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THIS CONSTRUCTION
MORTGAGE, FIXTURE FILING
AND SECURITY AGREEMENT
WITH ASSIGNMENT OF RENTS
("Morigage") aatesas of December
6, 2001 from LEMSGNT PLAZA
PARTNERS, L.L.C./2n Illinois
limited liability <Ccmpany,

("Mortgagor") with @ mailing
address of ¢/o GK Developmen: inc., 257 E. Main Street, Barrington, Illinois 60010 to and for the 85
benefit of NATIONAL CITY BANK OF ILLINOIS\MICHIGAN, a national banking association,

with its office at One North Franklia Street, Suite 3600, Chicago, Tllinois 60606 (hereinafter referred

to as “Mortgagee").

WITNESGETH THAT:

WHEREAS, Mortgagor has executed and delivered to Mortgagee a Promissory Note of even
date herewith payable to Mortgagee in the principal amourit 5 $7,098,500.00 (said note and any and
all extensions and renewals thereof, amendments thereto and substitutions or replacements therefor
is referred to herein as the "Note");

This Instrument Prepared By Permanent Indcy No.:
and After Recording Return to:
See Exhibit “A”
Joel H. Feldman
Schwartz Cooper Greenberger Krauss
180 North LaSalle Street ADDRESS OF PROPERTY:
Suite 2700
Chicago, [ilinois 60601 1032 - 1150 S. State Street

Lemont, lllinois

BOX 333-Lli
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pursuant to which Mortgagor promises to pay said principal sums (or so much thereof as may be
outstanding at the maturity thereof) on the dates enumerated below, together with interest on the

balance of principal from time to time outstanding and unpaid thereon at the rate (which is a variable -

rate) and at the times specified in the Note; and

WHEREAS, the Note has been issued under and subject to the provisions of a Loan
Agreement bearing even date herewith between Mortgagor and Mortgagee (such Loan Agreement
being hereinafter referred to as the "Loan Agreement").

NOW, THEREFORE, to secure (1) the payment when and as due and payable of the principal
of and interest on the Note or so much thereof as may be advanced from time to time under and
pursuant to the Loan Agreement, (ii) the payment of all other indebtedness which this Mortgage by
its terms sécures and (iii) the performance and observance of the covenants and agreements contained
in this Mortgags; the Loan Agreement, the Note and any other instrument or document securing the
Note (all of suck tidebtedness, obligations and liabilities identified in (i), (ii) and (jii) above being
hereinafter referrec r as the “indebtedness hereby secured"), the Mortgagor does hereby grant, sell,
convey, mortgage atd uszign unto the Mortgagee, its successors and assigns and does hereby grant
to Mortgagee, its succecsors and assigns a security interest in all and singular the properties, rights,
interests and privileges described in Granting Clauses [, IL, III, IV, V, VI and VII below all of same
being collectively referred to hértin as the "Mortgaged Premises":

GRANTING CLAUSE 1

That certain real estate lying and being in the County of Cook, State of lllinois, more
particularly described in Exhibit "A" attacied hereto and made a part hereof,

GRANTING CLAUSE I

Al buildings and improvements of every kind a:d description heretofore or hereafter erected
or placed on the property described in Granting Clause I &n, all materials intended for construction,
reconstruction, alteration and repair of the buildings and improvements now or hereafter erected
thereon, all of which materials shall be deemed to be included withir the premises immediately upon
the delivery thereofto the said real estate, and, all fixtures, machinery, apparatus, equipment, fittings
and articles of personal property of every kind and nature whatsoeve: now or hereafter attached to
or contained in or used in connection with said real estate and the buildiigs and improvements now
or hereafter located thereon and the operation, maintenance and protection'tt.ereof, including but not
limited to, all machinery, motors, fittings, radiators, awnings, shades, screens; all gas, coal, steam,
electric, oil and other heating, cooking, power and lighting apparatus and fixtures, 51t fre prevention
and extinguishing equipment and apparatus, all cooling and ventilating apparatus 214, systems, all
plumbing, incinerating, sprinkler equipment and fixtures, all elevators and cscalators, all
communication and electronic monitoring equipment, all window and structural cleaning rigs and all
other machinery and other equipment of every nature and fixtures and appurtenances thereto and all
items of furniture, appliances, draperies, carpets, other furnishings, equipment and personal property
used or useful in the operation, maintenance and protection of the said real estate and the buildings
and improvements now or hereafter located thereon and all renewals or replacements thereof or
articles in substitution therefor, whether or not the same are or shall be attached to said buildings or
improvements in any manner; it being mutually agreed, intended and declared that all of the aforesaid
property shall, so far as permitted by law, be deemed to be fixtures, a part of the realty covered by
this Mortgage and security for the indebtedness hereby secured; notwithstanding the agreement
hereinabove expressed that certain articles of property form a part of the realty covered by this
Mortgage and be apportioned to its use and deemed to be realty, to the extent that such agreement
and declaration may not be effective and that any of said articles may constitute goods (as said term
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is used in the Uniform Commercial Code of the State of Ilinois as from time to time in effect [the
“Code”)), this instrument shall constitute a security agreement, creating a security interest in such
goods, as collateral, in Mortgagee, as a secured party, and Mortgagor, as debtor, all in accordance
with the Code. The addresses of Mortgagor (debtor) and Mortgagee (secured party) appear at the
beginning hereof,

GRANTING CLAUSE I1I

All right, title and interest of Mortgagor now owned or hereafter acquired in and to all and
singular the estates, tenements, hereditaments, privileges, easements, licenses, franchises,
appurtenances and royalties, mineral, oil and water rights belonging or in any wise appertaining to
the property described in the preceding Granting Clause I and the buildings and improvements now
or hereafter Iacated hereon and the reversions, rents, issues, revenues and profits thereof; including
all interest of Mortgagor in all rents, issues and profits of the aforementioned property and all rents,
issues, profits, rcvenues, royalties, bonuses, rights and benefits due, payable or accruing (including
all deposits of nioney.as advance rent or for security) under any and all leases and renewals thereof
or under any contracts ¢t options for the sale of all or any part of said property (including during any
period allowed by law/for the redemption of said property after any foreclosure or other sale),
together with the right; but not the obligation, to collect, receive and receipt for all such rents and
other sums and apply them {0 tb< indebtedness hereby secured and to demand, sue for and recover
the same when due or payabie; riovided that the assignments made hereby shall not impair or
diminish the obligations of Mortgagor under the provisions of such leases or other agreements nor
shall such obligations be imposed ugor. Mortgagee. By acceptance of this Mortgage, Mortgagee
agrees that until an Event of Default (a: kesginafier defined) shall occur giving Mortgagee the right
to foreclose this Mortgage, Mortgagor may collect, receive (but not more than 30 days in advance)
and enjoy such rents.

GRANTING CLAUSE IV

All judgments, awards of damages, settlements and. other compensation hereafter made
resulting from condemnation proceedings or the taking of'the property described in Granting Clause
I or any part thereof or any building or other improvements 1.ow 4t at any time hereafier located
thereon or any easement or other appurtenance thereto under the fevzer of eminent domain, or any
similar power or right (including any award from the United States Government at any time after the
allowance of the claim therefor, the ascertainment of the amount therzof and the issuance of the
warrant for the payment thereof), whether permanent or temporary, or for any damage (whether
. caused by such taking or otherwise) to said property or any part thereof or the iinpriovements thereon

or any part thereof, or to any rights appurtenant thereto, including severance zad consequential °

damage, and any award for change of grade of streets (collectively "Condemnation Awards").

GRANTING CLAUSE V

All property and rights, if any, which are by the express provisions of this instrument required
to be subjected to the lien hereof and any additional property and rights that may from time to
time hereafier by installation or writing of any kind, be subjected to the lien hereof.

GRANTING CLAUSE VI

All rights in and to common areas and access roads on adjacent properties heretofore or
hereafter granted to Mortgagor and any after-acquired title or reversion in and to the beds of any
ways, roads, streets, avenues and alleys adjoining the property described in Granting Clause I or any
part thereof.
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GRANTING CLAUSE VI

All of Mortgagor's interests in “general intangibles” including “payment intangibles” (as
defined in the Code) now owned or hereafter acquired and related to the Mortgaged Premises
including, without limitation, all of Mortgagor's right. title and interest in and to: (1) all agreements,
licenses, permits and contracts to which Mortgagor is or may become a party and which relate to the
Mortgaged Premises; (ii) all obligations and indebtedness owed to Mortgagor thereunder; (iii) alf
intellectual property related to the Mortgaged Premises; and (iv) all choses in action and causes of
action relating to the Mortgaged Premises.

All of Mortgagor's “accounts” (as defined in the Code) now owned or hereafter created or
acquired as relate to the Mortgaged Premises, including, without limitation, all of the following now
owned orfsreafter created or acquired by Mortgagor: (i) accounts receivable, contract rights, health
care insuranse recetvables, book debts, notes, drafts, and other obligations or indebtedness owing to
the Mortgagor arising from the sale, lease or exchange of goods or other property and/or the
performance of services; (ii) the Mortgagor's rights in, to and under alj purchase orders for goods,
services or other proverty; (ii) the Mortgagor's rights to any goods, services or other property
Tepresented by any of tre foregoing; (iv) monies due to become due to the Mortgagor under ail
contracts for the sale ! a5e -or exchange of goods or other property and/or the performance of
services including the right 10 zvment of any interest or finance charges in respect thereto (whether
Or not yet earned by performance on the part of the Mortgagor):; (v) uncertificated securities and
investment property, and (vi) pioceeds of any of the foregoing and ajj collateral security and
Suaranties of any kind given by anynegeon or entity with respect to any of the foregoing; and all
warranties, guarantees, permits and licenses in favor of Mortgagor with respect to the Mortgaged
Premises.

instrument is upon the express condition that if the principal of and interest on the Note shall be paid

in full and all other indebtedness hereby secured shall be {ully paid and performed and any

commitment to advance funds contained in the Loan Agreement shalf have been terminated, then this

instrument and the €state and rights hereby granted shal cease, deiermine and be void and this

instrument shal be promptly released by Mortgagee upon the written'reuest and at the expense of
ortgagor, otherwise to remain in fu]] force and effect,

Mortgagor hereby covenants and agrees with Mortgagee as follows:

1. Payment of the Indebtedness. The indebtedness hereby secured will be Jromptly paid
as and when the same becomes due.

11161867

these presents, the Mortgagor is well seizeq of an indefeasible estate in fee simple in the portion of
the Mortgaged Premises which constitutes reg] property subject only to the matters set forth in
Exhibit "B attached hereto and hereby made 2 part hereof (the "Permitted Exceptions"), and
Mortgagor has good right, full power and lawful authority to convey, mortgage and create 3 security
Interest in the same, in the manner and form aforesaid; CXCept as set forth in Exhibjt "B" hereto, the
same is free and clear of all liens, charges, easements, covenants, conditions, restrictions and
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encumbrances whatsoever, including the personal property and fixtures, security agreements,
conditional sales contracts and anything of a similar nature, and the Mortgagor shall and will forever
defend the title to the Mortgaged Premises against the claims of all persons whomsoever.

