UNOFFICIAL CQP3339TT

14303 081 Fage § of OB
1998-10-19 09:59:59
£oov County Recorder 0.

o i

falbiprhilf 0% L omesseTT

$aq

JUNIOR MORTGAGE, ASSIGNMENT OF RENTS
AND LEASES AND SECURITY AGREEMENT

This cunior Mortgage Assignment of Rents.and Leases and Security Agreement made
this lff day of _ JE7sc2i-7 , 1998, between INSIGNIA HOMES, LLC, an
IMinos limited hability company. having its prirncipal office at 2401 South Plum Grove
Road. Palatine. lllinois 60067 (‘Mortgagor'} ana 7ORY DEVELOPMENT COMPANY,
an linois corporation, with an office at One South” 376 Summit Avenue, Oak Brook,
it.nois 60181 {"Mortgagee’).

Mortgagor is justly indebted to Mortgagee as evidenced by a Promissory Note in
the prircipal amount of $444,570 (the "Note"), which is payable to ‘ne, order of and
delivered tc Mcrigagee whereby Mortgagor promises to pay the said piinZical amount,
or so much thereof as may be advanced by the holder of the Note fromtiina to time,
together with interest thereon. from the time and at the rate set forth therein, a¢ iherein
provided at the office of Mortgagee, or at such other place as may be designated in
writing by the legal holder thereof, until the Maturity Date as defined in the Note at
which tme the principal sum secured hereby and all accrued interest thereon shall
immediately become due and payable.

NOW, THEREFORE, Mortgagor, to secure (i) the payment of all principal and
interest as and when the same become due and payable under the Note (whether by
lapse of time acceleration or otherwise); (ii) the payment of all other indebtedness,
obligations and liabilities which this Mortgage secures pursuant to any of its terms; and
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(iii) the performance of all covenants and agreements (and the accuracy of all
representations and warranties) contained in this Mortgage and in any other instrument
securing the Note including, without limitation, the Loan Agreement of even date
herewith (the "Loan Agreement") between Mortgagee and Mortgagor and delivered in
connection with the indebtedness represented by the Note (the Note, the Loan
Agreement, this Mcrtgage and any other instrument securing the Note or executed and
delivered in connection with the indebtedness represented by the Note are hereinafter
referred to, collectively, as the "l.can Documents”), does hereby Mortgage and Warrant
unto Mortgauge2, its successors and assigns forever, the real estate described on
Exhibit A attaciied hereto and all of its estate, right, ttle and interest therein (the "Real
Estate") situated, 1/ing and being in the Village of Palatine, County of Cook and State of
lllinois, together witti 2l of Mortgagor's right, title and interest in and to the following
described property now.uwvned or hereinafter acquired (which property, together with
the Real Estate, is collectively referred to as the "Prerises”), to wit:

(1) any after-accuired tite, or reversion in and to the beds of any vaults,
streets, avenues, alleys and other p2ssageways adjoining the Real Estate;

(2) all estates, appurtenances; ienements, easements, licenses, franchises,
royalties and hereditaments, all gas, oil ana mineral rights and privileges, all riparian,
irrigation and drainage rights and privileges and all other rights, liberties and privileges
thereof or in any way now or hereafter appertairang, including any after-acquired title,
franchise or license and the reversion and reversiors-and remainder and remainders
thereof, relating to or benefiting the Real Estate;

(3) all of Mortgagor's interest and rights as lessor i.and to all leases now or
hereafter affecting the Premises or any part thereof and all renis; issues, proceeds and
profits accruing and to accrue from the Premises, whether payzbile pursuant to any
present or future lease or otherwise growing out of any occupansy or use of the
Premises (which are pledged primarily and on a parity with the Real Es'a*e and not
secondarily);

(4)  all proceeds or sums payable in lieu of or as compensation for the loss of
or damage to the Premises, all rights in and to all present and future fire and other
hazard insurance policies pertaining to the Premises, any and all monies or other
assets (including prepaid insurance policies) at any lime on deposit with Mortgagee or a
depository designated by Mortgagee (whether deposited by or on behaif of Mortgagor
or anyone else) pursuant to any of the provisions of this Mortgage and all awards paid
or to be paid in connection with or in lieu of any condemnation, eminent domain,
change of grade or similar proceeding for the taking or for the degradation in the value
of all or any part of the Premises;
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(5)  all buildings and improvements of every kind and description now or
hereafter erected or placed on the Real Estate and all materials intended for the
construction. reconstruction, alteration and repar of any such buildings and
improverrents, all of which materials shall be deemed to be included within the
Premises immediately upor the delivery thereof to the Premises;

{6) all fixtures and personal property now or hereafter owned by Mortgagor
and attached to or contained in and used in connection with the Premises including, but
not limited to, heating cooling, ventilating, communication and security equipment,
pipes. puings, tanks, sprinklers and other plumbing equipment and fixtures, lighting,
wires. conduit and other electrical equipment and fixtures, boilers, ranges, furnaces, ol
burners and'ur.its thereof, vacuum cleaning systems, elevators, escalatars, engines,
motors and otnz: mechanical equipment and fixtures, awnings, screens, storm doors.
windows and winidow: treatments stoves, refrigerators and other appliances and
equipmert, panitions inante's, cabinets and other millwork, rugs, carpets, and other
floor coverings, furniture and furnishings used in the operations of the Premises and all
additions thereto and rencwaic or rep'acements thereof or articles in substitution
therefor, whether or not the same are or shall be attached to ary building or buildings in
any manner. it being mutually eoreed, intended ard declared that all the aforesaid
property shall, so far as permitted by Jaw, be deemed to form a part and parcel of the
Premises and for the purpose of this Morigage o be real estate and covered by this
Mortgage provided, however, that the provisions of this paragraph shall not apply or
attach to the trade fixtures or personal propeity of any tenant on the Premises; and

(7y  al judgments, awards of damages. s2tdements and other compensation
heretofore or hereafter made resulting from condemnatirii proceedings or the taking of
the Rea! Property or any part therecf or any building oir-otier improvement now or at
any tme hereafter located thereon or any =2asement or ctner appurtenance thereto
under the power of eminent domain, or any similar power or rigiit (including any award
from the United States Government at any time after the alloviance of the claim
therefor, the ascertainment of the amount thereof and the issuance of the warrant for
the payment thereof), whether permarent or temporary, or for any damaze (whether
caused by such takirg or otherwise) fo said property or any part therzof or the
mprovemrents thereon or any par thereof, or to any rights appurtenant thereto,
ncluging severance and consequential damage, and any award for change of grade of
streets (collectively, "Condemnation Awards");

TO HAVE AND TO KOLD the same unto the Mortgagee, its successors and
ass:.gns forever, for the purposes and uses herein set forth, free from all rights and
benefits under and by virtue of the Homestead Exemption Laws of the State of lllinois
which rights and benefits the Mortgagor does hereby expressly waive and release.
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MORTGAGOR FURTHER COVENANTS AND AGREES AS FOLLOWS:

1. Payment of Principal and Interest. Morigagor shall promptly pay when
due all indebtednass, including principal and interest, under the Note and shall duly and
promptly perform and observe all of the terms. provisions, covenants and agreements
on the Mortgagor's part to be performed or observed under the Loan Documents.

