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BORROWER: First Bank and Trust Company of Illinois, not personally but as Trustee under

Trust Agreement dated April 30, 1996 and known as Trust Number 10-2034.

LENDER: First Bank and Trust Company of Illinois, an lllinois banking corporation,
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CONSTRUCTION LOAN. MORTGAGE,
SECURITY AGREEMENT AND FINANCING STATEMENT

THIS CONSTRUCTION LOAN, MORTGAGE, SECURITY AGREEMENT AND FINANCING
STATEMENT, made as of the 30th day of April, 1996, by and among FIRST BANK AND TRUST
COMPANY OF ILLINOIS, not personally but as Trustee under Trust Agreement dated April 30, 1996 and
known as Trust Number 10-2034 ('Borrower”); DUBIN RESIDENTIAL COMMUNITIES
CORPORATION, an lilinois corporation ¢*Beneficiary”), and FIRST BANK AND TRUST COMPANY
OF ILLIMOIS, an [ilinojs hanking corporation having its principal office and place of business at 300 East
Northwesi-clighway, Palatine, lllinois 60067 {"Lender"),

WITNESSETH:

A, Borrowrr-iias executed and delivered to Lender a SECURED DEMAND NOTE in the
principal amount of up to ONF MILLION AND NO/100 DOLLARS (§1,000,000.00) (which SECURED
NOTE, together with all notes 1ssurd and accepted in substitution or exchange therefor, and as any of the
foregoing may from time to tim¢ be ‘modified or extended, is hereinafter sometimes cailed the "Note”},
which Note provides, among other things. for final payment of principa) and interest under the Note, if not
so0ner paidl or payable as provided thercin. 12 'be due on the earlier of demand made by Lender or April 30,
1997. the Note by this reference thereto being incorporated herein; and

B. Lender is desirous of securing the prompt payment of the Note together with interest and
prepayment fees, if any, thereon in accordance with tiie ierms of the Note, and any additional indebtedness
accruing to Lender on account of any future payments, dvances or expenditures made by Lender pursuant
to the Note or this Morngage (ali hereinafter sometimes colieciively referred to as the “indebtedness secured
hereby").

NOW, THEREFORE, Borrower and Beneficiary, to secure vuvment of the indebtedness secured
hereby and the performance of the covenants and agreements herein comiairad 19 be performed by Borrower
and Beneficiary, and for good and valuable consideration in hand paid, the receipt and sulficiency whereof
are hereby acknowledged, hereby agrees and covenants chat:

1. GRANTING CLAUSES.

Borrower and Beneficiary hereby irrevocably and absolutely do by these presents g:ai, mortgage,
convey, transfer, assign. bargain. and seli 1o Lender. its successors and assigns, with all powers of sale (if
any) and all statutory rights under the laws of the State of INinois, all of Burrower's and Beneficiary's
present and hereafter acquired estate, right, title and interest in, to and under, and grants to Lender a security
interest in, the following:

(a) The rea! propeny described in EXHIBIT A attached hereto and incorporated herein by this
reference, which may uitimately consist of 2 condomunium building, together with its undivided percentage
interest in common elements and together with the fixtures and personal property hereinafter described
(which real property, interests, common elzmenrs, fixwures and personal property is hereinafter sometimes

referred to as “the Mortgaged Premises™); and
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(t) Al and singular the easements, rights-of-way, licenses, psrmits, rights of use or occupancy,
privileges, tenements, appendages, hereditaments and appurtenances and other rights and privileges thereunto
belonging or in any wise appertaining, whether now or in the future, and all the rents, issues and profits
therefrom;

(©) Al right, title and interest, if any, of Borrower, in and to the land lying within any street,
alley, avenue, roadway or right-of-way open or proposed or hereafier vasated in front of or adjoining said
Mortgaged Premises; and all right, title and interest, if any. of Borrower in and to anv sirips and gores
adjoining said Mortgaged Premises;

(> AN machinery, apparatus, equipment, goods, systems. building materials, carpeting,
furnishings, fixtures ard property of every kind and nature whatsoever, now or hereafter located in or upon
or affixed <0 txe said Morigaged Premises, or any part thereof, or used or usable in connection with any
construction &i-oi, any present or future operation of said Mortgaged Premiscs, now owned or hereafier
acquired by Borrcwer or Beneficiary, including, but without limitation of the generality of the foregoing:
all items described i X AIBIT B atached hereto and made a part hereof: all heating, lighting, refrigerating,
ventilating, air-condition’ng, ait-cooling, fire extinguishing, plumbing, cleaning, communications and power
equipment, systems and appraius: and all elevators, switchboards, motors, pumps, screens, awnings, floor
coverings, cabinets, partitions/conduits, ducts and compressors; and also including any of such property
stored on said Mortgaged Premises or in warehouses and iniended to be used in connection with or
incorporated into said Mortgaged Preriises; it being understood and agreed thac atl such machinery,
equipment, apparatus, goods, systems, fixturss, and property are a part of the said Mortgaged Premises and
are declared to be a portion of the security for the indebtedness secured hereby (whether in single units or
centrally controlled, and whether physically attahed to said real estate or not), excluding, however, personal
property owned by tenants of the Mortgaged Premises; and

(e) Any and all awards, payments or insurance nreceeds, including interest thereon, and the right
to receive the same, which may be paid or payable with rsrect to the Mortgaged Premises as a result of
(1) the exercise of the right of eminent domain, or (2) the alterationof the grade of any street, or (3) any
fire, casualty, accident, damage or other injury to or decrease in'the value of the Mortgaged Premises. to
the extent of all amounts which may be secured by this Morigage at (he date of receipt of any such award
or payment by Lender, and of the reasonable counsel fees, costs and disburcements incurred by Lender in
connection with the collection of such award or payment. Borrower and Benciiciary agree to execute and
deliver, from time to time, such further instruments as may be requested Dy Lender to confirm such
assignment to Lender of any such award or payment.

TO HAVE AND TO HOLD the Mortgaged Premises with all nizhts, privileges znd appurtenances
therewio belonging, and all rents, issues and profits therefrom, unto Lender, its successors and assigns,
forever, for the uses and purposes hetein expressed.

THIS MORTGAGE IS GIVEN TO SECURE:
(1)  Payment of the indebledness secured hereby;
2) Payment of such additional sums with interest thereon which may hereafter be foaned to

Borrower by Lender or advanced under the Loan Documents (hereinafter cefined), ev2n though the aggregate
amount outstanding at any time may exceed the original principal balace stated herein and in the Note
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(provided, however, that the indebtedness secured hereby shall in no event exceed an amount equal to three
hundred percent (300%) of the face amount of the Note); and

(3) The due, prompt and complete performance of each and every covenant, condilion and
agreement contained in this Mortgage, the Note, thar certain Construction Loan Agreement by and among
Borrower, Beneficiary and Lender of even date herewith (the "Loan Agreement") and every other agreement,
document and instrument to which reference is expressly made in this Mortgage or which at any time
evidences or secures the indebtedness evidenced by the Note (this Morigage, the Note, the Loan Agreement
and all such other instruments are hereinafter sometimes collectively referred to as the "Loan Documents”).

2. RFPRESENTATIONS AND COVENANTS.

It is’a condition of this Mortgage that the representations and covenants made in this Secticn 2 be
true, correct aie! complete upon the execution and delivery of the Loan Documents, and Borrower and
Beneficiary hereby (rrresent and covenant (o Lender that:

2.1 Title vo Aortgaged Premises. As of the date of delivery of this Mortgage, Borrower is
well and lawfully seized of th: hlortgaged Premises as a good and indefeasible estate in fee simple, free and
clear of all iens, encumbrances, easements, covenamts, conditions, and restrictions (including, with respect
to the fixwres and personal proper y referred 1o herein, security interests, conditional sales contracts, title
retention financirg devices and anythi(ig of a similar nature except those made or entered into by a tenant
of the Mongaged Premises), subject, hovrever. to the marters set forth in EXHIBIT C attached hereto, and
has good and full power and lawful authority to grant, mortgage, convey and grant a security interest in the
same in the manner herein provided; and that Bo'rower will make any further assurances of title that Lender
may require and will defend the Mortgaged Premisis against all claims and demands whatsoever.

2.2 Due Organization, Authoritv. Beneficizivis duly organized and validly existing and in
good standing under the laws of the State of Illinois and has pewer and authority adequate to carry on its
business as presently conducted, to own the Mortgaged Premises, to make and enter into the Loan
Documents and to carry out the transactions contemplated therein:

23 Execution, Defiverv and Effect of Loan Documents. 7The Loan Documents have each

been duly authorized, executed and delivered by Borrower, and each is intended to be a legal, valid and
binding obligation of Borrower, enforceable in accordance with its terms. exceri-to the extent that the
enforce-ability theieof may be limited by bankruptcy, insolvency or other similar lavssffecting creditors’
rights generally and subject to the exercise of judicial discretion in accordance with géperal principles of
equity (regardless of whether enforcement is ssught in a proceeding in equity or at law),

2.4 Other Obligations. The execution and performance of the Loan Documents and all
agreements and covenants therein and the consummation of the transactions contemplated thereby will not
result in any breach of, or constitute a default under, any contract, agreement, document or other insirument
to which Borrower or Beneficiary is a party or by which Borrower or Beneficiary may be bound or affected,
and do not and will not violate or contravene any law to which Borrower or Beneficiary is subject; nor do
any such instruments impose or contemplate any obligations which are or will be inconsistent with the Loan
Documents.  No approval by, authorization of, or filing with any federal, state or municipal or other
governmental commission, board or agency or other governmental authority is necessary in connection with
the authorization, execution and delivery of the Loan Documents.
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2.5 Licenses and Permits. There are presently in full force and effect ait certificates, licenses,
and permits (herein collectively "Permils”) required by applicabic laws, ordinances, codes and regulations
for the vperation of the Mortgaged Premises and Borrower agrees that such Permits shail be available for
Lender's inspection at all reasonable times and that copies thereof shall be furnished to Lender upon request.
Borrower agrees 1o keep all Permits and to cause all Permits now or hereafier required in fuli force and
effect and to obtain renewals thereof before expiration. Borrower further agrees that it shall constitute an
Event of Default hereunder if Borrower at any time shali fail to keep in full force and effect all necessary
peninits and licenses described herein.

2.6 Compliance with Laws.

(4) The improvements forming part of the Mortgaged Premises and the use of the Mongaged
Premises compiy with all applicable laws and regulations, including without limitation environmental
protection, heair; building and zoning laws and ordinances and set-back and parking requirements; and it
shall constitute an £vent of Default hereunder if the improvements forming pan of the Mortgaged Premises
or the use of the Mortzagud Premises are at any time determined not to be in compliance with all applicable
laws and regulations, apd-such lack of compliance may cause such improvements 1o be vacaied or
demolished, or may result in tae institution of proceedings for vacation or demolition of the improvements,
or may otherwise, in Lender’s réasonable judgment, adversely affect the value of Lender's security in the
Mortgaged Premises.

