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Chicago, Hlinois 60613

SECCHED MORTGAGE, ASSIGNMENT OF RENTS, SECURITY AGREEMENT
AND FIXTURE FINANCING STATEMENT

THIS SECOND MORTGAGE, ASSIGNMENT OF RENTS, SECURITY AGREEMENT AND
FIXTURE FINANCING STATEMENT (this "Mortgage") is made this 12th day of April, 2001, between
Great Works, Inc., a California eorporation and Earl G. Stokes, Ross Moore, Donald Aird and Carol Aird,
whose offices are located at 2710 Fifth Street, Berkeley, California 94710 (hereinafter referred to as
"Mortgagor") and CORUS BANK, N/A. vith a mailing address of 3959 North Lincoln Avenue, Chicago,
{llinois 60613 (hercinafter referred to as "vicrtgagee");

WHEREAS, Mortgagor is indebted o Mortgagee in the principal sum of Three Hundred Forty
Eight Thousand Five Hundred Forty Three and (/5/100---Dollars ($348,543.75), which indcbtedness is
evidenced by Mortgagor's Note of cven date herevith (together with all renewals, amendments,
supplements, restatements, extensions and modifications thereof and thereto, if any, the "Note"). The Note
is due and payable on May 1, 2002 unless extended pursuarit to the terms thereof and provides for payment
of the indebtedness as set forth therein. The Note, this Mortgaze-and all other documents or instruments
executed and/or delivered as additional evidence of, or security for payment of, the Note, whether now or
hereafter existing, and all renewals, amendments, supplements, restaiements, extensions, and modifications
thereof and thereto, are hereinafter sometimes collectively referred to as'the "Loan Documents”. The terms
and provisions of the other Loan Documents are hereby incorporated herein by tiis reference.

NOW, THEREFORE, Mortgagor, to secure the payment of the Note with interest thereon at the
variable rates as set forth therein, the payment of all late charges, fees, premiums ana-otie© sums evidenced
by or owing under the Note, this Mortgage or any of the other Loan Documents, includisig, but not limited
to, all sums expended by or advanced by Mortgagee in connection with the Loan Documerits, »vith interest
thereon as provided herein, in the Note or any of the other Loan Documents and the perfrmance and
observance of the covenants and agreements of Mortgagor and any other obligor to or benefiting Mortgagee
which are evidenced or secured by or otherwise provided in the Note, this Mortgage or any of the other
Loan Documents, does hereby mortgage, grant and convey to Mortgagee the following described real estate
located in the City of Chicago, County of Cook, State of Illinois: Permanent Tax Index No. 14-20-314-036;
which real estate has the address of 3839 North Fremont, Chicago, llinois and is legally described on
Exhibit A attached hereto and hereby made a part hereof, and which, together with the property hereinafter
described, is referred to herein as the "Premises.”

TOGETHER with all improvements, tenements, easements, fixtures, rights o way, and rights used
as a means of access to the Premises and appurtenances thereto belonging, and all rents, issues, royalties,
income, revenue, proceeds and profits and other benefits thereof and any after acquired-title, franchise, or
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license and the reversions and remainders thereof, for so long and during all such times as Mortgagor may
be entitled thereto {which are pledged primarily and on a parity with said real estate and not secondarily),
and all fixtures, apparatus, equipment or articles now or hereafter therein or thereon used to supply heat, gas,
air conditioning, water, light, power, sprinkler protection, waste remaval, refrigeration (whether single units
or centrally controlled), and ventilation, and other personal property of every kind and nature whatsoever
and all proceeds thereof, including (without restricting the foregoing): all fixtures, apparatus, equipment and
articles, other than such as constitute trade fixtures used in the operation of any business conducted upon the
Premises and distinguished from fixtures which relate to the use, occupancy and enjoyment of the Premises,
it being understood that the enumeration of any specific articles of property shall in no wise exclude or be
held to exclude any items of property not specifically mentioned. All of the land, estatc and property
hereinabove described, real, personal and mixed, whether affixed or annexed or not (except where otherwise
hereinabove Cnesified) and all rights, hereby conveyed and mortgaged are intended so to be as a unit and are
hereby understeod. agreed and declared to form a part and parcel of the real estate and to be appropriated to
the use of the rcal’estate, and shall for the purposes of this Mortgage be deemed to be real estate and
conveyed and morigageu hereby.

Mortgagor covenaats that Mortgagor is fawfuily seized of the real estate hereby conveved and has
the right to mortgage, grant and punvey the Premises, that the Premises is unencumbered and that Mortgagor
will warrant and defend generaliy ‘e title to the Premises against all claims and demands, subject to any
declarations, easements or restrictions listzd in a schedule of exceptions to coverage in any title insurance
policy insuring Mortgagee's interest in tie Premises.

IT1S FURTHER UNDERSTOOD THA 1

1. Principal, Interest and Other Paynierts. Mortgagor shall promptly pay when due the
principal of and interest on the indebtedness evidenced by the Note, and the principal of and interest on any
future advances allowed under and secured by this Mortgage and all other amounts duc and payable to
Mortgagee under the Note or at any time secured by this Mo'tgage (all such payments are collectively
referred to in this Mortgage as the "indebtedness secured hereby™).

2. Maintenance, Repair and Restoration of Improvemeits; Payment of Taxes and Liens,
Etc. Mortgagor shall:

(a) Promptly repair, restore or rebuild any improvement now or hercalier on the Premises
which may become damaged or destroyed.

(b) Pay immediately when due and payable and before any penalty attaches-all general
taxes, special taxes, special assessments, water charges, sewer service charges and other taxes and charges
against the Premises, including those heretofore due, and to furnish Mortgagee, upon request, with the
original or duplicate receipts therefor, and all such items extended against the Premiscs shall be conclusively
deemed valid for the purpose of this requirement. To prevent default hereunder, Mortgagor shall pay in full
under protest, in the manner provided by statute, any tax or assessment which Mortgagor may desire to
contest. Pursuant to the terms of the Note, Mortgagor shall, simultaneously with Mortgagor's monthly
payments of principal and interest, deposit monthly an amount sufficient to pay when due and payable ail
general taxes and said deposits may be held without any allowance of interest and need not be kept separate
and apart.

(c) Keep the Premises and all buildings and improvements now or hereafter situated on the
Premises insured against loss or damage by fire and extended coverage insurance, with malicious mischief
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and vandalism endorsements, and such other hazards in such amounts as may reasonably be required by
Mortgagee, for the full insurable value thereof with agreed upon amount and inflation protection
endorsements, but in any case in such amounts as to negate Mortgagor being a co-insurer in the event of the
occurrence  of a fire or other insurance casualty. Mortgagor shall also provide and keep in effect
comprehensive public liability insurance with such limits for personal injury and death and property damage
as Mortgagee may reasonably require. Mortgagor will also keep in effect upon the request of Mortgagee
rent loss insurance in such amounts as Mortgagee may reasonably require, and such other insurance as
Mortgagee may from time to time require. In addition, if the Premises are now or hereaficr located in an
area which has been identified by the Secretary of Housing and Urban Development as a flood hazard area
and in which flood insurance has been made available under the National Flood Insurance Act of 1968 (the
"Act"), Mortgagor will keep the Premises covered for the term of the Note by flood insurance up to the
maximum hi:aitiof coverage available under the Act. All policies of insurance to be furnished hereunder
shall be in formis. issued by companies and in amounts and with deductibles reasonably satisfactory to
Mortgagee, with standard mortgagee loss payable clause attached to all policies in favor of and in form
satisfactory to Mortgugee, including a provision requiring that the coverage evidenced thereby shall not be
terminated or materialiy +iic4ified without thirty (30) days' prior written notice to Mortgagee. Mortgagor
shall deliver the original o: 2.l policies, including additional and renewal policies, to Mortgagee, and, in the
case of insurance about to expirs; shall deliver renewal policies not less than thirty (30) days prior 1o their
respective dates of expiration. 1i"2iy renewal policy is not delivered to Mortgagee thirty (30) days before
the expiration of any existing policy cr policies, with evidence of premium paid, Mortgagee may, but is not
obligated to, obtain the required nsurance on behalf of Mortgagor (or insurance in favor of Mortgagee
alone) and pay the premiums thereon. Any mopies so advanced shall be so much additional indebtedness
secured hereby and shall become immediately cue and payable with interest thereon at the Default Interest
Rate (as defined in the Note). So long as any surn remains due hereunder or under the Note, Mortgagor
covenants and agrees that it shall not place, or cause 1 b placed or issued, any separate casualty, fire, rent
loss, or liability insurance separate from the insurance required to be maintained under the terms hereof,
unless in each such instance Mortgagee is included therein‘as'the payee under a standard mortgagee's loss
payable clause. Mortgagor covenants to advise Mortgagee whererer any such separate insurance coverage
is placed, issued or renewed, and agrees to deposit the original of il sich other policies with Mortgagee.
Application by Mortgagee of any of the proceeds of such insurance to-the indebtedness secured hereby shall
not excuse Mortgagor from making all monthly payments due under the Noie

(d) Complete within a reasonable time any buildings or improvements now or at any time
in process of erection upon the Premises.