3. Mortgage Constitutes Construction Morteage. This Mortgage, in part, secures an
obligation for the construction of improvements on the real property herein described, and constitutes
a construction mortgage for the purpose of Article Nine of the Code and is entitled to all of the
benefits afforded construction mortgages thereunder,

4 Compliance with Loan Agreement. Mortgagor will abide by and comply with and be
governed and restricted by all of the terms, covenants, provisions, restrictions and agreements
contained in the Loan Agreement, and in each and every supplement thereto or amendment thereof
which may atiany time or from time to time be executed and delivered by the parties thereto or their
successors arnd assigns.

5. Provisions of Loan Agreement. The proceeds of the Note are to be disbursed by the
Mortgagee in accordapce with the terms contained in the Loan Agreement, the provisions of which
are incorporated hereir by reference to the same extent as if fully set forth herein. Mortgagor
covenants that any and-aii monetary disbursements made in accord with the Loan Agreement shall
constitute adequate considerationio Mortgagor for the enforceability of this Mortgage and the Note,
and that all advances and indebiedress arising and accruing under the Loan Agreement from time to
time, whether or not the total amaunt thereof may exceed the face amount of the Note, shall be
secured by this Mortgage; provided, ho wever, that the total indebtedness secured by the Note and
any other document or instrument now'n: hereafter given as security for the indebtedness hereby
secured shall not in any event exceed $14,2¢ J0,010.00. Upon the occurrence of an Event of Defauit
under the Loan Agreement. the Mortgagee inay (but need not): (1) declare the entire principal
indebtedness and interest thereon due and payab'e nd pursue all other remedies conferred upon
Mortgagee by this Mortgage or by law upon a decauit: or (if) complete the construction of the
improvements described in the Loan Agreement and erderinto the necessary contracts therefor. All
monies so expended shall be so much additional indebtedr.ess secured by this Mortgage and shall be
payable on demand with interest at the Default Interest Rate (as dchined in the Note). Mortgagee may
exercise either or both of the aforesaid remedies. The provisiops, rights, powers and remedies
contained in the Loan Agreement are in addition to, and not in‘sibititution for, those contained
herein.

6. Payment of Taxes Subject to the terms of Section 15 herecf, Mortgagor shall pay
before any penalty attaches all general taxes and all special taxes, special assessments, water, drainage
and sewer charges and all other charges, of any kind whatsoever, ordinary or extrac:dinary, which
may be levied, assessed, imposed or charged on or against the Mortgaged Premises-or any part .
thereof and which, if unpaid, might by law become a lien or charge upon the Mortgaged Fremises or
any part thereof, and shall exhibit to Mortgagee official receipts evidencing such paymetits, except
that, unless and until foreclosure, distraint, sale or other similar proceedings shall have been
commenced, no such charge or claim need be paid if being contested (except to the extent any full
or partial payment shall be required by law), after notice to Mortgagee, by appropriate proceedings
which shall operate to prevent the collection thereof or the sale or forfeiture of the Mortgaged
Premises or any part thereof to satisfy the same, conducted in good faith and with due diligence and
if Mortgagor shall have furnished such security, if any, as may be required in the proceedings or
required by Mortgagee's title insurer to insure over the lien of such taxes.

11161867

7 Payment of Taxes on Note, Morteage or Interest of Mortgagee. Mortgagor agrees
that if any tax, assessment or imposition upon this Mortgage or the indebtedness hereby secured or
the Note or the interest of Mortgagee in the Mortgaged Premises or upon Mortgagee by reason of
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any of the foregoing (including, without limitation, corporate privilege, franchise and excise taxes,
but excepting therefrom any income tax on interest payments on the principal portion of the
indebtedness hereby secured imposed by the United States or any State or taxes imposed on
Mortgagee as a result of Mortgagee’s general business matters) is levied, assessed or charged, then,
unless all such taxes are paid by Mortgagor to, for or on behalf of Mortgagee as they become due
and payable (which Mortgagor agrees to do within ten (10) days after receipt of demand therefor
from Mortgagee, to the extent permitted by law), or Mortgagee is reimbursed for any such sum
advanced by Mortgagee, all sums hereby secured shall become immediately due and payable, at the
option of Mortgagee upon thirty (30) days' notice to Mortgagor, notwithstanding anything contained
herein or in any law heretofore or hereafter enacted, including any provision thereof forbidding

Mortgagor from making any such payment. Mortgagor agrees to provide to Mortgagee, upon

request, official receipts showing payment of all taxes and charges which Mortgagor is required to
pay hereundsr.

8. T2z and Insurance Deposits. Upon the occurrence of an Event of Default and
following receipt-of vritten request from Mortgagee, Mortgagor covenants and agrees to deposit
with Mortgagee, onthz first day of each month following such Event of Default until the indebtedness
secured by this Mortgage is fully paid, a sum equal to one-twelfth (1/12th) of the annual taxes and
assessments (general and special) on the Mortgaged Premises (unless said taxes are based upon
assessments which exclude improvements thereon now constructed or to be constructed, in which
event the amount of such deposits shall be based upon Mortgagee's reasonable estimate as to the
amount of taxes and assessment: to be levied and assessed). If prior deposits are insufficient,
immediately following an Event of Des2ult (as hereinafter defined), Mortgagor shall deposit with
Mortgagee an amount of money which; tozether with the aggregate of the monthly deposits made
or to be made pursuant hereto as of one month nrior to the date on which the total annual taxes and
assessments for the current calendar year becone cue, shall be sufficient to pay in full the total annual
taxes and assessments reasonably estimated by Mortgagee to become due and payable with respect
to the Mortgaged Premises for the current calendar’year. Such deposits are to be held without any
allowance of interest and are to be used for the payineat of taxes and assessments (general and
special) and insurance premiums, respectively, on the Morigaged Premises next due and payable when
they become due. Mortgagee may, at its option, itself pay such taxes and assessments when the same
become due and payable (upon submission of appropriate bi!s therefor from Mortgagor) or shall
release sufficient funds to Mortgagor for payment of such taxes zad assessments. If the funds so
deposited are insufficient to pay any such taxes and assessments {general or special) for any year
when the same shall become due and payable, Mortgagor shall within tzn 110) days after receipt of
demand therefor, deposit additional funds as may be necessary to pay such taxes and assessments
(general and special). If the funds so deposited exceed the amount required co pay such taxes and
assessments (general and special) for any year, the excess shall be applied on asuisequent deposit
or deposits, provided that in the event the indebtedness secured hereby shall be'raid in full, such
excess shall be promptly returned to Mortgagor. Said deposits need not be kept separate and apart
from any other funds of Mortgagee.

9. Mortgagee's Interest In and Use of Deposits. Upon the occurrence of an Event of

Default under this Mortgage, the Note, the Loan Agreement or any other document securing the
Note, the Mortgagee may at its option, without being required so to do, apply any monies at the time
on deposit pursuant to Section 8 hereof to the performance of any of Mortgagor's obligations
hereunder or under the Note or Loan Agreement, in such order and manner as Mortgagee may elect.
When the indebtedness secured hereby has been fully paid, any remaining deposits shall be paid to
Mortgagor. Such deposits are hereby pledged as additional security for the indebtedness hereunder
and shall be irrevocably applied by Mortgagee for the purposes for which made hereunder and shall
not be subject to the direction or control of Mortgagor; provided, however, that Mortgagee shall not
be liable for any failure to apply to the payment of taxes and assessments any amount so deposited

- 6 -
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unless Mortgagor, while not in default hereunder, shall have requested Mortgagee in writing to make
application of such funds to the payment of which they were deposited, accompanied by the bills for
such taxes and assessments. Mortgagee shall not be liable for any act or omission taken in good faith
or pursuant to the instruction of any party claiming through Mortgagor.

10.  Recordation and Payment of Taxes and Expenses Incident Thereto. Mortgagor will
cause this Mortgage, all mortgages supplemental hereto and any financing statement or other notices
of a security interest required by Mortgagee at all times to be kept, recorded and filed at its own
expense in such manner and in such places as may be required by law for the recording and filing or
for the rerecording and refiling of a mortgage, security interest, assignment or other lien or charge
upon the Mortgaged Premises, or any part thereof, in order fully to preserve and protect the rights
of Mortgagée, hereunder, and, without limiting the foregoing, Mortgagor will pay or reimburse

Mortgagee tui the payment of any and all taxes, fees or other charges incurred in connection with any

such recordaticii or re-recordation, including any documentary stamp tax or tax imposed upon the
privilege of having ihis instrument or any nstrument issued pursuant hereto recorded.

11.  Insurarée-Mortgagor will, at its expense, maintain insurance in accordance with the
requirements of the Loan Agreement. The proceeds of such insurance shall be applied as provided
in Section 12 hereof. In the event of foreclosure, Mortgagor authorizes and empowers Mortgagee
to effect insurance upon the Morigaged Premises in the amounts aforesaid, for a period covering the
time of redemption from foreclosuie zale provided by law, and if necessary therefor, to cancel any
or all existing insurance policies.

12. Damage to and Destructizo-of the Improvements.

(a)  Notice. In the case of any ma'erial damage to or destruction of any improvements
which are or will be constructed on the Mortgaged Premises or any part thereof, Mortgagor shall
promptly give notice thereof to Mortgagee generally describing the nature and extent of such damage
or destruction. Material damage shall mean damagesin :xcess of $100,000.00.

(b)  Restoration. Upon the occurrence of“any damage to or destruction of any
improvements on the Mortgaged Premises, provided Mortgagee permits the proceeds of insurance
to be used for repairs (which Mortgagee shall permit provided «n< sonditions set forth in Section
12(c) hereof are satisfied), Mortgagor shall cause same to be restored, replaced or rebuilt as nearly
as possible to their value, condition and character immediately prior to such damage or destruction.
Such restoration, replacement or rebuilding shall be effected promptly and Mortgagor shall notify the

Mortgagee if it appears that such restoration, replacement or rebuilding may unduiy delay completion
of such improvements. Any amounts required for repairs in excess of insurane zroceeds shall be
paid by Mortgagor. Notwithstanding the foregoing, in the event that the insurzice proceeds are
sufficient to repay the entire indebtedness secured hereby, Mortgagor shall have the option to so pay
the entire indebtedness, in which event Mortgagee shall promptly release any and all lienz'in relation

thereto.

