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VILLAGE MANAGER

HORN FULION (REUN

100 8. Emerean Mount Prospact, inow 80056

Phone 312 7/ 382-6000

STATRE OF ILLINOIS )

CQUNTY OF Q00K )

1, Carol A, Tislds, do hereby certify that I am the duly
appointed Village (lerk of the Village of Mount Prospect and as
such, am the keeper ¢f the records and files of sald Village.

I do further certify that attached hereto is a true and
correct copy of ORDINANCH MO, 3896 entitled “AN ORDINANCE
IMPLEMENTING THE REDEVELOPMENT AGREEMENT WITH HOME BY HEMPHILL,
INC," sald ordinance having pdrn duly adopted by the Mayor and
Board of Trustees at thelr regular meeting held March 1, 1388
and at which time the Village Board voted as follows:

Ayes: 4
Naysi 0
Absentt 2

all as appears in the official records and files in my care and
custody,

pated this Bth day of September, 1988,

e

village Clerk
Village of Mount Prospect
Cook County, Ilinois

{Seal)
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THEGOORE 5 WATTENBERG Village of Mount Prospect

YALAGE MANAGER
JOHMN FULTON CiL0N

100 S Emersan Mount Prospect, thnoas S0036

FPrhomne 312 r 392-800Q0

STATE OF ILLINOIS }
) ss
COUNTY OF COOK )

I, Carol A. Fields, do hereby certify that 1 am the duly
appoiated Village Clerk of the Village of Mount Prospect in the
County #il State aforesaid, and as such Village Clerk, I am the
keepeaer of *rbhw records and files of the Board of Trustees of said

village.
I do further cartify that attached hereto is & full, true and

correct copy ©f (rgtiance No. 3896 AN ORDINANCE IMPLEMENTING THE
REDEVELOPMENT AGREENENT WITH HOME BY HEMPHILL, INC.

duly adopted by the Board of Trustees of the Village of Mount
Prospect Cook County, Illinois, at its legally convened meeting
heald on the 1+ day of March, 7938 ., and that at the time of

adoption of said

Ordinance MNo. 3896

the Board of Trustees votad as followsm:

AYES 4 .
NAYS: 0
ABSENT 2
PASS, 0

all as appears in the officlial records of said Village in my care

and custody,
Dated at Mount Proampect, Illiinois, this 4th day of March , 198

e DY

Carol A. Fields
village Clerk

Village of Mount Prospect
Cook County, Illinocis

(Seal)
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Mortgagor and placed by it &h ahd/in'thd saié]réll estate and
improvements shall, 1o far as permitted by law, be deemed to
form a part and parcul of the real estate and for the purpose
of this Mortgage to he rea! Gstate and covered by this
Mortgage; and as to any of the aforesald property which does
not 8o form a part and parcel of the real sstate or does not
constitute a "fixture" (ss such term is defined in the Uniform
Commercial Code of Illinois), this Mortgage is deemed to be a
security agreement under the Uniform Commercial Code of
Illinois for the purpose of creating hereby a security interest
in such property, which the Mortgagor hereby grants to the
Mortgagee as secured party;

(i) All the estate, interest, right, title, other claim
or demand, Including claims or demands with respect to any .
vvoceeds of insurance related thereto, which the Mortgagor nmw&j
Fas .ot may hereafter acquire in the said real estate and N
imyrovements or personal property and any and all awards made o
for :he taking by eminent domain, or by any proceeding or :
purchass in lieu thereof, of the whole or any part of the said s
resl estiie and improvements or personal property, including 3
without limi:stion any awards resulting from a change of grade
of streots aid awards for severance damages; and

{3) All righit, title and interest of the Mortgagor in, to
and under all contcachs for the sale of condominium units
constituting a part i said real estate and improvements, and
all proceeds tharefrom:

the said real estate and improvenmints and the property and {nterests
described in (a) through (j) above Leing collectively referred to
herein as the "Premises”,

TO HAVE AND TO HOLD the same un¢n the Mortgagee and its
successors and assigns forever, for the purpases and uses herein set
forth.

FOR THE PURPOSE OF SECURING:

(a) Payment of the indebtedness evidenced vy the Note,
and including the principal thereof and interest chereon and
any and all modifications, extensions and renewals therecf, and
performance of all obligations of the Mortgagor under the Note;
and

(b) Performance and obsarvance by the Mortgagor of all of
the terms, covenants and provisions of this Mortgage; and

(¢) Performance and observance by the parties thereto of
all of the terms, covenants and provisions of the other Loan
Documents (as defined in Article I hereof); and
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(d) Payment of all sums advanced by the Mortgagee to
perform any of the terms, covenants and provisions of this
Mortgage or any of the other Loan Documents (as defined in
Article I hereof), or otherwise advanced by the Mortgagee
pursuant to the provisions hereof or any of such other
documents to protect the property hereby mortgaged and pledged;
angd

(e) Performance and observance of all of the terms,
covenants and provisions of any other instrument given to
evidence or further secure the payment aud performance of any
indebtedness hereby secured or any obligation secured hereby;

and

(£) Payment of any future or further advances (not
arcaeding $10,000,000) which may be made by the Mortgagee in
its 'snle discretion to and for the benefit of the Mortgagor,
its successors, assigns and legal representatives,

PRCVITDED, HOWEVER, that if the Mortgagor shall pay the
principal and all interest as provided in the Note, and shall pay
all other sums heirzin provided for, or secured hareby, and shall
well and truly keep and perform all of the covenants herein
contained, then this Mortgage shall be released at the cost of the
Mortgagor, otherwise t~ ramain in full force and effect.

TO PROTECT THE S:ECURITY OF THIS CONSTRUCTION LOAN MORTGAGE
AND SECURITY AGREEMENT, THE YORTGAGOR HEREBY COVENANTS AND AGREES AS

FOLLOWS:

ARTICLE I
REFINITIOND
Definitions. The terms defined in this

Section 1.1.
Section (exiept as otherwise expressly providod or unless the
context otherwise requires) for all purposes of this Mortgage shall
have the respective meanings specified in this Sertinn.

“Assignment of Rents" means the Constructiop Loan
Assignmant of Rents and Leases dated as of October 1, 19%R8, from the
Mortgagor and the Beneficiary to the Mortgagee.

"Beneficial Interest Assignment" means the Construction
Loan Collateral Assignment of Beneficial Interest dated as of
October 1, 1988, from the Beneficiary to the Mortgagee.

"Beneficiary"” mean. Village Commons Associates, an
I1l1linois joint venture.

"Environmental Report" means the report entitled "Final
Report: Environmental Site Evaluatlion Pursuant to Real Estate
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Purchase" dated August 17, 1988, pertaining to the Premises prepared
by Environmental Risk Consultants, Inc.

"Guaranty” means the Construction Loan Guaranty of Payment
and Completion dated as of October 1, 1988, from the Beneficiary and
the Individual Guarantors to the Mortgagee.

"Hazardous Material" means any hazardous, toxic, or
dangerous waste, substance or material defined as such in (or for
purposes of) the Comprehensive Environmental Response, Compensation
and Liability Act of 1980, as amended, any so-called “Superfund® or
“Superlier" law, or any other federal, state or local statute, law,
ordinance, code, rule, requlation, order or decree regulating,
relaring to or imposing liability or stsndards on conduct concerning
any hazardous, toxic or dangerous waste, substance or material, as |
now or «t any time hereafter in effect. ;

“Irprovements” means a condominium townhome development, £
including all isnd development improvements and site work, to be -}
constructed or ‘thne Premises in accordance with the Plans, to contain ! |
up to 51 Units and to be known as Village Commons.

“Individual Guarantors* means Charles H, Shaw, Robert J.
Winter, Jr. and Sedgwick Mead, Jr., who are the only shareholders of
CHS Mount Prospect, Inc., » Delaware corporation, which is one of
the Venture Partners, and Jsmes D. Hemphill, who is the sole
shareholder of Hemphill-Mt, Piovpect, Inc., an Illinois corporation,
which is also one of the Venture Partners.

0RLE

"Letter of Credit" means z letter of credit issued by the
Bank in an amount not exceeding $31i0,351 in favor of the Village of
Mount Prospect, Illinois, as benefic.zry,

"Letter of Credit Agreement" moars the Bank's standard
form of Application and Agreement for Irrevocable Letter of Credit
executed and delivered by the Beneficiary in‘cunnection with the
Letter of Credit issued pursuant to Section 2.1 ¢f the Loan
Agreement,

"Loan Agreement” means the Construction Loa: Agreement
dated as of October 1, 1988, by and among the Mortgagor . -the
Beneficiary and the Mortgagee.

