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MORTGAGE AND SECURITY AGREEMENT - é@
HARCIS AND ELIZABETH ROSENZWEIG

THIS MORTGAGE AND SECURITY AGREEMENT ("Mortgage") is made as of January 2/ , 2001, by
HAROLD ROSENZWEIG (“Harold”) and (ELIZABETH ROSENZWEIG (“Elizabeth™) (Harold and
Elizabeth are sometimes hereafter collectively reierred to as “Mortgagor™), with a mailing address at 275
Auburn, Winnetka, Illinois 60093 in favor of COLE TaYi.OR BANK (hereinafter referred to as "Mortgagee”)
with a mailing address of 350 East Dundee Road, Wheeling, I"iinois 60090 and pertains to the real estate described
in Exhibit "A", attached hereto and made a part hereof.
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I. RECITALS

1.01 Note. Pursuant to that certain Loan and Security Agreement duted as of September 15, 1996, as
amended from time to time, including, but not limited to, as of the date of this Mits.age by and between Lender and
Alicom, Inc. and Allcom of Wisconsin, Inc. (individually, a “Borrower” and colleciiveiy, “Borrowers™) (such Loan
and Security Agreement, as amended, and as may from time to time be further amende«l or restated, shall be referred
to as the "Loan Agreement") that certain Revolving Note (said Revolving Note, as inzy from time to time be
amended, modified, substituted, restated, renewed and/or extended, shall hereinafter be referrd tc as the "Note") in
the principal amount of $4,500,000.00, dated September 15, 1996, as amended from timc-ic time, given by
Borrowers to Lender, payable, along with interest, and maturing as specified in the Note, has Lesn or is being
contemporaneously delivered by Borrowers. The Note contemplates a variable rate of interest.

1.02  This Mortgage To induce Mortgagee to (A) enter into the Loan Agreement and (B) make the loan
which is the subject of the Note, and as security for the repayment of the Note, and payment and performance of all
other indebtedness, obligations and liabilities of any Borrower or Mortgagor to Mortgagee, howsoever created,
arising or evidenced, and whether now existing or hereafter arising, including, but not limited to, under the Loan
Agreement and any document entered into or given pursuant to the Loan Agreement (all of the indebtedness,
liabilities and obligations referenced in this Section shall be collectively referred to as the "Obligations"), Mortgagor
has agreed to execute and deliver to Mortgagee this Mortgage. This Mortgage is given as equal security for all of
the Obligations without preference or priority of any part of the Obligations by reason of priority of time or of the
negotiation thereof or otherwise.

This Mortgage is given in part to secure the "Revolving" obligations as evidenced and witnessed by the

Note, and secures not only the indebtedness from Borrowers existing on the date hereof, but all such future
advances, whether such advances are obligatory or to be made at the option of the Mortgagee, or otherwise as are
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made within 20 years from the date hereof, to the same extent as if such future advances were made on the date of
the execution.of this Mortgage, and although there may be no indebtedness outstanding at the time any advance is
made. The lien of this Mortgage as to third persons without actual notice thereof shall be valid as to all indebtedness
and future advances from the time this Mortgage is filed for record in the Office of the Recorder of Deeds of the
County set forth on Exhibit A attached hereto. The total amount of draw indebtedness that may be secured by this
Mortgage may increase or decrease from time to time, but the total unpaid balance of the Note secured at any one
time, shall not exceed the maximum principal amount of the aggregate of the Note (as amended, extended, substitut-
ed, restated, replaced or renewed from time to time), plus interest and late charges thereon and any disbursements
made by the Mortgagee for the payment of taxes, special assessments, or insurance on the above described real
estate, with interest on such disbursements.

II. THE GRANT

2.01  Mow, therefore, in order to secure the payment and performance of the Obligations and the
covenants and agre¢mepis herein contained, Mortgagor does hereby grant, bargain, sell, convey, mortgage and
warrant to Mortgagee an4 its successors and assigns forever the real estate, and all of its estate, right, title and
interest therein, situated in the state and county as more particularly described in Exhibit A attached hereto and made
a part hereof (the "Premises"), rogether with the following described property (the Premises and the following des-
cribed property being coliective!, teferred to hereinbelow as the "Property”), all of which other Property is hereby
pledged primarily on a parity with th: Premises and not secondarily:

(a All buildings axd cther improvements of every kind and
description now or kervafter erected or placed thereon and all
materials intended for Gopstruction, reconstruction, alteration
and repair of such improvement now or hereafter erected
thereon, all of which materials ziia'l be deemed to be included
within the Property immediate!v upon the delivery thereof to
the Premises;

()] All right, title, and interest of Mortgagor, instuding any after-
acquired title or reversion, in and to the Cigate of the ways,
streets, avenues, sidewalks, and alleys adjoining ths remises;

©) Each and all of the tenements, hereditaments, easerarat:, ap-
purtenances, passages, waters, water courses, riparian rights,
other rights, liberties and privileges of the Premises or in‘aay
way now or hereafter appertaining thereto, including home-
stead and any other claim at law or in equity, as well as any
after acquired title, franchise or license and the reversions and
remainders thereof;

(d) All rents, issues, deposits and profits accruing and to accrue
from the Premises and the avails thereof; and

)] All tenant's security deposits, utility deposits and insurance
premium rebates to which Mortgagor may be entitled or which
Mortgagor may be holding; all fixtures and personal property
now or hereafter owned by Mortgagor and attached to or
contained in and used or useful in connection with the Pre-
mises or the aforesaid improvements thereon, including,
without limitation, any and all air conditioners, antennze,
appliances, apparatus, awnings, basins, bathtubs, boilers, built-
in bookcases, cabinets, attached carpets, coolers, dehumidifi-
ers, disposals, doors, dryers, ducts, dynamos, elevators,
engines, equipment, fans, fittings, floor coverings, freezers,
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furnaces, hardware, heaters, humidifiers, incinerators, lighting,
machinery, motors, ovens, pipes, plumbing, pumps, radiators,
ranges, recreational facilities, refrigerators, screens, security
systems, attached shelving, shipping dock load level, sinks,
sprinklers, stokers, stoves, toilets, trash compactor systems,
ventilators, wall coverings, washers, wastewater facilities,
windows, window coverings, wiring, and all renewals or
replacements thereof or articles in substitution therefor,
whether or not the same be attached to such improvements, it
being intended, agreed and declared that all such property
owned by Mortgagor and placed by it on the Premises or used
in connection with the operation or maintenance thereof shall,
so far as permitted by law, be deemed for the purposes of this
Mortgage to be part of the real estate constituting and located
on the Premises and covered by this Mortgage, and as to any
of the aforesaid property that is not part of such real estate or
Aa=s not constitute a "fixture,” as such term is defined in the
Uniferm Commercial Code as enacted in the state in which the
Property is located, this Mortgage shall be deemed to be, as
well;-u security agreement under such Uniform Commercial
Code for (he puspose of creating hereby a security interest in
such property, which Mortgagor hereby grants to Mortgagee
as "secured part;," as such term is defined in such Code;

To Have and to Hold the same unto Morgaiee and its successors and assigns forever, for the purposes and
uses herein set forth.

