopics of all
documents actually filed: (iii) within thirty (30) days after the end of each fiscal
quarter certifie fiaancial statements f the Mortgagor consisting of a balance sheet
and statement of income prepared in accordance with generally accepted accounting
principles and certificd ©y the chief financial officer of the company. (iv) within
nmety (©0) days after th¢ opd of Mortgagor's fiscal quarter and fiscal year, a
personal financial siatemen: i the Guarantor, in form and content reasonably
acceptable 1o Mortgagec, certified by him or his accountant to be truc and correct;
and (v) within thirty (30) days afier-icquest, such interim financial statcments and
financia) information for the Morigazor and Guarantor as the Mortgagee may
reasonably require.

c. immediately upon receipt thereof, zapies of any management letlers,
interim and supplemental reports submilied to_the Borrower by independent
ac.ountants in conacetion with any review of the ooods of the Premises made by

such accountants;

d. upon requcst by the Mortgagee, evidence saisfactory to the
Mortgagee of the insurance coverages required under the Loan Doraraents and the
Mortgage; and

ef.  with rcasonasblc promptness, such other information materially
concerning the business, propettics, conditions or operations, financial or otherwise,
of the Mortgagor and the Premiscs, or compliance by the Morigagor with ary of
the covenants in the Loan Documents, as the Mortgagee may from time to time
reasonably request.

i Furnish and deliver to the Mortgagee:

a immediately after the occurrence thereof, notice of any Event of
Default or of any facl, condition or event that with the giving of notice or passage
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of time or both, would become an Event of Default, or of the failurc by the
Mortgagor to observe any of its respective undertakings hereunder;

b. immediately after the occurrence thereof, notice of any default under
any Debt, or under any indenture, mongage or other agrecment relating thereto
under which the Borrower is obligated;

c. immediately after knowledge thereof, notice of any litigation or
proceeding in which the Mortgagor is a party if an adverse decision therein would
require the Borrower or Guarantor to pay over more than $15,000.00 or deliver
assets the value of which excecds such sum (whether or noi the claim is considered
to be covered by insurance};

d immediatcly after receipt of notice thereof, notice of the institution
of ‘anv-other suit or similar adversarial proceeding involving the Borrower or
Guarantri-and which involves an amount in excess of $15,000; and

e. immediately after the occurrence thereof, notice of any other matier
which has resuiizd (. or might result in, a materially adverse change in the business,
properties, or the condnions or operations, financial or otherwise, of the Borrower.

iil. Promptly pay asd Gischarge when duc all taxes, assessments and other
governmental charges imposed upcr-it, or upon its income, profits or property, and all
claims fur labor, material or supplies which, if unpaid, might by law become a hien or charge
upon ils property; provided, however, that it shall not be required to pay any tax,
assessment, charge or claim if so permitted by law, so long as the validity thereof shall be
contested in good faith by appropriate proceedings and Mortgagee shall be furnished with
adequale title insurance coverage as it deems a2ppropnate.

v, Maintain its cquipment, real estate and_other propertics, including the
Premises, in good condition and repair (normal wear and teai excepled), pay and discharge
or cause 1o be paid and discharged when duc, the costs of repairs 10 or mainicnance of the
same, and pay or cause to be paid all rental or mertgage payments duc on the same.

v. Maintain its cxistence, maintain all rights. privileges, frarchises. permits and
approvals nezessary or desirable for the continuation of its business, and coripiy with the
tequirements of all material agreements to which it is a party or by which any Of its asscis
is bound. and all applicable laws, including Environmental Laws, and orders of any
governmeatal authority, noncompliance with which would materially adversely affect its
business, properties, cordition, financial or otherwise, or ability to repay its Obligations.

vi. Keep adequate records and books of account, in which complete entries will
be made in accordance with its past practices and consisient with sound business practice,
reflecting ali of its ficancial transactions, and collect its accounts only in the ordinary course
of business.
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vii.  Permit, upon rezsonable notice and at reasonable limes, any of tbe
Mortgagec's representatives to examine and inspect the Premiscs, all other of its properties
and operations, and all booxs of account, records, reports and other papers and (o make
copies and extracts thercfrom, and to discuss its affairs, finances and accounts with s
employees or its independent public accountants (and by this provision the Mortgagor
authorizes said accountants to discuss the finances and affairs of the Mortgagor), all at such
reasonable times and as often as may be reasonably requested. The Mortgagor shall pay
all of the Mortgagee's rcasonable expenses incurred in connection with any reasonably
underraken examinations and inspections.

viii.  Pay when due all of its Debt except if (with respect to Debt other than the
Orapations) it is in good faith contesting by appropriate proceedings such amounts duc and
has muintained adequate reserves for such liability in accordance with GAAP or made other
provision; acceptable to Mortgagee.

iX. At the Mortgagee's request, execute and/or deliver to the Mortgagee, at any
time or times hereafter, all supplemental documentation that the Mortgagee may request,
in form and subsiance acceptable to the Mortgagee, and pay the costs of any recording or
filing of the same.

x Maintain, ii-addition to the insurance on the Premises required hereunder,
(i) liability insurance in form, w1t insurers and in amounts as may be reasonably required
by Mortgagee, showing the Mongazee as an additional insured, {i)) fidclity bonds and such
other insurance in form, with insurers~in amounts as may be reasonably required by
Mortgagee, and (iii) such other insurance coverages as reasonably required by Morigagee.

Xi. Maintain the "Project Accouni” {as defined in the Loan Documents) of the

.

Mortgagor relating to the Premises with the Morigagee.

11.  Eminent Domain. The Mortgagee is hereby authorized to collect and reccive from
any governmental or other local authority any and 2ll awards heiviofore or hereafter made or to
be made to the present and all subseguent owners of the Premises by <ny such governmental or
other lawful authority for the taking, by condemnation or eminent domain (or by threat of
condemnation or by settiement of said thread of condemnation), heveby assigned from the
Mortgagor to the Mortgagee, as aforesaid, and the Mortgagee is hereby authorized to give
appropriate receipts and acquittances therefor. the Mortgagor shal! give the Morga ee immediate
notice of the actual or threatened commencement of any such proceedings under-candemnation
of eminent domain, afecting all or any part of the Premises or any casement «herein or
appurtenance thereof, including severance and consequential damage and change in grade of
streets, and will deliver to the Mortgagee capies of any and all papers scrved in connection wilh
any such proceedings. The Mortgagor shall make, execute and deliver to the Mongagee at any
time or times upon request, free, clear, and discharged of any encumbrances of any kind
whatsoever, any and all further assignments and instruments deemed necessary by the Morigagee
for the nurpose of validly and sufficiently assigning to the Mortgagee all awards and other
compensation heretofore and hereafter to be made to the Mortgagor for any taking, cither
permanent or temporary, under any such proceeding. The proceeds of all such awards shall be
paid to the Mortgagee and may be applied by the Mortgagee, at its optior, after the payment of
al} of its expenses in connection with such proceedings, including costs and attorneys’ fees, to the
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reduction of the Indebtedness Secured Hereby or to restoring the Improvements, in which event
the same shall be paid out in the same manner as is provided, with respect Lo insurance proceeds,
in the appropriate subparagraph above. No interest shali be allowed 1o the Mortgagor on any
condemnation award paid to or held by the Morngagee.

12 Rents and Leases.

(a)  Assignment of Rents, Issues and Profits.  Pursuant 10 the assignment made by the
Mortgagor in the granting clauses of this Morigage, the Mortgagee is catitled 1o receive all rents,
issucs, proceeds, deposits and profits accruing and to accrue frem the Premises pursuant to any
leases with rrspect thereto, whether heretofore or herealter entered into. The Mortgagor hereby
grants and’voufers upon the Mortgagee the right, power and authonty to collect all such reats,
issucs, proceeds. deposits and profits and the Mortgagor appoints the Martgagee its true and lawful
agent and attorney-in-fact, at the option of the Morigagee, at any time and {rom lime to time,
to demand, receive 7ad enforce payment, to give receipts, releases and satisfactions and 1o suc in
the name of the Morizapar, tor all such rents. issues, profits, deposils and proceeds accrued but
unpaid and in arrears at the-date of an event of default hereunder as well as all such reats, issues,
profits, deposits and proceeds iivercalter accruing and becoming payable during the continuance of
any such event of default, and 15 apply the same 1o the Indcbtedness Secured Hereby: provided,
however, that the Mortgagor shall have the right (o colleet all such rents, issues, profils, deposits
and procceds (but not in advance urie's the written approval of the Mortgagee has first been
obtained), and to retain and cnjoy the sume. so jong as an Event of Defavlt shall nct have
occurred or been declared hercunder. Unon request of the Mortgagee, the Mortgagor shall
execute and deliver to the Morigagec the follcwing: (i) a specific assignment, in recordable form,
of any lease, sublease, license, concession or other agreement now or hereafter affecting all or any
portion of the Premises 1o furnish evidence of the asdignmeat made by this Mortgage; and (i) such
other instrument(s) as the Morgagee may deem necessary, cvnvenienl o appropriate in connection
with the payment and delivery directly to the Mortgagee of 4ll-of the rents. issues, profits, deposits
and procceds accruing and to accrue under any of the leases of aii or any portion of the Premiscs.
The Mortgagor acknowledges that to facilitate the performance-of its obligations hercunder and
uder the Note and the Loan Documents, the assignment of the rents, tsues, profits, deposits and
proceeds and of the Mortgagor’s right, title and interest in and to sucki lczses, is intended tc be
an absolute assignment from the Mortgagor to the Mortgagee and not mcrely the granting of a
security interest.  The Mortgagee may require the Mortgagor 1o exccute and acliver 2 separate
document, in recordable form, to evidence this absolute assignment on the terms-coniained nerein,
which document shall set forth such other terms and conditions as the Mongazez may deem
necessary or appropriate.

