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JUNIOR
MORTGAGE, ASSIGNMENT OF LEASES
AND RENTS, 2ECURITY AGREEMENT and FINANCING STATEMENT

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT
and FINANCING STATEMENT {nztein sometimes called “Mortgage”) is made as of December [Z
2001, by The Cermak-Morgan LLC, an illinois limited liability company, as mortgagor (“Borrower”)
having its principal office at 1331 Davis-Raad, Elgn, Ilinois 60123, in favor of American National Bank
and Trust Company of Chicago, located at 124 Jouth LaSalle Street, Chicago, Illinois 60603.

RECF1ALS:

A Loan. Borrower is the owner of the land rescribed on Exhibit A attached hereto, together
with all improvements thereon. Lender has agreed to lend v Borrower an amount equal to Six Million Five
Hundred Thousand and No/100 ($6,500,000.00) (the “Loan”) pursuant to the terms and conditions set
forth herein.

O /0322577

B. Notc. Borrower executed and delivered to Lender & promissory note in the original
principal amount of $6,500,000.00 (said note, as it may be amended, moditied, extended, supplemented,
restated or replaced is referred to herein as the “Note™), bearing intcrest at the interest rate per annum
described therein (the “Interest Rate™). Upon the occurrence of an event of dufav!t and certain other
circumstances, interest under the terms of the Note is charged at a default rate of (nterost (the “Default
Rate”). The Note is incorporated herein by reference as if fully set forth herein. The Notc i5 payable to the
order of Lender at its principal place of business set forth above, and is due and payabie in full if not
sooner paid on or before December 12, 2002, subject to acceleration as provided in the Note, this
Mortgage, or the other Loan Documents, defined below. All principal and interest on the Note are payable
in lawful money of the United States of America at the office of Lender set forth above, or at such place as
the holder thereof may from time to time appoint in writing,

C. Loan Documents. To evidence and secure the obligations and liabilities of Borrower to
Lender in connection with the Borrower has executed and delivered to Lender the Note and this Mortgage.
Borrower has also executed various other security agreements, assignments, certificates and indemnities
relating to the obligations evidenced by the Note. The Note, this Mortgage, together with all such
agreements, loan agreements, security agreements, assignments, certificates, indemnifications, documents,
notes, guarantees, pledges, consents, contracts, notices, financing statements, hypothecation agreements,
collateral assignments, mortgages, chattel mortgages, and instruments given to evidence or secure the
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indebtedness evidenced by the Note and all other written matter and all amendments, modifications,
supplements, extensions and restatements thercof and thereto, and all agreements, notes, documents or
instruments delivered in substitution therefor or in lieu thereof, whether heretofore, now or hercafter
executed by or on behalf of any party who or which has guaranteed all or any portion of the indebtedness
evidenced by the Note, or any other person or entity, delivered to Lender or any participant with respect to
the Loan are collectively referred to herein as the “Loan Documents”. Borrower, any person who has
guaranteed all or any portion of the Loan, or any other party who is a party to any one or more of the Loan
Documents are referred to collectively as the “Loan Parties”, and individually as a “Loan Party”.
Definitions contained in this Mortgage which identify documents, including the Loan Documents, shall be
deemed to include all amendments and supplements to such documents from the date hereof, and all future
amendments and supplements thereto entered into from time to time to satisfy the requirements of this
Mortgage or <therwise with the consent of Lender. Reference to this Mortgage contained in any of the
foregoing documsiis shall be deemed to include all amendments and supplements to this Mortgage.