1. GENERAL AGRLEMENTS

3.01  Principal and Interest. All of the Obligations shall be promptly paid when due at the times and in
the manner provided in agreements, documents and instruments evideaciag the Obligations.

302  Property Taxes. Mortgagor shall pay immediately, when first due and owing, all general taxes,
special taxes, special assessments, water charges, sewer charges and any other'c'iarzes that may be asserted against
the Property or any part thereof or interest therein, and shall fumnish to Mortgagee, upon Mortgagee's request,
duplicate receipts therefor within 30 days after payment thereof. Mortgagor may, in gpod faith and with reasonable
diligence, contest the validity or amount of any such taxes or assessments, provided that:

(a) such contest shall have the effect of preventing the collection
of the tax or assessment so contested and the sale or forfeiture
of the Property or any part thereof or interest therein to satisfy
the same; and

(b) Mortgagor has notified Mortgagee in writing of the intention
of Mortgagor to contest the same before any tax or assessment
has been increased by any interest, penalties or costs.

3.03  Tax Payments by Mortgagee. Mortgagee is hereby authorized upon 10 days notice to Mortgagor
(or such lesser notice, including no notice, as is reasonable under the circumstances) to make or advance, in the
place and stead of Mortgagor, any payment not paid when due relating to (A) taxes, assessments, water and sewer
charges, and other governmental charges, fines, impositions or liens that may be asserted against the Property, or
any part thereof (except liens being contested in good faith and by appropriate proceedings for which adequate
reserves have been established), and may do so according to any bill, statement or estimate procured from the
appropriate public office without inquiry into the accuracy thereof or into the validity of any tax, assessment, lien,
sale, forfeiture or title or claim relating thereto; or (B) any apparent or threatened adverse title, lien, statement of
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lien, encumbrance, claim, charge or payment otherwise relating to any other purpose herein and hereby authorized,
but not enumerated in this Paragraph 3.03 (except liens being contested in good faith and by appropriate proceedings
for which adequate reserves have been established), whenever, in its judgment and discretion, such advance seems
necessary or desirable to protect the full security intended to be created by this Mortgage. In connection with any
such advance, Mortgagee is further authorized, at its option, to obtain a centinuation report of title or title insurance

. policy prepared by a title insurance company of Mortgagee's choosing. All such advances and indebtedness
authorized by this Paragraph 3.03 shall constitute additional indebtedness secured hereby and shall become immedi-
ately due and payable by Mortgagor to Mortgagee without notice with interest at the highest rate specified in the
Note.

3.04 Insurance

(a) Hazard. Mortgagor shall keep the improvements now existing or hereafter erected on the
Premises insureG-:ader a replacement cost form of insurance policy against loss or damage resulting from fire,
windstorm and otlier hazards as may be reasonably required by Mortgagee (including, but not limited to, flood
insurance in an amoun? recessary to comply with applicable law), and to pay promptly, when due, any premiums on
such insurance. Withoot- limitation of the immediately preceding sentence, during construction of any
improvements on the Prernises, Mortgagor shall maintain "Builders Risk" insurance with extended coverage over
fire and other casualties using completed values for the amount of the full insurable value for all such improvements
under construction at any time i the Premises, including equipment and materials delivered to the Premises for
incorporation into the Property. A1l such insurance shall be in form and of content, and shall be carried in
companies, approved in writing by Mor.gages and naming Mortgagee as an additional insured, and all such policies
and renewals thereof (or certificates evideiicing the same), marked "paid," shall be delivered to Mortgagee at least
30 days before the expiration of then existing, policies and shall have attached thereto standard non-contributing
mortgage clauses entitling Mortgagee, as its intercst inay appear, to collect any and all proceeds payable under such
insurance, as well as standard waiver of subrogation csdorsements, so long as such subrogation endorsement can be
obtained without additional cost to Mortgagor. Mortgage: siall not carry any separate insurance on such improve-
ments concurrent in kind or form with any insurance required hereunder or contributing in the event of loss. In the
event of a change in ownership or of occupancy of the Pramises approved in writing by Mortgagee, immediate
notice thereof by messenger, facsimile or overnight delivery shall ‘o2 delivered to all such insurers, In the event of
any casualty loss, Mortgagor shall give immediate notice thereof oy messenger, facsimile or telephone to
Mortgagee. Mortgagor hereby permits Mortgagee, at Mortgagee's opiion. o adjust and compromise any such losses
under any of the aforesaid insurance and, after deducting any of Mortgagee's 1easonable costs of collection, to use,
apply, or disburse the balance of such insurance proceeds (i) toward repairing, resoring and rebuilding the aforesaid
improvements, provided such repair, restoration or rebuilding is economicaily" tvasible and the security of this
Mortgage is not thereby impaired, in which event Mortgagee shall not be obliged.<o see to the proper application
thereof nor shall the amount so released for such purposes be deemed a payment on ‘the indebtedness secured
thereby; or (i) as a credit upon any portion of the indebtedness secured hereby, with:tl.e excess, if any, paid to
Mortgagor; provided, however, that so long as no Default shail then exist and no Default iaii exist at any time
during the period of any repair, restoration and/or rebuilding of the aforesaid improvemenis ana subject to the
provisions of the immediately following paragraph, upon Mortgagor's written request to Morigeges made on or
before the disbursement of such insurance proceeds to Mortgagee, such insurance proceeds shall be 1sed to repair,
restore and/or rebuild the aforesaid improvements. Unless Mortgagor and Mortgagee otherwise agree in writing,
any such application of proceeds to the sums secured by this Mortgage shall not extend or postpone the due date of
any portion of the indebtedness secured hereby or change the amount of any installment due on such indebtedness.

