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LEASEHOLD MORTGAGE, ASSIGNMENT OF RENTS
ANU LcASES AND SECURITY AGREEMENT

This Leasehold Mortgage, Ass'arpent of Rents and Leases and Security Agreement
made this |1+ day of Febyryal’ 4" [, 1997, between RKZ VENTURE GROUP, L.L.C,
an Winois limited liability company, havirg its principal office at 8410 West Bryn Mawr
Avenue, Chicago illinois 60631 ("Mortgagor") and OLD KENT BANK, with an office at 105
South York Road, Eimhurst, (Hinois 60126 ("Mortgzrzee").

Mortgagor is justly indebted to Mortgagee as evidenced Ly 1) a Site Improvements
Note in the principal amount of $3,667,000, (i) a Models Note in the-orincipal amount of
$1,886,000, {iii) a Homes Note in the principal amount of $5,839,600.-{iv) a Soft Costs
Note in the principal amount of $1,000,000 and (v} a Letter of Credit Ncte inthe principal
amount of $4,(67,000 (collectively, the "Notes"), which are payable to thie crder of and
delivered to Mortgagee whereby Mortgagor promises to pay the said principal amounts, or
so much thereof as may be advanced by the holder of the Notes fram time to time,.together
with interest thereon, from the time and at the rate set forth therein, as therein provided at
the office of Mortgagee, or at such other place as may be designated in writing by the legal
holder thereof, until the Maturity Date as defined in the Notes at which time the principal
sum secured hereby and all accrued interest thereon shall immediately become due and
payable.

NOW, THEREFORE, Mortgagor, to secure (ij the payment of (a) all principal and
interest as and when the same become due and payable under the Notes {whether by lapse
of time, acceleration or otherwise); and (b} all other indebtedness, obligations and liabilities
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which this Mortgage secures pursuant to any of its terms (collectively, the "Indebtedness");
and (i) the performance of all covenants and agreements (and the accuracy of all
representations and warranties) contained in this Mortgage and in any other instrument
securing the Notes including, without limitation, the Construction Loan Agreement of even
clate herewith {the "Loan Agreement") between Mortgagee and Morigagor and delivered in
connection with the indebledness represented by the Notes {the Noles, the Loan Agreement,
this Mortgage and any other instrument securing the Notes or executed and delivered in
connection with the Indebledness are hereinafter referred to, collectively, as the "Loan
Documents"), does hereby Mortgage and Warrant unto Mortgages, its successors and assigns
forever, the leasehold estate created pursuant to that certain ground lease dated November
22, 1996 by and between Cole Taylor Bank, as successor/trustee to Harris Trust and Savings
Bank urider Trust Agreement dated April 29, 1991 and known as Trust No. 94707 {"Lessor")
and Mortgagor as Lessee ("Lease”) (which Lease or memorandum thereof is recorded with
the Recorder of [eeds of Cook County, lllinois as Document No. 9692787 as amended by
First Amendment_10-Ground Lease dated as of January 6, 1997 and recorded with the
Recorder of Deeds ofiCaok County, HHlinois as Document No. 97141957 ) relative to the real
estate described on Exnibit-A altached hereto ("Real Estate") and ali of its estate, right, title
and interest therein (collectivly, "Leasehold Estate”) situated, lying and being in the Village
of Morthbrook, County of Cool arid State of Ilinois, together with all of Mortgagor’s right,
title and interest in and to the iniiowing described property now owned or hereinafter
acquired (which property, together with.the Leasehold Estate, is collectively referred to as
the "Premises"), to wit:

(1) any after-acquired title or reversicn in and to the beds of any vaulls, streets,
avenues, alleys and other passageways adjoining the Real Estate;

{2)  allestates, appurtenances, tenements, easzinents, licenses, franchises, royalties
and hereditaments, ail gas, oil and mineral rights and privileges, all riparian, irrigation and
drainage rights and privileges and all other rights, liberties 207-orivileges thereof or in any
way now or hereafter appertaining, including any after-acquired iiile, franchise or license
and the reversion and reversions and remainder and remainders (nereof, relating to or
benefiting the Real Estate;

(3)  all of Mortgagor’s interest and rights as lessor in and to ali’ lzases now or
hereafter affecting the Premises or any part thereof and all rents, issues, proceec’s und profits
accruing and to accrue from the Premises, whether payable pursuant to any present or future
lease or otherwise growing out of any occupancy or use of the Premises (which are pledged
primarily and on a parity with the Leasehold Estate and not secondarily);

(4} all proceeds or sums payable in lieu of or as compensation for the [oss of or
damage lo the Premises, all rights in and to all present and future fire and other hazard
insurance policies pertaining to the Premises, any and all monies or other assets (including
prepaid insurance policies) at any time on deposit with Mortgagee or a depository
designated by Mortgagee (whether deposited by or on behalf of Mortgagor or anyone else)
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pursuant to any of the provisions of this Mortgage and all awards paid or o be paid in
connection with or in lieu of any condemnation, eminent domain, change of grade or
similar proceeding for the taking or lor the degradation in the value of all or any part of the
Premises;

(3)  all buildings and improvements of every kind and description now or hereafter
erected or placed on the Real Estate and all materials intended for the construction,
recanstruction, alleration and repair of any such buildings and improvements, all of which
materials shall be deemed to be included within the Premises immediately upon the
delivery thereof to the Premises;

(6} _~all fixtures and personal property now or hereafter owned by Mortgagor and
attached to ur zontained in and used in connection with the Premises including, but not
limited to, heatirg, cooling, ventilating, communication and security equipment, pipes,
pumps, tanks, sprinklére and other plumbing equipment and fixtures, lighting, wires, conduit
and other electrical equipment and fixtures, boilers, ranges, furnaces, oil burners and units
thereof, vacuum cleaning-systems, elevators, escalators, engines, motors and other
mechanical equipment ana Fixtures, awnings, screens, storm doors, windows and window
treatments, stoves, refrigerators and other appliances and equipment, partitions, mantels,
cabinets and other millwork, rugs carpets, and other floor coverings, furniture and
furnishings used in the operations of th2 Premises and all additions thereto and renewals or
replacements thereof or articles in substi.ution therefor, whether or not the same are or shall
be attached to any building or buildings in'any manner, it being mutually agreed, intended
and declared that all the aforesaid property skal!, so far as permitted by law, be deemed to
form a part and parcel of the Premises and for the purpose of this Mortgage to be real estate
and covered by this Mortgage; provided, however, thatthe provisions of this paragraph shall
net apply or attach to the trade fixtures or personal preperty of any tenant on the Premises;
and

(7)  all judgments, awards of damages, settlements and other compensation
heretofore or hereafter made resulting frem condemnation proceedings or the taking of the
Real Property or any part thereof or any building or other improvemerit new or at any time
hereafter located thereon or any easement or other appurtenance theret? urider the power
of eminent domain, or any simiiar power or right {including any award fioin the United
States Government at any time after the allowance of the claim therefor, the ascertainment
of the amount thereof and the issuance of the warrant for the payment thereof), wvhether
permanent or temporary, or for any damage (whether caused by such taking or otherwise)
lo said property or any part thereof or the improvements thereon or any part thereof, or to
any rights appurtenant thereto, including severance and consequential damage, and any
award for change of grade of streets (coilectively, "Condemnation Awards");

TO HAVE AND TO HOLD the same unto the Mortgagee, its successors and assigns
forever, for the purposes and uses herein set forth, free from all rights and benefits under
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"and by virtue of the Homestead Exemption Laws of the Stale of Illinois which rights and
benefits the Morigagor does hereby expressly waive and release.

MORTGAGOR FURTHER COVENANTS AND AGREES AS FOLLOWS:

1. Payment of Principal and Interest. Mortgagor shall promptly pay when due
all indebtedness, including principai and interest, under the Notes and shall duly and
promptly perform and observe alt of the terms, provisions, covenants and agreements on the
Mortgagor’s part to be performed or observed under the Loan Documents.