D. The Scoured Obligations. As used in this Mortgage, the term “Secured Obligations”
means and includes all o£ k¢ following: (i) the principal of and interest on the Note; (i) all indebtedness of
any kind arising under, an¢ 21l amounts of any kind which at any time become due or owing to Lender
under or with respect to this Motgage or any of the other Loan Documents; (i) all of the covenants,
obligations and agreements of Borrewer and/or any other Loan Party in, under or pursuant to the Note,
this Mortgage, and all of the other Lozn Liocuments; (iv) all advances, costs or expenses paid or incurred
by Lender to protect any or all of the Col'awral (hereinafter defined), perform any obligation of Borrower
hereunder or collect any amount owing to Leadsr which is secured hereby; (v) any and all other liabilities,
obligations and indebtedness, howsoever creaicd, arising or evidenced, direct or indirect, absolute or
contingent, recourse or nonrecourse, now or hereafter existing or due or to become due, owing by Borrower
to Lender; (vi) interest on all of the foregoing; and~{(vii) all costs of enforcement and collection of this
Mortgage and the other Loan Documents, if any, and the Secured Obligations. The maximum amount
included within the Secured Obligations on account of princiral shall not exceed the sum of an amount
equal to two times the original principal amount of the Note plus ihe total amount of all advances made by
Lender from time to time to protect the Collateral and the security intezest and lien created hereby.

GRANT

NOW THEREFORE, for and in consideration of Lender's making the procesds of the loan available to
Borrower and any other financial accommodation to or for the benefit of Borrower, censideration of the
various agreements contained herein and in the other Loan Documents, and for other zo%d and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged by Borrower; 2nd in order to
secure the full, timely and proper payment and performance of each and every one ct tie Secured
Obligations,

BORROWER HEREBY MORTGAGES, CONVEYS, TRANSFERS AND ASSIGNS TO LENDER
AND ITS SUCCESSORS AND ASSIGNS, FOREVER, AND HEREBY GRANTS TO LENDER AND
ITS SUCCESSORS AND ASSIGNS FOREVER A CONTINUING SECURITY INTEREST IN AND
70, ALL OF THE FOLLOWING (COLLECTIVELY REFERRED TO HEREIN AS THE

“Collateral”),

1. Land. All of the land described on Exhibit A attached hereto, together with all tenements, rights,
casements, hereditaments, rights of way, privileges, liberties, appendages and appurtenances now or
hercafter belonging or in any-wise appertaining to the land (including, without limitation, all rights relating
to storm and sanitary sewer, water, gas, electric, railway and telephone services); all air rights, water,
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water rights, water stock, gas, oil, minerals, coal and other substances of any kind or character underlying
or relating to the land; all estate, claim, demand, right, title or interest of Borrower in and to any street,
road, highway, or alley (vacated or otherwise) adjoining the land or any part thereof, all strips and gores
belonging, adjacent or pertaining to the land; and any after-acquired title to any of the foregoing (all of the
foregoing is herein referred to collectively as the “Land™);

2. Improvements and Fixtures. All buildings, structures, replacements and other improvements and
property of cvery kind and character now or hereafter located or erected on the Land, together with all
fixtures, fittings, building or construction materials, apparatus, and other articles of any kind or nature
whatsoever now or hereafter found on, affixed to or attached to the Land, including (without limitation) all
motors, boilers, engines and devices for the operation of pumps, and all heating, electrical, lighting, power,
plumbing, air’conditioning, refrigeration and ventilation cquipment (except to the extent any of the
foregoing items i this subparagraph are owned by tenants and such tenants have the right to remove such
items at the terminatien of their Lease (as hereinafter defined)) (all of the foregoing are herein referred to
collectively as the “1mpravements”, all of the Land and the Improvements, and any other property which
is real estate under applicabic law, is sometimes referred to collectively herein as the “Premises”),

3. Personal Property.  All-machinery and cquipment which are attached as fixtures to the
Improvements, including HVAC-equipment, boilers, water heaters, signs, window coverings, floor
coverings, fire control devices, plumoiny fixtures, light fixtures located on the Improvements, any
construction undertaken on the Premises; i< imaintenance of the Premises (*Goods™);

4. Contract Rights. All contracts relating to the Land and the Improvements, including all sales
contracts, construction contracts, subcontracts, architectural agreements, engineering contracts, service
contracts, maintcnance contracts, management conuuacts, permits and licenses, surveys, plans,
specifications, warranties, and guaranties;

