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THIS DOCUMENT CONSTITUTES A SECURITY AGREEMENT FOR PURPOSES ‘7/
OF ARTICLE 9 OF THE UNIFORM COMMERCIAL CODE.

MORTGAGE, A%5SIGNMENT OF LEASES & SECURITY
AGREEMENT

THIS MORTGAGE, ("Mortgage") is made as of August 30, 2001 by and between
FIRST CONCEPT FINANCIAL NETWGRK, INC. an lllinois corporation (the
"Mortgagor", and if there is more than one-Msrtgagor, Mortgagors shall be collectively
referred to as "Mortgagor") whose mailing add:ess is 20930 Brookside Ave., Olympia
Fields, IL, Hlinois 60461 and CARNEGIE CAPITAJ. LLC, a New York limited liability
company (the "Mortgagee"), whose address is 11 Mill'Pund Road, P.O. Box 263, Sherman,
Connecticut 06784.

| HT778

WITNESS:

WHEREAS, Mortgagor is indebted to Mortgagee in the principal amount of
$500,000.00 together with interest thereon at the rates provided in that certzin Mortgage
Note ("Mortgage Note"), a copy of which is attached hereto as Exhibit "1" and riade a part
hereof. .

WHEREAS, as a condition of making the loan evidenced by the aforesaid Mortgage
Note, and all Mortgage Notes thereafter executed by Mortgapor evidencing future advances
or loans and all renewals and refinancing of said Notes made hereof including but not limited
to advances made by Mortgagee in accordance with the terms, covenants and provisions of
this Mortgage and the performance of the terms, covenants and provisions here in contained,
Mortgagee has required that Mortgagor mortgage the "Premises” (as hereinafter defined) to
the Mortgagee, and Mortgagor has executed, acknowledged, and delivered this Mortgage to
secure, in addition to the indebtedness evidenced by the aforesaid Mortgage Note, any and
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all sums, indebtedness and liabilities of any and every kind now or hereafter owing to or to
become due to Mortgagee from Mortgagor hereinafter defined as ("Indebtedness™).

Mortgagor does, by these presents, grant, convey and mortgage unto Mortgagee, its
successors and assigns forever, the Real Estate and all of their estates, rights, titles, and
interests (free from all rights and benefits under and by virtue of the Homestead Exemption
Laws of the State of Illinois, which said rights and benefits the Mortgagor does hereby
expressly release and waive, and free from all right to retain possession of said real estate
after default in payment or breach of any of the covenants and agreements herein contained)
legally described on Exhibit "2" attached hereto and made a part hereof (sometimes herein
referred vo-as the "Real Estate"), which Real Estate, together with the following described
property, is zullectively referred to as the "Premises”, together with:

A) Allnght, title, and interest of Mortgagor, including any after-acquired title or
reversion, in and 0 ‘he beds of the ways, streets, avenues, and alleys adjoining the Premises.

B) All and sirgular the tenements, hereditaments, easements, appurtenances,
passages, liberties, aind privileges thereof or in any way now or hereafter appertaining,
including homestead and aiiv other claim at law or in equity as well as any after-acquired
title, franchise, or license, and ‘he reversion and reversions and remainder and remainders
thereof; .
C) In accordance with the Cctlzieial Assignment of Lease and Rents dated of even
date herewith, all rents, issues, proceeds and profits accruing and to accrue from the
Premises; and

D) All buildings and improvements of every kind and description now or hereafter
erected or placed thereon and all materials inicrded for construction, reconstruction,
alteration, and repairs of such improvements now or pereafter erected thereon, all of which
materials shall be deemed to be included within the Preimses iinmediately upon the delivery
thereof to the Premises, and all fixtures, equipment, materials znd other types of personal
property (other than that belonging to tenants) used in the owrieiship and operation of the
improvement situated thereon with parking and other related facii-ties, in possession of
Mortgagor and now or hereafter located in, on, or upon, or installed in ar affixed to, the Real
Estate legally described herein, or any improvements or structures thereon, (oguther with all
accessories and parts now attached to or used in connection with any such’eguipment,
materials and personal property or which may hereafter, at any time, be placed i0-0i added
thereto, and also any and all replacements and proceeds of any such equipment, mziterials,
and personal property, together with the proceeds of any of the foregoing; it being mutually
agreed, intended, and declared, that all the aforesaid property shall, so far as permitted by
law, be deemed to form a part and parcel of the Real Estate and for the purpose of this
Mortgage to be Real Estate, and covered by this Mortgage; and as to any of the property
aforesaid which does not so form a part and parcel of the Real Estate or does not constitute
a "fixture" (as such term is defined in the Uniform Commercial Code), this Mortgage is
hereby deemed to be, as well, a Security Agreement under the Uniform Commercial Code
for the purpose of creating hereby a security interest in such property, which Mortgagor
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hereby grants to the Mortgagee as the Secured Party (as such term ts defined in the Uniform
Commercial Code).

TO HAVE AND TO HOLD, the same unto the Mortgagee and its successors and
assigns forever, for the purposes and uses herein set forth.

Provided, however, that if the Mortgagor shall pay the principal and all interest as
provided by Mortgage, and shall pay all other sums herein provided for, or secured hereby,
and shall well and truly keep and perform all of the covenants herein contained, then this
Mortgage shall be released at the cost of the Mortgagor, otherwise to remain in full force and
effect.

1. MCRTGAGOR'S COVENANTS. To protect the security of this Mortgage,
Mortgagor agrees a2 covenants with the Mortgagee that Mortgagor shall:
A. Payment of Principal and Interest. Pay promptly when due the principal and interest
on the indebtedness evidepsad by the Mortgage Note at the times and in the manner herein
and in this Mortgage provides. :
B. Taxes and Deposits Therefor,

(i)  Pay immediately wnen first due and owing, all general taxes, special taxes,
special assessments, vater charges, sewer charges, and other charges which
may be levied against the ’remises, and to furnish to Mortgagee upon request
therefor, duplicate receipts therefor within thirty (30) days after payment
thereof. Mortgagor may, in good £5ith and with reasonable diligence, contest
the validity or amount of any sucii tzx2s or assessments provided: (a) that
such contest shall have the effect of preventing the collection of the tax or
assessment so contested and the sale or forfeituie of said Premises or any part
thereof, or any interest therein, to satisfy the-sazae; (b) that Mortgagor has
notified Mortgagee in writing of the intention of the Mortgagor to contest the
same, before any tax or assessment has been incrcased by any interest,
penalties, or costs; and (c) that Mortgagor shall have deposited with
Mortgagee at such place as Mortgagee may from time to/timz in writing
appoint, a sum of money, bond, Letter of Credit or other security rzasonably
acceptable to Mortgagee which shall be sufficient in the reasonablc »adgment
of the Mortgagee to pay in full such contested tax and assessment @i all
penalties and interest that might become due thereon, and shall keep said
money on deposit or keep in effect said bond or Letter of Credit in an amount
sufficient, in the reasonable judgment of the Mortgagee, to pay in full such
contested tax and assessment; and all penalties and interest that might
become due thereon, and shall keep on deposit an amount sufficient at all
times, increasing such amount to cover additional penalties and interest
whenever, in the reasonable judgment of the Mortgagee, such increase is
advisable. In case the Mortgagor, after demand is made upon it by
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Mortgagee, shall fail to prosecute such contest with reasonable diligence, or
shall fail to maintain sufficient funds on deposit as hereinabove provided, the
Mortgagee may, at its option upon notice to Mortgagor, apply the monies
and/or liquidate the securities deposited with Mortgagee, in payment of, or
on account of, such taxes and assessments, or any portion thereof then
unpaid, including the payment of all penalties and interest thercon. If the
amount of the money and/or security so deposited shall be insufficient as
aforesaid for the payment in full of such taxes and assessments, together with
all penalties and interest thereon, the Mortgagor shall forthwith upon
demand, either (a) deposit with the Mortgagee a sum which, when added to
the funds then on deposit, shall be sufficient to make such payment in full,
or (b) in case the Mortgagee shall have applied funds on deposit on account
o1 such taxes and assessments, restore said deposit to an amount reasonably
scticfactory to Mortgagee. Provided Mortgagor is not then in default
hereurder, the Mortgagee shall, upon the final disposition of such contest and
upon Miortgagor's delivery to Mortgagee of an official bill for such taxes,
apply the n1so2y so deposited in full payment of such taxes and assessments
or that part therrof then unpaid, together with all penalties and interest due
thereon and return-on demand the balance of said deposit, if any, to the
Mortgagor.

Atthe request of the Mort zagee, Mortgagor shall deposit with the Mortgagee
commencing on the date of {isbursement of the proceeds of the loan secured
hereby and on the first day of each month following the month in which said
disbursement occurs, a sum equai-*0.the amount of all real estate taxes and
assessments (general and special) next due upon or for the Premises (the
amount of such taxes next due to be bascd upen the Mortgagee's reasonable
estimate as to the amount of taxes and assessiments to be levied and assessed)
reduced by the amount, if any, then on deposit viith the Mortgagee, divided
by the number of months to elapse before two monthz prior to the date when
such taxes and assessments will become due and payable. Such deposits are -
to be held without any allowance of interest to Mortgagor and are to be used
for the payment of taxes and assessments (general and spezi2l) on the
Premises next due and payable when they become due. If the funds so
deposited are insufficient to pay any such taxes or assessments {gereral or
special) when the same become due and payable, the Mortgagor shall, within
ten (10) days after receipt of demand therefor from the Mortgagee, deposit
such additional funds as may be necessary to pay such taxes and assessments
(general and special) in full. If the funds so deposited exceed the amount
required to pay such taxes and assessments (general and special) for any year,
the excess shall be applied on a subsequent deposit or deposits. Said deposits
need not be kept separate and apart from any other funds of the Mortgagee.
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Anything in this paragraph (ii) to the contrary
notwithstanding, if the funds so deposited are insufficient to pay any such
taxes or assessments (general or special) or any installment thereof,
Mortgagor will, not later than the thirtieth (30th) day prior to the last day on
which the same may be paid without penalty or interest, deposit with the
Mortgagee the full amount of any such deficiency.

If any such taxes or assessments (general or special) shall be
levied, charged, assessed or imposed upon or for the Premises, or any portion
thereof, and if such taxes or assessments shall also be a levy, charge,
assessment or imposition upon or for any other Premises not encumbered by
the lien of this Mortgage, then the computation of any amount to be
deposited under paragraph (ii) shall be based upon the entire amount of such
+ayes or assessments, and Mortgagor shall not have the right to apportion the
aniount of any such taxes or assessments for the purposes of such
compriation.

C. Insurance. Mortgagor will at all times maintain or cause to be maintained on the
goods, the Premises and on all sther Collateral, all insurance required at any time or from
time to time by the other Loan Ducuinents or as reasonably requested by Mortgagee. The
following insurance shall be mainta’ned if required by the other Loan Documents or as
required by Lender.
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4] Casualty Insurance: insarance covering the Premises and the Goods
in the event of fire, lightning, windstorm, vandalism, malicious mischief and
all other risks normally covered by." 2! risk" coverage policies in Chicago,
Illinois in an amount equal to 100% o tli¢ replacement value thereof (but in
no event less than $500,000.00), together with any Agreed Amount
Replacement Endorsement;

(i) Comprehensive General Public ( liability Insurance:
comprehensive general public liability insurance (izicluding coverage for
elevators and escalators, if any), contractual liability, explosion, underground
property, and broad form property damage endorsement, against claims for
bodily injury, death or property damage occurring or causers by events
occurring on, in or about the Premises and adjoining streets and sidewalks,
in such minimum combined single limit of $1,000,000.00;

(iii) Workers’ Compensation Insurance: during the course of any
construction or repair of the Premises, Worker’s Compensation and
employer’s liability insurance covering its employees in such amount as is
required by law;

(iv)  Builder’s Risk Insurance: during the course of any construction or
repair of the Premises, a Builder’s Risk Completed Value Policy of insurance
against "all risks", including collapse and transit coverage, during
construction of such improvements, covering the total value of work
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performed and equipment, supplies and materials furnished and, to the extent
not covered by other insurance as to which Mortgagee is a named insured
during such work and having such other provisions as required by the other
Loan Documents; and :

(v)  Contents Insurance: Fire and Extended Coverage Insurance
(contents broad form) and Sprinkler Leakage Insurance on Mortgagor’s
personal property located on the Premises, and on all improvements or
betterments constructed by Mortgagor, in amounts sufficient to fully insure
such personal property.