(e} Subject to the provisions hereof, restore and rebuild any buildings’c: improvements
now or at any time upon said property and destroyed by fire or other casualty so as to be ¢£aleast equal
value and substantially the same character as immediately prior to such damage or destruction. “In any case
where the insurance proceeds are made available for rebuilding and restoration, such proceeds shall be
disbursed only upon the disbursing party being furnished with satisfactory evidence of the estimated cost of
completion thereof and with architects certificates, waivers of lien, contractors and subcontractors sworn
statements and other evidence of cost and payment so that the disbursing party can verify that the amounts
disbursed from time to time are represented by completed and in place work and that said work is free and
clear of mechanics lien claims. No payment prior to the final completion of the work shall exceed ninety
percent (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 the disbursing party shall be at least sufficient to pay for the cost
of completion of the work free and clear of liens. If Mortgagee reasonably determines that the cost of
rebuilding, repairing or restoring the buildings and improvements shall exceed the sum of $15,000, then
Mortgagor shall submit plans and specifications of such work to Mortgagee for Mortgagee's prior approval
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before such work shall be commenced. Any surplus which remains from said insurance proceeds after
payment of such costs of building or restoring shall, at the option of Mortgagee, be applied toward the
indebtedness secured hereby or be paid to any party entitled thereto without interest.

(f) Keep the Premises in good condition and repair without waste and free from any
mechanics or other lien or claims of lien not expressly subordinated to the lien hereof,

{g) Not suffer or permit any unlawful use of or any nuisance to exist on the Premises nor to
diminish nor impair its value by any act or omission to act.

(h) Comply with all requirements of law, municipal ordinances, rules and rcgulations with
respect to the'Premises and the use thereof.

3. Uzsmalty,  (a) In case of loss or damage, Mortgagee (or after entry of decree of
foreclosure, the purchaser at the sale, or the decree creditor, as the case may be) is herchy authorized to
either: (i} settle and adjustapy claim under any insurance policies without the consent of Mortgagor, or (ii)
allow Mortgagor to agree ‘witn the insurance company or companies on the amount to be paid upon the loss
or damage; provided, however, that Mortgagee shall not have the right to exercise the powers granted in
Paragraph 3(a) (i) hereof unless-ihcre is then existing a Default (as hereinafter defined) hereunder or an
event which with the giving of notice or passage of time would constitute a Default hercunder or there has
been entered a decree of foreclosure. Inali cases Mortgagee is authorized to collect and receipt for any such
insurance proceeds and the expenses incurnzd by Mortgagee in the adjustment and collection of insurance
proceeds shall be such additional indebtedness ecured hereby and shall be reimbursed to Mortgagee upon
demand with interest thereon at the Default Interest Rate or may be deducted by Mortgagee from said
insurance proceeds prior to any other application theréof.  The insurance proceeds may, at the option of
Mortgagee, be applied in the reduction of the indebtedness secured hereby, whether due or not, in such order
as Mortgagee shall determine, or be held by Mortgagee aid usad to reimburse Mortgagor for the cost of
rebuilding or restoring buildings or improvements on the Premises. Notwithstanding the foregoing, the
insurance proceeds may be made available to Mortgagor to repair and restore the Premises il and only if, in
Mortgagee's sole and absolute discretion, all of the following conaitions are satisfied: (i) no Default, or
event which with the giving of notice or passage of time would consticuic a Default, shall have occurred
hereunder or under any of the other Loan Decuments; (ii) the insurance proczads shall, in Mortgagee's sole
and absolute judgment, be sufficient to complete the repair and restoration ot the buildings, structures and
other improvements on the Premises to an architectural and economic unit of substantially the same
character and the same value as existed immediately prior to such casualty, or, if Morigagzee shall determine,
in its sole and absolute discretion, that the insurance proceeds are insufficient, Morigapor shall have
deposited with Mortgagee the amount of the deficiency in cash within fifteen (13) days after Mortgagee's
demand therefor; (iii) after such repair or restoration, the Premises shall, in Mortgagee's sole and absolute
Judgment, adequately secure the outstanding balance of the indebtedness secured hereby: (iv) any and all
leases of the Premises remain in full force and effect and under the leases the Mortgagor is obligated to
repair and restore the Mortgaged Premises; (v) the insurers do not deny liability to either of the insureds; and
(vi) with respect to any claims for any loss or damage arising out of a single occurrence which shall in the
aggregate exceed Fifteen Thousand and No/100 Dollars ($15,000), such loss or damage does not occur
during the last twelve (12) months of the term of the Note.

{(b) In case of loss after foreclosure proceedings have been instituted, the proceeds of any
such insurance policy or policies, if not applied as aforesaid in rebuilding or restoring the building or
tmprovements, shall be used to pay the amount due in accordance with any decree of foreclosure that may
be entered in any such proceeding, and the balance, if any, shall be paid to the owner of the equity of
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redemption if said owner shall then be entitled to the same, or as the court may otherwise dircet. In case of
foreclosure of this Mortgage, the court in its decree may provide that the mortgagee's clause attached to each
said insurance policies may be canceled and that the decree creditor may cause a new loss clause to be
attached to each of said policies making the loss thereunder payable to said decree creditor. Any foreclosure
decree may further provide that in case of one or more redemptions under said decrec, each successive
redemptor may cause the preceding loss clause attached to each insurance policy to be canceled and a new
loss clause to be attached thereto, making the loss thereunder payable to such redemptor. In the event of
foreclosure sale, Mortgagee is hereby authorized, without the consent of Mortgagor, to assign any and all
insurance policies to the purchaser at the sale, or to take such other steps as Mortgagee may deem advisable,
to cause the interest of such purchaser to be protected by any of the said insurance policics.

{c) Nothing contained in this Mortgage shall create any responsibility or obligation on
Mortgagee to coiiect any amount owing on any insurance policy, to rebuild, repair or replace any damaged
or destroyed portion 2f the Premises or any improvements thereon, or to perform any act hereunder.

4, Condemiaation and Eminent Domain.  Mortgagor hereby assigns to Mortgagee and
authorizes Mortgagee to negotiate for and collect any award for condemnation or eminent domain of all or
any part of the Premises. Mortgagee is hereby authorized to give appropriate receipts and acquittances
therefor. Mortgagor shall give Meltgagee immediate notice of the actual or threatened commencement of
any condemnation or eminent domain proceedings of which it has knowledge affecting all or any part of the
Premises (including severance of, consiquential damage to or change in grade of streets), and shall
immediately deliver to Mortgagee copies of any and all papers served in connection with any such
proceedings. Mortgagor further agrees to max:, execute and deliver to Mortgagee, free and clear of any
encumbrance of any kind whatsoever, any and all turther assignments and other instruments deemed
necessary by Mortgagee for the purpose of vahaly ind sufficiently assigning all awards and other
compensation heretofore, now and hereafter made to(Mortgagor for any taking, either permanent or
temporary, under any such proceeding. Any such award shal! ke applied toward the indebtedness secured
by this Mortgage or applied toward restoring the Premises in ‘accordance with the provisions of and in the
same manner as Is provided for insurance proceeds in Paragraph 3 lereof. Notwithstanding the foregoing,
any expenses, including, without limitation, attorneys’ fees and ‘expenses, incurred by Mortgagee in
intervening in such action or compromising and settling such action or claim, or collecting such proceeds,
shall be reimbursed to Mortgagee first out of the proceeds.

3. Mortgagor's Representations and Covenants. Mortgagor horety represents and
covenants to Mortgagee that:

(a) Mortgagor (i) has the power and authority to own its properties and to.carry on its
business as now being conducted; (ii) is qualified to do business in every jurisdiction in which the nature of
its business or its properties makes such qualifications necessary; and {iii) is in compliance with all laws,
regulations, ordinances and order of public authorities applicable to it.

{b) The execution, delivery and performance by Mortgagor of the Note, this Mortgage, and
all other Loan Documents, and the borrowing evidenced by the Note: (i) are within the powers of
Mortgagor; (ii) have been duly authorized by all requisite actions; (iii) have received all necessary
approvals; (iv) do not violate any provision of any law, any order of any court or agency of government or
any indenture, agreement or other instrument to which Mortgagor is a party, or by which it or any portion of
the Premises is bound; and (v) are not in conflict with, nor will it result in breach of, or constitute (with due
notice and/or lapse of time) a default under any indenture, agreement, or other instrument. or result in the
creation or imposition of any lien, charge or encumbrance of any nature whatsoever, upon any of its
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property or assets, except as contemplated by the provisions of this Mortgage and the other Loan
Documents.

(c) The Note, this Mortgage, and all other Loan Documents, when executed and delivered
by Mortgagor, will constitute the legal, valid and binding obligations of Mortgagor, and other obligors
named therein, if any, in accordance with their respective terms; subject, however, 1o such exculpation
provisions, if any, as may be hereinafter specifically set forth.

{(d) All other information, reports, papers, balance sheets, statements of profit and loss, and
data given to Mortgagee, its agents, employees, representatives or counsel regarding Mortgagor or any other
party obligated under the terms of this Mortgage or any of the other Loan Documents are accurate and
correct in allmaterial respects and complete insofar as completeness may be necessary to give Mortgagee a
true and accuratc knowledge of the subject matter.