2, Tax and Insurance Deposits. Upon request of Morigagee after the occurrence
of an Event =f Defaull (as hereinafter defined), Mortgagor shall deposit with Mortgagee, or
a depositary [designated by Mortgagee, concurrently with and in addition to the monthly
installments ofinterest due under the Notes until the indebtedness evidenced by the Notes
are paid, the followirg:. (i) a sum equal to all real estate taxes and assessments next due on
the Premises (as estifnated from time to time by Mortgagee in its reasonable discretion)
divided by the number of mionths to elapse for which deposits will be made hereunder to
and including the month next preceding the month when such taxes will become due and
payable and (i) a sum equal t5 the amount of the premium or premiums that wilt next
become due and payable to repiace or renew the insurance policies required to be
maintained by Mortgagor under this idergage (as estimated from time to time by Mortgagee
in its reasonable discretion) divided by the number of months to elapse for which deposits
will be made hereunder to and including the month next preceding the expiration date of
the policy or policies to be replaced or renawed. All such payments described in this
Section shall be held by Mortgagee or by the denositary designated by Mortgagee in trust
without accruing or without any obligation arising for the payment of interest. I the funds
so deposited are insufficient to pay, when due, al'“{axes and premiums as aforesaid,
Mortgagor shall, within ten (10) days after written demand theiefor from Mortgagee, deposit
such additional funds as may be necessary to pay such taxesand premiums. |If the funds
so deposited exceed the amount required 1o pay such taxes and premiums, the excess shall
be credited against the deposit or deposits next due hereunder, Ncithar Mortgagee nor the
depositary shall be liable for any failure to make any payments of taxes or.gremiums unless
Mortgagor shall have supplied on a timely basis to Mortgagee or to the derositary the bill
or bills for such taxes or insurance premiums; provided, however, that Mortgagee may at
its oplien make or cause the depositary to make any such application of tlie 'aforesaid
deposils without any direction or request to do same by Mortgagor. Mortgagee, oy written
notice to Mortgagor, may suspend and later reinstate, in whole or in part, the application
of this Section as often as it may determine.

3. Warranty of Title. At the time of the recordation of this Mortgage, Mortgagor
is well seized of an indefeasible leasehold estate in the Premises subject only to the matters
set forth in Exhibit B attached hereto and hereby made a part hereof (the "Permitted
Exceptions”), and Mortgagor has good right, full power and lawful authority to convey,
mortgage and grant a security interest in all of the same in the manner and form
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contemplated and provided under the Loan Documenis. Said title of Mortgagor in the
Premises is free and clear of all liens, charges, easements, covenants, conditions, restrictions
and encumbrances whatsoever, other than the Permitted Exceptions, including, as to the
personal property and fixtures, security agreements, conditional sales contracts and anything
of a similar nature. Mortgagor shall and will forever defend the title to the Premises against
the claims of all persons whomsoever.

4, Leasehold Estale. Mortgagor hereby represents and covenants:
a. that the Lease is in full force and effect and unmodified;

b. that all rents (including additional rents and other charges) reserved in
the said Lease have been paid to ihe extent they were payable prior to the date hereof;

C. that Morlgagor shall defend the Leasehold Estate for the entire
remainder of the terin set forth therein, against all and every person or persons fawfully
claiming, or who may ciaim the same or any part thereof, subject to the payment of the
rents in the Lease reserveu and subject to the performance and observance of ali of the
terms, covenants, conditions and warranties thereof:

d. that there is ncupcired default under the Lease or in the performance
of any of the terms, covenants, conditions or warranties thereof on the part of the lessee to
be observed and performed, Further, no siate of facts exist under the Lease which, with the
iapse of time or giving of notice or both would constitute a defauit thereunder.

5. Payment of Lease Expenses. The Morigazor shall pay or cause to be paid all
rents, additional rents, taxes, assessments, water rates, sewer rents, and other charges and
impositions payable by the lessee under the Lease for wkich provision has not been made
hereinbefore, when and as often as the same shall become dueand payable, Mortgagor will
in every case deliver, or cause to be delivered, a proper receipi far any such item so paid
within ten (10) days after request therefor from Morlgagee.

6. Mortgagor's Covenants with Respect to Lease,

a, The Mortgagor shall at all times promptly and faithful'y keep and
perform, or cause to be kept and perfarmed, all the covenants and conditions contained in
the Lease by the lessee under the Lease be kept and performed and in all respects conform
to and comply with the terms and conditions of the Lease, and the Mortgagor further
covenants that it shall not do or permit anything which will impair or tend to impair the
security of this Mortgage or will be grounds for declaring a forfeiture of the Lease,

b. The Mortgagor shall not modify, extend or in any way alter the terms

of the Lease or cancel or surrender said Lease, or waive, execule, condone or in any way
release or discharge the lessor thereunder of or from the obligations, covenants, conditions
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" and agreements by said lessor to be done and performed; and the Mortgagor does expressly

release, relinquish and surrender unto the Mortgagee all of its rights, power and authority
to cancel, surrender, amend, modify or alter in any way the terms and provisions of the
Lease and any altempt on the part of the Mcrtgagee to exercise any such right without the
written approval and consent of the Mortgagee thereto being first had and obtained shall
constitute an Event of Default under the terms hereof and the entire Indebtedness shall, at
the option of the Mortgagee, become due and payable forthwith and without notice.

C. Mortgagor shall give the Mortgagee immediate notice of the receipt by
it of any notice of default from the lessor thereunder, Mortgagor shall furnish to the
Mortgages immediately any and all information which it may request concerning the
performanceby the Mortgagor of the covenants of the Lease, and the Mortgagor shall permit
the Mortgagie or its representative at all reasonable times to make investigations or
examinations <oncarning the performance by the Mortgagor of the covenants of the Lease,
The Mortgagor shaliuse its best efforts to deliver to Mortgagee within ten (10) days after
request therefor, an ectopne! certificate executed by Lessor in such form and content as shall
be reasonably satisfactory ‘o Mortgagee.

d. in the eveit of any failure by Mortgagor to perform any covenant on
the part of lessee to be observed and performed under the Lease, the performance by
Mortgagee on behalf of Mortgagor of the Lease covenant shall not remove or waive, as
between Mortgagor and Mortgagee, the corresponding Event of Default under the terms
herecf and any amount so advanced by ivorigagee or any costs incurred in connection
therewith, with interest thereon at the Defallt Rate of the Homes Mote shall constitute
additional Indebtedness and be immediately dieond payable.

e, To the extent permitted by law, ‘e price payable by the Mortgagor,
or by any cther party so entitled, in the exercise of the ‘ighi of redemption, if any, shall
include all rents paid and other sums advanced by Mortgages, on behalf of Mortgagor, as
lessee under the said Lease.

7. Merger, So long as any of the Indebtedness shall remain unnaid, unless the
Mortgagee shall otherwise in writing consent, the fee title and the Leasehinld Fetate shall not
merge but shall always be kept separate and distinct, notwithstanding the union of said
estates either in the Lessor or in the Mortgager, or in a third party, by purchase ¢r ctherwise;
and the Mortgagor covenants and agrees that, if it shali acquire the fee title, or'aiy other
estate, title or interest in the Premises covered by said Lease, this Morigage shall be
considered as mortgaged, assigned or conveyed to the Mortgagee and the lien hereof spread
to cover such estate with the same force and effect as though specifically herein mortgaged,
assigned or conveyed and spread. The provisions of this paragraph shall rot apply i the
hotder of the Notes acquires the fee of the Real Estate unless Mortgagee shall so elect.

8. Taxes_and Other Charges. Mortgagor shall promptly pay, when due and
before the imposition of any penally, all general taxes, special taxes, special assessments,
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water charges, sewer service charges, association charges and all other charges of whatever
kind, whether ordinary or extraordinary or public or private, which may be assessed, levied
or imposed against the Premises or any part thereof and shall furnish to Mortgagee official
receipts therefor within ten {10) days after payment thereof; provided, however, that if an
Event of Default hereunder has occurred and Mortgagee has not suspended the monthly
deposits for taxes required under this Mortgage, Morgagee may, at ils oplion, either make
such deposits available 10 Mortgagor for the payments required under this Section or make
such payments on behall of Martgagor, Mortgagor shall also pay, when due and before the
imposition of any penalty, all charges incurred for utility service and scavenger service to
the Premises whether or not such charges are or will become liens against the Premises.

9. Insurance. Morigagor, at its expense, shall obtain and maintain insurance
coverage in actordance with the terms of the Loan Agreament,

10.  Damase to or Destruction of Mortgaged Premises,

()  Notice:, In case of any material damage to or destruction of the
Premises or any part thereof, Mortgagor shall promptly give written notice thereof to
Mortgagee, generally deicribing the nature and extent of such damage or destruction.

(b)  Restoration, In'case of any damage to or destruction of the Premises
or any part thereof, Mortgagor, whether or not the insurance proceeds, if any,
received on account of such damage or destruction shall be sufficient for the
purpose, at Mortgagor's expense, will promptly commence and complete (subject to
unavoidable delays occasioned by strikes; 1zckouts, acts of God, inability to obtain
labor or materials, governmental restrictions and similar causes beyond the
reasonable control of Mortgagor) the restoration, renlacement or rebuilding of the
Premises as nearly as possible to its vaiue, condition and! character immediately prior
to such damage or destruction.

()  Lease Provisions. In case of any damage 0 or destruction of the
Premises, in addition to the requirements of this paragraph, Mortgagor shal! timely
perform all obligations required of it pursuant to Article 12 of tha Lease,

()  Adjustment of Loss. Mortgagee hereby authorizes Mortgagor-to adjust
and compromise any losses under any insurance afforded, provided, however, said
adjustment and/or compromise shall be subject to final approval of Mortgagee (which
approval shall not be unreasonably withheld or delayed) in the case of losses
exceeding $25,000.