All insurance shall be in the form and content as reasonably approved by the

Mortgage: (which shall be carried in companies reasonably acceptable to Mortgagee) and
the policies and renewals marked "PAID" shall be delivered to the Mortgagee at least thirty
(30) days uvefors the expiration of the old policies and shall have attached thereto standard-
noncontributing irortgage clause(s) in favor of and entitling Mortgagee to collect any and
all of the proceeds jayable under all such insurance, as well as standard waiver of
subrogation endorscinient. if available. Mortgagor shall not carry separate insurance,
«cqneurrent in kind or forinarid contributing in the event of loss, with any insurance required
hereunder. In the event of any casualty loss, Mortgagor will give immediate notice by mail
to the Mortgagee.

RASB\Cherry\Morigage

(viif) Insurance Ueporit. Upon request of Mortgagee the Mortgagor will
deposit with Mortgage: within ten (10) days after notice of demand by
Mortgagee in addition to(the monthly payments of interest or principal
payable under the terms of Mortizage Note secured hereby and in addition to
the deposits for general and specisi taxes a sum equal to the premiums that
will next become due and payable oz ndlicies of fire, extended coverage and
other hazard insurance, covering the inorteaged Premises, less all sums
already paid therefor, divided by the numter ofmonths to elapse before one
(1) month prior to the date when such insurarice rremiums will become due
and payable, such sums to be held in trust withont interest to pay said
insurance premiums. If the Mortgagor defaults in so irisuring the Premises,
or in so assigning and delivering certified copies of Alie policies, the
Mortgagee may, at the Option of the Mortgagee, effect such-ircurance from
year to year and pay the premium therefor, and the Mortgagor wili reimburse
the Mortgagee for any premiums so paid, with interest from time £ jayment
at the default rate as set forth in Mortgage Note on demand and the same
shall be secured by this Mortgage.

(ix) Mortgagee's Interest In and Use of Tax and Insurance Deposits;
Security Interest. In the event of a default hereunder, the Mortgagee may,
at its option but without being required so to do, apply any monies at the time
of deposit pursuant to paragraphs 1(B)(ii) and 1(C)(viii) hereof on any of
Mortgagor's obligations contained herein or in the Mortgage Note, in such
order and manner as the Mortgagee may elect. When the indebtedness has
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been fully paid, any remaining deposits shall be paid to Mortgagor or to the
then owner or owners of the Premises as the same appear on the records of
the Mortgagee. A security interest, within the meaning of the Uniform
Commercial Code of the State in which the Premises are located, is hereby
granted to the Mortgagee in and to all monies at any time on deposit pursuant
to Paragraphs 1(B)(ii) and 1(C)(viii) hereof and such monies and all of
Mortgagor's right, title and interest therein are hereby assigned to Mortgagee,
all as additional security for the indebtedness hereunder and shall, in the
absence of default hereunder, be applied by the Mortgagee for the purposes
for which made hereunder and shall not be subject to the direction or control
of the Mortgagor; provided, however, that the Mortgagee shall not be liable
for any failure to apply to the payment of taxes or assessments or insurance
premiums any amount so deposited unless Mortgagor, while not in default
héreander, shall have furnished Mortgagee with the bills therefor and
requesied Mortgagee, in writing, to make application of such funds to the
paymieut of the particular taxes or assessments or insurance premiums for
payment of-w'uch they were deposited, accompanied by the bills for such
taxes or assessmients or insurance premiums. Mortgagee shall not be liable
for any act or omission taken in good faith, but only for its gross negligence
or willful misconduct.

(x)  Mortgagee Conscnt Shall Be Required: Mortgagor shall not amend,
modify, change, cancel or te:miuate any of the insurance policies required to
be maintained by Mortgagor withuut the prior written consent of Mortgagee.

D. Preservation and Restoration of Premises 47.d Compliance with Governmental
Regulations. Mortgagor shall (a) within nincty (99 days commence to repair,
restore, or rebuild any buildings and other improvemeris now or hereafter on the
Premises which may become damaged or destroyed to _substantially the same
character as prior to such damage or destruction, without regzrd to the availability or

- ' adequacy of any casualty insurance proceeds or eminent domain awards; (b} keep the
Premises constantly in good condition and repair, without wasie; (c) keep the
Premises free from mechanics' liens or other liens or ¢laims for the licii otexpressly
subordinated to the lien hereof (collectively called "Liens"), subject, howerer to the
rights of the Mortgagor set forth in the next paragraph below; (d) immediatcly pay
when due any indebtedness which may be secured by a lien hereof (no such
subsequent lien to be permitted hereunder) and upon request exhibit satisfactory
evidence of the discharge of such lien to Mortgagee; (e) complete within a reasonable
time any building(s) or other improvement(s) now or at any time in the process of
erection upon the Premises; (f) comply with all federal, state and local requirements
of law, regulations, ordinances, orders and judgments and all covenants, easements
and restrictions of record with respect to the Premises and the use thereof; (g) make
no materia) alterations in the Premises without Mortgagee's prior written consent; (h)
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suffer or permit no change in the general nature of the occupancy of the Premises
without Mortgagee's prior written consent (i) observe and comply with all conditions
and requirements (if any) necessary to preserve and extend all rights, easements,
licenses, permits (including without limitation zoning variations and any non-
conforming uses and structures), privileges, franchises and concessions applicable
to the Premises or contracted for in connection with any present or future use of the
Premises; and (k) pay each item of indebtedness secured by this Mortgage when due
without set-off, recoupment, or deduction according to the terms hereof and of
Mortgage Note. As used in this paragraph and elsewhere in this Mortgage, the term
"indebtedness" means and includes the unpaid principal sum evidenced by Mortgage
ilote, together with all interest, additional interest, late charges and prepayment
prémivms thereon, and all other sums at any time secured by this Mortgage.
Anything in (c) and (d) above to the contrary notwithstanding, Mortgagor
may, in good faith and with reasonable diligence, contest the validity of amount of
any lien not ¢ypressly subordinated to the lien hereof, and defer payment and
discharge thezcof during the pendency of such contest, provided: (i) that such contest
shall have the effect el preventing the sale or forfeiture of the Premises or any part
thereof, or any interest therein, to satisfy such lien; (if) that, within ten (10) days-after
Mortgagor has been notified of the assertion of such lien, Mortgagor shall have
notified Mortgagee in writing of Mortgagor's intention to contest such a lien; and (iii)

* that Mortgagor shall have deposited with Mortgagee a sum of money which shall be

sufficient inthe judgment of ‘he Mortgagee to pay in full such lien and interest
which might become due thereon, and sh-J! keep on deposit an amount so sufficient
at all times, increasing such amount to covzr additional interest whenever, in the
judgment of Mortgagee, such increase is adviseble. Such deposits are to be held
without any allowance of interest. If Mortgagar shall.fail to prosecute such contest
with reasonable diligence or shall fail to pay the amountof the lien plus any interest
finally determined to be due upon the conclusion of such contest, to the extent such
amount exceeds the amount which Mortgagee will pay as p:ovided below, or shall
fail to maintain sufficient funds on deposit as hereinabove provid=d, Mortgagee may,
at its option, apply the money so deposited in payment of or on accsunt of such lien,
or that part thereof then unpaid, together with all interest thereon. It the amount of
money so deposited shall be insufficient for the payment in full of such lien, together
with all interest thereon, Mortgagor shall forthwith, upon demand, deposit) with
Mortgagee a sum which, when added to the funds then on deposit, shall be sufficient
to make such payment in full. Mortgagee shall, upon the final disposition of such
contest, apply the money so deposited in full payment of such lien or that part thereof
then unpaid (provided Mortgagor is not then in default hereunder) when so required
in writing by Mortgagor and when furnished by Mortgagor with sufficient funds to
make such payment in full and with evidence satisfactory to Mortgagee of the
amount of payment to be made.
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E. Restrictions on Transfer and Financing. For the purpose of protecting
Mortgagee's security, keeping the Premises free from substantial financing liens,
and/or allowing Mortgagee to raise the interest rate and to collect assumption fees,
Mortgagor agrees that any sale, conveyance, further encumbrance or other transfer
of title to the Premises, or any interest therein (whether voluntary or by operation of
law) without the Mortgagee's prior written consent, shall be an Event of Default
hereunder.

For the purposes of this paragraph E and without limiting the generality of the
foregoing, the occurrence at any time of any of the following events, without
Martgagee's prior written consent, shall be deemed to be an unpermitted transfer of
tivic to the Premises and therefore an Event of Default hereunder:

(i) any sale, conveyance, assignment, or other transfer of, or the

mortgage, pledge, or grant of a security interest in, all or any part of the legal

and/or equitable title to the Premises including, without limitation, all or any
part o7 the beneficial interest of a trustee Mortgagor; provided, however, that

_no prepayment penalty shall be due on account of a transfer by a beneficiary
to any persuii related to such beneficiary by blood or marriage (or to any trust
for the benefit of such beneficiary or related person or any entity wholly
owned and control'ed by the foregoing), nor on account of transfers among
beneficiaries and thei: periitted transferees.

(i) any sale, conveyance, assignment, or other transfer of, or the

mortgage, pledge, or grant ¢f a security interest in, any shares of stock of a

corporate Mortgagor, a corporation which is the beneficiary of a trustee

Mortgagor; or membership interestin’a limited liability company or General

Partner and/or limited partnership interest in a limited partnership; or

(iiiy any sale, conveyance, assigmient.-cr other transfer of, or the

mortgage, pledge, or grant of a security interest.in, any general partnership

interest of a partnership Mortgagor or a partnerstip beneficiary of a trustee

Mortgagor, a partnership which is a general pactier in a partnership

Mortgagor, a partnership which is a general partrer'in a partnership

beneficiary of a trustee Mortgagor, a partnership which/is the owner of

substantially all of the capital stock of any corporation describedan caragraph

1 (E)(ii) above, or any other partnership having an interest, wheth¢rdirect or

indirect, in Mortgagor; or

@iv)  if Mortgagor, beneficiary or any other person shall modify, amend,

terminate, dissolve or in any other way alter its trust, corporate or partnership |

existence or fall from good standing or convey, transfer, distribute, lease or |
otherwise dispose of all or substantially all of its property, assets or business.

Any such sale, transfer, assignment, conveyance, lease, lien,
pledge, mortgage, hypothecation or any other encumbrance or alienation or
contract or agreement to do any of the foregoing shall be null and void and
of no force or effect, but the attempted making thereof shall, at the option of |
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the Mortgagee, constitute an Event of Default hereunder. Any consent by the
Mortgagee, or any waiver of an Event of Default, under this paragraph 1(E)
shall not constitute a consent to, or waiver of any right, remedy or power of
the Mortgagee upon a subsequent Event of Default under this paragraph 1(E).
The restrictions on transfer and financing set forth in this Paragraph 1(E)
shall not be applicable to sales in the ordinary course of business as long as
such sales are in compliance with the Note, this Mortgage and the Loan
Documents.

2. MORTGAGEE'S PERFORMANCE OF DEFAULTED ACTS. In case of an
Event ¢1 Dzfault herein, Mortgagee may, but need not, at any time subject to the provisions
of this Meiteage, make any payment or perform any act herein required of Mortgagor in any
form and mauren deemed expedient by Mortgagee, and Mortgagee may, but need not, make
full or partial pay1aents of principal or interest on prior encumbrances, if any, and purchase,
discharge, comproinise, or settle any tax lien or other prior or junior lien or title or claim
thereof, or redeem froiit anv tax sale or forfeiture affecting the Premises or contest any tax
or assessment. All monies/pzid or incurred in connection therewith, including attorneys'
fees, and any other monies advanced by Mortgagee to protect the Premises and the lien
hereof, shall be so much additionial indebtedness secured hereby, and shall become
immediately due and payable by Mcrtgagor to Mortgagee without notice and with interest
thereon at the Default Rate as defincd herein. Inaction of Mortgagee shall never be
considered as a waiver of any right accruin to it on account of any default on the part of the
Mortgagor.

