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,l"I_‘.')RUI‘GAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT (the "Mortgage™), dated effective as
of November 1, 20001is from AR FriUR DEVELOPMENT, INC., an Illinois corporation (hereinafter
referred to as "Mortgagor"), havilg an address at 231 Kilpatrick Wilmette, Illinois 60091 to
LINCOLN PARK SAVINGS BANK, fhereinafter referred to as Mortgagee", "Lender” and/or
"Noteholdet"), having an address at 1940 *Vest Irving Park Road, Chicago, Illinois 60613-2408.

WITNESSETH, that to secure the payme=nt of an indebtedness in the amount of One Million
One Hundred Fifty-Five Thousand and No/100ths - Dollars ($1,155,000.00) lawful money of the
United States, to be paid with interest thereon accordiiig % certain note bearing even date herewith
between Mortgagor to Lender, as well as any extension, modification, renewal or substitution thereof
(the "Note") and that certain that certain Construction Loan-and Security Agreement (“Loan
Agreement”) of even date herewith between Mortgagor and Morigagee, the Mortgagor hereby
mortgages, conveys and transfers to the Noteholder all of Mortgagor's right, title and interest in the
property (the "Land" or "Premises” or "Mortgaged Premises") situates in Cook County, State of
Illinoss, and legally described in Exhibit "A" attached hereto and made a por: hereof.

Together with all improvements now or hereafter located thereon;

Together with all easements, rights-of-way and rights used in connection therewitit or with a
means of access thereto and all tenements, hereditaments and appurtenances thereto;

Together with all fixtures and all furniture, equipment and other personalty (excluding inventory
goods) customarily located on, in or upon said real property, including but not limited to all
machinery used in the operation of the business conducted on said real property, as well as any and
all additions, substitutions, replacements and proceeds thereto or there from, (collectively referred
to herein as "Personalty"); and

Together with all right, title and interest of the Mortgagor in and to any and all leases, now or
hereafier on or affecting the property described in Exhibit "A"; and
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Together with the rents, issues and profits of such real property, with full and complete authority
and right in Noteholder in case of default of this Mortgage to demand, collect, receive and receipt
for such rents, issues and profits.

Together with the real property legally described in Exhibit "A", together with the improvements
thereon, the rights therein, the appurtenances thereto, the Personalty on, in, upon, attached to or
installed therein, the rents, 1ssues and proéeeds thereof, the present and future estates and interest of
Mortgagor therein.

And the Mortgagor covenants with the Noteholder as follows:

1. Pay:nent of Indebtedness and Performance of all Obligations and Conditions.

The Mortgagor wi'inay the indebtedness as in the Note provided and will otherwise duly comply
with the terms thercof and trther will timely perform all duties and obhgatlons of Mortgagor under
this Mortgage and all othedocuments securing the Note.

2. Title to Land.

Mortgagor represents and covenams tiat (i) Mortgagor is seized of a Fee Simple Estate in the
Land and the improvements, and that the Lacd is free and clear of all liens and encumbrances, other
than Permitted Encumbrances (as defined herein), (i1) Mortgagor has full legal power, right and
authority to mortgage, pledge and convey the Fee Simple Estate and (iii) this Mortgage creates a first
lien on the Fee Simple Estate, subject only to the Peimitted Encumbrances.

3. Maintenance of Lands Changes and Alterations.

Mortgagor shall (a) promptly repair, restore, replace or rebvild any portion of the Premises
which may become damaged or be destroyed whether or not procecds Gf insurance are available or
sufficient for that purpose; (b) keep the Premises in good condition and repair, free from waste; (c)
pay all operating costs of the Premises; (d) complete, within a reasonable time, any building or
buildings or other improvements now or at anytime in the process of erection uvon the Premises; (€)
comply with all requirements of statutes, ordinances, rules, regulations, orders,<iecrees and other
requirements of law relating to the premises or any part thereof by any federai, state or local
authority; (f) refrain from any action and correct any condition which would increase the sk of fire
or other hazard to the Improvements or any portion thereof; (g) comply with any restrictions and
covenants of record with respect to the Premises and the use thereof; and observe and comply with
any conditions and requirements necessary to preserve and extend any and all rights, licenses,
permits (including without limitation zoning variances, special exceptions and nonconforming uses),
privileges, franchises and concessions that are applicable to the Premises or its use and occupancy,
and (h) cause the Premises to be managed in a competent and professional manner. Without the
prior written consent of Mortgagee, or its successors or assigns, Mortgagor shall not cause, suffer
or permit any (i) material alterations of the Premises except as required by law or ordinance or except
as permitted or required to be made by the terms of any Leases approved by Mortgagee; (ii) change
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in the intended use or occupancy of the Premises, including without limitation any change which
would increase any fire or other hazard; (iii) change in the identity of the person or firm responsible
for managing the Premises; (iv) zoning reclassification with respect to the Premises; (v) unlawful
use of, or nuisance to exist upon, the Premises; or (vi) granting of any easements, licenses,

covenants, conditions or declarations of use against the Premises, other than use restrictions
contained or provided for in Leases approved by Mortgagee,

4, Taxes and Liens.

Payment. Mortgagor shall pay or cause to be paid when due and before any penalty attaches,
all general 2id special taxes, assessments, water charges, sewer charges, and other fees, taxes,
charges and asszzsments of every kind and nature whatsoever levied or assessed against the Premises
or any part thercof or any interest therein or any obligation or instrument secured hereby, and all
installments thereof {7} herein generally called "Taxes"), whether or not assessed against Mortgagor,
and Mortgagor shall furiish to Mortgagee receipts therefor on or before the date the same are due;
and shall discharge any claim or lien relating to taxes upon the Premises.

Subject to applicable law or.to a written waiver by Mortgagee, Mortgagor shall pay to
Mortgagee on the day monthly insta!lments of principal and interest are payable under the Note until
the Note is paid in full, a sum (herein "Iuzds"), equal to one-twelfth of (a) the taxes and assessments
which may be levied on the Property, plus-a.«um equal to 1/6th of the annual taxes and assessments
as areserve and (b) the yearly premium installrsents for fire and other hazard insurance, rent loss
insurance and such other insurance covering thie Property as Mortgagee may require pursuant to
paragraph 6 hereof, all as reasonably estimated initia’ly and from time to time by Mortgagee on the
basis of assessments and bills and reasonable estimates fhereof. Any waiver by Mortgagee of a
requirement that Mortgagor pay such Funds may be revoked by Mortgagee, in Mortgagee's sole
discretion, at any time upon notice in writing to Mortgagor. Morigagee may require Mortgagor to
pay to Mortgagee, in advance, such other Funds for the other taxcs, 2harges, premiums, assessments
and impositions in connection with Mortgagor or the Mortgaged Preinises which Mortgagee shall
reasonably deem necessary to protect Mortgagee's interests (herein "Ctier Impositions”). Unless
otherwise provided by applicable law, Mortgagee may require Funds for Other impositions to be paid
by Mortgagor in a lump sum or in periodic installments, at Mortgagee's optiorl.

Mortgagee shall apply the Funds to pay said rents, taxes, assessments, insurarice premiums
and Other Impositions so long as Mortgagor is not in breach of any covenant or agrezment of
Mortgagor in this Instrument. Mortgagee shall make no charge for so holding and applying the
Funds, analyzing said account or for verifying and compiling said assessments and bills, unless
applicable law permits Mortgagee to make such a charge. Mortgagor and Mortgagee may agree in
writing at the time of execution of this Instrument that interest on the Funds shall be paid to
Mortgagor, and unless such agreement is made or applicable law requires interest, earnings or profits
to be paid, Mortgagee shall not be required by Mortgagor to any interest, earnings or profits on the
Funds. Mortgagee shall give to Mortgagor, without charge, an annual accounting of the Funds in
Mortgagee's normal format showing credits and debits to the Funds and the purpose for which each
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debit to the Funds was made. The funds are pledged as additional security for the sums secured by
this Instrument.