(e)  Application of Insurance Proceeds, Net insurance proceeds received
by iMortgagee under the provisions of this Mortgage or any instruments supplemental
hereto and thereto or under any policy or policies of insurance covering the Premises
or any part thereof shall first be applied as a prepayment on the Notes and any other
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indebtadness hereby secured (and Mortgagee is hereby irrevocably authorized and
directed lo make such an application whelther or not the Notes or any other
indebtedness hereby secured may then be due or otherwise adequately secured) and
shall thereafter be applied to the reduction of any other indebtedness hereby secured;
provided, however, that such proceeds shall be made available for the restoration of
the portion of the Premises damaged or destroyed if the following conditions are
satisfied to the reasonable satisfaction of the Mortgagee: (i) such damage to or
destruction of the Premises does not cause a default or give rise to any termination
rights under the Lease which default or terminalion rights will continue aiter said
rastoration, (i) the effect of the damage to or destruction of the Premises giving rise
tofreceipt of the insurance proceeds is not to immediately lerminate, or give a
purchacer the option to immediately terminate, any purchase agreement for all or any
portion-ofthe Premises; (iii) said restoration can be completed in sufficient time so
as to peniii Mortgagor to timely perform its obligations under all purchase
agreements for zll or any porlion of the Premises so damaged or destroyed (iv) no
Event of Defauit. or event which, with the lapse of time, the giving of notice, or both,
would constitute an Fvent of Default, shall have occurred or be continuing tand if
such an event shall occur 2uring restoration Mortgagee may, at its election, apply any
insurance proceeds then remaining in its hands to the reduction of the indebtedness
evidenced by the Notes and.iha other indebtedness hereby secured); (v} Mortgagor
shall have submitted to Mortgagre plans and specifications for the restoration which
shall be satisfactory to Mortgagee; 1vi) Mortgagor shall submit to Mortgagee fixed
price contracts with gocd and responsible contractors and materialmen covering all
work and materials necessary 1o compiete restoration and providing for a total
completion price not in excess of the amicunt of insurance proceeds available for
restoration, or, if a deficiency shall exist, Mortgagor shall have deposited the amount
of such deficiency with Mortgagee; and (vii) Mortgrger shall have obtained a waiver
of the right of subrogation from any insurer under such policies of insurance who at
that time claims that no liability exists as to Mortgagot-or the insured under such
policies. Any insurance proceeds to be released pursuant tz iie foregoing provisions
may at the option of Martgagee be made directly to Mortgagoi or to or through any
contractor or materialman to whom payment is due or to or through a construction
escrow to be maintained by a title insurer acceptable to Mortgagee. Micrtgagee may
impose such further conditions upon the release of insurance proceeds tipcluding the
receipt of title insurance) as are customarily imposed by prudent construciinn lenders
to insure the completion of the restoration work free and clear of all liens or ¢laims
for lien, All title insurance charges and other costs and expenses paid to or for the
account of Mortgagor in connection with the release of such insurance proceeds shall
constitute so much additional indebtedness hereby secured to be payable upon
demand with interest at the rate applicable to the Homes Note at the time such costs
or expenses are incurred, Mortgagee may deduct any such costs and expenses from
insurance proceeds at any time standing in its hands, If Mortgagor fails to request
that insurance proceeds be applied to the restoration of the improvements or if
Mortgagor makes such a request but fails to complete restoration within a reasonable
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time, (and Mortgagor fails to pursue diligently such restoration within thirty (30} days
faliowing receipt of written demand from Mortgagee) Mortgagee shall have the right,
but not the duty, to restore or rebuild said Premises or any part thereof for or on
behalf of Mortgagor in lieu of applying said proceeds to the indebtedness hereby
secured and for such purpose may do all necessary acts, funds for the purpose of
resloration, all such additional funds to constitute part of the indebtedness hereby
secured payable upon demand with interest at the Default Rate as defined in the
Homes Note.

11, General Covenants. Mortgagor shall (i) keep and maintain the Premises and
every partinereof in good repair and condition (ordinary wear and tear excepted) making
such repairs 24d replacements as may from time to time be necessary or appropriate to keep
the Premises in.ut least as good condition as that existing on the date of this Morigage, {ii)
complete, within-z ~2asonable period of time, any improvements now or, with the consent
of Mortgagee, whicn Censent shall not be unreasonably withheld or delayed, hereafter in
the process of being cepstructed on the Real Estate, (i) to the extent that proceeds of
insurance are available and"nortgagee allows the proceeds to be disbursed to Mortgagor,
repair, restore or replace any-tixtures and perscnal property now or hereafter on the Real
Estate which may be or becomedanaged or destroyed to a condition or with items at least
equal to those repaired, restored orreplaced and, if subject to the lien of this Mortgage, free
of any security interest therein, encimeiance thereon or reservation of title thereta, (iv}
comply with all faws, ordinances, regulations and orders of any federal, state, county or
municipal authority and with any restriction or requirement contained in any recorded
instrument relating to the Premises or to the use thereof, (v) comply with any conditions and
requirements necessary to maintain the insurance rzquired under this Mortgage, (vi) maintain
any and all rights, licenses, permits, privileges, frariclises or concessions, whether public
or private, which are or become applicable to the Prepises or which are granted to
Mortgagor in connection with any existing or planned imp:overaent or use of the Premises,
{vii) not erect, demelish, remove or alter any improvement or ‘e Real Estate except as may
be required by law or as may be necessary for any repairs or-replacements expressly
required under this Mortgage without the wrilten cansent of Mortgagee. which consent shall
not be unreasonably withheld or delayed, (viii) not remove, sever, sell-c: mortgage any
fixtures or personal property of Mortgagor on the Real Estate except as mav'ps required by
law or in the ordinary course of business without the prior written consent.of Mortgagee,
which consent shall not be unreasonably withheld or delayed, (ix) not perniit, suffer or
commit any waste, impairment or deterioration of the Premises or any part thereot (ordinary
wear and tear excepted), (x) not permit or conduct either the generation, treatment, storage
or disposal of hazardous waste, as defined in the Resource Conservation and Recovery Act,
or the disposal on the Premises of petroleum or any hazardous substance, as defined in the
Comprehensive Environmental Response, Compensation, and Liability Act, and shall perform
all remedial actions necessary as the result of the presence of any such hazardous wastes,
petroleum or hazardous substances on, at or near the Premises, regardless of by whom
caused, (xi) not abandon or vacate the Premises or suffer or permit the Premises to be
abandoned, (xii) not use or suffer or permit the use of the Premises for a purpose other than
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that for which it is used on the date of this Mortgage except as may be required by law
without the prior written consent of Mortgagee, which consent shall not be unreasonably
withheld or defayed, and (xiil) not cause, suffer or permit the Premises to be or become
stibject to any covenants or restrictions not existing on the date of this Mortgage or initiate,
suffer or permit any change in any existing covenant, restriction, zoning ordinance or other
private or public restriction impacting upon the uses which may be made of, or the
improvements which may be placed upon, the Premises and shall promptly notify
Mortgagee of and appear in and defend, at its sole cost and expense, any proceeding to
impose or change any such covenants and restrictions.

12. ) Liens and Encumbrances, Mortgagor shall keep the Premises free and clear
of liens by machanics and matertalmen and free and clear of all other liens, charges and
encumbrances excepting, however, if a claim of a mechanic’s or materialman’s lien or other
encumbrances vecarded which affects the Premises, Mortgagor shall, within 30 days after
Mortgagor becomes aware of such recarding or within 30 days of Mortgagee’s demand,
whichever occurs firsi:{a) pay and discharge the claim of iien or encumbrance; (b) effect the
release thereof; {¢) cause t'ietitte company 1o insure over such claim of lien or encumbrance
or (d) provide Martgagee ‘with-other assurance which Mortgagee deems, in its sole
discretion, to be satisfactory for the payment of such claim of lien or encumbrance and for
the full and continuous protection. of Mortgagee from the effect of such lien or
encumbrance. Upon request by Mortgagee, Morigagor shall deliver to Morigagee
satisfactory evidence of any payment or payments required under this Section,

13,  Transfer of Ownership. Exceptas/permitted in the Loan Agreement, if there
shall accur or Mortgagor shall make or permit or contract to make or permit, whether
voluntary, involuntary, by operation of law or otheryvise, any sale, assignment, transfer,
encumbrance or lease of the Premises, or any poriion thereof or interest therein or any
interest in or under any trust or other entity which holds title'to the Premises, Mortgagee,
at its option and upon nolice to Morigagor, may declare allindebtedness secured by this
Mortgage immediately due and payable and, in the absence of immadiate payment thereof
by Mortgagor, may pursue any and all rights and remedies available t¢ Mortgagee under this
Mortgage in the event of a default by Mortgagor.