"Loan Documents" means the Loan Agreement, the Note, this
Mortgage, the Assignment of Rents, the Security Agreement, the
Beneficial Interest Assignment, the Letter of Credit Agreement, the
Letter of Credit, the Guaranty, and all other documents and
instruments at any time evidencing and securing the indebtedness
secured by this Mortgage.

"Mortgage" means this Construction Loan Mortgage and
Security AqQreement dated as of October 1, 1938, from the Mortgagor
to the Mortgageae.
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“Mortgagee” means The Northern Trust Company, an Illinols
banking corporation,

“Mortgagor" means First Illinois Bank of Wilmette, an
Illinois banking corporation, as Trustee under a Trust Agreement
dated September 9, 1988, and known as Trust No, TWB-0728.

"Note" means the Construction Loan Mortgage Note of the
Mortgagor dated October 1, 1988, in the principal amount of
$4,810,3%]1 made payable to the order of the Mortgagee.

“Premises” means the real estate described in Exhibit A
attaclied hereto and all improvements now and hereafter located
thereon, and all other property, rights and interests described in
the focrrgning granting clauses of this Mortgage,

“Gecurity Agreement" means the Construction Loan Security
Agreement dater as of October 1, 1988, from the Beneficiary to the
Mortgagee.

“Title Cunpany" means Chicago Title Insurance Company, or
such other title inzvisnce company as may be approved by the Bank.

"Unit" or "Unice" means any one or more of the condominium
townhome units to be a part of the Improvements.

"Venture Partners" means CHS Mount Prospect, Inc., a
Delaware corporation, and Hemphill-Mt. Prospect, Inc., an Illinois
corporation, the venture partners of the Beneficiary.
ARTICLE I

COVENANTS AND AGREEMENTS CF MORTGAGOR

Section 2.1. Payment of Indebtednuns: The Mortgagor
covenants and agrees that it will pay when due the principal of and
interest on the indebtedness hereby secured evigcerced by the Note,
all other sums which may become due pursuant theretr .or hereto, and
all other indebtedness hereby secured as described ir +the foregyoing
granting clauses of this Mortgage, including, but not ' iimited to,
2all charges, fees and all other sums to be paid by the hu:tgagor as
provided in the Loan Locuments, and that it will duly and punctually
perform, observe and comply with all of the terms, provisions and
conditions herein and in the other Loan Documents provided to be
performed and observed by the Mortgagor. The Note, which is hereby
incorporated into this Mortgage by reference with the same effecrt as
if set forth in full herein, is in the principal amount of
$4,810,35]1 and bears interest at a variable rate of 3/4% per annum
in addition to the Mortgagee's Prime Rate (as defined below) from
time to time in effect while the Note is outstanding. For such
purposes, the term “Prime Rate“ shall mean the rate of interest per
year announced from time to time by the Mortgagee called its prime

QHOCO P O
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rate, which rate at any time may not be the lowast rate charged by
the Mortgagee., Changes In the rate of interest on the Note
resulting from a change in the Prime Rate shall take effect on the
date of change in the Prime Rate set forth in each announcement.
Interest is payable on the Note in arrears on the first day of each
month commencing with the month following the month in which the
first disbursement of principal occurs. All of the unpaid principal
of and accrued interest on the Note shall be due and payable on

November 1, 1990.

Section 2.2. Escrow Deposits. In order to provide moneys
for the payment of the Impositions on the Premises raequired to be
pald by the Mortgagor pursuant to Section 2.6 hereof and the
presilums on the insurance required to be carried by the Mortgagor
pursuant to Section 2.4 hereof, the Mortgagor shsll pay to the
Mortygeyse with each monthly interest payment on the Note such amount
as the tortgagee shall estimate will be required to accumulate, by
the dace 0 days prior to the due date of the next annual
installment of such Impositions and insurance premiums, through
substantially aqual monthly payments by the Mortgagor to the
Mortgagee, umounts sufficient ko pay such next annual Impositions
and insurance proniums. All such payments shall be held by the
Mortgagee in escrov, and the Mortgagee shall not be obligated to pay
interest thereon. Amaunts held in such escrow shall he made
available by the Mor:caqee to the Mortgagor for the payment of the
Impositiona and i{nsuranze premiums on the Premises when dues, or may
be applied thereto by tho Mortgagee if it in its sole discretion so
elects. The Mortgagee may at any time and from time to time waive
the reguirement for the esciow deposits provided for in this
Section, and shall walve such Jeguirement to the extent that moneys
sufficient for the payment of Impositions and insurance premiums due
or to become due during the term Xerecf shall have been resarved
under the Loan Agreement, if no delaultr exists under any of the Loan
Documents., In the svent of any such wa.ver, the Mortgagee may
thereafter in its sole discretion elecr 4o require that the
Mortgagor commence making such escrow depezits by giving the
Mortgagor not leas than 10 days' writtan nocice of such election,

No such waiver shall impair the right of the “ortgagee thereafter to

raquire that such escrow deposits be mada.

Section 2.3. Qompletion, Maintenance, Ruvait.
Alterations. The Mortgagor covenants and agrees tha' it will:

qogees e

(a) keep the Premises in good condition and repair;

(b) not remove, demolish or substantially alter (except
such alterations as may be required by laws, ordinances or
governmental regulations) any of the improvements which are &
part of the Pramises;

(¢c) complete promptly and in a good and workmanlike
manner the construction of the Improvements as contemplated by,
and in accordance with, the terms of the Loan Agreement, or any

-7 -
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other improvements which may be constructed on or at the
Premises;

(d) promptly repair and restore any portion of the
Premises which may become damaged or be destroyed 8o as to be
of at least equal value and of substantially the same character
as prior to such damage or destruction;

{(e) subject to Section 2,13(a) herecf, pay when due all
claims for labor performed and materials furnished to and for
the Premises;

(£) comply with all laws, ordinances, regulations,
covenants, conditions and restrictions now or hereafter
affecting the Premises or any part theraof or requiring any
alcerations or improvements;

1) not commit or permit any waste or deterioration of
the Prenizes or any portion thereof;

(h)  kesp and maintain the Premises in good and neat order
and repair gnd free of nuisance;

(i) not commit, suffer or permit any act to be done in or
upon the Premises in violation of any law, ordinance or
regulation;

(1) not initiate or acquiesce in any zoning change or
reclassification of the rrenises; and

(k) subject to Section «.,13(a) hereof, keep the Premises
free and clear of all liens and ancumbrances of every sort,

Saection 2.4, Reguired Insugaice.. The Mortgagor shall at
all times provide, maintain and keep in torce the following policies
of insurance:

(a) Insurance againat loss or damage to the Premises by
fire and any of the risks covered by insurancz 2f the type now
known as "fire and extended coverage', in an ampuunt not less
than the full replacement cost therecf (exclusivze of the cost
of excavations, foundations and footings below thr lowest
basement floor), and with not more than $10,000 deductible from
the loss payable for any casualty.

(b) Comprehensive public liability insurance, including
coverage for elevators and escalators, if any, on the Premises,
on an occurrence basis agsinst claims for personal injury,
including without limitation bodily injury, death or propecty
damage occurring on, in or about the Premises and the adjoining
streets, sidewalkns and passageways, such insurance to afford
immediate minimum protection to a limit of not less than
$1,000,000 for one person and $3,000,000 per occurrence for
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personal injury or death and $500,000 per occurrence for damage
to property.

{c) Workmen's compensation insurance in accordance with
the requirements of Illinois law.

(d) During the course of any construction or repair at
the Premises, builder's risk insurance against all risks of
physical loss, on a completed value basis, including collapse
and transit coverage, with a deductible not to exceed $10,000,
in nonreporting form, covering the tota. value of work
performed and equipment, supplies and materials furnished, and
containing the "permission to occupy upon completion of work®
andorsement,

(6) Boller and machinery insurance covering pressure
vesrals, air tanks, boilers, machinery, pressure piping,
heatiug, air conditioning and elevator equipment and escalator
equipnent located on the Premises, and insurance against loss
of occupency or use arising from any breakdown therein, all in
such amounte as are satisgfactory to the Mortgagee.

(£) Busiress interruption, use and occupancy or rent loss
insurance on the Premises covering loss of the use of the
Premises caused by the perils covered by the policies described
in (a) and (e) abc¢vsy, for a period of not less than six months
in such amount as tne Mortgagee may require.

It olel oF XK &

(g) If the Premises are located in an area that has been
ldentified by the United $cates Department of Housing and Urban
Development as an area having special flood hazards and if the
sale of flood insurance has rtann made available under the
National Flood Insurance Act c{ 1968, flood insurance in an
amount at least equal to the replacement cost of the Premises
or to the maximum limit of coverays made available with respect
to the particular type of property vider the National Flood
Insurance Act of 1968, whichever is la3s.