To the extent any such insurance proceeds are used toward repairing, restoring and rebuilding such
improvements, such proceeds shall be made available, from time to time, upon Mortgagee being furnished with
satisfactory evidence of the estimated cost of such repairs, restoration and rebuilding and with such architect's
certificates, waivers of lien, certificates, contractors' sworn statements and other evidence of the estimated cost
thereof and of payments as Mortgagee may reasonably require and approve, and if the estimated cost of the work
exceeds 5% of the original principal amount of the indebtedness secured hereby, with all plans and specifications for
such plans, restoration and rebuilding as Mortgagee may reasonably require and approve. Payments made prior to
the final completion of the work shall not exceed 90% of the value of the work performed, from time to time, and at
all times the undisbursed balance of such proceeds remaining in the hands of Mortgagee shall be at least sufficient to
pay for the cost of completion of the work, free and clear of any liens. In the event of foreclosure of this Mortgage
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or other transfer of title to the Premises in extinguishment of the indebtedness secured hereby, all right, title and
interest of Mortgagor in and to any such insurance policies then in force, and any claims or proceeds thereunder,
shall pass to Mortgagee or any purchaser or grantee therefrom. Mortgagee may, at any time in its reasonable dis-
cretion, procure and substitute for any and all of such insurance policies, such other policies of insurance, in such
amounts, and carried in such companies, as it may select.

)] Liability. Mortgagor shall carry and maintain such comprehensive public liability and
workmen's compensation insurance as may be reasonably required from time to time by Mortgagee in form and of
content, in amounts, and with companies approved in writing by Mortgagee and naming Mortgagee as an additional
insured; provided, however, that the amounts of liability coverage shall not be less than Seven Hundred Thousand
Dollars and No Cents ($700,000.00) single limit. Certificates of such insurance, premiums prepaid, shall be
deposited with Mortgagee and shall contain provision for 20 days' notice to Mortgagee prior to any cancellation
thereof.

3.05  Zondemnation and Eminent Domain. Any and all awards heretofore or hereafter made or to be
made to the present, or a::v subsequent, owner of the Property, by any governmental or other lawful authority for the
taking, by condemnation-o»ominent domain, of all or any part of the Premises, any improvement located thereon, or
any easement thereon or appuricnance thereof (including any award from the United States government at any time
after the allowance of a claim insrefor, the ascertainment of the amount thereto, and the issuance of a warrant for

_ payment thereof), are hereby azcigned by Mortgagor to Mortgagee, which awards Mortgagee is hereby authorized to
' collect and receive from the condennutizn authorities, and Mortgagee is hereby authorized to give appropriate
receipts therefor. Mortgagor shall give'Mortzagee immediate notice of the actual or threatened commencement of
any condemnation or eminent domain proc :edirgs affecting all or any part of the Premises, or any easement thereon
or appurtenance thereof (including severance 71, sonsequential damage to, or change in grade of streets), and shall
deliver to Mortgagee copies of any and all papurs served in connection with any such proceedings. Mortgagor
further agrees to make, execute and deliver to Mortgzges, at any time upon request, free, clear and discharged of any
encumbrance of any kind whatsoever, any and all further assignments and other instruments deemed necessary by
Mortgagee for the purpose of validly and sufficiently as:iening all awards and other compensation heretofore and
hereafter made to Mortgagor for any taking, either permanen’ o tamporary, under any such proceeding.

' 3,06  Maintenance of Property. No substantial building or-other improvement on the Premises shall be
materially altered, removed or demolished, nor shall any substantial fixtares, chattels or articles of personal property
pledged pursuant to this Mortgage on, in, or about the Premises be severed, runaved, sold or mortgaged, without the
prior written consent of Mortgagee, which consent will not be unreasonably -withheld, and in the event of the
demolition or destruction in whole or in part of any of the fixtures, chattels or'a:iicles of personal property covered
by this Mortgage, except with the prior written consent of Mortgagee, which cruseit will not be unreasonably
withheld, the same shall be reptaced promptly by similar fixtures, chattels and articie; of personal property at least
equal in quality and condition to those replaced, free from any other security interest therewn, encumbrances thereon,
or reservation of title thereto. Mortgagor shall promptly repair, restore or rebuild any building or vther improvement
now or hereafter situated on the Premises that may become damaged or be destroyed. Any el twilding or other
improvement shall be so repaired, restored or rebuilt so as to be of at least equal value and of substantially the same
character as prior to such damage or destruction. Mortgagor further agrees not to permit, commiit or suffer any
waste, impairment or deterioration of the Property or any part thereof; to keep and maintain the Property 21d every
part thereof in good repair and condition; to effect such repairs as Mortgagee may reasonably require, and, from
time to time, to make all necessary and proper replacements thereof and additions thereto so that the Premises and
such buildings, other improvement, fixtures, chattels and articles of personal property will, at all times, be in good
condition, fit and proper for the respective purposes for which they were originally erected or installed.

3.07 Compliance with Laws. Mortgagor shall comply in ail material respects with all statutes,

ordinances, regulations, rules, orders, decrees and other requirements relating to the Property or any part thereof by
any federal, state or local authority; and shall observe and comply with alt conditions and requirements necessary to
preserve and extend any and all rights, licenses, permits (including, without limitation, zoning variances, special
exceptions and non-conforming uses), privileges, franchises and concessions that are applicable to the Property or
that have been granted to or contracted for by Mortgagor in connection with any existing or presently contemplated
use of the Property.
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3.08  Liens and Transfers. Without Mortgagee's prior written consent, Mortgagor shail neither sell,
transfer, convey, assign, hypothecate or otherwise transfer the title to or any beneficial interest in all or any portion
of the Property, whether by operation of law, voluntarily, or otherwise, contract to do any of the foregoing, ner
create; suffer or permit to be created or filed against the Property or any part thereof hereafter any mortgage lien or
other lien on the Property; provided, however, that Mortgagor may, within 10 days after the filing thereof, contest
any lien claim arising from any work performed, material furnished, or obligation incurred by Mortgagor upon
furnishing Mortgagee security and indemnification or setting aside reserves satisfactory to Mortgagee for the final
payment and discharge thereof. Without limiting the generality of the foregoing, any sale, conveyance, assignment,
hypothecation or transfer prohibited in the Loan Agreement shall be deemed a sale, conveyance, assignment,
hypothecation or other transfer prohibited by the foregoing sentence. Any waiver by Mortgagee of the provisions of
this Paragraph 3.08 shall not be deemed to be a waiver of the right of Mortgagee in the future to insist upen strict
compliance with the provisions hereof.