2. Tax _and Insurance Deposits. Upon request of Mortigagee after the
occurrence of a Default {as hereinafter defined), Mortgagor shall deposit with
Mortgagee, or a depository designated by Mortgagee, concurrently with and in addition
to the monialv installments of interest due under the Note until the indebtedness
evidenced by tie Note ‘s paid, the following: (i} a sum equal to all real estate taxes and
assessments nexidue on the Premises (as estimated from time to time by Mortgagee
in its reasonable diicretion) divided by the number of months to elapse for which
deposits will be madefeeunder to and including the month next preceding the month
when such taxes will bersine due and payable and (i) a sum equal fo the amount of
the premium or premiums thia! will next become due and payable to replace or renew
the insurance policies required to-oe maintained by Mortgagor under this Mortgage (as
estimated from time to time by Martaagee in its reasonable discretion) divided by the
number of months to elapse for whict Zeposits will be made hereunder to and including
the month next preceding the expirationdate of the policy or policies to be replaced or
renewed. All such payments described in this Gection shall be held by Mortgagee or by
the depository designated by Mortgagee i irust without accruing or without any
obligation arising for the payment of interest. It ine funds so deposited are insufficient
to pay, when due, all taxes and premiums as aforesaid. Mortgagor shal!, within ten (10)
days after written demand therefor from Mortgagee, deposit such additional funds as
may be necessary to pay such taxes and premiums. If the funds so deposited exceed
the amount required to pay such taxes and premiums, tiie excess shall be credited
against the deposit or deposits next due hereunder. Neithzr Mortgagee nor the
depositary shall be hable for any failure to make any payments ot taxes or premiums
unless Mortgagor shall have supplied on a timely basis to Mcrgacee or to the
depository the bill or bills for such taxes or insurance premiums; provided, however, that
Mortgagee may at its option make or cause the depository to make any such
application of the aforesaid deposits without any direction or request to do 'same by
Mortgagor. Mortgagee, by written notice to Mortgagor, may suspend and later
reinstate, in whole or in part, the application of this Section as often as it may
determine. '

3. Warranty of Title. At the time of the recordation of this Morigage,
Mortgagor is well seized of an indefeasible estate in fee simple to the Premises subject
only to the matiers set forth in Exhibit B attached hereto and hereby made a part hereof
(the "Permitted Exceptions"), and Mortgagor has good right, full power and lawfui
authority to convey, mortgage and grant & security interest in all of the same in the

4
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manner and form contemplated and provided under the Loan Documents. Said title of
Mortgagor in the Premises is free and clear of all liens, charges, easements, covenants,
conditicns, restrictiors and encumbrances whatsoever, other than the Senior Mortgage
{as heremnafter defined) and the Permitted Exceptions, including, as to the personal
property and fixtures, security agreements, conditional sales contracts and anything of
a smilar nature. Mortgagor shall and will forever defend the title to the Premises
against the claims cf all persons whomsoever,

98933977

4 Taxes and Other Charges. Mortgagor shall promptly pay, when due and
before the imposition of any penalty, all general taxes, special taxes, speciat
assessmants, waler charges, sewer service charges, association charges andl all other
charges of whatever kind, whether ordinary or extraordinary or public or private, which
may be assecsed levied or imposed aga:nst the Premises or any part thereof and shall
furnish to Mongagae official receipts therefor within ten (10) days after payment thereof,
proviced, however <thit if a Default hereunder has occurred and Mortgagee has not
suspended the month'y-deposits for taxes required under this Mortgage, Martgagee
may. at its option, either mz¥2 such deposits available to Morigagor for the payments
required under this Section or make such payments on behalf of Mortgagor. Mortgagor
shali also pay. wnhen due and befere the imposition of any penalty, ail charges incurred
for utility service and scavenger s¢rvise to the Premises whether or not such charges
are or will becorre liens against the Frevuses.

-

coverage in accordance with the terms of the Loz Agreement.

£ Insurance. Mortgagor, atits expense, shall obtain and maintain insurance

6. Damage to or Destruction of Mortgaged Premises.

(a)  Notice. In case of any material damage to or destruction of the
Prem:ses or any par thereof, Mortgagor shall promptly give written notice thereof
to Mortgagee, generally describing the nature and exteat of such damage or
destruchion.

{m  Restoration In case of any damage to or desiruction of the
Premises or any part thereof, Mortgagor. whether or not the insurance proceeds,
it any. received on account of such damage or destruction shall be sufiicient for
the puipose, at Mortgagor's expense, will promptly commence and complete
(subject to unavoidable delays occasioned by strikes, lockouts, acts of God,
inabity 1o obtain labor or materials, governmental restrictions and similar causes
beyent the reasonable control of Mortgagor) the restoration, replacement or
rebuild ng of the Premises as nearly as possible to ts value, condition and
character immediately prior to such damage or destruction.

(¢}  Adjustment of Loss. To the extent permitted by the Senior Loan

5
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Documents, Mortgajor hereby authorizes Mortgagee, at Morigagee's option, to
adjust and comprormise any losses under any insurance afforded, but unless
Mortgagee elects t> adust the losses as aforesaid, said adjustment and/or
compromise shall be made by Mortgagor, subject to final approval of Mortgagee
in the case of losses exceeding $10,000.

(d)  Application of Insurance Proceeds. To the extent permitted by the
Senior Loan Documents, net insurance praceeds received by Morigagee under
the provisions of this Mortgage or any irstruments supplemental hereto and
thereto. or under any policy ¢r policies of insurance covering the Premises or any
part <nz:eof shall first be applied as a prepayment on the Note and any other
indebtedness hereby secured {and Mortgagee is hereby irrevocably authorized
and directey io make such an application whether or not the Note or any other
indebtedness hereby secured may then be due or otherwise adequately
secured) and ‘shail thereafter be applied to the reduction of any other
indebtedness heicoy secured; provided, however, that such proceeds be made
available for the restorziiun of the portion of the Premises darmaged or destroyed
if the following conditions ae satisfied to the reasonable satisfaction of the
Mortgagee: (i) the effect oi i*ie damage to or destruction of the Premises giving
rise to receipt of the insurance (proceeds is not to terminate, or give purchasers
the option to terminate more than 10% of the ther fully executed purchase
agreements, for all or any portion of tae Premises; (ii) no Default, or event whech,
with the lapse of time, the giving of nolcz, or both, would constitute a Default,
shall have occurred or be continuing (and if-such an event shall occur during
restoration Mortgagee may, at its election, apply any insurance proceeds then
remaining in its hands to the reduction of the-indehiedness evidenced by the
Note and the other indebtedness hereby secured): (i) Mortgagor shall have
submitted to Mortgagee plans and specifications for the restoration which shall
be satisfactory to Mortgagee, (iv) Mortgagor shall submit-to Mortgagee fixed
price contracts with good and responsibie contractors and ma‘erialmen covering
all work and materials necessary to complete restoration and proyiding for a total
completion price not in excess of the amount of insurance proceeds svailable for
restoration, or, if a deficiency shall exist, Mortgagor shall have deposited the
amount of such deficiency with Morigagee;, and (v) Mortgagor siei have
oblained a waiver of the right of subrogation from any insurer under such policies
of insurance who at that time claims that no liability exists as to Mortgagor or the
insured under such policies. Any insurance proceeds to be released pursuant to
the foregoing provisions may at the option of Mortgagee be completed and in
place and such disbursements may at Mortgagee’s option be made diractly to
Mortgagor or to or through any contractor or materialman to whom payment is
due or to or through a construction escrow to be maintained by a title insurer
acceptable to Mortgagee. Mortgagee may impose such further conditions upon
the release of insurance proceeds (including the receipt of title insurance) as are

4]
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customarily imcosed by prudent construction lenders to insure the completion of
the restoration work free and clear of all iiens or claims for lien. All title insurance
charges and o'her costs and expenses paid to or for the account of Merigagor in
conrectior: with the release of such insurance proceeds shall constitute so much
additional indebtedness hereby secured to be payable upon demand with
interest at the rate applicable to the Note at the time such costs or expenses are
incurred. Morlyagee may deduct any such costs and expenses from insurance
proceeds at any tme standing in its hands. If Mortgagor fails to request that
insurance proceeds be applied to the restoration of the improvements or if
Mortgager makes such a reguest but fails to¢ complete restoration within a
reasrnable time. Mortgagee shall have the right, but not the duty, to restore or
rebuiid-caid Premises or any part thereof for or on behalf of Mortgagor in lieu of
applyitusaid proceeds to the indebtedness hereby secured and for such
purpose may do ali necessary acts, fungs for the purpose of restoration, all such
additional funds to constitute part of the indebtedness hereby secured payabie
upon dernand with interest at the Interest Rate as defined in the Note.