{(h) Such other insurance, and in suck amounts, as may
from time to time be required by the Mortgaous against the same
or other hazards.

All policies of insurance required by terms of this Mortgage shall
contain an endorsement or agreement by the insurer that any loss
shall be payable in accordance with the terms of such policy
notwithstanding any act or negligence of the Mortgagor or
Beneficiary which might otherwise result in forfeiture of said
insurance and the further agreement of the insurer waiving all
rights of set-off, counterclaim or deductions against the Mortgagor,
and shall provide that the amount payable for any loss shall not be
reduced by reason of co-insurance.
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Section 2.5. Delivery of Policies: Payment of Premiums.
All policies of insurance required by the terms of this Mortgage
shall be issued by companies and in amounts in each company
satisfactory to the Mortgagee in ite reasonable judgment. All
palicies of insurance shall be maintained for and name the
Mortgagor, the Beneficliary and the Mortgagee as insureds, as their
ragpective interests may appear, and the policies required by
paragraphs (a), (d), (e), (f) and (g) of Section 2.4 hereof shall
have attached thereto a mortgagee's loss payable endorsement tor the
benefit of the Mortgagee in form satisfactory to the Mortgagee., The
Mortgagor shall furnish the Mortgagee with certificates of all
required policies of insurance. At least 30 days prior to the
expiration of each such policy, the Mortgagor shall furnish the
Mortoagee with evidence satisfactory to the Mortgagee of the payment
of the nremium and the reissuance of a policy continuing insurance
in forcr as required by this Mortgage. Each policy of insurance
required Ly this Mortgage shall contain a provision that such policy
will not e cancelled or materially amended, including any reduction
in the scope or limits of coverage, without at least 30 days' prior
written notica to the Mortgages,

Saction <&, Taxes and Impositions.

(a) The Mortyagor agrees to pay or cause to be paid, prior
to delinquency, all rea) oroperty taxes and assessments, general and
special, and all other taxns and agsessmants of any kind or nature
whatsoever, including witasut limitation any non-governmental levies
or assessments such as maintentnce charges, owner association dues
or charges or fees, levies or cCinarges resulting from covenants,
conditions and restrictions affecting the Premises, which are
assessed or imposaed upon the Preiisas, or become due and payable,
and which create, may creste or appesr to create a lien upon the
Premises, or any part thereof (all < which taxes, assesamants and
other governmental charges and non-govarnmental charges of the
above-described or like nature are hereirn»fter referred to as
"Impositions®); provided however, that if, %y law, any Such
Imposition is payable, or at the option of his. taxpayer may be paid,
in installments, the Mortgagor may pay the samc together with any
accrued interest on the unpaid balance of such Imgosition in
installments as the same hecome due and before aiyv fine, penalty,
interest or cost may be added thersto for the nonpaviiant of any such
installment and interest.

{b) The Mortgagor shall furnish to the Mortgagee within
30 days after the date upon which any Imposition is due and payable
by the Mortgagor, official receipts of the appropriaste taxing
suthority, or other proof satisfactory to the Mortgagee, avidencing
the payment thereof.

(c) The Mortgagor shall have the right before any
delinquency occurs to contest or object to the amount or validity of
any Imposition by appropriate legal proceedings properly instituted
and prosecuted in such manner as shall stay the collection of the
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contested Impositions and prevent the sale or forfeiture of the
Premises to collect the same; provided tha*t no such contest or
objection shall be deemed or construed in any way as relieving,
modifying or extending the Mortgagor's covenants to pay any such
Imposition at the time and in the manner provided in this Section
unless the Mortgagor has given prior written notice to the Mortgagee
of the Mortgagor's intent to so contest or object to an Imposition,
and unless, at the Mortgagee's sole option, (i) the Mortgagor shall
demonstrate to the Mortgagee that legal proceedings instituted by
the Mortgagor contesting or objecting to such impositions shall
conclusively operate to prevent tha sale or furfeliture of the
Premises, or any part thereof, to satisfy such Imposition prior to
final determination of such proceedings; and/or (ii) the Mortgagor
shall furnish a good and sufficient bond or surety as requested by
the Murtgagee, or a good and sufficient undertaking as may be
requiced or permitted by law to accomplish a stay of any such sale
or forfsiture of the Premises during the pendency of such contest,
adequate <ully to pay all such contested Impositions and all
interest and renalties upon the adverse determination of such

contest,

0. 2.7, Ukilities. The Mortgagor shall pay or cause
to be pald when due !l utility charges which are incurred by the
Mortgagor or others for the benefit of or service to the Premises or
which may become a charje or lien against the Premises for gas,
elactricity, water or sever services furnished to the Premises and
all other ussessments or charges of a similar nature, whether public
or private, affecting the Premises or any portion thereof, whether
or not such assesaments or chirijes are liens thereon.

Section 2.8. oy Mortgagee to Preserve Premjses.
Should the Mortgagor fall to make ‘2ay payment or to do any act as
and in the manner provided herein orin any of the other Loan
Documents, the Mortgagee in its own discietion, without obligation
so to do and without releasing the Mortgusor from any obligation,
may make or do the same in such manner and %o such extent as it may
deem necessary to protact the security heres?.  In connection
the-ewith (without limiting its general powers), the Mortgagee shall
have and is hereby given the right, but not the ebligation, (i) to
enter upon and take possession of the Premises i zeccordance with
applicable law; (ii1) to make additions, alterations. repairs and
improvements to the Premises which it may consider necussary and
proper to keep the Premises in good condition and repa’:r; (iii) to
appear and participate in any action or proceeding affecting or
which may affect the Pramises, the security hereof or the rights or
powers of the Mortgagee; (iv) to pay any Impositions (as defined in
Section 2.6 hereof) asserted against the Premises and to do so
according to any bill, statement or estimate procured from the
appropriste office without inquiry into the accuracy of the bill,
statement or estimate or into the validity of any Imposition; {v) to
pay, purchase, contest or compromise any encumbrance, claim, charge,
lien or debt which in the judgment of the Mortgagee mey affect or
appears to affect the Premises or the security of this Mortgage or
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which may be prior or superior hereto; (vi) to complete the
construction of any incomplete land development improvements or site
work and the portion of the Improvements then under constructicn
and/or for which foundations have been commenced, and to take such
actions in connection therewith as are provided for in the Loan
Agreement, subject to the terms thereof; and (vii) in exercising
such powers, to pay necessary expenses, including employment of and
payment of reasonable compensation to counsel or other necessary or
desirable consultants, contractors, agents and other employees. The
Mortgagor irrevocably appoints the Mortgagee its true and lawful
attorney in fact, at the Mortgagee's election, to do and cause to be
done all or any of the foregoing in the event the Mortgagee shall be
entitled to take any or all of the action provided for in this
Sectjon., The Mortgagor shall immediately, upon demand therefor by
the‘ilcrtgagee, pay all costs and expenses incurred by the Mortgagee
in conpaction with the exercise by the Mortgagee of the foregoing
rights,.uncluding without limitation, costs of evidence of title,
court coske, appraisals, surveys and attorneys' fees, all of which
shall constitute so much additional indebtedness secured by this
Mortgage immed‘ately due and payable, with interest thereon at a
rate two perccut (2%) above the then prevailing interest rate on the
Note.

Section ¢,9. Damage and Destruction.

(a) The Mortgagcr shall give tha Mortgagee prompt notice
of any damage to or destrucilon of any portion or all uf the
Premises, and the provisions of paragraphs (b) through (e) of this
Section shall apply in the event of any such damage or destruction.

QOREGLY:

(b) In the case of lo:zs covered by policies of insurance,
the Mortgagee is hereby authorized 4% its option either (i) to
settle and adjust any claim under such policies without the consent
of the Murtgagor, provided that the Mor.gagor may settle and adjust
any such claim or claims for less than $100,000 individually and in
the aggregate, or (ii) to allow the Mortgaqcr to agree with the
insurance company or companies on the amouni{ %o be paid upon the
loss; and in any case the Mortgagee shall, and iz hereby authorized
to, collect and receipt for any such insurance ‘proceeds; and the
reasonable expenses incurred by the Mortgagee in the adjustment and
collection of insurance proceeds shall be so much asdZitional
indebtedness secured by this Mortgage, and shall be reimbursed to
the Mortgagee upon demand. :

(c) In the event of any insured damage to or destruction
of the Premises or any part thereof the proceeds of insurance
payable as a result of such loss shall be applied upon the
indebtedness secured by this Mortgage or applied to the repair and
restoration of the Premises, as the Mortgages in its sole discretion
shall elect,

(d) In the event that the Mortgagee shall elect that
proceeds of insurance are to be applied to the repair and
restoration of the Premises, the Mortgagor hereby covenants promptly
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to repair and restore the same. In such evant such proceeds shall
be made svailable, from time to time, to pay or reimburse the costs
of such repair and restorstion in the manner and on thas terms
provided in the Loan Agreement for disbursements of construction
loan procesds.