5. Rents. All rents, issues, profits, royalties, avails, income and other benefits denved or owned by
Borrower directly or indirectly from the Land or the Improvemeiis (all of the foregoing is herein
collectively called the “Rents”),

6. Leases. All rights of Borrower under all leases, licenses, occupaficy” 2greements, concessions or
other arrangements, whether written or oral, whether now existing or enterca inc, at any time hereafter,
whereby any person agrees to pay money or any consideration for the use, possessiop-ur cccupancy of, or
any estate in, the Land or the Improvements or any part thereof, and all rents, incume, wrofits, benefits,
avails, advantages and claims against guarantors under any thereof (all of the foregoing is herein referred to
collectively as the “Leases™);

7. Service Agreements. All rights and interests of Borrower in and under any and all service and
other agreements relating to the operation, maintenance, and repair of the Premises or the buildings and
improvements thereon (“Service Agreements™),

3. Plans. All plans, specifications, architectural renderings, drawings, licenses, permits, soil test
reports, other reports of examinations or analyses, contracts for services to be rendered to Borrower, or
otherwise in connection with the Premises, and all other property, contracts, reports, proposals, and other
materials now or hereafter existing in any way relating to the Premises or the Collateral or construction of
additional improvements thereto (the “Plans™),
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9. Loan Proceeds. All proceeds, contract rights and payments payable to Borrower under any loan
commitment for financing of the Premises (“Loan Proceeds™);

10. Insurance. All unearned premiums, accrued, accruing or to accrue under insurance policies now or
hereafter obtained by Borrower and all proceeds of the conversion, voluntary or involuntary, of the
Collateral or any part thereof into cash or liquidated claims, including, without limitation, proceeds of
hazard and title insurance and all awards and compensation hereafter made to the present and all
subsequent owners of the Collateral by any governmental or other lawful authorities for the taking by
eminent domain, condemnation or otherwise, of all or any part of the Collateral or any easement therein,
including awards for any change of grade of streets;

11, Awards. All judgments, awards of damages and settlements which may result from any damage to
the Premises or 4nv part thereof or to any rights appurtenant thereto; all proceeds of any sales or other
dispositions of the Piemises or any part thereof, and all compensation, awards, damages, claims, rights of
action and proceeds ‘o -er on account of (i) any damage or taking, pursuant to the power of eminent
domain, of the Premises i any part thereof, (i) any damage to the Premises by reason of the taking,
pursuant to the power of ¢émunent domain, of other property or of a portion of the Premises, (ii1) the
alteration of the grade of any street-ar highway on or about the Premises or any part thereof;

12. Betterments.  All right, title 4nd linterest of Borrower in and to all extensions, improvements,
betterments, renewals, substitutes and rzpiacements of, and all additions and appurtenances to, the
Premises, hereafier acquired by, or released 9, Borrower or constructed, assembled or placed by Borrower
on the Premises, and all conversions of the secuiity constituted thereby, immediately upon such acquisition,
release, construction, assembling, placement or coriver sion, as the casc may be, and in each such case,
without any further mortgage, conveyance, assignmeiit 0y other act by Borrower, shall become subject to
the lien of this Mortgage as fully and completely, ana with the same effect, as though now owned by
Borrower and specifically described herein.

13. Proceeds. All proceeds and products of any of the foregoing.

The foregoing is herein collectively referred to as the “Collater ai”, It 1s specifically understood
that the enumeration of any specific articles of property shall not exclud¢ o<-he decmed to exclude any
items of property not specifically mentioned. All of the Collateral hereinabove described, real, personal
and mixed, whether affixed or annexed or not, and all rights hereby conveyed and merigaged are intended
to be a unit and are hereby understood and agreed and declared to be appropriaed - the use of the
Premises, and shall for the purposes of this Mortgage be deemed to be real estate anrd conveyed and
mortgaged hereby.

TO HAVE AND TO HOLD the Premises and the Collateral unto Lender, its successors and assigns,
forever, hereby cxpressly waiving and releasing any and all right, benefit, privilege, advantage or
exemption under and by virtue of any and all statutes and laws of the State of Illinois providing for the
exemption of homesteads from sale on execution or otherwise.