(¢)  Application of Insurance Proceeds. Net insurance proceeds received by the
Mortgagee under the provisions of this Mortgage or any instrument supplemental hereto or thereto
or any policy or policies of insurance covering any improvements on the Mortgaged Premises or any
part thereof shall, except as otherwise provided below to the contrary, be applied by the Mortgagee
at its option as and for a prepayment on the Note (whether or not the same is then due or otherwise
adequately secured) or shall be disbursed for restoration of such improvements (in which event the
Mortgagee shall not be obligated to supervise restoration work nor shall the amount so released or
used be deemed a payment of the indebtedness evidenced by the Note). If Mortgagee elects to permit
the use of the insurance proceeds to restore such improvements (which Mortgagee shall permit

-7 -
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provided the conditions set forth below are satisfied) it may do all necessary acts to accomplish that
purpose including using funds deposited by Mortgagor with it for any purpose and advancing
additional funds, all such additional funds to constitute part of the indebtedness secured by the
Mortgage. If Mortgagee elects to makes the insurance proceeds available to Mortgagor for the
purpose of effecting such a restoration, or, following an Event of Default, elects to restore such
improvements, any excess of insurance proceeds above the amount necessary to complete such
restoration shall be applied as and for a prepayment on the Note. Notwithstanding the foregoing to
the contrary, Mortgagee agrees that net insurance proceeds shall be made available for the restoration
of the portion of the Mortgaged Premises damaged or destroyed if written application for such use
is made by Mortgagor within thirty (30) days after receipt of such proceeds and the following
conditions are satisfied: (i) no Event of Default (as hereinafter defined), or event which if uncured
within any apvlicable cure period, would constitute an Event of Default, shall have occurred or be
continuing (and if such an event shall occur during restoration Mortgagee may, at its election, apply
any insurance nrcceeds then remaining in its hands to the reduction of the indebtedness evidenced by
the Note and the sther indebtedness hereby secured), (ii) if the cost of repairs exceeds $100,000.00,
Mortgagor shall hav¢ submitted to Mortgagee plans and specifications for the restoration which shall
be satisfactory to it in’Mortgagee's reasonable judgment, (iii) Mortgagor shall have submitted to
Mortgagee evidence saiisiastory to Mortgagee, that the cost to complete restoration is not in excess
of the amount of insurance praceeds available for restoration, or, ifa deficiency shall exist, Mortgagor
shall have deposited the amouut of such deficiency with Mortgagee, (iv) Mortgagor shall have
obtained a waiver of the right of sdbrogation from any insurer under such policies of insurance, (v)
Mortgagee shall have received satisfactary evidence that such restoration or repair shali be completed
no later than the date that is six (6) merths prior to the Maturity Date (as defined in the Note) and
(vi) Mortgagee shall have received satisizctory evidence that no leases affecting the Mortgaged
Premises may be terminated as a result o the-casualty. Any insurance proceeds to be released
pursuant to the foregoing provisions shall be disbursed from time to time as restoration progresses
to pay for restoration work completed and in pla‘e. Mortgagee may impose such further conditions
upon the release of insurance proceeds (including tne receipt of title insurance) as are customarily
imposed by prudent construction lenders to insure the completion of the restoration work free and
clear of all liens or claims for lien. All necessary and réazonable title insurance charges and other
costs and expenses paid to or for the account of Mortgagee in-cqnnection with the release of such
insurance proceeds shall constitute so much additional indebtedness secured by this Mortgage to be
payable within ten (10) days following demand and if ot so paic‘shall bear interest at the Default
Interest Rate (as defined in Section 38 hereof). Mortgagee may dedictany such costs and expenses
from insurance proceeds at any time held by Mortgagee. No interest shall be payable to Mortgagor
upon insurance proceeds held by Mortgagee.

(d)  Adjustment of Loss. Mortgagee is hereby authorized and empowsred, at its option,
to adjust or compromise any loss of more than $100,000.00 under any insurance paolicies covering
or relating to the Mortgaged Premises and to collect and receive the proceeds from‘any such policy
or policies. Each insurance company is hereby authorized and directed to make payment {1) of 100%
of all such losses of more than said amount directly to Mortgagee alone and (ii) of 100% of all such
losses of said amount or less directly to Mortgagor alone, and in no case to Mortgagor and
Mortgagee jointly. After deducting from such insurance proceeds any expenses incurred by
Mortgagee inthe collection and settlement thereof, including without limitation reasonable attorneys'
and adjusters' fees and charges, Mortgagee shall apply the net proceeds as provided in Section 12(c)
hereof Mortgagee shall not be responsible for any failure to collect any insurance proceeds due
under the terms of any policy regardless of the cause of such failure except for its gross negligence
or willful misconduct.

13. Eminent Domain.

11161867
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(a)  Notice. Mortgagor covenants and agrees that Mortgagor will give Mortgagee prompt
notice of the actual commencement, or receipt of a written threat of such commencement from a
governmental authority having the power to do so, of the actual or threatened commencement of any
proceedings under condemnation or eminent domain affecting all or any part of the Mortgaged
Premises including any easement therein or appurtenance thereof or severance and consequential
damage and change in grade of streets, and will deliver to Mortgagee copies of any and all papers
served in connection with any such proceedings.

(b)  Assignment of Claim, Power of Attorney to Collect, Etc. Any and all awards
heretofore or hereafter made or to be made to the present and all subsequent owners of the
Mortgaged Premises by any governmental body for taking or affecting the whole or any part of said
Mortgaged Premises, the improvements on the Mortgaged Premises or any easement therein or
appurtenance thereto (including any award from the United States Government at any time after the
allowance of the claim therefor, the ascertainment of the amount thereof and the issuance of the
award for payracri thereof) are hereby assigned by Mortgagor to Mortgagee to the extent of the
existing principal Y2lance, interest thereon and other outstanding charges owed by Mortgagor to
Mortgagee and Mortgzger hereby irrevocably constitutes and appoints Mortgagee its true and lawful
attorney in fact with ful. power of substitution for it and in its name, place and stead to collect and
receive the proceeds of any such award granted by virtue of any such taking and to give proper
receipts and acquittances therefor: Notwithstanding the foregoing to the contrary, Mortgagee agrees
that net award proceeds shall be made available for the restoration of the portion of the portion of
the Mortgaged Premises not takenif written application for such use is made by Mortgagor within
thirty (30) days after receipt of such procseds and the following conditions are satisfied: (1) no Event
of Default (as hereinafter defined), or event which ifuncured within any applicable cure period, would
constitute an Event of Default, shall have occurred or be continuing (and if such an event shall occur
during restoration Mortgagee may, at its electidn, apply any insurance proceeds then remaining in its
hands to the reduction of the indebtedness evidencec by the Note and the other indebtedness hereby
secured), (ii) if the cost of repairs exceeds $106,020.00, Mortgagor shall have submitted to
Mortgagee plans and specifications for the restoration wh:ch shall be satisfactory to it in Mortgagee's
reasonable judgment, (iii) Mortgagor shall have submitted to Mortgagee evidence satisfactory to
Mortgagee, that the cost to complete restoration is not in excess-£the amount of the award available
for restoration, or, if a deficiency shall exist, Mortgagor shal! have deposited the amount of such
deficiency with Mortgagee, (iv) Mortgagee shall have received Satisfactory evidence that such
restoration or repair shall be completed no later than the date that.is six (6) months prior to the
Maturity Date (as defined in the Note) and (v) after giving effect ‘0 any leases affecting the
Mortgaged Premises which have been or could be terminated as a result of t1:e condemnation, the net
income from the Mortgaged Premises is sufficient to service any debt on the Mortgaged Premises.
Mortgagee shall not settle any condemnation award with the condemning party-wiianut the consent
of the Mortgagor, which consent shall not be unreasonably withheld, condition<d or delayed.
Mortgagor shall have the right to participate in any proceedings which determine the award to be
granted.

(c)  Effect of Condemnation and Application of Awards. Inthe event that any proceedings
are commenced by any governmental body or other person to take or otherwise affect the Mortgaged
Premises, the improvements thereon or any easement therein or appurtenance thereto, Mortgagee
may, at its option, apply the proceeds of any award made in such proceedings as and for a prepayment
on the indebtedness evidenced by the Note, notwithstanding the fact that said indebtedness may not
then be due and payable or is otherwise adequately secured.

14, Construction, Repair, Waste, Etc. Except for the improvements on the Mortgaged
Premises to be constructed pursuant to the provisions of the Loan Agreement, Mortgagor covenants
and agrees (i) that no building or other improvement on the Mortgaged Premises and constituting a
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part thereof shall be materially altered, removed or demolished nor shall any fixtures or appliances
on, in or about said buildings or improvements be severed, removed, sold or mortgaged, without the
consent of Mortgagee; and in the event of the demolition or destruction in whole or in part of any of
the fixtures, chattels or articles of personal property covered hereby, the same will be replaced
promptly by similar fixtures, chattels and articles of personal property at least equal in quality and
condition to those replaced, free from any security interest in or encumbrance thereon or reservation
of title thereto; (i) to permit, commit or suffer no waste, impairment or deterioration of the
Mortgaged Premises or any part thereof, (iii) to keep and maintain said Mortgaged Premises and
every part thereof in good and first class repair and condition (ordinary wear and tear excepted); (iv)
to effect such repairs as Mortgagee may reasonably require and from time to time to make all needful
and proper replacements and additions so that said buildings, fixtures, machinery and appurtenances
will, at all tiies, be in good and first class condition, fit and proper for the respective purposes for
which they wer= originally erected or installed; (v) to comply with all statutes, orders, requirements
or decrees relatig to said Mortgaged Premises by any Federal, State or Municipal authority; (vi) to
observe and conirly with all conditions and requirements necessary to preserve and extend any and
all rights, licenses, perinits (including, but not limited to, zoning variances, special exceptions and
nonconforming uses), privileges, franchises and concessions which are applicable to the Mortgaged
Premises or which havé been granted to or contracted for by Mortgagor in connection with any
existing or presently contempiated use of the Mortgaged Premises or any part hereof and not to
initiate or acquiesce in any changes to or terminations of any of the foregoing or of zoning
classifications affecting the use to-which the Mortgaged Premises or any part thereof may be put
without the prior written consent of Mortgagec; and (vii) to make no material alterations in or
improvements or additions to the Moitgaged Premises without Mortgagee's written permission
except (a) as contemplated by the Loan Azrcement, (b) as required by governmental authority or (c)
that bona fide third party tenants of the Mortgaged Premises shall be allowed to perform tenant
buildouts to spaces located in the Mortgaged I'reniises in accordance with the terms and conditions

of their respective leases.

15. Liens and Encumbrances. Mortgagor wwil: not, without the prior written consent of
Mortgagee, directly or indirectly, create or suffer to be cesited, or to remain, and will discharge or
promptly cause to be discharged any mortgage, lien, encuriivranceor charge on, pledge or conditional
sale or other title retention agreement with respect to the Moitgaged Premises or any part thereof,
whether superior or subordinate to the lien hereof, except for thigirstrument and the lien of all other
documents given to secure the indebtedness hereby secured; provided liovever, that Mortgagor may
contest the validity of any mechanic's lien, charge or encumbrance’ (other than the hen of this
Mortgage or of any other document securing payment of the Note) upon aJlving Mortgagee timely
notice of its intention to contest the same and either (a) maintaining with Mortgagee a deposit of cash
or negotiable securities satisfactory to Mortgagee in an amount sufficient in the arinion of Mortgagee
to pay and discharge or to assure compliance with the matter under contest in {he event of a final
determination thereof adversely to Mortgagor or (b) obtaining title insurance coverage ¢ver suchlien
on Mortgagee's title insurance policy by endorsements reasonably acceptable tc! Mortgagee.
Mortgagor agrees to prosecute and contest such lien diligently and by appropriate legal proceedings
which will prevent the enforcement of the matter under contest and will not impair the lien of this
Mortgage or interfere with the normal conduct of business on the Mortgaged Premises. On final
disposition of such contest, any cash or securities in Mortgagee's possession not required to pay or
discharge or assure compliance with the matter contested shall be promptly returned to Mortgagor

without interest.