3. EMINENT DOMAIN. So long as any porasn of the principal balance evidenced
by Mortgage Note remains unpaid, any and all awardz Ycretofore or hereafter made or to be
made to the present and all subsequent owners of the Premis s, byv-any governmental or other
lawful authority for taking, by condemnation or eminent donizaru of the whole or any part
of the Premises or any improvement located thereon, or any easerier? therein or appurtenant
thereto (including any award from the United States Governmen: at any time after the
atlowance of the claim therefor, the ascertainment of the amount thereot and tire issuance of
the warrant for payment thereof), are hereby assigned by Mortgagor to Mergasee, to the
extent of the unpaid indebtedness evidenced by Mortgage Note, which award Mortgagee is
hereby authorized to give appropriate receipts and acquittances therefor, and subjeet o the
terms of paragraph 24 hereof, Mortgagee shall apply the proceeds of such award as a credit
upon any portion of the indebtedness secured hereby or, at its option, permit the same to be
used to repair and restore the improvements in the same manner as set forth in paragraph 24
hereof with regard to insurance proceeds received subsequent to a fire or other casualty to
the Premises. Mortgagor shall give Mortgagee immediate notice of the actual or threatened
commencement of any such proceedings under condemnation or eminent domain, affecting
all or any part of the said Premises or any easement therein or appurtenances thereof,
including severance and consequential damage and change in grade of streets, and will
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deliver to Mortgagee copies of any and all papers served in connection with any such
proceedings. Mortgagor shall make, execute and deliver to Mortgagee, at any time or times
upon request, free, clear and discharged of any encumbrances of any kind whatsoever, any
and all further assignments and/or instruments deemed necessary by Mortgagee for the
purpose of validly and sufficiently assigning all awards in accordance with and subject to the
provisions hereof, and other compensation heretofore and hereafter to be made to Mortgagor
for any taking, either permanent or temporary, under any such proceeding. Notwithstanding
anything aforesaid to the contrary, Mortgagor shall have the sole authority to conduct the
defense of any condemnation or eminent domain proceeding and (so long as the amount of
any condemnation or eminent domain award exceeds the unpaid principal balance evidenced
by the Morigage Note) the sole authority to agree to and/or accept the amounts, terms, and
conditions'of any and all condemnation or eminent domain awards.

4.(A) ACKNOWLEDGMENT OF DEBT. Mortgagor shall furnish, from time to
time, within thirty (30} days after Mortgagee's request, a written statement of the amount due
upon this Mortgage-and whether any alleged offsets or defenses exist against the
indebtedness secured by tiis Mortgage.

(B)  Furnishing of Financial Statements to Mortgagee. Mortgagor covenants and
agrees that it will keep and :nsintain books and records of account in which full, true
and correct entries shall be m2de of all dealings and transactions relative to the
Premises, which books and reccrds of account shall, at reasonable times and on
reasonable notice, be open to the inspiection of the Mortgagee and its accountants and
other duly authorized representatives. ( Such books of record and account shall be
kept and maintained in accordance with the zeuerally accepted accounting principles
consistently applied.

(C)  Mortgagor covenants and agrees upon Miortgagee’s request to furnish to the

Mortgagee, within ninety (90) days following the erd of zvery fiscal year applicable

to the operation of the improvements on the Premisee, 2 copy of a report of the

operations of the improvements on the Premises for the year then ended, to be
certified by a general partner or the chief financial officer of Mortgagor, satisfactory
to the Mortgagee, including a balance sheet and supporting schedules aind containing

a detailed statement of income and expenses. Each such certificatc tC 2ach such

annual report shall certify that the certifying party examined such records-as were

deemed necessary for such certification and that those statements are true and <orrect
and complete.

5. ILLEGALITY OF TERMS HEREOF. Nothing herein or in Mortgage Note
contained nor any transaction related thereto shall be construed or shall so operate either
presently or prospectively, (a} to require Mortgagor to pay-interest at a rate greater than is
now lawful in such case to contract for, but shall require payment of interest only to the
extent of such lawful rate; or (b) to require Mortgagor to make any payment or do any act
contrary to law, and if any clause and provision herein contained shall otherwise so operate
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to invalidate this Mortgage, in whole or in part, then such clause or clauses and provisions
only shall be held for naught as though not herein contained and the remainder of this
Mortgage shall remain operative and in full force and effect, and Mortgagee shall be given
a reasonable time to correct any such error.

6. SUBROGATION. In the event the proceeds of the loan made by the Mortgagee
to the Mortgagor, or any part thereof, or any amount paid out or advanced by the Mortgagee,
be used directly or indirectly to pay off, discharge, or satisfy, in whole or in part, any prior
lien or encumbrance upon the Premises or any part thereof, then the Mortgagee shall be
subrogated to such other lien or encumbrance and to any additional security held by the
holder tier.of and shall have the benefit of the priority of all of same.

7. EXZCUTION OF SECURITY AGREEMENT AND FINANCING
STATEMENT. {ortgagor acknowledges that Mortgagee is authorized, by Mortgagor and
- on Mortgagor’s behall, 1o file a Security Agreement, Financing Statement, or other similar
security instrument, iz form satisfactory to the Mortgagee, and reasonably satisfactory to
Mortgagor and conforming o {ne terms hereof covering all property of any kind whatsoever
owned by the Mortgagor, which,in the sole opinion of Mortgagee, is essential to the
operation of the Premises. If Mortgazee deems necessary, Mortgagor will further execute,
acknowledge, and deliver any finarciug statement, affidavit, continuation statement or
certificate, or other documents as Mortgagee may request in order to perfect, preserve,
maintain, continue, and extend the security instrument. Mortgagor further agrees to pay
Mortgagee, on demand, all costs and expenses incurred by Mortgagee in connection with the
recording, filing, and refiling of any such docwncpi, This instrument is intended by the
parties to be, and shall be construed as, a security agrecrient, as that term is defined and used
in Article 9 of the Illinois Uniform Commercial Code; as amended, and shall grant to the
Mortgagee a security interest in that portion of the Premises with.<espect to which a security
interest can be granted under Article 9 of the Illinois Unifinm Commercial Code, as
amended, which security interest shall also include a security int<rest in the personalty
described in Exhibit 3 attached hereto and made a part hereof, a security interest in all other
tangible and intangible personal property, including without limitation, to 1ne extent of the
Mortgagor's present or future interest, all licenses, permits and general intaiyioles now or
hereafter located upon the Premises, or related to or used or usable in connection *with any
present or future operation upon such property, and a security interest in the proceeds of all
insurance policies now or hereafter covering all or any part of such collateral.

8. MORTGAGEE'S PAYMENT OF GOVERNMENTAL, MUNICIPAL OR
OTHER CHARGES OR LIENS. Upon the occurrence of an Event of Default hereunder
Mortgagee is hereby authorized, subject to the terms of and provisions of this Mortgage, to
make or advance, in the place and stead of the Mortgagor, any payment relating to taxes,
assessments, water rates, sewer rentals, and other governmental or municipal charges, fines,
impositions, or liens asserted against the Premises and may do so according to any bill,
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statement, or estimate procured form the appropriate public office without inquiry into the
accuracy of the bill, statement, or estimate or into the validity of any tax, assessment, sale,
forfeiture, tax lien, or title or claim thereof, and the Mortgagee is further authorized to make
or advance in the place and stead of the Mortgagor any payment relating to any apparent or
threatened adverse title, lien, statement of lien, encumbrance, claim, or charge; or payment
otherwise relating to any other purpose herein and hereby authorized but not enumerated in
this paragraph, and may do so whenever, in its reasonable judgment and discretion, such
advance or advances shall seem necessary or desirable to protect the full security intended
to be created by this instrument, and, provided further, that in connection with any such
advance, Mortgagee, in its option, may and is hereby authorized to obtain a continuation
. report ¢1 tit.e or title insurance policy prepared by a title insurance company of Mortgagee's
choosing.
All sucli advances and indebtedness authorized by this paragraph shall be repayable
by Mortgagor upon demand with interest at the Default Rate.

9. STAMP “1A¥: EFFECT OF CHANGES IN LAW REGARDING

TAXATION.

(A)  If, by the laws of the Urite States of America or of any state or subdivision thereof
having jurisdiction over thz Mortgagor any tax is due or becomes due in respect of
the issuance of the Mortgage Nete, the Mortgagor covenants and agrees to pay such
tax in the manner required by any such law. The Mortgagor further covenants to
reimburse the Mortgagee for any stms which Mortgagee may expend by reason of
the imposition of any tax on the issuat.ce of the Mortgage Note.

(B)  In the event of the enactment, after this dat<; of any law of the state in which the
Premises are located deducting from the valuc #1 the land for the purpose of taxation
any lien thereon, or imposing upon the Mortgagee the.payment of the whole or any
part of the taxes or assessments or charges or liens herein required to be paid by
Mortgagor, or changing in any way the laws relating to (. taxation of mortgages or
debts secured by mortgages or the Mortgagee's interest iz:-the Premises, or the
manner of collection of taxes, so as to affect this Mortgage or the Gebt secured hereby
or the holder thereof, then, and in any such event, the Mortgagor, xpon demand by
the Mortgagee, shall pay such taxes or assessment or reimburse-tig  Mortgagee
therefor; provided however, that if in the opinion of counsel for the Mortgagee (i) it
might be unlawful to require Mortgagor to make such payment; or (ii) the izving of
such payment might result in the imposition of interest beyond the maximum amount
permitted by law; then and in any such event, the Mortgagee may elect, by notice in
writing given to the Mortgagor, to declare all of the Indebtedness to be and become
due and payable sixty (60) days from the giving of such notice.

10. PURPOSE OF LOAN. Mortgagor (as advised by its beneficiary(ies) if
Mortgagor is a land trust, if such is the case) represents, understands and agrees that the
obligations secured hereby constitute a business loan as defined in this paragraph. This
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Mortgage is an exempt transaction under the Truth-In-Lending Act, 15. U.S.C., paragraph
1601 et. seq. and this Mortgage and Mortgage Note which is secured thereby are to be
construed and governed by the laws of the State of Iilinois and that the entire proceeds of
Mortgage Note shall be used for business purposes as defined in the Illinois Compiled
Statutes at 815 ILCS 205/4.

11. MORTGAGEE'S RIGHT OF INSPECTION. The Mortgagee and any persons
authorized by the Mortgagee shall have the right to enter upon and inspect the Premises at
all reasonable times upon notice; and if, at any time after an Event of Default by the
Mortgagor in the performance of any of the terms, covenants, or provisions of this Mortgage
or Mor:gage Note or the Loan Documents, the Management or maintenance of the Premises
shall be dcterimined by the Mortgagee to be unsatisfactory, the Mortgagor shall employ for
the duration 0f sich default, as managing agent of the Premises, any person from time to
time designated by.the Mortgagee and Mortgagor shall be liable for any inspection fee. In
addition, upon an Event of Default under the terms of this Mortgage or any other loan
documents securing ite Note, or when deemed reasonable and necessary by Mortgagee,
Mortgagee and its represcptative shall have a right to enter upon the Premises and
improvements thereon (in addition to any rights Mortgagee may have under Mortgage Note
and any loan documents securing the Note) to conduct a comprehensive Environmental
Audit including and not limited toa Phase I and Phase Il Audit and/or to conduct an
Americans With Disabilities Act Audit. Mortgagor, Mortgagor's Beneficiaries, if Premises
is vested in a land trust and Guarantor(s), if Premises are vested in a corporation, the
corporation's officers, directors and shareholdcrs jointly and severally are liable to promptly
pay on or before five (5) days from the preseniztion from Mortgagee all costs, fees and
expenses incurred in connection with the Environménis! and Americans With Disabilities
Act Audits.