1. COVENANTS AND AGREEMENTS OF BORROWER

Further to secure the payment and performance of the Secured Obligations, Borrower hereby covenants and
agrees with Lender as follows:
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1.1.  Incorporation; Payment of Secured Obligations. The Recitals and all definitions set forth
herein are hereby incorporated herein by reference. Borrower agrees that it will pay, timely and in the
manner required in the appropriate documents or instruments, the principal of and interest on the Note, and
all other Secured Obligations (including fees and charges). All sums payable by Borrower hereunder shall,
except as expressly set forth herein, be paid without demand, counterclaim, offset, deduction or defense.
Borrower waives all rights now or hercafter conferred by statute or otherwise to any such demand,
counterclaim, offset, deduction or defense. Borrower covenants that it will timely and fully perform and
satisfy all the terms, covenants and conditions of any and all Loan Documents under which it is obligated.

1.2. Impositions.

1.2.1.  Payment of Taxes.

(@) Borrower will pay before delinquent all taxes and assessments, general or
special, and'anv-and all levies, claims, charges, expenses and liens, ordinary or extraordinary,
governmental or ngn-governmental, statutory or otherwise, due or to become due {(collectively
referred to herein &s /an “Imposition” or “Impositions”), that may be levied, assessed, made,
imposed or charged on or-against the Collateral or any property used in connection therewith, and
will pay before due any tax or other charge on the interest or estate in lands created or represented
by this Mortgage or by any cf thz other Loan Documents, whether levied against Borrower or
Lender or otherwise, and will subriii to Lender all receipts showing payment of all of such taxes,
assessments and charges.

(b) Notwithstanding a‘iything to the contrary contained in the foregoing
sentence, if, by law, any Imposition, at the tption of the taxpayer, can and customarily is paid in
instaliments, whether or not interest shall accrie on the unpaid balance of such Imposition,
Borrower may, so long as no Event of Default shall eist under this Mortgage or any other Loan
Document, exercise the option to pay such Imposition :n installments and, in such event, shall pay
such installments, together with any interest thereon, as the-same become due and payable and
before any fine, penalty, additional interest or cost may be added thiereto.

1.2.2. Contest of Impositions. Borrower shall have the right at its own cxpense to
contest the amount or validity, in whole or in part, of any Imposition, by approprizic proceedings diligently
conducted in good faith, but only after payment of such Imposition unless such paymentwould operate as a
bar to such contest or interfere materially with the prosecution thereof, in which even:, nubwithstanding the
provisions of Section 1.2,1, payment of such Imposition shall be postponed if and only so iong as:

(a) neither the Premises nor any part thereof would by reason’of such
postponement or deferment be, in the judgment of Lender, in danger of being forfeited or lost; and

(b) Borrower shall, upon demand by Lender, have deposited with Lender the
amount so contested and unpaid, together with all interest and penalties in connection therewith and
all charges that may or might be assessed against or become a charge on the Premises or any part
thereof in such proceedings.

Upon termination of any such proceedings, it shall be the obligation of Borrower to pay the amount of such
Imposition or part thereof as finally determined in such proceedings, the payment of which may have been
deferred during the prosecution of such proceedings, together with any costs, fees (including counsel fees),
interest, penalties or other liabilities in connection therewith. Upon such payment, Lender shall retum any
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amount deposited with it with respect to such Imposition. Lender shall, if requested by Borrower, disburse
said moneys on deposit with it directly to the imposing authority to whom such Imposition is payable.
Upon failure of Borrower so to do, the amount theretofore deposited may be applied by Lender to the
payment, removal and discharge of such Imposition, the interest and penalties in connection therewith and
any costs, fees (including reasonable attorney's fees) or other liability accruing in any such proceedings.
The balance, if any, shall be returned to Borrower and the deficiency, if any, shall be paid by Borrower to
Lender within five (5) days after demand therefore.