16,  Right of Mortgagee to Perform Mortgagor's Covenants, Etc. Upon an Event of
Default, Mortgagee, without waiving or releasing any obligation or default, may (but shall be under
no obligation to) at any time thereafter upon prior written notice to Mortgagor and failure of
Mortgagor to make such payment or perform such act within any applicable cure period provided
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herein make such payment or perform such act for the account and at the expense of Mortgagor, and
may enter upon the Mortgaged Premises or any part thereof for such purpose and take all such action
thereon as, in the reasonable opinion of Mortgagee, may be necessary or appropriate therefor. All
sums so paid by Mortgagee and all costs and expenses (including, without limitation, reasonable
attorneys' fees and expenses) so incurred, together with interest thereon from the date of payment or
incurrence at the Default Interest Rate, shall constitute so much additional indebtedness hereby
secured and shall be paid by Mortgagor to Mortgagee within ten (10) days of written demand
therefor, which demand shall include an invoice of the amounts expended by Mortgagee. Mortgagee
in making any payment authorized under this Section relating to taxes or assessments may do so
according to any bill, statement or estimate procured from the appropriate public office without
inquiry into the accuracy of such bill, statement or estimate or into the validity of any tax assessment,
sale, forfeiture, tax lien or title or claim thereof.

17. ~ Afer-Acquired Property. Any and all property hereafter acquired which is of the kind
or nature herein provided and related to the premises described in Granting Clause I hereof, or
intended to be and ecome subject to the lien hereof, shall ipso facto, and without any further
conveyance, assignmient or act on the part of Mortgagor, become and be subject to the lien of this
Mortgage as fully and ccmplstely as though specifically described herein; but nevertheless Mortgagor
shall from time to time, if requested by Mortgagee, execute and deliver any and all such further usual
and customary assurances, cenvZyances and assignments as Mortgagee may reasonably require for
the purpose of expressly and specifically subjecting to the lien of this Mortgage all such property.

18.  Inspection by Mortgages Mortgagee and its agents shall have the right to inspect the
Mortgaged Premises at all reasonable timcs, and access thereto shall be permitted for that purpose
provided that (A) Mortgagor shall have received.not less than one (1) day prior notice thereof (which
notice may be written or oral), (B) such inspection occurs during regular business hours, (C)
Mortgagor shall have the right to have a representative present at such inspection and (D) such
inspection does not adversely interfere with the opeiafions of the various tenants of the Mortgaged
Premises.

19.  Subrogation. Mortgagor acknowledges and-agrees that Mortgagee shall be
subrogated to any lien discharged out of the proceeds of the lozn evidenced by the Note or out of any
advance by Mortgagee hereunder or under the Loan Agreement, ir<espective of whether or not any
such lien may have been released of record.

20. Environmental Matters.

(a)  Definitions. Asused herein, the following terms shall have the fal'owing meanings:

(1) "Environmental Laws" means all federal, state and local statutes. laws, rules,
regulations, ordinances, requirements, or rules of common law, including but ¢t limited to
those listed or referred to in paragraph (b) below, any judicial or administrative interpretations
thereof, and any judicial and administrative consent decrees, orders or judgments, whether
now existing or hereinafter promulgated, relating to public health and safety and protection
of the environment.

(i)  "Hazardous Material" means any above or underground storage tanks,
flammables, explosives, accelerants, asbestos, radioactive materials, radon, urea formaldehyde
foam insulation, lead-based paint, polychlorinated biphenyls, petroleum or petroleum based
or related substances, hydrocarbons or like substances and their additives or constituents,
methane, solid wastes, refuse, garbage, construction debris, rubble, hazardous materials,
hazardous wastes, toxic substances or related materials, and including, without limitation,
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substances now or hereafter defined as "hazardous substances", "hazardous materials", "toxic
substances” or "hazardous wastes" in The Comprehensive Environmental Response,
Compensation and Liability Act of 1 980, asamended (42 U.S.C. §9601, et. seq.), as amended
by the Superfund Amendments and Reauthorization Act of 1985 (P.L. 99-499, 42 U.S.C)),
The Toxic Substance Control Act of 1976 as amended, (15 U.S.C. §2601 et. seq.), The
Resource Conservation and Recovery Act, as amended (42 U.S.C. §6901, et. seq.), The
Hazardous Materials Transportation Act, as amended (49U.8.C. §1801, et. seq.), The Clean
Water Act, as amended (33 U.S.C. §1251, et. seq.), The Clean Air Act, as amended (42
U.S.C. §7401 et. seq.), The Illinois Environmental Protection Act, asamended (415 ILCS 5/1
et. seq.), any so-called "Superfund" or "Superlien" law or any other applicable federal, state
or local law, common law, code, rule, regulation, or ordinance, presently in effect or hereafter
enarted, promulgated or implemented.

fiii)  "Environmental Liability" means any losses, liabilities, obligations, penalties,
charges, fees, claims, litigation demands, defenses, costs, judgments, suits, proceedings,
response cysis, damages (including consequential damages), disbursements or expenses of
any kind or navirs whatsoever (including reasonable attorneys' fees at trial and appellate levels
and experts' fee a1d disbursements and expenses incurred in investigating, defending against
or prosecuting auy litioation, claim or proceeding) which may at any time be imposed upon,
incurred by or asseited or awarded against Mortgagee or any of Mortgagee's parent or
subsidiary corporations, ard their affiliates, shareholders, directors, officers, employees, and
agents (collectively "Affiliates") in connection with or arising from:

a. any Hazardous Material on, in, under or affecting all or any portion
of the Mortgaged Premises, the groundwater, or any surrounding areas if generated .
from or migrating from the Mortgaged Premises;

b. any misrepresentaticn, inaccuracy or breach of any warranty,
covenant and agreement contained or reforred to in this Section;

C. any violation or claim of ~violation by Mortgagor of any
Environmental Laws in respect to the Mortgag=d Premises;

d the imposition of any lien for damages caused by, or the recovery
of any costs for, the cleanup, release or threatened release of Hazardous Material in
respect to the Mortgaged Premises or surrounding areas if generated from or
migrating from the Mortgaged Premises;

e the costs of removal of any and all Hazardous Matei1a!s from all or
any portion of the Mortgaged Premises or any surrounding areas if genciated from
or migrating from the Mortgaged Premises;

11161867

f costs incurred to comply, in connection with all or any portion of
the Mortgaged Premises or any surrounding areas, with all Environmental Laws with
respect to Hazardous Materials located on or under or generated from or migrating
from the Mortgaged Premises; or

g Intentionally Deleted.

(b)  Representations and Warranties. Mortgagor hereby represents and warrants to
Mortgagee that to the best of Mortgagor's knowledge, after diligent inquiry, except to the extent of
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any prior written disclosure from Mortgagor to Mortgagee, including, without limitation, delivery of
any phase I or phase II environmental investigation reports:

() Compliance. The Mortgaged Premises (including underlying groundwater and
areas leased to tenants, if any), and the use and operation thereof, are currently in compliance
with all applicable Environmental Laws. All required governmental permits and licenses are
in effect, and Mortgagor's beneficiary is in compliance therewith. All Hazardous Material
generated or handled on the Mortgaged Premises, if any, have been disposed of in a lawful
manner.

(i)  Absence of Hazardous Material No generation, manufacture, storage,
treatment, transportation or, except for certain asbestos containing material located in
imiprovements formerly located on the Mortgaged Premises but since demolished and
remeved.in accordance with all Environmental Laws, disposal of Hazardous Material has
occurred ner is occurring on or from the Mortgaged Premises. No environmental or public
health or sefety hazards currently exist with respect to the Mortgaged Premises or the
business or opeiations conducted thereon. No underground storage tanks (including
petroleum storage tanks) are present on or under the Mortgaged Premises.

(i)  Proceedinzs and Actions. There are no pending or threatened: (a) actions or
proceedings by any goverpziental agency or any other entity regarding public health risks or
the environmental condition of the Mortgaged Premises, or the disposal or presence of
Hazardous Material, or regarding any Environmental Laws; or (b) liens or governmental
actions, notices of violations, noiizes of noncomptiance or other proceedings of any kind that
could impair the value of the Mortgiged Premises, or the priority of this Mortgage lien or of
any of the other documents or instriments now or hereafter given as security for the

indebtedness hereby secured.

(tv)  Intentionally Deleted.

(¢)  Mortgagor's Covenants. Mortgagor hereby covznants and agrees with Mortgagee as
follows:

(1) Compliance. The Mortgaged Premises and theusz and operation thereof shall
comply with all Environmental Laws. All required governmeital permits and licenses shall
remain in effect, and Mortgagor shall comply therewith. All Hazardous Material present,
handled or generated on the Mortgaged Premises will be disposec in)a lawful manner.
Mortgagor will satisfy all requirements of applicable Environmeutai Laws for the
maintenance and removal of all underground storage tanks onthe Mortgaged Fremises, if any.
Without limiting the foregoing, all Hazardous Material shall be handled in compeliance with
all applicable Environmental Laws. :

11161867

(i  Absence of Hazardous Material. No Hazardous Material shall be introduced
to or handled on the Mortgaged Premises, provided that Mortgagor and tenants or other
occupants of the Mortgaged Premises shall be allowed to bring onto the property cleaning
products for use in their respective businesses, provided same shall be utilized in accordance
with applicable storage and usage requirements.

(u1)  Proceedings and Actions. Mortgagor shall promptly notify Mortgagee and
provide copies upon receipt of all written complaints, claims, citations, demands, inquiries,
reports or notices relating to the condition of the Mortgaged Premises or compliance with
Environmental Laws. Mortgagor shall promptly cure and/or have dismissed any such actions
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and proceedings to the reasonable satisfaction of Mortgagee. Mortgagor shall keep the
Mortgaged Premises free of any lien imposed pursuant to any Environmental Laws,

(iv)  Environmental Audit. Mortgagor shall provide such information and
certifications which Mortgagee may reasonably request from time to time to insure
Mortgagor's compliance with this Section 20. To investigate Mortgagee's compliance with
Environmental Laws and with this Section 20, Mortgagee shall have the right, at its sole cost,
but no obligation, at any reasonable time and where possible, with prior notice to enter upon
the Mortgaged Premises, take samples, review Mortgagor's books and records, interview
Mortgagee's employees and officers, and conduct similar activities. Mortgagor shall
cooperate in the conduct of such an audit, provided that Mortgagee shall not unreasonably
interfere with the operation of Mortgagor’s business or the business of the tenants or other
occupants at the Mortgaged Premises.

(d) " Mortgagee's Right to Rely. Except to the extent of any prior written disclosure from
Mortgagor tot4ortgagee, including, without limitation, delivery of any phase I or phase Il
environmental investigation reports, Mortgagee is entitled to rely upon Mortgagor's representations
and warranties containcd in this Section despite any independent investigations by Mortgagee or its
consultants. The Mortgagor' shall take reasonable actions to determine for itself, and to remain aware
of, the environmental conditio: «f the Mortgaged Premises and shall have no right to rely upon any

environmental investigations or findings made by Mortgagee or its consultants.