7. Gzneral Covenaris', Morigagor shall (i) keep and maintain the Premises
and every part thereof in gooa repair and condition {ordinary wear and tear 2xcepted)
makirg such repairs and replacements as may from time to time be necessary or
appropriate to keep the Premises in @ ieast as gecod condition as that existing on the
date of this Martgage. (i) complete, (within a reasonable period of time, any
improvements now or, with the consent ci Mortgagee, which consent shall not be
unreasonably withheld or delayed, hereafter in thie orocess of being construcied on the
Real Estate, (i) to the extent that proceeds of insuronce are available and Mortgagee
allows the proceeds to be disbursed to Mortgagor, resair, restore or replace any fixtures
and personal property now or hereafter on the Real Edtate which may be or become
damaged or destroyed to a condition or with items at least equal to those repaired,
restored or replaced and. if subject to the lien of this Mortgace. free of any security
interest therain, encumbrance thereon or reservation of title therate; fiv) comply with all
laws, ordinances. regulations and crders of any federal, state, cousity or municipal
authority and with any restriction or requirement contained in any recerued. instrument
relating to the Premises or to the use thereof, (v) comply with any capditions and
requirements necessary to maintain the insurance required under this Morigage, (vi)
maintain ary and all nghts, licenses, permits, privileges, franchises or coricessions,
whether public or private, which are or become applicable to the Premises or which are
granted to Morigagor in connection with any existing or planned improvement or use of
the Premises (vi)) not erect. demolish. remove or alter any improvement on the Real
Estate except as may be required by law or as may be necessary for any rzpairs or
replacements expressly required under this Mortgage or as may be necessary to
construct the 42 dwelling unit project contemplated by Mortgagor without the written
consent of Mortgagee, which consent shall not be unreasonably withheld or delayed,
(vii) not remove, sever, sell or mortgage any fixtures or personal property of Mortgagor

7
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on the Real Estate except as may be required by law or in the ordinary course of
business without the priar written consent of Mortgagee, which consent shall not be
unreasonably withheld or delayed, (ix) not permit, suffer or commit any waste,
impairment or deterioration of the Premises or any part thereof (ordinary wear and tear
excepted), (x) not permit or conduct either the generation, trcatment, storage or
disposal of hazardous waste, as defined in the Resource Conservation and Recovery
Act, or the disposal on the Premises of petro'eum or any hazardous substance, as
defined in the Comprehensive Environmental Response, Compensation, and Liabiiity
Act, and shall perform all remedial actions necessary as the result of the presence of
any such hazardous wastes, petroleum or hazardous substances on, at or near the
Premises, regardiess of by whom caused, (xi) not abandon or vacate the Premises or
suffer or permit the Premises to be abandoned, (xii) not use or suffer or permit the use
of the Premises-ici @ purpose other than that for which it is used on the date of this
Mortgage except as nay be required by law without the prior written consent of
Mortgagee, which cofisent shall not be unreasonably withheld or delayed, (xiii) not
cause, suffer or permit.irie Premises to be or become subject to any covenants or
restrictions not existing on ‘hz.date of this Mortgage or initiate, suffer or permit any
change in any existing covenant, reatriction, zoning ordinance or other private or public -
restriction impacting upon the uses which may be made of, or the improvements which
may be placed upon, the Premises aird shall promptly notify Mortgagee of and appear
in and defend, at its sole cost and expedse, any proceeding to impose or change any
such covenants and restrictions and (xiv) Mot subdivide the Premises or subject the
Premises to the provisions of the candominiur lows of the state in which the Premises

are located.

8. Liens_and Encumbrances. Mortgagor skat keep the Premises free and
clear of liens by mechanics and rnaterialmen and free ;anid clear of all other liens,
charges and encumbrances excepting, however, any lien or £pcumbrance consented to
in writing by Mortgagee and excepting the lien of real estate taxes not yet due and
payable. Mortgagor shall prompily pay and discharge any ‘lien_or encumbrance
aftaching to the Premises and niot permitted under this Secticn or. deposit with
Mortgagee a bond or other security satisfactory to Mortgagee and sufiicient to protect
Mortgagee against any loss or darage arising out of such lien or encumipranice upon
receiving notice thereof and shall pay when due or diligently contest any indébiedness
or other charge secured by any lizn or encumbrance permitted under this Section.
Mortgagor shall observe and perorm all covenants and obligations required to be
observed or performed by Mortgagor under any document creating or evidencing any
lien or encumbrance permitted by this Section and any failure of Mortgagor to observe
or perform any such covenant or cbligation shall be a default by Mortgagor under this
Morigage. Upon request by Morgagee, Morigagor shall deliver to Mortgagee
satisfactory evidence of any payment or payments required under this Section.

9. Transfer of Ownership. Except pursuant to a noncontingent contract (as

8
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defined in the Loan Agreement), if there shall occur or Mortgagor shall make or permit
or contract to rmake or permit, whether vcluntary, involuntary, by operation of law or
otherwise, any sale, assignment, transfer, encumbrance or lease of the Premises, or
any portion thereof or interest therein or any interest in or under any trust or other entity
which holds title to the Premises, Mortgagee, at its option and upon notice to
Mortgagor may declare all indebtedness secured by this Mortgage immediately due
and payable and, in the absence of immediate payment thereof by Mortgagor, may
pursue any and all rights and remedies available to Mortigagee under this Mortgage in
the event of a default by Mortgagor.

10 ) Additional Taxes. If, at any time, the federal or any state or local
government, ¢r any of their subdivisions, shall levy, assess or impose any
documentary,.inszrest equalization or other tax, assessment or charge on this Mortgage
or on the indepizcazss secured by this Mortgage, or shall impose upon Mortgagee any
tax. assessment, chatge or lien required, on the date of this Morigage, 1o be paid by
Mortgagor (either by dizucting from the value of the Premises, or any part thereof, for
the purposes of taxation uny lien or encumbrance thereon or changing in any way the
laws relating to the taxatior’ of Mortgagor's interest in the Premises), Mortgagor shall,
within 80 days after demand by Mortgagee: (i) promptly pay or reimburse Mortgagee for
the payment of such tax, assesstient charge or lien and deliver evidence of such
payment 1o Mor:gagee or (i) pay in Yuit the outstanding balance of principal and interest
under the Note together with any sums payable by Morigagor under the Loan
Agreement; prcvided however, that if in-thc, opinion of counsel for Mortgagee (i) it
might be unlawiul to require Mortgagor to make such payment or (i) the making of such
payment might be deemed to be the payment ofiinierest beyond the maximum amount
permitted by law, then at the option of Morigager. and upon notice to Mortgagor,
Mortgagee may declare all indebtedness secured by tins Mortgage immediately due
and payable and in the absence of immediate payirent thereof by Mortgagor,
Mortgagee may pursue any and all rights and remedies avaiizole to Mortgagee under
this Mortgage in the event of a default by Mortgagor. Notwitlistanding the foregoing,
Mortgagor shall not be obligated to pay any portion of Mortgagae's federal, state or
local income tax or any other tax based upon the net income of Mortgages.

11 Mortgagee's Performance of Defaulted Acts. In a Default by origagor of
any of its cbligations under this Mortgage, Mortgagee may, but need not, raa«e any
payment or perform any act required of Mortgagor under the Note or under this
Mortgage ir any form and in any manner deemed expedient by Mortgagee. By way of
dlustration and not in limitation of the foregoing, Mortgagee may, but need not, make full
or partiat payment or payments of principal or interest on prior encumbrances, if any,
purchase. discharge, compromise or settle any tax lien or other prior or junior lien,
claim. fitte or other charge, redeem from any tax sale or forfeiture affecting the
Premises or contest any tax or assessment. All monies paid for any purpcse
authorized n this Section and ali expenses paid or incurred in connection therewith,

9
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including reasonable attorneys' fees, and any other menies advanced by Mortgagee to
protect the Premises and the lien hereof, shall be additional indebtedness secured by
this Mortgage and shall be immediately due and payable by Mortgagor to Morigagee
without notice and with interest thareon at the rate applicable under the Note after a
Default thereunder. Inaction by Mortgagee shall never be considered as a waiver of
any right accruing to Mortgagee under this Section on account of any default of
Mortgagor under this Morigage.