{(€) “Trcre is not now pending against or affecting Mortgagor or any other party obligated
under the terms of this Maiigage or any of the other Loan Documents nor, to the knowledge of Mortgagor or
any other party obligated ander the terms of this Mortgage or any of the other Loan Documents, is there
threatened, any action, suit or progeeding at law or in equity or by or before any administrative agency
which if adversely determined would materially impair or affect the financial condition or operation of
Mortgagor or the Premises.

6. Transfer of Premises; Fuith:r- Encumbrances. Any sale, conveyance, transfer, pledge,
mortgage or other encumbrance of any right, {irie or interest in the Premises or any portion thereof, or any
sale, transfer or assignment (either outright or collatere]) of all or any part of the beneficial interest in any
trust holding title to the Premises; or any sale, conveyzace, assignment or other transfer ot all or any portion
of the stock, partnership interest, or membership interest of any corporation, partnership or ltimited liability
company, respectively, constituting Mortgagor, that results .n-a material change in the identity of the
person(s) or entities in controf of Mortgagor; or any subordinate or secondary financing which results in a
lien upen the Premises or any portion thereof; without the prior writien approval of Mortgagee shall, at the
option of Mortgagee, constitute a Default hereunder, in which event the liolder of the Note may declare the
entire unpaid balance of the indebtedness secured hereby to be immediately due and pavable and foreclose
the lien of this Mortgage immediately or at any time after such Default occris; PROVIDED, HOWEVER,
that sales, conveyances or transfers are permissible when and if the transtere=s credit worthiness and
management ability are satisfactory to Mortgagee in Mortgagee's sole and absoluie discretion, and the
transferee has executed any and all assumption documents, paid all fees and satisfied v and all other
requirements of Mortgagee prior to such sale, conveyance or transfer.

7. Performance by Mortgagee. In the case of Mortgagor's failure to perform orebserve any
of the covenants herein, or if any action or proceeding is commenced which materially affects or threatens to
materially affect Mortgagee's interest in the Premises, including, but not limited to, eminent domain,
insolvency, code enforcement, or arrangements or proceedings involving a bankrupt or decedent, Mortgagee
may do on Mortgagor's behalf everything so covenanted; Mortgagee may afso do any act it may deem
necessary to protect the lien hereof; and Mortgagor will repay upon demand any monies paid or disbursed
by Mortgagee, including reasonable attorneys' fees and expenses, for any of the above purposes and such
monies together with interest thereon at the Default Interest Rate shall become so much additional
indebtedness secured hereby and may be included in any decree foreclosing the lien of this Mortgage and be
paid out of the rents or proceeds of sale of the Premises if not otherwise paid. It shall not be obligatory upon
Mortgagee to inquire into the validity or accuracy of any lien, encumbrance, or claim in advancing monies
as above authorized, but nothing herein contained shall be construed as requiring Mortziage‘el 18 5@)%’% any
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monies for any purpose nor to do any act hereunder; and Mortgagee shall not incur any personal liability
because of anything it may do or omit to do hereunder nor shall any acts of Mortgagee act as a waiver of
Mortgagee's right to accelerate the maturity of the indebtedness secured by this Mortgage or to proceed to
foreclose the lien of this Mortgage.

8. Future Advances; Maximum Indebtedness. It is the intent hercof to secure payment of
the Note whether the entire amount shall have been advanced to Mortgagor at the date hereof or at a later
date, or having been advanced, shall have been repaid in part and further advances madc at a later date,
which advances shall in no event cause the indebtedness secured hereby to exceed the sum of One Million
Seventy One Thousand Seven Hundred Fifty and no/100---Dollars ($1,071,750.00).

9. Assignment of Rents. (a) To further secure the indebtedness secured hereby, Mortgagor
does hereby sel!; assign and transfer unto Mortgagee all the rents, issues and profits now due and which may
hereafter become dusunder or by virtue of any lease, whether written or verbal, or any letting of, or of any
agreement for the use’ e occupancy of the Premises or any part thereof, which may have been heretofore or
may be hereafter made o dzreed to or which may be made or agreed to by Mortgagee under the powers
herein granted, it being the intention hereby to establish an absolute transfer and assignment of all of such
leases and agreements, and all thie avails thereunder, unto Mortgagee, and Mortgagor does hereby appoint
irrevocably Mortgagee its true and.iawful attorney in its name and stead (with or without taking possession
of the Premises) to rent, lease or let a'l or any portion of the Premises to any party or partics at such rental
and upon such terms as Mortgagee shall, inits discretion, determine, and to collect all of said avails, rents,
issues and profits arising from or accruing at any-iime hereafter, and all now due or that may hereafter cxist
on the Premises, with the same rights and powers and subject to the same immunities. exoneration of
liability and rights of recourse and indemnity as'Mo.tgagee would have upon taking possession of the
Premises.

(b) Mortgagor represents and agrees that rio rept has been or will be paid by any person in
possession of any portion of the Premises for more than two instztlments in advance, and that no payment of
rents to acerue for any portion of the Premises has been or will be wauived, released, reduced, discounted, or
otherwise discharged or compromised by Mortgagor. Mortgagor waivis any right of set off against any
person in possession of any portion of the Premises. Mortgagor agrees thatt.-will not assign any of the rents
or profits of the Premises, except to a purchaser or grantee of the Premises.

(c) Nothing herein contained shall be construed as constituting Morigagee as a morigagee
in possession in the absence of the taking of actual possession of the Premises by—artgagee. In the
exercise of the powers herein granted Mortgagee, no liability shall be asserted oresiforced against
Mortgagee, all such liability being expressly waived and released by Mortgagor.

(d) Mortgagor further agrees to assign and transfer to Mortgagee all future leases regarding
all or any part of the Premises hereinbefore described and to execute and deliver, at the request of
Mortgagee, all such further assurances and assignments pertaining to the Premiscs as Mortgagee shall from
time to time require.

(e) Although it is the intention of the parties that the assignment contained in this Paragraph
9 shall be a present assignment, it is expressly understood and agreed, anything herein contained to the
contrary notwithstanding, that so long as Mortgagor is not in Default hereunder or under the Note, it shall
have the privilege of collecting and retaining the rents accruing under the leases assigned hereby, until such
time as Mortgagee shall elect to collect such rents pursuant to the terms and provisions of this Mortgage.
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(f) Mortgagee shall not be obliged to perform or discharge, nor docs it hereby undertake to
perform or discharge, any obligation, duty or liability under any leases, and Mortgagor shall and does hereby
agree to indemnify and hold Mortgagee harmless of and from any and all liability, loss or damage which it
may or might incur under said leases or under or by reason of the assignment thercof and of and from any
and all ciaims and demands whatsoever which may be asserted against it by reason of any alleged
obligations or undertakings on its part to perform or discharge any of the terms, covenants or agreements
contained in said leases. Should Mortgagee incur any such liability, loss or damage under said leases or
under or by reason of the assignment thereof, or in the defense of any claims or demands, the amount
thereof, including costs, expenses and reasonable attorney’s fees, shall be secured hereby, and Mortgagor
shall reimburse Mortgagee therefor immediately upon demand with interest thereon at the Default Interest
Rate.

10. Security Agreement. (a) This Mortgage shall be deemed a Security Agreement as defined
in the Illinois Cenumercial Code. This Mortgage creates a security interest in favor of Mortgagee in all
property including a!l“rzisonal property, fixtures and goods affecting property either referred to or described
herein or in anyway connscied with the use or enjoyment of the Premises. The remedies for any violation of
the covenants, terms and conditions of the agreements herein contained shall be (i) as prescribed herein, or
(i1) by general law, or (iii) as to such part of the security which is also reflected in any Financing Statement
filed to perfect the security interest lierein created, by the specific statutory consequences now or hereinafter
enacted and specified in the lllinois Conmercial Code, all at Mortgagee's sole election. Mortgagor and
Mortgagee agree that the filing of such 4 Financing Statement in the records normally having to do with
personal property shall never be construed 4s »a_anywise derogating from or impairing this declaration and
the hereby stated intention of the parties hereio, that everything used in connection with the production of
income from the Premises and/or adapted for us: therein and/or which is described or reflected in this
Mortgage is, and at all times and for all purposes an4 1 all proceedings both legal or equitable shall be,
regarded as part of the real estate irrespective of whethlr /1) any such items is physically attached to the
improvements, (i) serial numbers are used for the better identi’ication of certain equipment items capable of
being thus identified in a recital contained herein or in any [ist tiled- with Mortgagee, or (iii) any such item is
referred to or reflected in any such Financing Statement so filed at 2iy time. Similarly, the mention in any
such Financing Statement of (1) the right in or to the proceeds of any-fire“and/or hazard msurance policy, or
(2) any award in condemnation or eminent domain proceedings for a takirg.or for loss of value, or (3) the
debtor's interest as lessor in any present or future lease or rights to income.grewing out of the use and/or
occupancy of the Premises, whether pursuant to lease or otherwise, shall never b='construed as in anywise
altering any of the rights of Mortgagee as determined by this instrument or impugning the priority of
Mortgagee's lien granted hereby or by any other recorded document, but such mentisnin the Financing
Statement is declared to be for the protection of the Mortgagee in the event any court or/judge shall at any
time hold with respect to (1), (2) and (3) that notice of Mortgagee's priority of interest to be effective agaimst
a particular class of persons, including, but not limited to, the Federal Government and any subaivisions or
entity of the Federal Government, must be filed in the Commercial Code records.