(¢)  Indemnification. Moltgasor agrees to indemnify, defend (at trial and appellate levels
and with counsel reasonably acceptable 'to Mortgagee and at Mortgagor's sole cost) and hold
Mortgagee and its Affiliates free and harmiess from and against Mortgagee's Environmental Liability.
The foregoing indemnity shall survive satisfacion'of the loan evidenced by the Note and any transfer
of the Mortgaged Premises to Mortgagee by voluntary transfer, foreclosure or by a deed in lieu of
foreclosure. This indemnification shall not apply to anv liability incurred by Mortgagee as a direct
result of affirmative actions of Mortgagee as owner aid cperator of the Mortgaged Premises after
Mortgagee has acquired title to the Mortgaged Premise< 2ad which actions are the sole and direct
cause of damage resulting from the introduction and initiai relezse of a Hazardous Material upon the
Mortgaged Premises by Mortgagee; PROVIDED, HOWEVER  this indemnity shall otherwise remain
in full force and effect, including, without limitation, with respect t0 Hazardous Material which is
discovered or released at the Mortgaged Premises after Mortgagee ncouires title to the Mortgaged
Premises but which was not actually introduced at Mortgaged Premises by Mortgagee, with respect
to the continuing migration or release of Hazardous Material previously itroduced at or near the
Mortgaged Premises and with respect to all substances which may be Hazardous Material and which
are situated at the Mortgaged Premises prior to Mortgagee taking title but are reiioved by Mortgagee
subsequent to such date, except as set forth above.

0 Waiver. Mortgagor, its successors and assigns, hereby waive, release and agree not
to make any claim or bring any cost recovery action against Mortgagee under CERCLA or any state
equivalent, or any similar law now existing or hereafter enacted, It is expressly understood and
agreed that to the extent that Mortgagee is strictly liable under any Environmental Laws, Mortgagor's
obligation to Mortgagee under this indemnity shall likewise be without regard to fault on the part of
Mortgagor with respect to the violation or condition which results in liability to Mortgagee.

21. Transfer of the Morteaged Premises.

_ (@) In determining whether or not to make the loan secured hereby, Mortgagee has
examined the credit-worthiness of Mortgagor, found it acceptable and relied and continues to rely
upon same as the means of repayment of the loan. Mortgagor is well-experienced in borrowing
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money and owning and operating property such as the Mortgaged Premises, was ably represented
by a licensed attorney at [aw in the negotiation and documentation of the loan secured hereby and
bargained at arm's length and without duress of any kind for all of the terms and conditions of the
loan, including this provision. Mortgagor recognizes that Mortgagee is entitled to keep its loan
portfolio at current interest rates by cither making new loans at such rate or collecting assumption
fees and/or increasing the interest rate on a [oan, the security for which is purchased by a party other
than the original Mortgagor. Mortgagor further recognizes that any secondary or junior financing
placed upon the Mortgaged Premises, (a) may divert funds which would otherwise be used to pay
the Note secured hereby, (b) could result in acceleration and foreclosure by any such junior
encumbrancer which would force Mortgagee to take measures and incur expenses to protect its
security, (c) would detract from the value of the Mortgaged Premises should Mortgagee come into
possession thereof with the intention of selling same; and (d) impair Mortgagee's right to accept a
deed in lizo of foreclosure as a foreclosure by Mortgagee would be necessary to clear the title to the
Mortgaged Premises.

(b)  Jdnaceordance with the foregoing and for the purposes of (i) protecting Mortgagee's
security, both of repaviment by Mortgagor and in the value of the Mortgaged Premises; (ii) giving
Mortgagee the full benéfit of its bargain and contract with Mortgagor; (iii) allowing Mortgagee to
raise the interest rate and/or collect assumption fees; and (iv) keeping the Mortgaged Premises free
of subordinate financing liebs; Mortgagor agrees that if this Section 21 be deemed a restraint on
alienation, that it is a reasonabie 0%, except as otherwise expressly permitted pursuant to the Loan
Agreement, Mortgagor shall not (whether involuntary or by operation of law or otherwise, without
the prior written consent of Mortgagee having been obtained) permit or suffer to occur any sale,
assignment, conveyance, mortgage, lease, riedge, encumbrance or other transfer of, or the granting
of any option in, or any contract for any of the foregoing (on an installment basis or otherwise)
pertaining to:

(i) the Mortgaged Premises, ant/ part thereof, or any interest therein; or

(i)  any membership interest in Mortgagor.or any stock of Mortgagor’s manager,
GK Development, Inc., an Illinois corporation, provid<d that, so long as Garo Kholamian
shall maintain a controlling interest in the Mortgagor and G Development, Inc., Mortgagor
and GK Development, Inc. shall be allowed, without the prior consent of Mortgagee, to
transfer, sell, add or otherwise deal with the membership inteles(s or stock, as the case may
be, as Mortgagor and GK Development, Tnc. shall deem necessary in their respective
reasonable judgments.

Mortgagor agrees that, subject to the foregoing, in the event the ownership o1 tiie Mortgaged
Premises or Mortgagor, any interest therein or any part thereofbecomes vested in a peisen other than
Mortgagor, Mortgagee may, without notice to Mortgagor, deal in any way with suci suiccessor or
successors in interest with reference to this Mortgage, the Note, and any other document evidencing
the indebtedness secured hereby, without in any way vitiating or discharging Mortgagor's hability
hereunder or under any other document evidencing the indebtedness secured hereby. No sale of the
Mortgaged Premises, forbearance to any person with respect to this Mortgage, or extension to any
person of the time for payment of the Note given by Mortgagee shall operate to release, discharge,
modify, change or affect the liability of Mortgagor, either in whole or in part, except to the extent
specifically agreed in writing by Mortgagee. Without limitation of the foregoing, in any event in
which the written consent of Mortgagee is required in this Section 21, Mortgagee may condition its
consent upon any combination of (i) the payment of compensation to be determined by Mortgagee,
(i) the increase of the interest rate payable under the Note, (iii) the shortening of maturity of the
Note, and (iv) other modifications of the terms of the Note or the other instruments evidencing the
indebtedness secured hereby.
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(c)  Without limitation of the foregoing, (i) in any event in which Mortgagee's consent is
requested in accordance with the terms of this Section 21, Mortgagor shall pay all reasonable
expenses incurred by Mortgagee, including reasonable attorneys' fees, in connection with the
processing of such request, and (ii) the consent of Mortgagee to any transfer of the Mortgaged
Premises shall not operate to release, discharge, modify, change or affect the liability of Mortgagor,
either in whole or in part.

22, Events of Default. Any one or more of the following shall constitute an "Event of
Default" hereunder:

(@)  Default in making payment when due including applicable cure periods,
(whether by lapse of time, acceleration, or otherwise) of the principal of or interest on any of
thé Note or any other indebtedness hereby secured;

5y Any violation of Sections 11 or 21 hereof;
(c) ~ The Mortgaged Premises is abandoned by the Mortgagor;

(d)  Detaultin the observance or performance of any other covenant, condition,
agreement or provisiors fereof or of the Note, Loan Agreement or any additional collateral
document which is not renicdied within thirty (30) days after written notice thereof to
Mortgagor by Mortgagee, nrovided, however, that if such default cannot be cured within
thirty (30) days, then, so long as'Mortgagor promptly commences and diligently performs all
actions necessary to cure such deizalt, the period for effecting the cure thereof shall be
extended for a period of thirty (30) additional days;

(e)  Anyrepresentation or warranty made by the Mortgagor herein or in the Note,
Loan Agreement or any additional collaterai documents or in any statement or certificate
furnished pursuant hereto or thereto proves urune in any material respect as of the date of
the issuance or making thereof;

® Mortgagor or any Guarantor becomes insolvent or bankrupt or admits in
writing his or their inability to pay its or their debts as th¢vmature or makes an assignment
for the benefit of creditors or applies for or consents to the appointment of a trustee,
custodian or receiver for any of them or for the major part of inz property of any of them;

(g)  Mortgagoris unable to satisfy any condition of their right to the receipt of any
advances under the Loan Agreement for a period in excess of thirty (34; days, provided,
however, that if such condition cannot be satisfied within thirty (30) days; then, so long as
Mortgagor promptly commences and diligently performs all actions necessary to satisfy such
condition, the period for effecting the cure thereof shall be extended for a period of'sixty (60)
additional days,

(h)  Bankruptcy, reorganization, arrangement, insolvency or liquidation
proceedings or other proceedings for relief under any bankruptcy laws or laws for the relief
of debtors are instituted by or against the Mortgagor or any Guarantor, and if instituted
without the consent of the Mortgagor or Guarantor are not dismissed within sixty (60) days
after such nstitution;
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1) Any judgment or judgments, writ or writs or warrant or warrants of
attachment or any similar process or processes shall be entered or filed against Mortgagor in
excess 0f $50,000.00 or any Guarantor in excess of $100,000.00 and shall have a material and
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adverse effect on the ability of Borrower and/or Guarantor to perform their obligations under
the Loan Documents, or against any of their respective property or assets and remains
unsatisfied, unvacated, unbonded or unstayed for a period of sixty (60) days;

) The title company refuses to issue the endorsements provided for in Section
6(c)(1) of the Loan Agreement because of a change in the state of title or a survey exception
and Mortgagor is unable to correct the condition giving rise to the refusal and procure
issuance of the endorsement within thirty (30) days of notice of any such refusal given to
Mortgagor by Mortgagee; or

(ky  Any Event of Default shall occur under the Loan Agreement or any other
document evidencing or securing the indebtedness evidenced by the Note (collectively the
"Loar. Documents").

23, "Pemedies. When any Event of Default has happened and is continuing (regardless of
the pendency of anyproceeding which has or might have the effect of preventing Mortgagor from
complying with the ierriz of this instrument) and in addition to such other rights as may be available
under applicable law or'uider the Loan Agreement, but subject at all times to any mandatory legal
requirements:

(a)  Acceleration. Mortgagee may, by written notice to Mortgagor, declare the Note and
all unpaid indebtedness of Mortgazor hereby secured, including interest then accrued thereon, to be
forthwith due and payable, whereupon the same shall become and be forthwith due and payable,
without other notice or demand of any iing:

(b)  Intentionally Deleted.