Nothing hercin to the contrary, it is cxpressly covenanted by the Mortgagor to the
Mortgagee that the Mortgagor shail not enter into any lease(s) for any portion of the Real Estate
or the Premises without first obtaining the prior wrilten conscnt of the Morigagee.

(b}  Mortgagee Exoneration. Nothing in this Morigage or in any other Loan Documents
relating to the Indebledness Secured Hereby shall be construed to obligate the Mortgages,
expressly or by implication, to perform any of the covenants of the Mortgagor, as lessor, lessee or
assignor, under any of the leases assigned to the Mortgagee or o pay any sum of moncy or

-19 -




UNOFFICIAL,COPY

damages thercin provided to be paid by the lessor or kessor's assignee, cach and all of which
covenants and payments the Mortgagor agrees o perform and pay.

(c)  Lessee Attornment; Estoppel Certificate. In the event of the enforcement by the
Mortgagee of the remedics provided for by law or by this Mortgage, the lessee under cach lease
of all or any part of the Premiscs subordinate to the licn of this Mortgage shall, at the option of
the Mortgagze, attorn (o any person succeeding to the interest of the Mortgagor, as a result of
such enforcement and shall recognize such successor in interest as lessor under such lease without
change in the terms or other provisions thereal, provided, hawever, that said successor in interest
shall not be bound by any payment of rent for more than one month in advance or any amendment
or modification to any lease made without the prior consent of the Mortgagee or said successor
in interest.~Mortgagor shall alo furnish to Morigagee within the time specified by Mortgagec. an
ariginai estoprei certificate executed by Mortgagor and cach tenant of the Premises in form and
content satisfaciory 1o or required by Mortgagee.

(d)  Declaratice of Subordination. At the option of the Mortgagee, this Mortgage shall
become subject and subozdiaate, in whole or in part (but not with respect to priority of entitlement
to insurance proceeds or any sward in condemnation) to any anu all leases of all or any part of
the Premises, upon the exccutior vy the Mortgagee and recording thercof, at any time hereafter,
in the Office of the County Recordér 13 and for the county wherein the Premises are situated, of
a unilateral declaration to that effeci.

13.  Inspection of Premises. The Wortgzgor shall permit the Mortgagee and its agents
to inspect the Premises at all times on written notice. and access thereto shall be permitted for

such purpose.

14.  Access by the Mortgagee. The Mortgage: shall at ali times deliver to the Mortgagee
duplicate originals or certificd copics of all leases, agreéments and documents relating to the
Premiscs. The Mortgagor shall kecp and maintain full 2nd corcct, records showing in detail the
income and expenses of the Premises and upon writien demand herrior shall allow the Mortgagee
(at the Mortgagor's cost) to examine and copy such books and records.and all supporting vouchers
any time and from time to lime, OF fequcst, at its offices, or at such sther location as may be

mutually agreed upon.

15.  Future Advances. The Mortgagee may, at its option upon reques:.of the Mortgagor,
at any time before full payment of the Sccured Indebtedness, make further sdvarces to the
Mortgagor, and the same, with interest, shall be on a parity with. and not subordiiate te, the
Indebtedness Secured Hereby and such advances shall be secured hereby in accordance with all
covenants and agreements herein contained, provided, that the amount of principal secured hercby
and remaining unpaid shall not, including the amount of such advances, cxceed ten times the
original principal sum of the Indebtedness Secured Hereby, plus disbursements as heiein provided,
and further provided, that if the Mortgagee shall make further advapces as aforesaid, the
Morigagor shall repay all such advances in accordance with the note or notss, or agreemeat and
agreements, evidencing the same, which the Mortgagor shall exccute and deliver to the Morigagee
and which shall be payable no later than the maturity of this Mortgage and shall include such other
terms as the Mortgagee shall require.




UNOFFICIAL, COPY

16.  Panial Invalidity. The Mortgager and the Mortgagee intend and belicve that cach
provision in this Mortgage and the Note comports with all applicable local, state and federal laws
and judicial decisions. However, if any provision or provisions, or if any portion of any provision
or provisions, in this Mortgage or the Note is found by a court of law to be in violation of any
applicable local, state or federal statute, law, ordinance, rule, regulation or decree, adminisirative
or judicial decision, or public policy, and if such court should declare such portion, provision or
provisions of this Mortgage or the Note to be illegal, invalid, unlawful, void or unenforceable as
written, then it is the intent both of the Mortgagor and the Mortgagee that such portion, provision
or provisions shall be given force to the fullesi possible extent that it or they arc legal, valid and
enforceable, that the remainder of this Mortgage and the Note shall be construed as if such iliegal,
invalid, unlav{ful, void or unenforceable portion. provision or provisions were not contained herein,
or thercin, az-.he case may be, and that the rights, obligaiions and interest of the Mortgagor and
the Mortgage< rader the remainder of this Mortgage and the Note shall continue in full force and
cffect. If underrc circumstances, intercst in excess of the limit allowable by law shall have been
paid by the Mortgagirin connection with the Indebtedness Secured Hereby, such excess shall be
applied by the Morigzges to the unpaid principal balance of the Note in such manner as the
Mortgagee may in ils sole discretion determine, or refunded to the Mortgagor in the manner to
be determined by the Mortgager and if any such cxcess interest has accrued, the Mortgagee shall
climinate such excess interest so” that under no circumstances shall interest on the Indebtedness
Secured Hereby exceed the maximum rate allowed by the law.

17.  Subrogation. In the even? thz proceeds of the Indebtedness Secured Hereby, or any
part thereol. or any other amount paid oul or advanced by the Mortgagee shall be used directly
or indirectly to pay off, discharge, or satisfy, ir’ wole or in part, any prior licn or encumbrance
upon the Premises or any pa-t thereof, then the Mfoitgagee shall be subrogated to such other lien
or encumbrance and to any akditional security held by b2 holder thereof and shall have the benefit

of the pricrity of all of same.

18.  The Mortgagee's Right to Deal with Transteree:In the cvent of any permitted
voluntary sale, or transfer by operation of law, or otherwise, of al'’or any part of the Premisces
encumbered by the licn of this Mortgage, the Mortgagee is hereby au.horized and empowered to
deal with such vendee or transferce with reference to the Premises, or *oc [ndebiedness Secured
Hereby, or with reference to any of the terms or conditions hereof, as fuliy ziid to the same extent
as it might with the Mortgagor, without in any way rcleasing, or discharging tho-Mortgagor from
the Mortgagor's covenants and undertakings hereunder, and without the Morgzges waiving its
rights to accclerale the Note,