14,  Additional Taxes. If, at any time, the federal or any state or local gavernment,
or any of their subdivisions, shall levy, assess or impose any documeniary; interest
equalization or other tax, assessment or charge on this Mortgage or on the indebtedness
secured by this Mortgage, or shall impose upon Mortgagee any tax, assessment, charge or
lien required, on the date of this Mortgage, to be paid by Mortgagor (either by deducting
from the value of the Premises, or any part thereof, for the purposes of taxation any lien or
encumbrance thereon or changing in any way the laws relating to the taxation of
Mortgagor’s interest in the Premises), Mortgagor shall, upon demand by Morigagee,
promptly pay or reimburse Mortgagee for the payment of such tax, assessment, charge or
lien and deliver evidence of such payment to Mortgagee; provided, however, that if in the

opinion of counse! for Mortgagee (i) it might be unlawful to require Mortgagor to make such ¢y
‘ Na
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payment or (i) the making of such payment might be deemed to be the payment of interest
beyond the maximum amount permitted by law, then at the option of Mortgagee and upon
notice to Mortgagor, Mortgagee may declare all indebtedness secured by this Morgage
immediately due and payable and, in the absence of immediate payment thereof by
Mortgagor, Mortgagee may pursue any and all rights and remedies available to Morigagee
under this Morigage in the event of a default by Mortgagor. Notwithstanding the foregoing,
Mortgagor shall not be obligated to pay any portion of Morigagee's federal, state or focal
income tax or any other tax based upon the net income of Mortgagee.

15,  Mortgagee's Performance of Defaulted Acts. In an Event of Defaull by
Morligago: of any of its obligations under this Mortgage, Mortgagee may, but need not, make
any paymepi-or perform any act required of Mortgagor under the Notes or under this
Mortgage in@ry.form and in any manner deemed expedient by Mortgagee, By way of
iltustration ang »ot-in limitation of the foregoing, Mortgagee may, but need not, make full
or partial payment Gr. payments of rent on the Lease, if any, purchase, discharge,
compromise or settle‘any.tax lien or other prior or junior lien, claim, title or other chaige,
redeem from any tax salz-or forfeiture affecting the Premises or contest any lax or
assessment.  All monies paitdtor any purpose authorized in this Section and all expenses
paid or incurred in connection therewith, including reasonable attorneys’ fees, and any other
monies advanced by Mortgagee (o) protect the Premises and the lien hereof, shall be
additional indebtedness secured by this Mortgage and shall be immediately due and payable
by Mortgagor to Mortgagee without not'ce and with interest thereon at the rate applicable
under the Notes after an Event of Default thereunder. Inaction by Mortgagee shall never be
considered as a waiver of any right accruing to Mortgagee under this Section on account of
any default of Mortgagor under this Mortgage.

16.  Eminent Domain. [f all or any part, othér than an immalerial portion (as
reasonably determined by Martgagor) of the Premises shall be damaged or taken through
condemnation (which term when used herein shall include-aiy damage or taking by any
gavernmental authority and any transfer by private sale in lieu Yiereof), either temporarity
or permanently, if in Mortgagee’s judgement such taking causes a material adverse impact
on the mortgage property, the entire indebtedness secured hereby chall _at the oplion of
Mortgagor, become immediately due and payable, Mortgagor acknowledges that
Condemnation Awards have been assigned to Mortgagee, which awards Mortgagee is
hereby irrevocably authorized to collect and receive, and to give appropriate eceipts and
acquittances therefor and at Mortgagee's option, to apply the same toward the pavinent of
the amount owing on account of the indebtedness hereby secured in such order of
application as Mortgagee may elect and whether or not the same may then be due and
payable or otherwise adequately secured. In the event that any proceeds of a
Condemnation Award shall be made available to the Mortgagor for restoring the premises
s0 taken, Mortgagor hereby covenants to promptiy commence and complete such restoration
of the Premises as nearly as possible to its value, condition and character immediately prior
to such damage or destruction. If Mortgagee makes condemnation proceeds available for
such restoraticn, the criteria set forth in Paragraph 10(d) above shall apply to such proceeds.
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Mortgagor covenants and agrees that Mortgagor will give Morlgagee immediate notice of
the actual or threatened commencemeni of arny proceedings under condemnation or
eminen! domain affecting all or any part of the Premises including any easement therein or
appurtenance thereof or severance and consequential damage and change in grade of
streets, and will deliver to Mortgagee copies of any and all papers served in connection with
any such proceedings. Mortgagor lurther covenants and agrees to make, execute and deliver
o Mortgagee, al any time or limes upon request, free, clear and discharged of any
encumbrances of any kind whatsoever, any and all further assignments and/or instruments
deemed necessary by Morigagee for the purpose of validly and sufficiently assigning all
awards and other compensation heretefore and hereafter to be made to Mortgagor for any
taking, either permanent or temporary, under any such proceeding,

17.  (Acknowledgement of Debt. Mortgagor shall execute and deliver 10
Mortgagee, freivaime to time upon request by Mortgagee, a written statement, duly
acknowledged, veriiving the total unpaid indebtedness secured by this Mortgage and
disclosing whether any alleged offsets or defenses exist against such indebledness.

18,  Rents and Leases.

{(a)  Approval of leases. Mortzagee shall have the right to approve all
leases covering any portion of the Premises, including the form and content of each such
lease and the tenant or tenants theretnder. and, without limiting the generality of the
ioregoing, Mortgagor shall not, without Moltgagae’s prior written consent, {i) enter into any
lease or permit any tenancy of all or any porticn of the Premises, (i} execute an assignment
or pledge of any rents from the Premtises or of anv-iease or tenancy of all or any portion of
the Premises (except as security for the indebtedness secured by this Morlgage), (ili) accept
any installment of rent more than thirty (30} days ‘efore the due date of any such
instaliment, (iv) agree tc any amendment to or change in the tarms of any lease or tenancy
previously approved by Mortgagee or (v) perm:t or consent to ainy assignment of any lease
or tenancy or any sublease of any lease or tenancy of all or anyv'partion of the Premises.

()  Obligations of Mortgagor. Except for (x) extensions of the terms of any
leases with respect to the Premises, (y) increases in the amount of rent to be naid by tenants
under any leases with respect to the Premises, and (z) non-material’ zinendments,
supplements, modifications, changes or alterations in the ordinary course of business to any
leases with respect to the Premises, Mortgagor shall (i) at all times promptly and tathfully
keep and perform ail of the covenants, conditions and agreements on the part of landiord
to be kept and performed under all leases and tenancies covering the Premises, {ii) enforce
or secure the performance of all of the coverants, conditions and agreements on the part
of the tenants to be kept and performed under such leases and tenancies, (iii) appear in and
defend any action or proceeding arising out of or in any manner connected with such leases
and tenancies or the rights and obligations of landlord or tenants thereunder, {iv) execute
and deliver to Morigagee, upon request, any and all documents and instruments deemed
necessary by Morlgagee to transfer and assign to Mortgagee any lease and all rents and
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rights thereunder and under any tenancy covering all or any portion of the Premises, (v)
furnish to Martgagee, upon request, a written statement containing the names of all lessees
and the terms of all leases and tenancies, including the spaces occupied and the rentals
payable thereunder, and (vi) exercise, within five (5) days of any demand therefor by
Mortgagee, any right to request from any tenant under any lease a certificate with respect
to the status thereof in a form set forth under the applicable lease and otherwise as
requested by Mortgagee,

(¢  Exoneration of Mortgagee, Nothing in this Mortgage or in any other
documents refating to the indebtedness secured by this Martgage shall be construed to
obligate Murtgagee, expressly or by implication, to keep or perform any of the covenants
and agreements on the part of the landiord to be kept and performed under leases and
tenancies covering all or any portion of the Premises or to pay any sum of money or
damages to be zais hy the landlord or landlord’s assignee under such leases and tenancies,
all of which coveriants, agreements and payments shall be kept, performed and paid by
Mortgagor.

(@)  Anitornieent. In the event of a default by Mortgagor and enforcement
by Mortgagee of the remedies p ovided by law or by this Mortgage, the tenant under each
lease and tenancy covering all o/ any portion of the Premises shall, at the option of
Mortgagee and upon delivery of a riot.ce from Mortgagee to such tenant, atlorn lo any
person succeeding to the interest of Mo tgagar as a result of such enforcement and shall
recognize such successor in interest as landlord under such lease or tenancy without any
change in the terms or other provisions hereof, provided, however, that said
successor-in-interest shall not be bound by any pavments made or deemed to have been
made by any tenant more than thirty (30) days in dcvance of the due date of any such
payments or by any amendment or modification to any iease or tenancy made without the
prior consent of Mortgagee or said successor-in-interest. |_Each tenant, upon request by
Mortgagee or any such successor-in-interest, shall execute arit deliver an instrument or
instruments confirming such attornment and Mortgagor shall cause each lease covering all
or any portion of the Premises to contain a covenant on the pari ¢f the tenant evidencing
its agreement to such attornment.