(b) Notwithstanding the aforesaid, Mortgagor covenants and agrees that so long as any balance
remains unpaid on the Note, it will execute (or cause to be executed) and deliver to Mortgagee, such renewal
certificates, affidavits, extension statements or other documentation in proper form so as to keep perfected
the lien created hereby or by any Security Agreement and Financing Statement given to Mortgagee by
Mortgagor, and to keep and maintain the same in full force and effect until the entire indebtedness secured
hereby has been paid in full.
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Il Fixture Financing Statement. From the date of its recording, this Mortgage shall be
effective as a Fixture Financing Statement with respect to all goods constituting part of the Premises which
are or are to become fixtures related to the Premises. For this purpose, the following information is set forth:

(a) Name and Address of Mortgagor:
Great Works, Inc., a California company
Attention: Earl G. Stokes
2110 Fifth Street
Berkeley, California 94710

(b) Name and Address of Mortgagee:
CORUS BANK, N.A.
3959 North Lincoln Avenue
Chicago, lllinois 60613

(c) Tniz document covers goods which are or are to become fixtures.

12. Hazardous Wasw. (a) Mortgagor, or the beneficiaries of the Mortgagor, if the Mortgagor
is a land trust (the “Beneficiary™), represents, warrants, covenants and agrees, to the best of its knowledge,
after due inquiry, that: (i) (A) there ¢re no Hazardous Substances (as hereinafter defined) at, upon, over or
under the Premises, or, to the best of ito knowledge, at, upon, over, or under those parcels of real estate
adjacent to the Premises, and (B) during the period of ownership of the Premises by Mertgagor, and to the
best of its knowledge, prior to Mortgagor's ‘acquisition of its interest therein, there have not been any
Hazardous Substances at, upon, over or under the Frem.ses or, to the best of its knowledge, at, upon, over or
under those parcels of real estate adjacent to the Premizes and (ii) (A) the Premises is in compliance with all
Environmental Laws {as hereinafter defined); (B) Mortgegor shall comply with all Environmental Laws and
Environmental Permits (as hereinafter defined); (C) Mortgago: shall require its tenants and others operating
on the Premises to comply with Environmental Laws and Lnvironmental Permits; (D) Mortgagor shall
provide Mortgagee immediate notice of any correspondence, notices, Gemands or communications of any
nature whatsoever received by any of Mortgagor or any guarantor of the payment of the Note ("Guarantor")
relating to any alleged or actual violation, or any investigation of any ‘aileged or actual violation, of any
Environmental Law or relating to any alleged or actual presence of Hazardous-Substances at, upon, over or
under the Premises or adjacent real estate, and to immediately provide Mortgagee copies of any such
correspondence, notices, demands or communications which are in writing; and (E) Moitgagor shall advise
Mortgagee in writing as soon as any of Mortgagor or any Guarantor becomes aware-0fany condition or
circumstance which makes any of Mortgagor's representations or warranties contained heiehi incomplete or
inaccurate; and (iii) all necessary Environmental Permits pertaining to the Premises have beep-obtained by
the appropriate party, and all reports, notices and other documents required under any Environmental Law in
connection with the Premises have been filed; and (iv) neither Mortgagor nor any Guarantor is a party to any
litigation or administrative proceeding arising under any Environmental Law in conncction with the
Premises or adjacent real estate, nor, to the best knowledge of Mortgagor, is there any such litigation or
proceeding contemplated or threatened; and (v) Mortgagor, any and all Guarantors and the Premises are free
from any judgment, decree, order or citation related to or arising out of any Environmental Law. In the
event Mortgagee determines in its sole and absolute discretion that there is any cvidence that any
circumstance might exist, whether or not described in any communication or notice to ¢ither Mortgagor or
Mortgagee, Mortgagor, or Beneficiary, as the case may be, agrees, at its own expense and at the request of
Mortgagee, to permit an environmental audit to be conducted by Mortgagee or an independent agent
selected by Mortgagee. This provision shall not relieve Mortgagor, or Beneficiary, as the case may be, from
conducting its own environmenta! audits or taking any other steps necessary to comply with any

10445565

198011 450 PM Rose Odeshice iscal-rotdocsthaimirgreat works mig.doc




UNOFFICIAL COPY

Environmental Law or Environmental Permits. If, in the opinion of Mortgagee, there exists any uncorrected
violation by Mortgagor of any Environmental Law or Environmental Permits or any condition which
requires or may require any cleanup, removal or other remedial action under any Environmental Law, and
such cleanup, removal or other remedial action is not commenced within sixty (60) days, and diligently
prosecuted to completion within one hundred twenty (120) days, from the date of written notice from
Mortgagee to Mortgagor, the same shall, at the option of Mortgagee constitute a Default hereunder, without
further notice or cure period.

(b) Mortgagor, or Beneficiary, as the case may be, hereby represents, warrants and certifies to
Mortgagee that: (i) the execution and delivery of the Loan Documents is not a "transfer of real property™
under and as defined in the Illinois Responsible Premises Transfer Law, as amended (Ilinois Code Ann. 765
ILCS 9011 <t seq.) ("IRPTA"); (ii) there are no above ground storage tanks ("ASTs") or underground
storage tanks {"USTs") at, upon, over or under the Premises which are subject to the notification
requirements uncer Section 9002 of the Solid Waste Disposal Act, as amended (42 U.S.C. §6991); (iii} there
is no facility located-on-or at the Premises which is subject to the reporting requirements of Section 312 of
the Federal Emergency-Flanning and Community Right to Know Act of 1986, as amended, and the federal
regulations promulgated therzunder (42 U.S.C. §11022), as the term "facility” is defined in the IRPTA, (iv)
during the periods of ownership-of the Premises by Mortgagor, and prior to Mortgagor's acquisition of its
interest therein, there have been wo-ASTs or USTs at, upon, over or under the Premises, and (v) Mortgagor
will not cause or allow any ASTs or UsTs'to be installed at, upon, over or under the Premises.

(c) Mortgagor, or Beneficiary/ a: the case may be, agrees to indemnify, defend and hold
harmless Mortgagee and any and all current, futare or former officers, directors, employecs, representatives
and agents from and against any and all Environmental Losses (as hereinafter defined) in any way arising
from (except to the extent that such claims arise from/the willful or grossly negligent acts of Mortgagee or
its agents, or Mortgagee or its agents introduce materials to-the Premises in violation of any Environmental
Laws after Mortgagee takes possession of the Premises): (i) 2ay breach of any covenant, representation or
warranty in this Paragraph 12; (1i) any Environmental Liability (as hereinafter defined), (iii) any failure to
obtain or comply with any Environmental Permit; (iv) any Release, (as hereinafier defined); (v) any
Management (as hereinafter defined); (vi) any Environmental Conaitio® (as hereinafter defined); (vii) the
presence of any Hazardous Substance at any property other than the Prefaisea which is present due to either
(A) any direct or indirect transportation whatsoever of a Hazardous Substancz from the Premiscs, or by any
of Mortgagor or any Guarantor, to the property at which such Hazardous Substance is present or (B)
migration or other movement from the Premises to such other property of a Hazardods Tubstance Released
at the Premises; and (viii) any Response (as hereinafter defined) arising out of or in conniCiion with any of
the matters described in this Paragraph 12(c). Any and all amounts owed by Mortgagor.<or B3eneficiary, as
the case may be, to Mortgagee under this Paragraph 12 shall constitute additional indebiedress secured
hereby.