19.  Sccunty Agreement.

(a)  Mortgage Deemed Security Agreement. Mortgagor and Mortgagee agree that this
fortgage shall constitute a Security Agrcemeni within the meaning of the Illinois Uniform
Commercial Code (hereinafter referred to as the "Code™) with respect to (i) all sums 21 any time
on deposit for the benefit of Morngagee or held by the Morigagee (whether deposited by or on
behalf of the Mortgagor or anyonc else) pursuant 1o any of the provisions of the Mortgage or the
Agreement and (i) with respect to any personal property included in the granting clauses of this
Mortgage, which personsl property may not be deemed to be affixed to the Premises or may not
wonstitute a “fixture” (within the meaning of the Code), and any personal property owned by
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Borrower situated within any improvements upon the Premises (all of which property is hercinafter
referred to as "Personal Property”) and all replacements of, substitutions for, additions 10, and the
proceeds thereof (all of said Personal Property and the replacements, substitutions and additions
thereto and the proceeds thereof being sometimes hereinafter collectively referred to as the
*Collateral”), and that a security interest in and to the Collateral is hercby granted to the
Mortgagee, and the Collateral and all of Mortgagor’s right, title and interest therein are hereby
assigned to the Mortgagee, all to securc payment of the Indebledness. All of the provisions
contained in this Mortgage pertain and applv to the Collateral as fuly and to the same cxicnt as
to any other property comprising the Premises; and the following provisions, covenants and
warranties shall not limit the applicability of any other pravision of this Mortgage but shall be in
addition thereto: (i) Mortgagor (being the Debior as that term is used in the Code) is and will
be the trusani lawful owner of the Coliateral. subject to no liens, charges or encumbrances otker
than the lien tiereof, other liens and encumbrances benefiting Morigagee and no other party, and
liens and encuinkiznces, if any, expressly permitied by the Agreement; (i) the Collateral is to be
used by Mortgagce ssiely for business purposes; (iii) the Collateral will be kept at the Premises,
and, except for Obsolztz Collateral (as hereirnafter defined), will nct, except in the ordinary course
of Mortgagor’s business, e removed thercfrom without the consent of Mortgagee (being the
Secured Party as that term is used in the Code) (The Collateral may be affixed to the Land but
will not be affixed to any oihier real estate), (iv) the only persons having any interest in the
Premises arc Mortgagor, Mortgagee and hoiders of interests, if any, expressly permitted by the
Agrecement; and, no Financing Statcrasat (other than Financing Statements showing Mortgagee as
the sole secured party, or with respect (o liens or encumbrances, if any, expressly permitted by the
Agrecment) covering any of the Collateral i any proceeds thereof is on file in any public office
except pussuant hereto; and (v) Mortgagor will at its own cost and expense, upon demand, furnish
to Mortgagee such further information and wili-cyceute and deliver to Mortgagee such financing
statements and other documents in form satisfactur; to Mortgagee and wili do ali such acts as
Morigagee may at any time or from time to lime requist or as may be nccessary or appropriate
to establish and maintain a perfected security interesicin the Collateral as security for the
Indebtedness, subject to no other liens or encumbrances, other than liens or encumbrances
henefitting Mortgagee and no other party and liens and encumbrances (if any) expressly permitted
by the Agreement; and Mortgagor will pay the cost of fiing or recordug such financing statements
or other documents, and this instrument, in all public officus wherever {ling or iccording is deemed

by Mortgagee (o be desirable.

(b)  Remedies Upon Default. Upon Default hereunder, Mortgagee shall have the
remedies of a secured party under the Code. including without limilation, the anit o take
immediate and exclusive possession of the Collateral, or any part thereof, and {or that'garpose may,
so far as Mortgagor can give authority therefor, with or without judicial process, enter (\f this can
be done without breach of the peace), upon any place which the Collateral or any part thereof may
be situated and remove the same therefrom (provided that il the Collateral is affixed to real estate,
such removal shall be subject to the conditions stated in the Code); and Mortgagec shall be entitied
to hold, maintain, preserve and prepare the Collateral for sale, until disposed of, or may proposc
to retain the Collateral subject to Mortgagor's right of redemption in satisfaction of Morigagor’s
obligations, as provided in the Code. Morigagec may render the Collateral unusable without
removal and may dispose of the Collateral on the Premises. Mortgagee may require Morigagor
to zssemble the Collateral and make it available to Mortgagee for its pcssession at a place to be
designated by Mortgagee which is reasorably convenicnt to both parties. Mortgagee will give
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Mortgagor at lcast tweaty (20) days notice of the time and place of any public sale of the
Collateral or of the time after which any private sale or any other intended disposition thereof is
made. The requircments of rcasonable notice shall be met if such notice is mailed, by certified
United States mail or equivalent, postage prepaid. to the address of Mortgagor hereinafter set forth
at least twenty (20) days before the time of the sale or disposition. Mortgagee may buy at any
public salc. Mortgagee may buy at private salc if the Coliateral is of a type customarily sold in a
recognized market or s of a type which is the subject of widely distnibuted standard price
quotations. Any such sale may be held in conjunction with any foreclosure sale of the Premises.
if Mortgagee so clects, the Premises and the Collateral may be sold as one lot. The net proceeds
realized upon any such disposition, after deduction for the expenses of retaking, bolding, preparing
for sale, sclling and the reasonable atiorney’s fees and kegal expenses incurred by Mortgagee, shall
be applied ~gainst the Indebtedness in such order or manner as Mortgagee shall sclect. Morgagee
will account to Mortgagor for any surplus rcalized on such disposition.

(¢)  Cumie Applies. The terms and provisions contained in this Article shall, unless the
context otherwise requirzs, have the meanings and be construed as provided in the Code.

(d)  Intended As Firancing Statements. This Mortgage is intended 1o be a financing
statement within the purview 'of tlic Code with respect to the Collateral and the goods described
herein, which goods are or may tcome fixtures relating to the Premises. The addresses of
Mortgagor (Debtor) and Mortgagec {Secured Party) ar: herein.  This Mortgage is to be filed for
record with the Recorder of Deeds of thz-County or Counties where the Premises are located.

(¢) Leases. To the extent permiticd by applicable law, the securnity interest created
hereby is specifically intended (o cover all Leases between Mortgagor o its agents as lessor, and
various tenants named therein, as lessec, including all extended terms and all extensions and
renewals of the terms thereof, as well as any amewdricnts to or replacement of said Leases,
together with all of the right, title and interest of Mortgasgor, as lesser thercunder.

(f Execution of Documents. The Mortgagor, withia ten (10) days after request, shall A
<xecute, acknowledge and deliver to the Mortgagee any sccurity agicement, financing statcment, ..
or other similar security instrument, in form satisfactory to the Morigagze. covering all property b3
of any kind whatsoever owned by the Mortgagor which, in the soic opirion of the Mortgagee, is ’.‘:
essential to the operation of the Premises and concerning which there may be any doubt as 1o B

whether the titie 10 same has been conveyed, or a sccurity interest therein perfected, by this
Morigage under the laws of the State of lilinois and shall further execute, acknowledprs and deliver
any financing statement, affidavit, continuation statement, or certificate or other documcats as the
Mortgagee may request in order to perfect, preserve, maintain, continue, and extend sucls secunty
interes.. The Mortgagor further agrees to pay to the Morigagee, on demand, all costs and
expenses (including attorney's fees) incurred by the Mortgagee in connection with the preparation,
execution, recording, filing, and refiling of any such document.

20.  Certain Acts of the Mortgagee. The Mortgagee, at its sole option, without notice
and without regard to the consideration, if any, paid therefor, and notwithstanding the existence
at that time of any inferior liens, {i) may rcleasc any part of the Premises or any person liable for
any Indebledness Secured Hereby, without in any way affecting the liability under the Note, this
Mortgage, the other Loan Documents given as additional securily for the Indebtedness Secured
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Hereby, and without in any way affecting the priority of the !cn of this Morigage, (i) may agree
with any person obligated on the Secured Indebtedness to extend the time for payment of any part
or all of the Indebtedness Secured Hereby, (iii) may accept a renewal note or notes therefor, (iv)
may take or releasc other or additionzl security for the Secured Indebtedness, (v) may consent 1o
any plat, map or plan of the Premises, (vi) may consent to the granting of any casement, (vii) may
join in auy extension or subordination agreement, (viii) may agree in writing with the Mortgagor
to modify the rate of intercst or period of amortization of the Note or change the time of payment
or the amount of the montkly w.stallments payable thereunder, or (ix) may waive or fail to exercise
any right, power or remedy granted by law, this Mortgage, the Note, or other Loan Documents
given as secunty for the Secured Indebtedness.  Any such agreement shall not, in any way, release
or impair the lier: created by this Mortgage, or reduce or modily the liability, if any, of any person
personally obigated for the Indebtedness Secured Hereby, but shall, as applicable, extend the lien
hercof as aguinst the title of 2ll persons having any interest in the Premises which interesi is
subject to this' Mortgage.

Nothing herein <o the contrary, the Indebiedness Secured hereby may not be assumed by
an person or entily.

2.  Expenscs Incusrers by the Mortgagee.  Any reasonable costs, damages. expenses of
fees. including a.torncys’ fees, reasonably incurred by the Mortgagee in connection with (i) this
Mortgage, the other Loan Documeais-or the Premiscs, (1) sustaining the licn of this Morigage or
its priority, (1i1) obtaining any abstract, iitic npinion, title report. title searches, commitment for Litle
insurance or title insurance policy, (iv) proiociing the Premises, (v) protecting or enforcing any of
the Mortgagee's rights hcreunder, (vi) recovenn) any Indebiedness Secured Hercby, (wi) any
litigation or proceedings (including, but not limitad-io, bankruptcy, probate and administrative law

proceedings) affecting this Mogage, the Note. ¢ the Premiscs, or (viii) preparing for the
commencement, defense or participation in any threatzned litigation or proceedings as aforesaid.
or zs otherwise enumerated in this Mortgage, shall be sa riuch additional Indebledness Secured
Hercby and shall be immediately due and payable by the ‘Mortpagor, without notice, with interest
thereon at the Default Interest Rale specified in the Note.