3.09 /. Subrogation to Prior Lienholder's Rights. If the proceeds of the indebtedness secured hereby, any
part thereof, or any’amount paid out or advanced by Mortgagee is used directly or indirectly to pay off, discharge or
satisfy in whole or in.prrt, any prior lien or encumbrance upon the Property or any part thereof, then Mortgagee
shall be subrogated te/the rishts of the holder thereof in and to such other lien or encumbrance and any additional
security held by such holder, and shall have the benefit of the priority of the same.

3,10  Mortgagee's Dogiings with Transferee. In the event of the sale or transfer, by operation of law,
voluntarily or otherwise, of all or any rart of the Property, or of any beneficial interest therein prior to the
satisfaction of the Obligations, MortgagZe shall be authorized and empowered to deal with the vendee or transferee
with regard to (a) the Property or any bene/icial interest therein; (b) the indebtedness secured hereby; and (c) any of
the terms or conditions hereof as fully ana « te same extent as it might with Mortgagor, without in any way
releasing or discharging Mortgagor from its coverams hereunder.

3.11 Stamp Taxes. If at any time the Uni%cd, States government, or any federal, state, county or
municipal governmental subdivision, requires or imposes Internal Revenue or other documentary stamps, levies, or
any tax on this Mortgage or on the Obligations, then, to the (xtrnt Mortgagee has or will make any payment related
thereto and to the greatest extent permitted by law, such indentsdness shall be and become due and payable by
Mortgagor to Mortgagee 30 days after the mailing by Mortgagee ol naise of such indebtedness to Mortgagor.

3.12  Change in Laws. In the event of the enactment, after the dzic of this Morigage, of any law of the
state in which the Premises are located imposing upon Mortgagee the pavmert of all or any part of the taxes,
assessments, charges, or liens hereby required to be paid by Mortgagor, or chang’iig)in any ways the laws relating to
the taxation of mortgages or debts secured by mortgages or Mortgagor's interest ip iz’ Property, or the manner of
collection of taxes, so as to affect this Mortgage or the indebtedness secured hereol’ oi” the holder thereof, then
Mortgagor, upon demand by Mortgagee, shall pay such taxes, assessments, charges or lien: or reimburse Mortgagee
therefor; provided, however, that if, in the opinion of counsel for Mortgagee, it might br uilawful to require
Mortgagor to make such payment or the making of such payment might result in the impositian o interest beyond
the maximum amount permitted by law, then Mortgagee may elect, by notice in writing givei o Maortgagor, to
declare all of the indebtedness secured hereby to become due and payable within 60 days after the iving of such
notice; provided, further, that nothing contained in this Paragraph shall be construed as obligating Mortgagcr to pay
any portion of Mortgagee's federal income tax.

3.13  Inspection of Property. Mortgagor shall permit Mortgagee and its representatives and agents to
inspect the Property from time to time during normal business hours and as frequently as Mortgagee considers
reasonable.

3.14  Inspection of Books and Records. Mortgagor shall keep and maintain such books and records as
required by the Mortgagee and shall permit Mortgagee reasonable access to and rights of inspection of said books
and records.

3.15  Environmental Conditions. Mortgagor hereby represents and warrants to Mortgagee that no

hazardous or toxic substances, within the meaning of any applicable statute or regulation, whether federal, state or
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local, are presently stored or otherwise located on the Property, or to the best of its knowledge on any real estate
adjacent to the Property, except in accordance with all applicable laws, regulations and rules.
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Mortgagor covenants and agrees that all hazardous and toxic substances within the definition of any ap-
plicable statute, regulation or rule (whether federal, state or local), which may be used by any person for any
purpose upon the Property, shall be used or stored thereon only in a safe, approved manner, in accordance with all
industrial standards and all laws, regulations, and requirements for such storage promulgated by any governmental
aunthority, that the Property will not be used for the principal purpose of storing such substances, and that no such
storage or use will otherwise be allowed on the Property which cause or which will increase the likelihood of
causing the release of such substances onto the Property. Upon the written request of Mortgagee to Mortgagor,
Mortgagee, its attorneys, employees, agents or other persons or entities designated by Mortgagee shall, from time to
time, and at any time, be allowed to enter upon the Property and cenduct environmental examinations and
environmental avdits of the Property, all in form, manner and type as Mortgagee may then require in its reasonable
discretion. Mortgugor shall fully cooperate and make the Property available to Mortgagee at such times as
Mortgagee may ressonably request in order to conduct such environmental examinations and environmental audits.

Mortgagor hureby 2grees to give immediate notice of any violation of any federal, state or local statute, rule
or regulation dealing with thie-nresence or suspected presence of any hazardous or toxic substances or conditions
affecting the Property. Morgrger covenants and agrees to promptly contain and clean up any and all releases of
hazardous substances on the Projerty to the extent required by law. Notwithstanding any language or provision of
this Mortgage to the contrary, Mortgager hereby unconditionally gives the Mortgagee the right, but not the obliga-
tion, and Mortgagee does not so oblizate itself, to undertake to contain and clean up releases of hazardous
substances on the Property. Mortgagor hereby indemnify and saves Mortgagee harmless of and from any and ail
loss, costs (including reasonable attorneys' fees}, ilability and damage whatsoever incurred by Mortgagee, by reason
of any violation of any applicable statute, rule o1 régulation for the protection of the environment which occurs upon
the Property or by reason of the imposition of any Z~>vernmental lien for the recovery of environmental clean-up
costs related to the Property expended by reason of such-vislation, provided that, to the extent that Mortgagee is
strictly liable under any such statute, Mortgagor's obligation to Mortgagee under this indemnity shall likewise be
without regard to fault on the part of Mortgagor with respec’ te the violation of law which results in liability to the
Mortgagee. Mortgagor further agrees that this indemnity (A)‘isnt in any manner limited to any knowledge of
Mortgagee from time to time of any environmental issue relating to th.e-Property; and (B) shall continue and remain
in full force and effect beyond the term of the indebtedness or obligatior which is secured by this Mortgage and
shall be terminated only when there is no further obligation of any kind whesicr in law or in equity or otherwise of
Mortgagee in connection with any such environmental ¢lean-up costs, envircnmeral liens, or environmental matters
involving the Property.