(d) The term "Environmental Condition" shall mean the presence of any Hazardous Substance
at, upon, over, under or emanating from the Premiscs, any other real estate to which any Hazardous
Substance has migrated from the Premises or any other real estate whatsoever to which any Hazardous
Substance has been transported from the Premises. The term "Environmental Laws" shall mean all federal.
state, and local laws, statutes, rules, regulations, ordinances, permits, guides, orders and consent decrees
relating to health, safety and environmental matters as now exist and as may be enacted or amended after the
date hereof. Such laws and regulations include, but are not limited to, the Resource Conservation and
Recovery Act, 42 US.C. §6901 et seq., as amended; the Comprehensive Environmental Response,
Compensation and Liability Act, 42 U.S.C. §9601 et seq., as amended ("CERCLA"); the Toxic Substance
Control Act, 15 US.C. §2601 et seq., as amended; the Clean Water Act 33 U.S.C. §1251 ct seq., as
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amended; the Clean Air Act, 42 U.S.C. §7401 et seq., as amended; federal, state and local environmental
cleanup programs; federal, state and local environmental lien programs; the Occupational Safety and Health
Act of 1970, 29 U.S.C. §651 et seq., as amended ("OSHA"); and U.S. Department of Transportation
regulations applicable to the transportation of Hazardous Substances. The term "Environmental Liability”
shall mean any and all liabilities, whether fixed, absolute, or contingent, arising under any Environmental
Law or arising under or in connection with any Environmental Permit or Environmental Condition; any and
all claims of any nature whatsoever by a third party (including but not limited to governmental agencies)
arising in any way under any Environmental Law or arising under or in connection with any Environmental
Permit or Environmental Condition, including but not limited to demands for environmental cleanup,
investigation or corrective action; any and all Environmental Losses incurred or sustained as a direct or
indirect result of alleged or actual violations of Environmental Laws or Environmental Permits; any and all
alleged or aztua' Environmental Conditions; any and all Releases; any and all Management; or any and all
Responses. The ferms "Environmental Loss" or "Environmental Losses” shall mean any and all costs,
expenses and expenditures, including, without limitation, court costs and reasonable attorneys', experts' and
consultants' fees and-wasts of litigation or any other losses whatsoever, including, without limitation, costs
and expenses of investization, cleanup, prevention of migration, monitoring, cvaluating, assessment,
removal or remediation o Hazardous Substances whether or not such costs or expenses are incurred in
response to any governmental orihird party action, claim or directive; damages; punitive damages actually
awarded; obligations; deficiencies: 1abilities, whether fixed, absolute, accrued, contingent or otherwise and
whether direct, primary or secondary, kaown or unknown; claims, encumbrances; penalties; demands;
assessments; and judgments. The teim) "Environmental Permit" shall mean authorization by any
governmental entity to conduct activities geveraed in whole or in part by one or more Environmental Laws.
The term "Hazardous Substance" shall mear hazardous substances, hazardous wastes, hazardous waste
constituents, by-products, hazardous materials, lazaidous chemicals, extremely hazardous substances,
pesticides, oil and other petroleum products and toxic substances, including, without limitation, asbestos and
PCBs, as those terms are defined pursuant to or encompasses by any Environmental Law or by trade custom
and usage. The terms "Manage", "Managed" or "Managernant" shall mean the generation, handling,
manufacturing, processing, treatment, storing, use, reuse, 1efinement, recycling, reclaiming, blending,
burning, recovery, incineration, accumulation, transportation, transfor, disposal, release or abandonment of
any Hazardous Substances, by any person at any property (including vut +iot limited to facilities or properties
other than the Premises, as applicable). The terms "Release”, "Released or. "Releases” shall mean any
actual or threatened spilling, leaking, pumping, pouring, emitting, emniying, discharging, injecting,
escaping, leaching, dumping or disposing of any Hazardous Substance at, upon, cver or from the Premiscs,
any other real estate to which any Hazardous Substance has migrated from the Preniises or any other real
estate whatsoever to which any Hazardous Substance has been transported from the Piertises. The terms
"Respond” or "Response” shall mean any action taken by any person, whether or not i _response to a
governmental or third party action, claim or directive, to correct, remove, remediate, clean -, prevent
migration of, monitor, evaluate, investigate or assess, as appropriate, any Release of a Hazardous Substance,
Environmental Condition, Management or actual or alleged violation of an Environmental Law or
Environmental Permit.

(e) Any provisions of this Mortgage to the contrary notwithstanding, the representations,
warranties, covenants, agreements and indemnification obligations cortained in this Paragraph 12 shall
survive the foreclosure of the lien of this Mortgage by Mortgagee or a third party or the conveyance thereof
by deed in lieu of foreclosure and shall not be limited to the amount of any deficiency in any foreclosure sale
of the Premises) and all indicia of termination of the relationship between Mortgagor and Mortgagee,
including, but not limited to, the repayment of all amounts due under the loan evidenced by the Note, the
cancellation of the Note, satisfaction of any guaranty, and the release of this Mortgage.
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13. Stamp Tax. [n the event of the enactment after this date of any law imposing a tax upon
the issuance of the Note or deducting from the value of the Premises for the purposc of taxation any lien on
the land, or imposing upon Mortgagee the payment of the whole or any part of the taxes or assessments or
charges or liens required in this Mortgage to be paid by Mortgagor, or changing in any way the laws relating
to the taxation of mortgages or debts secured by mortgages or Mortgagee's interest in the Premises, or the
manaer of collection of taxes, so as to affect this Mortgage or the indebtedness secured by this Mortgage or
the holder of this Mortgage, then, and in any such event, Mortgagor, upon demand of Mortgagee, shall pay
such taxes or assessments, or reimburse Mortgagee for such taxes and assessments; provided, however, that
if in the opinion of counsel for Mortgagee it might be unlawful to require Mortgagor to make such
payments, then and in such event, Mortgagee may elect, by notice in writing given to Mortgagor, to declare
all of the indebtedness secured by this Mortgage to be and become due and payable sixty (60) days from the
giving of sush notice. Notwithstanding the foregoing, Mortgagor shall not be required 1o pay any income or
franchise taxes «f Mortgagee.

14. Timez 75 of the Essence; Defaults; Acceleration. Time is of the essence hereof, and the
occurrence of any of tiie foilowing shall constitute a default ("Default") under this Mortgage, the Note and
the other Loan Documents: / (2) Mortgagor's failure to perform or observe, or cause 1o be performed or
observed, any covenant herein coitained or contained in the Note or any of the other Loan Documents; (b)
Mortgagor's failure to make, or carse to be made, any payment when due of any principal, interest, charge,
assessment or other amount payablc purswant to the Note, this Mortgage, or any of the other Loan
Documents; (c) if proceedings be instituted io enforce any other lien or charge upon any of the Premises, or
upon the filing of a bankruptcy, insolvency, tecrganization or arrangement proceeding of any kind under the
Federal Bankruptcy Code, whether as now exsting or as hereafter amended, or any similar debtors' or
creditors’ rights law, whether federal or state, novv or hereafter existing, by or against Mortgagor; (d} if
Mortgagor shall make an assignment for the benefit of its creditors or if its property be placed under control
of or in custody of any court or officer of the government; (e} if Mortgagor abandons the Premises; (f) if any
sale, transfer, lease, assignment, conveyance, financing licit o1 sther encumbrance is made in violation of
Paragraph 6 of this Mortgage; or (g) if there exists any inaccuracy-or untruth in any material respect in any
representations or warranties contained herein or any of the other/Loun Documents or any statement or
certification delivered to Mortgagee in connection herewith or whercwith. Upon any Default, or at
Mortgagee's option at any time thereafter, Mortgagee is hereby authorized anr empowered, at its option, and
without affecting the lien hereby created or the priority of said lien or any rigirt-of Mortgagee hereunder, to
declare, without notice, the unpaid balance of the indebtedness secured hereby immediately due and
payable, whether or not such Default be remedied by Mortgagor, and to apply towa:d the payment of said
indebtedness any indebtedness of Mortgagee to Mortgagor, Mortgagee may alse-itimediately, or at
Mortgagee's option at any time thereafter, proceed to foreclose the lien of this Mortgage, aud'tn exercise any
other remedies of Mortgagee herein or any of the other Loan Documents or which Mortgag=e sway have at
law or in equity. [n any foreclosure sale of the Premises, the same may at Mortgagee's option besold in one
or more parcels. Mortgagee may be the purchaser at any foreclosure sale of the Premises or any part
thereof.

15. Mortgagee's Continuing Rights and Options. The failure of Mortgagee to declare a
Default or exercise any one or more of its options to accelerate the maturity of the indebtedness secured
hereby and to foreclose the lien hereof following any Default as aforesaid, or to exercise any other option
granted to Mortgagee hereunder 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
options hereunder nor establish, extend or affect any grace period for payments due under the Note, but such
options shall remain continuously in force. Extension of the time for payment or modification of
amortization of the sums secured by this Mortgage granted by Mortgagee to any successor in interest of
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Mortgagor shall not operate to release in any manner the liability of the original Mortgagor or Mortgagor's
successor in interest. Mortgagee shall not be required to commence proceedings against such successor or
refuse to extend time for payment or otherwise modify amortization of the sum sccured by this Mortgage by
reason of any demand made by the original Mortgagor and Mortgagor's successors in interest.  The
procurement of insurance or the payment of taxes or other liens or charges by Mortgagee shall not be a
walver of Mortgagee's right to accelerate the indebtedness secured by this Mortgage. 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 affect Mortgagee's right to accelerate maturity
upon or after any future Default.

16. Appointment of Receiver. Upon or at any time after the filing of any complaint to
foreclose the'tien of this Mortgage, the court may at any time, either before or after sale. and without regard
to the solvency.01 Mortgagor or the then value of the Premises, or whether the same shall then be occupied
by the owner of the cauity of redemption as a homestead, appoint either Mortgagee or any other holder of
the Note as "Moitgagrc, in Possession” or a receiver. Such receiver shall have all powers and duties
prescribed by the Hlinois Miortgage Foreclosure Law, as amended from time to time (Illinois Code Ann. 735
ILCS 5/15-1001 et. seq.) (the "IMF Act"), including the power to manage and rent, including to the extent
permitted by law the right to lease all or any portion of the Premises for a term that extends beyond the time
of the receiver's possession or the maturity date of the loan evidenced by the Note, and 1o collect the rents,
issues and profits of the Premises during the pendency of such foreclosure suit and the statutory period of
redemption. All such rents, issues and projyits, when collected, may be applied before as well as after the
foreclosure sale, towards the payment of the iadebtedness secured hereby including the cxpenses of such
receivership, or on any deficiency decree whether there be a decree therefor in personam or not. If a
receiver shall be appointed he shall remain in posjession until the expiration of the full period allowed by
statute for redemption, whether there be redemption o: nint, and until the issuance of a deed in case of sale,
but if no deed be issued, until the expiratton of the statutory period during which it may be issued, and no
lease of the Premises shall be nullified by the appointmentorentry in possession of a rcceiver but he may
elect to terminate any lease junior to the lien hereof.

