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MORTGAGE, ASSIGNMENT OF LEASES
AND RENES, AND SECURTTY_AGREEMENT,

FHIS MORTGAGE-ds made as of this 2nd day of June, 1995, between PARK
PLACE ESTATES OF NCICTHBROOK LIMITED PARTNERSHIP ("Mongagor®), and
BANK OF AMERICA HLLINOGS, an [Hinois banking corporation, having its principal office
at 23] South LaSalle Street, Chiciga, 1llinois 60697 ("1.ender”™).

WHEREAS. Mortgagor is indeted 1o Lender in the principal sum of TWOQO
tAdUNDRED NINETY-EIGHT THOUSAND UIGHTY-FOUR AND NO/IOO DOLLARS
(329%,084.048)). which indebtedness is evidenced oy Maker's Letter of Credit Note dated of even
date herewith and all modifications, substitutions,_cxtensions and renewals thereol ("Note™)

& 3acs¥q 5“,

providing for repayment of principal and interest and peeviding for a final payment of all sums ,
duc thereunder on the Maturity Date as delined in theNote. Al obligors en the Note are :f-:
collectively referred o herein as “Maker”, &’-’
"t
O SECURLE 10 Lender the repayment of the indebtedness videnced by the Note, with v
interest thercon; the payment of all charges provided herein and all other sums, with interest A

thercon, advanced n accordance herewith to pretect the security of this Mortgage: and the
perlormnce of the covenants and agreements contained herein and i the Sote, all future
advances and all other indebtedness of Mortgagor to Lender whether now or iereaiter existing
(collectively, the "Secured Indebiedness” or "Indebtedness”) and also in considedition of Ten
and No/ 100 Dollars (310,00), the receipt and sufficiency whereof is acknowledged. Norigagor
does hereby convey. grant, mortgage and warrant o Lender the real estate ("Real Listaie™)
located in the County of Cook, Siate of 1ilinois and described on Exhibit A attached hereto,
subject only to covenanis, conditions, casements and restrictions sct forth on fxhibit B, it any,
(“Permitted Encombrances™).  The Real Estate has the common address o) Lots 2, 15 and 42
in Park Place Estates PPhase [, Northbrook, Hlinois 60662 ("Properly Address™),

VOGETHER WITH ot baldings, structures, mmprovements,  tencments,  fixtures,
cascmments, mineral, oil and gas rights, water nghts, appurtenances (hereunto belonging, title
or reversion in any parcels, sirips. sirects and alleys adjoiming the Real Estate, any fand or
vaults lying within any strect. thoroughfare, or alley adjoining the Real Estate, and any
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privileges, licenses. and franchises pertaining thereunto, all of the foregoing now or herealler
acquired, all feaschold estates and aif rents, issues, and profits thereof, for so long and during
all such tames as Mortpagor, its successors and assigns iy be enntled thereto, all the estate,
tnterest, right. title o1 other claim or demand which Mortgagor now has or may hereafier have
or acquire with respect to (1) praceeds of insurance in cffect with respect (o the Property (as
hereinafter definedy and (1) any and sl awards, claims for damages. settlements wnd other
comprensation made for or consequent upon the taking by condemnation. eminent domin or
any like proceeding. vr by any proceeding or purchase in licu thereof, of the whole or any part
of the Property. including, without imitation, any awards and compensation resulting from a
change of grade of streets and awards and compensation for severance damages (coblectively
"Awards”) <which arc pledged primasily and on a parity with the Real Iistate and not
secondarily). susd all apparatus, equipmen or articles now or hercatier located thercon used to
supply heatl. gis. 2ir conditioning, water, light, power, refrigeration (whether single wnits or
centrally controficdy —and ventilution, and any other apparatus, equipment or articles used or
usciul in the operation o the property including all additions. substitutions and replacements
thercof.  All of the fordpuing are declared o be a pant of the Real Estate whether physically
attuched or not, and 18 s agiead that all similae apparatus. cquipment, articles and fixtres
hereafter placed on the Real /Cstate by Mortgagor or ity successors or assigns shall be
considercd us constititing part of the Heal Estate. (Al of the foregoing, together with the Reai
Estate (or the jeaschoid estate tf this (dartgage 15 on a leaseh ' *. are heseinalier refersed o as

the "Propenty™.)

To have and to hold the Property unte the Lender, #s successors and assigng forever,
for the purpoes and uses set forth heeein, fiee from all rights and beactis under any
Homestead Exemption Yaws of the state in which £ue Praperty is located. which rights and
benefits Mortgagor does hereby expressly release and awaive,

Mortgagor and Lender covenant and agree us follows:

13 Payment of Principal and Interest, Mortgagor shall prosintly pay ur cause 1o be
paid when due all Secured Indebtedness,

i

2. funds for Vaxes and Insurance.  Subject 1o applicable law. 0 requested by
Lender, Mortgagor shall thercafier pay or causc to be paid to Lender on the /duy monthiy
payments of principal and interest are payable under the Note, until the Note is paidan full,
the following amounts (collectively "Funds™): (i) a sum equal to all general and spesiad real
estate and property taxes and  assessments  (including  condominium and  plianned  unit
development assessments, if any) and grovnd remts on the Property, it any (colicetively
“Impositions”) next due on the Property, alf as estimated by Lomder, divided by the whole
number of months to clapse before the month prior to the date when such Tipositions will
become due and payable: provided, however, that in the case of the irst such deposit, there
shall be deposited in addition an amount which. when added 1o the aggregate amoumt of
monthly sums nex: payable under this subparagraph (i), will resull in a sufticient rescrve 1o pay
the Impositions next becoming due ene (1) month prior to the date when such Impositions are,
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in Iact, due and payable, plus (i) a sum equal to an instaliment of the premium or premiums
that will become due and payable to renew the insurance required in Paragraph 6, cach
instaiiment Lo be in such an amount thit the payment of approximately equal mstallments will
result in the accumlation of a safficient sum of money to pay renewal premiuns for such
insurznee at feast one (1) month prior 1o the expirstion or renewal diste or dates of the policy
or policics to be renewed, it any, ol as are reasonably estimated initially and from thne to ime
by Lender on the hasis of assessments and bills and reasonable estimates thercol.

The Funds shall be held by Lender or, at Lender’s election, in an institution the deposits
or accounts of which are insured or guaramteed by a Tederal or stnte agency ("deposstory
account”). . fiender sholl apply the Funds to pay the Impositions, except that upon the
occurrence of‘an Event of Default {as delined below), Lender may apply the Funds (o the
Secured fndehiediess as [ender sees fil, Lender shall not be reguired 10 pay any interest or
carnings on the &wids unless otherwise required by law, in which case, afl interest shiall accrue
in the depository accomy and Lender may charge for so holding and applymg the Funds,
analyzing the account ¢r/ventying and compiling asscssments and bills.  Upon Mortgagor’s
request, Lender shall provideswy Mortgagor an annual sccounting of the Funds showing credits
and debits (o the Funds and the purpose for which cach debit was made.  The Funds are
pledged as additional sccurity for the sums secured by this Mortgage. ‘The Fands aee for the
benefit of Mortgagor and {ender on’y and no third party shall have any right 10 or interest in
the Funds or the application thereof,

If the amount of Funds held by f.endr, together with the future monthly installments
of Funds pavable prior 1o the due dates of Impositiens, shall exceed the amount requiced to pay
said Impositions and insurance premiums as they Suth due, such excess shall be retamed by
Lender or in the depository account and credited to subseguent monthly installments of Funds,
[f the amount of the Funds held by Lender shall not be_suificient to pay the Impositions and
insuraice premisms as they tall due, Mortgagor shall immeciately pay or cause to be paid to
Lender any amount necessary (o make ap the defictency in one g mwore payiments as Lender

iy requise.

Upon payment in ful) of all Sccured Indebtedness, Lender shall prompily refund to
Mortgagor, or to any person to whom Mortgagor directs, any Funds held by Leadee 11 under
‘aragraph 18, the Property are sold or are otherwise acquired by Lendor, Lender shall apply,
no futer than immediately prior to the sale of the Property or its acquisition by (.cuder, any
Funds hield by Lender at the time of application as a credit against the Secuted {ndehiedness.

3. Application _of Payments. Unless prohibited by apphicable law. all payments

received by Lender under this Mortgage, the Loan Agreement, the Note and all other
documents given to Lender to further evidence, seeure or guarantee the Seeured Indebledness
(colicctively, the "Loan Vocuments”) shall be applied by Lender first 10 payments required
from Mortgagor 10 Lender under Paragraph 2, then to any sums advanced by Lender pursuant
10 Paragraph 8 to protect thic security of this Mortgage, thea 1o interest payable on the Note
and to any prepayment premium which may be due, and then 10 Note principal (and if principal
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is due in tnstallments, apphcanon shall be to such installments in the inverse order of thei
malurity ).