{e)  Declaration of Subordination. At the option of Mortgagee, this
Mortgage shall become subject and subordinate, in whole or in part (bul not vrith-respect
to the priority of entitlement to insurance proceeds or to any award or other compensation
paid in any condemnation proceeding) to any and all leases and tenancies of all or any
portion of the Premises upon execution by Morigagee of a unilateral declaration
subordinating this Mortgage to such leases and tenancies and the recording thereof, at any
time hereafter, in the Office of the Recorder of Deeds in and for the county in which the
Premises are located.

(f) Inspection_of Boaks and Recards. In the event that all or any portion
of the Premises are leased or available for lease, Mortgagor shall, during any such period,
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" keep and maintain complete and accurate books and records showing, in a manner
satisfactory to Mortgagee, all income and expenses of the Premises and shall, upon request
by Morigagee, allow Mortgagee to examine such books and records and all supporting
documentation at the principal office of Morlgagor or at such other location as may be
mutually agreed upon.

19.  Securily Agreement. This Mortgage shall also constitute a Security Agreement,
as that term is used in the Uniform Commerciai Code {the "Code") of the state in which the
Premises are located, with respect to any portion of the Premises which is now or hereafter
deemed to be personal property, fixtures or property other than real estate and all
replacemonts, additions and substitutions thereto (the "UCC Collateral"). All of Mortgagor's
right, title znd interest in and to the UCC Collaleral is hereby assigned to Mortgagee to
secure the pavirant of the indebtedness secured by and the performance of the obligations
contained in (his viortgage. Mortgagee shall have, in addition to the rights and remedies
granted to Mortgagee tnder this Mortgage, all of the rights and remedies of a secured party
under the Code with respect to the UCC Collateral and Mortgagor hereby agrees that in the
event Mortgagee shall exercise any right or remedy under the Code following a default by
Mortgagor under this Mortgage, whether to dispose of the Collateral or otherwise, five (5)
days notice by Mortgagee to Martgagor shall be deemed to be reasonable notice under any
provision of the Code requiring such notice. Martgagor shall, immediately upan request by
Mortgagee, execute and deliver to ‘Meitgagee, in a form prescribed by Mortgagee, any
financing statement, continuation stateinent, certificate or other document covering all or
any portion of the UCC Collateral designated by Mortgagee that, in the opinion of
Mortgagee, may be required 1o perfect, continue -affirm or otherwise maintain the exisience
and priority of the security interest in the UCT Zollateral created under this Mortgage.
Mortgagor, if requested by Mortgagee, shail also execute and deliver to Mortgagee a Security
Agreement covering the UCC Collateral and contaiiring such covenants, conditions and
agreements in addition or as a supplement to those contained in this Mortgage as may be
requested by Mortgagee,

20.  Inspection of Premises, Mortgagor hereby grants to Mcrigagee and its agents
the right to inspect the Premises at all reasonable times and shall permit-access thereto for
such purpose.

21, Future Advances. If, at any time prior to the payment in_full of the
indebtedness secured by this Mortgage, Morigagee shall advance additional funds (o or for
the benefit of Morigagor, such advance together with applicable interest thereon shall be
secured by this Mortgage in accordance with all covenants, conditions and agreements
herein contained and, to the extent permitted by law, shall be on a parity with and not
subordinate to the indebtedness evidenced by the Note; provided, however, that the
indebtedness secured by this Mortgage and from lime to time remaining unpaid shall not,
after including the amount of all such advances, exceed five (5) times the original principal
indebtedness secured by this Mortgage. Those portions of the indebtedness secured hereby
which are evidenced by the Homes Loan Note, the Site Improvement Note and the Soft
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Costs Note and advances made thereunder constitute "revolving credit” as defined in B15
llinois Compiled Statutes, 205 Section 4.1. All future advances made from the date hereof
will have the same priorily as the original loans evidenced by the Loan Agreement secured,
among other things, the Mortgage. All future adivances must be made within twenty (20)
years from the date hereof,

22.  indemnification and Reimbursement of Expenses. Mortgagor shall hold
harmless and indemnify Mortgagee from and against any loss, cost, damage, liability or
expense, including reasonable attorneys’ fees, arising out of any suit or proceeding or threat
thereof in which Mortgagee is made a party or becomes involved (other than those arising
out of or.4s'a result of the negligent ar willful acts of Mortgagee): (a) because of any damage
or destructizn lo persons or property on or aboul the Premises, (b) because of the violation
or enforcemen? of any law, ordinance, private right or restriction applicable to the Premises
or the operation+tareof or (c) to protect the lien or priority of this Mortgage and any loss,
cost, damage or expense so incurred or incurred by Mortgagee in connection with (i)
prolecting or enforcirng any of Mortgagee's rights under this Mortgage or {ii) recovering any
indebtedness secured by :iis Mortgage shall be additional indebtedness secured by this
Mortgage and shall be immzdiately due and payable by Mortgagoer to Mortgagee without
notice and with interest thereon at'the rate applicable under the Notes after a Default or an
Event of Default thereunder,

23. Remedies on Default.

(@  Events of Default. Itshallkean "Event of Default" under this Mortgage
when and if (i) a default occurs in the paymeni-ofany installment of principal or interest
when due under the Notes or the payment of any uther indebtedness when due under any
of the Loan Documents (i) Mortgagee shall discove: any.misrepresentation or breach or
inaccuracy in any representation or warranty confained 'n this Mortgage or in any of the
Loan Documents, (it} an "Event of Default" shall occur underthe Loan Documents, and
such Event of Default shall not be cured or corrected within the Fine period so prescribed
under the Loan Documents, (iv} the Mortgagor or any guarantor of thesndebtedness secured
by this Mortgage becomes insolvent, admits in writing its inability to pay-its debts as they
become due, makes an assignment for the benefit of creditors, applies for.or zensents to the
appoiniment of a receiver, trustee or custodian for any of its assets or files'? petition for
relief under or files an answer admitting the material allegations of a petitionfiled against
it under any federal or state bankruptcy law or similar law for the relief of debtors, (v) a
petiticn in bankruptcy or other insolvency proceeding is filed against the Morlgagor or any
guarantor of the indebtedness secured by this Mortgage or an order is entered by any court
of competent jurisdiction appointing a receiver, trustee or custodian for the assets of
Moitgagor or any guarantor of the indebtedness secured by this Mortgage, and such petition
or order is not dismissed within 60 days after filing or entry thereof as appllcable or (vi) a
"Default” or "Event of Default” shall occur under the Lease.
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(h)  Remedies. Without limiting other rights granted to Mortgagee under
this Mortgage, upon the occurrence of an Event of Default under this Mortgage, Mortgagee
may, at its option, li) deciare the entire indebtedness secured by this Mortgage 1o be
immediately due and payable without notice, demand or presentment (each of which is
hereby expressly waived by Martgagor) whereupon the same shall become immediately due
and payable, {ii) institute proceedings for the complete foreclosure of this Mortgage, (iii)
inslitute  proceedings to collect any delinguent installment or installments of the
indebtedness secured by this Mortgage without accelerating the due date of the entire
indebtedness by proceeding with foreclosure of this Mortgage with respect to any delinquent
installment or instaliments of such indebtedness only and any sale of the Premises under
such a foreclosure proceeding shall be subject to and shall not affect the unmatured part of
the indebtediiess and this Morlgage shall be and continue as a lien on the Premises securing
the unmatured indebtedness, {iv) institute proceedings in equity or at law for the specific
performance oV-any, covenant, agreement or condition in this Mortgage or in aid of the
execution of any power granted in this Mortgage or {v) take such other action as may be
permitted under the iasve of the state in which the Premises are located.