12.  Eminent Domain. If ali or any part, other than an immaterial portion (as
determined by Mortgagor) of the Premises shall be damaged or taken through
condemnation (which term when used herein shall include any damage or taking by any
governmental” authority and any transfer by private sale in lieu thereof), either
temporarily or perznanently, if in Mortgagee's judgment such taking causes a material
adverse impact on (n2 mortgage property, the entire indebtedness secured hereby
shall, at the option of Mcrigagor, become immediately due and payable. Mortgagor
acknowledges that ConZzmnation Awards have been assigned to Mortgagee, which
awards Mortgagee is hereb irevocably authorized to collect and receive, and to give
appropriate receipts and acquittasices therefor and at Mortgagee's option, to apply the
same toward the payment of the amaunt owing on account of the indebtedness hereby
secured in such order of application” us Mortgagee may elect and whether or not the
same may then be due and payable or ciserwise adequately secured. In the event that
any proceeds of a Condemnation Award stallbe made available to the Morigagor for
restoring the premises so taken, Mortgagor nereby covenants to promptly commence
and complete such restoration of the Premises as nearly as possible to its value,
condition and character immediately prior to such darnage or destruction. If Mortgagee
makes condemnation proceeds available for such restcration, the criteria set forth in
Paragraph 6(d) above shall apply to such proceeds. Morigaynr covenants and agrees
that Mortgagor will give Mortgagee immediate notice of-tie actual or threatened
commencement of any proceedings under condemnation or erirent domain affecting
all or any part of the Premises including any easement therein or aprurtenance thereof
or severance and consequential damage and change in grade ¢! straets, and will
deliver to Mortgagee copies of any and all papers served in connection with any such
proceedings. Mortgagor further covenants and agrees to make, execute and deliver to
Mortgagee, at any time or times upon request, free, clear and discharged of any
encumbrances of any kind whatsoever, any and all further assignments -and/or
instruments deemed necessary by Mortgagee for the purpose of validly and sufficiently
assigning all awards and other compensation heretofore and hereafter to be made to
Mortgagor for any taking, either permanent or temporary, under any such proceeding

13.  Acknowledament of Debt. Morigagor shall execute and dezliver to
Mortgagee, from time to time upon request by Mortgagee, a written statement, duly
acknowledged, verifying the total unpaid indebtedness secured by this Mortgage and
disclosing whether any alleged offsets or defenses exist against such indebtedness.

i0
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14.  Rents anc Leases.

(a) Approval of Leases. Mortgagee shall have the right to approve all
leases covering space in the Premises, including the form and content of each such
lease and the tenant or tenants thereunder, and, without limiting the generality of the
foregoing. Mortgagor shall not. without Mortgagee's prior written consent, (i) enter into
any lease or permit any tenancy of all or any portion of the Premises, (i} execute an
assignment or pledge of any rents from the Premises or of any lease or tenancy of all or
any portion of the Premises (except as security for the indebtedness secured by this
Mortgage), £ii) accept any installment of rent more than thirty (30) days before the due
date of any'such instailment, (iv) agree to any amendment to or change in the terms of
any lease or ieriancy previously approved by Mortgagee or (v) permit or consent to any
assignment of any 2ase or terancy or any sublease of any lease or tenancy of alf or
any portion of the Prerses.

{b)  Obligations of Mortgagor. Except for (x} extenstons of the terms of
any leases with respect to the ~remises. (y) ncreases in the amount of rent to be paid
by tenants under any leases -wiin respect to the Premises, and (z) non-material
amendments, supplements moditicatinns, changes or alterations in the ordinary course
of business to any leases with respect (o the Premises, Mortgagor shali (i) at all times
promptly and faithfully keep ana perform all of the covenants, conditions and
agreements on the part of landlord to be kert and performed under all leases and
tenancies covering the Premises, (ii) enforce ‘or secure the performance of all of the
covepants, corditions and agreements on the pa:i of the tenants to be kept and
performed under such leases and tenancies, (iit) acpear. in and defend any action or
proceeding arising out of or in any manner connected vith such leases and tenancies
or the rights and obligations of landlord or tenants thereunc'er, (iv) execute and deliver
to Morngagee, upon request, any and all documents and instruments deemed
necessary by Mortgagee to transfer and assign to Mortgagee any lease and all rents
and nghts thereunder and under any tenancy covering all or any portion of the
Premises (v) furnish to Morigagee, upon request, a written statement-cintaining the
narnes of ali lessees and the terms of all leases and tenancies, including ihe spaces
occupied and the rentals payable thereunder, and (vi) exercise, within five (§)-days of
any demand therefor by Morigagee, any right to request from any tenant urider any
jease a cerificate with respect to the status thereof in a form set forth under the
applicable lease and otherwise as requested by Mortgagee.

(¢)  Exoneration of Morigagee. Nothing in this Mortgage or in any other
documents relating to the indebtedness secured by this Mortgage shall be construed to
obligate Mortgagee. expressly or by implication, to keep or perform any of the
covenants and agreements on the part of the landlord to be kept and performed under
leases and tenarcies covering afl or any portion of the Premises or to pay any sum of
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money or damages to be paid by the fandlord or landlord's assignee under such leases
and tenancies, all of which covenants, agreements and payments shall be kept,
performed and paid by Mortgagor.

(d) Attornment In the event of a default by Mortgagor and
enforcement by Mortgagee of the remedies provided by law or by this Mortgage, the
tenant under each fease and tenancy covering all or any portion of the Premises shall,
at the option of Mortgagee and upon delivery of a nctice from Mortgagee to such
tenant, attorn to any person succeeding to the interest of Mortgagor as a result of such
enforcement and shall recognize such successor in interest as landlord under such
lease or teranzy without any change in the terms or other provisions thereof; provided,
however, that'szid successor-in-interest shall not be bound by any payments made or
deemed to have rzen made by any tenant more than thirty (30) days in advance of the
due date of any sucn-payments or by any amendment or modification to any ease or
tenancy made without e prior consent of Mortgagee or said successor-in-interest.
Each tenant, upon reguest by Mortgagee or any such succesuor-in-interest, shall
execule and deliver an instruraent or instruments confrming such attornment and
Mortgagor shall caLse each lease covering all or any portion of the Premises to contain
a covenant on the gart of the tenarii @videncing its agreement to such attornmeat.

(e)  Declaration_of Suboiagination. At the option of Mortgagee, this
Mortgage shall beceme subject and subordinate, in whole or in part (but 20t with
respect to the prioiity of entitiement to insurance proceeds or fo any award or other
compensation paic in any condemnation procezding) to any and all leases and
tenancies of all or any portion of the Premises unci. execution by Mortgagee of a
unilateral declaration subordinating this Mortgage to suCii leases and tenancies and the
recording thereof, &t any time hereafter, in the Office of the Racorder of Deeds in and

for the county in which the Premises are located.

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

15,  Security Agreement. This Mortgage shall also consiitute a Security
Agreement, as that term is used in the Uniform Commercial Code (the “Code") of the
state in which the Premises are located, with respect to any portion of the Premises
which is now or hereafter deemed to be personal property, fixtures or property other
than real estate and all replacements, addilions and substitutions thereto (the "UCC
Collateral'). All of Mortgagor's right, title and interest in and to the UCC Collateral is
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hereby assigried to Mortgagee to secure the payment of the indebtedness secured by
and the perfcrmance of the obligations contained in this Mortgage. Mortgagee shall
have, in addition to the rights and remedies granted to Mortgagee under this Morgage,
all of the rights and remedies of a secured party under the Code with respect to the
UCC Collateral and Mortgagor hereby agrees that in the event Mortgagee shall
exercise any right or remedy under the Code following a default by Mortgagor under
this Mortgage:, whether to dispose of the Collateral or otherwise, five (5) days notice by
Mortgagee to Mortgagor shall be deemed 1o be reasonable notice under any provision
of the Code requiring such notice. Morigagor shall immediately upon request by
Mortgagee. execute and deliver to Mortgagee, in a form prescribed by Mortgagee, any
financing statement, continuation statement, certificate or other document covering all
or any port:an.of the UCC Collateral designated by Mortgagee that, in the cpinion cf
Morigagee. may- be required to perfect, continue, affirm or otherwise maintain the
existence ard prctity of the security interest in the UCC Collateral created under this
Mortgage 'Vortgagor, if requested by Mortgagee, shall also execute and deliver to
Mortgagee a Securitu Agreement covering the UCC Collateral and containing such
covepants, condtions and ngreements in addition or as a supplement to those
conta:ned in this Mortgage as may be requested by Mortgagee.

16, Inspection of Premises., Mortgagor hereby grants to Morigagee and its
agents the right to inspect the Premisc3-at all reascnable times and shall permit access
thereto for such purpose.