Any applications to principal of proceeds from insurance policics, as provided in
Patagraph 6, or of condemnation awards, as provided in Paragraph 10, shall not extend er
posipone the due date of any monthly installments of principal or interest, or change the
amount of such instaliments or of the other charges or payments provided in the Note or ather

Loar Documents.

4. Prior_bacumbranges; Liens.  Mortgagor shall perform all of Mongagor's
obligatiop: under any mortgage, decd of trust or other security agreemen (collectively “Prior
Encumbrancss™ creating @ lien having prionty over this Mutgage, including Morigagor's
covenants (0 mupe pavments when due. Any act or omission of Morigagor which, with the
giving of noticc v the passage of time would constitute a default or event of detault under any
Peior Encumbrance ac under any ground lease shall be an Event of Defonlt wnder this
Mortgage.  Mortgagor sazit promptly deliver to f.ender all notices given or received of any
defauits or events of defau’Cunder any Prior Encumbrance or any grownd lease.  Nothing
this Paragraph shall be deeméd 10 permit a Prohibited Transfer as defined in Paragraph 17

hereof,

Mortgagor sholl keep the Properly free from mechanics” and all other liens and
encumbrances, cxcept Permitted Encumbranees and statutorv liens Jor real estate taxes and

assessments not yet due and payable.

5. Toxes and Assessments, Remts.  Muosigagror shall pay or cause to be paid when
duc all fmpositions and water, sewer and other charges, dines and Impositions attnibutable to
the Property and leaschold payments, if any, and all ciner sty due under any ground lease
attributable to e Property.  Mortgagor shall provide evidenze satisfactory 10 Lender of
compliance witht these requirements promptly after the respecitve due dates tar payment.
Mortgagor shall pay, in full, but under protest in the manner provided by Statute, any tax or
assessment Mortgagor desires to contest.

6. [nsurance. Definitions. For purposes of this Section 6:

"Premises” means all land, improvements and fixtures.

"Real Estate” mcans onty the land.

"Impositions” mecans all gencral and special real estate and propenty  tixes and
assessments (including condominium and planned unil developments assessments, il any) and
ground rents on the Premises, if any.
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A. Mortgagor, al its sole cost and expense, shall insure and keep insured the
Premises against such perils and hazards, and in such mnounts and with such limits, as Lender
may {rom tme to ume require. and, in any event, including:

(i) All Risk. Insurance against loss to the Premises on an "All Risk” policy torm,
covering insurance risks no less broad than those covered under a Standard Multi Peril (SMP)
policy form, which contains a [987 Commercial 150 "Causes of Loss - Special Form®, and
insurance against such other risks as Lender may reasonably require, including, but not liniled
to, insurance covering the cost of demolition of undantaged portions of any portion of the
Premises when required by code or erdinance and the increased cost of reconstruction to
canform ‘wiih. current code ur ordinance requirements and the cost of debris removal.  Such
policies shind be)in amounts equal to the full replacement cost of the Premises (other than the
Real Estate), wéloding the foundation and underground pipes, fixtures and equipment and
Mortgagor's interest i any leaschold improvements.  Such policies shall also contain a 100%
co-insurance clause witlt an agreed amount endorsement and deductibles which are in amounts

acceptable to [ender.

(i) Keni Continuation” Kent and rentad valuc/extra expense insurance (il the
Premises are tenant occupied) in-apmunts sufticient to pay during any period in which the
Premises may be damaged or destiroyZd) en a4 gross rents basis for a period o twelve (12)
months or such greater time as Lender iy deem appropriate:  (a) all rents derived from the
Peemises;  (b) all amounts Gncluding, but not liniied 1o, all lmpositions, utility charges and
insurance premiums) required to be paid by Motigagor or by tenants of the Premises; and (¢}
all contingent rents.,

(ii)  Busmess Interruption.  Business interruptici/extra expense insurance (if the
Premises are owner occupied) in amounts suflicient to pay/duting any period in which the
Premises may be damaged or destroyed, on a gross income basis-for a period of twelve (12)
months or such greater time as Lender may deem appropriate (ay-all husiness income dertved
from the Premises and (b) all amounts (inchuding, but not limited tu, aif Impositions, ulility
charges and insurance premiums) required to be paid by Mortgagor:

(iv)  Boiler and Machinerv. Broad form boiler and machinery insurapze-including
business interruptionjextra expense amd rent and remtal value insurance, on all equipment and
objects customanly covered by such insurance and/or involved in the heating, (caoling,
clectrical and mechanical systems of the Premises (if any are locaied at the Premises),
providing for full repair and replacement cost coverage, and other insurance of the types and
in amounts as Lender may reasonably reguire, butin no event less than that customarily carried
by persons owning or operating like propertics;

(v)  Worker's Compensation, During the making of any alterations or impravenients
to the Premises (a) insurance covering claims based on the owner's or employer's contingent
fiability not covered by the insurance provided in subseclion {viii) below and (b) workers'
compensation insurance covering all persons engagea in such alierations or improvements,

LV
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(vi)y  Flood. Insurance against loss or damage by flood or mud slide in compliance
with the Flood Disaster Protection Act of 1973, as amended from time to time, if the Premises
are now, or at any tme while the Secured Indebledness remains outstanding shail be, situated
in any arca which an appropriate governmental authority designates as a special flood havzard
arca, Zone A or Zone V, in amounts equal to the full replacement value of all above grade
structures on tic Premises;

(vii) Earthaquake. Insurance against loss or damage by carthquake, if the Premises are
now, or at any time while the Secured Indebtedness remains owstanding shall be, situsted in
any area which is classilicd as a Major Damage Zone, Zones 3 and 4. by the International
Conference of Building Officials in an amouit equal to the probable maximum oss for the
Premiscs. Oixlires and equipment, plus the cost of debris removal;

(viin)  PubleLiability. Commercial gencral public liability insurance agninst death,
bodily injury aud propedty damage arising in connection with the Premises. Such policy shall
be written on 1986 Stndard 1SO occurrence basis form or equivalent Torm, shall list
Morgagor as the named insuredshall designate thereon tie location of the Premises and have
such Himits as Lender may reasonsoly require, bl in no event less than 31,000,000, Mortgagor
shall also obtain excess umbrelia Yability insurance with such limits as the Leader may
reasonably require, but in no event iess thpn $10,000,600.

{ix)  Other Insurance. Such other iswiance relating to thie Premises and the use and
operation thereof, as Lender may, from time w e, reasonably require,

3. Policy Requirements.  Al) insurance styul: (1) be carried in companies with a
Best's rating of A/X or bener, or otherwise acceptabie /1 Lender; (i} in form and conternt
acceptabie to Lender: (il) provide thirty (30) days’™ advanes” written notice to Lender before
any cancellation, adverse material modification or nolice oi-pun-renewal; (iv) to the exten
limits are not otherwise specified herein, contain deductibles whichiare in amounts sceeptable
to Lender: and (v} provide that no claims shall be paid thereuncer without ten (10) days
advance written notice to [.ender.

All physical damage policies and renewals shall contain a standard piorigage clause
naming the Lender as morgagee, which clause shall expressly stale that any Vezach of any
condition or warranty by Mortgagor shall not prejudice the rights of Lender widaer such
insurance: and a loss payable clause in favar of the Lender for personal property, conlents,
inventory. cquipment. loss of rents and business interruption.  All liability policies and
renewals shall name the Lender as an additional insured.  No additiona! parties shall appear
in the mortgage or loss payable clause without Lender’s prior written consent. All deductibles
shall be in amounts aceeptable o Lender. in the event of the foreclosure of this Mortgage or
any other transfer of title to the Premiscs in full or parnal satisfaction of the Sceured
Indebtedness. all right. tile and interest of Morigagor iz and to all insurance pohicies and
renewals thereof then in force shall pass to the purchaser or graniee.