{b) Borrower or Beneficiaty liave received no notice that the environmental or ecologicat
condition of the Mortgaged Premises is in‘violation of any Environmental Law (as defined below); and
Borrower and Beneficiary, afier making reasonzole ‘nquiry, has no knowledge of any such violation.

(c} Borrower or Beneficiary have received no notice that the soil, surface. water or ground
water of or on the Morigaged Premises are not free from ary spill, release or discharge of any Hazardous
Substance (as defined in below), and Borrower and Beneticiery, after making reasonable inquiry, has no
knowledge of any such spill, release or discharge.

(d) Borrower and Beneficiary have not used, or permitieq 40 be used, the Monigaged Premises
for the 1reatment, storage or disposal of any such Hazardous Substance (a< defined in below), nor in any
other manner which could lead to the imposition on Borrower or Benzficiary of liability under any
Environmental Law, and Borrower and Beneficiary, after making reasonabie iaguiry, have no knowledge
of such use by any predecessor in interest or any other individual or entity.

(e) To the best of Borrower’s and Beneficiary's knowledge, there have béniino releases at,
upon, under, or within, nor past or ongoing migration from neighboring lands 10 the Morigag>d Premises
of any Hazardous Substance.

(H No underground storage tank is located on the Mortgaged Premises.

{g) To the best of Borrower’s and Beneficiary’s knowledge, there is no Hazardous Substance

located on, at or within the Mortgaged Premises.
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(h) Neither Borrower nor Beneficiary hive receivad notice of violation of any Environmental
Law, nor have they, or either of them, committed. or. w0 the bes; of their knowledge. permaitied, any activity
in violation of the representations made in paragraph: (a) through (g) of this Section 2.6.

(1) For the purposes of this Sgction 2 % and Section 3.16 below, any one or more of the
following shall constitute a determination of non-compliance with an Environmental Law:

(1} Determination by any gover=menta) authority of such non-compliance, if the eftect
of such determination is not stayed within thiy (30) days by the commencement of an appropriate
administrative or judicial appeal; cr

(2) A judgment by a court of competent jurisdiction of such non-compliance, if the
effecrof such judgment is not stayed within thrty (30) days by the commencement of an appropriate
judicial apneal.

2.7 Imiroiements. The presently exiscng improvements located on the Mortgaged Premises
have been completed ane’ isistalled in a good and workmanlike manner, in compliance with applicable laws
and ordinances and with tie plans and specificaticns therefor previously delivered 1o Lender. The
improvements are served by eiectric. gas, sawer, water, telephone and other utilities required for the present
and contemplated uses and operaiion thereei. Any and all streets and driveways necessary for access 1o the
Mortgaged Premises, and other on-sit« ard off-site improvements necessary for the present and contemplated
uses and operation of the Mortgaged Primises anc for senvice by wilities have been completed, are
serviceable and have been accepted or appicved by apropriate governmental bodies.

3 BORROWER'S AND BENEFICIARY ¥ COVENANTS OF PAYMENT AND OPERATION.,

3.1 Performance of Covenants jn Loan Docaments. Borrower shall fully perform, observe

and comply with all agreements, covenants. conditiors and p.ovisions hereof, of the Note and of the other
Loan Documents, and shall duly and puncually pay > Lender the sums of money expressed in the Nate,
with interest thereon and all other sums reguired to b paid by Borrower pursuant to the provisions of this
Mortgage and the other Loan Documents. all withazt any deduction or credit for taxes or other similar
charges paid by Borrower.

3.2 Pavment of Taxes.

(1)  Payment of Taxes. Borrower shall pay or cause to be paid al! 1:xes, assessments
and other similar charges of whatevar nature, ¢rdinary and extraordinary, and to wnoinever assessed
which are now or may hercafter be assessed or levied against the Mortgaged Premises ot any portion
thereof or interest therein or which become payable with respect thereto or with respect to the
occupancy, use or possession thersof, befors the same become delinquent; and shall deliver to
Lender within thirty (30) days after the pavment thereof receipts of the proper officers for such
payment. Indefauli thereof, Lender may . bui shall not te obligated to. pay such taxes, assessments,
and other similar charges, including any perilties or interest thereon (without inquiring into the
validiey or invalidity of such taxes. assessments or other similar charges and of which payment,
amouni and validity thereof, the receipt of the proper oificer shall be conslusive evidence), and any
amoint so paid by Lender shall become immediately due and payable by Bocrower with interest as
described in Section 6.6 hereof uniil pasd ani shall be secured by this Mortgage. Borrower shall
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have the right to contest the amount or validity of any such tax, assessment or other similar charge
by appropriate legal proceedings if: (i) the legal proceedings shall operate to prevent the collection
of such taxes, assessment or other similar charge so contested and the sale of the Morigaged
Premises or any part thereof to satisfy the same, and (ii) Borrower (unless such taxes, assessment
or other similar charge have been paid in full under protest} shall deposit with Lender or with the
appropriate court or other governinental authority or title insurance company satisfactory to Lender
an amount, with such subsequent additions thereto as may be necessary, sufficient in Lender's
opinion to pay such taxes, assessment or other similar charge, together with all estimated interest
and penalties in connection therewith, and all charges that may be assessed in said legal proceedings
against, or may become a charge on, the Mortgaged Premises.

Insurance.

i) Required Coverage. Borrower shall procure. deliver fo. and maintain for the
benefit of w.ender as an additional insured 10 the extent of the balance of the indebledness secured
hereby durirg the continuance of this Mortgage and until the same is fully satisfied and refeased, the
following insurzsce policies:

{a) "AN-Risk" casualty insurance policies insuring the buildings, structures,
improvements and lixiures now existing or hereafier constructed upon the Mortgaged
Premises against all loss or damage occasioned by casualiies which, under good insurance
practice, are commonly irwsured against for buildings, structures, and improvements of like
character in Cook County [llinnis. The amount of such insurance shall be not less than
one hundred percent (100%) Of the full replacement cost of such buildings, structures and
improvements, without deductio) for depreciation, as reasonably determined by Lender
from time to time.

(b)  Insurance covering pressure vessels, pressure piping and machinery, if any,
and all major components of any centralized hzating or air-conditioning systems located
in the buildings and improvements forming part of tite Mortgaged Premises, in an amouns
satisfactory to Lender, such policies also to instre against physical damage to such
buildings and improvements arising out of a peril cover:4-thereunder;

(c) [nsurance on the items of tangible property descrited in Section 3 hereof
and in EXHIBIT B attached hereto and any replacements and stbstitutions therefor
(hereinafter sometimes collectively referred to as "the Equipment") agzirst loss or damage
by fire and other hazards presently included in so-called “extended covetage” policies and
against vandalism and malicious mischief in an amount satisfactory to Lender, but in any
event in such amount as is necessary to preclude the Borrower from being a co-insurer;

(d)  Comprehensive general public liability and property damage coverage with
a broad form coverage endorsement in such amounts and with such companies as are
satisfactory to Lender; and

(e) Such other insurance on the Mortgaged Premises. the buildings and

improvements forming a part thereof and the Equipment (and any replacements or
substitutions therefor) and in such amounts as may from time 1o time be reasonably
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required by the Lender against other insurable hazards and perils which at the time are
commonly insured against for projects, buildings, structures, improvements and equipment
of like character in Cook County, Illinois, due regard being given to type of project and
the height and type of the buildings and improvements, and their construction, location,
use and occupancy.

(2)  Form of Policies. All policies of insurance required hereunder shall be in such
form, issued by such companies, and in such amounts as may be acceptable to Lender, shall be kept
on deposit with Lender, and shall contain a non-contributory standard morigagee clause acceptable
to Lender, with loss payable to Lender, a lender’s Joss payable endorsement, a waiver of subrogation
endorsement, and replacement cosl and agreed amount endorsements or equivalemt clauses or
cndorsements acceptable to Lender, and shall further provide that such insurance coverage may not
beChanged or cancelled without at least thirty (30) days’ prior writlen notice to Lender. Borrower
shalizromptly pay when due any premiums on any policy or policies of insurance required
hereuitcei <and will deliver to Lender renewals of such policy or policies at least fifteen (15) days
prior to the eipization dates thereof, said policies and renewals or invoices therefor to be marked
"paid" by the issuing company or agent. Upon Borrower's failure to comply with the requirements
of this Section 3.3, Lender may, in its discretion, procure any insurance required hereunder in the
amounis required purstatit to the terms and provisions of this Mortgage and pay the premiums due
therefor, and any amour.s s> paid by Lender shall become immediaiely due and payable by
Borrower with interest as Gescribed in Section 6.6 hereof, and shall be secured by this Mortgage.
The delivery to Lender of any palicy of insurance hereunder or renewals thereof shall constitute an
assignment o Lender of all unearncd-premiums thereon as further security for the payment of the
indebtedness secured hereby. If any foriclosure action or other proceeding hereunder is successtully
maintained by Lender, all right, title, and interest of Borrower in or to any policy or policies of
insurance then in force shall vest in Lender issafar as such policy or policies apply 10 the Mortgaged
Premises.

(3)  Application of Loss Proceeds. i: e evant of any loss or damage to any part of

the Morigaged Premises, Borrower shall give prompt rotice thereof 1o Lender. and Lender may
make proof of such loss or damage if the same is not promgt!;7 imade by Borrower or if the Lender
deems it desirable to do so. In the event of such loss or damage: (i} all proceeds of insuranice shal?
be payable to Lender to the extent of the full amount of the remain ng \npaid indebtedness secured
hereby; (2) any affected insurance company is authorized and directed to make payment thereof
directly to Lender to the extent of the full amount of the then remaining unnaid indebtedness secured
hereby, and (3) Lender is authorized and empowered to settle, adjust or comp:orize any claims for
loss, damage. or destruciion under any policy or policies of insurance. Borrowzf agrees to execute
(and to cause its beneficiary or beneficiary from time to time to execute), upon demar! by Lender,
all receipls, vouchers, releases and other instruments which may be necessary or desirable in aid of
the aforementioned authorizations. All such insurance proceeds may, at the sole discretion of
Lender, be: (a) applied to the restoration, repair, replacement or rebuilding of the Mortgaged
Premises; or (b) applied to the payment of the last maturing instaliment or instaliments of the
indebtedness secured hereby (whether or not then due and payable); or (c) paid over to the
Borrower, on such terms and conditions as the Lender in its discretion may specify, to be used 1o
repair the buildings, structures, improvements or Equipment, or to build or install new ones in their
place, or for any other purpose or object satisfactory to the Lender, without affecting the lien of or
the priority of the lien of this Morigage for the full amount of the indebtedness secured hereby
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before such payment took place. The Lender shall not be held responsible for ary failure to collect
any insurance proceeds due under the terms of any policy regardless of the cause of such failure.
1f Lender elects or is required to make such insurance proceeds availabte for repair, restoration or
rebuilding of the Mortgaged Premises, any portion of such proceeds not needsd or used in such
repair, restoration, rebuilding or building shall be applied to the payment of the indebtedness secured
hereby, as provided above,

34 Maintenance, Repairs and Restoration; Compliance with Laws.

() Maintenance and Repajr. Borrower shall keep and mainuin the Mortgaged
Prcmises in good order, condition and repair and will make, regardless of the sufficiency of
insurance proceeds, as and when the same shal! become necessary, all structural and non-structural,
exierior)and inerior, ordinary and extraordinary, foreseen and unforeseen, repairs, restorations and
mainterunce, including any replacements, necessary or appropriate including, without limitation,
repairs of 4anage or destruction caused by fire or other casualty or as the result of anv taking under
the power of émivent domain. Borrower shall give Lender prompt written notice of any damage or
destruction to th*-ortgaged Premises caused by fire or other casualty, Borrower will suffer or
commit no waste (¢ the Mortgaged Premises or any portion thereof. Lender and any person
authorized by Lender snall have the right, but not the obligation, to enter upon and inspect the
Morntgaged Premises at all reasonable times.