(c)  Foreclosure. Mortgagee may proceed to protect and enforce the rights of Mortgagee
hereunder (i) by any action at law, suit in equity or otlier appropriate proceedings, whether for the
specific performance of any agreement contained herein;” or for an injunction against the violation
of any of the terms hereof, or 1n aid of the exercise of aiiy power granted hereby or by law, or (ii)
by the foreclosure of this Mortgage. In any suit to foreclose the Lien hereof, there shall be allowed
and included as additional indebtedness hereby secured in the<decree of sale, all reasonable
expenditures and expenses authorized by the Illinois Mortgage Foreciosure Law, 735 ILCS 5/15-
1101, et seq., as from time to time amended (the "Act") and all other'rzasonable expenditures and
expenses which may be paid or incurred by or on behalf of Mortgagee for aitorney's fees, appraiser's
fees, outlays for documentary and expert evidence, stenographer's charges, rubiication costs, and
costs (which may be reasonably estimated as to items to be expended after entry i the decree) of
procuring all such abstracts of title, title searches and examinations, title insuradce policies, and
similar data and assurance with respect to title as Mortgagee may deem reasonably riecessary either
to prosecute such suit or to evidence to bidders at sales which may be had pursuant to such decree
the true conditions of the title to or the value of the Mortgaged Premises. All expenditures and
expenses of the nature mentioned in this paragraph, and such other reasonable expenses and fees as
may be incurred in the protection of the Mortgaged Premises and rents and income therefrom and the
maintenance of the lien of this Mortgage, including the reasonable fees of any attorney employed by
Mortgagee in any litigation or proceedings affecting this Mortgage, the Note or the Mortgaged
Premises, including bankruptcy proceedings, or in preparation of the commencement or defense of
any proceedmgs or threatened suit or proceeding, or otherwise in dealing specifically therewith, shall
be so much additional indebtedness hereby secured and shall be immediately due and payable by
Mortgagor, with interest thereon at the Default Interest Rate until paid.
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(d)  Appointment of Receiver. Mortgagee shall, as a matter of right, without notice and
without giving bond to Mortgagor or anyone claiming by, ‘under or through it, and without regard
to the solvency or insolvency of Mortgagor or the then value of the Mortgaged Premlses be entitled
to have a receiver appointed pursuant to the Act of all or any part of the Mortgaged Premises and the
rents, issues and profits thereof, with such power as the court making such appointment shall confer,
and Mortgagor hereby consents to the appointment of such receiver and shall not oppose any such
appointment. Any such receiver may, to the extent permitted under applicable law, without notice,
enter upon and take possession of the Mortgaged Premises or any part thereof by force, summary
proceedings, ejectment or otherwise, and may remove Mortgagor or other persons and any and all
property therefrom, and may hold, operate and manage the same and receive all earnings, income,
rents, 1ssues and proceeds accruing with respect thereto or any part thereof, whether during the
pendency of any foreclosure or until any right of redemption shall expire or otherwise.

(e) < ~Taking Possession, Collecting Rents, Etc. Upon demand by Mortgagee, Mortgagor
shall surrender-iz- Mortgagee and Mortgagee may enter and take possession of the Mortgaged
Premises or any paitihereof personally, by its agent or attorneys or be placed in possession pursuant
to court order as mortgagee in possession or receiver as provided in the Act, and Mortgagee, in its
discretion, personally, by its agents or attorneys or pursuant to court order as mortgagee in
possession or receiver as provided in the Act may enter upon and take and maintain possession of all
or any part of the Mortgaged Piemises, together with all documents, books, records, papers, and
accounts of Mortgagor relating tlxuto and may exclude Mortgagor and any agents "and servants
thereof wholly therefrom and may._on behalf of Mortgagor, or in its own name as Mortgagee and
under the powers herein granted:

(@) hold, operate, mana e and control all or any part of the Mortgaged Premises
and conduct the busmess if any, therc of, cither personally or by its agents, with full power
to use such measures, legal or equitabls, 4s in its reasonable discretion may be deemed
reasonably proper or necessary to enforce the payment or security of the rents, issues,
deposits, profits, and avails of the Mortgaged Zremises, including without limitation actions
for recovery of rent, actions in forcible detainer, and actions in distress for rent, all without
notice to Mortgagor,

(i)  cancel or terminate any lease or sublease ofal' or any part of the Mortgaged
Premises for any cause or on any ground that would entitle Moitgagor to cancel the same;

(iif)  elect to disaffirm any lease or sublease of all or any part of the Mortgaged
Premises made subsequent to this Mortgage without Mortgagee's prior viritten consent;

(iv)  extend or modify, under commercially reasonable terms, anv then existing
leases and make new leases of all or any part of the Mortgaged Premises, which-extensions,
modifications, and new leases may provide for terms to expire, or for options to'lessees to
extend or renew terms to expire, beyond the maturity date of the loan evidenced by the Note
and the issuance of a deed or deeds to a purchaser or purchasers at a foreclosure sale, it being
understood and agreed that any such leases, and the options or other such provisions to be
contained therein, shall be binding upon Mongagor all persons whose interests in the
Mortgaged Premises are subject to the lien hereof, and the purchaser or purchasers at any
foreclosure sale, notwithstanding any redemption from sale, discharge of the indebtedness
hereby secured, satisfaction of any foreclosure decree, or issuance of any certificate of sale
or deed to any such purchaser;

(v)  make all necessary or proper repairs, decoration renewals, replacements,
alterations, additions, betterments, and improvements in connection with the Mortgaged
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Premises as may seem judicious to Mortgagee, to insure and reinsure the Mortgaged Premises
and all risks incidental to Mortgagee's possession, operation and management thereof, and to
receive all rents, issues, deposits, profits, and avails therefrom; and

(vi)  apply the net income, after allowing a reasonable fee for the collection thereof
and for the management of the Mortgaged Premises, to the payment of taxes, premiums and
other charges applicable to the Mortgaged Premises, or in reduction of the indebtedness
hereby secured in such order and manner as Mortgagee shall select.

Nothing herein contained shall be construed as constituting Mortgagee a mortgagee in
possession in the absence of the actual taking of possession of the Mortgaged Premises. The
right to enter and take possession of the Mortgaged Premises and use any personal property
therein, to manage, operate, conserve and improve the same, and to collect the rents, issues
and profits thereof, shall be in addition to all other rights or remedies of Mortgagee hereunder
or afforded by law, and may be exercised concurrently therewith or independently thereof
The expenses, (including any reasonable receiver's fees, counsel fees, costs and agent's
compensation) incurred pursuant to the powers herein contained shall be secured hereby
which expensesiVortgagor promises to pay within ten (10) days after demand therefor (which
demand shall inciude 2n invoice of the amounts incurred by Mortgagee) together with interest
at the rate applicable to't!ie Note at the time such expenses are incurred. Mortgagee shall not
be liable to account to Morigagor for any action taken pursuant hereto other than to account
for any rents actually received by Mortgagee. Without taking possession of the Mortgaged
Premises, Mortgagee may, in-the event the Mortgaged Premises become vacant or are
abandoned, take such steps as'it‘déems reasonably appropriate to protect and secure the
Mortgaged Premises (including hiring watchmen therefor) and all costs incurred in so doing
shall constitute so much additional indebtedness hereby secured payable upon demand with
interest thereon at the Default Interest Kite

24, Compliance with Illinois Mortgage Foiericsure Law.

(a) In the event that any provision in this Mortgage shall be inconsistent with any
provision of the Act the provisions of the Act shall take preceasnce over the provisions of this
Mortgage, but shall not invalidate or render unenforceable any otiizs provision of this Mortgage that
can be construed in a manner consistent with the Act.

(b) Ifany provision of this Mortgage shail grant to Mortgagee an) rights or remedies upon
default of the Mortgagor which are more limited than the rights that would athe-wise be vested in
Mortgagee under the Act in the absence of said provision, Mortgagee shall be vestéd-with the rights
granted in the Act to the full extent permitted by law.

(c)  Without limiting the generality of the foregoing, all expenses incurred by-Mortgagee
to the extent reimbursable under Sections 15-1510 and 15-1512 of the Act, whether incurred before
or after any decree or judgment of foreclosure, and whether enumerated in Sections 23(c) or 26 of
;‘his Mortgage, shall be added to the indebtedness secured by this Mortgage or by the judgment of
oreclosure.

25, Waiver of Right to Redeem From Sale - Waiver of Appraisement. Valuation. Etc.
Mortgagor shall not and will not apply for or avail itself of any appraisement, valuation, stay,
extension or exemption laws, or any so-called "Moratorium Laws," now existing or hereafter enacted
in order to prevent or hinder the enforcement or foreclosure of this Mortgage, but hereby waives the
benefit of such laws. Mortgagor for itself and all who may claim through or under it waives any and

all right to have the property and estates comprising the Mortgaged Premises marshaled upon any
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foreclosure of the lien hereof and agrees that any court having jurisdiction to foreclose such lien may
order the Mortgaged Premises sold as an entirety. In the event of any sale made under or by virtue
of this instrument, the whole of the Mortgaged Premises may be sold in one parcel as an entirety or
in separate lots oOr parcels at the same Of different times, all as the Mortgagee may determine.
Mortgagee shall have the right to become the purchaser at any sale made under or by virtue of this
instrument and Mortgagee 80 purchasing at any such sale shall have the right to be credited upon the
amount of the bid made therefor by Morigagee with the amount payable to Mortgagee out of the net
proceeds of such sale. In the event of any such sale, the Note and the other indebtedness hereby
secured, 1f not previously due, shall be and become immediately due and payable without demand or
notice of any kind. Mortgagor acknowledges that, upon acquisition of the Mortgaged Premises, the
Mortgaged Premises will not constitute agricultural real estate, as defined in Section 15-1201 of the
Act, or resident al real estate, as defined in Section 15-1219 of the Act. To the fullest extent
permitted by favs; Mortgagor, pursuant t0 Section 15-1601(b) of the Act, hereby voluntarily and
knowingly waives.any and all rights of redemption on behalf of Mortgagor, and each and every
person acquiring iy oterest in, or title to the Mortgaged Premises described herein subsequent t0
the date of this Mortgugg, and on behalf of all other persons to the extent permitted by applicable law.

76.  Costs and Expenses of Foreclosure. Inany suit to foreclose the lien hereof there shall
be allowed and included as additional indebtedness in the decree for sale all reasonable expenditures
and expenses which may be para or incurred by or on behalf of Mortgagee for attorneys' fees,
appraiser's fees, outlays for documen.ary. and expert evidence, stenographic charges, publication costs
and costs (which may be estimated-as-to items t0 be expended after the entry of the decree) of
procuring all such abstracts oftitle, title sexches and examination, guarantee policies and similar data
and assurances with respect t0 title as Moitgagee may deem to be reasonably necessary either to
! prosecute any foreclosure action or t0 evidence tn the bidder at any sale pursuant thereto the true
condition of the title to or the value of the Mor gaged Premises, and all of which expenditures shall
become so much additional indebtedness hereby s<Ci red which Mortgagor agrees to pay and all of
such shall be immediately due and payable with interest thereon from the date of expenditure until

paid at the Default Interest Rate.

27.  Insurance After Foreclosure. Wherever piovision 18 made in the Mortgage of the
Loan Agreement for insurance policies to bear mortgage claises or other loss payable clauses of
endorsements in favor of Mortgagee, or 1o confer authority uponiviortgagee to settle or participate
in the settlement of losses under policies of insurance of to hold and 2ishurse or otherwise control
use of insurance proceeds, from and after the entry of judgment of foractosure, all such rights and
powers of the Mortgagee shall continue in the Mortgagee as judgment créditor or mortgagee until
confirmation of sale. Upon confirmation of sale, Mortgagee shall be empowered 0 assign all policies

of insurance to the purchaser at the sale.