6
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C. Delivery of Policies. Any notice pertaining to insurance aind required pursuang
to this Paragraph 6 shall be given in the manner provided in Paragraph 15 below at Lender's
address stated below. The insurance shall be evidenced by the onginal policy or a true and
certiticd copy of the originai policy. or m the case of liability nsurance, by certificates of
insurance.  Mortgagor shall use its best ettorts o deliver originals of al} policies and rencwals
(or certilicates cvidencing the same), ntarked “paid”, (or evidence satisfactory 1o {eader of the
continuing coveragej to Lender at least thirty (30) days before the expiration of existing
policies and. i any event, Mortgagor shall deliver originals of such policies or certificates to
Lender at Jeast fifteen (15) days before the expiration of existing policies. [T Lender s not
received satisfactory evidence of such rencwal or substitute insurance in the time trame heren
specified. {.ender shall have the right, but not the obligation, to parchase such msurance Yor
Lender's inteqest only.  Any amounts so disbursed by Lender pursuant to this Section shall be
a pact of the Secuead Indebtedness and shadl bear interest at the default merest rate provided
in the Note. Notiing contauned in this Paragraph 6 shall require Lender to incur any expense
or take any action hercurder, and inaction by Lender shall never be considered a wanver of any
right accruing to Lender/si account of this Paragraph 6,

D. Separate Insuraice. - Mortgagor shall not carry any separate insurance on the
Premises concurrent in kind or fozm with any insurance required hercunder or contributing in
the event of loss without Lender’s prior written consent, and any such policy shafl have
attached standard non-contributing mortpavee clause, with loss payable to Lender, and shall
otherwise mect o) other requirements set forzheeein,

E. Compliance Certificate. Al Lender s aption, bat not more often than annually,
Morttgagor shall provide Lender with a report froin‘an independent insuranee consullant of
regional or national prominence, acceplable to Lender! certifving that Mortgagor’s insurance

is in compliance with this Paragraph 0,

I Notice of Casualty.  Mostgagor shall give immedizte notice of any foss to
Lender, In casc of loss covered by any of such policics, Lender is wibivrized 1o adjust, colleet
and compromisc it its discretion, alt claims thereunder and in such case, Mortgagor covenants
1o sign wpon demand. or Lender may sign or endosse on Mortgagor's benal”, all necessary
proofs of foss, receipts, releases and othier papers required by the insurance-Covpanics o be
signed by Mortgagor. Mortgagoer hereby irrevocably appoints Lender as its attoipdy-in-fact for
the purposes set forth in the preceding senfence.  Lender mav deduct from such Ahsurance
proceeds any expenses incurred by Lender in the collection and sctticment thereof, micluding.
but not limited to, anomeys’ and adjusters” fees and charges.

G. Application of Procecds. 1f all or any part of the Premises shall be damaged or

destroyed by firc or ather casualty or shall be damaged or taken through the excrcise of the
power of eminent domain er other cause described in Paragraph 10, Mortgagor shall prompily
and with afl due diligence restore and repair the Premises whether or not the net insurance
proceeds, awaid or other compensation (collectively, the “Proceeds”) are suflicient to pay the
cost of scch restoration or repair. Lender mny sequire that all plans and specifications for such
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restoration or repats be submitied to and approved by Lender in writing prior o commencement
of the work Al Lender’s election, (o be exercised by written notice 1o Morigagor within thirty
(30) days ltollowing {ender's unrestricted rezeipt in cash or the equivalent thereo! of the
Proceeds, the entire amount of the Procecds, shall cither: (i) be paid to Lender to stand as
security for the Note andior applied 1o the Seeured Indebledness (if any such Secured
Indebtedness is then outstanding) in such order and manner as fender may elect or (§§) e
made available o Mortgagor on the terms and conditions set forth i this Paragiaph 6 10
finance the cost of restoration or sepair with any cxcess 10 be applied to the Sceured
Indebtedness in the inverse order of maturity.  Any application of the roceeds to reduce the
Secured Indebtedness shall constitute a voluntary prepavinent subject 1o any  prepayiment
premiums o fees provided in the Note or other Loan Documents.  Lender may apply the
Proceeds to such prepayment premiums or fees. [f the amaunt of the Procecds 1o be made
available 1o Mozigagor pursuant to this Paragraph 6 15 less than the cost of the restoration or
repair as estimated b Lender at any time prior to completion thercot, Mortgagor shall cause
to be deposited with teader the amount of such deficiency within thiny (30) days of Lender’s
written request therelor (but_in no event Jater than the commencement of the work) and
Mortgagor's deposited fundi i be disbursed prior 1o the Proceeds. [ Mortgagor is required
to deposit funds under this Pagagraph 6, the depomit of such funds shall be a condition
precedent (o Lender's obligation osdishurse the Proceeds held by Lender hereunder. The
amount of the Proceeds which is 1o boamte available to Mortgagor, together with any deposits
made by Mortgagor hereunder, shall be Jizid by Lender to be dsbursed from time 10 time to
pay the cost of repair or restoration cither, it iender’s option, o Morigagor or directly o
contractors, subcontractors, matertal supplicis “and other persons entitled o payment in
accordance with and subject to such conditions o _disbursement as Lender nuy impose 1o
assure that the work 15 fully completed in a good apd swsrkmantike mamer and pind Tor and
that no liens of claims arise by reason thereol.  Lender-may require (1) evidence ol the
estimated cost of completion of such restoration or repair sadstactory o Lender and i) such
architect’s  certiticates,  waivees of lien, contractors’  sworp_statements, title  insurance
enddarsements, plats of survey and other evidence ol cost, paymeni-asd rerformance aceeptable
to Lender. iV Lender requires mechanics’ and materialmen's Tien waivers i advince of making
dishursements, such waivers shall be deposited with an escrow trustee iceeplable to Lender
pussuant  a construction Joan escrow agreement satislactory to Lender. No hayment made
prior to tinal completion of the repair or sestoration shall exceed ninety percens 190%) of the
value of the work performed from time 1o time. Lender may commingle any suco tunds held
by it with its other general funds. Lender shall hot be obligated to pay interest m icapect of
any such funds held by it nor shall Mongagor be entitled to a credit against any of the Secured
Indebtedness except and to the extent the funds are applied thercto pursuant to this Paragraph
6. Without limitation of the foregoing, Lender shall have the right at all times 1o apply such
funds to the cure of any Kvent of Detiult or the performance of any obligations ol Mortgagor

under the Loan Documents.

7. Use, Preservation_and_Maintenance of Property: l.cascholds: Condomimums;
Planned_Unit Developments.  Mortgagor shall keep the Property in good condinon and repair

and shall not commit wasic or permit impairment or deterioration of the Property.  Mortgagor
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shall not allow store, treat or dispose of Hazardous Material as aefined in Paragraph 28, nor
permit the same to exist or be stored, treated or disposed of, from or upon the Propenty.
Mortgagor shall promptly restore or rebuild any buildings or improvements now or hereafier
on the Property which may become damaged or destroyed.  Mortgagor shall comply with all
requirements  of law or municipal ordinances with respect to the use, operation, and
maintenance of the Property, including all environmental, health and safety laws and
regulations, and shall make no material alierations in the Propesty, except as required by law,
without the prior written consent of Lender.  Mortgagor shall not grant or permit any
casements, licenses, covenants or declarations of use against the Property. 11 this Mortgase is
on a unit iz a condominium or a planned unit development, Mortgagor shall perform ¢H of
Mortgager 5o obligations  under the declaration of covenants  creating or  governing (i
condominiura o planned unit development, the by-laws and regulations of the condominium
or planned umicacvelopment, and constituent documents.  IF this Mortgage is on a ground
leaschold, Mortgagos shall perform or cause to be performed all obligations of the lessee aader

the underlying ground 'case.

8 Frotection of Lender's Securily.  1f Mortgagor fails to perform any of the
covenants and agreements contaieea. in this Mortgage, the Note or the other Loan Documents,
or il any action or proceeding is threatened or comnienced which materially affects Lender's
interest in the Property, then Lenderatiender’s option, upon notice to Mortgagor, may mike
such appearances. disburse such sums, including reasonable attorneys™ fees, and take such
action as it deems expedient or necessary 1o piotect Lender’s anterest. including: (i) making
repairs; (i) discharging Prior Encumbrances w-fui! or past; (15t) paying, setiling, or discharging
tax liens, mechanics’ or other liens, paying ground-rents (il any); (iv) procusing insurance: and
(v) renting, operating and managing the Property wid paying aperating cosls and expenses,
including management fees, of every kind and nature ‘n_connection therewith, so that the
Property shall be operational and usable for its intended pripuses.  Lender, in making such
payments of Impositons and assessments, may do so in accerdance with any bill, statement,

or estimate procured from the appropriate public oftice withow iaguiry into the accuracy of

same or into the validity thereol.

Any amounts disbursed by Lender pursuant to this Paragraph 8 shali be part of the
Securcd Indebtedness and shall bear interest ai the default interest rate provided-in the Notc
(the "Default Rate”™). Nothing contained in this Paragrapl 8 shall reguire Lender s incur any
expense or take any action hereunder, and inaction by Lender shall never be corsntered a
waiver of any right uccruing o Leader on account of this Paragraph 8.

9. Inspection of Property and Books and Records.  Mortgagor shall permit Lender
and its representatives and agents 1o inspect the Property from time to time during normal
business hours and as frequently as Lender requests. Mortgagor shall keep and mantain full
and correct books and records showing in detail the income and expenses ol the Property.
From time to time upon not less than five (5) days’ demand, Mortgagor shall permit Lender
or its agents to examine and copy such books and records and all supporting vouchers and dati
at its offices or at the address idennficd above.