17.  Future Advances. If at any tine prior to the payment in full of the
indebtedress secured by this Mortgage, Mortgages <hall advance additional funds to or
for the benefit of Mortgagor. such advance togetherwith applicable interest thereon
shail he secured by this Mortgage in accordance with all' covenants, conditions and
agreements herein contained and, to the extent permitted r.v law, shall be on a parity
wth and rot subordinate to the indebtedness evidencec. 0y the Note, provided,
however, that the indebtedness secured by this Mortgage and-from time to time
remaining unpaid shall not, after including the amount of all such atvarces. exceed five
(£) imes the oginal pnncipal indebtedness secured by this Mortgage.

18. Indemnification and Rembursement of Expenses. Mortgagoi shall hold
harmiess and irdemnify Mortgagee from and against any loss, cost, damage. liapllity or
expense, including reasonable attorneys' fees, arising out of any suit or proceeding or
threat thereof in which Mortgagee is made a party or becomes involved (other than
those anising out of or as a result of the negligent or willful acts of Mortgagee):
(a) because of any damage or destruction to persons or property on or about the
Premses (b) because of the violation or enforcement of any law, ordinance, private
night or restriction applicable to the Premises or the operation thereof or (c) to protect
the lien or priority cf this Mortgage and any loss, cost, damage or expense so incurred
ot incurred by Mortgagee in connection with (i) protecting or enforcing any of
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Mortgagee's rights under this Mortgage or (ii) recovering any indebtedness secured by
this Mortgage shall be additional indebtedness secured by this Mortgage and shall be
immediately due and payable by Mortgagor to Mortgagee without notice and with
interest thereon at the rate applicable under the Note after a Default or a Default

thereunder.

19. Remedies on Default.

(a) Eventy of Default. It shall be a "Default" under this Mortgage
when and if (i} a default occurs in the payment of any installment of principal or interest
when due vider the Note or the payment of any other indebtedness when due under
any of the Loz Decuments and such failure continues for 10 days after notice thereof
from Mortgagee io"Mortgagor, (ii} Mortgagee shall discover any misrepresentaticn or
breach or inaccuracy i any representation or warranty contained in this Mortgage or in
any of the Loan Dacuinents, (ii}) a "Default” shali occur under the Loan Documents or
the Senior Mortgage, anz-such Default shall not be cured or corrected within the time
period so prescribed undei tas Loan Documents or the Senior Mortgage, (iv) the
Mortgagor or any guarantor of the indebtedness secured by this Mortgage becomes
insolvent, admits in writing its inability to pay its debts as they become due, makes an
assignment for the benefit of credituis; applies for or consents to the appointment of a
receiver, trustee or custodian for any of its assets or files a petition for relief uncer or
files an answer admitting the material allegznons of a petition filed against it under any
federat or state bankruptcy law or similar law iti the relief of debtors, or (v) a petition in
bankruptcy or other insolvency proceeding is fitad against the Morigagor or any
guarantor of the indebtedness secured by this Moitgage or an order is. entered by any
court of competent jurisdiction appointing a receiver, wruciee or custodian for the assets
of Mortgagor or any guarantor of the indebtedness secured by this Mortgage, and such
petition or order is not dismissed within 60 days after fiing or entry thereof as

applicable,

(b) Remedies. Without limiting other rights grantad to Mortgagee
under this Mertgage, upon the occurrence of a Default under this Motgage, Morigagee
may, at its option. (i) declare the entire indebtedness secured by this Martgage to be
immediately due and payable without notice, demand or presentment (each ¢t which is
hereby expressly waived by Mortgagor) whereupon the same shall become immadately
due and payable, (i) institute proceedings for the complete foreclosure of this
Mortgage, (iii) institute proceedings to collect any delinquent instaliment or instaliments
of the indebiedness secured by this Mortgage without accelerating the due date of the
entire indebtedness by proceeding with foreclosure of this Mortgage with respect to any
delinquent instaliment or installments of such indebtedness only and any sale of the
Premises under such a foreclosure proceeding shall be subject to and shall not affect
the unmatured part of the indebtedness and this Mortgage shall be and continue as a
lien on the Premises securing the unmatured indebtedness, (iv) nstitule proceedings in
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equity or at law for the specific performance of any covenant, agreement or condition in
this Mortgage or in aid of the execution of any power granted in this Mortgage or (v)
take such other action as may be permitted under the laws of the state in which the
Premises are located

(c}  Expense of Litigation. In any suit to foreclose the lien of this
Mortgage there shall be allowed and included, as additional indebtedness in the
judgment or decree of foreclosure, all expenditures and expenses (which may be
estimated as to items to be expended after entry of the judgment or decree) which may
ba paid or incurred by or on behalf of Mortgagee for court costs and attorneys’ fees and
for appraisers' fees, fees for documentary and expert evidence, stenographer’s fees,
publication chsts, survey costs and costs of procuring all abstracts of title, title
examinations,-utie nsurance policies. Terrens certificates and other similar data and
assurances with rzsoect fo title as Mortgagee may deem necessary either to prosecute
such suit or to eviderce to bidders at any sale which may be had pursuant to such
judgment or decree .o:-joreclosure the true condition of the title to or value of the
Premises

(d)  Right of Pcesession. Upon the accurrence of a Default and to the
extent permitted by law, Mortgagee. at its option. shall have the right, persorally or by
its agents or attorneys. to enter upon 47d to take and maintain possession of all or any
porlion of the Premises and to take and rnaintain possession of afl documents, books,
records papers and accounts of Mortgaysr or the then manager of the Premises
refatirg thereto and may exclude Mortgagor. its-agents or servants, wholly therefrom
and may, personally or by its agents or attorneys.a< agent of Mortgagor or in its own
name as Monrgagee and under the powers herein granted possess, operate, manage
and cortro! the Premises and conduct any business thereor. with full power to (i) callect
all rents, issues and profits from the Premises, (ii) take sucr action, legal or equitable,
as may, in its discretion, be necessary or desirable to proteci o enforce the payment of
the rents, issues and profits from the Premises, including instituting actions for recovery
of rent, actions in forcible detainer and actions in distress for-ent, (i) cancel or
terminate any tenancy, lease or sublease for any cause or reason waich would entitle
Mortgagor to cancel such tenancy, lease or sublease, (iv) elect to disaffirin.any tenancy,
lease or subiease made subsequent to this Mortgage or subordinated to the lien of this
Mortgage, (v) extend or modify any then existing lease or tenancy and make new
leases, which extensions, modifications and new leases may provide for terms or
options for terms to expire beyond the maturity date of the indebtedness secured by
this Mortgage, it being understood and agreed that any such leases and the options
and other provisions contained therein shall be binding upon Mortgagor, upon all
persons whose interests in the Premises are subject to the lien cf this Mortgage and
upon any purchaser or purchasers at any foreclosure sale notwithstanding any
redemption from sale, discharge of the indebtedness secured by this Mortgage,
satisfaction of any foreclosure decree or issuance of any certificate of sale or deed to
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any purchaser or purchasers at any foraclosure sale, (vi) make all repairs, decorations.
renewals, replacements, aterations, additions and improvements to the Premises as
Mortgagee may deem necessary or desirable, (vii) insure and reinsure the Premises
and all risks incident fo the passession, operation, management and control of the
Premises by Mortgagee and (viii} take such other action for the possession, operation,
managemeant and control of the Premises as Mortgagee may deem necessary or
appropriate.

(e)  Appliciation of Rental Proceeds. Any rents, issues and profits from
the Premises received by Mortgagee, after taking possession of the Premises or
pursuant to.anv assignment thereof to Mortgagee under the provisions of this Morigage
or any separate Assignment of Rents or Assignment of Leases. shall be distributed and
applied to or on-ascount of the following, in such order of pricrity as Mortgagee (or, in
the case of a receivership, as the court) may determine: (i) the payment of any
expenses incurred In trhe possession, operation management and control of the
Premises, including reasuriable compensation to Mortgagee or any receiver that may
be appointed and the fees of any managing agent (if management of the Premises is
delegated to such agent) and including lease commissions and other expenses of
procuring tenants and entering into leases for the Premises, ‘i) the payment of taxes,
special assessments, water and sewer charges and other charges on the Premises
now due or which may become due ot v,aich may be or become a lien prior to the lien
of this Mortgage, (i) the payment of uny expenses ircurred for any repairs,
decorations, renewals, replacements, alteraticiis, additions and improvements o the
Premises or the operation thereof, (iv) the payme:iit of any indebtedness secured by this
Mortgage, the payment of any amount set forih/in any judgment or decree of
foreclosure and the payment of any deficiency whicii /ray resuit f-om any forecliosure
sale or (v) with respect to any remaining funds, to the Moitgagcr, its successors or
assigns, as their rights may appear.