(2)  Compliance with, Laws. Borrower shall promptly comply or cause compliance
with all covenanis and restrictions affecting the Mortgaged Premises and with all present and furure
laws, ordinances, rules, regulations and other requirements, including, without limitation, pollution
control and environmental protection laws #nd regulations of all governmental authorities with
respect to the Morigaged Premises and each portion thereof and with respect to the use or occupation
thereof.

Borrower will not initiate or acquiesce in any zoning variation or reclassification of the Mortgaged
Premises or any part thereof without Lender's prior written consant.

35 Sale, Assignment, Further Encumbrance and Other ¥.4ens and Charges.

(1) Beneficiary. Borrower covenants and represents thiat, 25-of the date hereof, the
sole beneficiary of Borrower, with sole power of direction over Borrower, is Fensficiary. Borrower
has beei appropriately directed to, and Borrower shall, give prompt written noice 1o Lender and
obtain the consent of Lender before acting upon or executing: (i) any direcion to convey or
assignment or transfer of any legal or beneficial interest in the Mortgaged Premises ot in the
beneficial interest of Borrower to any third party; or (if) any conveyance, assignment or {ransfer by
operation of law of any legal or beneficial interest in the Mortgaged Premises o: in Borrower.

(2) Prohibition_on Transfer of Ownership and Beneficial Interests. Unless
specifically permitted pursuant to the terms and conditions of Section 3.5(3) below, Lendzr, at its

option, shall have the unqualified right to accelerate the maturity of the Now causing the full
principal balance and accrued interest under the Note to be immediately due ard pavable without
notice 1o Borrower, if:
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(a) Borrower shatl, without the prior written consent of Lender, sell, (on an
instaliment basis or otherwise), transfer. convey, or assign the legal title to al} or any
portion of the Mortgaged Premises, wheiher by operation of law, voluntarily or otherwise;
or

(b} Beneficiary shall, without the prior written consent of Lender, sell, contract
to sell {on an installment basis or otherwise). transfer, convey, or assign the beneficial
interest, or any part thereof, under the Trust Agreement with Borrower (including a
collateral assignment thereof), whether by eperation of law, voluntarily or otherwise.

Ir;connection with Lender giving its consent 1o any sale, assignment or other transfer referred to in
(a) or (p) aoove, Borrower agrees that:

1) Lender's right to consent or not to consent to such sale, assignment
or transfer shall be in Lender’s sole and unfettered discretion;

i or transferee shall agree to perform all obligations hereunder of his
orutsseller, assignor or transferor subject to the provisions of Section 9.2 hereof
if sucn buver, assighee or transferee is a trustee under an Nlinois Jand trust, and
this Moitgage shall be amended to evidence such transfer or assignment and such
agreement ty the buyer, assignee or transferee;

i) Whether Lender consents to any proposed sale, assignment or
transfer or not, Borra wer chall reimburse Lender for all of Lender’s out-of-pocket
expenses for legal fees a2id other costs which Lender may incur with respect to
such transfer, conveyance o¢ assignment;

vy The provisions of Subcaction 3.5(4) hereof shall be applicable with
respect to any such sale, assignment or«ransfer; and

v) If Lender approves any sucir sale, assignment or transfer, no
buyer, assignee or transferee shall have any fuqth:rright to sell, assign or transfer
any interest as described in (2) or (b) above without fiist obtaining Lender's prior
written consent and satisfying the provisions of 1j thrsugh iv) above of this

Subsection 3.5(2).
(3)  Prohibition on Fuyther Encumbrances. Borrower covenants aiid agrees that this

Mortgage is and will be maintained as a valid first lien on the Mongaged Preiuses, and that
Borrower will not, without the prior written consent of Lender, directly or indirectly, create, suffer
or permit to be created or filed against the Mortgaged Premises. or any portion thereof, or against
the rents, issues and profits therefyom, or against the beneficial interest in Borrower, any morigage
lien, security interest, or other lien or encumbrance superior or inferior to the lien of this Mortgage,
except the lien of current general taxes duly levied and assessed but not yet due and payable. Inthe
event Borrower shall suffer or permit, without the prior written consent of Lender, any superior or
junior lien to be attached to the Mortgaged Premises or to the beneficial interest in Borrower, the
Lender, at its option, has the unqualified right to accelerate the maturity of the Note causing the full
principal balance and accrued interest (o be immediately due and payable without notice to Borrower.
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(4)  Consent Not 8 Waiver. Any consent by Lender, or any waiver by Lender of an
Event of Default shall not constitute a consent to, or a waiver of any right, power. privilege. option
or remedy of the Lender upon, a subsequent Event of Default.

(5)  Mechanic’s Liens: Utility Charges. Borrower shall keep and mainain the
Morigaged Premises free from all liens and encumbrances, whether claimed by operation of taw or
by virtue of any expressed or implied contract, of persons supplying tabor or inaterials, or both of
them, entering into the consiruction, modification, repair, restoration or maintenance of the
Mortgaged Premises or any portion thereof. If any such liens shall be filed against the Morgaged
Premises, Borrower agrees to discharge the same of record within thisty (30) davs after Borrower
has notice thereof, provided, however, Borrower shall have the right. at Borrower's sole expense,
w.zontest the validity of any such liens asserted by persons allegedly supplying such labor and
meierizls by appropriate legal proceedings so long as: (i) such legal proceedings shall be diligently
prosecu’ed and shall operate to prevent the collection of such liens sc contested and the sale of the
Mortgager Fremises or any part thereof to satisfy the same; and (i) Borrower shall deposit an
amount reascnatiy satisfactory to Lender, to be held by Lender without the payment of interest or
to be held by aiappropriate court or other govermmental authority or title insurance company
satisfactory to Lendrr, in any case until such contested liens are removed of record or are satisfied.
Borrower shall pay promptly, when due, all charges for utilities or services, including without
limitation any charges fo! electricity, gas, water and sewer, and al) license fees, rents and other
charges for the use of vauits, anopies or other appurtenances to the Mortgaged Premises. If
Borrower fails to pay promptly al. such charges described above, Lender may. but shall not be
obligated to, pay same and any arounts so paid by Lender shall become immediately due and
payable by Borrower with interest as cesciibed in Section 6.6 hereof :ad shall be secured by this
Mortgage. Borrower agrees that Lender is under no obligation to inquire into or establish the
validity of any liens or claims of lien or inteies> before making advances to satisfy or seitle all or
any part of said claims.

(6)  Legal Proceedings. If any civil actiop-ur oroceeding shall be instituted to evict
Borrower or recover possession of the Mortgaged Premises Or any part thereof or for any other
purposes affecting the Mortgaged Premises or this Mortgage, @o:rower will, promptly upon service
thereof on or by Borrower, deliver to Lender a true copy of eack neiition, summons, complaint,
notice of motion, order to show cause and all other process, pleadings and papers, however
designated, served in any such civil action or proceeding.

In recagnition of such considerations and for the purposes of (i) protecting Lepder's security, both
of the repayment by Borrower and value of the Mortgaged Premises, (ii) giving Lender ne fuli benefit of
its bargain and contract with Borrower, (iii) allowing Lender to raise the interest rate and/or tolect assump-
tion fees and (iv) keeping the Morigaged Premises free of any subordinate financing liens, Borrower has
agreed (o the provisions of Subsection 3.3, and agrees that if such provisions inay be deemed a restraint on
alienation, then they are reasonable restraints on alienation.

3.6 Impairment of Security.

(1) Without limitation of any other provisions hereof, Borrower shall not, except in
connection with the fien hereof, assign, in whole or in part, the rents, income ar profits arising from
the Mortgaged Premises without the prior written consent of Lender; any such assignment made
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without Lender's prior written consent shall be null and void and of no force and effect. and the
making thereof shall at the option of Lender constitute an Event of Default under this Mortgage.
Without limitation of the foregoing, Borrower will not without the prior written consent of Lender
in any other manner impair the security of this Mortgage for the payment of the indebtedness secured
hereby, it being understood that any such impairment shall at the option of Lender also constitute
an Event of Default hereunder.

(2) Lender shall have the power tbut not th: obligation) to: (i) institute, become a party
to, and maintain such civil actions and proceedings as it may deem expedient to prevent any
impairment of the Mortgaged Premises by any acts which may be unlawful or in violation of this
Mortgage; (i) preserve and protect its interest in the Mortgaged Premises and in the rents, issues,
protits and revenues arising therefrom; and (iii) restrain the enforcement of or compliance with any
legsslsiive or other governmental enactment, regulation. rule, order or other requisement that may
be uncorisi‘tutional or otherwise invalid. if the enforcement of or compliance with such enactment,
regulation. Tule, order or other requirement would impair the security hereunder or be prejudicial
to the interesc ¢ the Lender, and all reasonable costs and expenses incurred by the Lender in
connection therewitn (including, withous limitation, reasonable attorneys' fees) shall be paid by
Borrower to Lender on demand, with interest at the rawe specified in Section 6.6 hereof, and shall
be additional indebtedniss secured hereby.

3.7 Lease Conditions ayd Assignment of Leases and Rents.

(1} Borrower will noi, and no teneficiary of Borrower will, without the prior written
consent of Lender, enter into any lease of a)) or any parnt of the Mortgaged Premises.

(2)  Inorderto further secure pavinent of the Note and the observance and performance
of Borrower’s obligations hereunder, Borrower héreby assigns, transfers and sets over to Lender afl
of Borrower’s right, title and interest in, to and undcr :J] of the leases now or hereafier affecting any
part of the Mortgaged Premises and in and to al! of (ne reris: issues, profits and other benefits now
or hereafier arising from any part of the Mongaged Pren.ises ~ Borrower shall execute and deliver
such further instruments evidencing the assignment of leases ard rents, issues, profits and other
benefits of the Mortgaged Premises as may reasonably be requested by Lender from time to time.
Lender shall be liable to account only for remts, issues, profits and other benefits of the Mortgaged
Premises actually received by Lender pursuant to the provisions of this Mergage.