9
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10.  Condemnation. The proceeds of any award or ciaim for damages, direet or
consequential, in conneclion wilh any condemnation or other taking of the Property, or part
thereol, of for camveyance in fien of condemnation, are hereby assigned and shall be paid
direetly o Lender.  Mortgagor herehy gramis a secunty interest 1o Lender in and o such
proceeds.  Lender is authonzed to colfeet such proceeds and, al Lender's sole optron and
discretion, 10 apply satd proceeds cither 1o restoration ot repair of the Property or to stand as
security Jor the Note andior in payment of the Sccured fndebtedness (if any such Sccured
Indehiedness 1s then outstanding).  In the event the Propenty is restored, Lender may pay the
condenmmation proceeds in accordance with its customary construction loan paymen! procedures,
and may charge ity customary fee tor such seevices, I the event the condemnation proceeds
are applicd to reduce the Secured fudebtedness, any such application shall constinie a
prepayment,and any prepayment premium required by the Loan Documents shall then be due
and pasahle e rrovided therein.  Lender may apply the cundemnation proceeds to such
prepayment premicin

b Morteagor Mot Reicased, Forbearanee by Lender Not_a Waiver; Remedics
Cumulative.  Extension or zaner moditication granted by Vender 1o any successor in interes
of Mortgagor of the time for payment of all or any part of the Secured lndebtedness shall not
operate to release. wnany manner. the ability of the Mortgagor.  Any forbearance or inaction
by Lender in excrcising any right ¢r remedy hereunder, or otherwise afforded by applicable
law, shall not be a waiver of or preclude Sie exercise of any such right or remedy. Any acts
performed by Lender to protect the secunty ofthis Mortgage, as authorized by Paragraph 8§ or
otherwise, sholl not be a waiver of Lender's nght to accelerate the masturty  of the
indebtedness. Al remedies provided in this Modgage are distinet and cumulative to any other
right or remedy under this Mortgage or afforded- 5y Jaw or cquity, and ntay be exercised
concurrently. independently or successively.  No consan? or waiver by Letder to or of any
breach or default by Mortgagor shall he deemed a consent or_ruaiver 1o or of any other breach

or default.

12, Successors and Assigns Bound; Joint and Severad Lizmliny; Co-signers. The
covemnts and agreements contained herein shail bind. and the righis erzunder shall inure to,
the respective heirs, execntors, legal representatives, successors and assigrs-of Lender and
Mortgagor. 1 this Morigage is exceuled by more than one Mortgagor, caci-Mmatgagor shall
be jointly and severally fiable hereunder.

3. Loan Charges. If the Loan secured by this Mortgage is subject to a law which
scls maximum loan charges, and that fw is finally interpreted so that the interest or other loan
charges collccted or to be collected in connection with the Joan ¢xceed the permitted Timits,
then: (a) any such loan charge shail be reduced by the amount tiecessary to reduce the chirge
(o the penmilted limit, and (b} any sums alrcady colfected from Maker which ¢xceeded
permitted limits ("Excess Loan Charges”) will, al Lender's oplion, cither be refunded to Maker
or applied as o credit against the then outstanding principal balance or accrued and unpikd
interest thereon. 10 a refund reduces principal, the reduction will be treated as o partial
prepayment without any prepayment charge under the Note. Neither Mortgagor nor any ether
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guarantor or obligor of the Note shafl have any action sgainst {.ender for any dimages
whatsoever anising from the payment of Excess Loan Charges.

14 Lepislation _Afleeting Lenders” Rights, 15 an caactment, modification or
expiration of an applicable governmental law, ruling or regulation has the effect of rendering
any provision of this Note, this Mortgage or any of the other {.0an Documents unepforceable
according 1o its terms, Lender, at its option upon giving written potice to Maker alowing
Maker nincty (903 days to pay off the bafance of this foan may require immediate piyment in
full of all sums secured by this Maortgage and may invoke any remedies permitted by paragraph

19.

§5. “Natice. Lxcept for any notice required under applicable Jaw 1o be given in
annther manner. zay notices required or given under this Mortgage shail be given by hand
delivery, by natronaiiy) recognized overnight couricr service or by certified mail, return receipl
requested.  Notices shall“de given to Mortgagor at the address provided below and to Lender
at Lender's address statvd~above.  Notices to the fLender shall be sent 1o the attention of
Monique Thompkins with alcopy to Alan 1), Peartman, Schin, Firsel & Burney. 1., 222
North LaSalle Street, Suite 1940, Chicapo, Nhinois 60601, Notices shall be deemed 1o have
been given and eftective on the date of delivery it hand-delivered, the next business day after
delivery to the nationally recognized svernight courier service if by such courier service, of
two business days after the date of mailing stown on the cernfied receipt, if mailed. Any party
hercto may change the address to which notices are given by notice as provided herem.
Natices o Mortgagor shall be sent o

Park Piace Estates of Northbrook Limited Partnership
3330 Dundee Road. Swte N-4d
Northbrook, linois 60062

Attention:  Mls. Suzann Kogen'Mr. Danicl 3.7ivin

[6. Guverning_Law: Severability. The state and local laws appitcable 1o this
Mortgage shall be the Jaws of the jurisdiction in which the Property is located. The foregoing
sentence shall not limit the applicability of Federal law to this Morigage. In the event that any
provision or clause of this Morigage, the Note or any of the other Loan Documene contiicts
with applicable faw, o7 is adjudicited 1o be invatid or unenforceable same shall not afteet other
provisions of this Mortgage, the Note or any of the other Loan Documents which can be given
effect without the conflicting pravision, and 1o this end the provisions of this Mortgage, the
Note or any of the other Loan Documents are declared fo be severable and the walidity or
enforceability of the remainder of the Loan Document in question shall be construed without
reference to the contlicting, invalid or unentorceable clause or provision.

17. Prohibitions on Transfer of the Property or of an Ipterest in Mortgagor. It shall
be an immediate default if, without the prior written consent of Lender, which consent nay be
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granted or withheld ot Lender's sole disercton, Mortgagor shall create, eflect or consent 1o or
shall suffer or permit any conveyance, sale (including an installment sale), assignment, transter,
licn, pledye. hypothecate, morigage. sccurity intcrest, or other encumbrance or alicnation,
whether by operation of faw. voluntarily or otherwise, (coliectively "Transter) of {1) the
Property or any part thereof or interest therein; (2) all or a portion of the beneficial interest of
Mortgagor or ckange in the power of direction, if Mortgagor is a truste; (3) all or & portion
of the stock of any corporate Mortgagor or corporale benelicizry of a trustee Mortgagor, that
results or could result in a materiad change in the identity of the persan(s) or enlitics previously
in control of such corporation; or () al) or & portion of & partncrship, or joint venture interest
of a juint venturer in the joint venture, i Mortgagor or Morigagor's bencliciary consists of or
includes i sarmership or joint venture, that results or could result in a material change in the
identity of the person(s) in conteol of such partnership or joint venture (cach of the foregoing
is referred o as rohibited Transter™). In the event of such defiull, Lender may declare the
entire unpaid balaice, including interest, immediately due and payable.  The foregoing
provisions of this Paragrazh 17 shall not, however, apply 1o the lien of current tmpasitions and
assessmients not vet duelund payable.  This option shall not be exercised by Lender if
prohibited by Federal faw /o) the date of this Mortgage.

18 Ebvent of Default. “ach of the following shall constitute an event of default
("Event of Detault”) under this Mortgzpe:

()  Mortgagor's failure to pay any amoun duc herein or secured hereby
when due;

(b}  Mortgagor's failure to perform o7 ebserve any other covenant, agreement,
representation, warranty or other provision contained in the Note, this Mortgage (other
than an Evem of Default described elsewhere 1 this Paragraph 18) or any other
document or instrument evideacing, guarantying or secirirg the Secured Indebtedness,
and such fiilure cominues for more than twenty-one (21).0ays after the carlicr of the
Mortgagor's becoming aware of such fiilure or notice theresi given by Lender to
Mortgagor; provided. however. that such cure period shall nat,apply to the other
subparagraphs of this Paragraph 8.