(i  Appointment of Receiver. Upon or at any time afier the filing of any
complaint to foreclose this Mortgage, the court in which such foreclosure is filed may,
upon application by Mortgagee, appoint a receiver of the Prem ses ((which may be
Mortgagee) and Mortgagor hereby consents to such appointment.  Such-azpointment
may be made either before or after sale, without notice, without rejard to the solvency
or insolvency, at the time of the application for such receiver, of any parly liable: for the
payment of the indebtedness secured by this Mortgage, without regard to the then
value of the Premises or whether the Premises are then occupiec as a homestead or
not and without the posting of any bond being required of the appl:cant. Such receiver
shall have the power to take possession of and to operate, manage and control the
Premises, to collect and receive all rents, issues and profits from the Premises during
the pendency of such foreclosure suit and, in the case of a sale and a deficiency. during
the full statutory period of redemption, if any, as well as during any further times when
Mortgagor, its successors or assigns, except for the intervention of such receiver, would
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be entitled to ccllect such rents, issues and profits and to exercise all other powers
which may be necessary or desirable for the protection, possession, operation,
management and control of the Premises during the whole of the aforesaid period To
the extent permitted by law, such receiver may be authotized by the court to (i) cancel
of terminate any tenancy, lease or sublease for any cause or reason which would
entitle Mortgagor to cancel such tenancy, lease or sublease, (i)) elect to disaffirm any
tenancy, lease or sublease made subsequent to this Mortgage or subordinated to the
lien of this Mortgage and (i} extend or modify any then existing leases and tenancies
and to make new leases, which extensions, modifications and new leases may provide
for terms or options for terms to expire beyond the maturity date of the indebtedness
secured Ly this Mortgage, it being understood and agreed that any such leases and the
options anc oiher provisions contained therein shall be binding upon Mortgagor, upon
all persons wiicse interests in the Premises are subject to the lien of this Mortgage and
upon any purchaser or purchasers al any foreclosure sale notwithstanding any
redemption from sak: : discharge of the indebtedness secured by this Mortgage,
satisfaction of any forcclosure decree or issuance of any certificate of sale or deed to
any purchaser cr purchasers 21 any foreclosure sale.

{gr  Sale of Preriizes. To the extent permitted by law all or any portion
of the Premises or any interest or estale-therein to be sold pursuant to any judgment or
decrre of foreclosure obtained pursusnt to this Mortgage shall be sold as a single
parce! or as multiple parcels in such (narner or order as Mortgagee, in its sole
discretion. may elect. At any foreclosure sali: of all or any portion of the Premises,
Morgagee may bid for and acquire, as purchasei the Premises or any portion thereof
being sold and in lieu of paying cash therefor, rizy credit against the indebtedness
securea by this Mortgage and the amount set foiin in the judgment or deed of
foreclosure, the amount bid by Mortgagee at such foreclisure sale.

(h)  Application of Foreclosure Proceeds. 7ha proceeds from any
foreclosure sale of all or any portion of the Premises shall be distrituted and applied in
the following order of priority: (i) on account of all reasonable costs and expenses
incident to any such foreclosure proceedings. (i) on account of all ierig fother than
principal and interest remaining unpaid under the Note) which, under the‘icrms of this
Mortgage. constitule indebtedness secured by this Morigage, together with<interest
thereon (unless otherwise included in the indebtedness) at the rate applicable under the
Note after a Default thereunder, (iit) on account of all principal and interest remaining
unpaid under the Note and (iv) the excess, if any. fo Mortgagor, its successors or
assigns, as their rights may appear.

{i) Application _of Deposits.  Upon the occurrence of a Defaull,
Mortgagee, to the extent permitted by law, shall have the right, but not the obligation, to
apply any deposit held by Mortgagee or by any depository pursuant to any provisions of
this Mortgage fo the payment of any indebtedness secured by this Morigage in such
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order and manner as Mortgagee may elect.

() Waiver of Statutory Rights. Mortgagor agrees that it shall not apply
for or avail itself of and hereby waives the benefit of, for itself and all who may claim
through or under it, any appraisement, valuation, stay. moratorium, extension or
exemption [aws, whether existing on the date of this Mortgage or hereafter enacted, in
any enforcement or foreclosure of this Morigage. Mortgagor, for itself and all who may
claim through or under it, waives any and all right to have the Fremises or any portion
thereof marshalled upon any foreclosure of this Mortgage and Mortgagor agrees that
any court having jurisdiction to foreclose this Mortgage may order the Premises sold as
an entirety. ‘nlertgagor does hereby waive any and all rights of reinstatement and rights
of redemptionrom sale under any judgmert or decree of foreclosure of this Mortgage
on behalf of itset/ and each and every person, except judgment creditors of the
Mortgagor, acquiring any interest in or tille to the Premises subsequent to the date of

this Mortgage.

(k)  Waiver of Dzfenses. No action for the enforcement or foreclosure
of this Mortgage shall be subject t any defense which would not be good and available
to the party interposing the same 1% 2y action at law upon the Note.

(N Partial Paymants. <acceptance by Mortgagee of any payment
which is less than payment in fu'll of all arrounts due and payable at the time such
payment is made shali not constitiute a waivar of Mortgagee's right to declare the entire
indebtedness secured by this Murtgage to be imrinediately due and payable without
notice, demand or presentment or to exercise any olner right or remedy of Mortgagee
under this Mortgage at that time or at any subsequent'tine nor shall such acceptance
nullify any prior exercise by Mortgagee of any right or temady under this Mortgage
without the express written consent of Mortgagee.

(m) Rescission of Acceleration. Mortgagee shzll have the right to
rescind any acceleration of the indebtedness secured by this Morlgage 2nd the right to
discharge or dismiss any proceedings brought to enforce any right o remedy of
Mortgagee urider this Mortgage and, in the event Mortgagee elects to exercise either of
such rights, the obligations of Mortgagor and the rights and remedies of Nioitoagee
shall continue as if such acceleration had not been made or such proceedings nad not

been commenced.

(n)  Deficiency Decree. If at any foreclosure preceeding the Premises
shall be sold for a sum less than the total arount of indebtedness for which judgment is
therein given, the judgment creditor shall bé entitled to the entry of a deficiency decree
against Mortgagor and against the property of Martgagor for the amount of such
deficiency, and Mortgagor does hereby irrevocably consent to the appointment of a
receiver for the Premises and the other property (real and personal) of Mortgagor and
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of the rents, 1ssues and profits thereof after such sale and until such deficiency decree
is satisfied in full.

20. Remedies_Cumulative and Concurrent. The rights and remedies of
Mortgagee as provided in this Mortgage shall not be exclusive of, but shall be in
additior to, any right or remedy now of hereafter existing at law or in equity and all such
rights and remedies may be exercised together, independently or in any combination
and when and as often as Mortgagee shall elect.

21, Subrogation. In the event that any portion of the proceeds of the
indebtedrass secured by this Mortgage are used, directly or indirectly, to pay off.
discharge o satisfy, in whole or in part, any prior lien or encumbrance on the Premises,
or any part thereof then Mortgagee shall be subrogated to the rights of the creditor
under such othei iien or encumbrance and shall have the benefit of the priority of such

other lien or encumbra.ice.