28. Intentionally Deleted.

29.  Protective Advances. All reasonable advances, disbursements and expetiditures made
by Mortgagee pefore and during a foreclosure, and before and after judgment of foreclosure, and at
any time priof t0 sale, and, where applicable, after sale, and during the pendency of any related
proceedings, for the following purposes, in addition to those otherwise authorized by this Mortgage
or by the Act (collectively "Protective Advances"), shall have the benefit of all applicable provisions

of the Act, including those provisions of the Act hereinbelow referred to:

11161867

(a)  all advances by Mortgagee in accordance with the terms of this Mortgage to: (1)
preserve or maintain, repair, restore ot rebuild the improvements upon the Mortgaged Premises, (it)
preserve the lien of this Mortgage of the priority thereof: or (iii) enforce this Mortgage, as referred
to in Subsection (b)(5) of Section 15-1302 of the Act;
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(b)  payments by Mortgagee of: (i) when due installments of principal, interest or other
obligations in accordance with the terms of any senior mortgage or other prior lien or encumbrance;
(ii) when due installments of real estate taxes and assessments, general and special and all other taxes
and assessments of any kind or nature whatsoever which are assessed or imposed upon the mortgaged
real estate or any part thereof, (iii) other obligations authorized by this Mortgage; or (iv) with court
approval, any other amounts in connection with other liens, encumbrances or interests reasonably
necessary to preserve the status of title, as referred to in Section 15-1505 of the Act;

(c)  advances by Mortgagee in settlement or compromise of any claims asserted by
claimants under senior mortgages or any other prior liens;

(d) - reasonable attorneys' fees and other costs incurred: (i) in connection with the
foreclosuze ol this Mortgage as referred to in Section 1504 (d)(2) and 15-1510 of the Act; (ii) in
connection with. any action, suit or proceeding brought by or against the Mortgagee for the
enforcement oftlis Mortgage or arising from the interest of the Mortgagee hereunder; or (i11) in the
preparation for «e rommencement or defense of any such foreclosure or other action;

()  Mortgagee's fees and costs, including reasonable attorneys' fees, arising between the
entry of judgment of foiectosire and the confirmation hearing as referred to in Subsection (b)(1) of
Section 15-1508 of the Act;

(f)  advances of any an.ount required to make up a deficiency in deposits for installments
of taxes and assessments and insurance premiums as may be authorized by this Mortgage;

(g expenses deductible from proceeds of sale as referred to in Subsections (a) and (b) of
Section 15-1512 of the Act;

(h)  expenses incurred and expenditures :nade by Mortgagee for any one or more of the
following: (a) premiums for casualty and liability insurance paid by Mortgagee whether or not
Mortgagee or a receiver is in possession, if reasonably required, in reasonable amounts, and all
renewals thereof, without regard to the limitation to mairitaining-of existing insurance in effect at the
time any receiver or mortgagee takes possession of the mortgaged real estate imposed by Subsection
(c)(1) of Section 15-1704 of the Act; (b) repair or restoration of dainage or destruction in excess of
available insurance proceeds or condemnation awards; (c) payircnts required or deemed by
Mortgagee to be for the benefit of the Mortgaged Premises under ony grant or declaration of
easement, easement agreement, agreement with any adjoining land owners or instruments creating
covenants or restrictions for the benefit of or affecting the mortgaged real estate; (d) shared or
common expense assessments payable to any association or corporation in wiiciyie owner of the
mortgaged real estate is a member in any way affecting the mortgaged real estate, () pursuant to any
lease or other agreement for occupancy of the mortgaged real estate,

All Protective Advances shall be so much additional indebtedness secured by this Mortgage,
and shall become immediately due and payable without notice and with interest thereon from the date
of the advance until paid at the Default Interest Rate.

This Mortgage shall be a lien for all Protective Advances as to subsequent purchasers and
judgment creditors from the time this Mortgage is recorded pursuant to Subsection (b)(10) of Section
15-1302 of the Act.

All Protective Advances shall, except to the extent, if any, that any of the same 1s clearly
contrary to or inconsistent with the provisions of the Act, apply to and be included in:
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® determination of the amount of indebtedness secured by this Mortgage at any
time;

(i)  the indebtedness found due and owing to the Mortgagee in the judgment of
foreclosure and any subsequent supplemental judgments, orders, adjudications or findings by
the court of any additional indebtedness becoming due after such entry of judgment, it being
agreed that in any foreclosure judgment, the court may reserve jurisdiction for such purpose;

(iit) determination of amounts deductible from sale proceeds pursuant to Section 15-
1512 of the Act;

(iv)  application of income in the hands of any receiver or Mortgagee in possession;

{3 computation of any deficiency judgment pursuant to Subsections (b)(2) and

AN

(e) of Sect2075,15-1508 and Section 15-1511 of the Act.

30.  Applicat'on of Proceeds. The proceeds of any foreclosure sale of the Mortgaged
Premises or of any sale of property pursuant to Section 23(c) hereof shall be distributed in the
following order of priority: First;Gnaccount of all costs and expenses incident to the foreclosure or
other proceedings including all suc! iiems as are mentioned in Sections 23(b), 23(c) and 26 hereof:
Second, to all other items which under the terms hereof constitute indebtedness hereby secured in
addition to that evidenced by the Notewith interest thereon as herein provided; Third, to all interest
on the Note; Fourth, to all principal on tae Mote with any overplus to whomsoever shall be lawfully
entitled to same.

31.  Mortgagee's Remedies Cumulative; - No Waiver. No remedy or right of Mortgagee
shall be exclusive but shall be cumulative and in acdition to every other remedy or right now or
hereafter existing at law or in equity or by statute or provided for in the Loan Agreement. No delay
in the exercise or omission to exercise any remedy or right sccruing on any default shall impair any
such remedy or right or be construed to be a waiver of any such.default or acquiescence therein, nor
shall it affect any subsequent default of the same or different nature. Every such remedy or right may
be exercised concurrently or independently, and when and as often &s may be deemed expedient by
Mortgagee.

32, Mortgagee Party to Suits. If Mortgagee shall be made a party to or shall intervene
in any action or proceeding affecting the Mortgaged Premises or the title thereto)or the interest of
Mortgagee under this Mortgage (including probate and bankruptcy proceedings). arif Mortgagee
employs an attorney to collect any or all of the indebtedness hereby secured or to eifsrce any of the
terms hereof or realize hereupon or to protect the lien hereof, or if Mortgagee shall incurany costs
or expenses in preparation for the commencement of any foreclosure proceeding or for ttie defense
of any threatened suit or proceeding which might affect the Mortgaged Premises or the security
hereof, whether or not any such foreclosure or other suit or proceeding shall be actually commenced,
then in any such case, Mortgagor agrees to pay to Mortgagee, immediately and without demand, all
reasonable costs, charges, expenses and attorneys' fees incurred by Mortgagee in any such case, and
the same shall constitute so much additional indebtedness hereby secured payable upon demand with
interest at the Default Interest Rate; provided that, if Mortgagor shall prevail in any such action or
proceeding brought against Mortgagor by Mortgagee, Mortgagee agrees to pay to Mortgagor,
immediately and without demand, all reasonable costs, charges, expenses and attorneys' fees incurred
by Mortgagor in any such case.

33. Intentionally Deleted.
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34  Modifications Not To Affect Lien. Mortgagee, without notice to anyone, and without
regard to the consideration, if any, paid therefor, or the presence of other liens on the Mortgaged
Premises, may in its discretion release any part of the Mortgaged Premises or any person liable for
any of the indebtedness hereby secured, may extend the time of payment of any of the indebtedness
hereby secured and may grant waivers or other indulgences with respect hereto and thereto, without
in any way affecting or impairing the hability of any party liable upon any of the indebtedness hereby
secured or the priority of the lien of this Mortgage upon all of the Mortgaged Premises not expressly
released, and may agree with Mortgagor to modifications to the terms and conditions contained
herein or otherwise applicable to any of the indebtedness hereby secured (including modifications in
the rates of interest applicable thereto).

35. . Notices. All notices or other communications required o permitted hereunder shall
be (a) in writing 2nd shall be deemed to be given when either (i) delivered in person, (i) received after
deposit in a reguiarly maintained receptacle of the United States mail as registered or certified mail,
postage prepaid, (5 receipt requested, (iit) when received if sent by private courier service, of (1v)
on the day on which ‘e party to whom such notice is addressed refuses delivery made by any of the
foregoing means and () addressed as follows:

To Mortgagee: National City Bank of Michigan\Illinois
Quie North Franklin Street
Suite 3600
Chicage; llinois 60606
Attn; Trevor Cain

With copy to: Scott M. Lapins
Schwartz Cooper (Greenberger Krauss
180 North LaSaiie street
Suite 2700
Chicago, lllinois 6060?

To Mortgagor: c/o GK Development, Inc.
257 East Main Street
Barrington, Illinois 60010
Attn: Garo Kholamian

With copy to: J. Levin & Associates
211 Waukegan Road
Suite 300
Northfield, Tilinois 60093
Attention: Jay Levin

or to each such party at such other addresses as such party may designate in a written notice to the
other parties.

36 Partial Invalidity. All rights, powers and remedies provided herein are intended to be
limited to the extent necessary so that they will not render this Mortgage invalid, unenforceable or
not entitled to be recorded, registered or filed under any applicable law. If any term of this Mortgage
shall be held to be invalid or unenforceable, the validity and enforceability of the other terms of this
Mortgage shall in no way be affected thereby.
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37 Successors and Assigns. Whenever any of the parties hereto is referred to, such
reference shall be deemed to include the successors and assigns of such party; and all the covenants,
promises and agreements in this Mortgage contained by or on behalf of Mortgagor, or by or on behalf
of Mortgagee, shall bind and inure to the benefit of the respective successors and assigns of such
parties, whether so expressed or not.

38.  Default Interest Rate. For purposes of this Mortgage, "Default Interest Rate" shall
mean the "Defauit Rate" as defined in the Note.

39.  Headings. The headings in this instrument are for convenience of reference only and
shall not limit or otherwise affect the meaning of any provision hereof.

40 Changes, Etc. This instrument and the provisions hereof may be changed, waived,
discharged o! terminated only by an instrument in writing signed by the party against which
enforcement of tlie change, waiver, discharge or termination is sought.

41.  Goveriuz Law. This Mortgage shall be governed by and construed under the laws
of the State of lllinois.

42.  Future Advarices “Mortgagee shall have the right, but not the obligation, to advance
additional funds in excess of $7,095,500.00 to Mortgagor; and any sum or sums which may be so
loaned or advanced by Mortgagee to Mortgagor within ten (10) years from the date hereof, together
with interest thereon at the rate agreed-unon at the time of such loan or advance, shall be equally
secured with and have the same priority as tiie original indebtedness and be subject to all the terms
and provisions of this Mortgage. Subject to the nreceding sentence, this Mortgage is further made
to secure payment of all other amounts, with laterest thereon, becoming due and payable to
Mortgagee under the terms of the Note, this Mortgaize, or any other instruments securing the Note;
provided, however, that the indebtedness secured herebv shall in no event exceed $14,200,000.00.

43.  Waiver of Jury Trial: Each Borrower hersby expressly and unconditionally waives,
in connection with any suit, action or proceeding relating 0 this Mortgage, or any other document
evidencing or securing the Note, any and every right it may have to-a trial by jury.