If the amount of the Funds held by Mortgagee exceeds the amount permitted by applicable
law, Mortgagee shall account to the Mortgagor for the excess funds in accordance with the
requirements of applicable law. If at any time the amount of the Funds held by Mortgagee shall be
less than the amount necessary to pay taxes, assessments, insurance premiums, rents and Other
Impositions, as they fall due, Mortgagor shall pay to Mortgagee any amount necessary to make up
the deficiency within thirty days after notice from Mortgagee to Mortgagor requesting payment
thereof. In the event the Mortgagor does not remit the sum to the Mortgagee necessary to pay taxes,
assessments;. 1hsurance premiums, rents and other impositions within said thirty day period,
Mortgagee mey, in its discretion, but shall not be obligated to, advance funds necessary to pay the
charges described 1 this paragraph, and any amounts advanced by the Mortgagee hereunder shall
be added'to the paiziicz due under the Note, and interest shall accrue upon said amounts at the

Interest Rate describedin the Note. The failure of the Mortgagor to remit any amounts requested

by the Mortgagee hereund<:-within thirty days of its notice to the Mortgagor shall be considered an
Event of Default of this Mortgage -and thereafter interest shall accrue on any amounts advanced by
the Mortgagee under this paragrapb-at the Default Rate described 1n the Note.

Upon Mortgagor's breach of any-covenant or agreement of Mortgagor in this Instrument,
Mortgagee may apply, in any amount and irnany order as Mortgagee shall determine in Mortgagee's
sole discretion, any Funds held by Mortgager av the time of application (1) to pay rents, taxes,
assessments, insurance premiums and Other Impesitions which are now or will hereafter become
due, or (ii) as a credit against sums secured by this Jnstrument. Upon payment in full of all sums
secured by this Instrument, Mortgagee shall promptly refund to Mortgagor any Funds held by
Mortgagee. '

If the Mortgagor shall fail to keep pay any real estate taxes ot otper liens encumbering the Land,
when due, in accordance with the requirements of this Paragrapli; the Mortgagee shall have the
rights, at its option and in addition to any other remedies available to it under this Mortgage, to pay
such taxes or other liens, and any amounts paid thereon by the Mortgagee thall constitute additional
indebtedness secured by this Mortgage, shall bear interest at the Default Rate, ¢s se: forth in the Note
from the.date of payment, and shall become immediately due and owing to the Micitgagee.

5. Insurance.

A. The Mortgagor shall maintain at its sole cost and expense, the following insurance coverage
with respect to the Land:

(1) Insurance against loss of or damage to the Land by fire and such other risks as are
customarily insured against in the area in which the Land are located, including but not limited to,
risks insured against under extended coverage policies with all risk and difference in conditions
endorsements, in each case in amounts at all times sufficient to prevent the Mortgagor from




becoming a co-insurer under the terms of the applicable policies and, in any event, in such amounts
and against such insurable risks, as from time to time may reasonably be required by the Noteholder.

(i1) Comprehensive general liability insurance against any and all claims (including all costs
and expenses of defending the same) for bodily injury or death and for property damage occurring
upon, n or about the Land and the adjoining streets or passageways in amounts not less than
$1,000,000.00,

(ii1) Such other insurance as is customarily purchased in the area for similar types of business,
in such amounts and against such insurable risks, as from time to time may reasonably be required
by the Noteloider.

The Mortgagoermay effect for its own account any insurance not required under the provisions
of subparagraph A lieceof, but any insurance effected by the Mortgagor on the Land, whether or not
required under this Morig-ge, shall be for the benefit of the Noteholder and the Mortgagor, as their
interests may appear, and <kall be subject to the provisions of this Mortgage.

C. If the Mortgagor shall fail to-keep the Land insured in accordance with the requirements of
this Paragraph, the Noteholder shall have the rights, at its option and in addition to any other
remedies available to it under this mortgage, to provide for such insurance and pay the premiums
thereof, and any amounts paid thereon by #'e Noteholder shall constitute additional indebtedness
secured by this Mortgage, shall bear interest at the Default Rate, as set forth in the Note from the date
of payment, and shall become immediately due ard pwing to the Noteholder.

D. All policies of insurance to be furnished undcr fa's Mortgage shall be in forms and with
companies reasonably satisfactory to the Noteholder, with standard mortgage clauses attached to or
incorporated in all policies in favor of the Noteholder, including a provision requiring that the
coverage evidenced thereby shall not be terminated or materiallv-modified without Thirty (30)
calendar days' prior written notice to the Noteholder. Any or all of suciiinsurance may be provided
for under a blanket policy or policies carried by the Mortgagor or any a filiated corporation.

E. The Mortgagor shall deliver to the Noteholder the originals of all insuance policies or
certificates of coverage under blanket policies, including renewal or replacement policres, and in the
case of insurance about to expire shall deliver renewal or replacement policies or binders as to the
issuance thereof or certificates in the case of blanket policies not less than fourteen (14) days prior
to their respective dates of expiration.

F. On all insurance policies of the character described in clauses (i) and (iii), of subparagraph
A of this Paragraph 5, Noteholder shall be named as Noteholder in the standard mortgage clause and
as an additional loss payee where appropriate and such insurance shall be for the benefit of the
Mortgagor and the Noteholder, as their interest may appear: provided, however, such insurance may
provide that, so long as Mortgagor is not in default, any loss or damage to the Land not exceeding
TEN THOUSAND DOLLARS ($10,000.00) shalt be adjusted by and paid to the Mortgagor and any
such loss exceeding TEN THOUSAND DOLLARS ($10,000.00) shall be adjusted by the Mortgagor
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and the Noteholder and paid to the Noteholder. All such insurance proceeds shall be applied in
accordance with Paragraph 6 below, and any amounts not so applied shall be paid to the Mortgagor.

G. On all insurance policies of the character described in clauses (ii) and (v) of subparagraph
A of this Paragraph 5, Noteholder shall be named as an additional named insured thereunder.

H. In any event, the Mortgagor shall continue to pay the principal and interest on the Note
notwithstanding any damage, loss or incapacity.

6. Damage or Destruction

A. In casé of any damage to or destruction of the Land or any part thereof from any cause
whatsoever, othcrtvan a Taking (as defined in Paragraph 10 below), the Mortgagor shall promptly
give written notice tieieof to the Noteholder, unless in Mortgagor's reasonable opinion such damage
or destruction involved 1es: than TEN THOUSAND DOLLARS ($10,000.00). In any event, but
subject to the provisions.c£subparagraph C of this Paragraph 6, Mortgagor shall restore, repair,
replace, or rebuild the same (or'cause the same to be restored, repaired, replaced or rebuilt to
substantially the same value, conditioin and character as existed immediately prior to such damage
or destruction of with such changes, alterations and additions as may be made at the Mortgagor's
election pursuant to Paragraph 4. Such restoration, repair, replacement or rebuilding (herein
collectively called "Restoration") shall be c¢mmenced promptly and completed with diligence by
the Mortgagor, subject only to delays beyond the control of the Mortgagor.

B. Subject to subparagraph C of this Paragrapn 6.-all net insurance proceeds received by the
Noteholder pursuant to this Paragraph 6, at Noteholder’s sc'e option, may be made available to the
Mortgagor for the Restoration required hereby in the event 2f-damage or destruction on account of
which such-insurance proceeds are paid. Ifat any time the net irsurance proceeds which are payable
to the Mortgagor in accordance with the terms of this Mortgage sii2!i be insufficient to pay the entire
cost of the Restoration, the Mortgagor shall pay the deficiency. Insuzh an event, Mortgagor shall
make all payments from its own funds to the contractor making such Kestoration until the amount
of said deficiency has been satisfied; thereafter, Noteholder shall make subsequent payments from
the insutance proceeds to Mortgagor or to the contractor, whichever is appropria'e. All payments
hereunder shall be made only upon a certificate or certificates of a supervising architect appointed
by the Mortgagor and reasonably satisfactory to the Noteholder that payments, to the extent approved
by such supervising architect, are due to such contractor for the Restoration, the Land ar¢ iree of all
liens of record for work, labor or materials, and that the work conforms to the legal requirements
therefor.

C. Ifan Event of Default (as hereinafter defined) shall occur, all insurance proceeds received
by the Noteholder may be retained by the Noteholder and applied, at its option, in payment cf the
mortgage indebtedness and any excess repaid to or for the account of Mortgagor.
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7. Indemnification.