(3)  Borrower will nct, and no beneficiary of Borrower will, withiou: the prior written
consent of Lender in each instance. cancel any of the leases now or hereafier assigned to Lender,
or terminate or accep! 2 surrender thereof or reduce the payment of the rent thereurae or modify,
amend or waive any provisions of any of said leases (exceps as any lease approved by Lender may
otherwise expressly provide for such modification) or accept any prepavment of rent therein (except
any amount which may be required to be prepaid by the terms of any such lease).

(4} Upon an Event of Default hereunder and subject to other applicable provisions of
this Morigage, Lender, at its option, is autherized to foreclose this Mortgage subject to the rights
of any lessees of the Mortgaged Premises. and the falure to make such lessees parties (o any
foreclosure proceedings and to foreclose such lessees’ rights will not constitute, or be asserted by
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Borrower 1o constitute, a defense 10 any proceedings instituted by Lender 1o collect the indebtedness
secured hereby.

&) Neither Borrower nor Borrower’s Beneficiary will, in connection with any lease
of all or any part of the Mongaged Premises, agree to assume the obligations of the tenan
thereunder with respect to an existing lease of said tenant, without first delivering to Lender a letter
indemnifying Lender and holding Lender harmless from and against al) hability with respect to the
assumption by Borrower or Beneficiary of said obligations.

3.8 Books and Records; Financial Statements.

Boirower shall keep or cause to be kept proper books and records with respect to the Mortgaged
Prermises and voeration thereof. Lender shall have the right to examine the books of account of Borrower
and Borrowei s 'oeneficiary and the statements furnished by Borrower pursuant to this Section 3.8 (which
books, records and statements, and the data used as a basis for their preparation, shall be kept and preserved
for at least three (3) yeurs, but in the event of any dispute, such records shall be retained until the final
determination of such disruie} and to discuss the affairs, finances and accounts of Borrower and Borrower's
beneficiary and to be informed as to the same by Borrower and Borrower's beneficiary, all ar such
reasonable times and intervals us Lender may desire. Borrower and Borrower's beneficiary shail keep and
preserve its records within fifty (50) miles of the Morngaged Premises, and shall permit Lender or i
representatives to make copies and encepts therefrom.

3.9 Use of Premises; Licenses; (.ompliance with Laws; Prohibition of Certain Liens.

th Use of Mortgaged Premuses. Borrower and Beneficiary covenant that they have
filed a declaration affecting the Mortgaged Prernises in compliance with all applicable staiutes, laws.
ordinances and regulations. Borrower represents aid covenants that the buildings located upon and
forming part of the Mortgaged Premises are fully eauigped in a manner appropriate for such
cperation. and Borrower shall, from time to time and us is necessary and appropriate. maintain.
replace and repair such equipment as is necessary 1o operate the Mortgaged Premises. Borrower
shall not hereafter acquire any fixwures, equipment, furnishiugs or apparatus covered by this
Mortgage subject to any security interest or other charge or lien having varity with or priority over
the lien of this Mortgage.

2 Licenses and Compliance with Laws Borrower shall at i times be, and cause
the Mortgaged Premises to be, in compliance with the representations and zovenants stazed in

Sections 2.5, 2.6, 3.16 and 3.17 hereof.

13) Acquisition of Personalty. Borrower shall execute and deliver, from time to time.
such further instruments as may reasonably be requested by Lender to confirm the validity and
priority of the lien of this Morigage on any fixtures, machinery, apparatus and Equipment described
herein.
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310 Taxes on Lender,

(1) {n the event of the passage after the date of this Mongage of any law of the State
of Hlinois, the United States of America, or any other governmental authority deducting from the
value of real eslate for the purpose of taxation any lien therecn or changing in any way the laws for
the taxation of morigages or debts secured by mortgages or the manner of collection of any such
taxation so as to adversely affect the yield of the debt secured by this Morigage, the holder of this
Morigage shall have the right to give sixty (60) days’ writen notice to Borrawer requiring the
payment of the debt secured hereby, and said debt, shall become due and payable immediately upon
the expiration of said sixty (60) days; provided. however, that such requirement of payment shall
be ineffective if Borrower is permitted by law to pay the whole of such tax in addition to all other
paynients required hereunder, without any penalty thereby accruing to Lender and the indebtedness
secured-hereby, and if Borrower does pay such tax prior to the date upon which payment is required
by st fwtice.

(2) in the event it is hereafter claimed that any tax or other governmental charge or
imposition is dur.-unpaid or payable by Borrower or Lender upon the indebtedness (other than
income tax on the ini¢ivst or prepayment fee receivable by Lender with respect thereto), including
any recording tax, docvinentary stamps or other (ax or imposition on the Note or this Morigage, or
any other instrument securing the indebtedness secured hereby, Borrower will forthwith pay such
1ax, charge or imposition ang 17ithin a reasonable time thereafter daliver to Lender satisfactory proof
of payment thereof.

3.1 ise of Loan Proc

(1} Business Loan. Borrower-ard Beneficiary covenant and agree that all of the
proceeds of the Note secured by this Morigage will_be used solely for business purposes and in
furtherance of the regular business affairs of the Hocrrwer and Beneficiary, and the entire principal
obligation secured hereby constitutes: (i) a "businiess lors” as that term is defined in, and for all
purposes of, Section 4(1){(c) of paragraph 6404, Chapier |7 of<he Hlinois Revised Statutes; and (ii)
"a loan secured by a mortgage on real estate” within the pur/i«iv and operation of Section 4(1)1)
of paragraph 6404 of Chapter 17 of said Statutes.

(2) Usury. All agreements between Borrower and-_ender (including, without
limitation, those contained in this Mortgage, the Note and any other Loan Doc.iments) are expressly
limited so that in no event whatsoever shall the amount paid or agreed 1o e paid to the Lender
exceed the highest lawful rate of interest permissible under the laws of the State of ii'inois. If, from
any circumstances whatsoever, fulfillment of any provision hereof or of the Noic nr any other
documents securing the indebtedness secured hereby, at the time performance of such provision shall
be due, shall involve the payment of interest exceeding the highest rate of interest permitted by law
which a court of competent jurisdiction may deem applicable hereto, then, ipso facto, the obligation
to be fulfilled shall be reduced to the highest lawful rate of interest permissible under the laws of
the State of lllinois; and if for any reason whatsoever, the Lender shalt ever receive as interest an
amount which would be deemed unlawful, such interest shall be applied to the payment of the last
maturing installment or installments of the indebtedness secured hereby iwhether or not then due and
payable) and not to the payment of interest,
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312 Pecorded Instruments. Borrower shall promptly perform and observe, or cause 1o be
rerformed and ohserved, all of the terms, covenants and conditions of al} instruments of record affecting the
Mortgaged Premises, non-compliance with which might affect the security of this Mortgage or impose any
auty or obligation upon Borrower or upon any owner, lessce or occupant of the Mortgaged Premises or any
part thereof; and Porrower shall do or cause to be done al) things reasonably necessary to preserve intact
and unimpaired any and all casements, appurtenances and other interests and rights in favor of or constituling
any portion of the Morigaged Premises.

313 Indemnity: Payment of Charges. Borrower shall promptly: (a) pay and discharge any
and ali license fees or sitmilar charges, with penalties and interest thereon, which mav be imposed for the

use of apy ramps, vaults, chutes, areas and other space adjoining or near the Mortgaged Premises; and (b)
cure any violation of law and comply with any order of any governmental authority, agencv or
instrumenialicy in respect of the repair, replacement or condition of the ramps, sidewalks. curbs or any
vaults, chutes.aras or other space described in clause (a) above, adjoining or near said Mortgaged
Premises. In theevent of any default under either (a) or (b) of the preceding sentence, Lender may. but
shall not be obligated t, pay any and all such fees or similar charges, with penaties and interest thercon,
and the charges for such'iepair or replacement; and all monies expended by Lender in connection therewith
(including. but not limited ‘0, reasonable legal fees and costs) shail become immediately due and payable
by Borrower, with interest as described in Section 6.6 hercof until paid, and shal) be secured by this
Mortgage.

3.4 Estoppel Certificate. ‘41 ~iv time and from time to time upon not less than ten 110} days’
prior written request by Lender, Borrower chall Z=liver to Lender. or to any person designated by Lender,
a written statement executed and acknowledged in recordabie form certifying: (1) that this Morgage. the
Note and the Loan Documents are in full force aid 2ffect (or, if there have been madifications. that this
Morigage. the Note and the Loan Documents are in-mHl force and effect as modified and stating the
modifications); (2) the date to which the indebtedness and 4!* dther charges secured hereby have been paid:
(3) that neither Borrower nor Lender is in default under this Morigage, the Note or the Loan Documents (or,
it such a default aliegediy exists, stating those claimed); (4) thit tiere are no offsets or defenses to the
payment of the sums secured hereby (or, if there are alleged ofiscts nr defenses, spexifying such alleged
offsets or defenses): and (5) such other information as Lender may reasonably require.

3.15  Additional Acts, Etc. Borrower will do, execute, acknowledge and deliver, or cause to
be done, executed, acknowledged and delivered, afl such further acts, conveyrices. notes, mortgages,
security agreements, financing statements and assurances as Lender shall ‘reusziably require for
accomplishing the purposes of this Mortgage. and the Borrower shall pay the costs of fiirg fees, recording
fees, searches, reasonable attorneys’ fees and other costs relating to the foregoing.

116 Environmental Matters: Notice: ty.

(0 Borrower will not, and Beneficiary will not, install, use, penerate. manufacrure,
produce, store, release, discharge or dispose of on, under or about the Mongaged Premises. nor
transport to or from the Morigaged Premises, any Hazardous Substance (as defined below nor allow
any other person or entity to do so except under conditions and in minor amounts 2 may be
expressly permitted by applicable laws, regulations and ordinances.
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(b} Borrower and Beneficiary will keep and maimtain the Mortgaged Premises in
compliance with, and shall not cause or permit the Mortgaged Premises to be in violation of, any
Environmental Law (as defined below).