22 Default and Remedics.

(a)  Events of Default. 1t shall constitute an Event of Defauli upder this Mortgage
when and (i) if any event of default occurs under the Note, under any of the (0371 Documents or
if a default occurs in the payment of any of the Indebtedness Secured Hereby widhin the time
limits specified herein or in the other Luan Documents, (i) if any default occurs it he duc and
puncival performance of or compliance with any term, requirement, covenant or conditiot in this
Mortgage, in any of the Loan Documents within the time Limits specified herein of in the other
Loan Documents, or (iii} any of the representations or warrantics of the Mortgager made herein
or in any of the Loan Documents shall prove to be false in any material respect when made and
not subject to cure within the provisions stated herein or in the other Loan Documents, or (iv) if
the Mortgagor or any guarantor of the Indebtedness Secured Hereby is voluntanily adjudicated a
bankrupt or insolvent, secks or consents to the appointment of 2 receiver or trustee or custodian
for itself or for all or any pan of its property, files a petition secking relief under or files an
..nswer admitting the material allegations of a petition filed against it under any bankrupicy or
similar laws of the United States or any steic. makes a gencral assignment for the benefit of
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creditors, takes any action for the purpose of effecting any of the foregoing, is gencerally not paying
its debts as such debts become due, or suffers to exist any Eveni of Default under any lease of all
or a portion of the Premises and not subject to cure within the provisions siated herein or in the
other Loan Documents, or (v) if any order, judgment or decree is entcred upon an application of
a creditor of the Mortgagor ar a guarantor of the Indebtedness Secured Hereby, a court of
compelent jurisdiction appointing a receiver or trustee or custodian of all or a substantial part of
the asseis of the Mortgagor or of such guarantor, as the case may be, or approving any petilion
filed against the Mortgagor or any such guarantor of the Indcbtedness Secured Hereby seeking
relief under any bankruptcy or other similar laws of the United States or any state and remains in
force, undischarged or unstayed for a period of forty five (45) days and not subject to cure within
the provisions stated herein or in the other Loan Documents, or (vi) a default occurs under the
terms, covraants and conditions of any document(s) cvidencing any other loans made by the

Mortgagee toche Morigagor.

(b}  Remadies. In addition to any other remedy herein specified, if any Event of Default
under this Mortgage uball occur, which has not been cured within applicable time limits stated
hercin or in the other Losn Documents, the Mortgagee may, at its option, (i) declare the entire
Indebtedness Secured Heceby to be immediate'y due and payable, without notice or demand (each
of which is hereby cxpressiy wuived by the Mortgagor) whereupon the same shall become
immediately due and payable, (i} institute proceedings for the complete foreclosure of this
Mortgage. (iii) institute proceedings. to collect any delinquent installment or instaliments of the
Indebtedness Secured Hercby without 2coclerating the due date of the entire Sccured Indebtedness
by proceeding with foreclosure of this Miorigage with respect to any delinquent installment or
installments of such indebtedness anly anc ary sale of the Fremises under such a foreclosure
proceedings shall be subject to and shali nct affect the unmatured part of the Secured [ndebtedness
and this Mortgage shall be and continue as a licn on'the Premises securing the unmatured Secured
Indebtedness, (iv) take such sieps to protect and culuice its rights whether by action, svit or
proceeding in equity or at law for the specific perforinance of any covenant, conditicn or
agreement in the Note, this Mortgage, in any other Lozan/Document, or in aid of the execution
of any power herein granted, or for any [oreclosure hereunder, Or forthe enforcement of any other
appropriate legal or equitable remedy or otiicrwise as the Morigapae shall eiect, (v) with respect
to any part of the Preinises constituting property of the type in respect of which a secunty interest
granted thereon is governed by the Uniform Commercial Code, exercise all nghts, options and
remedics of secured par:ies under the Uniform Commercial Code. including 'he right to possession
cf any such property or any part thereof, and the right to enter. without legal p/ocess, any premises
where any such property may be found, it being agreed and understood by the Mezgagor that any
requirement of the Usiform Commercial Code for reasonable notification shall be s2pt by mailing
writtcn notice to the Mortgagor at its address set forth below at icast twenty (20} days praoi to sale
or other event for which such notice is required, or (vi) cnforce this Mortgage in any other manner
permitted under the faws of the state in which the Premises are situaled.

(¢)  Expense of Litigation. In any suit to foreclose the lien of this Mortgage or enforce
any other remedy of the Mortgagee under this Mortgage or the Note there shall be allowed and
included, ar additional Secured Indebtedness in the judgment or decree, all reasonable expenditures
and expenscs, costs and fees which may be paid or incurred by or on behalf of the Mortgagee,
including but not limited to, rcasonable amounts attributable 1o attomeys’ fees, court costs,
expenses and fecs, appraiser’s [ees, outlays {or documentary and expert evidence, steaographers’
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charges, publication costs, survev costs, and costs (which may be estimated as to items to be
expended after entry of the decree) of procuring all abstracts of title, titie commitments, title
reports, title searches and examinations, title insurance pclicies, and similar data and assurances with
respect 1o title as the Mcrizagee may deem necessary either to prosecute such suit or to evdence
to bidders st any sale which may be had pursuant to such decree the truc condition of the title to
or value of the Premises.

(d)  Mortgagee's Right of Possession in the Casc of Default. In any case in which,
under the provisions of this Morrzage, the Morigagee has a right to institute foreckosure
proceedings whether or not the entire principal of the Indebtedness Secured Hereby is declared
to be immediately due as aforesaid, or whether before or after the institution of legal proceedings
to foreclose she lien hereof or before or after sale thereunder, forthwith, upon demand of the
Mortgagee, thic Mortgagor shall surrender to the Mortgagee and the Mortgagee shall be entitied
to take actual possession of the Premises, or any part thereof, personally or by its agent or
attorneys, as foi’ cordition broken and the Mortgagee in its discretion may cnter upon and take
and maintain possessica of all or any part of the Premises, together with ail documents, books,
records, papers, and acccunts of the Mortgagor or the then manager of the Premises relating
theteto, and may cxclude the-Mortgagor, its agents, or servants, whoily therefrom and shall have
the right but not the obligation o (i) hold, operate, manage, and controf the Premises and conduct
the business, if any, thereof, cithcr personally or by its agents, and with full power i0 use such
measures, lcgal or equitable, as in its Ziscretion or in the discretion of ils successors or assigns may
be deermed proper or necessary to enforce)tbe payment or securily of the avails, rents, issues and
profits of the Premises including actionsiui recovery of rent. actions in (orcible detainer and
actions in distress for rent, hercby granting ful' pover and authority to exercise cach and every of
the rights, privileges and powers herein granted at-any and all times hereafter, without prior notice
(but with notice) to the Mortgagor, (i) cancel or ichninate any lease or sublease for any cause or
on any ground which would entitle the Mortgagor to zarcel the same, (iii} elect to disaffirm any
lease or sublease madc subsequent to this Mortgage or suoidinated to the lien hereof, (iv) extend
or modify any then existing leases and make new leases, which Catensions, modifications and new
leases may provide for terms to expire, or for options to lessees (o cxtend or renew terms 10
expire, beyond the maturity date of the Sccured Indebtedness and (ne issuance of a deed or deeds
to a purchaser or purchasers at a foreclosure sale, it being undersiood and agreed that, to the
extent permitted by applicable law, any such leases, and the options or othei such provisions to be
contained herein, shall be binding upon the Mortgagor and all persons whoso. interests in the
Premises are subject te the lien hereof and o be also binding upon the purchascr-or purchasers
at any foreclosure sale, notwithstanding any redemption from sale, discharge of the Secured
Indebtedness, satisfaction of any foreclosure decree, or issuance of any certificate ofsale or deed
to any purchaser, (v) make all nccessary or proper repairs, decorating, renewals, replacements,
alterations, additions, betterments, and improvements to the Premises as lo the Mortgagee may
seem judicious, (vi) insure and reinsure the Premises and all nisks incidental 1o the Mongagee's
possession, operation, and management thereof, and (vii) receive all avails, rents, issues and profits,
hereby granting full power and authority to exercise cach and cvery of the rights, privileges and
powers herein granted at any and all times hereafter without prior notice (but with notice) to the
Mortgagor.

The Mortgagee shall not be obligaied tc perform or discharge, nor does it hereby undertake
to perform or discharge, 2ny obligation, duty or liability under any leases. The Mortgagor shall and
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does hereby agree to indemnify and hold the Mortgagee harmless of and from any and all liability,
loss or damage which it may or might incur under said leases or under or by reason of the
assignment thereof and of and from any and all claims and demands whatsoever which may be
asscricd against it by reascn of any alleged obligations or undertakings on iis part to perform or
discharge any of the tcrms, covenants or agreements contained in said leases.  Should the
Mortgagee incur any such liability, loss of damage, under said Icases or under or by reason of the
assignment thereof, or in the defense of any claims or dimands, the amount thercof, including
costs, cxpenses and attorncys' fecs and expenscs, shall be additional indebtedness Secured Hereby,
and the Mortgagor shall reimburse the Mortgagee therefor immediately upon demand.