1.2.3. Funds for Obligations.

(a) After an Event of Default Borrower shall deposit with Lender or its designee,
concyrrently herewith and on the first day of each month during the term hereof, an amount
sufficient“to pay all then accrued but unpaid Impositions and sufficient to pay all insurance
premiums fo: insurance required pursuant to Section 1.7 hereof as and when they become due. The
determination o5 the amount payable concurrently herewith and the fractional part to be deposited
on the first day-orcach month thereafter with Lender shall be made by Lender, in its reasonable
discretion, based or the prior year’s Impositions and insurance premiums and Lender’s estimate of
the amount by whicii impesitions and insurance premiums can reasonably be expected to increase.

(b) Said amounts snai! be held by Lender or its designee (not in trust and not as agent
of Borrower) and may be conuniigled with other funds held by Lender or its designee. Said
amounts shall not bear interest and slial! be applied to the payment of the obligations in respect to
which the amounts were deposited, at thewritten request of Borrower, or, at the option of Lender,
to the payment of said obligations, in such Order or priority as Lender shall determine, in its sole

and exclusive discretion. Lender shall have thic right, but not the obligation, to pay such obligations e
upon receipt of any bill, invoice, statement, bord or assessment therefor, without inquiry into ;"3
accuracy of such bill, invoice or amount, Borrower’s liability therefor or any defenses Borrower N
may have to the payment thereof. If at any time within thistv (30) days prior to the due date of any t‘-:
of the aforementioned obligations, the amounts then on deposit irerefor shall be insufficient for the e

e

payment of such obligation in full, Borrower shall, within tex {1} days after demand, deposit the
amount of the deficiency with Lender. If the amounts deposited are in excess of the actual
obligations for which they were deposited, Lender may refund any such excess, or, at its option,
hold the same in a reserve account, not in trust and not bearing interest, s additional security for
the Secured Obligations. Borrower shall deliver to Lender all tax bills, buid and assessment
statements, statements of insurance premiums, and statements for any other chligations referred to
above as soon as the same are received by Borrower.

(c) Nothing herein contained shall be deemed to affect any right or remedy.or Lender
under any other provision of this Mortgage or under any statute or rule of law to pay any such
amount and to add the amount so paid to the Secured Obligations. All amounts so deposited shall
be held by Lender or its designee as additional security for the Secured Obligations and upon the
occurrence of an Event of Default hereunder Lender may, in its sole and absolute discretion and
without regard to the adequacy of its security hereunder, apply such amounts or any portion
thereof to any part of the Secured Obligations. Any such application of said amounts or any
portion thereof to any Secured Obligation shall not be construed to cure or waive any Event of
Default or Unmatured Default (defined below) or invalidate any act done pursuant to any such
Event of Default or notice.
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(d If Lender sells or assigns this Mortgage, Lender shall have the right to transfer all
amounts deposited under this Section 1.2.3. to the purchaser or assignee, and Lender shall
thereupon be released and have no further liability hereunder for the application of such deposits.
Borrower shall thereafter look solely to such purchaser or assignee for such application and for ail
responsibility relating to such deposits.

1.3, Maintenance and Repair; Protection of Security.

1.3.1. Borrower will: (a) not abandon the Premises; (b) not do or suffer anything to be
done which would depreciate or impair the value of the Collateral or the security of this Mortgage; (c) not
remove or demolish any of the Improvements; (d) pay promptly for all labor and materials for all
construction, -epairs and improvements to or on the Premises; (¢) not make any changes, additions or
alterations to the i-and or the Improvements, except as required by applicable governmental requirements
or as otherwise {prroved in writing by Lender; (f) maintain, preserve and keep the Goods and the
Improvements in rezconahle good, safe and insurable condition and repair and promptly make any needful
and proper repairs, repizeements, renewals, additions or substitutions required by wear, damage,
obsolescence or destruction; (5,) promptly restore and replace any of the Improvements or Goods which are
destroyed or damaged; (h) not commit, suffer, or permit waste of any part of the Premises; and (i) maintain
all grounds and abutting sidewalks-ip zood and neat order and repair.