12. REPRESENTATIONS AND WARRANTIES. ‘Mia'tgagor hereby represents

[and if the Premises are vested in a land trust, the beneficiary(i¢s} hereinafter named, by

directing Mortgagor to execute and deliver this Mortgage and by joining in the execution of

this Mortgage, to the best of their knowledge represent(s) and warrant(s)] o Mortgagee as
of the date hereof and as of all dates hereafter that:

(a)  Ownership. Mortgagor owns the entire Premises and no person or entity; other than
Mortgagor and the Mortgagee has any interest (direct or indirect, coiiateral or
otherwise) (other than the lessee's leasehold interest) in the Premises;

(b)  Use of Mortgage Proceeds. Mortgagor intends to utilize, and is utilizing, the
proceeds of the indebtedness evidenced by Mortgage Note and secured hereby for its
business purposes;

()  Untrue Statements. Mortgagor has not made any untrue statement or false
disclosure to Mortgagee to induce it to issue its Commitment with respect to its
financial status or ability to repay the indebtedness or perform the covenants
contained in the Loan Documents specified in the Mortgage Note, or omitted to state
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amaterial fact necessary to make statements made or matters disclosed to Mortgagee,
in light of the circumstances under which said statements were made or matters
disclosed, not misleading;

Default Under Agreements. Mortgagor is not in default under any agreement to
which it is a party, the effect of which will materially and adversely affect
performance by Mortgagor of its obligations pursuant to and as contemplated by the
terms and provisions of the aforesaid Commitment Letter, Mortgage Note, or any
of the Loan Documents therein specified, and the consummation of the transaction(s)
herein and therein contemplated, and compliance with the terms hereof and thereof
will not violate any presently existing applicable order, writ, injunction, or decree of
any court or governmental department, commission, bureau, agency, or
instranentality, and will not conflict with, be inconsistent with, or result in any
breach of any of the terms, covenants, conditions, or provisions of, or constitute a
default ur.derany articles, by-laws, partnership agreement, indenture, mortgage, deed
of trust, instrrient, document, agreement or contract to which Mortgagor may be
bound; and

Proceedings and Ipsurance. Mortgagor is not involved or to the best of 1ts
knowledge, is not threziencd to be involved in, any actions, suits, or proceedings
affecting them or the Prernszs before any court or governmental, administrative,
regulatory, adjudicating, ot rhitrational body or agency of any kind which is not
covered by insurance, and which will materially affect performance by Mortgagor
of its obligations pursuant to this Mortgage, Mortgage Note, or the Loan Documents
specified therein:

Mortgagor Duly Organized. Mortgagor pas been duly organized and is in good
standing under the laws of the State of Illinois; kas legal authority to bind Mortgagor;
that this Mortgage, Mortgage Note (and any ciner .oan Documents) are valid and
enforceable in accordance with their terms;

Condition of Premises. The buildings are in high qual’ty physical order, repair and
condition, are structurally sound and wind and water tizht, and all plumbing,
electrical, heating, ventilation, air conditiofing, elevator and other mechanical
systems and equipment are in good operating order, repair and condrion;

Taxes. Mortgagor has filed all federal, state, county, and municipa! income tax
returns required to have been filed by it and has paid all taxes which have-become
due pursuant to such returns or pursuant to any assessments received uy 1y, and
Mortgagor does not know of any basis for additional assessment in respect of such
taxes,

Litigation. There is not now pending against or affecting Mortgagor, Beneficiary or
any Guarantor of Mortgage Note or the Premises nor, to the knowledge of
Mortgagor, is there threatened, any action, suit or proceeding 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,
Beneficiary, or any Guarantor of Mortgage Note or the Premises.
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Permits and Approvals. All permits, certificates, approvals and licenses required
for or in connection with the ownership, use, occupancy or enjoyment of the
Premises or in connection with the organization, existence, and conduct of the
business of Mortgagor have been duly and validly issued and are and shall at all
times be in full force and effect;

Existing Leases. Intentionally Deleted.

Zoning. The Premises are duly and validly zoned as to permit the current use,
occupancy and operation of the Premises and such zoning is final and unconditional
and in full force and effect, and no attacks are pending or threatened with respect
thereto. The Premises comply with the requirements, standards and limitations set
1orh in the applicable zoning ordinance and other applicable ordinances in all
particulars including but not limited to, bulk, density, height, character, dimension,
locatiea and parking restrictions or provisions;

Utilities: AL utility services necessary and sufficient for the full use, occupancy and
operation Of ihe Premises are available to and currently servicing the Premises.
without the nccessity of any off-site improvements or further connection costs.
Brokerage Cominissions and Other Fees. That Mortgagee is not liable for nor
responsible for the payrient of any brokerage commissions or fees in connection with
the loan to be disbursed Ly Mortgagee hereunder.

Hazardous Waste, Disabiii’y i.2ws, Etc, That the Premises are free of any asbestos
and the Premises have not beeri used for the purpose of storing, disposal or treatment
of hazardous substances or hazardous waste, and there has been no surface or
subsurface contamination due to the stor:ng, disposal or treatment of any hazardous
substances, hazardous wastes or regulated szhstances as those terms are defined in
the Comprehensive Environmental Respons¢ Liability and Compensation Act, 42
U.S.C. 9601 et seq., the Resource Conservaticzand Recovery Act, 42 U.S.C. 6901
et seq., the Environmental Protection Act, I11. Rev. Stat. 1985 (supp. 1986 and 1987)
ch. 111-1/2 par. 1101 et seq., and the Premises ar¢ an full compliance with all
disability laws and neither Mortgagor nor any and all pievipus owners of the real
estate have received any notification of any asserted present or pact failure to comply
with any such environmental protection and/or disability laws or any rules or
regulations adopted pursuant thereto. Mortgagor shall immediately ns41f7 Mortgagee
of any notice or threatened action from any governmental agency or frcimany tenant
under a lease of any portion of the Premises of a failure to comply witli-a:y, such
environmental protection and/or disability laws and with any rules or regulations
adopted pursuant thereto. :

13. DEFAULT AND FORECLOSURE

(A) Events of Default and Remedies. The following shall constitute an Event of Default
under this Mortgage:

AASB\Cherry\Mortgage

(i) Failure to Provide Insurance. Any failure to provide the
insurance specified in paragraphs 1{C)(i} through 1(C)(vii) inclusive;
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(i)  Default In Payment of Principal or Interest. Any default in the
payment of principal and/or interest under Mortgage Note secured hereby
within ten (10) days after the date when any such payment is due, or the
failure of Mortgagor to make payment of any amounts due to Mortgagee
under the Mortgage or any of the other Loan Documents within ten (10) days
after notice from Mortgagee in accordance with the terms thereof.
(iii)  Default In Performance of Covenants or Conditions. Any default
in the performance or observance of any other term, covenant, or condition
in this Mortgage, or in any other instrument now or hereafter evidencing or
securing said indebtedness which default continues for thirty (30) days after
written notice; or if incapable of cure within said thirty (30} days, then such
longer period of time as may be reasonably necessary.
({7}  Voluntary Bankruptcy Proceedings. If the Mortgagor, any
Benficiary or any Guarantor of Mortgage Note shall file a petition in
voluntary bankruptcy or under Chapter 7 or Chapter 11 of the Federal
Bankruptcy Code or any similar law, state or federal, whether now or
hereafter existing, which action is not dismissed within thirty (30) days; or
(v)  Admission of Insolvency. If the Mortgagor, any Beneficiary or any
Guarantor of Moitgaze Note shall file an answer admitting insolvency or
inability to pay their dekts-or fail to obtain a vacation or stay of involuntary
proceedings within thircy (30) days after the filing thereof or

" (vi)  Adjudication of Bankruptcy. Ifthe Mortgagor, any Beneficiary or
any Guarantor of Mortgage Noie <hall be adjudicated a bankrupt, or a trustee
or a receiver shall be appointed 1oz the Mortgagor, any Beneficiary or any
Guarantor of Mortgage Note which appeintment is not relinquished within
thirty (30) days for all or any portion ¢fhe Premises or its or their property
in any involuntary proceedings; or
(vii) Involuntary Proceedings. Any court sna!l have taken jurisdictionof . ..
all or any portion of Mortgage Note, in any invelintary proceeding for
reorganization, dissolution, liquidation, or winding up o the Mortgagor, any
Beneficiary or any Guarantor of Mortgage Note, and such trisiees or receiver
shall not be discharged or such jurisdiction relinquished or vacated or stayed
on appeal or otherwise stayed within the ninety (90} days after appeintment;
or
(viii) Assignment for Benefit of Creditors. The Mortgagor, any
Beneficiary or any Guarantor of Mortgage Note shall make an assignment for
the benefit of creditors, or shall admit in writing its or their insolvency or
shall consent to the appointment of a receiver or trustee or liquidator of all or
any portion of the Premises; or
(ixX)  Truth or Falsity of Warranties. The untruth or falsity of any of the
warranties contained herein, or the Collateral Assignment of Lease(s) and
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Rent(s) given to secure the payment of Mortgage Note; after ten (10) days
notice and opportunities to cure;

(x)  Foreclosure of Other Liens. If the holder of a junior or senior
mortgage or other lien on the Premises (without hereby implying Mortgagee's
consent to any such junior or senior mortgage or other lien) declares a default
or institutes foreclosure or other proceedings for the enforcement of its
remedies thereunder;

(xi)  Damage or Destruction. Ifthe Premises or any material part thereof
is demolished, destroyed or damaged by any cause whatsoever and the loss
is not adequately covered by insurance actually collected and Mortgagor fails
to deposit with the Mortgagee the deficiency upon written request;

(xii) Abandonment. If the Premises shall be abandoned after thirty (30)
Jays notice and opportunities to cure;

(xin)  Material Adverse Change. If there occurs, in the reasonable
judgment of the Mortgagee, a material adverse change in the net assets or
financiai condition of the Mortgagor, any Beneficiary or any Guarantor of
Mortgage Noic as reflected on any updated financial statement(s) or as
disclosed by an-audit required by Mortgagee, compared to such party's net
assets or financial-condition as reflected on the financial statement(s)
submitted to Mortgagee as of the date hereof;,

(xiv) False Representation. If any representation or warranty made by
Mortgagor, any Beneficiary or eny Guarantor of Mortgage Note or others in,
under or pursuant to the Loan [Josuments shall be false or misleading in any
respect on or at any time after the dute when made or if any inaccuracy shall
exist in any of the financial statemes, operating information or other
information furnished to Mortgagee in ¢zinection with the Loan Documents;
(xv) Failure to Notify Mortgagee of Defauit or False Representation.
If Mortgagor, any Beneficiary or any Guarantor of Mortgage Note shall fail
to notify Mortgagee in writing as soon as it shall b¢ practicable to do so upon
learning that any representation of warranty mace by Mortgagor, any
Beneficiary or any Guarantor of Mortgage Note to Mortgagee is false or
misleading in any material respect or upon learning of the oceuriance of any
event which with the passage of time or the giving of notice o1 koth would
constitute an Event of Default under the Loan Documents;

(xvi) Failure to Obtain Mortgagee's Consent to Transfer or Financing.
If Mortgagor or any party(ies) set forth in this Mortgage shall make any
unpermitted transfer or financing in violation hereof;

(xvii) Judgment, Levy or Attachment. If any final judgment, levy or
attachment, within the Mortgagee’s reasonable discretion, will materially
affect the Mortgagee’s security; '

(xviii) Imability to Pay Impositions and Other Debts. If Mortgagor shall
fail to pay any of the Impositions when.due, or if Mortgagor shall suffer or
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permit any other accounts payable in connection with the Premises to become
past due, or If Mortgagor, any Beneficiary or any Guarantor of Mortgage
Note shall generally fail or be unable to pay its debts as they come due, or
shall admit in writing its inability to pay its debts as they become due, or
shall make a general assignment for the benefit of creditors;

(xix) Material Defaults under Leases. Intentionally Deleted.

Upon the occurrence of an Event of Default, the entire indebtedness
secured hereby, including, but not limited to, principal and accrued interest
shall, at the option of the Mortgagee and without demand or notice to
Mortgagor, become immediately due and payable with interest accruing
thercafter on the unpaid principal balance of Mortgage Note at the Default
Rate (as hereinafter defined) and, thereupon, or at any time after the
ovcurrence of any such Event of Default, the Mortgagee may proceed to
fureclose this Mortgage by judicial proceedings according to the statutes in
such rase provided, and any failure to exercise said option shall not constitute
a waiver of the right to exercise the same at any other time.