{¢)  Expenseof Litigation. in any suit to foreclose the lien of this Mortgage
there shall be allowed and inciuded, as additional indebtedness in the judgment or decree
of foreciosure, all expenditures aind expenses (which may be estimated as to items to be
expended after entry of the judgment.or'decree) which may be paid or incurred by or on
behalf of Mortgagee for court costs and attarneys’ fees and for appraisers’ fees, fees for
documentary and expert evidance, stenogiapher’s fees, publication costs, survey costs and
costs of procuring all abstracts of title, title exaiminations, title insurance policies, Torrens
certificates and other similar data and assurances with respect to title as Mortgagee may
deem necessary either 10 prosecute such suit or 1o’ evidence to bidders at any sale which
may be had pursuant to such judgment or decree oi-ioreclasure the true condition of the
title 1o or value of the Premises,

{d)  Right of Possession. Upon the occurrence’o*an Event of Default and
to the extent permitted by law, Mortgagee, al its option, shail have the right, personally or
by its agents or attorneys, to enter upon and to take and mainiain pussassion of all or any
portion of the Premises and to take and maintain possession of all documents, books,
records, papers and accounts of Mortgagor or the then manager of the Framises relating
thereto and may exclude Mortgagor, its agents or servants, wholly therefrom and may,
perscnally or by its agents or attorneys as agent of Mortgagor or in its own-name as
Mortgagee and under the powers herein granted possess, operate, manage and control the
Premises and conduct any business thereon with full power to (i) collect ali rents, issues and
profits from the Premises, (i) take such action, legal or equitable, as may, in its discretion,
be necessary or desirable to protect or enforce the payment of the rents, issues and profits
fram the Premises, including instituting actions for recovery of rent, actions in forcible
detainer and actions in distress for rent, (iit) cancel or terminate any tenancy, lease or
sublease for any cause or reason which would entitle Mortgagor to cancel such tenancy,
lease or sublease, (iv) elect to disaffirm any tenancy, lease or sublease made subsequent to
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" this Mortgage or subordinated to the lien of this Mortgage, (v) extend or modify any then
existing lease or tenancy and make new leases, which extensions, modifications and new
leases may provide for terms or options for terms to expire beyond the maturity date of the
indebtedness secured by this Mortgage, it being understood and agreed that any such leases
and the options and other provisions contained therein shall be binding upon Mortgagor,
upon all persons whose interests in the Premises are subject to the lien of this Mongage and
upon any purchaser or purchasers at any foreclosure sale notwithstanding any redemption
from sale, discharge of the indebtedness secured by this Mortgage, satisfaction of any
foreclosure decree or issuance of any certificate of sale or deed to any purchaser or
purchasers at any foreclosure sale, (vi) make all repairs, decorations, renewals, replacements,
alterations, additions and improvements to the Premises as Mortgagee may deem necessary
or desirable {vii) insure and reinsure the Premises and all risks incident to the possession,
operation, maragement and control of the Premises by Mortgagee and (viit) take such other
action for the gassession, operation, management and control of the Premisas as Mortgagee
may deem necessaiv-or appropriate.

(&)  Applization of Rental Progeeds, Any rents, issues and profits from the
Premises received by Morigrgee, after taking possession of the Premises or pursuant to any
assignment thereof to Mortgagee under the provisions of this Mortgage or any separate
Assignment of Rents or Assignment of Leases, shall be distributed and applied to or on
account of the following, in such ‘order of priority as Mortgagee (or, in the case of a
receivership, as the court) may determine: (i} the payment of any expenses incurred in the
possession, operation, management and control of the Premises, including reasonable
compensation to Martgagee or any receiver that may be appointed and the fees of any
managing agent (if management of the Premise: s delegated to such agent) and including
lease commissions and other expenses of procuring tzpants and entering into leases for the
Premises, (i} the payment of rents, taxes, special assessinents, water and sewer charges and
other charges on the Premises now due or which may hecome due or which may be or
become a lien prior to the lien of this Mortgage, (iii) the payineit of any expenses incurred
for any repairs, decorations, renewais, replacements, 2ierations, additions and
improvements to the Premises or the operation thereof, (iv) the payinen! of any indebtedness
secured by this Mortgage, the payment of any amount set forth in any judgment or decree
of foreclosure and the payment of any deficiency which may result from anv.nreclosure sale
or (v) with respect to any remaining funds, to the Mortgagor, its successors or assigns, as
their rights may appear.

)  Appointment of Receiver. Upon or at any time after the filing of any
complaint to foreclose this Mortgage, the court in which such foreclosure is filed may, upon
application by Mortgagee, appoint a receiver of the Premises {(which may be Mortgagee) and
Mortgagor hereby consents to such appointment. Such appointment may be made either
before or after sale, without notice, without regard to the solvency or insolvency, at the time
of the application for such receiver, of any party liable for the payment of the indebtedness
secured by this Mortgage, without regard to the then value of the Premises or whether the
Premises are then occupied as a homestead or not and without the posting of any bond
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" heing required of the applicant. Such receiver shall have the power to take possession of
and 10 operate, manage and control the Premises, 1o collect and receive all rents, issues and
profits from the Premises during the pendency of such foreclosure suit and, in the case of
a sale and a deficiency, during the full statutory period of redemption, if any, as well as
during any further times when Mortgagor, its successors or assigns, except for the
intervention of such receiver, would be entitled to collect such rents, issues and profits and
to exercise all other powers which may be necessary or desirable for the protection,
possession, operation, management and control of the Premises during the whole of the
aforesaid periad, To the extent permitted by law, such receiver may be authorized by the
court (o (i) cancel or terminate any tenancy, lease or sublease for any cause or reason which
would entitla Mortgagor to cancel such tenancy, lease or sublease, (ii) elect to disaffirm any
tenancy, lease.or sublease made subsequent to this Mortgage or subordinated to the lien f
this Mortgage and (iii) extend or modify any then existing leases and tenancies and to mak=
new leases, which’ oxtensions, madifications and new leases may provide for terms or
options for lerms ta ¢¥nire beyond the malurity date of the indebtedness secured by this
Mortgage, it being understood and agreed that any such leases and the options and other
provisions contained tiverein shall be binding upon Mortgagor, upon all persons whaose
interests in the Premises are-cab;ect to the lien of this Mortgage and upon any purchaser or
purchasers at any foreclosure sal< notwithstanding any redemption from sale, discharge of
the indebtedness secured by this Morigage, satisfaction of any foreclosure decree or issuance
of any certificate of sale or deed to ariy purchaser or purchasers at any foreclosure sale,

(@)  Sale of Premises. To the extent permitted by law all or any portion of
the Premises or any interest or estate therein to/0¢ sold pursuant to any judgment or decree

of foreclosure obtained pursuant to this Mortgage shall be sold as a single parcel or as
multiple parcels in such manner or order as Mortgagez. in its sole discretion, may elect.
At any foreclosure sale of all or any portion of the Preimises, Mortgagee may bid for and
acquire, as purchaser, the Premises or any portion thereof tieing sold and, in lieu of paying
cash therefor, may credit against the indebtedness secured by t}i:5 Mortgage and the amount
set forth in the judgment or deed of foreclosure, the amount-bid by Mortgagee at such
foreclosure sale,

(h)  Application of Foreclosure Proceeds. The prcceeds from any
foreclosure sale of all or any portion of the Premises shall be distributed and-arpiied in the

following order of priority: (i) on account of all reasonable costs and expenses iident to
any such foreclosure proceedings, (i) on account of ali items (other than principal and
interest remaining unpaid under the Note) which, under the terms of this Mortgage,
constitute indebtedness secured by this Mortgage, together with interest thereon {(unless
otherwise included in the indebtedness) at the rate applicable under the Homes Note after
an Event of Default thereunder, {iii) on account of all principal and interest remaining
unpaid under the Nates and (iv) the excess, if any, to Mortgagor, its successors or assigns,
as their rights may appear.
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(i) Application of Deposils. Upon the occurrence of an Event of Defaull,
Mortgagee shall have the right, but not the obligation, to apply any deposit held by
Mortgagee or by any depository pursuant ta any provisions of this Mortgage to the payment
of any indebtedness secured by this Mortgage in such order and manner as Mortgagee may
elect.

() Waiver of Statutary Righls. Mortgagor agrees that it shal! not apply for
or avaii itself of and hereby waives the benefit of, for itself and all who may claim through
ar under it, any appraisement, valuation, stay, moratorium, extension or exermnption laws,
whether existing on the date of this Mortgage or hereaiter enacted, in any enforcement or
foreclosureof this Mortgage. Mortgagor, for itself and all who may claim through or under
it, waives anyv-and all right 1o have the Premises or any portion thereof marshalled upon any
foreclosure of this Mortgage and Mortgagor agrees that any court having jurisdiction to
foreclose this Marizage may order the Premises sold as an entirely. Mortgagor does hereby
waive any and all ziglits of reinstatement and rights of redemption from sale under any
judgment or decree ol foreclosure of this Mortgage on behalf of itself and each and every
person, except judgment craditors of the Mortgagor, acquiring any interest in or litle to the
Premises subsequent to the date of this Mortgage.

(k) Waiver of Defanzes. No action for the enforcement or foreclosure of
this Mortgage shall be subject to any cefarse which would not be good and available to the
party interpasing the same in an action it law upon the Note.

(1) Partial Payments, Acceptapia by Mortgagee of any payment which is
less than payment in full of all amounts due and payzhle at the time such payment is made
shall not constitute a waiver of Mortgagee's right to deriere the entire indebtedness secured
by this Mortgage to be immediately due and payanle without notice, demand or
presentment or to exercise any other right or remedy of Martgagee under this Mortgage at
that time or at any subsequent time nor shall such acceptance /llify any prior exercise by
Mortgagee of any right or remedy under this Mortgage without the 2xpress written consent
of Mortgagee.