44, Security Agreement: Mortgagor and Mortgagee ap:eethat this Mortgage shall
constitute a Security Agreement within the meaning of the Code with re spect to (a) all sums at any
time on deposit for the benefit of Mortgagor or held by the Mortgagee (wherher deposited by or on
behalf of Mortgagor or anyone else) pursuant to any of the provisions of this Miort zage or the other
Loan Documents, and (b) with respect to any personal property included in the granting clauses of
this Mortgage, which personal property may not be deemed to be affixed to the Prenises or may not
constitute a "fixture" (within the meaning of Section 9-313 of the Code) (which nroperty is
hereinafter referred to as "Personal Property"), and all replacements of, substitutions for, ‘additions
to, and the proceeds thereof (all of said Personal Property and the replacements. substitutions and
additions thereto and the proceeds thereof being sometimes hereinafter collectively referred to as
“Collateral"), and that a security interest in and to the Collateral is hereby granted to the Mortgagee,
and the Collateral and all of Mortgagor's right, title and interest therein are hereby assigned to
Mortgagee, all to secure payment of the indebtedness secured hereby. All ofthe provisions contained
in this Mortgage pertain and apply to the Collateral as fully and to the same extent as to any other
property comprising the Mortgaged Premises; and the following provisions of this Section 44 shall
not limit the applicability of any other provision of this Mortgage but shall be in addition thereto:

(a)  Mortgagor (being the Debtor as that term is used in the Code) is and will be
the true and lawful owner of the Collateral, subject to no liens, charges or encumbrances
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other than the lien hereof, other liens and encumbrances benefitting Mortgagee and no other
party, and liens and encumbrances, if any, expressly permitted by the other Loan Documents.

(b)  The Collateral is to be used by Mortgagor solely for business purposes.

(c)  The Collateral will be kept at the real estate described on Exhibit A hereto
and, except for Obsolete Collateral (as hereinafter defined), will not be removed therefrom
without the consent of Mortgagee (being the Secured Party as that term is used in the Code).
The Collateral may be affixed to the real estate but will not be affixed to any other real estate.

(d)  The only persons having any interest in the Mortgaged Premises are
Mertgagor, Mortgagee and holders of interests, if any, expressly permitted hereby.

)  NoFinancing Statement (other than Financing Statements showing Mortgagee
as the 561z secured party, or with respect to liens or encumbrances, if any, expressly permitted
hereby) cav=iing any of the Collateral or any proceeds thereof is on file in any public office
except pursuzii hereto; and Mortgagor, at its own cost and expense, upon demand, will
furnish to Mortgagzee such further information and will execute and deliver to Mortgagee such
financing statenients.and other documents in form satisfactory to Mortgagee and will do all
such acts as Mortgagee iday request at any time or from time to time or as may be necessary
or appropriate to establisl and maintain a perfected security interest in the Collateral as
security for the Indebtedress subject to no other liens or encumbrances, other than liens or
encumbrances benefitting Marteagee and no other party and liens and encumbrances (if any)
expressly permitted hereby; and Mortgagor will pay the cost of filing or recording such
financing statements or other documents, and this instrument, in all public offices wherever
filing or recording is deemed by Morigagze to be desirable.

® Upon an Event of Default hersunder, Mortgagee shall have the remedies of
a secured party under the Code, including, witliout limitation, the right to take immediate and
exclusive possession of the Collateral, or any par thereof, and for that purpose, so far as
Mortgagor can give authority therefor, with or wiinout judicial process, may enter (if this can
be done without breach of the peace) upon any place vzhicnihe Collateral or any part thereof
may be situated and remove the same therefrom (providée that if the Collateral is affixed to
real estate, such removal shall be subject to the condgitzons stated in the Code), and
Mortgagee shall be entitled to hold, maintain, preserve and prepdre the Collateral for sale,
until disposed of, or may propose to retain the Collateral subject to Mortgagor's right of
- redemption in satisfaction of Mortgagor's obligations, as provided in'the Code. Mortgagee
may render the Collateral unusable without removal and may dispose c£iré Collateral on the
Mortgaged Premises. Mortgagee may require Mortgagor to assemble {n< Collateral and
make 1t available to Mortgagee for its possession at a place to be designated by Mortgagee
which is reasonably convenient to both parties. Mortgagee will give Mortgagm-at least ten
(10) days' notice of the time and place of any public sale of the Collateral or of the time after
which any private sale or any other intended disposition thereof is made. The requirements -
of reasonable notice shall be met if such notice is mailed, by certified United States mail or
equivalent, postage prepaid, to the address of Mortgagor hereinafter set forth at least ten (10)
days before the time of the sale or disposition. Mortgagee may buy at any public sale.
Mortgagee may buy at private sale if the Collateral is of a type customarily sold in a
recognized market or is of a type which is the subject of widely distributed standard price
quotations. Any such sale may be held in conjunction with any foreclosure sale of the
Mortgaged Premises. If Mortgagee so elects, the Mortgaged Premises and the Collateral may
be sold as one lot. The net proceeds realized upon any such disposition, after deduction for
the expenses of retaking, holding, preparing for sale, selling and the reasonable attorneys' fees
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and legal expenses incurred by Mortgagee, shall be applied against the Indebtedness in such
order or manner as Mortgagee shall select. Mortgagee will account to Mortgagor for any
surplus realized on such disposition.

(g)  The terms and provisions contained in this Section 44, unless the context
otherwise requires, shall have the meanings and be construed as provided in the Code.

(h)  This Mortgage is intended to be a financing statement within the purview of
Section 9-402(6) of the Code with respect to the Collateral and the goods described herein,
which goods are or may become fixtures relating to the Mortgaged Premises. The addresses
of Mortgagor (Debtor) and Mortgagee (Secured Party) are hereinabove set forth. This
Mortgage is to be filed for recording with the Recorder of Deeds of the county or counties
wiers the Mortgaged Premises are located. Mortgagor is the record owner of the Mortgaged
Premises

{0} To the extent permitted by applicable law, the security interest created hereby
15 specificaliy 1itended to cover all leases between Mortgagor or its agents as lessor, and
various tenants qa.ned therein, as lessee, including all extended terms and all extensions and
renewals of the terms thereof, as well as any amendments to or replacement of said leases,
together with all of the'right, title and interest of Mortgagor, as lessor thereunder.

Q) Mortgagor represents and warrants that:

a. Mortgagoris'the record owner of the Mortgaged Premises;

b. Mortgagor’s chief ¢xecutive office is located in the State of [linois;
C. Mortgagor’s state of rormation is the State of Illinois

d Mortgagor’s exact legal name is as set forth in the first paragraph of

this Mon’gage; and
€. Mortgagor’s organizational identi{izaiion number is 0057170-9,

(k)  Mortgagor agrees that:

a. Mortgagee is authorized to file a financing sta’emznt describing the
Collateral;
b. Where Collateral is in possession of a third party, Mor:gacor will join

with the Mortgagee in notifying the third party of the Mortgagee’s inerest and
obtatning an acknowledgment from the third party that it is holding the Collateral for
the benefit of Mortgagee;

C. Mortgagor will cooperate with the Mortgagee in obtaining control
with respect to Collateral consisting of. deposit accounts, investment property, letter
of credit rights and electronic chattel paper; and

d. Until the indebtedness secured hereby is paid in full, Mortgagor will
not change the state where it is located or change its name without giving the
Mortgagee at least 30 days’ prior written notice in each instance.
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IN WITNESS WHEREOF, the undersigned has caused these presents to be signed as of the

day and vear first above written,

MORTGAGOR:

LEMONTPLAZA PARTNERS, L.L.C.,an
Illinois limited liability company

By: GK Development, Inc, an Illinois

corporauon its Manager

Name: Garo Kholam1an

Its: President

R:MI20MGK DevelopmentMortgage (GK Dev - Lemont){v3).wpd 12/6/01
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[SIGNATURE PAGE FOLLOWS]
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STATE OF ILLINOIS)
) SS.
COUNTY OF COOK)

THEREBY CERTIFY that on this 6™ day of December, 2001, before me personally appeared
Garo Kholamian, President of GK Development, Inc., an Illinois corporation, and manager of
LEMONT PLAZA PARTNERS, L.L.C, anllinois limited liability company, to me known to be the
same person who signed the foregoing instrument as his free act and deed as such officer for the use
and purpose therein mentioned, and that the said instrument is the act and deed of said limited lability
company. i

WITNESS my signature and official seal at Jyfa\ in the County of Cook and State
of lllinois, the day and year last aforesaid.

(NOTARY SEAL) % A
otary Public

My Commission Expires:

CEFCFFTTT LRI isnssestereee
"OFFICIAL SEAL"
REGINA E. GHOLSTON
Notary Public, State of lilinois
My Commission Expires 9/29/04 $
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EXHIBIT A

LEGAL DESCRIPTION

SEE ATTACHED
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STREET ADDRﬁss: 1 10LSJ)N @EEE' C I A I_ C O P Y

CITY: LEMONT COUNTY: COOK
TAX NUMBER: 22-29-307-01 2-0000

LEGAL DESCRIPTION:
PARCEL 1:

THE NORTH LINE OF SAID SOUTH ONE-HALF; THE!JCE EASTERLY PARALLEL WITH SAID NORTH LINE 200 FEET:
THENCE SOUTHERLY PARALLEL WITH THE EAST LINE OF SAID QUARTER SECTION 50 FEET ; THENCE EASTERLY
PARALLEL WITH SAID NORTH LINE, 181.86 FEET TO THI: PCINT OF BEGINNING IN THE VILLAGE OF LEMONT,
COOK COUNTY, ILLINO!S.

PARCEL 2:

LOTS 1 AND 2, EXCEPT THE WEST 141 FEET THEREQF, AND ALSO EXCEPTING THEREFROM THE NORTH 185 FEET
OF THE EAST 125 FEET OF SAID LOT 1, ALL IN ESSICK PLAZA SUBDIVISION ADDITION TO THE VILLAGE OF

AND ADJOINING SAID LOT 1 (EXCEPT THE WEST 141 FEET THEREOQF) AND ALSO THE VACATED 33 FEET ROBERTA
STREET LYING SOUTHERLY OF AND ADJOINING SAID LOT 2 (EXCEPT THE WEST 141 FE-T T HEREOF) ALL IN

PARCEL 3:

THE NORTH 185 FEET OF THE EAST 125 FEET OF LOT 1 IN ESSICK PLAZA SUBDIVISION ADDITION TO THE
VILLAGE OF LEMONT, A SUBDIVISION OF PART OF THE SOUTH HALF OF THE NORTH HALF OF THE EAST HALF OF

11161867

CLEGALD




SAID SOUTHWEST QUAHTEHL.‘I!.ME;QHEJE: VJES ERLY PARALLEL WITH THE SAID NORTH LINE, 200 FEET TO THE

EASTERLY LINE OF WARNER STREET DEDICATED AND RECORDED AS DOCUMENT 24899513; THENCE NORTHERLY
ALONG SAID EASTERLY LINE, 322,88 FEET TO THE NORTH LINE OF SAID SOUTH ONE-HALF; THENCE EASTERLY ALONG
SAID NORTH LINE, 381.30 FEET MORE OR LESS TO THE POINT OF BEGINNING, IN THE VILLAGE OF LEMONT, COOK
COUNTY, ILLINOIS.
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EXHIBIT "B"

PERMITTED EXCEPTIONS

General real estate taxes for 2001 not yet due and payable and subsequent years.

Exception letters U, X, C, D, G, H, ], O, P, R, Y, AC, BO (limited to those tenants identified

on the rent roll delivered by Mortgagor), AT, AV, AW and AX of the Chicago Title
Insirance Company Pro Forma No. 1409 007933236.
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