(¢} The occurrence of any breich of any representation or warrainy-contuined
in this Mortgage or any other Loan Document,

(d) A Prohibited Transter occurs;
(e) A court having jurisdiction shall cnter & decree or order for relief in

respect of Mortgagor in any involuntary case brought under any bankrupicy, insolvency,
debior relief, or similar law; or if Mortgagor, or any beneficiary of or person in conlrol

of Mortgagor. shail: (i) file a voluntary petition in bankruptcy, insolvency. deblor reficf

or for arrangement, reorganization or other refict under the Fedesal Bankruptey Act or
any similar state or federal Tav; (i) consent o or sulfer the uppointnent of or taking
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possession by a receiver, hguidastor, or trustee (or similar official} of the Mortgapar or
for any pant of the Property or any substantial part of the Mortgagor's other propenty,
(115) make any asssgnment for the benefit of Mortgagor's creditors; (iv) fnd generally
1o pay Mortgagor's debts as they become due;

(1) Al or a substantial part of Morigagor's assets are attached, scized,
subjected (o a writ or distress waerant, or are fevied upon;

(g) I Mortgagor is other than a natural person of persons: i) the dissolution
or termination of cxistence of Mortgagor, voluntarily or involuntarily, whether by
reasn f death of a general partner of Mortgagor or otherwise; (3i) the amendment or
modificmion in any respeet of Mortgagor's articles or agreement of partnership or its
corporateresoltions or its agticles of incorporation or hylaws that woulkt affeet
Mortgagor's rertormance of its obligations under the Note. this Mortgage or the other
Loan Dacumen's,

(hy  This Marugage shall not constitute a valid lien on and security interest in
the Praperty {subject only 1o the Permitted Encumbrances), or il such fien and sccurity
interest shall not be perfecied:

(1)  The Propeny is avandoned;

{1 An indictiment or other charpe 18 filed against Mortgagor or Beneliciary,
in any jurisdiction, under any federal or statedaw, for which forliture of the Premises
or of other collateral securing the Secured Inéchiedness or ol any othier funds, property
or other assets of Mortgagor, Bencliciary or Leader is a potential penally junless such
charge is dismissed within ten (10) days after filing[;

(k) Mortgagor's, or any Related Entity's, fwbire 1o pay, when due, any
amount payable under any other obligation of Morigagor,“or any Related Ennty of
Mortgagor, to Lender, however ereated., arising or evidenced, whetlier direct or indirect.
absolute or contingent, now or herealter existing, or due or to become-due, subject 16
applicable cure periods, if any. For purposes of this Mortgage. the Lawd and the Loan
Documents, §1) a "Related Entity” shall be defined as Suzann Kogen, Deaiel B. Zivin
or any other corporation or entity owned or controfled by Suzann Kogen andfcr Danicl
1. Zivin, (i) & "Mortgagor Affiliate” shal} be defined as any gencral partner, venturer
or controtling sharcholder of Mortgagor or a guarartor of the Loan Obligations: or

()} The death or legal incapacity of any individual Mortgagor.

19. ACCELERATION: REMEDIES. AT ANY TiME AFTER AN EVENT OF

DEFAGLT. LENDER, AT LENDER'S OPTION, MAY DECLARE ALL SUMS SECURED
BY THIS MORTGAGE AND THIE OTHER 1 OAN DOCUMENTS TO BE IMMEDIATELY
DUE AND PAYABLE WITHOUT FURTHER DEMAND AND MAY FORECLOSE THIS
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MORTGAGE BY JUDICIAL PROCEEDING.  LENDER SHALL BE ENTITLED TO
COLLECT IN SUCH PROCEEDING ALL EXPENSES OF FORECLOSURE, INCLUDING,
BUT NOT LIMITED TO, REASONABLE ATTORNEYS' FEES AND COSTS INCLUDING
ABSTRACTS AND TITLE REPORTS, ALL OF WHICH SHALL BECOME A PART OF
THE SECURED INDEBTEDNESS AND IMMEDIATELY DUE AND PAYABLE, WITH
INTEREST AT THE DEFAULT RATE. THE PROCEEDS OF ANY FORECLOSURE SALE
OF THE PROPERTY SHALL BE APPLIED AS FOLLOWS: FIRST, TO ALL COSTS,
EXPENSES AND FEES INCIDENT TO THE FORECLOSURE PROCEEDINGS; SECOND.
AS SET FORTH IN PARAGRAPH 3 OF TIHS MORTGAGE: AND THIRD, ANY
BALANCE TO MORTGAGOR.

20.  Assignment of Leases and Rents,  All right, title, and interest of Mortgagor in
and to those leascer-if any, listed on Exhibit C, and all present and fulure leases affecting the
Property, written or ol (collectively, “Leases”), amd all rents, ICOME, FECeipls, revenies,
isaties, avals and protis drom or arising out of the Praperty (collectively "Rents™) are herehy
transferred and assigned 0 Lender as further security for the paymenmt of the Secured
Indebtedness, and Mortgagor bersby grants a security interest to Lender in and to the same.
If requested by Lender, Mongagorshall submit all luture Leases affecting the Property 1o the
Lender for its approval prior to exeention, and all approved and ¢xecuted Leases shall be
specifically assigned to Lender by an-osicument sitisfactory to Lender. Fach Lease shall, a
the option of Fender, be parstmount of surerdingte o this Mortgage.  Mortgagor shall turnish
Lender with executed copies of cach Lease ard, §1 requested by Lender, with estoppel tetters
from cuch tenant, which estoppel fetters shall te fia form satistactory to Lender and shall be
delivered not later than thiriy (30) days after Lender's written demand.

If, without Lender's prior written consent, Mortgigor:. (i} as lessor, tails (o perform and
fulfill any term, covenant, or provision in any Lease; (if) suifers of permits to oceur any
breach or default under the provisions of any separate assignrient of any Lease given as
additional security for the Sceured Indebtedness;  (ii) fails to fully proteet. insure. preserve,
and cause continued performance or fulfillment of the terms, covenaii's, or provisions, which
are required 1o be performed by the lessee or the lessor of any other Lease ‘or Leases hereafler
assigned to {.ender: (iv) cancels, terminates, or materially mmnends or madifies jany Lease; or
(v) permits or approves an assignnient by lessee of o Lease or a subletting 61 ailoor any part
of the Premises demised in the Lease; such occurrence shall constiwte an Evertof Detauht
hereunder.

Lender shall have the right to assign Mortgagor's right, title and interest in any Leases
to any subsequent holder of this Mortgage or the Note and other Loan Documents or to any
person acquiring title to all or any part of the Premises through foreclosure or otherwise.

IIIII

Upon an Event of Default, this Mortgage shall constitute a direction 1o cach lessee
under the Leases and cach guarantor thereof, if any, to pay all Reuts directly to Lender without
proof of the Event of Default. Lender shall have the authority, as Morlgagor’s attorney-in-fact
(such authority being coupled with an interest and irrevocable) to sign the rame of Mortgagor
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and to bind Morigagor and io bind Mortgagor on all papers and documents relating 1o the
operation, lcasing and mamntenance of the Property.  While this assignment is a presem
assignment, Lender shall not exercise any of the rights or powers conferred upon it by this
paragraph unii) an Event of Default shall occur Gider this Mortgage.

I Mortgagor, as lessor. shall neglect or refuse to perform and keep all of the covenants
and agreements contained in the Lease or Leases, then Lender may perform and comply with
any such Lease covenants and agreements.  All related costs and expenses inenrred by the
Lender shall become a part of the Sceured Indebtedness and shail be due and payable upon
demand by Lender with interest thereon accruing therealler at the Default Rate.

[.ender  however, shall not be obligated 1 perform or discharge any obligation, duty
of hiability under zny Lease. Mortgagor shall, defend, protect, indemnity and hold [Lender
harmidess from and zgainst any and oll fiability, loss or damage to Lender under the Leases or
under or by reason of their assignments and of and from any and all claims and demands
whatsocver which may be-asserted against Lender by reason of all alleged obligations or
undertakings on its part o pertorm or discharge any Lease terms, covenants or agreements.
The amount of sny such liabiaty. loss or damage arssing under the f.cases or under o by
reason of their assignment, or in the defense of any claims or demands, including costs,
expenses and reasonable attorneys” Tew, incurred by Lender shall be a part of the Secured
Indebtedness duc and payable vpon desiad with interest thercon accruing thereafter at the

Default Rate.

21, Appointment of Receiver.  Uponzeceleration under Paragraphs 17, 19 or
abandonment of the Property, and without further noivc to Mortgager, Lender shall be entitled
to have a receiver appointed by a court to cnter upon, fake possession ol and numage the
Property and to collect the Rents including those past duc. The receiver shall have the power
to collect the Rents from the time of acceleration through the rendency of any foreclosure
proceeding and during the full statutory period of redemption, i any, Al Rents coffected by
the receiver shall be applied as the appointing court may direct and, -in the absence ol such
dircction, first to payment of the costs and expenses of the management, ot the Property and
collcction of rents, including, but not limited to, receiver’s fees, premiums o receiver's bonds
and reasonable attorneys’ lecs, and then as provided in Paragraph 3. The veeciver shall be
liable to account only for those Rents actually received.