{(m)  Rescission of Acceleration. Mortgagee shall have the right to rescind
any acceleration of the indebtedness secured by this Mortgage and the right (o'tischarge or
dismiss any proceedings brought to enforce any right or remedy of Mortgagee upder this
Mortgage and, in the event Mortgagee elects to exercise either of such rights, the obigations
of Mortgagor and the rights and remedies of Mortgagee shall continue as if such acceleration
had not been made or such proceedings had not been commenced,

{n)  Deficiency Decree. If at any foreclosure proceeding the Premises shall
be sold for a sum less than the total amount of indebtedness for which judgment is therein
given, the judgment creditor shall be entitled to the entry of a deficiency decree against
Mortgagor and against the property of Mortgagor for the amount of such deficiency, and
Mortgagor does hereby irrevocably consent to the appointment of a receiver for the Premises
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~ and the other property (real and personal) of Mortgagor and of the rents, issues and profits
thereof after such sale and until such deficiency decree is satisfied in full.

24, Remedies Cumulative and Concurrent. The rights and remedies of Mortgagee
as provided in this Mortgage shall not be exclusive of, but shall be in addition to, any right
or remedy now or hereafter existing at law or in equity and all such rights and remedies
may be exercised together, independentiy or in any combination and when and as olten as
Mortgagee shall elect.

25.  Subrogation. Inthe evenl that any portion of the proceeds of the indebtedness
secured bythis Mortgage are used, directly or indirectly, to pay off, discharge or satisfy, in
whole or in rart, any prior lien or encumbrance on the Premises, or any part thereof, then
Morigagee shal' be subrogated to the rights of the creditor under such other lien or
encumbrance ad:hall have the benefit of the priority of such other lien or encumbrance.

26.  Environnental Matters. Mortgagor covenants, represents and warrants that;
(@) no substances, including-vithout limitalion, asbestos or any substance containing more
than 0.1 percent asbestos, (e group of compounds known as polychlorinated biphenyls,
flammable explosives, radioactive materials, chemicals known to cause cancer or
repraductive toxicity, pollutants, efltuznt, contaminants, emissions or related materials and
any items included in the definition af pazardous or toxic waste, materials or substances
("Hazardous Materials") (any mixture of & Hazardous Material, regardless of concentration,
with other materials shall be considered a Hazardous Material) under any law relating to
environmental conditions and industrial hygier.e including without limitation, the Resource
Conservation and Recovery Act of 1976 ("RCRA"M, 42 U.S.C. 86901 et seq, the
Comprehensive Environmental Response, Compensation and Liability Act of 1980
(“CERCLA™M, 42 U.S.C. §§9601 et seq., as amended by the Superfund Amendments and
Reauthorization Act of 1986 ("SARA"), the Hazardous Malcriais-and Transportation Act, 49
U.S.C. §1801, et seq,, the Clean Air Act, 42 U.5.C. §§7401 e(s2q., the Toxic Substances
Control Act, 15 U.5.C. §§2601-2629, the Safe Drinking Water'Azt. 42 U.S.C. §8300f et
seq., and ali similar federal, state and local environmental statutes, -ardinances and the
regulations, orders, decrees now or hereafter promulgated thereunuer (collectively, the
"Hazardous Material Laws"), have been to the best of Mortgagor’s knowledpz or shall be
installed, used, generated, manufactured, treated, handled, refined, produced, processed,
stored or disposed of, or otherwise present in, on or under the Premises or the'Re2! Estate
except that this provision does not prohibit (1) the use of unrecycled fuel oi! as a boiler fuel;
{2) the normal use of consumer products; (3) the normal use of materials such as cleaning
products, copier toner, and similar materials routinely used in offices; or (4) the use,
treatment or handling of such substances by Mortgagor in the normal and ordinary course
of business at the Premises, provided that such use, treatment or handling is not violative
of any Hazardous Material Laws; (b) except as noted in sub-clause (a)(4} above, no activity
has been to the best of Mortgagor's knowledge or shall be undertaken on the Premises or
the Real Estate which would cause (i) the Premises or the Real Estate to become a hazardous
waste treatment, storage or disposal facility within the meaning of, or otherwise bring the
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Premises or the Real Estate within the ambit of RCRA or any Hazardous Material Law, (i)
a release or threatened release of Hazardous Material from the Premises within the meaning
of, or otherwise bring the Premises within the ambit of CERCLA or SARA or any Hazardous
Material Law, or (iii) the discharge of Hazardous Material into any watercourse, body or
surface or atmosphere of any Hazardous Material which would require a permit under any
Hazardous Material Law; (¢} no activity has been to the best of Mortgagor's knowledge or
shall be undenaken with respect 1o the Premises or the Real Estate which would cause a
violation or support a claim under RCRA, CERCLA, SARA or any Hazardous Material Law;
(d) no underground storage tanks or underground Hazardous Material deposits are or to the
best of Mortgagor's knowledge were located on the Premises or the Real Estate and
subsequentlv removed or filled; (e) to the best of Morigagor’s knowledge no investigation,
administrativa order, litigation or settlement with respect to any Hazardous Materials is
threatened or'in existence with respect to the Premises or the Real Estate; and (f) no notice
regarding the Pieriises or the Real Estate has been received by Mortgagor from any entity,
governmental hoay, ar individual claiming any violation of any Hazardous Materiaf Law,
or requiring complianica with any Hazardous Material Law, or demanding payment or
contribution for environmental damage or injury to natural resources, In the event of a
conflict between the terms-and provisions of this Section and the terms and provisions of
the Loan Agreement, the Loan Agraement shall govern,

27.  Partial Release. Morlgague may, at any time and from time to time, with or
without consideration, release any por(ion of the Premises from the lien of this Mortgage,
release any person liable for any indebtedness secured by this Mortgage or extend the time
for payment of all or any portion of the indektedness secured by this Mortgage without in
any way affecting the lien of this Mortgage or tha griarity thereof (except as specifically set
forth in such release) and without in any way affeciing the obligations of any party liable
for the indebtedness secured by this Mortgage (except2sspecifically sat forth in such release
or extension),

28.  Purpose of Loan, Mortgagor represents and agress that the proceeds of the
indebtedness secured by this Mortgage and any future advances'made by Mortgagee to
Mortgagar and secured by this Mortgage will be used for "business purpeses” as that term
is defined in Section 815 lllinois Compiled Statutes, 205 Section 4(1).

29, Excess Interest. If itis determined that Mortgagor shall have paid cr there shall
have accrued interest on the indebtedness secured by this Mortgage in an amount ir excess
of that permitted by law, such excess shall, to the extent required by law and otherwise at
the option of Mortgagee, either be applied to reduce the unpaid indebtedness secured by
this Mortgage or be refunded to Mortgagor,

30, Waiver. Any delay in the exercise of or failure to exercise any right or remedy A
accruing on any default under this Mortgage shall not impair any such right or remedy and \.7
shall not be construed to be a waiver of any such default or acquiescence therein nor shall u.
it affect any subsequent default of the same or of a different nature.
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31, Notices. All notices, consents, requests, demands and other communicalions
to be given in connection with this Mortgage shail be in writing and shall be deemed duly
given to any party or parties (a) upon delivery to the address of the party or parties specified
below if delivered personally or sent by centified or requested mail, return receipt requested,
or {b) upon dispatch if transmitted by telecapy or other means of facsimile transmission, as
follows:

If to Morigagor:

RKZ Venture Group, L.L.C.
8401 West Bryn Mawr Avenue
Chicago, illinois 60631
Attention: Peter Holstein
Telecopy No.: (773} 864-8610

With a copy 1o

Rudnick & Whife

203 North taSadlle Street

Suite 1800

Chicago, lllinois 63601
Attention: David Glickstain, Esq.
Telecopy No.: (312} 234-7516

If to Mortgagee:

Old Kent Bank

105 South York Road
Elmhurst, llinois 60126
Attention: Phillip A, Jones
Telecopy No: (708) 941-2477

With a copy 1o

Richard H. Levy, Esq.

Vedder, Price, Kauiman & Kammholz
222 N. LaSalle Strest

Suite 2500

Chicago, lllinois 60601-1003
Telecopy No: (312) 609-5005
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" ortostich other address or telecopy number as any party may hereafter designate by wrilten

notice in the aforesaid manner. Nothing in this Section shall be construed to require notice
from Mortgagee to Mortgagor prior to taking any action permitted under this Mortgage
unless specifically required by the terms of this Mortgage.

32, Successors and Assigns. This Mortgage and all provisions hereof shall extend
to and be binding upon the Mortgagar, its successors and assigns, and all persons claiming
under or through Morigagor and shail inure to the benefit of Mortgagee and its successors
and assigns.