(e) Notwithstanding any provision herein to the contrary
and in particular Saction 2.9(c) hereof, in the event of any such
damage or destruction, the Mortgagee shall make the proceeds of
insurance received as a result of such damage or destruction
available for the repair and restoration of tne Premises, subject to
the following conditions: (i) that there does not then exist any
event of default under this Mortgage or any of the other Loan
Docuwents, or any condition which with the passage of time or the
giving of notice, or both, would constitute such an event of
default; (ii) that all then existing contracts for sale of any of
the Unics shall continue in full force and effect; (iii) that the
Mortgages shall first be given satisfactory proof that such
improvements have been fully repaired and restored, or that by the
expenditure ©. such money will be fully repaired and restored, free
and clear of ‘all liens, except the lien of this Mortgage; {iv}) that
in the event su=k yroceeds shall be insufficient to repair and
restore the Premises, the Mortgagor shall desposit promptly with the
Mortgagee the amourt of such deficiency; (v) tha: in the event ths
Mortgagor shall fail within a reasonable time to repair and restore
the Premises, then the Murtgagee, at its option, may repair and
restore the Premises for or on behalf of the Mortgagor and for such
purpose may do all necessary icts, including using said funds
depesited by the Mortgagor os-3foresaid; (vi) that waiver of the
right of subrogation shall be ObLtained from any insurer under such
policies of insurance who, at tYe% time, claims that no liability
exists as to the Mortgagor or the “hen owner or the assured under
such policies; (vii) such insurance proceeds shall be disbursed as
provided in Section 2.9(d) hereof; and (viii) that the excess of
said insurance proceeds above the amount necessary to complete such
repair and restoration shall be applied &z a credit upon any
portion, as selected by the Mortgagee, of tlhia indebtedness secured
hereby. 1In the event any of the said condicions are not or cannot
be satisfied, then the alternate disposition of =uch insurance
proceeds as provided in Section 2.9(¢) hereof siall become
applicable., Under no circumstances shall the Mortgigee become
personally liable for the fulfillment of the terms, covenants and
conditions contained in any leases or subleases of the Premises or
contracts for sale of any Units nor obligated to take any action to
repair and restore the Premises.

Section 2.10. Eminent Domain.

(a) Should the Premises or any part thereof or interest
therein be taken or damaged by reason of any public improvement or
condemnation proceeding, or in any other mannaer, or should the
Mortgaqgor receive any notice or other information regarding any such
proceeding, the Mortgagor shall give prompt written notice thersof

QeseSLe
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to the Mortgagee, and the provisio;s of paraq?aphs (b) through (&)
of this Section shall apply.

(b) The Mortgagee shall be entitled to all compensation,
awards and other puyments or relief therefor, and shall be entitled
at its option to commence, appear in and prosecute in its own name
any action or proceedings. The Mortgagee shall also be entitled to
make any compromise or settlement in connection with such taking or
damage. All proceeds of compensation, awards, damages, rights of
action and proceeds awarded to the Mortgagor are hereby assigned to
the Mortgagee and the Mortgagor agrees to execute such further
assignments of such proceeds as the Mortgagee may require.

(c) In the event that any portion of the Premises are
takan-or damaged as aforesaid, all such proceeds shall be applied
upon ¢ba indebtednesa secured by this Mortgage or applied to the
repair ond restoration of the Premises, as the Mortgagee in its sole
discretivi thall elect.

(4} / Tn tha event that the Mortgagee shall eslect that such
proceeds are to he applied to the repair and restoration of the
Premises, the Mcrijugor hereby covenants promptly to repair and
restore the aame. 7J; such evant such proceeds shall be made
available, from time tn time, to pay or reimburse the costs of such
tepair and restoration in the manner and on the terms provided in
the Loan Agreement for dlsoursements of construction loan proceeds.

Section 2.11. Inipaection of Premisas. The Mortgagee, or

G
its agents, representatives ur workmen, are suthorized to enter at E%
any reasonable time following tre@asonable notice upon or in any part (3
of the Premises for the purpose c¢ inspecting the same and for the (2
purpose of parforming any of the arts it is authorized to perform 1
under the terms of this Mortgage oy anv.of the other Loan Documents, &

. Inspection of Bogks and Records. The
Mortgagor shall kesp and maintain full and correct records showing
in detail the income and expenses of the Prouizes and shall make
such books and racords and all supporting vouchars and data
avallable for examination by the Mortgagee and i%s agents at any
time during ordinary business hours and from tima L7 time after
ressonable notice at the offices of the Mortgagee, ~r at such other
location as may be mutually agreed upon.

Section 2,13, Liens and Conveyances.

{(a) The Mortgagor shall not, without the prior written
consent of the Mortgagee, which may be given or withheld in its sole
discretion, create, suffer or permit to be created or filed against
the Premises, or any part thereof or interest therein, any mortgage
lien or other lien, charge or encumbrance, either superior or
inferior to the lien of this Mortgage, The Mortgagor shall have the
right to contest in good faith the validity of any such lien, charge
or encumbrance, provided the Mortgagor shall first deposit with the
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Mortgagee or the Title Company a bond or other security satisfactory
to the Mortgagee in such amounts or form as the Mortgaqee shall
require; piovided further that the Mortgagor shall thereafter
diligently proceed to cause such lien, encumbrance or chatge to be
removed and discharged. If the Mortgagor shall fail to discharge
any such lien, encumbrance or charg2?, then, in addition to any other
right or remedy of the Mortgagee, the Mortgagee may, but shall not
be obligatad to, discharge the same, either by paying the amount
claimed to be due, or by procuring the discharge of such lien by
depositing in court a bond for the amount claimed or otherwise
giving security for such claim, or in such manner as is or may be
prescribed by law and any amounts expended by the Mortgagee in so
doing shall be so much additional indebtedness secured by this
Mortgaje. In the event the Mortgagor shall suffer or permit any
superior or junicr lien to he attached to the Premises, the
Mortgage2, at its option, shall have the unqualified right to
accelereie tha maturity of the Note causing the full principal
balanra and accured interest on the Note to become immediately due
~iyl payable ‘without notice to the Mortgagor.

{(b) Ia the event title to the Premises is now or
hereafter becomes veated in a trustee, any prohibition or
restriction contained nerein upon the creation of any lien against
the Premises shall airo be construed as a similar prohibition or
limitation against the rrartion of any lien or security interest
upon the beneficial intersst under such trust,

{c) Except for sale= of Units made in accordance with the
provisions of Section 6.1(v) ¢f the Loan Agreement, in the event
that the Mortgsgor shall sell, traasfer, convey or assign tha title
to all or any portion of the Premizes, or in the event that the
Beneficiary shall aell, transfer, coivey or assign the beneficial
interest under the Trust Agreement by vnich the Mortgagor was
created (including a collateral assignmecn’ thereof), in elther case
whether by operation of law, voluntarily, cr otherwise, or the
Mortgagor or the Beneficlary shall contract *n 4o any of the
toregoing, the Mortgagee, at its option, shall nave the unqualified
right to accelerate the maturity of the Note csusing the full
principal balance and accrued interest on the Note ‘o become
immediately due and payable without notice to the Morigagor.

(d) Any waiver by the Mortgagee o/ the provicions of this
Section shall not be deemed to be a waivar of the right of the
Mortgagee to insist upon strict compliance with the provisions of
this Section in the future,

Saction 2.14. Iaxes Affecting Moxtgage.

(a) If at any time any federal, state or municipsl law
sholl require any documentary stamps or other tax hereon or on the
Note, or shall require payment of any tax upon the indebtedness
secured hereby, then the said indebtedness and the accrued interest
thereon shall be and become due and payable at tha election of the
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Mortgagee upon 30 days' notice to the Mortgagor; provided, howsver,
said election shall be unavailing and this Mortgage and the Note
shall be and remain in effect, if the Mortgagor lawfully may pay for
such stamps or such tax including interest and penalties therson to
or on behalf of the Mortgagee and the Mortgagor does in fact pay,
when payable, for all such stamps or such tax, as the case may be,
including interest and penalties theregn.