(e) . Application of Rental Proceeds. Any avails, rents, issues and profits of ithe Premises
received by'the Mortgagee after having possession of the Premises, or pursuant to any assignment
thereof 1o the Martgagec under the provisions of this Mortgage or of any separate assignment of
rents or assignm=o’-of leases, shall be applicd in payment of or on account of the following, in
such order as the Mo:ipagee (or in case of a reccivership, as the court) may determine: (i) to the
payment of the operatiag. expenses of the Premises, including reasonable compensation to the
Mortgagee or the receiver 2nd ils agent or agents, if management of the Premises has been
delegated to an agent or agen's, and shall also include Icase commissions and other compensation
and expenses of secking ana-procuring lessees and entering into leases and the payment of
premiums in insurance hereinabove authorized, (i) to the payment of taxes, special assessments,
and water laxes and other charges nuw due or which may hereafter become duc on the Premises,
or which may become a lien prior to the lien of this Mortgage, (iii} to the payment of all repairs.
decorating, renewals, replacements, alterations, additions. betterments, and improvements of the
Premises, including the cost from time to time of installing or replacing personal property or
fixtures necessary to the operation of the Premuser: and of placing said priority in such condition
as will, in the sole judgment of the Morigagee or receiver, make the Premises reacily rentable, (iv)
to the payment of any Ind=btedness Secured Hereby orary deficiency which may result from any
foreclosure sale, or (v) with respect 1o any surplus or reriaining [unds, to the Morigagor, ils
successors, or assigns, as their rights may appear.

()  Appointment of Receiver. Upon ot at any time after the filing of any action to
foreclose this Mortgage, the Mortgagor conscnts, upon application” by _the Mortgagee to the
appropriate court, to the appuintment of a receiver of the Premises.  Such 2ppointment may be
made cither before or after sale without rotice and without regard to the solvency or insclvency,
at the time of application for such receiver, of the person or persons, if any, liable far-the paymeat
of the Indebtedness Secured Hereby and without regard to the then value of the” Premises or
whether the same shall be then occupied as a homestead or not, and without bond being required
of the applicant. Such receiver shali have the power to take possession, control, and care of the
Premises and to collect the rents, issues, and profits of the Premises during the pendency of such
foreclosure suit and, in case of a salc and a deficiency, during the full statutory period of
redemption (provided that the period of redemption has not been waived by the Mortgagor), as
well as during any further times when the Mortgagor, its heirs, administrators, exceculors, successors,
or assigns, except for the intervention of such receiver, would be entitled 10 collect such rests,
issues, and profits, and all other powers which may be necessary or are useful in such cases for the
prctection, possession, control, management. and operation of the Premises, during the whole of
said pericd. To the extent permitted by law, said receiver may be authorized by the court to
extend or modify any then existing leases 1o make new leases, which extensions, modifications, and
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new leases may provide for terms to expire, or {or options tc lessees to extend or rencw terms to
expire, beyond the maturity date of the Sccured Indebtedness, it being understood and agreed that
any such leases and the options or other such provisions to be contained (herein, shall be binding
upon the Mortgagor and all persons whosc interests in the Premises are subject to the lisn hereof
and upon the purchaser or putchasers at any foreclosure sale, notwithstanding any redemption (rom
sale, discharge o! the Sccured Indebtedness, satisfaction of any foreclosure decree, or issuance of
any certificale of sale or deed 1o any purchaser.

(g)  Sale of Premises. Except as expressly permitted under the Loan Agreement. all or
any portion of the Premises of any interest or estate therein sold pursuant io any court order or
decrec obtained pursuant to this Mortgage shall be sold in onc parcel as an entirety, or in such
parcels ane it such manner or order as the Mortgagee, in its sole discretion, may ciect, to the
maximum extei! permitted by the laws of the state in which the Premises ate situated. At any
such sale, the IMcrtgagee may bid for and acquire, as purchaser, the Premises or any part thereof,
and in lieu of pa7\n; cash therefor, may make settlement for the purchase price by crediting upon
the indebtedness duc b2 amount of the Mortgagee’s bid.

(h)  Applicatiuin of Proceeds From Foreclosure Sale. The proceeds of any foreclosure
sale of the Premises shall be siiributed and applied in the foliowing order of priority: (i) on
account of all costs and expenses ipzigent to the foreciosure procecdings, (iid all other items which,
under the terms hercof, constitute Secured Indebtedness additional to that evidenced by the Noie,
with interest thereon, at the Defanlt Iotcrest Rate specified in the Note, (iii) all principal and
interest remaining unpaid on the Note tivsich order as the Mortgagee may, in it soie discretion,
determine and (iv) any overage to the Mortgagor, its successors or assigns, as their rights may

appear.

(1) Application of Deposits Held by the Murgagee. With respect to any deposits made
with or heid by thc Mortgagee or any depositary pufruant to any of the provisions of this
Mortgage, if an Event of Default hercunder shall occur, 244 not be cured within applicable time
limits statcd herein or in the Loan Documents, the Mortgage: may, at its option, without being
requited to do so, apply any monics or sccuritics which constitutz such deposits on any of the
Mortgagor's obligations herein or in the Noie contained, in such order and manner as the
Mortgagee may elect. When the Indebicdness Sccured Hereby has beer: fully paid. any remaining
deposits shall be paid to the Mongagor or 10 the then owner or owners o the. Premises. Such
deposits are hereby pledged as additional security for the prompt payment of the Indebtedness
Secured Hereby and any other indebtedness hereunder and shall be held to be irrswilzbly appiied
by the depositary for the purposes for which made hercunder and shall not be suljoct to the
direction or control of the Mortgagor.

(i) Deficiency Decree. If, at any foreclosure procceding, the Premises shall be sold for
a sum less than the total amount of the indebtedness for which judgment is therein given, the
judgment creditor shall be entitled to the cntry of a deficiency decree against the Mortgagor and
against the property of the Mortgagor for the amount of such deficicncy and the Mortgagor docs
hereby irrevocably consent to the appointment of a receiver for the Premises and the property of
the Mortgagor and of the avails, reats, issues and profits thercof after such sale until such

deficiency decree is satisfied in full.
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(k)  Waiver of Defenses. No action for the enforcement of the lien of this Mortgage
shall be subject to any defense which would not be good and avaifable to the party interposing the
same in an action of law upon the Note.

(0 Partial Payments. Acceptance by the Mortgagee of any payment which is less than
payment in full of all amounts due and payable at the time of such payment shall not constitule
a waiver of the Mortgagee's right to exercise its option to declare the whole of the principal of the
Indebtedness Secured Hereby then remaining unpaid, together with all accrued interest thereon,
immediately due and payable withoul notice, or any other rights of the Mortgagee at that time or
any subsequent time, nor nullify any prior exercisc of such option or such rights of the Mortgagee
without its express consent except and to the extent otherwise provided by law.

(m) ~Tender of Payment After Acceleration. Upon the occurrence of an Event of
Default hereuider, which has not been cured within applicable time limits stated herein or in the
Loan Documen’s, ~od following the acceleration of maturity as aforesaid, a tender of payment of
the amount necessary ‘o satisfy the entire Indcbtedness Secured Hereby made at any time prior
to foreclosure sale by ah: Mortgagor, its successors or assigns or by anyone in behaif of the
Mortgagor, its successors or assigns shall constitute an evasion of the prepayment privilege and shall
be deemed 1o be a voluntary piegayment hercunder and such prepayment, to the exient permitied
by law, will therefore include a presaium requircd under the prepayment privilege, if any, contained
in the Note. In case, after legal prcezedings are instituted to foreclose the lien of this Mortgage,
tender is made of the entire Secured fndcbtedness due hereunder, the Mortgagee shall be entitled
to rcimbursement for expenses incurred insonncction with such legal proceedings, including such
expenditures as are enumerated above, and suck expenses shall be so much additional Indebtedness
Sccured Hereby, and no such suit or proceedings <hall be dismissed or otherwise disposed of until
such fees, expenses, and charges shall have becn geid in full.

(n)  Delays and Omissions. No delay in the exeicise of or failure to exercise any remedy
or right accruing on the occurrence cf any Event of D<iault _hercunder shall impair any such
remedy or right or be construed to be a waiver of any such cefault or acquicscence therein, nor
shall it affect any subsequent default of the same or of a differcit‘nature.