The Mortgagor will protect, indemnify and save harmless the Noteholder from and against all
liabilities obligations, claims, damages, penalties, causes of action, costs and expenses (including,
without limitation, reasonable attorneys' fees and expenses), imposed upon or incurred by or asserted
against the Noteholder, as a result of (a) ownership of the Land or any interest therein or receipt of
any rent or other sum therefrom, (b) any accident, injury to or death of persons or loss of or damage
to property occurring in, on or about the Land or any part thereof or on the adjoining sidewalks,
curbs, vaults and thereof or on the adjoining sidewalks, curbs, vaults and vault space, if any, adjacent
parking areas, streets or ways, (c) any use, nonuse or condition of the Land or any part thereof or the
adjoining sidewalks, curbs, vaults and vault space, if any, the adjacent parking areas, streets or ways,
(d) any failure-0n the part of the Mortgagor to perform or comply with any of the terms of this
Mortgage, or () theperformance of any labor or services or the furnishing of any materials or other
property with respect 4 the Land or any part thereof. Any amounts payable to the Noteholder under
this Paragraph which sre ot paid within ten (10) days after written demand therefor by the
Noteholder shall bear inte:est at the Default Rate, as set forth in the Note from the date of such
demand and shall constitute additicnal indebtedness secured by this Mortgage. The obligations of
the Mortgagor under this paragraph shall survive any termination or satisfaction of this Mortgage.

8. Sale, Conveyance, Mortz2zing, Hypothecation, or Other Transfer.

If, during the term of the Note, the Mor?gagor shall (whether voluntarily or by operation of
law) sell, convey, assign, mortgage, hypothecate-orutherwise transfer or encumber the Land or any
part thereof or any right, title therein except (i) in accordance with the terms of the Note and Loan
Agreement, or (ii) to an entity wholly-owned directly orinzirectly by the Mortgagor, at Mortgagee’s
sole option, all sums due hereunder shall become immediately due and payable and the Mortgagor,
shall immediately pay the principal balance plus all accrued interest, prepayment premium, if any,
and other amounts remaining unpaid under the Note. '

Mortgagor shall not permit title to the Land or any portion théreo! or to be conveyed or
mortgaged, or the beneficial interest or any portion thereof to be assigned, zollaterally assigned or
otherwise transferred or encumbered, voluntarily or involuntarily, directly or indirectly, without the
prior written consent of the Noteholder. If prepayment is elected by Mortgagor, 1tsnuiibe delivered
to Noteholder simultaneously with the sale, conveyarce, assignment, mortgage, hypothecation or
other transfer or encumbrance together with accrued interest thereon.

9. Priority of Lien: After-Acquired Property.

This Mortgage is and will be maintained as a valid first mortgage. The Mortgagor will not,
directly or indirectly, create or suffer or permit to be created, or to stand against the Land, or any
portion thereof, or against the rents, issues and profits thereof, any lien, security interest,
encumbrance or charge prior to or on a parity with the lien of this Mortgage provided, however, that
nothing herein contained shall require the Mortgagor to pay any Impositions or insurance premiums
prior to the last day on which the same shall become due and payable without penalty or prevent the
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Mortgagor from contesting the validity of any Impositions in accordance with the provisions of this
Mortgage.

Subject to the rights granted under Paragraph 25, the Mortgagor wilt keep and maintain the Land
free from all liens for moneys due and payable to persons supplying labor for and providing materials
used in the construction, modification, repair or replacement of the Land. 1f any such liens shall be
filed against the Land, the Mortgagor agrees to cause the same to be discharged of record promptly
after the Mortgagor has notice thereof.

In no event shall Mortgagor do, or permit to be done, or omit to do, or permit the omission of,
any act or thing, the doing of which, or omission to do which, would impair the security of this
mortgage. Theiviortgagor shall not initiate, join in or consent to any change in any private restrictive
covenant, zoning-grdinance or other public or private restriction or agreement materially changing

the uses which may ¢ made of the Land or any part thereof without the express written consent of
the Noteholder. K

All property of every kind(acguired by the Mortgagor after the date hereof which, by the terms
hereof, is required or intended to be subjected to the lien of this Mortgage shall, immediately upon
the acquisition thereof by Mortgagcr. and without any further mortgage, conveyance, assignment or
transfer, become subject to the lien and security of this Mortgage. Nevertheless, Mortgagor will do
such further acts and execute, acknowledge-and deliver such further conveyances, mortgages,
security agreements, financing statements and assurances as Noteholder shall reasonably require for
accomplishing the purpose of this Mortgage.

If any action or proceeding shall be instituted to recover possession of the Land or any or any part
thereof or to accomplish any other purpose which would niaterially affect this Mortgage, Mortgagor
will immediately, upon service of notice thereof, deliver to Noteh¢lder a true copy of each precept,
petition, summons, complaint, notice of motion, order to show caus<.and all other process, pleadings
and papers however designated, served in any such action or proceediig:

10. Condemnation.

A. The term "Taking" as used herein shall mean a Taking of all or part of the Land under the
power of condemnation or eminent domain. Promptly upon the receipt by Mortgagor of notice of
the institution of any proceeding for the Taking of the Land or any part thereof, Mortgagorshall give
written notice thereof to Notcholder and Noteholder may, at its option, appear in any such
proceeding. Mortgagor will promptly give to Noteholder copies of all notices, pleadings, awards,
determinations and other papers received by Mortgagor in any such proceeding. Mortgagor shall not
adjust or compromise any claim for award or other proceeds of a Taking without having first given
at least Thirty (30) days' prior written notice to Noteholder of the proposed basis of adjustment or
compromise and without first having received the written consent thereto of Noteholder. Any award
or other proceeds of a Taking, after allowance for expenses incurred in connection therewith, are
herein referred to as "Condemnation Proceeds".
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B. Inthe event of a Taking of all or substantially all of the Land, or a Taking of less than all or
substantially all of the Land are not susceptible to restoration, the Condemnation Proceeds shall be
paid to Noteholder and applied, at its option, (i) to payment of the mortgage indebtedness or, (i1)
shall be made available to Mortgagor for the purpose of restoration of any improvement located on
the Mortgaged Premises.

C. Ifan Event of Default shall occur, any Condemnation Proceeds in the hands of Noteholder
or to which Noteholder is entitled may be retained by Noteholder and, at its option, applied in
payment of the mortgage indebtedness. Any amount remaining in the hands of Noteholder following
such application shall be paid to Mortgagor.

11. Right to inspect.

Noteholder, its2gents and representatives, may at all reasonable times and with reasonable
advanced written notice mzke such inspections of the Premises as Noteholder may deem necessary
or desirable.

12. Books and Records; Financiz! Statements.

Mortgagor will keep and maintain sooks of records and account relating to the Land and
operation thereof, including the leases relatiia to the Land, which books of record and account shall,
at all reasonable times, be open to the inspecticit ¢ Noteholder and its accountants and other duly
authorized representatives of Noteholder. Mortgagsi shall enter in such books of record and account
full, true and correct entries in accordance with gedierally accepted accounting principles of all
dealings and transactions relative to the Land there in.

The Mortgagor shall deliver to the Mortgagee, at the place where interest is thergon payable,
financial and operating statements of the Premises for each fiscai-véar, within ninety (90) days after
the end of each fiscal year. In addition, Mortgagor shall deliver to [origzgee, upon written request
from Mortgagee, financial operating statements for the Premises. Sach financial and operating
statements shall consist of a balance sheet, audited operating statements, rental, cash flow and
expense statements and copies of bank reconciliations and statements, all in rezsoniible detail as may
be reasonably requested by Mortgagee. The financial statements and all other finan<1zi 2nd operating
statements shall be certified to Mortgagee by Mortgagor, as to their truth and accuiacy. If the
statements furnished by the Mortgagor shall not be prepared in a form substantially sunt'ar to that
previously provided Mortgagee, or if Mortgagor fails to fumish the same when due, Mortgagee may
audit or cause to be audited the books of Mortgagor, by an independent certified accountant, at
Mortgagor's expense, and the costs of such audit shall be so much additional Indebtedness Hereby
Secured bearing interest at the Default Rate until paid, and payable upon demand. In the event of
such an audit, Mortgagor shall cause the books and records of the Mortgagor to be made available
to Mortgagee for such audit purposes.
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13. Leases affecting Land.