(b) In the event of the enactment after the date of this
Mortgage of any law of the state in which the Premises are located
deducting from the value of the Premises for the purpose of taxation
any lien thereon, or imposing upon the Mortgagee the payment of the
whole or any part of the taxes or assessments or charges or liens
herejqa required to be paid by the Mortgagor, or changing in any way
the lawz relating to the taxation of mortgages or debts secured by
mortgagus or the Mortgagee's interest in the property, or the manner
of colleciion of taxes, 30 as to affect this Mortgage or the dabt
secured herehy or the holder hereof, then, and in any such event,
the Mortgagoi, upon demand by the Mortgagee, shall pay such taxes or
assessments, oy ceimpurse the Mortgagee therefor; provided, however,
that i€, in the opinion of counsel for the Mortgagee, (i) it might
be unlawful to regvire Mortgagor to make such payment or (ii)} the
making of such paymert might result in the imposition of interest
beyond the maximum amcunt permitted by law, then, and in such event,
all of the indebtednes: - socured hereby shall become due and payable
within 30 days from the giving of such notice. HNotwithstanding the
foregoing, it is understood and agreed that the Mortgagor is not
ocbligated to pay any portion of Mortgagee's federal or state income
tax.

Section 2.15. Euyiropnmeptr]l Matters.

(a) The Mortgagor hereby reprezents and warrants to the
Mortgagee that neither the Mortgagor, the Zeneficiary nor any of
their affiliates or subsidiaries, nor, excert as disclosed in the
Environmental Report, o the best of the Morcragor's knowledge,
based solely uvpon the Environmental Report, any other person or
entity, has ever caused or permitted any Hazardcus Material to be
placed, held, located or disposed of on, under or at the Premises or
any part thereof, and that no part of the Premises lizs ever been
used by the Mortgagor, the Beneficiary or any of thair affilistes ot
subsidiaries, or, except as disclosed in the Environmeatal Report,
to the best of the Mortgagor's knowledge, based solely unon the
Environmental Report, by any other person or entity, as a temporary
or permanent dump or storage site for any Hazardous Material.

(b) wWithout limitation on any other provision hereof, the
Mortgagor hereby agrees to indemnify and hold the Mortgagee harmless
from and against any and all losses, liabilities, damages, injuries,
costs, expenses and claims of any kind whatsoever (including, without
limitation, any losses, liabilities, damages, injuries, costs,
expenses or cluims asserted or arising under any of the following
(collectively, "Environmental Laws™): the Comprehensive Environmental
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Response, Compensation and Liability Act of 1980, as amended, any
so-cailed “Superfund* or “Superlien" law, or any other federal,
state or local statute, law, ordinance, code, rule, regulation,
order or decree, now or hereafter in force, regulating, relating to,
or imposing liability or standards on conduct concerning any
Hazardous Material) paid, Incurred, suffered by or asserted against
the Mortgagee as & direct or indirect result of any of the following,
regardless of whether or not caused by, or within the control of,
the Mortgagor or the Beneficiary: (i) the presence of any Hazardous
Material on or under, or the escsps, seepage, leakage, spillage,
discharge, emiasion, discharging or release of any Hazardous
Material from (A) the Premises ov any part thereof, or (B) any other
real property in which the Mortgagor, the Beneficiary or any of
thel¢ affiliates or subsidiaries holds any estate or interest
whatsoaver (including, without limitation, any property ownad by a
land tiust the beneficial Interest in which is owned, in whole or in
part, by the Beneficlary or any of its affiliates or subsidiaries),
or (ii) any liens against the Premises permitted or imposed by any
Environmenval Laws, or sny actual or asserted 1liability ot
obligations oi the Mortgagor, the Beneficliary or any of their
affiliates or svisidiaries under any Environmental Laws, or (iii)
any actual or asazcted liability or obligations of the Mortgagee or
any of itm affiliatas or subsidiaries under any Environmentsl Law
relating to the Prenicas,

Section 2,16, Zstoppel Letters. The Mortgagor shall
furnish from time to time within 15 days after the Mortgagee's
request, a written statemert, duly acknowledged, of the amount due
upon this Mortgage and whether any alleged offsets or defenses exist
against the indebtedness securrd by this Mortgage.

ARTICLE III
ASSIGNMENT QF RENTS: DECLARATION OF -J'JBORDINATION TOQ LEASES

Section 3.1. Assignment of Rents. “As further security
for the indebtedness sscured by this Mortgage, the Mortgagor and the
Beneficiary have, concurrently herewith, executsa and delivered to
the Mortgagee the Assignment of Rents, wherein snd wharehy, among
other things, the Mortgagor and the Beneficiary have assigned to the
Mortgagee all rents, avails, issues and profits under all leases of
the Premises, and all such leases, all as therein mora specifically
set forth, which Assignment of Rents is hereby incorporated herein
by reference as fully and with the same effect as if set forth
herein at length. The Mortgagor agrees that it will duly perform
and observe all of the terms and provisions on its part to be
performed and observed under the Assignment of Rents, Nothing
herein contained shall be deemed to obiigate the Mortgagee to
perform or discharge sny obligation, duty or liability of the lessor
under any lease of the Premises, and the Mortgagor shall and does
hereby indemnify and hold the Mortgagee harmless from any and all
liability, loss or damage which the Mortgagee may or might incur
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under any leases of the Premises or by reason of the Assignment of
Rents; and any and all such liability, loss or damage incurred by
the Mortgagee, togaether with the costs and expenses, including
reasonable attorneys' fees, incurred by the Mortgagee in the defense
of any claims or demands therefor (whether successful or not), shall
be so much additional indebtedness secured by this Mortgage, and the
Mortgagor shall reimburse the Mortgagee therefor on demand.

Section 3.2. Furkher Assignment. Without limiting the
generality of any other provisions hereof, and without limiting the
effectiveness of the Assignment of Rents refe.red to in Secticn 3.1
hereof, as additional security, the Mortgagor hureby assigns to the
Mortgagee the rents, issues and profits of the Premises and upon the
occurrence of any event of default hereunder, the Mortgagee may
raceive and collect said rents, issues and profits so long as such
avent ol default shall exist and during the pendency of any
foreclosviy proceedings and the Mortgagor shall have the right to
collect 8sa’d rents, issues and profits so long as no event of
default shali axist and remain uncured after any spplicable grace or
cure period he.seunder., As of the date of this Mortgage as
additional security, the Mortgagor alsc hereby assigns to the
Mortgagee any and »:l written and oral leasses, whether now in
existence or which muiy hereafter come into existence during the term
of this Mortgage, or any extension hereof, and the rents thereunder,
covering the Pramises o7 any portion thereof; providad, that the
collection of rents by Lbhua Mortygagee pursuant to this Section or
pursuant to the Assignmenc of Rents shall in no way walve the right
of the Mortgagee to foreclosa this Mortgage in the event of any
event of default, but provided always, that nothing herein contained

shall be construed as constitutiio the Mortgagee a mortgagee in 23
possession. ég
X

Section 3.,3. Qeclarstion.ugi Supordination to Leases. At 3
the option of the Mortgagee, tiis Mort¢agu shall become subject and
subordinate, in whole or in part {(but noc with respect to priority
of entitlement to insurance proceeds or any 2ward in condemnation)
to any and all leases of all or any part of L:a Premises upon the
aexecution by Mortgagee and recording thereof, ac any time hereafter,
in the Cffice of the Recorder of Deeds of the courniv wherein the
Premises are situated, of a unilateral declaration o that effect,

ARTICLE IV

EVENTS OF DEFAULT AND REMERIES
Events of Default. Any of the following

events shall be deemdé an event of default hereunder:

{(a) Default shall be made in the paymert when due of any
installment of principal of or interest on the Note or in the
payment when due of any other amount required to be paid by the
Mortgegor hereunder or under any of the other Loan Documents,
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or in the payment when due of any other indebtedness secured by

this Mortgage, which default shall continue for a period of
five days; or

(b) The Mortgagor, the Beneficiary, either of the Venture
Partners, Charles H. Shaw or James D. Hemphill shall file a
voluatary petition in bankruptcy or shall be adjudicated a
bankrupt or insolvent, or shall file any petition or answer
seeking or acquiescing in any reorganization, arrangement,
composition, readjustment, ligquidation, dissolution or similar
relief under any present or future federal, state or other
statute, law or regulation relating to bankruptcy, insolvency
or other relief for debtors; or shall seek or consent to or
acquiesce in the appointment of any trustee, receiver or
liquidator of the Mortgagor, the Beneficiary, either of the
Veature Partners, Charles H., Shaw or James D. Hemphill or of
ali or any part of the Premises, or of any or all of the
royaiiies, revenues, rents, issues or profits thereof, or shall
make ary .general assignment for the benefit of creditors, or
shall admit in writing its or his inability to pay its or his
debts generszlly as they become due; or