(0)  Rescission of Election. Acceleration of maturity, once mide by the Mortgagee, may
at tiic option of the Mortgagee be rescinded, and any proceedings brough. 10 enforce any rights
or reinedies hercunder may, at the Mortgagee's option, be discontinued or dismisied. whereupon,
in either of such events, the Mortgagor and the Mortgagee shall be restored 10 iheir former
positions, and thc rights, remedies and power of thc Morigagee shall continue as if such
acceicration had not been made or such proceedings had rot been commenced, as tac case may
be.

(p)  Remedies Cumulative and Concurrent. The rights and remedies of the Mortgagee
as provided in the Note, this Mortgage and the other Loan Documents shall be cumulative and
concurrent and may be pursued separately, successively or together against the Mortgagor, any
guarantor or the Fremises, or any one or more of them, at the sole discretion of the Mortgagec,
and may be excreised as often as occasion therefor shall arise, all to the maximum extent permitted
by the laws of the state in which the Premises are situated. If the Mortgagec elects to proceed
under one right or remedy under this Mortgage, the Note or the other Loan Documents, the
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Mortgagee may at any time cease proceeding under such right or remedy and proceed under any
otker right or remedy under this Morigage, the Note or the other Loan Documents.

(Q) The Mortgagee's Use of Counscl. The Mortgagee may rcasonably employ counsel
for advice or other legal cervice at the Mortgagee's discreticn in connection with any dispute as
to the obligations of the Mortgagor hercunder, or as to the title of the Mortgagee to the Premises
pursuant 1o this Mortgage, or in any litigation to which the Mortgagec tnay be a party which may
affect the title to the Premises or the validity of the Indebtedness Sccured Hereby, and any
attorneys’ fees so incurred shall be added to and be a part of the Indebtedness Secured Hereby.
Any costs and expenscs incurred in connection with any other dispute or litigation affecting said
debt or the Mortgagee's title to the Premises, including estimated amounts to conclude tie
transactior, shall be added to and be a part of the Indebtedness Secured Hereby.  All such
amounts shall pe payable by the Mortgagor to the Mortgagee upon demand, but regardless of
whether such {ezpand has been made, shall be included as a part of the Secured Indebtedness and
shall include intérest-at the Default Interest Ratc as set forth in the Note, from the dates of their

respective expenditures

23.  The Moiigager’s Performance of Defaulted Acts. If an Event of Default hercunder
shall occur, which is not curcd within the applicable time Jimils staied herein or in the Loan
Documents, the Mortgagee may, ou! need not, make any payment or perform any act herein
required of the Mortgagor in any fzrri-and manner deemed expedient by the Mortgagee. By way
of illustration and not in limitation of %, foregoing, the Mortgagee may, but need not, (i) make
full or partial payments of principal, interzst, penaltics or late charges on prior encumbrances, if
any, (i) purchasc, discharge, compromisc, or seitic any tax lien or other prior or junicr licn or title
or claim thereof, (iii) redeem from any tax sale or forfeiture affecting the Premises, {iv) contest
any tax or assessment, (v) collect rents, (vi} prosczote collection of any sums duc with respect to
the Premises, and (vii) make repairs to the Premises. “flic Mortgagee is hercby authorized to make
or advance any payment relating to taxes, assessments. twater rates, sewer rentals, and other
governmental charges, fines. impositions, or liens assericd” against the Premises and may do so
according 1o any bill, statement, or estimate procured from the appropriate governmental authority
without inquiry into the accuracy of the bill, statement or estimaic or into the validity of any tax,
asscssment, sale, forfeiture, tax lien, or title or claim thercof, apd fiic Mortgagee is further
authorized to make or advance any payment rclating to any apparent ¢r thrcatened adverse title,
lien, statement of lien, encumbrance, claim, or charge. or payment otherwwse relating to any other
purpose herein and hereby authorized, but noi otherwise enumerated herzin and may do so
whenever, in the Mortgagee's sole and rcasonable judgment and discretion, sacli .advance or
advances shall sccm necessary or desirable to protect the full security intended to o2 created by
this Mortgage, and in conncction with any such advance, the Mortgagee, at its optioi saey and i
hereby authorized to obtain a continuation abstract or report of tille or commitment for title
insurance or litle insurance policy prepared by an abstractor or title insurance company of the
Mortgagee's choosing. All monies reasonably paid or incurred in connection therewith, including
attorney's fees. and any other monies advanced by the Mortgagee to protect the Premises and the
licn hereof, shall be so much additional Indebtedness Sccured Hereby, and shall become
immediately due and payable by the Morigagor to the Mertgagee without notice and with interest
thereon at the Default Interest Rate specified in the Note. Inaction of the Mortgagee shall never
be considered as a waiver of any right accruing to it on account of any defauit on the part of the
Mortgagor.
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24.  Giving of Notice. Ali notices which any party may be required or may desire to give
in connection with this Morigage shall be in wriling, and shall be either personally delivered, seat
by overnight express delivery by a nationally recognized delivery service, [reight prepaid, ot sent
by United States Registered or Centified Mail, postage prepaid. addressed as follows:

(a) I to the Mortgagor at the address set (orth below.

(b)  If to the Mortgagee at the address set forth above to the attention of the
Recal Estate Loan Department.

Notices, <emands and requests which shall be served in the manacr aforesaid shall be deemed 1o
be sufficientiy delivered or given for all purposes hercunder (i) in the case of personal delivery
upon such detiviry, (i1) in the case of overnight express delivery, onc (1) busincss day after delivery
to such delivery orivice, (iii) in the casc of mailing by Registered or Centified Mail, two (2)
business days after suzn sotice, demand or request shall be maiied or (4) the next day after imely
deposit in a Federal Erpress box By notice complying with ihe foregoing provisiens of this
paragraph, cither party may {om time to time change its address for notice purposes, except that
any such notice shall not e decmed delivered until actually received.  Except as otherwise
specifically required, notice of the exercise of any option, right or remedy granted to the Mortgagee
harein, in the Note or in the other Zown Documents is not required to be given.

25.  Time is of the Essence. i is specifically agreed that time is of the essence of this
Mortgage. The waiver of any of the options, fights or remedics of the Mortgagee shall not at any
time thereafter be held to be abandonment ol such rights.

26.  Morigagee's Lien for Service Charge‘ard Expenses. At ali times. regardless of
whether any procecds of the Note have been disbursed, this Morigage shall secure (in addition to
any proceeds of any Secured Indebtedness disbursed from tim< o time) the payment of any and
all loan commissions, service charges, liquidated damages, expeness and advances due to or incurred
by the Mortgagee in connection with the Indebtedness Secured Isereoy which are reasonable.

27.  Modifications. This Mortgage may not be changed, waived, dizcharged or terminated
crally. but only by an instrument or instruments in writing, signed by iee party against which
enforcement of the change, waiver, discharge or termination is asserted.

28.  Covenants to Run with the Real Estate.  All the covenants of the Moctgagor hereof
shall run with and touch and concern the Real Estate.

29.  Captions. The captions and headings of vanous paragraphs are for convenicnce only
and are not to be construed as defining or limiting, in any way, the scope or intent of the
provisions hereol.

30.  Construction. This Mortgage shall be governed by and consirued and enforced
according o the laws of the State of Illinois.
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31.  Binding on Successors and Assigns and Certain Dcfinitions. This Mortgage and all
provisions and covenants of the Mortgagor hereof shall extend to and be binding upon the
Mortgagor's successors and assigns and all persons claiming under or through the Mortgagor, and
the word "the Mortgagor™ when used herein shali inciude and refer to, in addition to the Morigagor
named herein, (i) all such persons liable for the payment of the Secured Indebledness or any part
thercof, whether or not such persons shall have execuled the Note or this Mortgage, (i) the
Mortgagor’s successors and assigns and (i) all owners from time to time of the Premises
encumbered by the lien of this Mortgage. The word “the Mortgagee® when used herein shall
include the successors and assigns of the Mortgagee named herein, and the holder or holders, from
time to time, of the Note. All capitalized 1erms and phrases not otherwise defined hercin shall
have the meanings prescribed in the Loan Agreement. The following words and phrases shall be
construed as ‘ollows: (x) “any” shall be construed as “any and all”; (y) “include” end Tinciuding® shall
be consirued a« “including bu! not limited to”; and (z) "will” and “shall” shai] each be construed as
mandatory. The vords “hereby”, "hereof™. "hereto”. “herein® and "hereunder” and any similar terms
shall refer (o tiie Mfortgage as a whole and not to any particular paragraph or subparagragh.
The word "hereaftes” siiall mean after the date of this Mortgage and the word “heretoiore” shall
mean before the date ¢f rhis Mortgage. Words of the masculine, feminine or neuter gender shail
mean and include the correlative words of the other genders, and words importing the singuiar
number shall mean and include e plural number and vice versa. Words importing persons shall
include firms, associations, partneshins (including limited partnerships). trusts, corporations and
other Icgal entities, including public kaxlics, as well as natural persons.