A. Mortgagor covenants and agrees to keep, observe, and perform and to require the
tenants to keep, observe, and perform all of the covenants, agreements, and provisions of any present

- or future leases of any portion of the mortgaged premises on their respective parts to be kept,

observed, and performed, and, in case Mortgagor shall neglect or refuse to do so, then Noteholder
may, if it shall so elect, perform and comply with or require performance and compliance by the
tenants with any such lease covenants, agreements and provision, and any sums expended by
Noteholder in performance or compliance therewith or in enforcing such performance or compliance
by the tenant, including costs, expenses, and reasonable attorneys' fees, shall bear interest from the
date of such=xpenditures at the rate set forth in the note, shall be paid by Mortgagor to Noteholder
upon demand = shall be deemed a part of the debt secured hereby and recoverable as such in all
respects.

B. In additiorn'tothe covenants and terms herein contained and not in limitation thereof,
Mortgagor covenants that ‘he Mortgagor will not in any case cancel, abridge or otherwise modify
tenancies, subtenancies, leascs, br-subleases of the mortgaged property or accept prepayments of
installments of rent to become due thersunder. The whole of the principal sum and the interest shall

become due at the option of Mortgage if Mortgagor fails or refuses to comply with the provisions
of this paragraph.

C. - Mortgagor covenants and warranis that, in the event of the enforcement of the
Noteholder of the remedies provided for by lawor by this mortgage, any person succeeding to the
interest of the Mortgagor as a result of such enforcemept shall not be bound by any payment of rent
or additional rent for more than one (1) month in advaice.

D. -+ Mortgagor covenants and warrants that should Moteholder succeed to the interest of
the Mortgagor, as Landlord, under the terms of the leases, pursua:it-to a default as defined herein;
Noteholder shall not be liable for security deposits for any leases ox Fic property.

E. In addition to the above Mortgagor covenants and agrees as follows:

(i) The Mortgagor will not (a) execute an assignment of the rents or anypait ihereof [tom
the premises unless such assignment shall provide that it is subordinate to the assignierit contained
in this mortgage and any assignment executed pursuant hereto: or, (b) except where the lessee is in
default thereunder, terminate or consent to the cancellation or surrender of any lease of the preniises
or of any part thereof, not existing or hereafter to be made, having an unexpired term of two (2) years
or more unless, promptly after the cancellation or surrender of any lease, a new lease is entered into
with a new lessee on substantially the same terms as the terminated or cancelled lease; or (c) modify
any such lease so as to shorten the unexpired term thereof or so as to decrease the amount of the rents
payable thereunder: or (d) accept prepayments of more than two months installments of rents to
become due under such leases, except prepayments in the nature of security for the performance of
the lessees thereunder: or (e) in any other manner impair the value of the mortgaged property or the
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security of the Noteholder for the payment of the principal of, and interest on, the Note without
Mortgagee's prior written consent.

(11) The Mortgagor will not execute any lease of all or a substantial portion of the premises
except for actual occupancy by the lessee thereunder, and will at all times promptly and faithfuily
perform, or cause to be performed, all of the covenants, conditions and agreements contained in all
leases of the premises now or hereafter existing, on the part of the lessor thereunder to be kept and
performed. If any of such leases provide for the giving by the lessee of certificates with respect to
the status of such leases, the Mortgagor shall exercise its right to request such certificates with five
(5) days of any demand therefor by the Noteholder.

(ii1) Thz"Mortgagor shall furnish to the Noteholder within thirty (30) days after a request by
the Mortgagee to 4050, a written statement containing the names of all lessees of the premises, the
terms of their respeciive leases, the spaces occupied and the rental paid.

(iv) Mortgagor covrants and agrees that all agreements to pay leasing commissions (a) shall
provide that the obligation to pav such commissions will not be enforceable against any party other
than the party who entered into such 2zreement, (b) shall be subordinate to the lien of this Mortgage,
and (c) shall not be enforceable against the Mortgagee. Mortgagor shall furnish Mortgagee with
evidence of the foregoing which is in al! respects satisfactory to Mortgagee.

(v) Mortgagor further covenants and agrees that all agreements to manage the Premises (a)
shall provide that the obligation to pay any ameuzt thereunder shall not exceed the sum of five
percent (5%) of the gross revenues generated from il Premises and will not be enforceable against
any party other than the party who entered into such agreament (b) shall provide that such agreement,
together with any and all liens and claims for lien that 2ny manager or other person or entity
performing the duties of a manager thereunder has or may thereafier have thereunder or for managing
the Premises or any part thereof, shall be in al] respects subordinate to the lien of the Mortgage and
(c) shall not be enforceable against the Mortgage. Mortgagor shall fariizh Mortgagee with evidence
of the foregoing which is in all respects satisfactory to Mortgagee.

14. Hazardous Substances.

Mortgagor covenants and represents that it shall maintain and keep the Prernises free at all

times of any environmental violation, waste, hazard or damage, including toxic chemicais, asbestos, . |
or gasoline, and that the Mortgagor shall provide reasonable proof required by the Mortgagee that '
the Premises are free from any environmental waste, hazard, or damage. Further, the Mortgagor
represents that the Premises shall not violate any state or federal environmental statute, regulation e
or law. The Mortgagor covenants and agrees that the Mortgagor shall not, nor shall the Mortgagor 2
voluntarily permit any other person or entity to, place, hold, locate or dispose of any hazardous )
Substances on, under or at the Premises or any part thereof, except in accordance with applicable

law. Without limiting the foregoing, Mortgagor shall not cause or knowingly permit the Premises

to be used to generate, manufacture, refine or process Hazardous Substances, nor shall Mortgagor

cause or permit, as a result of any intentional or unintentional act or omission on the part of
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Mortgagor or any tenant or subtenant, a release of hazardous Substances onto the Premises or onto
any other property. Mortgagor shall comply with and use its reasonable efforts to ensure compliance
by all tenants and subtenants with all applicable federal, state and local laws, ordinances, rules and
regulations, and use reasonable efforts to ensure that any and all tenants and subtenants obtair: and
comply with any and all approvals, registrations or permits required thereunder. The Mortgagee
reserves the right to require the Mortgagor to obtain environmental risk studies and reports at any
time during the term of this Mortgage. If at any time any soil test or any other environmental test
of the Premises evidences environmental violations or dangers, the Mortgagor shall have a period
of sixty (60) days to remedy said violation and deliver an updated test to Mortgagee evidencing that
the environmental violations or dangers have been removed. If the Mortgagor fails to remediate the
environmental dangers evidenced by the requisite soil or environmental test within sixty (60) days,
or if any other cnvironmental violation, waste, hazard, or damage occurs on the Premises and is not
remedied'withiri.caid 60 day period, said environmental violation, waste, hazard or damage shall be
considered an Everii o7 Default under the terms of this Mortgage, and the Mortgagee shall have the
right, at its option, but shali have no obligation, to cure any environmental violation, waste, hazard
or damage on behalf of tac Mortgagor, and any and all amounts advanced by the Mortgagee
hereunder shall become an «dcitional indebtedness of the Mortgagor under the Note and this
Mortgage, and interest shall acciue eirsaid amounts advanced by the Mortgagee at the Default Rate
as set forth in the Note. Any amoun:s advanced by the Mortgagee under this paragraph, plus interest
thereon, shall be immediately due ana peyeble by the Mortgagor.

- The Mortgagee shall have the right to direct the Mortgagor to conduct environmental tests

- upon the Premises at the Mortgagor's expense and to provide the Mortgagee with updated test reports

detailing the results of the environmental tests. Uponi raceipt of a request for an environmental test
from the Mortgagee, the Mortgagor shall have a period of sixty (60) days to provide the Mortgagee
with the results of the requisite environmental test, unless  shorter period is demanded by a local,
state or federal governmental agency, in which case Mortgagor shall provide said results within the
time period requested by such local, state or federal governiiiental agency. Any failure of the
Mortgagor to conduct any environmental test requested by the Moitzagee, or to provide the
Mortgagee with test results, shall be considered an Event of Defau't under the terms of this
Mortgage.