1.3.2. Borrower shali-promptly notify Lender of and appear in and defend any suit,
action or proceeding that affects the Premiser oy the rights or interest of Lender hereunder and Lender may
elect to appear in or defend any such action ¢ proceeding. Borrower agrees to indemnify, defend, and
reimburse Lender from any and all loss, damage, expetse or cost arising out of-or incurred 1 connection
with any such suit, action or proceeding, including custs of evidence of title and reasonable attorneys' fees
and such amounts together with interest thereon at the inferest Rate, shall become additional Secured
Obligations and shall become immediately due and payable.

14.  Sales; Liens. At all times during the term hereot, Beriower shall be the fee title holder of
the Premises, subject to no lien or encumbrance, except as expressly permitted herein. Borrower shall not
without the prior written consent of Lender, which consent may be withh¢id in Lender's sole and exclusive
discretion:

1.4.1. directly or indirectly sell, contract to sell, assign, transter, csuvey, or dispose of
the Premises or the other Collateral, or any portion thereof or any interest or estate toersin, whether legal,
equitable, beneficial or possessory including but not limited to: (i) any conveyance info trust, (i1) any
conveyance, sale or assignment of the beneficial interest in any trust holding title to the Preraiscs, (in) any
conveyance, sale or assignment of or any part of any general partner's interest in a partnership hoiding title
to thc Premises or a partnership beneficiary of a trust holding title to the Premises, (iv) any sale,
conveyance or assignment of more than 10%, in the aggregate during the term hereof, of the issued and
outstanding capital stock which has voting rights of a corporation holding title to the Premises or a
corporate beneficiary of a trust holding title to the Premises, or permit or contract or agree to do any of the
foregoing; or (v) any sale, conveyance or assignment of more than 10%, in the aggregate during the term
hereof, of the member's interest or any sale, conveyance or assignment of any manager's interest in any
limited liability company holding title to the Premises or a limited liability company beneficiary of a trust
holding title to the Premises;

1.4.2. subject or permit the Premises or the other Collateral, or any portion thereof or
interest therein (whether legal, equitable, beneficial or otherwise) or estate in any thereof (including the
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right to receive the rents and profits therefrom) directly or indirectly, to any mortgage, deed of trust, lien,
claim, security interest, encumbrance or right (whether senior or junior to, or on a parity with, this
Mortgage); or

1.43. subject or permit the beneficial interest under any trust holding title to the
Premises, or any portion thereof or interest therein (whether legal, equitable, beneficial or otherwise) or
estate in any thereof (or permit the same to be subjected), directly or indirectly, to any mortgage, deed of
trust, lien, claim, security interest, encumbrance, collateral assignment or right, or

1.4.4, lease the Premises, other than in the ordinary course of business.

1.4.5. not cause or permit (by operation of law or otherwise) any Rents, leases, or other
contracts relating to the Premises to be assigned to any party nor borrow against, pledge or further assign
any Rents due underany Lease.

1.5.  Access bv Lender. Borrower will at all times: (a) deliver to Lender either all of its
executed originals (in the case of chattel paper or instruments) or certified copies (in all other cases) of all
leases, agreements creating or evidencing Intangibles, all amendments and supplements thereto, and any
other document which is, or whick evidences, governs, or creates, Collateral, (b) permit access by Lender
and its agents, representatives, contraccors and participants (if any) during normal business hours to its
books and records, tenant registers, oftices, insurance policies and other papers for examination and the
making of copies and extracts; (c) prepare sach schedules, summaries, reports and progress schedules as
Lender and its agents, representatives, contractors and participants (if any) may reasonably request; and
(d) permit Lender and its agents, representatives, qontractors and participants (if any), at all reasonable
times, to enter onto and inspect the Premuses.