22.  Release. Upon payment of all Secured Indebtedness and/or cancellation ol the
Note by Lender, Lender shall relcase this Mortgage upon payment by Morigagor of all costs
and fees to release same. if any.  Mortgagor shall be responsible for recording the release.
including all relaied costs of recordation,

Further, Lender acknowledges that Mongagor is in the process of constructing, andor
has constructed, three (3) single family residences on the real estute descrived herein (cach
partion of said real estate upon which will be constructed. or has been constructed. a single
fumily residence shall hereinafier be referred 1o individually as a "liome™}. Provided Borrower
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is not then in Default, nor hias there occurred a fact or circumstance which, with the giving of

potice or passage of time would constitate & Defsult, each Home will be released from the lien
of the Mortgage upon the sale of such Home to a third party so long as Morgagor deposits
with Lender a sufficient portion of the net sales proceeds (as hercinalfier detined) of the Home
then being sold (up to and including one hundred percent (100%) of the net sales procecds)
to stand as cash collateral for the then aggregate outstanding amount of the {etter of Credit,
such that, in Lender's sole discretion, there s sufficient seeurity for said Letter of Credit. In
heu thereol, Borrower may tender such additional security as Lender. w Lender's sole
discretion, deems sullicient to secure the then sustanding amount of the Letier of Credit. For
purposes of this Loan, the term "net sales proceeds™ shall be detined as the gross sales price
of the Hore tess (i) real estate tax credits granted to the buyer of the Home, (i) real estate
transfer taxes aid to the State of Dlinois and County of Cook for the privilege ol selling said
Nome, (i) redseazhle and customary broker’s commissions incurred in congunction with the

sale of said Homeland (iv) such other costs as are normal and customary for the sale of

Homes in Northbrook,/iinois (including reasonable attorney’s fees incurred for the sale of the
tHlome).

23, Sceurity_Agreement. - Without limiting any other provisions of this Mongage,
this Mortgage constitutes a Sccurity Agreement under the Unifonm Commercial Code of tie
State of Hlinois (herein called the "Cade™) with respeet 1o all fixtures, apparatus, cqmpment or
articles, and all replacements and substisuticns, now or hereafler located on the Property as set
forth in the description of the Property above, including but not limited to the air-conditioning,
heating. gas. water, power, light, refrigeration.and ventilation sysiems which are presently
located at the Property, and with respect o all Fiear and other sums which may be deposited
with Lender pursuant hereto (all for the purposes ol tiis paragraph called "Collateral™), and
Mortgagor hereby grants (o Lender o secunty interest i such Collateral. - Al of the terms,
provisions, conditions and agreements contained in this” Martgage pertamn and apply to the
Collateral as fully and to the same extent as o any other pranerty comprising the Propesty.
When the Sceured Indebledness shall become due, whether by veeclermion or othenwise,
Lender shall have all remedies of a secured party under the Code. This-Mortgage is intended
10 be o fmancing statement with respeet to any other Collateral which constitutes "tixtures”
within the meaning of the Code. Mortgagor shall exceute and deliver to Lewicrany lnancing
statemicnts necessary Lo perlect the secunty interest in the Collateral created hecoy. -Any Code
requirement for reasonable notice shall be met if such notice is defivered as provided herein
at least five (5) days prior 1o the time of any sale, disposition, or other event or maie: piving
rise to the notice (which period of time and method of notice is agreed to be commercially

reasonable).

24, Zoning. The Premises are zoned to pennit the current operation and use of the
Premises. Mortgagor will not initiate or acquiesce in a zoning reclassification without bender's

prior wriltcn consent.

25, Principal Amount of Morigage. At no time shall the principal amount of the
indebtedness secured by this Mortgage not including sums advanced for Impositions and
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insurance premiums of to protect the security of this Mortgage, exceed the stated principal
amount of the Note plus Two Hundred Ninety-Eight Thousand Eighty-Four and No/100 Dollars

($298.0%4 (K1),

26, Business Loan.  Mortgagor hereby represents and warrants that it has heen
advised by its bencticiary, Maker: (a) the proceeds of the Secured Indebtedness (the "Loas™)
witl be used for the purpases specified i 815 1L.CS 20544 Ha) or (¢} (1992 Siate Bar Lditien)
of the Minois Compiled Statutes, as amended:  (b) the Loan constitules a "husiness loan”
within the purview of that Section: (¢} the Loan is a transaction exempt from the Teuth in
fending Act, 13 ©.5.C. §1601. ¢t seq.; and (d) the procecds of the Indebtedness will noy be
used Tor e vurchase of registered cquity securities within the purview of Regulabon "U"
issucd by the/tieard of Governors of the Federal Reserve System.

27 Ruderi The Condominium Rider, Adjustable Rate Rider, and Leaschold Rider
and all other riders attacked hereto, if any, are incorporated herein and made a part hereol.

28.  Environmental Comphapee. Mortgagor heeeby represents and warrams to Lender
and covenaits with Lender thai:

A Defiminons.  For purpoece-of this Paragraph 28:

(i} "Premises” means: The Reai istate including improvements presently and
hercafter situated thereon or thereunder, constreation material used 0 such improvements,
surtace and subsurtiace soil and water, asreas leswzd 1o tenunts, and all business, uses and

aperations thereon.
(1} "Environmental Laws” means:

(a)  any present or future federal statute, ey, code, rule, regulation,
ordinance. order. standard. permit, license, guidance document or reguirement (including
consent decrees, judicial decisions and administrative  orders) together with all related
amendments, implementing  reguiations and reauthorizations, pertaining (o the protection,
preservation, conservation or regulation of the environment, nchiding, but nec faited to: the
Comprehensive Environmental Kesponse, Compensation, and Liability Act, 42 UALL Section
960 ¢t se ("CERCLA") the Resource Conservation and Recavery Act, 42 ULST Section
6901 et seq. ("RCRA") the Toxic Substances Control Act, 15 TLS.C. Section 2601 ¢t seq.
("TOSCA™); the Clean Air Act, 42 U.S.C. Section 7401 et seq; and the Ciean Water Act, i3

{1.8.C. Section 1251 ¢l seq.,

(h)  any present or future stale or Jocal staute, faw, code, rule,
regulation, ordinance, order, standard, peenmt, license or requirement  (including conscat
deerees, judicial decisions and administrative orders) together with all related amendments,
implementing regulations and reauthorizations, pertaining to the prolection, preservation,
conscrvation or regulation of the environment.
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(1) "Hazardous Mateqiar” means:
Gy “hazardous substances” as defined by CERCLA,
(by  hazardov: wasies", as defined by RCRA;

"hazardous substances”, as defined by the Clean Water Act,

{v)

() any item which is banned or othenwise regulated pursuant to
TOSCA:

(e)  any item which is regulated by the Federal Insectiade, Fungicwde

and Rodenticide A, 7 US.C. 136 elseq.;

(57 any nem which triggers any thresholds regulated by or invoking
any provision of the Emergency Planning and Community Right-To-Know Act. 42 US.C
11001 ot seq;

() any lazavdous, dangerons or toxic chemical, material, wasice,
poliutant, contaminant or substance ("poltutant”) within the meaning of any Environmental Law
prohibiting, limiting or otherwise regulating the use, exposure, release, emission, discharge,
gencration, manufacture, sale, transport, handlirg. storage, treatiment, reuse, presence, disposal
or rzeycling of such pollutant;

(h) any petroleum, crude o or fraction thereol.

(1) any radioactive material, inclating. any source, special nuclear or
by-product material as defined at 42 11.5.C. Section 2011 ¢l s, ond amendments thereto and
reauthorizations thereof.

() asbestos-conlaining materiais in any forn or condition; and
(k) polychlorinated biphenyls ("PCBs") in any fona oo condition.

(v)  "Eavironmental Actions” means:

(@) any notice of vialation, complaint, claim, citation. demand, inuiry,
report, action. assertion of polential responsibility, lien, encumbrance. or procecding regarding
the Premises, whether formal or informal, absolute or contingent, matured or unmiturcd,
brought or issued by any governmental unit. agency, or body, or any person or cnlify

respecting:

(1) Environmental Laws;
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(i)  the environmental condition of the Premises, or any portion
thercof, or any property near the Premises, including actual or alleged damage or imury to
humans, public health, wiidlite, biota, air, surface or subsurface soll or water, or other watural

resources, or

(3ii)  the use, exposure, refcase, emission, discharge, generation,
manufacture, sale, transport, handling, storage, treatment, reuse, presence, disposal or reeycling
of Hazardous Material cither on the Premises or off-site.

() any viokation or chim of viokstion hy Maker ol any Lnvirominental
L.aws whether-or not involving the Premises,

(¢) any lien for damages caused by, or the recovery of any cosls

incurred by any person-or governmental entity for the investigation, remediation or cleanup of

any release or threatencd ‘release of Hazardous Material, or

(d)  the dastruction or less of use of property, or the injury, illness or
death of any officer. director, employye. agent, representative, tenant or invitee of Maker or
any other person aileged to be or passisly to be, arising from or caused by the environmental
condition of the Premises or the release, emission or discharge of Hazardous Materials from

the Premiscs.

3. Renresemtations_and  Warranties, ~ /Maker hereby represents and  warrants to
Fender that:

(i) Compliance. Te ihe best of Maker's knowledge based on all appropriate
and thorough inquiry and except as deseribed in Exhibit D kercto, the Premises and Maker
have been and are currently in compliance with all Environmenio! Laws. There bave been, to
the best of Maker's knowledge based on all appropriaie and thorough. inguiry, no past, and
there are no pending or threatened, Environmeniai Actions to which Mikei is a party or which
relate to the Premises. All required governmental permits and Beenses are in effect. and Maker
is in compliance therewith. Maker has not received any notice of any Envijonnental Action
respecting Maker, the Premises or any off-site facility to which has been sent anyilazardaus
Material for off-site treatment. recycling. reclamation, reuse, handling, storage, sale‘erdisposal.