‘(B)  Expense of Litigation  [nany successful suit to foreclose the lien of this Mortgage
or enforce any other remedy of the Mortgagee under this Mortgage, Mortgage Note,
or any other document given to secure the indebtedness represented by Mortgage
Note, there shall be allowed and included as additional indebtedness in the judgment
or decree, all expenditures and expenses which may be paid or incurred by or on
behalf of Mortgagee for reasonable attyrneys' fees, appraisers' fees, outlays for
documentary and expert evidence, stenograriiers' charges, publication costs, survey
costs and cost (which may be estimated as to'1téras to be expended after entry of the
decree) of procuring all abstracts of title, titie se2rches and examinations, title
insurance policies, and similar data and assurances with respect to title as Mortgagee
may deem reasonably necessary either to prosecute such suit or to evidence to
bidders at any sale which may be had pursuant to such decrze, the true condition of
the title to or value of the Premises. All expenditures and expeases of the nature in
this paragraph mentioned, and such expenses and fees as may b< incurred in the
protection of said Premises and the maintenance of the lien ol -4t Mortgage,
including the fees of any attorney affecting this Mortgage, Mortgage Mote or the
Premises, or in preparation for the commencement or defense of any procerding or
threatened suit or proceeding, shall be immediately due and payable by Mortgagor,
with interest thereon at the Default Rate.

(C) Mortgagee's Right of Possession In Case of Event of Default. In any case in
which, under the provisions of this Mortgage, the Mortgagee has a right to institute
foreclosure proceedings whether or not the entire principal sum secured hereby is
declared to be immediately due as aforesaid, or whether before or after the institution
of legal proceedings to foreclose the lien hereof, or before or after sale thereunder,
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forthwith upon demand of Mortgagee, Mortgagor shall surrender to Mortgagee, and
Mortgagee shall be entitled to take actual possession of the Premises or any part
thereof, personally or by its agent or attorneys, as for condition broken and
Mortgagee, in its discretion may enter upon and take and maintain possession of all
or any part of said Premises, together with all documents, books, records, papers, and
accounts of the Mortgagor or the then owner of the Premises relating thereto, and
may exclude the Mortgagor, its agents or servants, wholly therefrom, and may, in its
own name as Mortgagee and under the powers herein granted:

(i)  hold, operate, manage and control the Premises and conduct the
business, if any thereof, either personally or by its agents, and with full power
to use such measures, legal or equitable, as in its discretion or in the
discretion of its successors or assigns may be deemed proper or necessary to
enforce the payment or security of the avails, rents, issues, and profits of the
Fremnises including actions for recovery of rent, actions in forcible detainer,
and aztons in distress for rent, hereby granting full power and authority to
exercise each and every of the rights, privileges, and powers herein granted
at any anc 2il (imes hereafter, without notice to the Mortgagor;

(i)  cancel or terminate any lease or sublease or management agreement
for any cause or or any ground which would entitle Mortgagor to cancel the
same;

(ili) extend or mod'ty any then existing lease(s) or management
agreement(s) and make new lease(s) or management agreement(s), which
extensions, modification, and rievs lease(s) or management agreement(s) may
provide for terms to expire, or foieptions to extend or renew terms to expire,
beyond the maturity date of the indet<dness hereunder and the issuance of
a deed or deeds to a purchaser or pursiasers at a foreclosure sale, it being
understood and agreed that any such lease(:) an” management agreement(s)
and the options or other such provisions to or <ontained therein, shall be
binding upon Mortgagor and all persons whose interests in the Premises are
subject to the lien hereof and shall also be binding upon the purchaser or
purchasers at any foreclosure sale, notwithstanding any redeiption from sale,
discharge or the mortgage indebtedness, satisfactory of ity fareclosure
decree, or issuance of any certificate of sale or deed to any puickaser;

(iv) make all necessary or proper repairs, decorations, teacwals,
replacements, alterations, additions, betterment, and improvements to the
Premises as to Mortgagee may seem judicious, to insure and reinsure the
Premises and all risks incidental to Mortgagee's possession, operation and
management thereof, and to receive all avails, rents, issues and profits.

(D) Mortgagee's Determination of Priority of Payments. Any avails, rents, issues, and
profits of the Premises received by the Mortgagee after having taken possession of
the Premises, or pursuant to any assignment thereof to the Mortgagee under the
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provisions of this Mortgage or of any separate security documents or instruments
shall be applied in payment of or on account of the following, in such order as the
Mortgagee (or in case of a receivership, as the Court) may determine: '
(i) to the payment of the operation expenses of the Premises, which shall
include reasonable compensation to the Mortgagee or the receiver and its
agent or agents, if management of the Premises has been delegated to an
agent or agents, and shall also include lease commissions and other
compensation and expenses of seeking and procuring tenants and entering
into leases, established claims for damages, if any, and premiums on
insurance hereinabove authorized;
(ii)  tothepayment of taxes, special assessments, and water taxes now due
or which may hereafter become due on the Premises, or which may become
a 'ien prior to the lien on this Mortgage;
(111}’ . to the payment of all repairs and replacements, of said Premises and
of placing said property in such condition as will, in the judgment of the
Mortgagee or receiver, make it readily rentable;
(iv)  toihz nayment of any indebtedness secured hereby or any
deficienry vhich may result from any foreclosure suit;
(v)  any overpivs or remaining funds to the Mortgagor, their successors
or assigns, as their right; ray appear.

(E) Appointment of Receiver. Upon cr at any time after the filing of any complaint to
foreclosure this Mortgage, the Court may, vpon application, appoint a receiver of the
Premises. Such appointment may be'rmiade either before or after sale upon
appropriate notice as provided by law and without regard to the solvency or
insolvency, at the time of application for such rcceiver, of the person or persons, if
any, liable for the payment of the indebtedness secu-ed ncreby and without regard to-
the then value of the Premises, and without bond being required of the applicant.
Such receiver shall have the power to take possession, centrol, and care of the
Premises and to collect the rents, issues, and profits of the Fremises during the
pendency of such foreclosure suit, and, in the case of a sale and a deiiciency, during
the full statutory period of redemption (provided that the period ot'rcdimption has
not been waived by the Mortgagor), as well as during any further tinies »when the
Mortgagor, its heirs, administrators, executors, successors, or the assigns, ex<ept for
the intervention of such receiver, would be entitled to collect such rents, issues, and
profits, and all other powers which may be necessary or are useful in such cases for
the protection, possession, control, management, and operation of the Premises
during the whole of said period, to extend or modify any then new lease(s) or
management agreement(s), and to make new lease(s) or management agreement(s),
which extensions, modifications, and new lease(s) or management agreement(s) may
provide for terms to expire, or for options to lease(s) to extend or renew terms to
expire, beyond the maturity date of the indebtedness hereunder, it being understood
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and agreed that any such lease(s) and management agreement(s) and the options or
other such provisions to be contained therein, shall be binding upon Mortgagor and
all persons whose interests in the Premises are subject to the lien hereof and upon the
purchaser or purchasers at any foreclosure sale, notwithstanding any redemption from
sale, discharge of the mortgage indebtedness, satisfaction of any foreclosure decree
or issuance of any certificate of sale or deed to any purchaser.

(F)  Application of Proceeds of Foreclosure Suit. The proceeds of any foreclosure sale
of the Premises shall be distributed in the following order of priority: FIRST, on
account of all costs and expenses incident to the foreclosure proceedings, including
2ll'such items as are mentioned in paragraph (B) hereof, SECOND, all other items
wiueh, under the terms hereof, constitute secured indebtedness additional to that
evideneed by Mortgage Note, with interest thereon at the Default Rate; THIRD, all
principa! and interest (calculate date the Default Rate) remaining unpaid on Mortgage
Note; and “C'URTH, any overplus to Mortgagor, its successors or assigns, as their
rights may apjpear.

(G)  Recision of Failure to Zxvrcise. The failure of the Mortgagee to exercise the option
for acceleration of matuiity and/or foreclosure following any Event of Default as
aforesaid, or to exercise any otber option granted to the Mortgagee hereunder in any
one or more instances, or tlie acceptance by Mortgagee of partial payments
hereunder, shall not constitute a wiive: of any such Event of Default nor extend or
affect any cure period, if any, but such Jntion shall remain continuously in force.
Acceleration of maturity, once claimed Lerennder by Mortgagee, may, at the option
of Mortgagee, be rescinded by written ackupwledgment to that effect by the
Mortgagee and shall not affect the Mortgage='sright to accelerate the maturity for
any future Event of Default.

(H)  Sale of Separate Parcels, Right of Mortgagee to Purchase. In the event of any
foreclosure sale of said Premises, the same may be sold in cie or more parcels.
Mortgagee may be the purchaser at any foreclosure sale of the Prenuces or any part
thereof.

I Waiver of Statutory Rights. Mortgagor shall not and will not (nor-ska!l any
beneficiary of Mortgagor) apply for or avail itself of any appraisement, vaiuation,
stay, extension or exemption laws or any so-called "Moratorium Laws", now existing
or hereafter enacted, in order to prevent or hinder the enforcement of foreclosure of
the lien of this Mortgage, but hereby waives the benefit of such laws. Mortgagor, for
itself and all who may claim through or under it, including its beneficiary, waives
any and all right to have the property and estates comprising the Premises marshaled
upon any foreclosure of the lien hereof and agrees that any court having jurisdiction
to foreclose such lien may order the Premises sold as an entirety.
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IN THE EVENT OF THE COMMENCEMENT OF A JUDICIAL
PROCEEDING TO FORECLOSE THIS MORTGAGE, MORTGAGOR DOES
HEREBY EXPRESSLY WAIVE ANY AND ALL RIGHTS OF REDEMPTION
FROM SALE UNDER ANY ORDER OR DECREE OR FORECLOSURE OF THIS
MORTGAGE ON BEHALF OF MORTGAGOR,ANDEACH AND EVERY PERSON
IT MAY LEGALLY BIND ACQUIRING ANY INTEREST IN OR TITLE TO THE
PROPERTY AFTER THE DATE OF THE EXECUTION OF THIS MORTGAGE
AND ON BEHALF OF ALL OTHER PERSONS TO THE EXTENT PERMITTED BY
THE APPLICABLE PROVISIONS OF THE STATUTES AND LAWS OF THE
STATY OF ILLINOIS, AND FOR ALL THAT IT MAY LEGALLY BIND WHO
ACQUIRZ ANY INTEREST IN OR TITLE TO THE MORTGAGED PREMISES
SUBSEQUENT TO THE DATE HEREOF, AGREES THAT WHEN SALE IS HAD
UNDER ANY ECREE OF FORECLOSURE OF THIS MORTGAGE, UPON
CONFIRMATION /7 SUCH SALE, THE SHERIFF OF THE COUNTY IN WHICH
THE PROPERTY IS LOCATED, OR OTHER OFFICER MAKING SUCHSALE, OR
HIS SUCCESSORIN Of¥J_E, SHALL BE AND ISAUTHORIZED IMMEDIATELY
TO EXECUTE AND DELIVZEZR TO THE PURCHASER AT SUCH SALE, A DEED'
CONVEYING THE PROPERTY; SHOWING THE AMOUNT PAID THEREFOR,
OR IF PURCHASED BY THE FERSON IN WHOSE FAVOR THE ORDER OF
DECREE IS ENTERED, THE AMGUNT OF HIS BID THEREFOR.

THE MORTGAGOR FURTHEF. HEREBY WAIVES AND RELEASES ALL
RIGHTS UNDER AND BY VIRTUE OF Td. HOMESTEAD EXEMPTION LAWS
OF THE STATE OF ILLINOIS AND ALL KISHT TO RETAIN POSSESSION OF
SAID MORTGAGED PROPERTY AFTER ANV 0OEFAULT IN OR BREACH OF
ANY OF THE COVENANTS, AGREEMENTS OR PROVISIONS HEREIN
CONTAINED.

(J)  Default Rate. The term "Default Rate" shall mean the Reierince Rate as defined in
the Note plus SIX (6%) percent.