{c) A couvru of competent jurisdiction shall enter an
order, judgmenu or decree approving a petition filed against
any of the Mortgueger, the Beneficiary, either of the Venture
Partners, Charles Y. Shaw or James D. Hamphill seeking any
reorganization, dissolution or similar relief under any present
or future federal, sta:e or other statute, law or regulation
relating to bankruptcy, insolvency or other relief for debtors,
and such order, judgment ol decree shall remain unvacated and
unstayed for an aggregate of 30 days (whether or not
consecutive) from the first aite of entry thereof; or any
trustee, receiver or liquidat~c of the Mortgagor, the a
Beneficiary, either of the Ventuie Partners, Charles H., Shaw or
James D, Hemphill or of all or any part of the Premises, or of
any or all of the royalties, :avenucs - rents, issues or profits
thereof, shall be appointed and such e,;zcintment shall remain
unvacated and unstayed for an tggregate ¢f 30 days (whether or
not consecutive); or

9]

1

{d) A writ of execution or attachment <r any similar
process shall be issued or levied against all oc . sny part of or
interest in the Premises, or any judgment involviny monetary
damages shall be entered against the Mortgagor which shall
become a lien ¢n the Premises or any portion thereof or
interest therein and such execution, attachment or similar
process or judgment is not released, bonded, satisfied, vacated
or stayed within 30 days after its entry or levy; or

(e) If any representation or warranty of the Mortgagor
contained in this Mortgage, or of the Mortgagor, the
Beneficlary, Charles H. Shaw or James D. Hemphill contained in
any of the other Loan Documents or any certificate or other
document delivered in connection with the loan svidenced by the

- 19 =
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Note, shall prove inaccuratt in ;nyjmaterial respect and such

inaccuracy is not corrected within 30 days after written notice
to the Mortgagor; or

(f) If in the reasonable judgment of the Mortgagee, the
Mortgagor and the Beneficlary will be unable to complete the
construction of the Improvements in accordance with the Loan
Agreement by the date required thereby; or

(9) If there has occurred any other breach of or default
under any term, covenant, agreemsnt, condition, provision,
representation or warranty contained in this Mortgage which
shall continue for a period of 30 days following written notice
to the Mortgagor, provided, however, that if such breach or
Zefault is of such a nature that it cannot reasonably be cured
within such 30-day period, it shall not constitute an avent of
defeult if corrective action is instituted by the Mortgagor and
dilignintly pursued and such default is cured within 90 days
following such written notice; or

(h}If there has occurred any other breach of or default
under any term., covenant, agreement, condition, provision,
representaticn or warranty contained in any of the other Loan
Documents whichk hus not been cured within any applicable grace
period; or

(i) If any even. of default has occurred or been declared
under any other mortgags or trust deed on the Premises: or

(1) Default shall oczur in the payment of any moneys due
and payable to the Mortgages %y any one or more of the
Mortgagor and the Beneficiary other than in connection with the
loan evidenced by the Note, or czZault shall occur in the
performance or observance of any obligation or condition on the
part of any one or more of the Morugraor and the Beneficliary
under any written contract, agreement ¢r other instrument
heretofore or hereafter entered into wit'i the Mortgagee other
than in connection with such loan.

Section 4.2. Acceleration upon Default| Alditional
Remedies. Upon or at any time after the occurrence o5 any event of
default, the Mortgagee may declare the Note and all ird:sbtedness
secured by this Mortgage to be due and payable and the swne shall
thereupon become due and payable without any presentment;,; demand,
protest or notice of any kind. Thereafter the Mortgagee may:

AOSESLE

(a) Either in person or by agent, with or without
bringing any action or proceeding, if applicable law permits,
enter upon and take possession of the Premises, or any part
thereof, in its own name, and do any acts which it deems
necesgsary or desirable to preserve the . alue, marketability or
rentability of the Premises, or any part thereof or interest
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therein, increase the income therefrom or protect the sacurity
herecf and, with or without taking possession of the Premises,
sue for or otherwise collect the rents, lssues and profits
thereof, including those past due and unpald, and apply the
same to the payment of taxes, insurance premiumg and other
charges against the Premises or in reduction of the
indebtedness secured by this Mortgage; and the entering upon
and taking possession of the Premises, the collection of =much
rents, issues and profits and the application thereof as
aforesaid, shall not cure or waive any event of default or
notice of defsult hereunder or invalidate any act done in
response to such event of default or pursuant to such notice of
default and, notwithstanding the continuance in possession of
the Premises or the collection, receipt and application of
.ants, issues or profits, the Mortgagee shall be entitled to
ézercise every right provided for in any of the other Loan
Decuments or by law upon occurrence of any event of default; or

\4). Commence an action to foreclose this Mortgage,
appoint’ 4 receiver, or specifically enforce any of the
covenancs hareof; or

(c) Subjzct to the provisions of applicable law, sell the
Premises, or any part thereof, or cause the same to be sold,
and to convey tke =ame to the purchaser thereof, pursuant to
the statute in such Case made and provided, and out of the
proceeds of such ssle to retain all of the indebtedness secured
by this Mortgage including, without limitation, principal,
accrued interest, costs and charges of such sale, the
attorneys' fees provided %y such statute (or in the event of a
suit to foreclose by court action, a reasonable attorney's
fee), rendering the surplus roseys, if any, to the Mortgagor;
provided, that in the event c{ public sale, such property may,
at the option of the Mortgagee, be %0ld in one parcel or in
sevoral parcels as the Mortgagee, u) its sole discretion, may
elact; or

anuecse

(4) Exercise any or all of the remydies available to a
secured party under the Uniform Commercial Code of Illinois and
any notice of sale, disposition or othar intended action by the
Mortgagee, sent to the Mortgagor at the address specified in
Section 5,14 hereof, at least 15 days prior to(such action,
shall constitute reasonable notice to the Mortgaaur.,

(e) Exercise all rights and remedies of the Mortgagor
under any sale contract for the sale of any of tha Units.

. : . When
the indebtedness secured by this Mortgage, or any part thereof,
shall become due, whether by acceleration or otherwise, the
Mortgagee shall have the right to foreclose the lien hereof for such
indebtedness or part thereof. In any suit to foreclose the lien

- 2] -
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hereof or enforce any other remedy of the Mortgagee under this
Mortgage or the Note, there shall be allowed and included as
additional indebtedness in the decree for sale or other judgment or
decree, all reasonable expenditures and expenses which may be paid
or incurred by or on behalf of the Mortgagee for attorneys' fees,
appraiser’'s fees, outlays for documentary and expert evidence,
stenographers' charges, publication costs, and costs (which may be
estimated as to items to be expended sfter entry of the daecrea) of
procuring all such abstracts of title, title searches and
examinations, title insurance policies, and s.milar data and
assurances with respect to title as the Mnrtgagee may deem
reasonably necessary either to prosecute such suit or to evidence to
bidders at any sale which may be had pursuant to such decree the
trus condition of the title to or the value of the Premises., All
expentitures and expenses of the nature in this Section mentioned,
and suc¢h axpenses and fees as may be incurred in the protection of
the Prermirax and the maintenance of the lien of this Mortgage,
including ®ie reasonable fees of any attorney employed by the
Mortgages in any litigation or proceeding affecting this Mortgage,
any of the otrsr Loan Documents or the Premises, including probate
and bankruptcy prccaedings, or in preparations for the commencement
ot defense of any procseding or threatenad suit or proceeding, shall
be so much additionil indebtedness sscured by this Mortgage,
inmediately due and peynble, with interest thereon at a rate of two
percent (2%) above the Lhar prevailing interest rate on the Note.
In the event of any forecivaure sale of the Premises, the same may
be s0ld in one or more parceis., The Mortgagee may be the purchaser
at any foreclosure sale of the Premises or any part thereof.

Section 4.4, Applicariga. of Proceed
Tha proceeds of any foreclosure sais of the Premises or of the
exarcise of any other remedy hereundzi shall be distributed and
applied in the following order of priority: E£irst, on account of
all costs and expenses incldent to the Iecraclosure proceedings or
such other remedy, including all such items ar are mentioned in
Section 4.3 hereof; second, all other items :hich under the tarms
hereof conatitute indebtedness securaed by this ifortgage sdditicnal
to that evidenced by the Note, with interest tiierzon as therein
provided; third, all principal and interest remainiisn unpaid on the
Note; and fourth, any overplus to the Mortgagor, its successors or
assigns, as thelr rights may appear.