32 Further Assurances. The Yiuitgagor shall execute, acknowledge and defiver (o the
Mortgagee and to any subsequent holder of tiic Note from time to time upon demand (and pay
the costs of preparation and recording thereot zisy further instrument or instruments, including,
but not limited to, mortgages, securily agreements, finzncing stalements, assignments and ;Cnewal
and substitution notces, so as to re-affirm, to correct ard 7o perfect the evidence of the obligations
and Indcbtedness Secured Hereby and the licn of the Mcrtzasee to all or any part of the Premises
intended to be hercby mortgaged, whether now morigaged, “ater substituted for, or acquired
subsequent to the date of this Mortgage and extensions or madifications thereof, and will do or
causc to be done all such further acts and things as may be necessaiy {ully to effectuate the intent

of this Mortgage.

33.  Recording and Filing. The Mortgagor, at its expense, will cause-this Mortgage and
all supplements thereto for which constructive notice rust be given to protect the Mostgagee, at
all times to be recorded and filed, and re-recorded and refiled, in such manner aad in such places
as the Mortgagee shall request, and will pay all such recording, filing, re-recording, refiling, taxes,
fees and other charges to the maximum extent permitted by the faws of the state in wurich the
Premises are situated.

34  Right to Contest Taxes and Mechanics” Liens. The obligations of the Mortgagor
under this Mortgage relating to real estale taxes and mechanics’ liens are subject to the night of
the Mortgagor to contest in good faith the vaiidity or amount of any tax or assessment or bien
arising from any work performed at or materiais furnished to the Premiscs which right, however,
is conditional upon (i) such contest having the cffect of preventing the collection of the tax,
assessment or lien so contested and the sale or forfeiture of the Premises or any part thereof or
interest therein o satisfy the same, (if) the Mortgagor giving the Mortgagee written notice of its
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intention to contest the same in a timely manner, which, with respect to any contested tax or
assessment, shall mean before any such tax, assessment or lien has been increased by any penalties
or costs, angd with respect 1o any contested mechanic’s lien claim, shall mean within ten (10) days
after the Mortgagor receives actual notice of the filing thereof, {iii) the Mortgagor making and
thereafter maintaining with the Mortgagee or such other depositary as the Morigagee may
designate, a deposit of cash (or United States government sccurities, in discount form, or other
sccurity as may, in the Mortgagee’s sole discretion, be acceptable to the Mortgagee, and in either
case having a present value equal to the amount hercin specified) in an amount not less than One
Hundred Fifty percent (150%) of the amount which, in the Mortgagee's sole judgment, determined
from time to time, shall be sufficient to pay in full such contested tax, assessment or licn and
penalties, costs and interest that may become due thereon in the event of a final determination
thereof advirsa to the Mortgagor or in the event the Mortgagor fails to prosecute such coniest as
herein required, or having the title insurance company that issued the loan policy to Mortgagee
issue an endorsement, satisfactory to Mortgagee and its counsel as to form and content, defending
and insuring the Martgagee against any loss or damage or threat of loss or damage due to such
licns, and (iv) the Mottzzgor diligently prosccuting such contest by appropriate icgal proceedings.
In the event the Mortgegor shall fail to prosccute such contest with reasopable diligence or shall
fail 10 maintain sufficient tunds, or other security as aforesaid, on drzposil as hereinabove provided,
or to provide such title insurancs endorsements, the Mortgagee may, at its option. liquidate any
securities deposited with the Mosigagee, and apply the procceds thercof and cther monies
deposited with the Mortgagee in payment of, or on account of, such taxes, assessments, or lieas
or any portion thereof then unpaid, inciuZing the payment of all penalties and interest thereon, or,
if no such amounts have been deposited, d<clare an Event of Default.

35.  Waivers by the Mortgagor. To the extent permilled by applicable law, the
Mortgagor shall not and will not apply for or-evail itsell of any appraiscment, valuation,
redemption, stay, extension, of excmption laws or any s¢called “moratorium laws,” now cxisting or
hereafter enacted, in order to prevent ot hinder the enforcenent or foreclosure of this Mortgage,
but hereby waives the benefit of such faws. The Mortgagor, for itself and all who may claim
through or under it, waives any and all right to have the propeity and cstates comprising the
Premises marshailed upon any foreclosure of the lien hereof and ajrees that any coun having
jurisdiction to foreclose such licn may order the Premises sold as au eatirety. The Mortgagor
hercby waives any and all rights of redemption from sale under any order or decree of {oreclosure,
pursuant to rights herein granted, on behalf of the Mortgagor, the trusi-zstate, if any, and all
persons heneficially interested therein, if any, and cach and every person acquiring any interest in
or title to the Prenuses described herein subsequent to the daie of this Mortgage! 2. on behalf
of all other persons to the extent permitted by law. THE MORTGAGUX HEREBY
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES (TO THE &XTENT
PERMITTED BY APPLICABLE LAW) ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY
OF ANY DISPUTE ARISING UNDER OR RELATING TO THIS MORTGAGE, THE NOTE,
ANY OTHER OF THE LOAN DOCUMENTS OR ANY OTHER AGREEMENT CR
DOCUMENT REFERRED TO HEREIN OR THEREIN AND AGREES THAT ANY SUCH
DISPUTE SHALL BE TRIED BEFORE A JUDGE SITTING WITHOUT A JURY.

36. Condition of the Premises. As of the date hercof, the condition of the Premises

is substantially the samc as that shown on the survey delivered to the Morigagee and the
Mortgagor has taken no action, nor suffered any action to be taken, which might adverscly affect
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the Morigagor's interest in the Premises, or the Mortgagor's ability to perform its covenants
hereunder.

37, After Acquited Property. Any and all property hereafter acquired and placed,
instalied or incorporated of: or into the Premises, which is of the kind o naturc herein provided,
or is intended o be and becomes subject to the lien hereof, shall ipso facto, and without any
further conveyance, assignment or act of the Mortgagor's become and be subject to the dien of this
Mortgage as fully and completely as though specifically described herein. but nevertheless, the
Mortgagor shall from time to time, if requested by the Mortgagee, execule and deliver any and all
such further assurances, conveyances and assignments as the Mortgagee may reasonably require for
the purpose of expressly and specifically subjecting to the lien of this Mortgage all such property.

38. . Rusiness Loan Recital. The loan evidenced by the Note constitutes a business ioan
which comes witbia the purview of subparagraph (1)(c) of Section 4 of "An Act in relation to the
rate of interest and-other charges in connection with sales on credit and the lending of money,’
approved May 24, 1877, as amended (Ill. Rev. Stat., 1986 ed., ch. 17, Sec. 6404(1)(c)), and is an
excmpled transaction uncer the Truth-in-Lending Act, 15 US.C. Sec. 1601, et seq.

39.  No Merger. “it-veing the desire and intention of the parties hereto that this
Mortgage and the lien hereof di not merge in fee simple title to the Premiscs, it is hereby
understood and agreed that should ihe Mortgagee acquire an additional or other interests in or (o
the Premises or the ownership thercot,)then, uniless a contrary intent is manifested by the
Mortgagee as evidenced by an express stz«cment to that effect in an appropriate document duly
recorded, this Mortgage and the licn hereof shall tot merge in the said fee simple title, toward the
cnd that this Mortgage may be foreclosed as if-oisd by a stranger 1o the said fee simple titic.

40.  No Partnership or Joint Venture. The Mortgagor and the Mortgagee acknowledge
and agree that in no event shall the Mortgagee be deemed (o be a partner o joint venturer with
the Mortgagor. Without limitation of the foregoing, the Mortgasee shall not be deemed to be such
a partner or joint venturer on account of its becoming a mortgagee i possession of exercising any
rights pursuant to this Mortgage, the Note, the other Loan Docuricots or otherwiss,

41.  No Lisbility on the Mortgagee. This Mortgage is intended erly as security for the
obligations herein set forth. Notwithstanding anything contained hereii to the contrary, the
Morigagee shall not be obligated 10 perform or discharge and does not hereby undertake to
perform or discharge, any obligation, duty or liability of the Mortgagor, whether hrzunder, under
any of the leases affecting the Premises, under any contracl relating to the Premises'ce otherwise.
and. except for the ncgligent or wiliful misconduct of the Mortgagee, the Mortgagor shal urd does
hercby agree to indemnify against and hold the Mortgagee harmless of and from: (i) any and ali
liability, loss or damage which the Mortgagee may incur under or with respect to any poriion of
the Premises or under or by reason of its exercise of rights hereunder and (1) any and all claims
and demands whatsoever which may be asserted against it by reason of any alleged obligation or
undertaking on its part 1o perform or discharge any of the terms, coverants or agreements
contained in any of the contracts, documents or instruments affecting any portion of the Premises
or affecting any rights of the Mortgagor thereto. The Mortgagee shall not have responsibility for
the control, care, managemen? or repair of the Premises or be responsible or liable for any
negligence in the management, operation, upkeep, repair or control of the Premises resulting in
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lcss or injury or death 1o any lessee, licensee, employee, stranger or other person. No liability shall
bc enforced or asserted against the Mortgagee in its excreise of the powers herein granted to it
and the Mortgagor expressly waives and relcases any such liability. Should the Mortgagee incur
any such liability, loss or damage under any of the leases aflfeciing the Premises or under or by
reason hereof, or in the defense of any claims or demands, the Mortgagor agrees to reimburse the
Mortgagee immediateiy upor demand for the full amount thercof, including costs. expenses and
attorneys’ fees.