33. ~ Further Assurances. Morigagor shall, upon the request of Mortgagee, execute,
acknowledgz and deliver any additional instruments and further assurances and do or cause
to be done ary further acts and things as may be reasonably necessary to carry oul the
intent of this Martr,age,

34. Definiticas. "Mortgagor" when used herein shall include the undersigned and
all persons liable far the pavment of the indebtedness, or any part thereof, secured by Lhis
Martgage whether or not such/persons shall have executed this Mortgage., Whenever the
context of any sentence of this imartgage shall so require, the singular shall include the
plural, the plural the singular and e use of any gender shall include all genders. The werd
"person" as used herein shall mean any natural person and any partnership, [oint venture,
corporation, association or other legal entity,

35, Time is of the fssence. 1t is specifically agreed that time is of the essence of
this Mortgage.

36,  Modifications. This Mortgage may not be'zinended or modified except by an
instrument in writing signed by the party against whom enlorcament of the amendment or
madification is asserted,

37.  Covenanls to Run with the Leasehold Estate. 2l the covenants and
agreements contained in this Mortgage shall run with the Leasehold Estate

38. Captions. The captions and headings of the sections of this Morigage are for
convenience only and are not 1o be construed as defining or limiting, in any way, the scope
or intent of the provisions of this Mortgage.

39.  Severability. If any provision of this Morigage or the application thereof to any
circumstances shall be held invalid or unenforceable, the remainder of this Mortgage and
the application thereof to other circumstances shall not be affected thereby and shall be
enforced to the greatest extent permitted by law.
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40.  Construction. This Mortgage shall be construed and enforced in accordance
with the internal laws of the State of Hlinois without regard to the principles of conflicts of
laws,

41.  Release. Upon payment in full of all indebtedness secured by this Mortgage
and the satisfaction of all obligations of Mortgagor hereunder, Mortgagee shall release the
lien of this Mortgage and shall return or cause the return of any deposit or deposits held by
Morigagee or any depository pursuant lo any provisions of this Mortgage to Mortgagor.

42,  After Acquited Property. Any and all property hereafter acquired which is of
the kind ar nature herein provided, or intencled to be and become subject to the lien hereof,
shall ipsu facto, and without any further conveyance, assignment or act on the part of
Mortgagor, beCome and be subject to the lien of this Mortgage as fully and completely as
though specific2’ly described herein; but nevertheless Mortgagor shall from time to time, if
requested by Moitgazee, execute and deliver any and all such further assurances,
conveyances and assign‘nents as Mortgagee may reasonably require for the purpose of
expressly and specificaity svhjecting Lo the lien of this Morigage all such property.

43, Recordation and Prynent of Taxes and Expenses Incident Thereto. Mortgagor
will cause this Mortgage, all mortgages supplemental hereto and any financing statement or
other notice of a security interest reguirzd by Mortgagee at all times to be kept, recorded
and filed at its own expense in such maiier and in such places as may be required by law
for the recording and filing or for the rerecording and refiling of a mortgage security interest
assignment or other lien or charge upon the Premises or any part thereof, in order fully to

preserve and protect the rights of Mortgagee herelnder and, without limiting the foregoing,
Mortgagee will pay or reimburse Mortgagee for the zayment of any and all taxes, fees or
other charges incurred in connection with any such recorgation or re-recordation, including
any documentary stamp tax, intangibles tax or tax imposed (pon the privilege of having this
instrument or any instrument issued pursuant hereto recorges

IN WITNESS WHEREQF, Mortgagor has caused this Mortgage (o be signed the day
and vyear first abave written,

Mortgagor:

RKZ VENTURE GROUP, L.L.C.

Ny %/ %IZ&’/{/

" Mawaeng=hiamber /%Zﬁﬁﬂ r
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" STATE OF ILLINOIS
)y 5SS

COUNTY OF COOK )

ol
’I

L e ,,(E:,,: i/, aNotary Public in and for said County, in the State
aforesaid, do héreby certify that Hipruclon 727, Agnnewek, the (i”kzzr-ﬁz:n%gfq_J of RKZ
Venture Group, L.L.C., personally known to me to be the same person whose name is
subscried to the foregoing instrument as such appeared before me this day in person and
acknowledged that he signed and delivered the said instrument as his own free and
voluntary.aci and as the free and voluntary act of said limited !iabiiity company, for the uses

and purpcses therein set forth,

, , o gyl /
Given undérmy hand and rotarial seal this .7 %/ % day of \-,.Zf'~'z'(»'7.((—p!'~1._/¢/ , 1997,

~ )
( ;2.@1»({..‘ . 4_.;4--(-1)

P

“Notary Public

eanngy 3
: gﬁﬁ%né‘nﬂ"‘s‘e’ﬁi"""”
. ROLYN LESNER

: NOTARY ?U?LIG. STATE OF LLINOIS S
s My Commission Expires Aug. 22, 1999 ¢

L1 LT T YY) 00#00000000900'000‘
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THIS INSTRUMENT WAS PREPA
BY AND SHOULD BE RETURNED

Richard H. Levy, Esq.

Vedder, Price, Kaufman & Kammholz
222 North LaSalle Street, Suite 2500
Chicago, Hllinois 606011003

Permanent Index Numbers: 04-14-100-023
04.14-100-024
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EXHIBIT A

LEGAL DESCRIPTION

A PARCEL OF LAND WITHIN THE WEST HALF OF SECTION 14, TOWNSHIP 42 NORTH,
RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, 1IN COOK COUNTY, ILLINOIS,
MORE FULLY DESCRIBED AS FOLLOWS: COMMENCING AT THE SOUTH QUARTER
CORNER OF SAID SECTION 14; THENCE ON AN ASSUMED BEARING Of NORTH
01°04'54" EAST ALONG THE NORTH-SOUTH CENTER LINE OF SAID SECTION
14,660.00 FEET TO THE POINT OF BEGINNING; THENCE SOUTH 81°06°03" WEST
481.74 FELT-TCQ A [INE THAT 1S 50 FEET EASTERLY OF THE CENTER LINE OF
WAUKEGAN #OAD AS MEASURED AT RIGHT ANGLES THERETO; THENCE NORTH
29°44'54" WEST.ALONG SAID 50 FOOT LINE, 510.61 FEET; THENCE NORTHWESTERLY
527.33 FEET ALONZ THE ARC OF A CIRCLE CONVEX NORTHEASTERLY WITH A
RADIUS OF 11,000.07 FEET (THE CHORD OF SAID ARC BEARS NORTH 31°07'18" WEST
527,28 FEET); THENCE NC2TH 32°29'42" WEST 708.83 FEET TO A POINT ON A LINE
33.00 FEET NORTHEASTERLY OF THE CENTER LINE OF WAUKEGAN ROAD; THENCE
NORTHEASTERLY 20.86 FEET/ ALONG THE LAST SAID LINE BEING THE ARC OF A
CIRCLE CONVEX NORTHEASTERLY WITH A RADtUS OF 4579.77 FEET {THE CHORD OF
SAID ARC BEARS NORTH 32°37'32" WEST 20.86 FEET); THENCE NORTH 56°06'37"
EAST 869.09 FEET;, THENCE SOUTH 61°04°23" EAST 45,94 FEET; THENCE NORTH
49°40'45" EAST 890.51 FEET TO SAID NORVH-SOUTH CENTER LINE OF SECTION 14;
THENCE SOUTH 01°04'54" WEST ALONG SAID NORTH-SOUTH CENTER LINE OF
SECTION 14, 2474.64 FEET TO SAID POINT GF BEGINNING, IN COOK COUNTY,
JLLINOIS

PiNs: 04-14-100-023 and 04-14-100-024
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EXHIBIT 8

PERMITTED EXCEPTIONS

Ceneral real estate taxes for 1996 and subsequent years.

Terms, provisions, conditions and limitations of the ordinance establishing property
shares for district benefits provided by the Lee-Grant Water Feeder Main Ordinance
No. 80-35 recorded September 17, 1980 as Document No, 25587903,

Transportation Facilities and Programs Agraement recorded July 7, 1989 as
Documen: No, 89309243 made by and between the Village of Northbrook, Society
of the Diin2 Word and Rubloff, Inc,

Annexation Agreernent dated December 15, 1988 and recorded December 16, 1988
as Document No. 8R581079 by and between the Village of Northbrook and the
Society of the Divine Y¥urd as amended by First Amendment recorded as Document
No. 91137573 and Secord ~mendment recorded as Document No. 93916442,

Memorandum of Development Agrzement dated November 22, 1996 and recorded
December 9, 1996 as Dacument No, 96927872 and rerecorded December 11, 1996
as Document No. 96935204 betweer Society of the Divine Word, an llinois not-for-
profit carporation and RKZ Venture Group, LLC, an lllinois limited liability company.
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