3.16  Acknowledgment of Debt. Mortgagor shall fumish from time to wine,’a written statement, duly
acknowledged, specifying the amount due under the Note and this Morigage and disclosing whether any alleged
offsets or defenses exist against the indebtedness secured hereby.

317  Other Amounts Secured. At all times, this Mortgage secures in addition to tiie/iNote, any other
amounts as provided herein; provided, however, that in no event shall the aggregate principal indebtedness secured
by this Mortgage exceed the aggregate original principal amount of the Note, multiplied by a factor of three

3.18  Assignments of Rents and Leases. Mortgagor hereby assigns, transfers and sets over unto
Mortgagee all the rents, fees or payments now or hereafier due, under or by virtue of any lease, either oral or written,
or any letting of, or any agreement for the use or occupancy of any part of the Property, whether heretofore, now or
hereafter agreed to and all leases and modifications thereof, now existing or hereafter made relating to the Property;
together with the right to let and relet the Property or any part thereof, in Mortgagee's sole discretion, and to do
anything with respect to the Property as Mortgagor might do. Any proceeds received hereunder may be applied by
Mortgagee as otherwise provided in Paragraph 4.08 of this Mortgage. Mortgagor hereby directs all tenants, lessees
and occupants of the Property to pay all rental, payments or fees for use and occupancy of the Property in
accordance herewith. Mortgagee agrees not to exercise its rights granted in this Paragraph 3.18 until a Default, as
hereafter defined, shall have occurred. Mortgagor shall execute, acknowledge, and deliver to Mortgagee, within 10
days after request by Mortgagee, such assignment of rent documents required by Mortgagee, in form and of content
satisfactory to Mortgagee. Mortgagor further agrees to pay to Mortgagee all costs and expenses incurred by
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Mortgagee in connection with the preparation, execution and recording of any such document up to the amount of
$1,000.00.

3.19  Releases. Mortgagee, without notice and without regard to the consideration, if any, paid therefor,
and notwithstanding the existence at that time of any inferior liens thereon, may release from the lien all or any part
of the Property, or release from liability any person obligated to repay any indebtedness secured hereby, without in
any way affecting the liability of any party to the Note or this Mortgage, and without in any way affecting the
priority of the lien of this Mortgage, and may agree with any party liable therefor to extend the time for payment of
any part or all of such indebtedness. Any such agreement shall not in any way release or impair the lien created by
this Mortgage or reduce or meodify the liability of any person or entity obligated personally to repay the indebtedness
secured hereby, but shall extend the lien hereof as against the title of all parties having any interest, subject to the
indebtedness secured hereby, in the Property.

3.20 # Interest Laws. Mortgagor hereby warrants and represents that the proceeds of the Note will be
paid to an entity.and/or used for the purposes specified in Section 205/4(1)(l) of Chapter 815, of the lllinois
Compiled Statutes and hat the principal obligations secured hereby constitutes a business loan which comes within
the purview and operzaon ofsuch paragraph. It being the intention of Mortgagee and Mortgagor to comply with the
laws of the State of Illinois, it is agreed that notwithstanding any provision to the contrary in the Note or this
Mortgage, no such provision shal! require the payment or permit the collection of any amount ("Excess Interest") in
excess of the maximum amoun. of interest permitted by law to be charged. In determining whether or not any
Excess Interest is provided for, the plov.sizns contained in the Note with respect to such determination shall control.
If any Excess Interest is provided for, ¢ is adiudicated to be provided for, in the Note or this Mortgage, then in such
event (a) the provisions of this Paragraph 2.22 chall govern and control; {(b) Mortgagor shall not be obligated to pay
any Excess Interest; and (c) any Excess Intereq tiat Mortgagee may have received hereunder shall, at the option of
Mortgagee, be (i) applied as a credit against the then appaid principal balance under the Note, or accrued and unpaid
interest thereon not to exceed the maximum amount j;zrmitted by law, or both, (ii) refunded to the payor thereof, or
(iii) any combination of the foregoing.

321  Waiver of Statutory Rights. To the greates: ex.tent permitted by law, (a) Mortgagor shall not apply
' for or avail itself of any appraisement, valuation, redemption, st?y.-extension or exemption laws, or any so-called
"moratorium faws," now existing or hereafter enacted, in order to'prov:at or hinder the enforcement or foreclosure
of this Mortgage, but hereby waives the benefit of such laws; and (b} Mertgagor, for itself, any and all persons or
entities who may claim through or under it and each and every person or entity acquiring any interest in the Property
or title to the Premises subsequent to the date of this Mortgage, hereby also waives (i) any and all rights to have the
Property and estates comprising the Property marshaled upon any foreclosure ci/iae lien hereof, and agrees that any
court having jurisdiction to foreclose such lien may order the Property sold in its ertirety; and (i) any and all rights
of (1) redemption from sale under any order or decree of foreclosure of the lien hereo! pursuant to the rights herein
granted; and (2) homestead in the Premises which Mortgagor may now or hereafter have under the laws of the state
in which the Property is located; and (iii) all rights to void liens under Section 506 of the United States Bankruptcy
Code (11 U.S.C. §506), or any amendment or successor thereto.

IV. DEFAULTS AND REMEDIES

4,01 Events Constituting Defaults. Each of the following events shall constitute a default (a "Default")
under this Mortgage:

(a) Mortgagor or any Borrower shall default for a period of 15
days in the payment when due of any amount due and owing
to Mortgagee under the Note; or

{b) Except for the default set forth in clause (a) above, default
(and continuance thereof for 15 days after written notice there-
of to Mortgagor by Mortgagee) in the payment of any amount
due and owing by Mortgagor pursuant to this Mortgage; or
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(c) Any representation or warranty made by Mertgagor in this
Mortgage shall at any time prove to have been incorrect in any
material respect when made; or

(d) Mortgagor shall default in the performance or observance of
any term, covenant, condition or agreement to be performed
by Mortgagor under this Mortgage (not constituting a Default
under any other clause of this Section 4.01) and such default
shall continue unremedied for 15 days after written notice
thereof shall have been given by Mortgagee to Mortgagor; or

(e) Any default or event of default (howsoever such terms are de-
fined) under the Loan Agreement, the Note, or any documents
related thereto shall occur.