42 Consent and Approval In any instance where the Mortgagee's consent cr approval
is required hercunder, except and to the extent ctherwise specifically provided. the granting or
withholding of such consent or approval shall be within the Morigagee's sole and reasonable
discretion.

43, Op2r Definitions.

a biartgagor: The Person(s) defined as the Mortgagor in the first paragraph
of this Mortgage.

b. Debt: ~With respect (o the subject Person, all items of indebiedness,
obligation or liability, whethier matured or unmatured. liguidated or unliquidated. direct or
indirect, of joint or several, iazicding:

i. All Obligaticds-of such Person;

il. All indebtedness iz cifect guarantecd, directly or indirectly, in any
manner, or endorsed (other than for rolloction or deposit in the ordinary course of
business) or discounted with recourse,

1ii. All indebtedness in effect guarartzed, directly or indirectly through
agreements, contingent or otherwise: (1) to puichass such indebtedness, or (2) to
purchase, sell or lease (as lessee or lesscr) property, products, matcnials or supplics
or to purchase or sell scrvices, primanly for the purpcse of cnabling the debtor to
make payment of such indebtedness or to assure the ownes of the indebtedness
against loss, or (3) to supply funds to or in any other mannci inv2<t in any Pcrsom;

v. All indebtedness secured (or for which the Lolder of such
indebtedness has a night, contingent or otherwise, to be secured) by any mortgage,
trust deed, deed of trust, pledge, licn, sccurity interest or other Churge or
eacumbrance upon property owned or acquired subject thercto, whether ar not the
liabilities secured thereby have been assumed; and

c. Loan Documents: This Mortgage, the Note, the Loan Agreement and the
other documents defined or described as Loan Documents in that Loan Agreement
executed by and between the Borrower, Guarantor and Mortgagee and any other
document(s), instrument(s), affidavit(s), ictier(s), or certificate(s) o be executed and
delivered hereunder or in connection with or as a part of this loan transaction by or on
behalf of the Mortgagor, any Guarantor or any Person,
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d Borrower:  Terrestris Development Company, an lllinois corporation.

e. Obligations: With respect te any Person, all of such Person’s liabilities,
cbligations and indebtedness lo the Mortgagee of any and every kind and nature. Such
Person’s other liabilities and obligations to the Mortgagee under this Mortgage, and such
Person's liabilities and obligations to thc Bank under any other agreement, document or
instrument, (including any guaranty of another Person’s Obligations), whether heretolore,
now or hercafter owing, arising, due or payable by or from such Person to the Bank,
howsoever cvidenced, created, incurred. acquired or owing and whether joint, several,
primary, sccondary, direct, contingent, fixed or ctherwise.

i Person: Mortgagor and/or Guarantor.

44.  Pelease of Portion of Premises. Nothing herein to the contrary and so fong as no
Event of Default has-ozcurred under this Morigage or any other Loan Cocument, the Mortgagee
may, subject to the ternis Of the Loan Agreement and other Loan Documents, release less than
the catirety of the Premises which partial release shall have no affect on the balance of the
Premises encumbered hereby.

45.  Revolving Credit. This-#ortgage is given to secure, in part, a revolviag credit joan
and shall secure not only existing indehicdness hereby secured but also such future advaness,
whether such advances are obligatory or teiic made ai the option of the Mortgagee. or otherwisc,
as arc made within twenty (Z0) years from the daie hereof, to the same extent as if such future
advances were made on the dale of the execuiion of this Mortgage, although there may be no
advance made at the time of execution of thi Morigage and although there may be no
indcbtedness securcd hereby outstanding at the timc.any advance ts made, as provided in the
Illincis Banking Act, approved May 11, 1955, as amended ard as provided in any other applicable
laws. The lien of this Mortgage shall be valid as to ali indebrzdness secured hereby, including
future advances, from the time of its filing for record in the oflice of the Recorder of Deeds of
DuPage County, lllinois. The total amount of indebiedness heichy secured may increase or
decrecase from time to time, but the total unpaid pancipal balance of indcbiedness bereby secured
(including disbursements which the Mortgagee mav make under this Mostgage, or any other Loan
Document with respect to the loans evidenced by the Notes) at any time outzianding shall aot
exceed a maximum of $30,000,000 (all such indebtedness being heremnafter reforred 1o as the
‘maximur amount sccured hereby®). This Mortgage shall be valid and have prionty over all
subscquent liens and encumbrances, including statutory liens. to the extent of the maariuia amount
secured hercby,

46.  Compliance with Loan Documents. Mortgagor wiil abide by and comply with and
be governed and restricted by all of the terms, covenants, provisions, restiictions and agreements
contained in the Loan Documents, and in each and every suppicment thercto or ¢xtension or
amcndment thereof whicin may at any time or from time to time be executed and delivered by the
parties thereto or their successors and assigns.
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IN WITNESS WHEREOF, the Mortgagor hss signed these presents the day and year first
above written.

MORTGAGOR:

Tcrrmns7!opmcm Company
Y

Print Name: é’u“'//-f # Cod7ns/

m|c;‘ f W

/
NOTICE ADDRESS FOR MORTAGOR: 2211 York Road, Suite 311
Qak Brook, Illinois 60521
Attn; Dennis Corteri

STATE OF ILLINOIS
S8

COUNTY OF

The undersigned, a Notary Public in a ?7 Coupty. in the State aforesaid, DOES
20 IUS ) CF /j-_ _ ~personally ! (og

A of Terrestris Dcv'c{/p cnj (o0pany. I
personally known to me to be the 2’( s 2%[ Za g of saxd/coq)oranon.and

pcrsonally known to me to be the same persons whose names are Aubscizhed 1o the foregoing
{nstrument, appeared before me this day in person and severally/acknewledged that in such
capacity, they signed and delivered the said instrument and caused the corporaic scal (o be affixed
thereto, pursuant (¢ authority given by the Board of Dircctors of said corporation, 48 tacir free and
voluntary act, and as the free and voluntary act of the corporation, for the uscs 4%\ purposes
therein set forth.

GIVEN UNDER MY HAND 2nd notarial scal on (e 30 19 97
7
nm,,_. Yi & ;f‘:(_,t,[;‘,‘r-/éf"t&'ﬂ‘é&
o NOTARY PUBLIC

My Commission Expires:

WAL BAL
AN 1. ODDRONR
BOTAIY FURLIC STATE OF ILLINOSS
| MY Ce0aiN0n . NAL 11,1994
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EXHIBIT A

LEGAL DESCRIPTION OF PREMISES

LOTS 1 THROUGH 15 INCLUSIVE IN LEXINGTON SQUARE SUBDIVISION, BEING A
SUBDIVISION IN THE NORTHEAST QUARTER OF SECTION 27, TOWNSHIP 41 NORTH,
RANGE 10, EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT
THEREC RECORDED AUGUST 23, 1990 AS DOCUMENT 90411700 AND CERTIFICATE
OF CORREZCTION RECORDED DECEMBER 10, 1990 AS DOCUMENT 90598723, IN COOK
COUNTY, ILLINOIS.

PIN. (ASTOLOT ) O1-Q1-al-06l
(ASTO LOT2) G7-37 -&li- ok}
S TOLOT 3} - Q- an-0be
(ASTO LOTd) p9-37- ail- 0b3
(ASTCLOT S) (7. 37- o Hi- ClY
(AS TOLOT.6) 57- 29- &0i- 038
(ASTOLCET) ©7- &7- &A01-0371
(ASTOLOT & () 20 - A0t- 036
(AS TO LOT 95~ 259 - &0 -0l - 35
(AS TO LOT 10) 07 - 2)- Q61- 034
(ASTO LOT 11) 077 A9-201- 33
(ASTO LOT 12) V-3 201533
(ASTOLOT 13) ¢ -c)').,:q"OBI
(ASTO LOT 14) 6)- A~y 5
{AS TO LOT 15) C1-A7- 2y - L

Yalo

r.

COMMON ADDRESS: LOTS 1 THROUGH 15 '::;-
LEXINGTON SQUARE SUBDIVISICN
SCHAUMBURG, ILLINOIS
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