The Mortgagor agrees that, in addition to its representations provided in paiagraph 14 above,
it shall, at its own expense, comply with any operation or management plan proposed by any state
or federal agency for the removal of asbestos from the Premises. The failure of the Moitgagor to
comply with this paragraph shall be considered an Event of Default under this Mortgage.

The Mortgagor hereby agrees to indemnify the Mortgagee, its employees, agents, officers and
directors, and hold the Mortgagee harmless from and against any and all losses, liabilities (including
strict liability), damages, injuries, penalties, fines, settlements, expenses and costs of whatever kind
or nature, known or unknown, contingent or otherwise, including, without limitation, reasonable
attorneys' fees, of any settlement or judgment and claims of any and every kind whatsoever paid,
incurred or suffered by, or asserted against, the Mortgagee by any person or entity or governmental
agency, for, with respect to, or as a direct or indirect result of (i} the presence of or under, or the
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escape, leakage, disposal, spillage, emission, discharge or release from the Premises of any
Hazardous Substance in violation of applicable law or (ii) at any time, the incorrectness or breach
of this covenant, warranty or representation set forth in this Mortgage, including, without limitation,
any violation or claim arising under the Comprehensive Environmental Response, Compensation
and Liability Act, the Superfund Amendment and Reauthorization Act, the Resource Conservation
and Recovery Act, the Federal water Pollution Control Act, the Federal Environmental Pesticides
Act, the Clean Water Act, the Clean Air Act, and so called federal, state or local "Superfund" or
"Superlien" statute, or any other statute, law, ordinance, code, rule, regulation, order or decree
regulating, relating fo or imposing liability (including strict liability), or standards of conduct
concerning any Hazardous Substance, regardless of whether or not caused by, on behalfof, or within
the control.ot the Mortgagor; provided however, that the Mortgagor shall not indemnify the
Mortgagee forany such losses, liabilities, damages, injuries, expenses or costs related to or involving

Hazardous Substapzes placed or disposed of on the Premises afier Mortgagee acquired title to the
Premises through foreclosure or deed in lieu of foreclosure.

For purposes of this"'Mortgage, the term "Hazardous Substances" shall mean and include
those elements or compoundswhich are contained in the list of hazardous substances adopted by the
United States Environmental Protection Agency ("EPA") and the list of toxic pollutants designated
by Congress or the EPA or defined by any other federal, state or local statute, law, ordinance, code,
rule, regulation, order or decree regulatini; ielating to, or imposing liability (including strict liability)
or standards of conduct concerning any haza-dous, toxic or dangerous waste, substance or material,
as now or at any time hereinafter in effect.

If the Mortgagor receives any notice or knowledge of (i) the occurrence of any event
involving the use, spill, release, leak, seepage, discharge or-clean up of any Hazardous Substance,
or (i1) any compliant, order, citation or other notice with re¢ard to air emissions, water discharges,
or any other environmental, health or safety matter affecting the Mortgagor or the Premises (an
"Environmental Complaint”) from any person or entity (including, »vithout limitation, the EPA) then
the Mortgagor shall immediately notify the Mortgagee orally and inwriiing of any such notice and,
if the Environmental Complaint is in writing, shall immediately deliver a copy of the Environmental
Complaint to Mortgagee. Further, the Mortgagor shall immediately commence all actions necessary
to clean up, remove, resolve and comply with any complaint, order, citation, not.ce or Environmental
Complaint as may be required to comply with applicable law.

In addition to all other rights granted to the Mortgagee, upon the occurrence of an
Environmental Complaint and the Mortgagor's failure to commence the clean up, removal or
resolution of any Hazardous Substance or Environmental Complaint as required by applicable law
within thirty (30) days notice of breach of a covenant or warranty or receipt of notice or knowledge
specified herein and to thereafter continuously and diligently proceed with such clean up, removal
or resolution, except as may be delayed by an act of God, strike, act of the public enemy, war,
blockade, public riot, fire, storm, flood and explosion ("Force Majeure"), the Mortgagee shall have
the right, but not the obligation, to enter onto the Premises or to take such other actions as it deems
necessary or advisable to clean up, remove, resolve or minimize the impact of, or otherwise deal
with, any such Hazardous Substance or Environmental Complaint following receipt of any notice

13—
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from any person or entity (including without limitation, the EPA) asserting the existence of any
Hazardous Substance or an Environmental complaint pertaining to the Premises or any part thereof,
which, if true, could result in an order, suit or other action against the Mortgagee and/or which, in
the reasonable opinion of the Mortgagee, could have a materially adverse impact on the value of the
Premises or otherwise jeopardize the Mortgagee's lien against the Premises granted or created under
the Mortgage. Any funds of the Mortgagee used for any purpose referred to in this Section shall
constitute advances secured by the Loan Documents and shall bear interest at the Default Rate
specified in the Note to be applicable after default thereunder.

The provision of this Section 14 shall be in addition to any and all other obligations and
liabilities MCrtagor may have to Mortgagee and shall survive the transactions contemplated herein.

15. Events &f Default.
In the case one o siiore of the following events ("Events of Default") shall occur, to-wit:

A. Il default shall be made in-the payment of any installment of interest, or of principal and
interest, on the Note, or in the pavinient of any other amount required to be paid thereunder or
hereunder when the same or any part thereof shall become due and payable, and if such default shali
not have been cured within the time periad, if any, given under the Note or this Mortgage; or,

.B. Subject to the rights granted under Paragraph 25, if default shall be made in the payment of
any Imposition when the same shall become Gue and payable, and if such default shall remain
uncured for a period of fifteen (15) days of such detauls; or,

C. If default shall be made in the performance of any 6f the other covenants or provisions of the
Note, the-Loan Agreement, or this Mortgage and if such defavit shall remain uncured for a period
of thirty (30) after written notice from Lender, provided thay, ii-the default is curable but not
reasonably capable of being cured within such thirty (30) day period, sich default shall be deemed
cured for the purposes hereof if, and so long as, Mortgagor shall commznce such cure within such
thirty (30) day period and diligently pursue said cure to completion; or,

D. If Mortgagor shall make a general assignment for the benefit of creditors, 4t shall state in
writing or by public announcement its inability to pay its debts as they become duc/ or shall file a
petition in bankruptey, or shall be adjudicated a bankrupt, or insolvent, or shall file a petitien secking
any reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar relief
under any present or future statute, law or regulation, or shall file an answer admitting or not
contesting the material allegations of a petition against it in any such proceeding, or shall seek or
consent to or acquiesce in the appointment of any trustee, receiver or liquidator of Mortgagor or any
material portion of their assets; or,

E. If, within Sixty (60) days after the commencement of any proceeding against Mortgagor
seeking any reorganization, arrangement, composition, readjustment, liquidation, dissolution or
similar relief under any present or future statute, law or regulation, such proceeding shall not have
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been dismissed, or if, within Sixty (60) days after the appointment, without the consent or.
acquiescence of Mortgagor, of any trustee, receiver or liquidator of Mortgagor or any material
portion of their assets, such appointment shall not have been vacated; or,

F. If any representation or warranty made by Mortgagor in this Mortgage, or made heretofore
or contemporaneously herewith in any other instrument, agreement or written statement in any way
related hereto or to the loan transaction with which this Mortgage is associated, shall prove to have
been false or incorrect in any material respect on or as of the date when made and such falsity or
incorrectness shall materially affect the security of this Mortgage.

Then, in«nv such event, at the option of Noteholder, the entire unpaid principal balance of the
Note secured hereby, the applicable premium, if any, and all accrued and unpaid interest under the
Note, and any other.aums secured hereby shall be due and payable immediately and, thereafter, each
of said amounts shali ear interest at the Default Rate as defined in the Note. All costs and expenses
incurred by, or on behaif 07, Noteholder (including, without limitation, reasonable attorneys' fees and
expenses) occasioned by ar. Event of Default by Mortgagor hereunder shall be immediately due and
payable by Mortgagor and, therenfter, each of said amounts shall bear interest at the Default Rate as
defined under the Note. After aity such Event of Default, Noteholder may institute, or cause to be
instituted, proceedings of the realization of its rights under this Mortgage or the Note.