402  Acceieration of Maturity. At any time during the existence of any Default, and at the option of
Mortgagee, the entire prizcinal amount then outstanding under the Note, and all other sums due from Mortgagor
under this Mortgage shall ‘wiinznt notice become immediately due and payable.

4.03  Foreclosure of viortgage. Upon occurrence of any Default, or at any time thereafter, in addition to
any and all other remedies available to Martgagee under applicable law, Mortgagee may proceed to foreclose the
lien of this Mortgage by judicial proczedines in accordance with the laws of the state in which the Property is
located. Any failure by Mortgagee to exe:cise such option shall not constitute a waiver of its right to exercise the
same at any other time.

4,04  Mortgapgee's Continuing Remedies: ~The failure of Mortgagee to exercise either or both of its
remedies to accelerate the maturity of the indebtedness sezuirad hereby and/or to foreclose the lien hereof following
any Default as aforesaid, or to exercise any other remedy pranted to Mortgagee hereunder or under applicable law in
any one or more instances, or the acceptance by Mortgagee ‘of partial payments of such indebtedness, shall neither
constitute a waiver of any such Default or of Mortgagee's remedies kereunder or under applicable law nor establish,
extend or affect any grace period for payments due under the Note, katsuch remedies shall remain continuously in
force. Acceleration of maturity, once claimed hereunder by Mortgagee, may at Mortgagee's option be rescinded by
written acknowledgment to that effect by Mortgagee and shall not artect Muitgagee's right to accelerate maturity
upon or after any future Default.

405  Litigation Expenses. In any proceeding to foreclose the lien of \his Mortgage or enforce any other
remedy of Mortgagee under the Loan Agreement, the Note or this Mortgage, or in any other proceeding whatsoever
in connection with any of the Property in which Mortgagee is named as a party, there shall be allowed and included,
as additional indebtedness in the judgment or decree resulting therefrom, all reasonable expen-es paid or incurred in
connection with such proceeding by or on behalf of Mortgagee constituting attorneys' fees, appraisa's fees, outlays
for documentary and expert evidence, stencgraphers' charges, publication costs, survey costs and ¢4sis (which may
be estimated as to items to be expended after entry of such judgment or decree) of procuring all aouracts of title,
title searches and examinations, title insurance policies, Torrens certificates, and any similar data and asiurances
with respect to title to the Premises as Mortgagee may deem reasonably necessary either to prosecute or defend in
such proceeding or to evidence to bidders at any sale pursuant to such judgment the true condition of the title to or
value of the Premises or the Property. All expenses of the foregoing nature, and such expenses as may be incurred
in the protection of any of the Property and the maintenance of the lien of this Mortgage thereon, including without
limitation the fees of any attorney employed by Mortgagee in any litigation affecting the Note, this Mortgage, or any
of the Property, or in preparation for the commencement or defense of any proceeding or threatened suit or
proceeding in connection therewith, shall be immediately due and payable by Mortgagor,

4.06  Performance by Mortgagee. In the event of any Default, Mortgagee may, but need not, make any

payment or perform any act herein required of Mortgagor in any form and manner deemed expedient by Mortgagee,
and Mortgagee may, but need not, make full or partial payments of principal or interest on encumbrances, if any;
purchase, discharge, compromise, or settle any tax lien or other prior or junior lien or title or claim thereof, redeem
from any tax sale or forfeiture affecting the Property; or contest any tax or assessment thereon. All monies paid for
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any of the purposes authorized herein and all expenses paid or incurred in connection therewith, including attomney's

fees, and any other monies advanced by Mortgagee to protect the Property and the lien of this Mortgage, shall be

additional indebtedness secured hereby, and shall become immediately due and payable by Mortgagor to Mortgagee

without notice, with interest at the highest rate specified in the Note. Inaction of Mortgagee shall never be construed
1 to be a waiver of any right accruing to it by reason of any default by Mortgagor.

4,07  Right of Possession. In any case in which, under the provisions of this Mortgage, Mortgagee has a
right to institute foreclosure proceedings, whether or not the entire principal sum secured hereby becomes
immediately due and payable as aforesaid, or whether before or after the institution of proceedings to foreclose the
lien hereof or before or after sale thereunder, Mortgagor shall, forthwith upon demand of Mortgagee, surrender to
Mortgagee, and Mortgagee shall be entitled to take actual possession of, the Property or any part thereof, personally
or by its agent or attorneys, and Mortgagee, in its discretion, may enter upon and take and maintain possession of all
or any part of th= Property, together with all documents, books (or copies thereof), records (or copies thereof),
papers, and accour.s of Mortgagor or the then owner of the Property relating thereto, and may exclude Mortgagor,
such owner, and.an:- agents and servants thereof wholly therefrom and may, as attorney-in-fact or agent of
Mortgagor or such cwzer, or in its own name as Mortgagee and under the powers herein granted:

(a) hol7, operate, manage, and control all or any part of the Pro-
perty and conduct the business, if any, therecf, either person-
ally-2. oy its agents, with full power to use such measures, le-
gal or equitable; as in its sole and arbitrary discretion may be
deemed proper or necessary to enforce the payment or security
of the rents, isstes, ceposits, profits, and avails of the Proper-
ty, including without jimitation actions for recovery of rent,
actions in forcible detziner, and actions in distress for rent, all
without notice to Mortgagi=;

(b) cancel or terminate any lease or sublease of all or any part of
the Property for any cause or on anv/ground that would entitle
Mortgagor to cancel the same;

(c) elect to disaffirm any lease or sublease of ail Jr.any part of the
Property made subsequent to this Mortgage or sukuidinated to
the lien hereof’

(d) extend or modify any then existing leases and make new
leases of all or any part of the Property, which extensions,
modifications and new leases may provide for terms to expire;
or for options to lessees to extend or renew terms to expire,
beyond the maturity date of the loan evidenced by the Note
and the issuance of a deed or deeds to a purchaser or pur-
chasers 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 Mortgagor, all
persons whose interests in the Property are subject to the lien
hereof, and the purchaser or purchasers at any foreclosure sale,
notwithstanding any redemption from sale, discharge of the
indebtedness secured hereby, satisfaction of any foreclosure
decree, or issuance of any certificate of sale or deed to any
such purchaser; and

(e) make all necessary or proper repairs, decorations, renewals,
replacements, alterations, additions, betterments and improve-
ments in connection with the Property as may reasonably
necessary, to insure and reinsure the Property and all risks
incidental to Mortgagee's possession, operation, and man-

10
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agement thereof, and to receive all rents, issues, deposits, pro-
fits and avails therefrom.