17. Litigation Expenses. In any proceeding to foreclose the lien of this Mortgage or enforce
any other remedy of Mortgagee under the Note, this Mortgage, the othcr Lean Documents or in any other
proceeding whatsoever in connection with the Premises in which Mortgagee i:wamed as a party, there shall
be allowed and included, as additional indebtedness secured hereby in the judgment or decree resulting
therefrom, all expenses paid or incurred in connection with such proceeding by or o behalfl of Mortgagee,
including, without limitation, reasonable attorney's fees and expenses and court ces(s;“anpraiser's fees,
outlays for documentary evidence and expert advice, stenographers' charges, publication ¢Ogts_survey costs,
and costs (which may be estimated as to items to be expended after entry of such judgment oi-decree) of
procuring all abstracts of title, title searches and examhations, title insurance policies, Torrens certificates
and any similar data and assurances with respect to title to the Premises as Mortgagee may deem reasonably
necessary, and any other expenses and expenditures which may be paid or incurred by or on behalf of
Mortgagee and permitted by the IMF Act to be included in the decree of sale, ¢ither to prosecute or defend
in such proceeding or to evidence to bidders at any sale pursuant to any such decree the true condition of the
title to or value of the Premises or the Premises. All expenses of the foregoing nature, and such expenses as
may be incurred in the protection of any of the Premises and the maintenance of the tien of this Mortgage
thereon, including, without limitation, the reasonable fees and expenses of, and court costs incurred by, any
attorney employed by Mortgagee in any litigation affecting the Note, this Mortgage or any of the other Loan
Documents or any of the Premises, 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
with interest thereon at the Default Interest Rate. For purposes of this paragraph, attorneys’ fecs shall
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include fees charged by Mortgagee for its in-house counsel provided such fees are within the range of fees
charged by attorneys with like experience at medium to large size law firms in the City of Chicago.

18. Performance by Mortgagee. In the event of any Default, or in the event any action or
proceeding is istituted which materially affects, or threatens to materially affect, Mortgagee's interest in the
Premises, Mortgagee may, but need not, make any payment or perform any act on Mortgagor's behalf in any
form and manner deemed expedient by Mortgagee, and Mortgagee may, but necd not, make full or partial
payments of principal or interest on prior 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 Premises; or contest any tax or assessment thereon. All monies paid for any of the purposes
authorized herein and all expenses paid or incurred in connection therewith, including without limitation
reasonable 2rommeys’ fees and court costs, and any other monies advanced by Mortgagee to protect the
Premises and the lien of this Mortgage, shall be so much additional indebtedness sccured hereby, and shalil
become immediutely.due and payable by Mortgagor to Mortgagee without notice and with interest thereon
at the Default Interect Pate from the date an advance is made to and including the date the same is paid. The
action or inaction of Mortgagee shall never be construed to be waiver of any right accruing to Mortgagee by
reason of any default by Morigagor. Mortgagee shall not incur any personal liability becausc of anything it
may do or omit to do hereunder;nor shall any acts of Mortgagee act as a waiver of Mortgagee's right to
accelerate the maturity of the tidcbtedness secured by this Mortgage or to proceed to foreclose this
Mortgage,

19. Right of Possession. In(any case in which, under the provisions of this Mortgage,
Mortgagee has a right to institute foreclosure ¢ oceedings, 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 aiter sale thereunder, Mortgagor shall, forthwith upon
demand of Mortgagee, surrender to Mortgagee, and Mortzagee shall be entitled to take actual possession of,
the Premises or any part thereof, personally or by its agene of attorneys, and Mortgagee, tn its discretion,
may enter upon and take and maintain possession of all or‘anv-part of the Premises, together with all
documents, books, records, papers and accounts of Mortgagor or the then owner of the Premises relating
thereto, and may exclude Mortgagor, such owner and any agents ana cervants thereof wholly therefrom and
may, as attorney-in-fact or agent of Mortgagor or such owner, or in its ¢wiLname as Mortgagee and under
the powers herein granted: (a) hold, operate, manage and control all or any pat-ofthe Premises and conduct
the business, if any, thereof, either personally or by its agents, with full power to ui¢ such measures, whether
legal or equitable, as in its discretion may be deemed proper or necessary to enforce thic payment or security
of the rents, issues, deposits, profits and avails of the Premises, including, without li:hitiion, actions for
recovery of rent, and actions in forcible detainer, all without notice to Mortgagor; (b) canc<l ot terminate any
lease or sublease of all or any part of the Premises for any cause or on any ground that weould entitle
Mortgagor to cancel the same; (c) elect to disaffirm any lease or sublease of all or any part of the Premises
made subsequent to this Mortgage or subordinated to the lien hereof; (d) extend or modify any then existing
leases and make new leases of all or any part of the Premises, which extensions, modifications and new
leases may provide for terms to expire, or for options to lessees to extend or renew terms to cxpire, beyond
the maturity date of the Loan and the issuance of a deed or deeds to a purchaser or purchasers at a
foreclosure sale, it being understood and agreed that any such leases, and the options or other such
provisions to be contained therein, shall be binding upon Mortgagor, all persons whose interests in the
Premises 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 (¢) make all
necessary or proper repairs, decoration, renewals, replacements, alterations, additions. betterments and
improvements in connection with the Premises as may seem judicious to Mortgagee, to insure and reinsure
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the Premises and all risks incidental to Mortgagee's possession, operation and management thereof, and to
receive all rents, issues, deposits, profits and avails therefrom. Without limiting the generality of the
foregoing, Mortgagee shall have all right, power, authority and duties as provided in the IMF Act. Nothing
herein contained shall be construed as constituting Mortgagee as a mortgagee in possession in the absence of
the actual taking of possession of the Premises.

20. Application of Income. Any rents, issues, deposits, profits and avails of the Property
received by Mortgagee after taking possession of all or any part of the Premises, or pursuant to any
assignment thereof to Mortgagee under the provisions of this Mortgage, shall be applied in payment of or on
account of the following, in such order as Mortgagee or, in case of a receivership, as the court, may in its
sole and absolute discretion determine: (a) operating expenses of the Premises (including, without
limitation, r<as¢nable compensation to Mortgagee, any receiver of the Premises, any agent or agents to
whom managerient of the Premises has been delegated, and also including leasc commissions and other
compensation for.apd expenses of seeking and procuring tenants and entering into leases, establishing
claims for damages;-iv-any, and paying premiums on insurance hereinabove authorized), (b) taxes, special
assessments, water and-sewer charges now due or that may hereafter become due on the Premises, or that
may become a lien thereoi: prior to the lien of this Mortgage; (c} any and all repairs, decorating, renewals,
replacements, alterations, additions, betterments and improvements of the Premises (including, without
limitation, the cost, from time to ume, of installing or replacing any personal property therein, and of placing
the Premises in such condition as will/ in the judgment of Mortgagee or any receiver thereof, make it readily
rentable or salable); (d) any indebtedness secured by this Mortgage or any deficiency that may result from
any foreclosure sale pursuant hereto, in the Orderof priority specified by Mortgagee in its sole and absolute
discretion; and (e) any remaining funds to Morcgagor or its successors or assigns, as their interests and rights
may appear.

21. Application of Proceeds. The proceeds of any foreclosure sale of the Premises or any part
thereof, shall be distributed and applied in the following oide: =f priority: (a) on account of all costs and
expenses incident to the foreclosure proceedings, including all 5uch-items as are mentioned in Paragraphs 17
and 18 hereof; (b) all other items that, under the terms of this Morigaze, constitute secured indebtedness
additional to that evidenced by the Note, with interest thereon at the-Default Interest Rate: (¢) all principal
and interest, together with any prepayment charge, remaining unpaid uncerthe Note, in the order of priority
specified by Mortgagee in its sole and absolute discretion; and (d) the balan<e; if any, to Mortgagor or its
SUCCESSOrs Or assigns, as their interests and rights may appear.

22. Deficiency Payment. In the event of a deficiency upon a sale of thé Fremises pledged
hereunder by Mortgagor, then Mortgagor shall forthwith pay such deficiency, including alt expenses and
fees which may be incurred by the holder of the Note in enforcing any of the terms and pravisions of this
Mortgage.

23. Inspection of Premises. Mortgagee, its agents and designees, shall upon reasonable notice
have the right to inspect the Premises at all reasonable times and access thereto shall be permitted for that
purpose.

24, Inspection of Books and Recerds, Ete. Mortgagor will at all times deliver to Mortgagee,
upon its request, duplicate originals or certified copies of all leases, agreements and documents relating to
the Premises and shall permit access by Mortgagee, its agents and designees, to its books and records,
insurance policies and other papers for examination and making copies and extracts thercof,
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25. Mortgagor's Operating Account. Mortgagor, or Beneficiary, as the case may be, shall
maintain with Mortgagee for so long as this Mortgage is in effect a demand deposit non-interest bearing
operating account for the Premises.