(€) Borrower or Beneficiary will give prompt written notice to Lender of:

i) any proceeding, investigation or inquiry commenced by any governmental
authority with respect to the presence of any Hazardous Substance (as defined below) on,
under or about the Mortgaged Premises or the migration thereof to or from adjoining

property;

it) alt claims made or threatened by any individual or entity against Borrower
or Beneficiary or the Mortgaged Premises relating to any loss or injury aliegedly resulting
i-om any Hazardous Substance;

fii}  the discovery by Borrower or Beneficiary of any occurrence or condition
on any'rea) property adjoining or in the vicinity of the Mortgaged Premises which might
cause the IMo'toaged Premises or any part thereof to be subject to any restriction on the
ownership, eccupancy, transferability or use of the Mortgaged Premises under any
Environmental Law;

v} any relezse] discharge, spill or other occurrence of any Hazardous
Substance on or from the Mortgaged Premises, or any migration of any Hazardous
Substance trom neighboring linds'to the Morigaged Premises;

v) the receipt by Borrower or Beneficiary of any notice from any
governmenial agency or authorily or from sy tenant or other occupant or from any other
person with respect to any alleged release, discharge, spill or other occurrence of any
Hazardous Substance; and

vi)  all results of tests of underground st¢rage tanks on or about the Mortgaged
Premises, together with copies of such test results,

(d)  Lender shall have the right and privilege to: (i) jon in-and participate in, as a
party if it so elects, any one or more legal proceedings or actions initiated +with respect to the
Morigaged Premises; and to (i) have all costs and expenses thereof (including swithout limitation
Lender’s reasonable attorneys’ fees and cosis) paid by Borrower.

(e  Borrower and Beneficiary shall protect, indemnify and hold Lender and its
directors, officers, employees, agents, successors and assigns harmless from and against any and all
loss, damage, cost, expense and liability (including without limitation reasonable attorneys' fees and
costs) directly or indirectly arising out of or attributable 1o the installation, use, generation,
manufacture, production, storage. release, threatened release, discharge. disposal or presence of a
Hazardous Substance on, under, from or about the Mortgaged Premises, including without limitation:
(i) the imposition by any governmental authority of any lien or so-called “super priority lien" upon
the Martgaged Premises; ana (ii) all foreseeable consequential damages: and (iii) the costs of any

required or necessary repair, cleanup or detoxification of the Morigaged Premigj;? %gi!ﬂt
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preparation and implementation of any closure, remedial or other required plans. This indemnity
shall sutvive the satisfaction, release or extinguishment of the lien of this Morigage. including
without limitation any extinguishment of the lien of this Morigage by foreclosure or deed in lisu
thereof.

f Lender shall have the right and privilege (but not the obligation) to enter the
Montgaged Premises to make reasonable inspections of its condition, inciuding but niot fimited to soil
and ground water sampling, and including but not limited 1o inspections for any Hazzrdous
Substance.

()  Borrower hereby represents and warrants that all matters centified by Borrower to

erder in a certain Certificate and Indemnily Agreemeni are true and complete, and Borrower agrees

toiority Lender in writing immediately upon learning that any of the statements contained in such

Agrecipoit either was not true when made or is no longer true. it being understood that any event

which causes any of the statements in the foregoing Agreement to he no longer true shail at the
option of Lerderalso constitute an Event of Default hereunder.

3.17  Remedial 'york. If any investigation, site monitoring, containment, cleanup. removai.
restoration or other remedial work of any kind or nature (the "Remedial Work") is necessary or desirable
under any applicable federal, stat¢ or 'ocal law, regulation or ordinance, or under any judicial or adminis-
trative order or judgment, or by any ;overnmental person, board, commission or agency, because of or in
connection with the current or future presence, suspected presence, release or suspected reicase of 2
Hazardous Substance into the air, soil, grovad-water, surface water or soil vapor at, on, about, unader or
within the Mongaged Premises or portion thereor, Borrower or Borrower’s bencficiary shall, within thirty
(30) days after written demand for performance &y Lender (or. notwithstanding anything to the contrary in
any of the Loan Documents, within such shorter-:de as may be required under any applicable law,
regulation. ordinance, order or agreemeiit), commence a7d thereafier ditigently prosecute to completion all
such Remedial Work. All Remedial Work shall be perfornisd Ly contractors approved in advance by Lender
and under the supervision of a consulting engineer approved in advauce by Lender. All costs and expenses
of such Remedial Work (including without limitation the reasonalile fess and expenses of Lender’s counseD
tncurred in connecticn with moniloring or review of the Remedial '“¢rk shall be paid by Borrower. If
Borrower shall fail or neglect to timely commence or cause 1o be cominenced, or shall fail to diligently
prosezute to completion, such Remedial Work, the Lender may (but shati not be required to} cause such
Remedial Work to be performed; and all costs and expenses thereof, or incurred in connection therewith
(including, without limitation, the reasonable fees and expenses of Lender's counsed), shall be paid by
Borrower to Lender forthwith after demand and shall be a part of the indebtedness seCured hereby.

3.18  Definitions.

{a) The term "Environmental Law” means and includes. without limitation, any
federal. state or local law, statute, regulation or ordinance pertining to heaith, industrial hyvgiene
or the environmental or ecological conditions on, under, from or about the Mortgaged Premises,
including without limitation each of the following: the Comprehensive Environmental Response.
Compensation and Liability Act of 1980, as amended ("CERCLA"); the Resource Conservation and
Recovery Act of 1976, as amended ("RCRA"); the Federal Hazardous Materials Transponation Act:
the Toxic Substance Control Act, as amended, the lllinois Environmental Protection Aci, as
amended; the Clean Awr Act, as amended; the Federal Water Poltution Control Act. as amended: and
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the rules, regulations and ordinances of the U.S. Environmental Protection Agency, th linois
Environmentat Protection Agency, the Army Corps of Engineers and the County of Cook and of all
other agencies, boards, commissions and other governmental bodies and officers having jurisdiction
over the Mortgaged Premises or the use ot operation thereof.

b The term "Hazardous Substance" means and includes, withowt limitation:

) those substances included within the definitions of "hazardous substances”.
"hazardous titaterials®, "toxic substances” or “solid waste” in any of the Environmental
Laws;

iy those substances listed in the U.S. Department of Transportation Table or
amendments thereto (49 CFR 172.101) or by the U.S. Environmental Protection Agency
{0 any suceessor agency) as hazardous substances (40 CFR Part 302 and any amendments
thereto);

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

V)  any mateciai, waste or substance which is any of the following: (A)
asbestos or asbestos-containing, ma'erials; (B) polychlorinated biphenyls: (C) radon gas; (D)
urea formaldehyde foam insulation; (E) designated or listed as a "hazardous substance”
pursuant to §311 or §307 of the Clear Water Act (33 U.S.C. §§125) et seq.n (F) ex-
plosive; or (G) radioactive.

CONDEMNATION AND EMINENT DOMAIN.

4.1 If ali or any substantial part of the Mortgaged Premices are damaged. raken or acquired.
either temporarily or permanently, as a result of any condemnation procéerting or by exercise of the power
of eminent domain, or by the alteration of the grade of any street affecting the Mortgaged Premises, or by
private agreement or sale in lieu of any of the foregoing, the entire indetteaniss cecured hereby shall, at
Lender's option, become immediately due and payable. As additional security for the payment of the
indebtedness secured by this Mortgage, the amount of any award or other paymeni #Sr- such taking or
damages made in consideration thereof, to the extent of the full amount of the ther réinaining unpaid
indebtedness secured hereby, is hereby assigned to Lender, who is empowered to collect 7030 receive the
same and 10 give praper receipts therefor in the name of Borrower. and the same shali be paid forthwith to
Lender. Any award or payment so received by Lender may, at the option of Lender and after the paymens
of all its expenses in connection with the foregoing proceedings: (a) be retained and applied, in whole or
in part, to the indebtedness secured hereby, in such manner as Lender may determine. or (b) be released.
in whole or in part and on such terms and conditions and according to such procedures as Lender may
require, to Borrower for the purpose of altering, restoring or rebuilding any part of the Mortgaged Premises
which may have been altered, damaged or destroyed as the resuit of such taking, alteration or proceeding:
provided, however, that Lender shall not be obligated to see to the application of any amounts so released.
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anc such release shall not affect the validity and priority of the lien of :his Mortgage for the full indebtedness
sec.red hereby before the release or payment took place.

For the purposes of this Section 4.1, reference to a "substatial part” of the Mortgaged Premises

means any portion of the land or building, the loss of which. in Lender’s reasonable judgment, would
matzrially adversely affect the value of the security gramted to Lender hereby.

5.

SECURITY AGREEMENT: FINANCING STATEMENT.

5.1 Security Agreement.

() Grant of Security Interest. In addition tc and not in substitution for uny other
intesest granted herein, Borrower and Beneficiary heceby gran: to Lender an express security interesl

in, and morgages to the Lender, all goods, types and items of property owned by the Borrower and
Beneficiary w:bich are described in Subsection 5,1(2) below (terein. "the Equipment”) whether now
or hereafter ecec'cil on or placed in or upon the Mortgaged Premises or any part thereof. and all
replacements therr«7, additions and accessions thereto and products and proceeds thereof, to further
secure the payment of i Mote, the payment of all other sums due from the Borrower to the Lender,
and the performance by Borrower of all the covenants and agreements set forth herein. Borrower
repiesents arkd covenants that, except for the security interest granted hereby, Borrower is the owner
of the Equipment free from ary 2dverse lien, security interest or encumbrance and that Borrower
has made paymemt in full for &l svch Equipment; and Borrower will defend and protect the
Equipment and title thereto against all claims and demands of all persons at any time claiming the
Equipment or any interest therein. Borr(wer will upon request from Lender deliver to Lender such
further security agreements, chattel mongages. financing sta::menss and evidence of ownership of
such items as Lender may reasonably request.

(2) Property Covered. The security inte/est hereby granted to Lender shall cover the
following types o items of property now or liereafier owner) oy the Borrower and used in cottnection
with, and located upon, the Mortgaged Premises: All propen; described in EXHIBIT B artached
hereto. [ addition, Borrower hereby grants to Lender an expriss sacurity interest in all tenements,
hereditaments, easements, appendages, licenses, privileges axd appurtznances belonging or in any
way appertaining to the Mortgaged Premises, and all interests in propery, rights and franchises or
any part thereof, 1ogether with all the reversions and remainders, and to the exent permitied by law,
all rents, tolls, issuzs and profits from the Morngaged Prexises. anc all the estate. right, title,
interest and claims whatsoever, at law and in equity, whict Borrower now lias or may hereafter
acquire with respect to the Morigaged Premises and the Equpment.

(3)  Additional Covenants. Borrower and Ben:ficiary further covenant and agree as

follows:

{a)  Transfer or Pledge of the EQuipment. Borrower and Beneficiary will not

sell, assign. pledge, lease or otherwise transfer or ercumber the Equipment or any interest
therein witt.out the prior written consent of Lender: and will keep the Equipment free from
any adverse lien, security interest, or encumbrance 2¢her than those stated in EXRIBIT C.
Without limitation or qualification of the foregeing, Borrower and Beneficiary shall
immediately deliver to Lender all proceeds (cash or non-cash) resulting from any sale,
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assignment, pledge, lease or otier transfer of any part of the Equipment. unless, in respect
to each suct. transfer, Lender shall have agreed otherwise in writing.

(b) Payment of Lender’s expenses. Borrower and Beneficiary shall reimburse
Lender for all reasonable costs, charges and fees, including reasonable anorneys’ fees,
incurred by Lender in preparing and filing security agreements. extenston agreements,
financing statements. continuation statements, termination statements and chattel searches.