FOREGLE

Section 4.8, » Upon or st any
time after the filing of a complaint to foraclose this Mortgage, the
court in which such complaint is filed may appoint 8 receiver of the
Premises or any portion thereof. Such appointment may, to the
extent parmitted by applicable law, be made either bafore or after
sale, without regard to the solvency or insolvency of the Mortgagor
at the time of application for such receiver and without regard to
the then value of the Premises and the Mortgagee or any holder of
the Note may be appointed as such receiver. BSuch receiver shall
have power (i) to collect tha rents, issues and profits of the
Premises during the pendency of such foreciosure suit, as well as
during any further times when the Mortgagor, except for the
intervantion of such receiver, would be entitled to collect such
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rents, issues and profits; (ii) to extend or modify any then
existing leases and to make new leases, which extension,
modificiations and new leases may provide for terms to expire, or
for options to lessees to extend or renew terms to expite, beyond
the maturity date of the indebtedness secured by this Mortgage and
beyond the date of the issuance of a deed or deeds to a purchaser or
purchasers at a foreclosure sale, it being understood and agreed
that any such leases, and the options or other such provisions to be
contained therein, shall be binding upon the Mortgagor and all
persons whose interests in the Premises are subject t: the lien
hereof and upon the purchaser or purchasers a. any foreclosure sale,
notwithstanding discharge of the indebtedness secured by this
Mortgage, satisfaction of any foreclosure judgment, or issuance of
any rertificate of sale or deed to any purchaser; and (iii) all
other powers which may be necessary or are usual in such cases for
the pcotection, possession, control, management and operation of the
Premises during the whole of said period. The court from time to
time may 4authorize the receiver to apply the net income in his hands
in payment in whole or in part of the indebtedness secured by this
Mortgage, cor 7ound due or secured by any judgment foreclosing this
Mortgage, or any tax, special assessment or other lien which may be
or become superior. to the lien hereof or of such decree, provided
such aspplication 1s made prior to foreclosure sale,

Section 4.¢.) Insurs + In case of an
insured loss after foirnclesure proceedings have been instituted, the
proceeds of any insurancs policy or policles, if not applied in
repairing and restoring the Fremises, shall be used to pay the
amount due in accordance with any judgment of foreclosure that may
be entered in any such proceedings, and the balance, if any, shall
be paid as the court may direct.

Section 4.7. Remedies Not Exclusive; No Waiver of
Remedies.

(a) The Mortgagee shall be erntitled to enforce payment
and performance of any indebtedness or obijuations secured heraby
and to exarcise all rights and powers under this Mortgage or under
any of the other Loan Dacuments or other agrecment or any laws now
or hereafter in force, notwithstanding that soms cr all of the said
indebtedness and obligations secured hereby may ncw or hereafter be
otherwise secured, whether by mortgage, deed of trust. pledge, lien,
assignment or otherwise, Neither the acceptance of this Mortgage
nor its enforcement, whether by court action or other powers herein
contained, ashall prejudice or {n any manner affect the Mortgagee's
right to realize upon or enforce any other security now or hereafter
held by the Mortgagee, it being agreed that the Mortgagee shall be
entitled to enforce this Mortgage and any other security now or
hersafter held by the Mortgagee in such order and manner as it may
in its absolute discretion determine. No remedy herein conferred
upon ¢r reserved to the Mortgagee is intended to be exclusive of any
other remedy herein or by law provided or permitted, but each shall
be cumulative and shall be in addition to every other remedy given

0SLCLE
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hereunder or now or hereafter existing at law or in equity or by
statute, Every power or remedy given by any of the Loan Documents
to the Mortgagee or to which it may be otherwise entitled, may be
exercised, concurrently or independently, from time to time and as
often as it may be deemed expedient by the Mortgagee and the
Mortgagee may pursue inconsistent remedies., Failure by the
Mortgagee to exercise any right which it may exercise hereunder, ot
the acceptance by the Mortgagee of partial payments, shall not b=
deemed a waiver by the Mortgagee of any default or of its right to
exercise any such rights thereafter,

(b) In the event the Mortgagee at any time holds
additional security for any of the indebtedness secured by this
Mortguge, it may enforce the sale thereof or otherwise realize upon
the 'scie, at its optlion, either before or concurrently with
exerclsing remedies under this Mortgage or after a sale i3 made
hereunde. .

Saction 4.8. No Mortgdqgee in Possegsion. Nothing herein
contained shail be construed as constituting the Mortgages a
mortgagee in possassion.

%.. Waiver of Certain Rjghts. The Mortgagor
shall not and will not apply for or avail itself of any
appraisement, valuaticn, stay, extension or exemption laws, or any
so-called "Moratorium Liwi.* now existing or hereafter enacted, in
order to prevent or hindec the enforcement or foreclosure of this
Mortgage, but rather waives <ha benefit of such laws. The Mortgagor
for itself and all who may claim through or under it waives any and
all right to have the property 4nd estates comprising the Premises
marshalled upon any foreclosure sf the lien hereof and agrees that
any court having jurisdiction to fsreclose such lien may order the
Premises sold as an entirety. The M>itgagor hereby waives any and
all rights of redemption from sale undrnr any order or decree of
foreclosure, pursuant to rights herein granted, on behalf of the
Mortgagor and all persons beneficially intcrested therein and each
and every person acquiring any interest in‘o: title to the Premises
subsequent to the date of this Mortgage, and or behalf of all other
persons to the extent permitted by the provisicns af the laws of the
State in which the Premises are located.

Section 4.10. Mortgagee's Use of Deposits. - With respect
to any deposits made with or held by the Mortgagee or zuy depositary

pursuant to any of the provisions of this Mortgage, in the event of
a default in any of the provisions contained in this Mortgage or in
the Note or any of the other Loan Documents continuing, in any case,
after the expiration of any applicable grace period, the Mortgagee
may, at its option, without being required to do so, apply any
moneys or securities which constitute such deposits on any of the
obligations under this Mortgage, the Note or the other Loan
Documents, in such order and manner as the Mortgagee may elect.
When the indebtedness secured hereby has been fully paid, any
remaining deposits shall be paid to the Mortgagor. Such deposits
are hereby pledged as additional security for the prompt payment of

q(KELSLE
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the Note and any other indebtedness hereunder and shall be hgld to
be irrevocably applled by the depositary for the purposes for which
made hereunder and shall not be subjact to the direction or control
of the Mortgagor,

ARTICLE V

MISCELLANEQUS

Recltals. The recitals hereto are hereby
incorporated into and made a8 part of this Mortgage.

Sec' . Time of Essenca. Time is of the essence of
this mnrtgage and of each and every provision hereof,

Section 8.3. Usuty Covenant. The Mortgagor hereby
represants and covenants that the proceeds of the Note will be used

for the purposas specified in paragraph (c) contained in Section
6404 of Chapter 17 of the Illinois Revised Statutes (1987), and that
the indebtednass recured hereby constitutes a "business loan* within
the meaning of tive. Saction.

4, Lien for Service Charges and Expenses. At
all times, regardless </ whethar any loan proceeds have been
disbursed, this Mortgage zacures (in addition to any loan proceeds
disbursed from time to time) the payment of any and all origination
fees, loan commissions, ser’ica charjes, liquidated damages, expense
and advances due to or incurrad by the Mortgasgee in connection with
the loan to be secured hareby, 4}l in accordance with the
application and any loan commitment issuad in connection with this
transaction.

Section %.%. Subrogation. To the extent that proceeds of
the indebtedness secured by this Mortgage are used to pay any
outstanding lien, c¢hsrge or prior encumbrance against the Premises,
the Mortgagee shall be subrogated to any and ail rights and liens
owned by any owner or holder of such outstandiny liens, charges and
prior encumbrances, and shall have the benefit ol the priority
thereof, irrespective of whether said liens, chacgex or encumbrances

are released, Ej
U1

Recording. The Mortgagor shall cause this X
Mortgage and all other documents securing the indebtedness secured
by this Mortgage at all times to be properly filed and/or recorded
at the Mortgagor's own expense and in such manner and in such placest™
as may be required by law in order to fully preserve and protect the
rights of the Mortgagee,

urances. The Mortgagor will do,
execute, acknowledge and deliver all and every further acts, deeds,
conveyances, transfers and assurances necessary or advisable, in the
reasonable judgment of the Mortgagee, for the better assuring,
conveying, mortgaging, assigning and confirming unto the Mortgagee

- 25 =
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all property mortgaged hereby or property ;;t:nd;d 80 eo be, whether
now owned by the Mortgagor or hereafter acquired.

Invalidity of Certain Provisjions. 1If the

lien of this Mortgage is invalid or unenforceable as to any part of
the indebtedness secured by this Mortgage, or if such lien is
invalid or unenforceable as to any part of the Premises, the
unsecured or partially secured portion of the indebtedness secured
by this Mortgage shall be completely paid prior to the payment of
the remaining and secured or partially secured partion thereof, and
all payments made on the indebtedness secureu by this Mortgage,
whether voluntary or under foreclosure or other enforcement action
or procedure, shall be considered to have been first paid on and
appllad to the full payment of that portion thereof which is not
securyd or fully secured by the lien of thig Mortgage.