4,08  Priority of Payments. Any rents, issues, deposits, profits, and avails of the Property received by
Mortgagee after taking possession of all or any part of the property, or pursuant to any assignment thereof to
Mortgagee under the provisions of this Mortgage, shall (unless otherwise required pursuant to order of court) be
applied in payment of or on account of the following, in the order listed:

(a) operating expenses of the Property (including reasonable com-
pensation to Mortgagee, any receiver of the Property, any
agent or agents to whom management of the Property has been
delegated, and also including lease commissions and other
compensation for and expenses of seeking and procuring ten-
ants and entering into leases, establishing claims for damages,
if any, and paying premiums on insurance hereinabove autho-
rized);

(b) tanes, special assessments, and water and sewer charges now
due_or that may hereafter become a lien thereon prior to the
lien.o’-tnis Mortgage;

(c) any and all r;asonable repairs, decorating, renewals, replace-
ments, alteratiors, alditions, betterments, and improvements
of the Property (ir<ivding, without limitation, the cost of
placing the Property in‘such condition as will, in the judgment
of Mortgagee or any res~iver, make it readily rentable or
salable);

(d) any indebtedness secured by this(Murtgage or any deficiency
that may result from any foreclosure sal nursuant hereto; and

(e) any remaining funds to Mortgagor or its succssors or assigns,
as their interests and rights may appear.

4,09  Appointment of Receiver. Upon or at any time after the filing of any complaint to foreclose the
lien of this Mortgage, the court may, upon application, appoint a receiver of the Proréro. Such appointment may be
made either before or after foreclosure sale, without notice; without regard to the solve icy or insolvency, at the time
of application for such receiver, of the person or persons, if any, liable for the payment o1 tiie indebtedness secured
hereby; without regard to the value of the Property at such time and whether or not the sameis then occupied as a
homestead; and without bond being required of the applicant. Such receiver shall have the pover.(c (ake possession,
control and care of the Property and to collect all rents, issues, deposits, profits and avails <hareof during the
pendency of such foreclosure suit and, in the event of a sale and a deficiency where Mortgagor has /ot waived its
statutory rights of redemption, during the full statutory period of redemption, as well as during any fiathar times
when Mortgagor or its devisees, legatees; heirs, executors, administrators, legal representatives, successors or
assigns, except for the intervention of such receiver, would be entitled to collect such rents, issues, deposits, profits
and avails, and shall have all other powers that may be necessary or useful in such cases for the protection, pos-
session, control, management and operation of the Property during the whole of any such period. To the extent
permitted by law, such receiver may be authorized by the court to extend or modify any then existing leases and to
make new leases of the Property or any part thereof, which extensions, modifications and new leases may provide
for terms to expire, or for options to lessees to extend or renew terms to expire, beyond the maturity date of the
indebtedness secured hereby, it being understood and agreed that any such leases, and the options or other such
provisions to be contained therein, shall be binding upon Mortgagor and all persons whose interests in the Property
are subject to the lien hereof, and upon the purchaser or purchasers at any such foreclosure sale, notwithstanding any
redemption from sale, discharge of indebtedness, satisfaction of foreclosure decree, or issuance of certificate of sale
or deed to any purchaser,

11
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4.10  Foreclosure Sale. In the event of any foreclosure sale of the Property, the same may be sold in one
or more parcels. Mortgagee may be the purchaser at any foreclosure sale of the Property or any part thereof.

* 411  Application of Proceeds. The proceeds of any foreclosure sale of the Property, or any part thereof,
shall be distributed and applied in the following order of priority: (a) on account of all costs and expenses incident
to the foreclosure proceedings, including all such items as are mentioned in Paragraph 4.05 hereof; {(b) all other
items that, under the terms of this Mortgage, constitute secured indebtedness additional to that evidenced by the
Note; (c) all indebtedness remaining unpaid under the Note; and (d) the balance to Mortgagor or its successors or
assigns, as their interests and rights may appear.

412 Application of Deposits. In the event of any Default, Mortgagee may, at its option, without being
required to do so, apply any money or securities that constitute deposits made to or held by Mortgagee or any
depository pursuant to any of the provisions of this Mortgage toward payment of any of Mortgagor's obligations
under the Note 'or t'iis Mortgage in such order and manner as Mortgagee may elect. When the indebtedness secured
hereby has been fizifv.naid, any remaining deposits shall be paid to Mortgagor or to the then owner or owners of the
Property. Such deposits are hereby pledged as additional security for the prompt payment of the indebtedness
evidenced by the Notc and any other indebtedness secured hereby and shall be held to be applied irrevocably by
such depository for the purposas for which made hereunder and shall not be subject to the direction or control of
Mortgagor.