26. Utilities. Mortgagor will (except to the extent paid by lessees) pay all utility charges
incurred in connection with the Premises and all improvements thereon and maintain all utility services now
or hereafter available for use at the Premises.

27. Financial Information. Mortgagor, or Beneficiary, as the case may be, shall, within 30
days after demand by Mortgagee, furnish to Mortgagee an annual operating statement of income and
expenses for the Premises signed and certified by Mortgagor. Within fifteen days after demand by
Mortgagee, ~Vcrtgagor shall deliver a certified copy of a rent roll for the Premises and such other
information as Miortgagee may request, which may include, but shall not be limited to, the personal financial
statements and copies of the as filed federal income tax return for Mortgagor and any Guarantor,

28. Waiver oi Rights of Redemption and Other Statutory Rights. To the full extent
permitted by law, Mortgagor agrees that it will not at any time or in any manner whatscever take any
advantage of any stay, exempticn-or extension law or any so-called "Moratorium Law" now or at any time
hereafter in force, nor take any auvantage of any law now or hereafter in force providing for the valuation or
appraisement of the Premises, or any’ pa't thereof, prior to any sale thereof to be made pursuant to any
provisions herein contained, or to any decree, judgment or order of any court of competent jurisdiction; or
after such sale claim or exercise any righis apder any statute now or hereafter in force to redeem the
property so sold, or any part thereof, or relatin3 to the marshaling thereof, upon foreclosure sale or other
enforcement hereof. To the full extent permitted by law, Mortgagor hereby expressly waives any and all
rights it may have to require that the Premises be soid as separate tracts or units in the event of foreclosure.
To the full extent permitted by law, Mortgagor hereby ¢xriessly waives any and all rights of redemption
under the IMF Act, on its own behalf, on behalf of all pérsons claiming or having an interest (direct or
indirect) by, through or under Mortgagor and on behalf of each a’id-every person acquiring any interest in or
title to the Premises subsequent to the date hereof, it being the inter hgreof that any and all such rights of
redemption of Mortgagor and such other persons, are and shall be deepied to be hereby waived to the full
extent permitted by applicable law, To the full extent permitted by law, Mertzagor agrees that it will not, by
invoking or utilizing any applicable law or laws or otherwise, hinder, delay<i-impede the exercise of any
right, power or remedy herein or otherwise granted or delegated to Mortgagee, bat will permit the exercise
of every such right, power and remedy as though no such law or laws have been or vilihave been made or
enacted. To the full extent permitted by law, Mortgagor hereby agrees that no action ¥2¢ ti¢ cnforcement of
the lien or any provision hereof shall be subject to any defense which would not be goad and valid in an
action at taw upon the Note. Mortgagor acknowledges that the Premises do not constitute agricultural real
estate as defined in Section 5/15-1201 of the IMF Act or residential real estate as defined in Section 5/15-
1219 of the IMF Act.

29. Indemnification. Mortgagor will protect, indemnify and save harmlcss Mortgagee from
and against all liabilities, obligations, claims, damages, penalties, causes of action, costs and expenses
(including without limitation attorneys' fees and expenses), imposed upon or incurred by or asserted against
Mortgagee by reason of (a) the ownership of the Premises or any interest therein or receipt of any rents,
issues, proceeds or profits therefrom; (b) any accident, injury to or death of persons or toss of or damage to
property occurring in, or about the Premises or any part thereof or on the adjoining sidewalks, or curbs,
adjacent parking areas, streets or ways; (¢} any use, nonuse or condition in, on or about the Premises or any
part thereof or on the adjoining sidewalks, curbs, the adjacent parking areas, streets or ways; (d) any failure
on the part of Mortgagor to perform or comply with any of the terms of this Mortgage; or (e) performance of
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any labor or services or the furnishing of any materials or other property in respect of the Premises or any
part thereof. Any amounts payable to Mortgagee by reason of the application of this Paragraph shall
constitute additional indebtedness secured by this Mortgage and shall become immediately duc and pavable
upon demand therefor and shall bear interest at the Default Interest Rate from the date loss or damage is
sustained by Mortgagee until paid. The obligations of Mortgagor under this Paragraph shall survive any
termination or satisfaction of this Mortgage.

30. Relationship of Mortgagor and Mortgagee. Mortgagor and Mortgagee acknowledge and
agree that n no event shall Mortgagee be deemed to be a partner or joint venturer with Mortgagor or
Beneficiary, as the case may be. Without limitation of the foregoing, Mortgagee shall not be deemed to be
such a partner or joint venturer on account of its becoming a mortgagee in possession or exercising any
rights pursuaat 1o this Mortgage or any of the other Loan Documents,

31. {Dipais Mortgage Foreclosure Act. (a) In the event that any provision in this Mortgage
shall be inconsistent-with any provision of the IMF Act, then the IMF Act shall take precedence over the
provisions of this Morigage. but shall not invalidate or render unenforceable any other provision of this
Mortgage that can be consirued.in a manner consistent with the IMF Act.

(b) Mortgagor and Maorngagee shall have the benefit of all of the provisions of the IMF Act,
inciuding all amendments thereto which 1may become effective from time to time after the date hercof. In
the event any provision of the IMF Act which is specifically referred to herein may be repealed, Mortgagee
shall have the benefit of such provision as incst.recently existing prior to such repeal, as though the same
were incorporated herein by express reference:

(c) If any provision of this Mortgage shall grzntito Mortgagee any rights or remedies upan Default
of Mortgagor which are more limited than the rights that:weuld otherwise be vested in Mortgagee under the
[MF Act in the absence of said provision, then Mortgagee sial. he vested with the rights granted in the IMF
Act to the full extent permitted by law.

(d) Without limiting the generality of the foregoing, all experises incurred by Mortgagee to the
extent reimbursable under Section 15-1510 and 15-1512 of the IMF Act.whether incurred before or after
any decree or judgment of foreclosure, and whether or not otherwise specifically enumerated in any other
paragraph of this Mortgage, shall be added to the indebtedness secured herebyior by the judgment of
foreclosure.

32. Recapture. To the extent Mortgagee receives any payment by or on beliall’ of Mortgagor,
which payment or any part thereof is subsequently invalidated, declared to be fraudulent or‘nreferertial, set
aside or required to be repaid to Mortgagor or its respective estate, trustee, receiver, custodian-or any other
party under any bankruptcy law, state or federal law, common law or equitable cause, then to the extent of
such payment or repayment, the obligation or part thereof which has been paid, reduced or satisfied by the
amount so repaid shall be reinstated by the amount so repaid and shall be included within the indebtedness
secured hereby as of the date such initial payment, reduction or satisfaction occurred.

33. No Lien Management Agreements. Mortgagor shall include a "no lien" provision in any
property management agreement hereafter entered into by Mortgagor with a property manager for the
Premises, whereby the property manager waives and releases any and all mechanics' lien rights that the
property manager, or anyone claiming through or under the property manager, may have pursuant to 770
ILCS 60/1. If the property management agreement in existence as of the date hereof docs not contain a "no
lien" provision, Mortgagor shall cause the property manager under such agreement o enter into a
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subordination of the management agreement with Mortgagee, in recordable form and substance satisfactory
to Mortgagee, whereby such property manager subordinates present and future lien rights and those of any
party claiming by, through or under such property manager to the lien of this Mortgage. Such property
management agreement containing such "no lien" provision or a short form thereof, or subordination
agreement, shall, at Mortgagee's request, be recorded with the Recorder of Deeds of the county where the
Premises are located.

34. Rights and Remedies Cumulative. All remedies provided in this Mortgage are distinct
and cumulative to any other right or remedy under this Mortgage or any other document, or afforded to
Mortgagee by law or equity and may be exercised concurrently, independently or successively, at
Mortgagee's sole discretion.

35. Successors and Assigns. This Mortgage and all provisions hereof shall be binding upon
Mortgagor, its sucressors, assigns, legal representatives and all other persons or entities claiming under or
through Mortgage:, 2:i4-the word "Mortgagor,” when used herein, shall include all such persons and entities
and any others liable “or‘ihe payment of the indebtedness secured hereby or any part thereof, including
Beneficiary if the Mortgagor is a land trust, whether or not they have executed the Note or this Mortgage.
The word "Mortgagee," when-used herein, shall include Mortgagee's successors, assigns and legal
representatives, including all othei kolders, from time to time, of the Note.