(¢)  Representations and remedies. The Equipment described herein shall be
considered for all purposes a part of the Morigaged Premises as described herein; all
representations and covenants conained in this Mortgage made by Borrower and
Beneficiary, including representations of title, shall be deened as having been made with
reference 1o the Equipment: all agreements, undertakings and abligations of Borrower and
Beneficiary stated herein shall apply to the Equipment, inciuding without limitation,
coiigations regarding insurance, freedom from adverse lien or encumbrance, repair and
maiatenance; and all remedies of the Lender in the evem of any default by Borrower under
the iveras-of this Morigage or any other instrument evidencing or securing the indebtedness
secured herely shall be available to the Lender against the Equipment.

5.2 Financing State nent. This Mortguge also constitutes a financing stacement for the purpose
of Section 9-402 of the Illinois Uniturin Commercial Code and shall consitute a “fixiure fi)ing” under such
statutes and shatl be filed in the real estate records of Cook County, lllinois.

(N Name of Debtors:

First Bank and Trust Company oi #!iinois, not personally

but as Trustee under Trust Agreemein dated

April 30, 1996 and known as Trust Nuirve: 10-2034;
and

Dubin Residential Communities Corporation

1322 West Huron

Chicago, Hiinois 60602

Attention: David J. Dubin

Debtor’s Mailing Address:

300 East Northwest Highway
Palatine, lilinois 60067
Attention:  Land Trust Department

Address of Property:

1714-1716 West Belmomt,
Chicago, Ilinois
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Name of Secured Party:

First Bank and Trust Company of Iilinois,
an lllinois banking corporation

Address of Secured Party:

300 East Northwest Highway
Palatine, lilinois 60067
Attention: Michael C. Winter

{3 This financing statement covers the following types or items of property: cthe
propery described in Section 5.1 and EXHIBIT B of this instrument; and all ather items of personal
propert: nosw of at any time hereafter owned by Borrower or Borrower’s beneficiary and used in
connection wih-the Mortgaged Premises.

{3) —>ome of the above goods are or are to become fixtures on the real property
described herein. Borrovier is the record owner of the real property described herein upon which
the foregoing fixtures and siicr items and types of property are located.

EVENTS OF DEFAULT; RiT*TDIES.

6.1 Defauits. If any one or more of the following events of defauit (herein collectively called

"Events of Default” and each is separately called an “Event of Default”) shall occur, all indebtedness secured
hereby, including, without limitation, the whole ¢f to principal sum remaining unpaid under the Note,
together with all accrued interest thereon, shall at the cption of Lender become immediately due and payabie
without notice or demand, and may be recovered at once. 0y foreclosure or otherwise:

(1)  The failure by Borrower to make any payment of principal or interest under the
Note or this Mortgage, or of any deposit 1¢quired under tis Mortgage, or of any other pavment
required te be made hereunder or under any of the other Loan Poacuments, in any case when the
same becomes due and payable; or

(2} The failure of Borrower or Beneficiary to observe or perform any other term.,
condition, covenant, agreement, representation or warranty contained herving*in the Note, or the
failure of any representation or warranty contained herein or in any of the othér-Loan Documents
or in any instrument or certification delivered to Lender in connection with the raaking of the loan
to be true and accurate in all material respects; or

(3) The occurrence of any "Event of Default” or "Default” (as such terms are defined
in ary Loan Document} in the observance or performance of any non-monetary term, condition,
covenan! or agreement in any assignment of lease, assignment of rents, any other Loan Document
(excluding the Note and this Mortgage), or any other agreement made as additional security for the
performance of the Note and this Mortgage: or

(4 The occurrence of any of the following events:
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{a) Borrower or Beneficiary shall generally not pay its or their debts as they
become duc or shall admit in writing its or their inability to pay its or their debts, or shall
make a general assignment for the benefit of creditors;

(b} Borrower or Beneficiary shall commence any cas2. proceeding or other
action seeking reorganization, arrangement, adjusiment, liquidation. dissohition or
composition of it or its or their debts under any law relating to bankruptcy. insolvency,
reorganization or retief of debtors, or seeking appointment of a rece:ver, trustee, custodian
or other similar official for it or for all or any substaniial part of s or their property:

(c) Borrower or Beneficiary shall take any action, :cluding corporate or
partnership action, 1o authorize any of the actions set forth in Subsections 6 1(4)(a) or

6. 1{4)b); or

(d)  Any case, proceeding or other civil action in the nature of a bankruptcy
or ibuoyrency proceeding against Borrower or Beneficiary shall be commenced seeking to
have an order for relief entered against it or them as debtor(s), or seking reorganization,
arrangement, adjustment, liquidation, dissolution or composition of it or them or its or
their debts under any law relating to bankrupicy, insolvency, reorganization or relief of
debtors, or seeking ap poimment of a receiver, trustee, custodian or other similar official
for it or them or fur-ai! or any subsiantial part of its or their property, and such case,
proceeding or other action: {3) results in the eniry of an order for relief against it or them
which is not fully stayed * thin thirty (30) Business Days after th: entry thereof; or (ii)
temains undismissed for a period of thirty (30) days; or

® Any individual guarzator or cosigner of the Note shall die or have any
case, proceeding or other action comme:iced to have a guardian or conservator appointed
for the person or property of such guaranto: ad the Borrower shall rail tn provide Lender,
within thirty (30) days of such event, win ap-uccepable altermate guaranty from a
guarantor, acceplable to Lender, or such other addiicnal collaterul as is acceptable to
Lender in Lender’s sole discretion,

6.2 Remedies. Without limitation of the foregoing provisions of this Szction 6 or of any other
provision hereof or of any other Loan Document, upon the occurrence of an Event of Defaull and at any
time thereafter, Lender shall have the right, a1 its option and without notice, with)ut vsaiving or releasing
Borrower or Beneficiary from any of their obligations hereunder, to exercise any cralvof the following
remedies:

(1Y Acceleration. Lender may declare the principal balance ramaining unpaid under
the Note, together with all accrued interest thereon and all other indebizdness secured hereby
(including without limitation the Default Prepaymem Premium providad for in the Noie),
imimediately due and payable.

(2) Foreclosure. Lender may foreclose this Morigage to collect all or any part of the

indebtedness secured hereby, by instituting a foreclosure action in any court having jurisdiction.
Lender shall have the right to purchase the Morigaged Premises at any foreslosure sale.
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(3)  Offset Rights. Lender may apply i satisfacuon of the indebtedness secured
hereby or any amount at any time to become due or payable in connection with the ownership,
occupancy, use, restoration or repair of the Mortgaged Pramises, any deposits or other sums credited
by or due from Lender to Borrower, including. withour limitation. insurance proceeds, proceeds of
condemnation and funds held in escrow pursuant to Sections 3.2 and 3.3 hereof,

{4) Cure of Default. Without releasing Barrower oz Beneficiary from any obligation
hereundet or under any of the Loan Documens, Lends: shall have the right to cure any Even: of
Default. [nconnection therewith, Lender may enter upcn the Morizaged Premises and may do such
acts andd things as Lender deems necessary or desirabls to protex the Mongaged Premises or the
leases thereof, including, without limitation:

(a) paying, purchasing, contesting Jr compromising any encumbrance, charge,
lien, claim of lien. taxes ot other charges or Labilities against the Morigaged Premises;

{b) paying any insurance premiums; and

(c) employing counsel, accountans, contractors and other appropriate persons
to assist Leader in the foregoing; and all monies expended by Lender in connection
therewith (inclucting, but not limited 1o, reasomble attorneys' fees and costs) shall become
immediately due and payable by Borrower, with interesi 1 described in Section 6.6 hereof
until paid, and shall Ue sccured by this Mortgage.

5 Possession of Mortgeged Premises. Lender shall have the right to take physical
possession of the Mortgaged Premises und of all booke. records, documents and accounts relaling
theretn and exercise, without interference [vart Rorrowss or Beneficiary, any and all rights which
Borrower and Beneficiary has with respect to the Mortgazed Premices, including, without limitation,
the right. at Borrower’s expense, (o rent and leas< the same and to hire a professional property
manager for the Mortgaged Premises. If necessary (o oheain possession as provided for hersin,
Lender may, without exposure to liability from Borrower. Bensficiary or any other persons, invoke
any and all legal remedies to dispossess Borrower and inchucting. without limitation, one or more
<vil actions fer forcible entry and detainer, trespass and restitutica - In connection with any action
taken by Lender pursuant to this Subsection 6.2(3), L.ender shall no. be liable for any loss sustained
by Borrower or Beneficiary resulting from any failure 1o let the Moitsaged Premises or from any
other act or omission of Lender in managing the Mortcaged Prerises uniess aused by the wiliful
misconduct or bad faith of Lender, nor shall Lender e obligarad to perioza:-or discharge any
obligation. duty or liability under any lease or by reason of any Loan Docunieir Borrower and
Beneficiary hereby agree (o indemnify, hold harmless and defexd Lender fromi-2:d against any
liability, loss or damage incurred by Lender under any lease or uader any of the Loan Documents
1s 2 result of Lender’s exercise of rights, powers, opticns, elections or remedies under anv of the
L.oan Documents. Should Lender incur any such liatility, the smount thereof shall be secured
hereby and Borrower and Beneficiary shall reimburse Lender therefor immediately upon dernand,
Lender shail bave full power 1o make from time to tire all aliesations, renovations. repairs and
replacenrnts to the Mortgaged Premises as may seem :ppropriate to Lender,

6)  Appointment of a_Receiver. Upon applicition 10 2 court of compesent
surisdiction, Lender shall be enitled to the appoinumen: of a recewver for the Morngaged Premizes,

L.
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without notice, without regard to the solvency or insolvency of the person or persons, if any, liabfe
for the payment of the indebtedness secured hereby, and without regard to the then value of the
Mortgaged Premises, whether the same shal) be then occupied as 2 homestead or not, and Lender
may be appointed as such receiver. Such receiver shall have power to collect the rents, issues and
profits of the Mortgaged Premises and all other powers which may be necessan or are usual in such
cases for the protection, possession, control, management and operation of the Mortgaged Premises,
to the fullest extent permitied by law. The court from time (o time may authorize the receiver to
apply the net income in his hands in payment in whole or in part of: (a} the indebtedness and other
sums secured hereby of by any order or judgment foreclosing this Mortgage. or any tax, special
assessment or other lien which may be or become superior to the lien hereof ot of such order or
Judoment, provided such application is made prior to the foreclosure sale; and (b) the deficiency in
case0f a sale and deficiency.

& Uniform Commercial Code Remedies. Lender may exercise any and all rights
of a securcd (urty with respect to the Equipment described in Section 5.1 herzof provided under the

illinois Unitorn Comimercial Code.

tmmm T .