16. Rights, Powers and Remedies ¢/ Noteholder.

If an Event of Default shall occur, Noteholder may, at any time, at its election and to the extent
permitted by faw and after expiration of any applicarie grace period:

A. Advertise the Land or any part thereof for sale and thereafter sell, assign, transfer and deliver
the whole, or from time to time any part, of the Land, or any inisrest in any part thereof, at any
private sale or at public auction, with or without demand upon Moe:tgagor, for cash, on credit or in
exchange for other property, for immediate or future delivery, and foi such price and on such other
terms as Noteholder may, in its discretion, deem appropriate or as may b¢ required by law. The
exercise of this power of sale by Noteholder shall be in accordance with the trovisions of any statute
of the State of Tllinois now or hereafter in effect which authorizes the enforcenient of a mortgage by
power of sale, or any statute expressly amending the foregoing:

B. Enter upon and take possession of the Premises or any part thereof by forct, summary
proceedings, ejectment or otherwise, and may remove Mortgagor and all other persons and any and
all property therefrom, and may hold, operate, manage, and lease the same and receive all earnings,
income, rents, issues and proceeds accruing with respect thereto. Noteholder shall be under no
liability for or by reason of such entry, taking of possession, removal, holding, operation or
management, except that any amounts so received shall be applied as hercinafter provided in this
Paragraph; and

C. Make application for the appointment of either an order for mortgagee in possession or a
receiver for the Lands whether such Mortgagee in possession or receivership be incident to a
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proposed sale of said Land or otherwise, and Mortgagor hereby consents to the appointment of such
receiver and agrees not to oppose any such appointment. Further, Mortgagor agrees that Noteholder
shall be appointed mortgagee in possession or receiver of the Land, at Noteholder's option.

In the event the right to accelerate the indebtedness secured hereby or to foreclose the Mortgage
has accrued to Noteholder, whether the entire debt has then been accelerated, Noteholder may, with
order of Court notice to or demand upon Mortgagor, take possession of the Land. Should Court
proceedings be instituted, Mortgagor hereby consents to the entry of an order by agreement to effect

and carry out the provisions of this Subparagraph C. While in possession of the Land, Noteholder
shail have the following powers:

(1} To collect the rents and manage, lease alter and repair the Land cancel or modify
cuisting leases, obtain insurance and in general have all powers and rights
cuswraarily incident to absolute ownership: and

(i1) To pay/aut of the rents so collected the management and repair charges, taxes,
insurance, corimissions, fees and all other expenses and, after creating reasonable
reserves, apply the balance (if any), on account of the indebtedness secured hereby.

Noteholder may remain in possession of the Land, in the event of a foreclosure, until the
foreclosure sale and thereafter during the ¢niire period of redemption (if any), if a deficiency exists.
Noteholder shall incur no liability for, nor shal’ Mortgagor assert any claim, set-off or recoupment
as a result of, any action taken while Noteholdei 15 in possession of the Leasehold Interest, except
only for Noteholder's own gross negligence or wil'iu} misconduct. In the event no foreclosure
proceedings are commenced, Noteholder may remain ii pogsession as long as there exists a Default.

If requested by Notcholder or any purchaser from Notchoider, Mortgagor shall ratify and
confirm afy such sale, assignment, transfer or delivery by exectitinz and delivering to Noteholder
or such purchaser all appropriate deeds, bills of sale, leases, assignmeiis and other instruments as
may be designated in such request. Further, Mortgagor agrecs that Notehoider may be a purchaser
of the Leaschold Interest or any part thereof or any interest therein at any s2le, whether pursuant to
power of sale or otherwise, and may apply upon the purchase price the indebtedness secured hereby.
Any purchaser at any sale shall acquire good title to the property so purchased, fre< o1 the lien of this
Mortgage and free of all rights of redemption in Mortgagor. The receipt of the officer making the
sale under judicial proceedings or of Noteholder shall be sufficient discharge to the purchaser for the
purchase money and such purchaser shall not be responsible for the proper application thereof.

Mortgagor hereby waives the benefit of all appraisement, valuation, stay, extension,
redemption and equity of redemption laws now or hereafter in force and all rights of marshaling in
the event of any sale hereunder of the Land or any part thereof or any interest therein.

The Proceeds of any sale of the Land or part thereof or any interest therein, whether pursuant
to power of sale or otherwise hereunder, and all amounts received by Noteholder by reason of any

3
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holding, operation or management of the Land or any part thereof, together with any other moneys
at the time held by Noteholder, shall be applied in the following order: '

First: To all costs and expenses of the sale of the Land or any part thereof or any interest
therein, or entering upon, taking possession of, removal from, holding, operating and managing the
Land or any part thereof, as the case may be, together with (a) the costs and expenses of any receiver
of the Land or any part thereof appointed pursuant hereto and (b) any taxes, assessments or other
charges, prior to the lien of this Mortgage, which Noteholder may consider necessary or desirable

to pay,

Second” To any indebtedness secured by this Mortgage and at the time due and payable,
other than the ind=btedness with respect to the Note at the time outstanding;

Third: To ali amounts of principal, premium, if any, and interest at the time due and payable
on the Note at the tim¢ cutstanding (whether at maturity or on a date fixed for any installment
payment or any prepaymer:or by declaration or acceleration or otherwise), including interest at the
Default Rate, as set forth in the Nate, and (to the extent permitted under applicable law) on any
overdue interest: and, in case such maoneys shall be insufficient to pay in full the amount so due and
unpaid upon the Note, then, first, o.the payment of all amounts of interest at the time due and
payable on the Note, and second, to thepsyment of all amounts of principal and premium if any, at
the time due and payable on the Note and

Fourth: The balance, if any, to the person or entity then enfitled thereto pursuant to
applicable state law.

Mortgagor hereby waives all rights of redemption and/or equity of redemption which exists
either by statute and/or common law for sale under any ordér ¢r decree of foreclosure of this
Mortgage on its own behalf and on behalf of its beneficiary and o1 cach and every person, except
decree or judgment creditors of Mortgagor who may acquire any interesiin or title to the Land or the
trust estate subsequent to the date hereof.

17. Remedies are Cumulative.

Each right, power and remedy of Noteholder now or hereafter existing at law or in equity
shall be cumulative and concurrent and shall be in addition to every right, power and remedy
provided for in this Mortgage, and the exercise of any right, power or remedy shall not preclude the
simultaneous or later exercise of any other right, power or remedy.

18. Taxes on Mortgage or Note.
In the event of the passage of any law which deducts from the value of real property, for purposes
of taxation, any lien thereon and which, in turn, imposes a tax, whether directly or indirectly, on this

Mortgage or on the Note, and if Mortgagor is prohibited by law from paying the whole of such tax
in addition to every other payment required hereunder, or if Mortgagor, although permitted to pay
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such tax, fails to do so in a timely fashion, then, in such event, at the option of Noteholder, the entire
unpaid principal balance of the Note secured hereby, and all accrued and unpaid interest under the
Note, and any other sums secured thereby shall be due and payable immediately without premium
and, thereafier, each of said amounts shall bear interest at the Default Rate, as set forth in the Note,
from the date advanced until fully repaid by Mortgagor.

19. Compromise of Actions.

Any action, suit or proceeding brought by Noteholder pursuant to this Mortgage, or
otherwise, and any claim made by Notcholder under this Mortgage, or otherwise, may be
compromissd, withdrawn or otherwise dealt with by Noteholder without any notice to or approval
of Mortgagor, £xcept as otherwise provided in this Mortgage.

20. No Waiver,

vd

No delay or failure/sy Noteholder to insist upon the strict performance of any term hereof or
of the Note or to exercise any 1ight power or remedy provided for herein or therein as a consequence

+ of an Event of Default hereunder or hiereunder, and no acceptance of any payment of the principal,

interest or premium, if any, on the Note during the continuance of any such Event of Default, shall

constitute a waiver of any such term, suci Event of Default or such right, power or remedy preclude

any other or further exercise thereof or ihe cxercise of any other right, power or remedy. No

waiver of any Event of Default hereunder shal?aif=ct or alter this Mortgage, which shall continue
in full force and effect with respect to any other-ihen existing or subsequent Events of Default.