22  Epvironmenial Matters. Mortgagor covenants, represents and warrants
that: (a) nc substances, incwding without imitation, asbestos or any substance
containing more than 0.1 percent asbestos, the group of compounds known as
polychiorinated biphenyls, flammiaoie explosives, radioactive materials, chemicals
knowr to cause cancer or reproduciive toxicity, pollutants, effluent, contaminants,
emissions or related materials and any items included in the definition of hazardous or
toxic waste, materials or substances ("Hazardous Materials") (any mixture of a
Hazardous Material, regardless of conceniralion, with other materials shall be
considered a Hazardous Material) under any law.reiating to environmental conditions
and industrial hygiere including without limitationine_Resource Conservation and
Recovery Act of 1676 ("RCRA"), 42 U.SC. '6901 et seq. the Comprehensive
Environmertal Response, Compensation and Liability Act<cf 1980 ("CERCLA"), 42
U S C. "9801 et seq., as amended by the Superfund Amendmen's and Reauthorization
Act of 1986 ("SARA"), the Hazardous Materials and Transportation Act, 49 US C.
'1801. et seq.. the Clean Air Act, 42 U.S.C. "7401 et seq., the Toxic Substances Control
Act. 15 U.S.C. "2601-2628, the Safe Drinking Water Act, 42 U.S.C. "304f et seq., and
all simlar federal state and local environmental statules, ordinances and the
regulatiors, orders decrees now ¢r hereafier promulgated thereunder (collectizely, the
"Hazardous Material Laws”™), have been to the best of Mortgagor's knowledge or shall
be instailed. used generated, manufactured, treated, handled, refined, produced,
processed, stored or disposed of, or otherwise present in, on or under the Premises
except that this provision does not prohibit (1) the use of unrecycled fuel oil as a boiler
fuel. (2) the normal use of consumer products; (3) the normal use of materials such as
cleaning products, copier toner, and similar materials routinely used in offices; or (4) the
use, treatment or handiing of such substances by Mortgagor in the normal and ordinary
course of business at the Premises, provided that such use, treatment or handling is
not violative of any Hazardous Material Laws, (b) except as noted in sub-ciause (a)(4)
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above, no.activity has been to the best of Morgagor's knowledge or shall be
undertaken on the Premises which would cause (i) the Premises to become a
hazardous waste treatment, storage or disposal facility within the meaning of, or
otherwise bring the Premises within the ambit of RCRA or any Hazardous Material Law,
(i) a release or threatened release of Hazardous Material from the Premises within the
meaning of. or otherwise bring the Premises within the ambit of CERCLA or SARA or
any Hazardous Material Law, or (iii) the discharge of Hazardous Material into any
walercourse, body or surface or atmosphere of any Hazardous Material which would
require a permit under any Hazardous Material Law; (¢) no activity has heen to the best
of Mortgagor's knowledge or shall be undertaken with respect to the Premises which
would causz. & violation or support a claim under RCRA, CERCLA. SARA or any
Hazardous Mza'erial Law: (d) no underground storage tanks or underground Hazardous
Material deposiic zre or to the best of Mortgagor's knowledge were located on the
Premises and subseguently removed or filled; (e) to the best of Mortgagor's knowledge
no investigation, administrative order, litigation or settlement with respect to any
Hazardous Materials is thzzatened or in existence with respect to the Prerises; and (f)
no notice regaraing the Pr¢miscs has been received by Mortgagor ‘rom any entity,
governmental body, or individual siaiming any viclation of any Hazardous Material Law,
or requiring compliance with any Hazardous Material Law, or demanding payment or
contribution for environmental damage ur injury to natural resources. In the event of a
conflict between the terms and provisionrs of this Section and the terms and provisions
of the Loan Agreement, the Loan Agreemen! stali govern.

23. Partial Release. Mortgagee may, at any time and from time to time, with
or without consideration, release any portion of tha Premises from the lien of this
Mortgage, release any person liable for any indebtednrss secured by this Mortgage or
extend the time for payment cf all or any portion of the i‘debtedness secured by this
Mortgage without in any way affecting the lien of this Mongege or the priority thereof
(except as specifically set fortn in such release) and without in“ary way affecting the
obligations of any party liable for the indebtedness secured by this Mnrigage (except as
specifically set forth in such refzase or extension).

24. Purpose of Loan Mortgagor represents and agrees that the ninceeds of
the indebtedness secured by this Mortgage and any future advances made by
Mortgagee to Mortgagor and secured by this Morgage will be used for "business
purposes" as that term is defined in 815 lllinois Compiled Statutes, 205 Section 4(i}

25.  Excess Irterest. If it is determined that Monigagor shall have paid or there
shall have accrued interest on the indebtedness secured by this Mortgage in an armount
in excess of that permitted by law, such excess shali, to the extent required by law and
otherwise at the opton of Mortgagee, either be applied to reduce the unpaid
indebtedness secured by this Mortgage or be refunded to Mortgagor
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26.  Waiver. Any delay in the exercise of or failure to exercise any right or
remedy accruing on any default under this Mortgage shall not impair any such right or
remedy and shall not be construed 1o be a waiver of any such default or acquiescence
therein nor shall it affect any subsequent default of the same or of a different nature.

27.  Notices. All nctices, consents, requests, demands and other
communications to be given in connection with this Mortgage shall be in writing and
shall be deemed duly given to any party or parties (a) upon delivery to the address of
the party or parties specified below if delivered personally or sent by certified or
requested mail, return receipt requested, or (b) upon dispatch if transmitted by telecopy
or other rmezns of facsimile transmission, as follows:

¥tz Mortgagor:

insignia Homes. LLC

2437 Sputh Plum Grove Road
Patatine, L. 60067

Attention: William Rotolo
Facsimile ilo. . 847/397-4946

With a copy to:

Ash, Anos, Freedman & Lugan, LLC
77 West Washington Street, Suite 1211
Chicago, IL 60602

Attention Lawrence Freedman, =5q.
Facsimile No.: 312/346-7847

If to Mortgagee:

Tory Development Company. an Hlinois corporaiion
One South 376 Summit Avenue

Oak Brook, IL 60181

Facsimile No.:

With a copy to:

Richard H. Levy, Esq.

Schain, Firsel & Burney, Ltd.

222 N. L.aSalle Street, Suite 1910
Chicago. IL 60601

Facsimile No - 312/332-4514
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or to such other address or telecopy number as any party may hereafter designate by
written notice in the aforesaid manner. Nothing in this Section shall be construed to
require notice from Mortgagee to Mortgagor prior to taking any action permitted under
this Mortgage unless specifically required by the terms of this Mortgage.

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

29. Further Assurances. Mecrtgagor shall, upon the request of Mortgagee,
execute, acknowledge and deliver any additionai instruments and further assurances
and do or causc <o be done any further acts and things as may be reasonably
necessary to carfy vut the intent of this Mortgage.

30. Definitions. “Morigagor” when used herein shall include the undersigned
and all persons liable for the pavment of the indebtedness, or any part thereof, secured
by this Mortgage whether or not-zuch persons shall have executed this Mortgage.
Whenever the context of any sentence of this Mortgage shall so0 require, the singular
shall include the plural, the plural the singular and the use of any gender shall include
all genders. The word "person” as useu :erein shall mean any natural person and any
partnership, joint venture, corporation, associaunn or other legal entity.

31. Time_is of the Essence. It is specifically agreed that time is of the
essence of this Mortgage. |

32. Maodifications. This Mortgage may not be amended or modified except by
an instrument in writing signed by the party against w'icm enforcement of the
amendment or modification is asserted

33, Covenants to Run with the Land. All the covenanis and agreements
contained in this Morigage shall run with the land

34 Captions. The captions and headings of the secticns of this Morigage are
for convenience only and are not to be construed as defining or limiting, in any way, the

scope or intent of the provisions of this Mortgage.
35. Severability. If any provision of this Mortgage or the apphcation thereof to
any circumstances shall be held invalid or unenforceable, the remainder of this

Mortgage and the application thereof to other circumstances shall nol be affected
thereby and shall be enforced to the greatest extent permitted by law.

36. Construction. This Mortgage shall be construed and enforced in
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accordance with the intemal laws of the State of llinois without regard to the principles
of conflicts of laws.

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

38  After Acquired Property. Any and all property hereafter acquired which is
of the kin« or nature herein provided, or intended to be and become subject to the lien
hereof, sha! inso facto. and without any further conveyance, assignment or act on the
part of Mortgausr, become and be subject to the lien of this Mortgage as fully and
compietely as ticdgh specifically described herein, but nevertheless Mortgagor shall
from time to time. i requestec by Mortgagee execute and deliver any and all such
further assurances, crriveyances and assignments as Mortgagee may reasonably
require for the purpose ©of expressly and specifically subjecting to the lien of this

Mortgage all such property.