Section 5.3, Illegality of Terms. Nothing herein or in

the Note “ontained nor any transaction related thersto shall be
construed or-ghall 80 operate either presently or prospectively, (i)
to reguire tae Mortgagor to pay intevest at a rate greater than is
now lawful {7 such case to contract for, but shall regquire payment
of interest onlr ¢ the extent of such lawful rate, or (ii) to
require the Mortgagr: to make any payment or do any act contrary to
law; and 1f any prcvision herein contained shall otherwise so
cperate to invalidate this Mortgage, in whole or in par:, then such
provision only shall be 'wld for naught as though not hsrein
contained and the remaindsr of this Mortgage shall remain opecative
and in full force end effecc, and the Mortgagee shall be given a
reasonable time to correct any such error.

Section 5.10. uue s Right %o Denl with Tranafersea.
In the event of the voluntary sasle;, or transfer by operation of law,
or otharwise, of all or any part cof the Pramises, the Mortgagee is
hereby authorized and empowered to deul with such vendes or
transferees with referance to the Premises, or the debt secured
hereby, or with reference tc any of the terms or conditions hersof,
as fully and to the same extent as it might with the Mortgagor,
without in any way releasing or discharging the Mortgagor from the
covenants and/cr undertakings hereunder, specifizally inciuding
Section 2,13(c) hareof, and without the Mortgagee w#niving its rights
to accelerate ths Note as set forth in Section 2.Y3{¢),

Sacticn 5.11. Relsasex. The Mortgagea sha)i release
portions of the Premises from the lien of this Mortgage at the timea
and upon the terms specified in Section 4,3 of the Loan Agreement.
The Mortgagee, without notice, and without regard to the
consideration, if any, paid therefor, and notwithstanding the
existence st that time of any inferior liens, may release any part
of the Premises, or any person liable for any indebtedness secured
hereby, without in any way affecting the liability of &ny party to
the Note, this Mortgage, the Guaranty, or any other guarasnty given
88 additional security for the indebtedness sacured hereby and
without in any way affecting the priority of the lien of this
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Mortgage, and may agree with any party obligated on said
indebtedness to extend the time for payment of any part or 2ll of
the indebtadness secured hereby. Such agreement shall not, in any
way, release or impair the lien created by this Mortgage, or reduce
or modify the liability, if any, of any person or entity personally
obligated for the indebtedness secured hereby, but shall extend the
lien heraeof as against the title of all parties having any interest
in said security which interest is subject to the indebtedness
secured by this Mortgage.

.+ Construction Mortgags. This Mortage
secures an obligation incurred for the construction of an

improvement on the land mortgaged herein, including the acquisition
cost nf the land, and constitutes a "construction mortgage" within
the 4neuning of Section 9-313(1)(c) of the Illinois Uniform
Commercial Code,

saction 5.23. Giving of Notice. All communications
provided fur erein shall be in writing and shall be deemed to be
given or made when served persanally or three days after deposit in
the United Stsces mail, registered or certified, return receipt
requested, postaye nrepaid, addressed as follows:

If to the Mortgagor: First Illinois Bank of Wilmette Trust No.

TWB-0728
1200 Central Avenue
Wilmette, Illinois 60091

Attention: Land Trust Department
with copies to:

Village Ccumons Assoclates

¢/0 CHS Mountc Prospect, Inc.

676 St, Clair GStreet, Suite 2200
Chicago, Illincis 60611

Attantion: Cheryl F( Holmes
and to:

Michael S, Kurtzon, Esq.

Miller, Shakman, Nathan & Hamllcon
208 South LaSalle Street

Suite 1200

Chicago, Illinols 60604

and to:

Marian P. Wexler, Esg.

Skadden, Arps, Slate, Meagher & Flom
333 West Wacker Drive

Suite 2100

Chicago, Illinols 60606

908EC4LL
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and to:

0 ¢

Home by Hemphill
330 West Frontage Road
Northfield, Illinois 60093

Attention: James D, Hemphill
and to:

Home by Hemphill
330 West Frontage Road
Northfield, Illinols 60093

Attention: Steven M. Johnson

It-cs the Mortgagee: The Northern Trust Company
50 Sc¢uth LaSalle Streat
Chicago, Illinois 60675

Attention: John E. Cline
Commercial Real Estate
Division

Or to such party at such other address as such party may designate
by notice duly given inleaccordance with this Section to the other

parties.
Section 5.14. Bindiuq Effect. This Mortgage and each and

every convenant, agreement and sther provision hereof shall be
binding upon the Mortgagor and ic¢s successors and assigns
(including, without limitation, earin and every from time to time
record owner of the Premises or any /Gther person having an interest
therein), and shall inure to the benefit of the Mortgagee and its
successors and assigns. Wherever hereln the Mortgagee is referred
to, such reference shall be deemed to inilude the holder from time
to time of the Note, whether so expressed or ant: and each such
holder of the Note shall have and enjoy all of the rights
privileges, powers, options and benefits afforded hereby and
hereunder, and may enforce all and every of the herms and provisions
hereof, as fully and to the same extent and with tlie same effect as
if such from time to time holder were herein by name aspecifically
granted such rights, privileges, powers, options and wanasfits and
was herein by name designated the Mortgagee,

. . All the
covenants hereof shall run with the land.

Section 6.16. Governing Law:
This Mortgage shall be governed by the laws of the State of
Illinois. 1In the event that any provision or clause of this
Mortgage conflicts with applicable laws, such conflicts shall not
affect other provisions hereof which can be given effect without the

p|eCLE
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conflicting provision, and to this end the provisions of this
Mortgage are declared to be severable., This insLrument cannot be
waived, changed, discharged or terminated oraliy, but only by an
instrument in writing signed by the party against whom enforcemant
of any waiver, change, discharge or termination is sought.

gactien 8.17. Meanings. Wherever in this Mortgage the
context requires or permits, the singular shall include the plursal,
the plural shall include the singular and the masculine, feminine
and neuter shall be freely interchangeable.

«J8. Captiong. The captions or headings at the
beginning of each Article and Saction hereof are for the conveniencs
of the parties and are not a part of this Mortgage.

Section 5,19, rtqages. Wherever
in this Meortgage provisicn is made for the approval or consent of
the Mortyajy=e, or that any matter is to be to the Mortgagee's
satisfaction,-or the like, unless specifically stated to the
contrary, such approval, consent, satisfaction or the like shall be
made, glven or determined by the Mortgagee in its sole discraetion.

Section .20, Execution by Mortoagor. This Mortgage is
executed by First Illinois Rank of Wilmette, not personally but as
trustee as aforesaid i1i the exercise of the power and authority
conferred upon and vested in it as such trustee and it is expressly
understood and agreed tha* nothing herein or in the Note contained
shall be construed as creatiny any liability on First Illinois Bank
of wilmette personally to pay tha Note or any interest that may
accrue thereon, or any indebtedress accruing hereunder, or to
perform any covenant either expiesr or implied herein contained, all
such liability, if any, being exprrssly waived by every person now
ot hersafter claiming any right or szcurity hereunder. Nothing
contained in this Section shall modify i discharge the personal
liability of any gquarantor or any person wunder or by virtue of the
Guaranty or any of the other Loan Documeais.

IN WITNESS WHEREQF, the Mortgagor has caused this
instrument*to be executsd as of the date first above written,

FIRST ILLINOIS BANK OZ WILMETTE,
solely a9 Trustee as afor=said
and not /jpersonally

By g /[Z&C/Z/

Title: VICE PRESIDENT AND TRU

(SEAL) “
ATTEST} //;7 Eﬂ
/L’Il.z.\' -.5 h Vl—— %

Title:  SECRETARY

*CONSTRUCTION LOAN MORTGAGE AND SECURITY AGREEMENT
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EXIHIBIT "A"

LOTS 2, 3 and 4 IN TAX INCREMENT FINANCE SUBDIVISION NO. 1,

A SUBDIVISION IN THE NORTHWEST QUARTER OF SECTION 12, TOWNSHIP
41 NORTH, RANGE 11 EAST OF THE THIRD PRINCIPAL MERIDIAN
ACCORDING TO THE PLAT THEREOT SEGUNESS

s S SO PILED gg@ﬂg
AS DOCUMENT __J7S&TF/ , IN COOK COUNTY,” ILLINOIS.
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STATE orF ILLINOIS )
)
COUNTY oF CooKk )
The foregoxng instrument was acknowledged befor
l2th. day of » 1988
AlG MORRTS

Septamber §, 19

‘h-—______i
Wilmette, an Illinois
fustaes Under 3 Tru

88, and

8aigd Trustes,

st Agreement dated
nown as Trysg No, TWB-0728, on behalf of

Clonot D s

Notary Publie

~e=r~"" FDNA ¥. ROSS
MY COMMISSION EXPIRES MAY 9, 1588

QU8ESLE

g

77
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