21. Further Assurances.

The Mortgagor, at its expense, will execute, acknowledge arid d:zliver such instruments and take
such actions as Noteholder from time to time may reasonably request for the further assurance to

Noteholder of the properties and rights now or hereafter subjected 15 i%e lien hercof or assigned
hereunder or intended so to be.

22. Defeasance.

-

If Mortgagor shall pay the principal, interest and premium, if any, due undcr the Note in
accordance with the terms thereof, and if it shall pay all other sums payable hereunderand shall
coniply with all other terms hereof and of the Note, then this Mortgage and the estate and rights
hereby created shall cease, terminate and become void, and thereupon Noteholder, at the expense
of Mortgagor, shall execute and deliver to Mortgagor such instruments as shall be required to

evidence of record the satisfaction of this Mortgage and the lien thereof, and any sums at the time
held by.
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Where used in this Mortgage, unless the context clearly indicates a contrary intent or unless
otherwise specifically provided herein, the word "Mortgagor" shall be construed as meaning the
"Mortgagor and any subsequent owner or owners of the Land", and the word "Noteholder”;
"Mortgagee" or "Lender" shall be construed as meaning "Noteholder" and any subsequent holder or
holders of this Mortgage. |

24. Authorization.
The execution of this Mortgage has been duly authorized by the Mortgagor.
25, Perinitted Contests.

Mortgagor, at its expsnsc, may contest, by appropriate legal proceedings conducted in good faith
and with due diligence, the 2imount or validity or application, in whole or in part, of any Imposition
or lien therefor or the validity of any instrument of record affecting the Land or any part thereof,
provided that (a) neither the Land, nerany part thereof or interest therein would be in any danger of
being sold, forfeited or lost, (b) neither Mortgagor nor Noteholder would be in any danger of any
additional civil or any criminal liability far failure to comply therewith, and (c) Mortgagor shall
have set aside on its books adequate rescires with respect thereto and shall have furnished such
security, if any, as may be required in the procecdings or reasonably requested by Noteholder.

26. Uniform Commercial Code.

This Mortgage constitutes a Security Agreement utidzr the Uniform Commercial Code of the
state in which the Premises are located (herein called the "Code™) with respect to any part of the
Premises which may or might now or hereafter be or be deemed 002 personal property, fixtures or
property other than real estate including but not limited to all persoual property and fixtures in
connection with the Premises, any Equipment, Inventory, Accounts, Chattel Paper, Intangibles,
Fixtures, Documents and Instruments as defined in the Code including all'proceeds and products
thereof, all insurance and condemnation proceeds, all building materials, all construction and
architectural contracts and all plans and specifications (all for the purposes of this 5ection 26 called
"Collateral”), all of the terms, provisions, conditions and agreements contained 1ri fins Mortgage
pertain and apply to the Collateral as fully and to the same extent as to any other property cemprising
the Premises; and the following provisions of this Section 26 shall not limited the generality or
applicability of any other provision of this Mortgage but shall be in addition thereto:

a) The Mortgagor (being the Debtor as that term is used in the Code) is and will be the
true and lawful owner of the Collateral, subject to no liens, charges or encumbrances other than the
lien hereof and Permitted Encumbrances.

19—
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b) The Collateral is to be used by the Mortgagor solely for business purposes, being
installed upon the Premises for Mortgagor's own use, or as the equipment and furnishings furnished
by Mortgagor, as landlord, to tenants of the Premises.

c) The Collateral will be kept at the real estate comprised in the Premises, and will not
be removed therefrom without the consent of the Noteholder (being the Secured Party as that term
1s used in the Code) by Mortgagor or any other person; and the Collateral may be affixed to such real
estate but will not be affixed to any other real estate.

d) The only persons having any interest in the Premises are the Mortgagor, its
beneficiaries and the Noteholder.

e)  There is no Financing Statement covering any of the Collateral or any proceeds
thereof 1s on file inary public office except pursuant hereto; and Mortgagor will at its own cost and
expense,“upon demand, timish to the Noteholder such further information and will execute and
deliver to the Noteholder su:¢h financing statement and other documents in form satisfactory to the
Noteholder and will do all such acts and things as the Noteholder may at any time or from time to
time reasonably request or as may be-necessary or appropriate to establish and maintain a perfected
security interest in the Collateral as security for the Note, subject to no adverse liens or
encumbrances; and the Mortgagor wiil-pay the cost of filing the same or filing or recording such
financing statements or other documents, 2::d-this instrument, in all public offices wherever filing
or recording 1s deemed by the Noteholder to be'nezessary or desirable.

f) Upon the occurrence of any Event of Dzfault hereunder (regardless of whether the
Code has been enacted in the jurisdiction where rights ec.remedies are asserted) and at any time
thereafter (such default not having previously been cured), the Noteholder at its option may declare
the Note immediately due and payable, and thereupon Notelolazr shall have the remedies of a
secured party under the Code, including without limitation, the rigbt = take immediate and exclusive
possession of the Collateral, or any part thereof, and for that purpose :fiay, so far as the Mortgagor
can given authority therefor, with judicial process, enter (if this can be Jonie without breach of the
peace), upon any place where the Collateral or any part thereof may be situated and remove the same
therefrom (provided that if the Collateral is affixed to real estate, such removal saall be subject to

the conditions stated in the Code); and the Noteholder shall be entitled to hold, riaintain, preserve -

and prepare the Collateral for sale, until disposed of, or may propose to retain the Coliateral subject
to Mortgagor's right of redemption in satisfaction of the Mortgagor's obligations, as prcvided in the
Code. The Noteholder without removal may render the Collateral unusable and dispose of the
Collateral on the Premises. The Noteholder may require the Mortgagor to assemble the Collateral
and make it available to the Noteholder for its possession at a place to be designated by Noteholder
which 1s reasonably convenient to both parties. The Noteholder will give Mortgagor at least ten (10)
days notice of the time and place of any public sale thereof or of the time after which any private sale
or any other intended disposition thereof 1s made. The requirements of reasonable notice shall be
met 1f such notice is mailed, by certified mail or equivalent, postage prepaid, to the address of
Mortgagor shown in Section 28 of this Mortgage, at least ten (10) days before the time of the sale
or disposition. The Notcholder may but at any public sale and if the Collateral is of a type
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customarily sold in a recognized market or is of a type which is the subject of widely distributed
standard price quotations, Noteholder may but at private sale. Any such sale may be held as part of
and in conjunction with any foreclosure sale of the real estate comprised with the Premises, the
Coliateral and real estate to be sold as one lot if Noteholder so elects. The net proceeds realized
upon any such disposition, after deduction for the expenses of retaking, holding, preparing for sale,
selling or the like and the reasonable attorneys' fees and legal expenses incurred by Noteholder, shall

be applied in satisfaction of the Note. The Noteholder will account to the Mortgagor for any surplus
realized on such disposition.

g) The remedies of the Noteholder hereunder are cumulative and the exercise of any one
or more of the temedies provided for herein or under the Code shall not be construed as a waiver of
any of the otheriemedies of the Noteholder, including having the Collateral deemed part of the realty
upon any foreclosur= thereof so long as any part of the Note remains unsatisfied.

h) The termis and provisions contained in this Section 26 shall, unless the context
otherwise requires, have thkeineanings and be construed as provided in the Code.

27. Amendments.

. This Mortgage cannot be changed or'ferminated orally but may only be amended, modified or
terminated pursuant to written agreement-issween Mortgagor and Noteholder.

28. Notices.

Any notice, demand or other communication givel pursuant to the terms hereof shall be in
writing and shall be delivered by personal service or sent by rzgistered mail, return receipt requested,
postage prepaid, addressed as follows:

If to Mortgagor: Lincoln Park Savings Bank
1946 West Irving Park Road
Chicago, Illinois 60613-2408
Attn: Vice President

If to Noteholder: Arthur Development, Inc.
231 Kilpatrick
Wilmette, lllinois 60091
Attn: President

or at such other address within the United States or to the attention of such other office as either
party shall have designated in writing to the other, Any such notice, demand or other communication
shall be deemed given when received at the office of the Noteholder or Mortgagor or of any other
officer who shall have been designated by the addressee by notice in writing to the other party.
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29. Future Advances.