(8)  Subiopation. Lender shail have and may exercise all rights. powers, privileges,
options and remedies of ‘any person, entity or body politic to whom Lendar renders payment or
performance in conneclion with the exercise of its rights and remedies under the Loan Documents.
including withow limitation uny rights, powers, privileges, options and remedies under any
mechanic’s or vendor's lien or lieis, seperior titles, mortgages, deeds of trust, liens. encumbrances,
rights, equities and charges of all kiiuis heretofore or hereafter existing on the Mortgaged Premises,
o the extent that the sums are paid or dischaiged pursuant to Subsection 6.2(4) or from the proceeds
of the Note, whether or not released of recoid,

(%) Other. Lender may take suck sihor actions or commerice such other proceedings
as Lender deems necessary or advisable to protect its interest in the Mortgaged Premises and its
ability to collect the indebtedness secured hereby as are avzilable under applicable laws, ordinances
and rules of courts having jurisdiction.

(10)  Mortgagee in Possession. Nothing herein. contained shall be construed as
constituting the Lender a mortgagee in possession in the absence of the-actual taking of possession
of the Mortgaged Premises by Lender.

6.3 Sums Received by Lender. All sums received by Lender under 3ectizin 6.2 above. less
all costs and expenses incurred by [ ender under Section 6.2, including. without limizgion, reasonable
attorneys' fees and disbursements, property managemen fees, costs of allerations, renovavio:s, repairs and
replacements made or authorized by Lender and al! expenses incident to Lender taking possession of the
Mortgaged Premises, and such sums as Lender deems appropriate as a reserve 1o mest future expenses of
the Mortgaged Premises, shall be applied to the indebtedness secured hereby in such order as Lender shall
determine. Thereafter, any balance shall be paid to the person or persons legatly entitied theretn.

6.4 Fees and Expenses; Distribution of Foreclosure Sale Proceeds. [f Lender shall incur or

expend any sums, including reasonable atiorneys' fees, whether or not in connecticn with any action or
proceeding to sustain the tien of this Mortgage or its priorisy, or to protect or enforce any of Lender's rights
hereunder. or to recover any indebtedness secured hereby, or on account of its being Lender hereunder or

-23.
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its making the loan evidenced by the Note, including without limitation Lender’s participation in any
bankruptcy proceeding commenced by or against Borrower or Borrower's beneficiary, all such sums shall
become immediately due and payable by Borrower and Beneficiary with interest thereon as described in
Section 6.5 hereof, All such sums shall be secured by this Morigage and be a lier on the Mortgaged
Premises prior to any right, titie, interest of claim in, {o or upon the Mortgaged Premises attaching or
accruing subsequent to the date of this Mortgage. Withow limitation of the generality of the foregoing, in
any civil action to foreclose the lien bereof, there shall be aliowed and included as additional indebtedness
secured hereby in the order or judgment for sale all costs and expenses which may be paid or incurred by
or on behalt of Lender ¢t the holder of the Note for reasonable aworneys’ fees, appraisers’ fees, receiver's
costs and expenses, insurance, taxes, outlays for documentary and expert evidence, costs for preservation
of the Morizaged Premises, sienographer’s charges, publication costs and costs of procuring all abstracts of
title, titie scarches and examinations, title insurance policies and commitments therefor, Certificates of Title
issued by tiie xegistrar of Titles (Torrens certificates), and similar data and assurances with respect 1o title
as Lender or hotaers of the Note may deem to be reasonably necessary eithet tc prosecute such civil action
or to evidence to piudirs at any sale which may be had pursuant to such order or judgment the true condition
of the title to or valuc'of the Mortgaged Premises or for any other reasonable purpose. The amount of any
such costs and expenses svhich may be paid or incurred after the order or judgment for sale is entered may
be estimated and the amour: ¢f such estimate may be allowed and iucluded as additional indebiedness
secured hereby in the order or judgment for sale.

6.5  lender’s Exercise cf Rights.

(1) Effect of Modificsmen. If Lender in onc or more instances: (i) grants any
extension of time or forbearance with respect (o the payment of any indebtedness secured by this
Morgage; (i) takes other or additional security for the payment thereof; (iii) waives or fails to
exercise any right granted herein or under the ots or in anv other Loan Document; (iv) grants, with
or without consideration, any release from the liea o this Mortgage or other Loan Document of the
whole or any pant of the security held for the paymen’ of indebtedness secured hereby (whsther or
not such security is the property of Borrower, Beneficiary -r athers): (v) agrees to any amendmen:
or modification of any of the terms and provisions hereof ar of the Note or of any cther instrument
securing the Note; then and in any such event, any such act or afnission to act shall not: (a) release
Borrower, Beneficiary, or any comakers, sureties or guaraniors of this Morigage or of the Note from
any covenant of this Mortgage or the Note or any other Loan Document, nor {b) preclude Lender
from exercising any right, power, privilege, option or remedy granted )i¢rein or in any other Loan
Document or so intended to be granted upon the occurrence of any Event of Default or otherwise.
nor {¢) in any way impair or affect the lien or priority of the lien of this Morgage.

(2)  Remedies Not Exclusive. No right, power, privilege, option or remedy of Lender
under this Mortgage, the Note or any other Loan Document shall be exclusive of, but shall be in
addition to, every other right, power, privilege, option and remedv under this Mortgage and the
Note and every other right, power, privilege, oplion and remedy now or hereafter existing at law
or in equity. Every such right, power, privilege, option amd remedy may be exercised concurrently
or independently, and when and as often as may be deemed expedient by Lender. No delay in
exe¢Icising or omission to exercise any right, power, privilege, option or remedy accruing on any
default shall impair any such right, power, privilege, option or remedy or shall be construed 1o be
a waiver of any such default or acquiescence therein, nor shall it affect any subsequent defaull of
the same or a differenl nature. A waiver of any of the terms, covenants, conditions or provisions

224 -
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hereof. or of the Note or of any other instrument given by Borrower or Beneficiary to secure the
idebtedness secured hereby, shall apply to the particular instance and at the particular time onlv;
and no such waiver shall be deemed a continuing waiver, but ali of the terms, covenants, conditions
and other provisions of this Mortgage, the Note and of such other instruments shall survive and
continue to remain in full force and effect.

6.6 Interest on Advances. If Lender makes any advances hereunder (exclusive of advances
of principal evidenced by the Note), Lender will promptly notify Borrower of such advances and the amounts
so advanced shall become immediately due and payable with interest at the default rate specified in the Note
applicable to a period when an uncured Event of Default has occurred. The failure of Lender to give the
notice contemplated by this Section 6.6 shall not affect the securing by this Mortgage of those amounts so
advancer.

67 “aluation and Appraisement. To the extent permitted by law, Borrower shall pot and
will not apply iorec avail itself of any appraisement, valuation, stay, extension or exemption laws or any
so-called "Moratoriupy'Laws”, whether now existing or hereafter enacted, in order to prevem or hinder the
enforcement or foreclooure of this Mortgage, and Boriower hereby waives the benefit of all such laws.
Borrower for itself and all who may claim through or under it waives any and al! right to have the property
and estates comprising the mwortgaged property marshalled upon any foreclosure of the lien hereof, and
agrees that any court having jurisdiction to foreclose such lien may order the Mortgaged Premises sold in
one parcel as an entirety or in such parce's, manner or order as the Lender in its sole discretion may elect.

6.8 Retease and Wuiver ol Fiuinestead and Right of Redemption. To the fullest extent

aliowed by gpplicable law, Borrower hereby relrase: and waives: (i) any and all rights under and by virtue
of the homestead exemption laws of the State of i!tinsis; (ii) all rights to retain possession of the Morigaged
Premises after an Event of Default; and (iii) any and-at! rights of redemption from sale under any order or
Judgment of foreclosure of this Mortgage or under any-szie or statute ot order, decree or judgment of any
court relating to this Mortgage, on behalf of itself and each and every person acquiring any interest in or
title to any portion of the Mortgaged Premises, it being the'intent bereof that any and all such rights of
redemption of Borrower and of all such other persons are and shill be deemed to be hereby waived tc the
maximum extent and with the maximum effect permitted by the previzions of the Hiinois Mortgage Fore-
closure Law, including without Jimitation Sections 15-1601 and 15-1602 ate’ any other applicable sections
thereof, and to the maximum extent and with the maximum effect permitieq by the provisions of all other
applicable laws or by any successor or replacement statutes.

7. GENERAL.

7.1 Moedification. No change, amendment, modification, waiver, cancellatior-ur discharge
hereof, or any part heseof, shall be valid unless in writing and signed by all of the parties hereto of their
respeclive successors and assigns.

7.2 Notices. Any notice, demand or other communication required or permitted hereunder
shall be in writing and shall be deemed to have been given if and when personally delivered, or on the
second business day after being deposited in United States registered or certified mail, posiage prepaid, and
addressed 1o a party at its address set forth below or to such other address the party to receive such notice
may have designated to ali other parties by notice in accordance herewith:
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If to the Borrower:

First Bank and Trust Company of lllinois, as Trustee
under Trust Agreement dated April 30, 1996

and known as Trust Number [0-2034

300 East Northwest Highway

Palatine, [llinois 60067

Atention: Land Trust Department

With a copy to:

Dukn Residential Communities Corporation
1322 Weer Huron

Chicago, litinols 60602

Attention: D2wilJ. Dubin

If to the Lender:

First Bank and Trust Company of Hlinois
300 East Northwest Highway

Palatire, illinois 60067

Artention:  Michael C. Winter

With a copy to Lender's counsel:

Ross & Hardies

130 North Michigan Avenue
Suite 2500

Chicago, llinois 60601-7567
{312) 558-1000

Atmn: Robert W, Glantz, Esq.

or io such other address the party to receive such notice may have furnished theretoici v io all ather parties
by notice in accordance herewith. Excepi as otherwise specifically required herein, no finiice of the exercise
of any right or option granted to Lender herein is required to be given,

7.3 Definition of Terms. Whenever used n this instrument, unless the context shall otherwise
clearly require. the term "Borrower” and the term "Beneficiary" and the term "Lender” shal) include their
legal representatives, successors and assigns, as the case may be, of Borrower, Beneficiary and Lender, and
all persons claiming by, through. or under Borrower, Beneficiary or Lender: the term “person” shall include
any individual. partnership, corporation, trust, unincorporated association or government, or any agency or
poliucal subdivision thereof, or any two or more of the foregoing acting in concer; the singular shall include
the plural, and the plural. the singular; and the gender used shal) include the other genders.
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7.4 Successors and Assigns. Subject to and without limiting the provisions herein restricting
or limiting Borrower's and Beneficiary’s right of assignment and transfer, zll of the terns, covenants.
conditions and agreements herein set forth shall be binding upon and inure to the benefit of the respective
heirs. executors, administralors, tegal representatives, successors and assigns, as the case may be, of the
parties hzreto.