39  Recordation and Payment of Taxes and Expenses [ncident Thereto.
Mortgagor wli cause this Mortgage ali mortgages supplemental nereto and any
financing statement or other notice of a sccurty interest required by Mortgagee at all
times 1o be kept. recorded and filed at its own expense in such manner and in such
places as may be required by law for the recorairg and filing or for the rerecording and
refiling of a morlgage security interest assignmer..or other fien or charge upon the
Premises of any part thereof. in order fully to przeerve and protect the nghts of
Morgagee hereunder and, without Imiting the foregoing, Mortgagee will pay or
reimburse Mortgagee for the payment of any and all ia:es, fees or other charges
incurred in connection with any such recordatcn or re-recsrdation, including any
documentary stamp tax, intangibles tax or tax imposed upon the privitege of having this
instrument or any instrument 'ssueg pursuant hereto recorded.

40  Senior Mortgace. Borrower has executed and delivered v Indymac
Mortgage Ho'dings. Inc. (“Senior Lendes”) (i) that certain note in the original ‘principal
amount of Three Million Five Hundred Thousand and 00/100 Dollars ($3,5C0,000)
(“Sen-or Note'}; (ii) that certain first mortgage executed by Borrower in favor of Senior
Lender in the original principal amount of Three Vluthon Fivg Hundred Thousand and
00/100 Do lars ($3.500.000), recorded on /0-19 j . as Document Number

949339 26 with the Recorder of Deeds of Cook County, Illmms (“Senior Mortgage”); and
(i) other documents which secure the Senior Note (collectively, the "Senior Loan
Documents’) Lender acknowledges that this Mortgage is junior and subordinate to the
lien of the Senior Mortgage
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(a) Borrower covenants and agrees to comply with all of the terms and
provisions of the Senior Note. Senior Mortgage and Senior Loan Documents
(collectively, "Senior Instrurents”). If Borrower shall default in the performance of any
term or provision contained in this Mortgage or in the Note, the owner or holder of the
Note may, but shall not be obligated to, pay any principal or interest due under the
Senior Note or any of the Senior Instruments. To the extent the owner and hotder of
the Note pays any installment of principal or interest or any other sums due under the
Senior Note or the Senior Instruments, the said owner and holder shall hecome entitled
to a lien on the Premises covered by this Mortgage and by the Senior Instruments
equal in raruc_and priority to the Senior instruments, and in addition to the extent
necessary to inae effective such rank and priority (a) the Borrower shall become
subrogated to receivi2 and enjoy all of the rights, liens, powers and privileges granted to
the Lender under the: Senior Instruments and (b) the Senior Instruments shall remain in
existence for the benetit of and to further secure the debt and other sums secured, or
hereafter to become secu/ed hereunder.

(b)  Borrower sheii give Lender a copy of all notices given Borrower
with respect to any of the Senior insiruments within five (5) days after receiving such

notice.

(c)  Borrower shail note, without the prior written consent of Lender
enter into any modification, extension, amendmnent, agreement or arrangement in
connection with any of the Senior Note, Seric: Mortgage or other Senior Loan

documents.

(d) In the event Borrower is declared by the holder of the Senior
Instruments to be in default with respect to any requiremednt o any of the Senior
Instruments, Borrower agrees that said default shall constitute s Default hereunder.
Upon the occurrence of such Default, in addition to any othe! rghis or remedies
available to Lender, Lender may, but need not, make any payment or perform any act
required to cure or attempt to cure any said default under any of the Senior Instruments
in any manner and form deemed expedient by Lender. lender shall not be seésponsible
for determining the validity or accuracy of any claim of default rade by the Lender
under the Senior Instruments and the payment of any sum by Lender in curing or
attempting to cure any alleged default or amission shall be prestrmed conclusively to
have been reasonable, justified and authorized. Borrower hereby grants to lender an
irrevocable power of attorney, which power of attorney is coupled with an interest, for
the term of this Mortgage to cure any default or forfeiture which may occur under the
Senior Mortgage. Borrower further agrees o execute a formal and recordable power of
attorney granting such right at any time during the existence of this Mortgage if
requested by Lender. All monies paid by Lender in curing ary default under the Senior
Instruments, including attorneys’ fees and costs in connection therewith, shall bear
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interest from the date or dates of such payment at the Interest Rate, shall be paid by
Borrower te Lender on demand, and shall be deemed a part of the indebtedness and
recoverable as such in ali respects. Any inaction on the part of the Lender shall not be
construed as a waiver of any right accruing fo Lender on account of any Default

hereunder.

(e}  In the event of a Default hereunder, L.ender may prepay the entire
balance due under the Senior Note, and any prepayment fees or penalty incurred by
Lender in conriection with such prepayment shall bear interest from the date of such
paymenrt at the interest Rate shall be paid by Borrower to Lender upon demand, and
sha'l be d2emed a part of the Indebtedness and recoverable in all respects.

IN WITNESS WHEREOF. Mortgagor has caused this Mortgage to be signed the
day anc year firsi.auove written.

Mortgagor:
INSIGNIA HOMES, LLC

i ——

Mana,ijing Member

STATE OF ILLINCIS )
) SS:
COUNTY QF COOK )

| j_\gmg___c_gkﬁm . a Notary Public in and for-said-Cournty, in the
State aforesad do hereby centify that b_.);;ggm oo afs__ A\
the mm respectively of Insignia Homes, LLC, personatly knowr o me to be

the same persong whose name a¥d-subscribed to the foregoing instrument 25 such
appeared before me this day in person and acknowledged that m sigred and
delivered the said instrument asthei cwn free and voluntary acts and as the “ree and

voluntary act of said W&C\F he uses and purposes therein set forth.

Given under my hand and notanzed seal this \Ll‘_y\}l_ day of

= N\ Ca

Notary Public

"OFFICIAL SEAL"

 JENNIFER R. COHEN

! Notary Public. State of itlinoia
Ny Cammissicn Expires 4/9/200°
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THIS INSTRUMENT WAS PREPARED
BY AND SHOULD BE RETURNED TO:

Richard H. Levy, Esq.
Schain, Firsel & Burney, Ltd.
222 N. LaSalle Street

Suite 1910

Chicago, IL 60601

Permanent liidex Numbers:
02-26-100-003
02-26-100-004
02-26-100-005
02-26-100-006

RHLVAGREEMENUNSIGNIA-JRMTG-2FNL DOC [10-12-98}
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LEGAL DESCRIPTION

PARCEL 1

LOT 3INBLOCK 12 INARTHUR T MC INTOSH AND CO'S PALATINE ESTATES
UNIT NUMBER 2, INNORTH % OF THE NORTHWEST %4 OF SECTION 26,
TOWNSHIP 42 NORTH, RANGE 10, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY  ILLINOIS

PARCEL 2:

LOT 4 INBLOCR 12 INARTHUR T. MCINTOSH AND COMPANY'S PALATINE
ESTATES UMIT NC” 2'N THE NORTH % OF THE NORTHWEST Y. OF SECTION 26,
TOWNSHIP ¢2 NORTHRANGE 10 EAST OF THE THIRD PRINCIPAL MERIDIAN IN

COOK COUNTY, iLLINOIS
PARCEL 3:

LOT 6 IN BLOCK 12 INARTHUR T. MGiINTOSH AND COMPANY'S PALATINE
ESTATES UNIT NO 2 IN THE NORTH 12 OF THE NORTHWEST % OF SECTION 26,
TOWNSHIP 42 NORTH, RANGE 10 EAST COr THE THIRD PRINCIPAL MERIDIAN, IN

COOK COUNTY, ILLINOIS.

PARCEL 4.

LOT § IN BLOCK 12 iN ARTHUR T. MCINTOSH AND CONFANY'S PALATINE
ESTATES UNIT NO. 2 IN THE NORTH 2 OF THE NORTHWEST % OF SECTION 26,
TOWNSHIP 42 NORTH, RANGE 10 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN

COOK COUNTY, ILLINOIS.
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EXHIBIT “B”
PERMITTED EXCEPTIONS

1. General real estate taxes for the year 1998.

2. Document Nos. 10775583, 11237634, 12337927, 97040669 and 8966045