36. Notices. All notices, corirpunications and waivers under this Mortgage shall be in writing
and shall be (i) delivered in person or telecopied (provided that a confirmation copy of such telecopied
notice shall be sent by regular U.S. mail on the same day), (i) mailed, postage prepaid, cither by registered
or certified mail, return receipt requested, or (iii)/ oy overnight express carrier, addressed in cach case as
follows: to Mortgagor at 2110 Fifth Street, Berkeley Caiifornia 94710; and to Mortgagee at CORUS BANK,
N.A. 3959 North Lincoln Avenue, Chicago, Illinois 66613, Attention: Erica Kazimir, or to any other
address or telecopier number as either party shall designate/in-anotice to such other party. All notices sent
pursuant to the terms of this Paragraph shall be deemed recelved {i) if personally delivered or telecopied,
then on the date of delivery, (ii) if sent by overnight, express carrier, Tign on the next federal banking day
immediately following the day sent, or (iii) if sent by registered or vertified mail, then on the earlier of the
second federal banking day following the day sent or when actually recei'rec.,

37. Release of Mortgage. Upon payment of all indebtedness sccured by this Mortgage,
Mortgagee shall release this Mortgage without charge to Mortgagor, except that Morizagor shall pay all
costs of recordation of any documentation necessary to release this Mortgage.

38. Headings; Grammar. The headings of sections and paragraphs in this Morteage 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. As used in this Mortgage, the singular shall include the plural, and
masculine, feminine and neuter pronouns shall be fully interchangeable, where the context so requires.
Whenever the words "including”, "include" or includes” are used in this Mortgage. they should be
interpreted in a non-exclusive manner as though the words ", without limitation," immediately followed the
same.

39. Severability. [n the event one or more of the provisions contained in this Mortgage shall
be prohibited or invalid under applicable law, such provision shall be ineffective only to the extent of such
prohibition or invalidity, without invalidating the remainder of such provision or the remaining provisions of
this Mortgage.
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40. Governing Law; Litigation. The place of the location of the Premises being the State of
Hlinois, this Mortgage shall be governed by, and construed and enforced according to, the laws of that State
without giving effect to the lllinois choice of law principles. 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. TO THE MAXIMUM
EXTENT PERMITTED BY LAW, MORTGAGOR HEREBY AGREES THAT ALL ACTIONS OR
PROCEEDINGS ARISING IN CONNECTION WITH THIS MORTGAGE SHALL BE TRIED AND
DETERMINED ONLY IN THE STATE AND FEDERAL COURT LOCATED IN THE COUNTY OF
COOK, STATE OF ILLINOIS, OR, AT THE SOLE OPTION OF MORTGAGEE, IN ANY OTHER
COURT IN WHICH MORTGAGEE SHALL INITIATE LEGAL OR EQUITABLE PROCEEDINGS
AND WHICH HAS SUBJECT MATTER JURISDICTION OVER THE MATTER IN CONTROVERSY.
TO THE MAIMUM EXTENT PERMITTED BY LAW, MORTGAGOR HEREBY EXPRESSLY
WAIVES ANY _RIGHT IT MAY HAVE TO ASSERT THE DOCTRINE OF FORUM NON
CONVENIENS QR TO OBJECT TO VENUE TO THE EXTENT ANY PROCEEDING IS BROUGHT IN
ACCORDANCE ‘w7 THIS PARAGRAPH.

41, JURY WAIVERK. / TO THE MAXIMUM EXTENT PERMITTED BY LAW, EACH OF
MORTGAGOR AND MORTGAGEE HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY
JURY OF ANY ACTION, CAUS: OF ACTION, CLAIM, DEMAND, OR PROCEEDING ARISING
UNDER OR WITH RESPECT TO! THIS MORTGAGE, OR IN ANY WAY CONNECTED WITH,
RELATED TO, OR INCIDENTAL 1G THE DEALINGS OF MORTGAGOR AND MORTGAGEE
WITH RESPECT TO THIS MORTGAGE, OR_THE TRANSACTIONS RELATED HERETO, IN EACH
CASE WHETHER NOW EXISTING OR HEXEAFTER ARISING, AND WHETHER SOUNDING IN
CONTRACT, TORT, OR OTHERWISE. TO THE MAXIMUM EXTENT PERMITTED BY LAW,
EACH OF MORTGAGOR AND MORTGAGEE HEREBY AGREES THAT ANY SUCH ACTION,
CAUSE OF ACTION, CLAIM, DEMAND OR PROCT:EDING SHALL BE DECIDED BY A COURT
TRIAL WITHOUT A JURY AND THAT MORTGAGOR C:MORTGAGEE MAY FILE A COPY OF
THIS MORTGAGE WITH ANY COURT OR OTHER TRIBUMNAL AS WRITTEN EVIDENCE OF THE
CONSENT OF EACH OF MORTGAGOR AND MORTGAGEE TO THE WAIVER OF ITS RIGHT TO
TRIAL BY JURY.

[N WITNESS WHEREOF, Mortgagor has executed this Mortgage on the dayciidyear first above written.

Great Works, Inc., a California company

8. Coadil Ytz x S -,

Earl G. Stokes, Individeally

s Fresiden
e Lresident X//7' Ao

Ross Moore
ATTEST: /. /évm/w_‘ .
P _ X et B W
Its: ,mxj;ﬂ;-;— Lrdtecnte, Donald Alird
X_C;w{_g _?¢M%Z
Carol Ard
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CALIFORNIA
STATE OF #-FH¥O1SY

ALAMFDA ) SS.
COUNTY OF-e00t)

[, William R. Moser , a Notary Public in and for said County, in the State aforesaid,
DO HEREBY CERTIFY that Earl G. Stokes ., personally known to me to be the
President 25 of Great Works, Inc., a California company and the same person whose
name is subscribed 2 fie foregotng instrument, appeared before me this day in person and acknowledged
that he has signed and-dziivered the said instrument as _his free and voluntary act as aforesaid, for the

uses and purposes therein Se! forth.

GIVEN under my hand o4 notarial seal this 11th day of April 2001.

CALIFORNIA .
STATE OF He-BNOHH

ALAMEDA ) SS.
COUNTY OFc00ie)

I, the undersigned, a Notary Public in and for said County-in.tne State aforesaid, DO HEREBY
CERTIFY THAT Earl G. Stokes, Ross Moore, Donald Aird and Carol ‘Ai:d-who are personally known to
me to be the same persons whose names are subscribed to the foregoing instrumwent appeared before me this
day in person and acknowledged that they signed and delivered the said instrunicat as their own free and
voluntary act for the uses and purposes therein set forth,

GIVEN under my hand and notarial seal this 11th day of April, 2001.
MW /( . Prrooth
WILLIAM R. MOSER Notary Public
Commxssqon ¥ 12' ~e:69

Alameda CDuﬂTy
My Comim. Exoires Jun 14, 2004
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EXHIBIT A

Legal Description

PARCEL 1:

THE SOUTH 15.33 FEET OF THE NORTH 96.97 FEET OF THE WEST 15.00 FEET OF LOT 4 AND
THE SOUTH 15.33 OF THE NORTH 96.97 FEET OF LOT S IN BLOCK 3 IN ASSESSOR'S DIVISION
OF BLOCK .8 OF LAFLIN, SMITH AND DYER'S SUBDIVISION OF THE NOR'TH EAST 1/4
(EXCEPT THL 1.28 ACRES OF THE NORTH EAST CORNER THEREOF) OF SECTION 20,
TOWNSHIP 40 MCeRTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS

PARCEL 2:

EASEMENT FOR INGRESS ANE EGRESS FOR THE BENEFIT OF PARCEL 1 OVER THE WEST 15
FEET OF LOT 4 IN ASSESSOR'S DIVISION OF BLOCK 8 OF LAFLIN, SMITH AND DYER'S
SUBDIVISION OF THE NORTH EAST 1'4 (EXCEPT 1.28 ACRES IN THE NORTH EAST CORNER
THEREOF) OF SECTION 20, TOWNSHIF 4¢ MORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINUIS (EXCEPT THAT PART THEREOI FALLING IN
PARCEL 1) AS CONTAINED IN DECLARATION RECORDED JUNE 28, 1988 AS DOCUMENT
88282801; ALSO EASEMENT FOR INGRESS AND EGRESS FOR THE BENEFIT OF PARCEL
OVER THAT PART OF LOT 3 (EXCEPT THE EAST 540 FEET THEREOF) AND THE EAST 25.00
FEET OF LOT 4 DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE SOUTH LINE OF LOT 4, I5+EET EAST OF THE SOUTH WEST
CORNER OF SAID LOT 4; THENCE NORTH, A DISTANCE OF 3102 FEET TO A POINT; THENCE
DUE EAST TO A POINT ON THE WEST LINE OF CONCRETE RETATNING WALL, A DISTANCE
OF 4.84 FEET, THENCE SOUTH ALONG THE WEST LINE OF SAID WATZL; A DISTANCE OF 31.03
FEET TO A POINT; THENCE WEST, A DISTANCE OF 4.84 FEET TO A PONT OF BEGINNING IN
THE SUBDIVISION OF LOT 3 OF ASSESSOR'S DIVISION OF BLOCK 8 OF LAFiIN, SMITH AND
DYER'S SUBDIVISION IN THE NORTH EAST 1/4 OF SECTION 20, TOWNSHIP 44 NORTH, RANGE
14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS ASCONTAINED
IN AGREEMENT RECORDED JUNE 28, 1988 AS DOCUMENT 88282800, IN COQK-COUNTY,

ILLINOQIS.
Permanent Real Estate Tax No: 14-20-214-036

Property Address: 3839 NORTH FREMONT, CHICAGO, ILLINOIS 60613
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