Mortgagee may, at its sole option and discretion upon request of Mortgagor, at any time
before full payment of this Mortgage, make further advances to Mortgagor, and the same with
interest shall be on a parity with, and not subordinate to, the indebtedness evidenced by the Note and
shall be secured hereby in accordance with all covenants and agreements herein contained, provided,
that the amount of principal secured hereby and remaining unpaid shall not exceed $2,000,000.00,
plus interest and any advances for the benefit or protection of the Premises, including payment of
taxes, insurance, assessments or levies, with interest on such disbursements as provided in this
Mortgage, and provided, thatif Mortgagee shall make further advances as aforesaid, Mortgagor shall
repay all susi adlvances in accordance with the note or notes, or agreement or agreements, evidencing
same, which Mortgagor shall execute and deliver to Mortgagee and which shall be payable no later
than the maturity-0f this Mortgage and shall include such other terms as Mortgagee shall require.
Notwithstanding any:aing herein to the contrary, Mortgagor acknowledges that Mortgagee shall be

under no obligation to nial:¢ any future advances to Mortgagor in connection with this Mortgage, the
Note or the Loan Agreemerii.

30. Expense of Litigation a+ Preparation Where No Litigation is Initiated.

If any action or proceeding be comiigiiced to which Noteholder is made a party, or in which it
becomes necessary to defend or uphold the“icn of this Mortgage, all sums paid by Noteholder for
the expense (including reasonable attorneys' fes) of any litigation to prosecute or to defend the
rights and lien created by this Mortgage shall be paid by the Mortgagor immediately upon written
demand therefor, together with interest thereon at the Default Rate set forth in the Note from the date
of payment, or title to, interest in or claim upon the Premisss, attaching to or accruing subsecuent
to the lien of the this Mortgage, and shall be deemed to ve sccured by this Mortgage. Mortgagor
further expressly agrees to pay all costs and expenses including reasonable attorneys's fees should

Noteholder incur costs and attorneys fees relating to this Moripase even in the event no suit or
litigation is initiated.

31. Cross-Default Clause. Any default by Mortgagor in the perforinance or observance of
any covenant or condition hereof in accordance with Paragraph 15 above shill bz deemed default
or event of default under each of the Loan Documents, entitling Noteholder to ¢xaicise all or any
remedies available to Noteholder under the terms of any or all Loan Documents, and any default or
event of default under any other Loan Document shall be deemed a default hereunder, entitling
Noteholder to exercise any or all remedies provided for herein. Failure by Noteholder to exercise
any right which it may have hereunder shall not be deemed a waiver thereof unless so agresd in
writing by Noteholder, and the waiver by Noteholder of any default by Mortgagor hereunder shall

not constitute a continuing waiver or a waiver of any other default or of the same default on any
future occasion.

Neither the Mortgagor, nor any person claiming under Mortgagor, shall have or enjoy any
right to marshaling of assets, all such right being hereby expressly waived as to the Mortgagor and
all persons claiming under Mortgagor, including junior lienors. No release of personal liability of
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any person whatever and no release of any portion of the property now or hereafter subject to the lien
of any of the Mortgage Instruments shall have any effect whatever by way of impairment or
disturbance of the lien or priority of any of said Mortgage Instruments. Any foreclosure or other
appropriate remedy sought may be brought and prosecuted as to any part of the mortgaged security,
wherever located, without regard to the fact that foreclosure proceedings or other appropriate
remedies have or have not been instituted elsewhere on any other land subject to the lien of said
Mortgage Instruments or any of them.

32. Disclaimer by Noteholder. Noteholder shall not be liable to any party for services
performed or obligations due in connection with this Loan. Noteholder shall not be liable for any
debts or clainis accruing in favor of any parties against Mortgagor or against the Mortgaged
Premises. Thz Mortgagor is not nor shall be an agent of Noteholder for any purposes, and
Noteholder is not. »enture partner with Mortgagor in any manner whatsoever. Approvals granted
by Noteholder for anyimatters covered under this Agreement shall be narrowly construed to cover
only the parties and facts identified in any written approval or if not in writing such approvals shall
be solely for the benefit of Mortgagor,

33. Miscellaneous. .

A. Within fifteen (15) days aftcrrequest therefor, Mortgagor shall confirm in writing to
Noteholder, or its designee, the amount tiver due hereunder and under the Note.

B. Ifthe time of payment of all indebteaness secured hereby or any part thereof be extended
at any time or times, if the Note be renewed, modified or replaced, or if any security for the note be
released, Mortgagor and aity other parties now or herezite: liable for payment of such indebtedness
in whole or in part or interested in the Land shall be held'tc consent to such extensions, renewals,
modifications, replacements and releases, and their liability an< ths lien hereof and the Other Loan
Documents and Security Agreements and the rights created herety and thereby shall continue in full
force, except as to those parties released, the right of recourse againsta)! such other parties being
reserved by Noteholder.

C. The Loan proceeds are to be used, along with Mortgagor's other funds, for the refinance
and improvement of the Mortgaged Premises, and for no other purposes, whizfi-shall occur
contemporaneously with the disbursement of the Loan Proceeds. Such use is the business purpose
of Mortgagor's beneficiaries and the Loan is therefore not usurious under 815 ILCS 21)3/4, of the
Nlinois Revised Statutes.

D. This Mortgage shall be binding upon Mortgagor and its successors and assigns, and all
persons claiming under or through Mortgagor or any such successor or assign, and shall inure to the
benefit of and be enforceable by Noteholder and its successors and assigns.

E. The headings in this Mortgage are for purposes of reference only and shall not limit or
otherwise affect the meaning hereof.
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F. If any clause, phrase, paragraph or portion of this Mortgage or the application thereof to
any person, party or circumstances shall be invalid or unenforceable under applicable law, such event
shall not affect, impair or render invalid or unenforceable the remainder of this Mortgage nor any
other clause, phrase, paragraph or portion hereof, nor shall it affect the application of any clause,
phrase, paragraph or provision hereof to other persons, parties or circumstances.

IN WITNESS thereof, Mortgagor have caused this Mortgage to be executed as of the date
and year first wriiten above.

MORTGAGOR:

A ARTHUR DEVELOPMENT, INC., anTllinois
corporation

By:
Is: Pl o Tedr——

L4

Attest: %‘*\ ‘ -

Its: %GW
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STATE OF ILLINOIS )
) SS.
COUNTY OF COOK }
1, ’k\(m&}lﬁs(}\\{‘(c , @ Notary Public in and for said County in the State
aforesaid, DO HEREBY CERTIFY that i , president of ARTHUR
DEVELOPMENT, ., an Illinois corporation and ‘4t Ve 0 5{“ , secretary of said

corporation, personally know to me to be the same persods whose namks are subscribed to the
foregoing instinment as such persons, respectively, appeared before me this day in person and
acknowledged tiat they signed and delivered the said instrument as their own free and voluntary act,
and as the free and valuntary act of said ARTHUR DEVELOPMENT, INC., an Illinois corporation,

for the uses and purpases therein set forth,

GIVEN under my k2ud and notartal seal this Q‘“\ day of November, 2000.

My Commission Expires: AR AL
' ; Tﬁ?&uus&gu'aﬁl
BONWEJJM“ER '

i ) ;W?W'Put?l:c. State of Minolg
ﬁ4’ rlg\rnmj‘uf 1 !; .,-_:',u-li nzmams
2 ooy .

005868662
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EXHIBIT A 00586662

LEGAL DESCRIPTION

LOT 10 IN HOLLESEN’S SUBDIVISION OF LOT 1 IN S.F. HOLLESEN’S FIRST ADDITION
TO ROGERS PARK IN THE WEST 1/2 OF THE SOUTHWEST 1/4 OF SECTION 32,
TOWNSHIP 41 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS.

PIN NO. 11-32-223-001-0000

COMMONLY KNUWN AS: 6455-57 North Bosworth, Chicago, Illinois

PRV b