14. ASSIGNMENT OF RENTS, ISSUES AND PROFITS. Merigavor hereby
assigns and transfers to Mortgagee all the rents, issues and profits of the Premiscs and hereby
gives to and confers upon Mortgagee the right, power, and authority to collect sucli rents,
issues and profits. Mortgagor irrevocably appoints Mortgagee its true and lawful attorney-in-
fact, at the option of Mortgagee at any time and from time to time, after the occurrence of
an Event of Default and after Notice and the expiration of any applicable grace period, to
demand, receive and enforce payment, to give receipts, releases and satisfactions, and to sue,
in the name of Mortgagor or Mortgagee, for all such rents, issues and profits and apply the
same to the indebtedness secured hereby; provided, however, that Mortgagor shall have the
right to enter into leases for the Premises at rents not less than the going rate for comparable
space in the same community, collect such rents, issues and profits (but not more than two
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months in advance, including any security deposits) prior to or at any time there is not an
Event of Default under this Mortgage or Mortgage Note. The Assignment of the rents, issues
and profits of the Premises in this paragraph is intended to be an absolute assignment from
Mortgagor to Mortgagee and not merely the passing of a security intetest. The rents, issues
and profits are hereby assigned absolutely by Mortgagor to Mortgagee contingent only upon
the occurrence of an Event of Default under any of the Loan Instruments.

15. COLLECTION UPON DEFAULT. Upon any Event of Default, Mortgagee
may, at any time without notice, either in person, by agent or by a receiver appointed by a
court, and without regard to the adequacy of any security for the indebtedness hereby
secured, er ter upon and take possession of the Premises, or any part thereof, in its own name
use for or stherwise collect such rents, issues, and profits, including less costs and expenses
of operationiand collection, including reasonable attorneys' fees, those past due and unpaid,
and apply the sarie) upon any indebtedness secured hereby, and in such order as Mortgagee
may determine. The <ollection of such rents, issues and profits, or the entering upon and
taking possession of ti¢ Premises, or the application thereof as aforesaid, shall not cure or
waive any default or notice of default hereunder or invalidate any act done in response to
such default or pursuant to suck uotice of default.

16. ASSIGNMENT OF L7ASES. Mortgagor hereby assigns and transfers to
Mortgagee as additional security for tii; payment of the Indebtedness hereby secured, all
present and future leases upon all or any p:rt of the Premises and to execute and deliver, at
the request of Mortgagee, all such further assurances and assignments in the Premises as
Mortgagee shall from time to time reasonably r¢avire.

17. RIGHTS AND REMEDIES ARE CUMVULATIVE. All rights and remedies
herein provided are cumulative and the holder of Mortgige Note secured hereby and of
every other obligation secured hereby may recover judgnieit) hereon, issue execution
therefor, and resort to every other right or remedy available at law oz'in equity without first
exhausting and without affecting or impairing the security of any rigit afforded by this
Mortgage. :

18. GIVING OF NOTICE. Any notice or demands which either writing and shall
be hand delivered or mailed by certified mail, return receipt requested, addressed *o such
other party at the address, hereinabove or hereinafter set forth, or at such other address as
either party hereto may, from time to time, by notice in writing, designate to the other party,
as a place for service of notice All such notices and demands which are mailed shall be
effectively given two (2) business days after the date of post marking. All such notices and
demands which are hand delivered shall be effectively given on the date of such delivery.
In case no other address has been so specified, notices and demands hereunder shall be sent
to the following address:
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To Mortgagee: Carnegie Capital LLC
11 Mill Pond Road
P.O. Box 263
Sherman, Connecticut 06784

To Mortgagor: First Concept Financial Network, Inc,
20930 Brookside Ames Sl d &/C.
Olympia Fields, IL 60461
Attention: Cordell Cherry

19. TIME IS OF THE ESSENCE. It is specifically agreed that time is of the
essence of this Mortgage. Whenever under the terms hereof the time for performance or
payment shaii be extended to the next business day. The waiver of the options or obligations
secured hereby saall not at any time thereafter be held to be abandonment of such rights.
Except as otherwisc specifically required, notice of the exercise of any option granted to the
Mortgagee herein, or-in Mortgage Note secured hereby is not required to be given.

20. COMMITMENT L TTER. The indebtedness evidenced by the Mortgage and
secured hereby has been extendcd io Mortgagor by Mortgagee pursuant to the terms of a
verbal commitment issued by Mortiasies and subsequently accepted as set forth in such
commitment. All terms and conditiors of such commitment are incorporated herein by
reference as if fully set forth herein.

21. COYENANTS TO RUN WITH TI{¥ .AND. All the covenants hereof shall
run with the land.

22. CAPTIONS. The captions and headings of verious paragraphs are for
convenience only, and are not to be construed as defining or lriving in any way the scope
or intent of the provisions thereof.

23. CONSTRUCTION. Mortgagor does hereby acknowledge thatai! negotiations
relative to the loan evidenced by Mortgage Note, this Mortgage, and all other‘documents
and instruments securing Mortgage Note, took place in the State of Illinois. Mortgagor and
Mortgagee (by making the loan evidenced by Mortgage Note) do hereby agree that Mztigage
Note, this Mortgage and all other documents securing Mortgage Note shall be construed and
enforced according to the laws of the State of Illinois.

24. APPLICATION OF INSURANCE PROCEEDS AND EMINENT DOMAIN
AWARDS. ’
(A)  Inthe event of any such loss or damage to the Premises, as described in paragraph
1{C)(i) hereof, Mortgagor shall give notice to Mortgagee, and the Mortgagee is
authorized (a) to settle and adjust any claim under insurance policy(ies) which insure
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against such risks ot (b) to allow Mortgagor to agree with the insurance company or
companies on the amount to be paid in regard to such loss. In either case, Mortgagee
is authorized to collect and receipt for any such money and Mortgagee is authorized
to execute the proofs of loss on behalf of Mortgagor, the insurance proceeds after
deducting therefrom any expenses incurred in the collection thereof (including the
fees of an adjuster) may at the option of the Mortgagee be applied as follows: (i) as
a credit upon any portion of the indebtedness secured hereby; or (ii) to reimburse
Mortgagor for repairing or restoring the improvements, provided that Mortgagor
complies with each of the provisions specified in paragraph 24(B)(i) through
24(B)(iii) hereof, in which event the Mortgagee shall not be obliged to see to the
groper application thereof nor shall the amount so released or used for restoration be
de¢rred a payment on the indebtedness secured hereby. In the event Mortgagor is not
in defauit under the terms of this Mortgage Note and any Loan Documents securing
the Morizage Note and/or this Mortgage then Mortgagor is authorized to collect and
receipt for any such money and to execute Proofs of Loss as long as such proceeds
are used for rastoration of the improvements so damaged and in compliance with the
terms of this Mor(gzgz and the Loan Documents.

(B) In the event that Mortgages-clects to make the proceeds of insurance available for
the restoration of the improvim ents so damaged, no disbursement thereof shall
occur unless Mortgagor is in corapliance with each of the following conditions:

(1) No Event of Defzult 'shall then exist under any of the terms,
covenants and conditions of th: Mortgage Note, this , or any other
documents or instruments evider.ciug or securing Mortgage Note,

(i)  Mortgagee shall first be given satisfactory proof that such
improvements have been fully restorec-or that by the expenditure of the
proceeds of insurance, and any sums deposi‘ed by Mortgagor pursuant to the
terms of subparagraph (iii) hereof, will be fuity 1sstored, free and clear of
mechanic's and materialmen's liens, except for 41ens for which adequate
provisions is made pursuant to paragraph 1(D) hercof; within twelve (12).
months from the date of such loss or damage;

(iii) In the event such Proceeds shall be insufficient to.aestore the
improvements Mortgagor shall deposit promptly with Mortgagee funds
which, together with the insurance proceeds, would be sufficient to ¢estore
the improvements.

(C)  The excess of the insurance proceeds above the amount necessary to complete any
necessary restoration shall, after completion of the repair and restoration, be applied
as a credit upon any portion, as selected by Mortgagee, of the indebtedness secured
hereby, but the funds released by Mortgagee for restoration shall in no event be
deemed a payment of the indebtedness secured hereby.
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(D)  Intheevent Mortgagee shall elect to permit the Mortgagor to use  such proceeds for
the restoring of the improvements, or in the event Mortgagee shall elect to permit
Mortgagor to use such proceeds for the restoring of the improvements, such proceeds
shall be made available, from time to time, upon Mortgagee being furnished with
satisfactory evidence of the estimated cost of such restoration and with architect's
certificates, partial or final waivers of lien, as the case may be, contractors' sworn
statements, and if the estimated cost of the work exceeds ten (10%) percent of the
original principal amount of the indebtedness secured hereby, with all plans and
specifications for such rebuilding or restoration as Mortgagee may reasonably require
and approve. No payment made prior to the final completion of the work shall
¢xc2ed ninety (90%) percent of the value of the work performed, from time to time,
and ~i-all times the undisbursed balance of said proceeds remaining in the hands of
the Mritpagee shall be at least sufficient to pay for the cost of the completion of the
work, fre= cnd clear of any liens. In the event of foreclosure of this , OT
other transfer o7 title to the Premises in extinguishment of the indebtedness secured
hereby, all righ, title, and interest of the Mortgagor, in and to any insurance policies
then in force, and-ary claims or proceeds thereunder shall to the extent of the
indebtedness, pass to the Mortgagee or any purchaser or grantee.

(E)  In the event that Mortgagee clevts to make available to the Mortgagor the proceeds
of any award for eminent domain to restore any improvements on the Premises, no
disbursement thereof shall occur uniess Mortgagor is in compliance with each of the
following condition:

(1) No Event of Default slieli then exist under any of the terms,
covenants, and conditions of Mortgup¢ Note, this , or any other
documents or instruments evidencing ¢: secnring Mortgage Note;

(i)  Mortgagee shall first be given satisfactory proof that such
improvements have been fully restored or that oy the expenditure of such
award and any such sums deposited with Mortgagee ;ursuant to the terms of
subparagraph (iii) hereof, will be fully restored, freei and clear of all
mechanic's and materialmen's liens, except for liens for/wiich adequate
provision is made pursuant to paragraph 1{D) hereof, wituin twelve (12)
months from the date of such taking; ~

(iii) In the event such award shall be insufficient to restcre the
improvements, Mortgagor shall deposit promptly with Mortgagee funds
which, together with the award proceeds, would be sufficient to restore the
improvements,

(iv)  The rental income to be derived from the improvements, subsequent
to such taking by eminent domain, shall not adversely affect the Mortgagor's
ability to pay the indebtedness evidenced by the Mortgage; -

(v}  The disbursement of the award will be made according to those
provisions of paragraph 24 which relate to the disbursement of insurance
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proceeds for repair and restoration of the improvements and the conditions
precedent to be satisfied by the Mortgagor with regard thereto;

(vi)  The excess of the proceeds of the award, above the amount necessary
to complete such restoration, shall be applied as a credit upon any portion, as
selected by Mortgagee, of the indebtedness secured hereby, but the proceeds
of the award released by Mortgagee for restoration shall, in no event, be
deemed a payment of the indebtedness secured hereby.

25. FILING AND RECORDING CHARGES AND TAXES. Mortgagor will pay
all filing. registration, recording and search and information fees, and all expenses incident
to the éxezution and acknowledgment of this Mortgage and all other documents securing
Mortgage Moute and all federal, state, county and municipal taxes, other taxes, duties,
imposts, assessments and charges arising out of or in connection with the execution, delivery,
filing, recording o: ragistration of Mortgage Note, this Mortgage and all other documents
securing Mortgage Note and all assignments thereof.

26. NON-JOINDER OF TENANT. After an Event of Default, Mortgagee shall have
the right and option to comme:ice a civil action to foreclose the licn on this Mortgage and
to obtain an order or judgment of {foreclosure and sale subject to the rights of any tenant or
tenants of the Premises. The failure te ioin any tenant or tenants of the Premises as party
defendant or defendants in any such civii action or the failure of any such order or judgment
to foreclose their rights shall not be assertcd by the Mortgagor.

27. BINDING ON SUCCESSORS AMf£ ASSIGNS. Without expanding the
liability of any guarantor contained in any instrumen® of Guaranty executed in connection
herewith, this Mortgage and all provisions hereof-shall extend and be binding upon
Mortgagor and all persons claiming under or through Mortyagor; and the word " mortgagor”
when used herein, shall include all such persons and all persons itble for the payment of the
indebtedness or any part thereof, whether or not such persons shail kave executed Mortgage
Note or this Mortgage. The word "mortgagee” when used herein, shail irctude the successors
and assigns of the Mortgagee named herein and the holder or holders, froritime to time, of
Mortgage Note secured hereby: Whenever used, the singular number shall 1acivde the plural,
and the plural the singular, and the use of any gender shall include all genders.