4,13 Remedies Severab’e a1d. Cumulative. All provisions contained herein pertaining to any remedy of
Mortgagee shall be and are severable’and cumulative, and the holder of the Obligations hereby may recover
judgment hereon, issue execution therefor, and resort to every other right or remedy available at law or in equity
without first exhausting and without affecting or tnpairing the security or any right or remedy afforded hereby,

4,14  Rent. During the continuance of any Default and if Mortgagee or any judicially appointed
representative has a right to exclude Mortgagor from all oraiy part of the Property, Mortgagor agrees to pay the fair
and reasonable rental value for the use and occupancy of the Property, or any portion thereof which are in its
possession and being occupied for such period and, upon defralt of any such payment, will vacate and surrender
possession of the Property to Mortgagee or to a receiver, if (ny; and in default thereof may be evicted by any
summary action or proceeding for the recovery or possession ‘of przmises for non-payment of rent, however
designated. '

V. MISCELLANEOUS

5.01  Notices. Any notice that Mortgagee or Mortgagor may desire or be required to give to the other
shall be in writing, personally delivered, or sent by facsimile machine or sent by overnight courier, to the intended
recipient thereof at its address hereinabove set forth or at such other address as such intended recipient may, from
time to time, by notice in writing, designate to the sender pursuant hereto. Any such notice shall bedeemed to have
been delivered 1 business day after being sent by overnight courier or on the day that such wriiing is delivered in
person or sent by facsimile machine to an officer of Mortgagee or Mortgagor (as the case may ©07). ' Except as
otherwise specifically required herein, notice of the exercise of any right or option granted to Mortgzger by this
Mortgage is not required to be given.

502  Covenants Run with Land. All of the covenants of this Mortgage shall run with the land
constituting the Premises.

5.03  Governing Law. The validity and interpretation of this Mortgage shall be governed and construed
in accordance with the laws of the state in which the Property is located. To the extent that this Mortgage may
operate as a security agreement under the Uniform Commercial Code, Mortgagee shall have all rights and remedies
conferred therein for the benefit of a secured party, as such term is defined therein,

5.04  Severability. If any provision of this Mortgage, or any paragraph, sentence, clause, phrase, or
word, or the application thereof, in any circumstance, is held invalid, the validity of the remainder of this Mortgage
shall be construed as if such invalid part were never included herein.

12
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505 Non-Waiver. Unless expressly provided in this Mortgage to the contrary, no consent or waiver,
express or implied, by Mortgagee to or of any breach or default by Mortgagor in the performance by Mortgagor of
any obligations contained herein shall be deemed a consent to or waiver by Mortgagee of such performance in any
other instance or any other obligations hereunder.

506  Headings. The headings of sections and paragraphs in this Mortgage are for convenience or
reference only and shall not be construed in any way to limit or define the content, scope or intent of the provisions
hereof.

5.07  Grammar. Asused in this Mortgage, the singular shall include the plural, and masculine, feminine
and neuter pronouns shall be fully interchangeable, where the context so requires.

5.08 /" Ceed in Trust. If title to the Property or any part thereof is now or hereafter becomes vested in a
trustee, any prohikition or restriction contained herein against the creation of any lien on the Property shall be
construed as a sim.lar rrohibition or restriction against the creation of any lien on or security interest in the
beneficial interest or powsr.of direction of such trust.

5.09  Successors aud; Assigns. This Mortgage and all provisions hereof shall be binding upon
Mortgagor, and its successors, issigns, legal representatives and all other persons or entities claiming under or
through Mortgagor and the word "Morti;agor,” when used herein, shall include all such persons and entities and any
others liable for the payment of the inuebtedness secured hereby or any part thereof, whether or not they have
executed the Note or this Mortgage. The worc "Mortgagee," when used herein, shall include Mortgagee's succes-
sors, assigns, and legal representatives, includirig 2l other holders, from time to time, of the Note.

5.10  Release. Mortgagee shall release t»ic Morigage and the lien thereof by proper instrument upon
presentation of satisfactory evidence that all indebtedness ~ccured by this Mortgage has been fully paid.

5.11  Fees and Expenses. Mortgagor shall pay atl #f the reasonable and necessary fees and expenses of
Mortgagee up to $1,000,00 with respect to the preparation of th’s Mortgage, the Note and any other documents,
instruments or agreements deemed necessary by Mortgagee in coansction with this transaction, including, without
limitation, reasonable attorneys' fees.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANA. SIGNATURE LINES
FOLLOW ON THE NEXT PAGE.|
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IN WITNESS WHEREOF, Mortgagor has caused this Mortgage to be executed as of the date hereinabove
first written.
HAROLD ROSENZWEIG, Induﬁdually
STATE OF ILLINOIS }

) SS.
COUNTY OF COOK )

ELIZABETH ROSENZWEIGV[ndeually

W%ﬁ@,a Notary Public in and for said County, in the State aforesaid, DO

HEREBY"CERT’ 7, hat Harold Rosetfzweig, personally is known to me to be the same person whose name is
subscribed to the foregoing instrument, appeared before me this day in person and acknowledged that such person
signed and delivered the <4id instrument as such person’s own free and voluntary act, for the uses and purposes
therein set forth.

GIVEN under my hand .10 notarial seal this 3/ gyaay of January 2001.

Qpancdlels Potper.

NOTARY PUBL{C Y

STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

-

IW%&Ma Notary Public in and for said County, ir tte State aforesaid, DO
HEREBY CERTIFY, that Elizdbeth’Rosenzwig, personally is known to me to be the same par3on whose name is
subscribed to the foregoing instrument, appeared before me this day in person and acknowledged tnau such person
signed and delivered the said instrument as such person’s own free and voluntary act, for the uses an4 pwoses
therein set forth.

57
GIVEN under my hand and notarial seal this<3/ __ day of January, 2001.

&

¢’ NOTARY PUBLIC |

My Commission Expires:

&'WNBUC ﬁ‘e TE OF ILLINOIS
MY COMMISO!H SMRES 081002
AAARERLL SASNE 4444 4hnasssgppd
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Lot 24 in Willowdale, teing a consolidation of all of the Lots and vacated alleys in
Blocks 3, 4, 7 and 8 (e€xrept Lots 1 to 11, inclusive, in Block 4 and except lots 10
to 39, inclusive, in Blecz @) together with vacated streets or vacated parts thereof
adjoining said Lots and Blocks jn Vernamo, a subdivision of the Northwest 1/4 of the

. Southwest 1/4 of Section 20, Township 42 North, Range 13, East of the third Principal
Meridian and the East 1/4 of the Northeast 1/4 of the Southeast 1/4 of Sectiom 19,
Township 42 North, Range 13, East of The Third Principal Meridian, also, that part

. of vacated Sunset Road in Wynwood Maror, a subdivision of the NOrth 1/3 of the South~
west 1/4 of the Southwest 1/4 of said S:ction 20, lying west of the Center Line of
Auburn Avenue in said Vernamo subdivision extended South in the Village of Winnetka,
in Cook County, Illinois.

" PIN: 05-20-308-065