(i)  Absence of Hazardous Material.  No use, exposure, release, emission,
discharge, generation, manufacture, sale, handling, reuse, presence, storage, treatment, iransport,
recycling or disposal of Hazardous Material has, to the best of Maker's knowledge based on
atl appropriatc and thorough inquiry, occurred or is occurring on or from the Premises exeepl
in compliance with Lnvironmental Laws and as described in Exhibit E hereto, ("Disclosed
Material™).  The term “released” shall include but not be limited to any spilling. Ieaking,
punping, pouring, emitling, emptying, discharging, injecting, cscaping, leaching, Jdumping, or
disposing into the environment (including the abandonment or discarding of barrels, contamers
and ather receptacles containing any IHizardous Material). To the best of Maker's knowledye
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pased on all appropriatec and thorough inquiry, all Huzardous Matermal used, treated, stored,
transported to or from, generated or handied on the Premises has been disposed of on or off
the Premises in a lawtul manner. To the best of Maker's knowledge based on all appropriate
and thorough inquiry, no environmental, public health or safety hazards currenily cxist with
respect to the Premises.  To the best of Maker’s knowledge based on all appropriate and
thorough inquiry. no underground storage tanks (including but not limited to petrolenm or
heating oil storage tanks) are present on or under the Premises, or have been on or under the
Property except as has been disclosed in writing to Lender ("Disciosed Tanks®).

C. Maker's Covenants, Maker hereby covenants and agrees with Lender as follows:

iy, Comphanee.  The Premises and Maker shall comply with all
nvironmental Taws.  All required governmental permits and licenses shall be obtmmed and
maintained, and Maker shali comply therewith. Al Hazardous Material on the Premises will
be disposed of in a lawivl manner without giving risc to liability under any Lnvironmental
Laws.  Maker will setsty all requirements of applicable  Environmental Laws tor the
registration, operation, mainierare, closure and removal of all underground storige tanks on
the Premises. if any. Without Timiiing the foregoing, ol Hazardous Material shall be handied
in complinnce with all applicable Ensironmental [aws,

(ii)  Absence of Hazardaus Material.  Othei than Disclosed  Material, no
Hazardous Matcrial shall be introduced to of used, exposed, released. emitted, dischasged.
generated, manufactured, sold, transported, hangled, stored, treated, reused, presented, disposed
of or recycicd on the Premises without thirty (30)days” prior written notice to Lender.

(i) Envirgnmental Actions and Right i Copsent. Maker shall immediately
notify Lender of all Environmental Actions and provide/copies of all written notices,
complaints, correspondence and other documents relating there within two business days of
receipt, and Maker shall keep Lender informed of all responses therets, - Maker shall prompily
cure and have dismissed with prejudice all Environmental Actions in’a maanner satsfactory (o
Lender and Maker shall keep the Premises free of any encumbrence arising Irom any judgment,
liability or licn tmposed pursuant to any Environmental Actions.  Nowitistanding the
forcgoing sentence, Maker may. diligently, in good faith ard by appropriate leg:i neoceedings,
contest such proceedings provided: (i) Maker first furnishes to Lender such depesiisior other
collateral as Lender. in its sole diseretion, deems sufficient to fully protect Lender’s anterests;
(ii) such contest shall have the effect of preventing any threatened or pending sale or forfeiture
of all or any portion of the Premises or the loss or impairment of Lender's lien and sccurity
interests in and 1o the Premises; and (i) such contest will not cause Lender to incur any
fiability, in Lender's sole judgment. Maker shali permit Lender, at Lender’s option, to appear
in and to be represented in any such contest and shall pay upon demand all expenses incurred
by Lender in so doing, including attorneys’ fees,

(ivy  Futur¢ Environmental Audits, Maker shall provide such information and
certifications which Lender may rcasonably request from time to time to monitor Maker's
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compliance with this Article for the sole purpose of protecting Lender's security inlerest. To
protect its security interest, Lender shall have the right, but not the obligation. at any time (o
enter upon the Premises, take samples, review Maker’s books and records, interview Maker's
employees and oflicers. and conduct such other activitics as Lender, at its sole discretion,
deems appropriate.  Maker shall cooperate fully in the conduct of such an sudit. I Lender
decides to conduct such an audit because of; (a) an Environmental Action;  (b) Lender's
considenng taking possession of or title 1o the Premises after default by Maker: (¢) a material
change in the use of the Premises, which in Lender’s opinion, increases the risk to its securily
interest; or {d) the introduction of Hazardous Material other than Disclosed Material to the
Premises; then Moker shall pay upon demand all costs and expenses connected with such audn,
which, unioraid, shall become additional indebtedness secured by the Loan Documents and
shall bear interzst at the Default Rate. Nothing in this Article shall give or be construed as
giving Lender deright to direct or control Maker's actions in complying with Environmenial

l.aws,

(v) B of Default and Opportunity 1o Curg. 11 Maker fails 1o comply with
any of ity covenants containcd i this Section C withn thirty (30) days alter notice by Lendee
o Maker, Lender may, at its apion, declare an Event of Default. M, however, the
noncompiiance cannol, in Lender's reasonable determination, be corrected within such thiny
(30) day period, and it Maker has proinpily. commenced and diligently pursues action to cure
such noncompliance 16 Lender’s satislacedi then Maker shall have such additiona] time as is
reasonably necessary {o correct such noncomzphinee, provided Maker continies to diligently
pursue corrective action, but in no event morethian a total of one hundred cighty (180) days
after the instial notice of noncompliance by Lende.

(vi)  There are no pending or threatened:/ £2) actions or procecdings from any
governmental agency or any other entity regarding the condition or use of the Property, or
regarding any environmental, health or safety law; or (i) "supeiliens” or sinalur goveramental
actions or proccedings that coufd mmpair the value of the Property. ar.the priority of the lien
of this Mortgage or any of the other Loan Documents (collcciively "Environmental
Proceedings”).  Mortgagor will prompily notity Lender of any notices, or other knowledge
obtained by Morigagor hereafter of any pending or threatened Environmenta? Proceedings. and
Mortgagor will promptly cure and have dismissed with prejudice any suci_Lpsironsmental
Proceedings to the satisfaction of Lender.

(vit)  Any fees, costs and expenses imposed upon or incurred by Lender on accoun
of any breach of this Paragraph 28 shall be immediately duc and payable by Mortgagor to
Lender upon demand. and shall (together with interest thereon at the Default Rate accruing
from the date such fees, costs and expenses are so imposed upen or incurred by Fender)
become part of the Secured [ndebtedness.  Mortgagor shall keep, save and protect, defend,
indemnily and hold Lender harmless from and against any and all claims, loss, cost, damagce,
fiability or expense, including reasonable attorneys’ fees, sustained or incurred by Lender by
reason of any Environmental Proceedings or the breach or default by Mortgagoer of any
representation, warranly or covenant confained in this Paragraph 18.
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D. Lender's Right to Rely. Lender is entitied to rely upon Maker’s representittions.
warranties and covenants contained in this Article despite any independent investigations by
Lender or its consultants.  The Maker shall take all necessary actions to determine for itself.
and to remain aware of, the environmental condition of the Premises.  Maker shall have no
right to rely upon any independent environmenta!l investigations or findings made by Lender
or its consultants unless otherwise stated in writing therein and agreed 10 in wrining by Lender.

L. Indemnification.  The term "Lendee’s Environmental Liability” shall mean any
and all Josses. liabilities, obligations, penalties, claims, fines, tost profits, demands, litigation,
defenses, costs, judpgments, suits, proceedings, damages (including consequential, punitive and
exemplary danages), dishursemients or expenses of any Kind or nature whatsoever {including
attorneys’ fees 2 trial and appellate levels and experts’ fees and disburscments and expenses
incurred in vestigating, defending against, settling or prosecuting any suit, Ltigation, claim
or proceeding) whichomay at any time be cither dircctly or indirectly imposed upon, incurred
by or asserted or awarded against Lender or any of Lender’s parent and subsidiary corporations
and their affiliates, shacciolders, directors, officers, employees, and agents (collectively
Lender’s "Affiliates™) in cornection with or arising fron:

(i)  any Hazardous Material used, exposed, emilled, released, discharged,
generated, manufactured, sold. transperied, handled. stored, treated. reused. presented, disposed
of or recycled on, in or under all or any zertion of the Premises. of any surrounding arcas;

(1)  any misrepresentation, sacsiracy or breach ol any warranty, covenant
or agreement contained or referred to in this Article;

(ii)  any violation, liability er claim o/ _violation or liability. under any
Environmental Laws;

(v} the imposition of any lien for dumtages caused by, or the recovery of any
costs incurred for the cleanup of, any release or threatened release ef Hanzardous Material; or

(v)  any Environmental Actions,

Maker shall indemmty, defend (at trial and appelluic levels and with counser. experts and
consultants acceptable to {.ender and at Maker's sole cost) and hold Lender and ns Ainhiates
free and harmless from and against Lender's Environmentai Liabiliny (collectively, "Maker's
indemnitication Obligations™). Maker's Indemnitication Obhigations shall survive in perpetuity
with respect to any Lender’s Environmental Liability.