28. INSURANCE UPON FORECLOSURE. In case of an insured loss after
foreclosure proceedings have been instituted, the proceeds of any insurance policies, if not
applied in rebuilding or restoring the buildings or improvements, shall be used to pay the
amount due in accordance with any decree of foreclosure and any balance shall be paid as
the court may direct. In the case of foreclosure of this Mortgage, the court, in its decree, may
provide that the decree creditor may cause a new loss clause to be attached to each casualty
insurance policy making the proceeds payable to decree creditors; and any such foreclosure
decree may further provide that in case of one or more redemptions under said decree, each
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successive redemptor may cause the preceding loss clause attached to each casualty
insurance policy to be canceled and a new loss clause to be attached thereto, making the
proceeds thereunder payable to such redemptor. In the event of foreclosure sale, Mortgagee
is 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 policies.

29. ATTORNEY'S FEES. Mortgagor shall pay for Mortgagee's attorney's fees,
costs, and expenses for negotiations, preparation of, drafting of Mortgage Note and other
loan documents including but not limited to advice received by Mortgagee from Mortgagee's
attorney’s. from time to time arising out of this Mortgage and other loan documents.

30. C71ZiER CONTRACTS. The Mortgagor hereby assigns to the Mortgagee as
further security o the indebtedness secured hereby, the Mortgagor's interest in all
agreements, contracts{including contracts for the lease or sale of the Premises or any portion
thereof), licenses and permits affecting the Premises. Such assignment shali not be construed
as a consent by the Mortgager to any agreement, contract, license or permit so assigned, or
to impose upon the Mortgagee iy obligations with respect thereto. The Mortgagor shall not
cancel or amend any of the agreeinsiiis, contracts, licenses and permits hereby assigned (nor
permit any of the same to terminate 1t the.y are necessary or desirable for the operation of the
Premises) without first obtaining, on‘each occasion, the prior written approval of the
Mortgagee. This paragraph shall not be applicable to any agreement, contract, license or
permit that terminates if it is assigned without the consent of any party thereto (other than
Mortgagor) or issuer thereof, unless such consen* has been obtained or this Mortgage is
ratified by such party or issuer, nor shall this paragrapi be construed as a present assignment
of any contract, license, or permit that the Mortgagor is required by law to hold in order to
operate the mortgaged Premises for the purpose intended.

31. INDEBTEDNESS. The word "Indebtedness" means a'! principal and interest
payable under the Note and any amounts expended or advanced by Morigagee to discharge
obligations of Mortgagor or expenses incurred by Mortgagee to enforce uhligations of
Mortgagor under this Mortgage, together with interest on such amounts as provided in this
Mortgage. At no time shall the principal amount of Indebtedness secursd by this

Mortgage, not including sums advanced to protect the security of this Mortgage, cxceed
the Note amount of §1,520,000.00.

32. CONSTRUCTION MORTGAGE. This Mortgage secures an obligation
incurred to finance the construction of buildings and other improvements on the lands
hereby mortgaged and constitutes a "construction mortgage" within the meaning of
Section 9-313 of the Uniform Commercial Code of the state wherein the premises are
located.
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33. DISBURSEMENT OF LOAN PROCEEDS FOR CONSTRUCTION OF
IMPROVEMENTS.

The loan evidenced by the Note is to be disbursed by Mortgagee to or for the
benefit of the Mortgagor in accordance with the provisions contained in one or more of:
the Construction Loan Escrow Trust and Disbursing Agreement (the "CLET") and
Construction Loan Agreement ("CLA") (hereinafter collectively referred to as "Loan
Documents"), between Mortgagor and Mortgagee of even date herewith. All advances
and indebtedness arising and accruing under the CLET and CLA from time to time,
whether or not the total amount thereof may exceed the face amount of the Note, shall be

. indebteaness of Mortgagor and secured hereby to the same extent as though the CLET
and CLA weie fully incorporated in this Mortgage at this point; and the occurrence of any
event of defav’t vnder the CLET and CLA shall constitute an event of default under this
Mortgage entitling Mortgagee to all of the rights, powers and remedies conferred upon
the Mortgagee by the terms of the rights, powers and remedies conferred upon the
Mortgagee by the teinss of the CLET and CLA and this Mortgage, all other security now
held by Mortgagee and by, a¢in the case of any other default hereunder.

TN WITNESS WiIEPEOF, Mortgagor has caused these presents to be
signed the day and year first above vwriten.

CORPORATE MORTGAGOR: First Concept Financial Network, Inc., an Illinois
corpora’ion

oy /W,.K,u@w«

Cordell Clierrv. its President

CORPORATE ACKNOWLEDGNMENT

STATE OF ILLINOIS )
) S8
COUNTY OF COOK )

i, ‘ﬂ)\/bﬂ %L < ,‘(/&/ , a Notary Public in and for said County in the Starz-aforesaid,

DOHEREBY CERTIFY that First Concept Financial Network, Inc., an lllinois corporation, by Corge’i Cherry,
its president, personally known to me, whose name is subscribed to the foregoing instrument, appearcd before
me this day in person and acknowledged that he signed, sealed and delivered the said instrument as his free
and voluntary act, and as the free and voluntary act of the corporation, for the uses and purposes therein set
forth. -

Given under my hand and notarial seal this ‘?0 day of /A“W}

W

AASB\Cherry\Mertgage




..o+i2: UNOFFICIAL COPY




UNOFFICIAL COleoYosvi?13

EXHIBIT 1
MORTGAGE NOTE

$500,000.00 August 30, 2001
Chicago, Illinois

FOR VALUE RECEIVED, FIRST CONCEPT FINANCIAL NETWORK, INC., an Ilinois
Corporation ("Maker") hereby promises to pay to the order of CARNEGIE CAPITAL LLC, aNew
York limited liability company ("Lender”) at 11 Mill Pond Road, P.O. Box 263, Sherman,
Connecticut 06784, or at such other place as Lender may from time to time designate, in the
manner hereinafter provided the principal sum of Five Hundred Thousand and no/100
($500,000.29) Dollars ("Loan") as may from time to time be advanced under the terms of that
certain Coristraction Loan Agreement of even date herewith made by and between Maker and
CORDELL CHZERY, as Guarantor ("Guarantor"), and Lender ("Loan Agreement"), at the place
and in the manner hereinafter provided, together with interest thereon to be computed from the
date hereof, on a daiiy basis and on the basis of three hundred sixty (360) day year on the principal
balance remaining froii time to time unpaid at the rate of eighteen per cent (18%) per annum.

Maker shall pay interest oriy ¢n the amount outstanding under the Note as provided herein.
Interest shall be paid in advance uyi the date hereof for the period from the date hereof through
August 31, 2001, and thereafter in arears.on the 1st day of October, 2001 and on the 1st day of
each and every month thereafter to and including the 1st day of August, 2002. The entire unpaid
balance of principal together with accrued interest, if not sooner declared to be due in accordance
with the provisions hereof, shall be paid on August 30,2002 ("Construction Maturity Date") unless
extended pursuant to the terms hereof. :

After maturity or the earlier acceleration of the incotedness evidenced by this Note, or if
said indebtedness has not been accelerated, during any per od ir which an Event of Default (as
hereinafter defined) exists under this Note or any of the Loan Dostunents, Maker shall pay interest
on the balance of principal remaining advanced and from time to tiznednpaid calculated at the rate
per annum equal to twenty-four percent (24%) per annum (the "Default Rate"). The interest
accruing under this paragraph shall be immediately due and payable by iviakerto the holder of this
Note and shall be additional indebtedness evidenced by this Note.

In the event any payment of interest or principal due hereunder or any escrow fund payment
or deposit for taxes or insurance due under the Mortgage (as hereinafter defined) is not made
within ten (10) days after the date when any such payment is due in accordance with the terms
hereof or thereof ("Grace Period"), then, in addition to the payment of the amount so due, Maker
shall pay to Lender a “late charge" equal to six percent (6%) of the amount overdue, or $25.00,
whichever is greater, in order to defray part of the cost of collection and handling such late charge.
Maker agrees that the damages to be sustained by the holder hereof for the detriment caused by
any late payment is extremely difficult and impractical to ascertain, and that the amount of six
percent (6%) of the amount overdue is a reasonable estimate of such damages, does not constitute
interest, and is not a penalty. Notwithstanding the foregoing, the Grace Period shall not apply

bAASBCID{\Catnegie Capital\Mortgage Note




upon maturity of LJMQ&EJEQJA Lher\gi; @ Ea Mﬂt!glﬁgz ?h'z}llbg

assessed if payment is not made at maturity.

All payments and prepayments on account of the indebtedness evidenced by this Note shall
be first applied to accrued and unpaid interest on the unpaid principal balance of this Note,
secondly, to all other sums then due Lender hereunder or under any of the Loan Documents, and
the remainder, if any, to said unpaid principal balance. Any prepayment on account of the
indebtedness evidenced by this Note shall not extend or postpone the due date of any subsequent

monthly payment hereunder.

All payments of principal and interest hereunder shall be paid in coin or currency which, at
the time or times of payment, is the legal tender for public and private debts in the United States
of America and shall be made at such place as Lender or the legal holder or holders of this Note
may from iime to time appoint, and in the absence of such appointment, then at the offices of
Lender, at 17 Mill Pond Road, P.O. Box 263, Sherman, Connecticut 06784. Payment submitted
in funds not avai'ahle until collected shall continue to bear interest until collected. If payment
hereunder becomes 22 and payable on a Saturday, Sunday or legal holiday under the laws of the
State of Illinois, the cur. date thereof shall be extended to the next succeeding business day and
interest shall be payable thzr=on during such extension.

This Note and any and ali other liabilities and obligations and indebtedness of Maker to
Lender, whether such liabilities, ot ngation or indebtedness are now existing or hereafter created,
direct or indirect, absolute or contiigsp!, joint or several, due or to become due, howsoever
created, arising or evidenced, and howsazver acquired by Lender, are secured, inter alias, by the,
Construction Loan Agreement of even date herewith made by the Maker and Guarantor to Lender,
the Assignment of Lease, Rents and Profits of even date herewith made by the Maker to Lender,
Guaranty of Payment and Performance of everl date herewith made by Guarantor in favor of
Lender, Environmental Indemnity Agreement of vén date herewith made by Maker and
Guarantors in favor of Lender, and the Mortgage, Assigament Of Lease and Security Agreement
(the "Mortgage") of even date herewith made by the Maker (o Lender creating a first mortgage lien
on certain real property (the "Premises”) legally described in Exiubit 2" attached to the Mortgage
(security documents and any other document or instrument secdriig this Note or delivered to
induce Lender to disburse the proceeds evidenced hereby are hereiriafter collectively referred to
as the "Loan Documents"). Reference is hereby made to the Loan Dscuments (which are
incorporated herein by reference as fully and with the same effect as if set fortherein at length)
for a legal description of the Premises, a statement of the covenants and agrserients contained
therein, a statement of the rights, remedies, and security afforded thereby, and allmatters therein

contained.

This Note may be prepaid in whole or in part at any time without any penalty inclusive of
interest at the Default Rate, if at the time of such prepayment there is a default(s) under the terms
of this Note or any Loan Documents securing this Note which has not been cured within any
applicable cure period.

The occurrence of any one or more of the following events shall constitute an "Event of
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(a) the failure by Maker to make payment of principal or interest or payment of any
other amount due to Lender under this Note, within ten (10) days after the date when any such
payment is due (exclusive of payment due at maturity which shall be an Event of Default if not
paid when due), or the failure of Maker to make payment of any amounts due to Lender under the
Mortgage or any of the other Loan Documents within ten (10} days after notice from Lender in
accordance with the terms hereof; or

(b) the occurrence of any one or more of the "Events of Default" under paragraph 13
of the Mortgage which is not cured within any applicable cure period; or

(c) the occurrence of any one or more of the Events of Default under the
Construction Loan Agreement of even date herewith executed by Maker in favor of Lender which
is not cured within any applicable cure period; or '

(d) tiz sccurrence of an event of default under any of the Loan Documents other than
the Mortgage which is .ot cured within any applicable cure period; or

(¢) the sale, assignment or other disposition of all or any portion of the Premiscs in
violation of paragraph 1.E. of tlie Mortgage.