7.5 No Merger. It being the desire and intention of the parties hereto that this Mortgage and
the hien hereof shall not merge in fee simple title to the Morigaged Premises, it is hereby understood and
agreed that should Lender acquire any additional or other interests in or to the Mortgaged Premises or the
ownership thereof, then, unless a contrary intent is manifested by Len:'er as evidenced by an appropriate
document duly recorded, this Mortgage and the lien hereof shall not merge in the fee simple title, toward
the end that this Mortgage may be foreclosed as if owned by a stranger to the fee simple title.

7.6 Assignment by Lender. Lender may assign all or any portion of its ilterest hereunder and
its rights granted herein and in the Note to any person, trusi, financial institution or corporation as Lender
may determine. and upon such assigimment, such assignee shall thereupon succeed to all the rights, interests
and options of Lender herein and in the Note contained. Until advised in writing of the transfer of the Note
and of Le~der’s interest in this Mortgage, Borrower and Beneficiary shall regard Lender named on page 1
hereof 75 th: holder of the Note and as the mortgagee herein, and shall make payments accordingly and be
protected in‘doing so.

7.7 Applicable Law. This Mortgage shall be governed by the laws of the Siate of Illinois,
which laws shall-so govern and control the construction, enforceability, validity and interpretation of this
Mortgage.

7.8 Severalility. [n the event that any provision of this Mortgage or the application thereof
1o any person or circurisance shall be invalid or unenforceable or contrary to law, the remaining provisions
of this Mortgage and the apticitinn of such provision or provisions to other persons or circumstances shall
not be affected thereby and siia’t be fully effective and enforceable to the extent permitted by law,

7.9 No Partnership. Borrower and Beneficiary acknowledge and agree that in no event shal)
Lender be deemed to be a partner or joinl venturer with Borrower or Beneficiary. Without limitation of the
foregoing. Lender shall not be deemed tJ ve such a partner or joint venturer on account of its becoming a
Lender in possession or exercising any riglts pursuant to this Mortgage or pursuant to any other instrument
or document securing any portion of the indebtedness secured hercby or otherwise.

7.10 Subrogation. In the event thoe proceeds of the loan made by Lender to Borrower, or any
part thereof, or any amount paid out or advanced t'y f.ender, shall be used direcily or indirectly to pay off.
discharge or satisfy. in whole or in part, any prior li¢n ar encumbrance upon the Mortgaged Premises or
any part thereof, then the Lender shall be subrogated 105vCh other lien or encumbrance and to any additional
security held by the hoider thereof and shall have the bercfi. of the priority of all of same.

7.11 Headings. Paragraph and section headings coatained herein are for convenience of
reference only and are not intended to define, limit or describe the scope or intent of any provision of this
instrument.
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7.12 Conflict. In the event of any conflict or inconsistency between the terms and provisions

of this Mortgage and the terms and provisions of any other Loat Document (excfuding the Note), the terms
and provisions of this Mortgage shall control.

7.13 Incorporation of Qther Documents. It is acknowledged and agreed that the indebtedness
secured hereby 1s, in addition to this Mongage, secured by the other Loan Documents. Borrower and
Beneficiary covenant and agree that alf the terms, covenants, conditions, reptesentations, obligations and
provisions of the Note and the other Loan Documents are, by this reference, adopted and incorporated into
this Mortgage 10 the same full extent and with the same binding force and effect as if all such terms,
covenants, conditions, representations, obligations and provisians were herein stated in full, and Borrower
and Beneficiary will pay, perform, and observe, or cause to be paid, performed and observed, all the terms,
covenants. conditions, representations, obligations and provisions of the Note and the other Loan Documents,
it being the #apress intent that each of the Note, and the other Loan Documents complement and supplement
one another (0.t extent necessary or required to protect, preserve and confirm the rights, powers and
remedies of Leade: in respect of the indebtedness secured hereby and that any default under this Mortgage,
or the other Loan Documents shall aiso be a default under all of such documents.

8, POSSESSION AND NEFEASANCE.

g.1 Possession. Untii'the occurrence of an Event of Default and except as otherwise expressly
provided Lo the contrary, Borrower shall-retain full passession of the Mortgaged Premises, subject, however,
to all of the terms and provisions of tic can Documents.

8.2 Deleasance. If all of the indebieGness secured hereby is paid as the same becomes due and
payable and if all of the covenants, warranties, conditions, undertakings and agreements made in the Loan
Documents are materially kept and performed, then-i.zitat event only, all rights under the Loan Documents
shall terminate and the Mortgaged Premises shall beconic wholly clear of the liens, grants, security interests,
convevances and assignments evidenced hereby, and Lendérshall release or cause to be released, such liens,
grants, assignments, conveyances and securiry interests in due form at Borrower's cost, and this Morigage
shall be void. Recitals of any matters or facts in any instrumen’ exceated by Lender under this Section 8
shall be conclusive proof of the truthfulness thereof. To the exien: rermitted by applicable law, such an
instrument may describe the grantee as “the person or persons legaily einitied thereto". Lender shall not
have any duty to determine the rights of persons claiming te be rightful graniees of any of the Morigaged
Premises.  When the Mortgaged Premises have been fully released, such release shall operate as a
reassignment of all future rents, issues and profits of the Mortgaged Premises <o the person or perscns
legally entitled thereto, unless such release expressly provides to the contrary.

9. LIMITATIONS ON LIABILITY,

9.1 This instrument is executed by First Bank and Trust Company of lihnois, not personally,
but as Trustee as aforesaid, in the excrcise of the power and authority conferred upon and vested in it as
such Trustee (and said Trustee hereby warrants that it possesses full power and authority to execute this
instrument), and it is expressly understood and agreed that nothing herein contained shail be construed as
creating any liability on said Trustee personally to pay any indebledness accruing hereunder, ot to perform
any covenant either express or implied herein contained (it being understoo! and agreed that each of the
provisions hereof, except the warranty hereinabove contained. shail constitute a condition and not a covenans
or agreement regardiess of whether the same may be couched in language of a promise or covenant or
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agreement), all such personal liability, if any, being expressly waived by the Lender and by every person
now or hereafter claiming any right hereunder, and that so far as the said Trustee is concerned. the Lender
shall look solely to the Morigaged Premises hereby mongaged or conveyed and to other security agreemens,
documents or instruments or guaranties evidencing or securing the indebiedness secured hereby for the
payment thereof, by the enforcement of the liens, charges and other rights created by said Loan Documents,
in the mannet herein and in said Loan Documents provided.

BORROWER AND BENEFICIARY HEREBY IRREVOCABLY WAIVE THE RIGHT 10
TRIAL BY JURY WITH RESPECT TO ALL ACTIONS OR PROCEEDINGS IN ANY WAY,
MANNER OR RESPECT ARISING OUT OF OR RELATING TO THIS AGREEMENT.

INSVITNESS WHEREOF, the undersigned has executed and delivered this instrument as of the
day and yesr Jost above wrilten,

BORROVWER:

FIRST BANK AND TRUST COMPANY OF
ILLINOIS, not personally but as Trustee under Trust
Agreement gdated April 30, 1996 and

known umber 10-2034

“ e - .
Name\Michael C. Winter
Its: Assistant Trust Officer

BESNEFICIARY:

DUBIN RESIDENTIAL COMMUNITIES
CORPO Y@y{)an Iilinois corporation

/
By: l(

Name" Dvid J. Dubin
Its: President

97250120
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STATE OF ILLINOIS )
)y S8
COUNTY OF COOK )

The foregoing instrument was acknowledged before me this 30th day of April. 1996 by MICHAEL
C. WINTER, Assistant Trust Officer of First Bank and Trust Company of lllinois, on behalf of the
corporation, as Trustee under Trust No. 10-2034.

NOTARY PUBLIC

(Impress Notarial Seal Hers)

OFFICIAL SEAL

- . . KURTIS J LOSO
My commission expires: - 19 NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION £XPIRFE.07/18:00
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STATE OF ILLINOIS )
) SS:
COUNTY OF COOK )

I, the undersigned, a Notary Public iz and for said County, in 1he State aforesaid. DO HEREBY
CERTIFY that et DO the of .an
Hlinois {the Corporation"). and __. the
of the Corporation, the of . an
tlinois , personally known to me to be the same persons whose names are
subscribed to the foregoing instrument, appeared before me this dav in person and severally acknowledged
that they <izned and delivered the said instcuments as their free and voluntary act, and on behalf of the free
and volunzary-act of the Corporation, for the uses and purposes therein set forth.

Given undger«nv-hand and Notarial Seal this 30th day of April, 1996.

Notary Publé

AL ASAARSANARAANY

OFFICIAL SEAL

. KURTI5 ) LOSO
HOTARY PUMMIC, CTATL OF WLINOIS
MY COMMISSION EXDIE D21 RI00

Toaa e B g

My Commission expires:
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EXHIBIT A
MORTGAGED PREMISES

P.LN.: 14-19-434-033-0000 AND 14-19-434-034-0000

LOTS 7 AND 8 IN BLOCK 9 IN GROSS NORTH ADDITION TO CHICAGO, A SUBDIVISION OF THE
SOUTHWEST HALF OF THE EAST HALF OF THE SQUTHEAST QUARTER OF SECTION 19,
TOWNERIP 40 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN. IN COOX
COUNTY 4L LINOIS.

COMMONLY KNCWN AS [714-1716 WEST BELMONT, CHICAGO, ILLINOIS.
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EXHIBIT B
DESCRIPTION OF COLLATERAL

An express security interest is granted in the following:

L. All of Borrower's and Beneficiaty's right, title and interest in porsonal property of any kind
or nature whatsoever, whether tangible or intangible, which is used or will be used in the construction of,
ot is or will be placed in or upon, or is derived from or used in connection with, the maintenance, use,
occupaney or enjoyment of the real property and the buildings and improvements constructed thereon located
at 1714-1716 Belmont Avenue, Chicago, lllinois.

£l of the above 1714-1716 Belmont Avenue, Chicago, Illinois are (“the Mortgaged
Premises”) leguily-vsscribed in Exhibit A of the instrument to which this Exhibit is attached.

2. The secuvity intevest granted herein attaches, without limitation, to all accounts, documents,
instruments, chattel paper, equipment, machinery, fixures, general intangibles, inventory (as such terms are
defined in the Uniform Commicirial Code of the State of lilinois), furniture, carpeting and subconiracts for
the construction, reconstruction or rzpair of improvements, bonds, permits, licenses, guaraniees, warranties,
causes of action, judgments, claims; profits, rents, security deposits, uiility deposits, refunds of fees.
insurance premiums, deposits paid to awy governmental authority, letters of credit, insurance policies and
insurance proceeds, any awards that may be rusde by any condemning authority for any partial or toval taking
of the Morigaged Premises by condemnation or eininant domatin or any conveyance in liey thereof. together
with all present and future attachments, accretivns, accessions, replacemems, and additions thereto and
products and proceeds thereof.
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EXHIBIT C

LIST OF PERMITTED TITLE EXCEPTIONS

General Real Estate Taxes not yet due and payable.
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