Maker aind its successors and assigns hereby waive, release and agree not to make any claim
or bring any cost rccovery action against Lender under or with respect {0 any Environmenta)
Laws. Maker's obligation to Lender under this indemnity shall likewise be without regard to
fault on the part of Muker or Lender with respect to the violation or condition which results

in Hability to Lender.
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29 Comphance with linois Mortgage Foreclosure Law. I any provision in this
Murtgage shall be inconsistent with any provision of the illinois Mortgage Foreclosure Law
(735 [LCS 5/15-1101 et seq. (1992 State Bar Editon) of the Hlinois Compiled Statutes) (the
"Act”) the provisions of the Act shall (ake precedence aver the Mortgage provisions, but shall
not nvalidate or render unenforceable any other Mortgage provision that can be construed in
a manner consistent with the Act, [Hany Mornigage provision shall grant to Lender any rights
or remedies upon Mortgagor's defanht which are more Jimited than the nights that wonld
otherwisze be vested in Lender under the Act in the absence of such proviston, Lender shall be
vested with the rights granted in the Act Lo the full extent permitted by law. Without limiting
the generality of the Toregoing, all expenses incurred by Lender 1o the extent reimbursable
under Sccticns 15-1510 and 15-1512 of the Act, whether mcurred before or afier any decree
or judgment of foreclosure. and whether or not cnumerated in Paragraph 19 of this Mortgage,
shall be added (0 0 Indebtedness secured by this Mortgage or by the judgment ol foreclosure

30, Interpretaden.  This Mortgage shall be consirued pursuant to the faws of the
State of Hlinois. The headiags of sections and paragraphs in this Note are for convenience

only and shal! not be constrecd, in any way to limit or define the content, scope, or intemt of

the provisions.  The use of siegular_and plural nouns, and masculine, feminine, and neuter
pronouns, shall be fully interchangiable, where the context so requires. Hany provision of this
Mortgage, or any paragraph, sentencel clause, phrase or word, or the application thereof, inany
circumstances, is adjudicated o he invaled] tie validity of the remainder of this Mertgage shall
be construed as if such invalid part were never included,  Tinwe is of the essence ol the
payment and performance of this Mortgage.

3. Accoustamt's Letiers. At Lender's reqoest, the Mortgagor shall have delivered

to Lender one or more Jetters addressed to Lender and signed by cach accountant or firm of

accountants who prepared or certilied any of the financial statzments furnished, or who will
prepare or certify any financial statement to be furnished. 1o Lender hereunder or under any
of the Loan Documents, affirming that such accountant or firm of ausountants understands that

the Lender will rely on such financial statements and that the liababityand responsibility of

such accountant or firm of accoumants 1o the Lender with respect, Ghereto will not be
climinated, diminished or affected in any way by llinois Public Act 84-125) ¢Laws 1986) or
any other statutory, regulatory, administrative or other law, regulation, ruie eaactment. or
ordinance.

32, Waiver of Rizht of Redemption. To the full extent permitted by law, Mortgagor
herebyv covenants and agrees thai it will not at any time insist upon or plead. or in any manner
whatsoever claim or take any advantage of, any stay, excmplion or extension law ar any
go-calfed "Moratorium Law” now or a1 any time hereafter in force, nor claim, take or insist
upon any henelit or advantage of or from any law now or hereafter in force providing for the

valuation or appraisement of the Property, or any part thercof, prior to any sale o sales thereof

to be made pursuant to any provisions herein contained. of to any decree, judgment or order
of any court of competent jurisdiction; or affer such sale or sales claim or exereise any rights
under any statute now or hereafter in force to redeem the property so sold. or any part thereof.,
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or relating (o the marshalling thereo!, upon foreclosure sale or other enforeement hereol. To
the full extent permitted by law, Mortgagor herehy expressly waives any and all rights of
redemption from sake under any order or decree of foreclosure of this Mortgage, on its own
behalf, on behalt of all persons climing or having an interest (direct or indirect) by, through
or under Mortgagor and on behaif of cach and every person acquiring any interest i or title
to the Propenty subsequent 1o the date hereof, it being the intent hereof that any amd all such
right of redeinption of Mortgagor, and of all ather peisons. are and shall be deemed to be
hereby waived to the full extent permitted by applicable law. To the full extent permitted by
law, Mortgagor agrees that it will not. by involving or itilizing any applicabic law or laws or
otherwise, inder, delay or impede the exercise of any right, power or remedy herein or
atherwise grarted or defegated to Lender, but will suffer and permit the exercise of every such
right, power and remedy as though no such kaw or laws have been or will have een made or
enacted. To thefiud exient permitted by law, Mortgagor hereby agrees that no action for the
enforcement of the dicr.or any provision hereof shall be subject 10 any defense which would
not be geod and valid in/an action at law upon the Note.,

33, WAIVER OF JURY TRIAL. MORTGAGOR AND LENDER WAIVE ANY
RIGHT TO A TRIAL BY JURY/JINJANY ACTION OR PROCEEDING TO ENFORCE OR
DEFEND  ANY  RIGHTS (i) UNGER  THIS  MORTGAGE, THE OTHER  LOAN
DOCUMIENTS OR UNDER ANY AMENDMENT, INSTRUMENT, DOCUMENT OR
AGREEMENT DELIVERED OR WHICIT MAY IN THE FUTURE Bl DELIVERED IN
CONNECTION HEREWITH OR THEREWEH; OR (i) ARISING FROM ANY BANKING
RELATIONSHIP EXISTING IN CONNECHOM WITIT TINS MORTGAGE OR THE
OTHER LOAN DOCUMENTS. MORTGAGOR ANDLENDER AGREE THAT ANY SUCH
ACTION OR PROCEEDING SHALL BE TRIED BEFORE A COURT AND NOT BEFORE

A JURY.

IN WITNESS WHEREOF, Mortgagor has executed mis-Mortgage,

PARK PLACE ESTATES OF NORTHBROOK
LIMITED PARTNERSHIP, an i nois linuted

3330 Dundec Road. Suite N-4 partnership
Northbrook, Illinois 60062

Mortgagor's Address:

Hy:  Park Place Estates Builders, ne.
an Hlinois corporation

Its: ieneral Partner

By: S i

Name: IV L \
Its: LZ IE& “TPRUSADEN T

SR Nt g g e
Wl §1 0AUIM adp
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STATE OF ILLINOIS )
) SS.

COUNTY OF COOK )

L itégslh ;_,x,_{ ] / /71_4.:.:4_ . A nolary public in and for smd County, in the
State aforesind, DO HEREBY CERTVIFY that DAy sor, L0004/ of Park Mace
Buiiders, Inc., corporate general parteer of Park Place Estates of Northbreok Limited Partacrship,
personally known 10 me 10 be the same person whose name is subscribed 10 the forcgoing Mortgage.
Assignment of Leases and Rents, anid Scenrity Agreement, appeared before me this day in person and
acknowledged that he/she signed, sealed and delivered the satd Martpage, Assignment of Leases amd
Rents, and Scenrity Aprcement, on behalf the corposate generad pariner and the atorcsand himted

pannerzaip for uses il purposes thenn sct forth

p 7
GE/EN imder my hand and seal, this ,giq"/l_tl:lyof q/ oy e 1993,
o O AR G M
Notary Public yd

L R R R NN X RN NXIIY
SFFICIAL SEAL -
Gwendolyn L, Kinses 2

~»

1

Notary Pribte, state of Mitnnta
Comminaan Fopires 5/ 1106
PRVADIIRIR R NN BERES

»
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EXHIBIT A"

Legal Description

LOTS 2, 15 AND 42 IN PARK PLACE [STATES NORTHRROOK. BEING: A
SUBDIVISION IN THE NORTH HALF OF SECTION 15, TOWNSHIP 42 NORTH. RANGE
12 EAST OF THE THIRD PRINCIPAL MERIDIAN  ACCORDING  TO PLAT OF
SUBDIVISION RECORDED MAY 14, 1993 AS DOCUMENT NUMBER 93366641 IN
COOK COUNTY, ILLINOIS.

PERMANERT INDEX NUMBERS: 04-15-203-002-0006
0:4-15-204-007-0000
(4-15-204-034-0000

COMMONLY KNO%WN _AS: LOTS 2, 15 AND 42 IN PARK PLACE ESTATES
OF NORTHBROOK
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EXHIBET "B

Permitted Fneumbrances

None
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EXIHERET D

Compliance_Fyceptions,

None
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EXHIBIT "I

Disclosed_Materialy

None
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