At the election of the holder heréof, and without notice, the principal balance then
outstanding under this Note, and all unpuid interest accrued thereon, shall be and
become immediately due and payable in fulkin the case of the occurrence of any Event of Default.
Failure to exercise this option shall not constituie a waiver of the right to exercise same in the
event of any subsequent Event of Default. No koluer hereof shall, by any act of omission or
commission, be deemed to waive any of its rights, reincdies or powers hereunder or otherwise
unless such waiver is in writing and signed by the hotder hereof, and then only to the extent
specifically set forth therein. The rights, remedies and powere of the holder hercof, as provided in
this Note, the Mortgage and in all of the other Loan Documen's are cumulative and concurrent, _
and may be pursued singly, successively or together against the Maler, any guarantor hereof, the , -
Premises and any other security given at any time to secure the repayrént hereof, all at the sole
discretion of the holder hereof, If any suit or action is instituted or attoriieys are employed to
collect this Note or any part thereof, Maker promises and agrees to pay all‘custs of collection,
including reasonable attorneys' fees and court costs.

Upon an Event of Default, Maker agrees to pay all costs, including court costs and reasonable
attorneys’ fees and disbursements, incurred by Lender in maintaining and protecting the rights of
Lender including costs and attorney’s fees and in the collection of or enforcing this Note, whether
or not legal proceedings are commenced.

Maker, any guarantor and all others who now or may at any time become liable for all or any
part of the obligations evidenced hereby, expressly agree hereby tobe jointly and severally bound,
and jointly and severally: (i) waive and renounce any and all homestead, redemption and
exemption rights and the benefit of all valuation and appraisement privileges against the
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and demand for payment, notices of nonpayment and of dishonor, protest of dishonor, and notice
of protest; (iii) waive any and all notices in connection with the delivery and acceptance hereof
and all other notices in connection with the performance, default, or enforcement of the payment
hereof or hereunder (except for such notices required to be given pursuant to the terms of the Loan
Documents); (iv) waive any and all lack of diligence and delays in the enforcement of the payment
hereof; (v) agree that the liability of each Maker, guarantor, endorser or obligor shall be
unconditional and without regard to the liability of any other person or entity for the payment
hereof, and shall not in any manner be affected by any indulgence or forbearance granted or
consented to by Lender to any of them with respect hereto; (vi) consent to any and all extensions
of time, renewals, waivers, or modifications that may be granted by Lender with respect to the
payment or other provisions hereof, and to the release of any security at any time given for the
payment hareof, or any part thereof, with or without substitution, and to the release of any person
or entity lizole for the payment hereof; (vii) consent to the addition of any and all other Maker,
endorsers, guarantors, and other obligors for the payment hereof, and to the acceptance of any and
all other security for the payment hereof, and agree that the addition of any such Maker, endorsers,
guarantors or other ukligors, or security shall not affect the liability of Maker, any guarantor and
all other now liable fcr 4l or any part of the obligations evidenced hereby.

The proceeds of the ioun evidenced by this Note will be used solely for the purposes
specified in 815 ILCS 205/4 (1952) as amended, and the principal sum advanced is for a business
loan which comes within the purview of such Section. Maker agrees that the obligation evidenced
by this Note is an exempt transaction purer the Truth In Lending Act, 15 U.S.C., Section 1601,
et seq.

Time is of the essence hereof.

This Note is governed and controlled as to validity, enforcement, interpreté.tion, construction,
effect and in all other respects by the statutes, substaitive laws and decisions of the State of
Tilinois. This Note may not be changed or amended orally out ealy by an instrument in writing
signed by the party against whom enforcement of the change o” anendment is sought. .

Lender shall in no event be construed for any purpose to be a partaer, agent or associate of
Maker or any bencficiary thereof or of any lessee, operator, concessionaire or licensee of Maker
or any beneficiary thereof in the conduct of their respective businesses, and Uy the execution of
this Note, Maker agrees to indemnify, defend, and hold Lender harmless from aud @gainst any and
all damages, costs, expenses and liability that may be incurred by Lender as a resuli-ofa claim that
Lender is such partner, joint venturer, agent or associate.

This Note has been made and delivered at Chicago, Illinois and all funds disbursed to or for
the benefit of Maker will be disbursed in Chicago, Illinois.

In the event one or more of the provisions contained in this Note shall for any reason be held
to be invalid, illegal or unenforceable in any respect by a court of competent jurisdiction, such
invalidity, illegality or unenforceability shall not affect any other provision of this Note, and this
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contained herein or therein.

Upon any endorsement, assignment, or other transfer of this Note by Lender or by operation
of law, the term "Lender" as used herein, shall mean such endorsee, assignee, or other transferree
or successor to Lender than becoming the holder of this Note. This Note shall inure to the benefit
of Lender and its successors and assigns and shall be binding upon and enforced against Maker,
its successors and assigns.

Maker grants to Lender a contractual possessory security interest in, and hereby assigns,
conveys, delivers, pledges, and transfers to Lender all Maker’s right, title and interest in and to,
Maker’s accounts with Lender, including the interest reserve account and all accounts Maker may
open in the future. Maker authorizes Lender, to the extent permitted by applicable law, to charge
or setofi all'sums owing on this Note against any and all such accounts.

Any notise, demand or other communication which any party may desire or may be required
to give to any other party shall be in writing, and shall be deemed given if and when personally
delivered, or on the thi¢d business day after being deposited in United States registered or certified
mail, return receipt requested. postage prepaid, addressed to a party at its address set forth below,
or to such other address as tiie party to receive such notice may have designated to all other parties
by notice in accordance herewit:

If to Maker: FIRST COMCEPT FINANCIAL NETWORK, INC.,
" 20930 Broolside #w® Sl C(C.
Olympia Fields, IL 60461

If to Lender: CARNEGIE CAPITAL LLC
11 Mill Pond Road
P.O. Box 263
Sherman, Connecticut 06784

Maker, to the extent that Maker may lawfully do'so, hereby sub- aits to the jurisdiction of the
courts of the State of Ilinois and the United States District Court for(the Northern District of
Illinois; as well as to the jurisdiction of all courts from which an appeal may be taken from the
aforesaid courts, for the purpose of any suit, action or other proceeding aiisirg out of Maker’s
obligations under or with respect to this Note and expressly waives any and all'obiections Maker
| may have as to venue in any of such courts.

LENDER AND MAKER ACKNOWLEDGE AND AGREE THAT ANY CONTROVERSY
WHICH MAY ARISE UNDER THIS NOTE OR THE OTHER LOAN DOCUMENTS OR WITH
RESPECT TO THE TRANSACTIONS CONTEMPLATED HEREIN AND THEREIN WOULD
BE BASED UPON DIFFICULT AND COMPLEX ISSUES AND THEREFORE, THE PARTIES
AGREE THAT ANY COURT PROCEEDING ARISING OUT OF ANY SUCH
CONTROVERSY WILL BE TRIED IN A COURT OF COMPETENT JURISDICTION BY A
JUDGE SITTING WITHOUT A JURY.
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in this Note.

MAKER: 0010877713
FIRST CONCEPT FINANCIAL NETWORK, INC.,, an Illinois Corporation

By:

Cordell Cherry, President
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EXHIBIT 2

LEGAL DESCRIPTION

COMMON ADDRESS: 7018-20 Paxton Ave., Chicago, IL
P.IN: 20-24-424-010

Lot 4 (evcept the north 30 feet) and lot 5 (except the south 20 feet) in subdivision of the
east ¥ of black 4 (except the south 22 feet thereof and that part already dedicated for
alley) in Comraissioners partition a subdivision of the south % of the southwest % of the
southeast % o soction 24, township 38 north, range 14, east of the third principal
meridian, in Coolk \ounty, lllinois.
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EXHIBIT 3

Mortgagor/Debtor:  First Concept Financial Network, Inc.
Secured Party: Carnegie Capital LLC
DESCRIPTION OF COLLATERAL

All of the following property now or at any time hereafter owned by
Mortgagor/Debtor (hereinafter referred to from time to time as "Debtor") or in which the
Mortgzgaor Debtor may now or at any time hereafter have any interest or rights, together with
all of Morigzgor/Debtor's rights, title and interest therein and thereto:

1. All mackinery, apparatus, equipment, inventory, fittings, fixtures, appliances,
furnishings, supplies ard articles of personal property of every kind and nature whatsoever,
including, but not liraied to, any for the purpose of supplying or distributing heat, light, air,
power, water, ventilation, ai #5nditioning or refrigeration (whether single units or centrally
controlled), all screens, screen doois, storm windows, storm doors, shades, awnings, gas and
electric fixtures and equipment, fars, radiators, heaters, engines, machinery, boilers, ranges,
furniture, motors, sinks, bathtubs, caroess, floor coverings, windows shades, drapes, furnaces,
stokers, conduits, switchboards, pipés, tanks, lifting equipment, fire control or fire
extinguishing apparatus or equipment, duct’;, compressors, pumps, furniture and furnishings,
located on or affixed to, attached to, incorpcra‘ed in, or placed upon the "Premises” (as
described in Exhibit 2) or in any building or impravements now located thereon or hereafter
located thereon, except for any of the foregoing items of property which are owned by any
tenant of any such building or improvement and which, according to the terms of any
applicable lease, may be removed by such tenant at the expiration or termination of said
lease.

2. All equipment, material, inventory and supplies wherever located and whether in |
the possession of the Debtor or any third party, intended or prepared for vee in connection
with the construction of, incorporation into or affixment to the Praperty or-2auy bnilding or
improvement being, or to be, constructed upon the Property, including, without {imitation,
all lumber, masonry, steel and metal (assembled, fabricated or otherwise), in the possession
of any third party intended or designated for incorporation into or affixment to any such
building or improvement.

3. Any and all contracts and agreements for construction, construction supervision,
architectural services, maintenance, management, operation, marketing, leasing and other
professional services pertaining to the Property heretofore or hereafter entered by Debtor or
Trustee, including any subcontracts, material supply contracts, and including all of Debtor's
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or Trustee's rights to receive services, work, materials, supplies and other goods thereunder,
claims and rights with respect to nonperformance or breach of such contracts and
agreements, including rights under any payment and performance bond(s) issued to Debtor
or Trustee and/or said contractor(s), and all plans and specifications, drawings, models and
work product relating to the buildings and other improvements intended to be undertaken on
the Property pursuant to the Loan Documents.

4. Any and all accounts, chattel paper and general intangibles, now or hereafter
acquired, as those terms are defined in the Uniform Commercial Code, including but not
limited to, all of the Debtor's or Trustee's right, title and interest in, to and under any
contracis, l2ases, licenses or other agreements of any kind entered into by Debtor or Trustee
in connecueir with the ownership, construction, maintenance, use, operation, leasing or
marketing of *ii¢ Property, including but not limited to any escrow, franchise, warranty,
service, manageraeit, operation, equipment or concession contract, agreement or lease, and
end-loan commitmeri. including all of Debtor's or Trustee's rights to receive services or
benefits and claims aiid richts to receive services or benefits and claims and rights with
respect to non-performanes oi breach thereunder.

5. All governmental or aduiinistrative permits, licenses, certificates, consents and
approvals relating to the Property (or any building or improvements thereon or to be
constructed or made thereon ‘

6. All proceeds of or any payments die to or for the account of Debtor or Trustee
under any policy of insurance (or similar agreemexnt) insuring, covering or payable upon loss,
damage, destruction or other casualty or occurrence i oy with respect to any of the foregoing
described Collateral, the Property or any building or improvement now or hereafter located
on the Property, whether or not such policy or agreemeit is owned or was provided by
Debtor or names Debtor or Secured Party as beneficiary or4oss payee and all refunds of
unearned premiums payable to Debtor or Trustee on or with respect to any such policies or
agreements.

7. Any and all proceeds or rights to proceeds arising out of any ¢oxdcmnation or
exercise of right of eminent domain pertaining to the Property or any-building or
improvement now or hereafter located on the Property.

8. All proceeds of, substitutions and replacements for accessions to and products of
any of the foregoing in whatever form, including, without limitation, cash, checks, drafts and
other instruments for the payment of money (whether intended as payment or credit items),
chattel paper, sccurity agreements, documents of title and all other documents and
instruments.
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