1.6.  Stamp and Other Taxes. If the Federal, o any. state, county, local, municipal or other,
government or any subdivision of any of thereof having jurisciciion over the Premises or the Borrower,
shall levy, assess or charge any tax (excepting therefrom any franziise tax or income tax on Lender's
receipt of interest payments on the principal portion of the Secured Gbligations), assessment or imposttion
upon this Mortgage, the Secured Obligations, the Note or any of the othe” Loan Documents, the interest of
Lender in the Collateral, or any of the foregoing, or upon Lender by reason <+ or as holder of any of the
foregoing, or shall at any time require revenue stamps to be affixed to the Note, this Mortgage, or any of
the other Loan Documents, Borrower shall pay all such taxes and stamps to or for Leuder as they become
due and payable. If any law or regulation is enacted or adopted permitting, authorizing =i requiring any
tax, assessment or imposition to be levied, assessed or charged, which law or regulation proniuits Borrower
from paying the tax, assessment, stamp, or imposition to or for Lender, then Lender shall have the right, in
its sole and exclusive discretion, upon notice to Borrower, to declare all Secured Obligaiions to be
immediately due and payable and all sums hereby secured shall become immediately due and payable.

1.7. Insurance and Eminent Domain,

1.7.1. Required Insurance. Borrower will at all times maintain or cause to be maintained
on the Premises and on all other tangible Collateral, all insurance required at any time or from time to time
by the other Loan Documents or as reasonably requested by Lender and in any event the following:

(2) Casualty Insurance: insurance covering the Premises and the Goods in the
event of fire, lightning, windstorm, vandalism, malicious mischief and all other risks normally
covered by "all risk" or "all perils" endorsements to such policies and such other risks as Lender
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shall reasonably require in an amount (but in no event less than the original principal amount of the
Loan) equal to 100% of the replacement value of the Improvements, fixtures and equipment from
time to time on the Real Estate, without depreciation, plus the cost of debris removal, with full
replacement cost, “agreed amount” and inflation guard endorsements;

(b) Comprehensive _General Public Liability Insurance: comprehensive
general public liability insurance (including coverage for elevators and escalators, if any)
contractual liability, explosion, underground property, and broad form property damage
endorsement, against claims for bodily injury, death or property damage occurring or caused by
events occurring on, in or about the Premises and adjoining strects and sidewalks, in such
minimum combined simgle limit amount as Lender shall from time to time determine, in its sole and
absobue discretion;

(c) Workers' Compensation Insurance: ~ Worker's Compensation and
employer's liahitity insurance covering its employees in such amount as is required by law;

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

(e) Contents Insurauce: Fire and Extended Coverage Insurance (contents

broad form) and Sprinkler Leakage Insurince, on Borrower's personal property located on the
Premises, and on all improvements or bettemicri vonstructed by Borrower, in amounts sufficient to

fully insure such personal property,

FANHNAA RS

§3) Flood Insurance: insurance agairst flood (if required by the Federal Flood
Disaster Protection Act of 1973 and regulations issued thereuuder or any other law applicable to

Lender);

(® Business Intermuption/Rent Loss _Insurance: . Business Interruption
Insurance with loss of rents endorsement in such amounts as Lender shal! icasonably request, but

in no event less than the aggregate of the amount of the monthly rent payable-under Leases, from
time to time, for the next succeeding one (1) year period;

(h) Plate Glass: plate glass (which may be self-insured by Borrower upon the
prior written consent of Lender), sprinkler, garage and machinery explosion and pressurized vessel
INSUrance.

1.7.2. Terms of Policies. All insurance shall be in amounts satisfactory to Lender, and
all to be maintained in such form and with such companies as shall be approved by Lender. Borrower shall
deliver to and keep deposited with Lender original certificates or certified copies of all policies of such
insurance and renewals thereof, with premiums prepaid, and with (i) standard non-contributory mortgagee
and loss payabic clauses satisfactory to Lender entitling Lender to collect any and all proceeds payable
under such insurance, (ii) clauses providing for not less than thirty (30) days' prior written notice to Lender
of cancellation or material modification of such policies, attached thereto in favor of Lender and
(iii) standard waiver of subrogation endorsements. Lender shall be an additional named insured and loss-
payee on all policies of insurance delivered by Borrower pursuant to this Mortgage. All of the above-
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mentioned original insurance policies or certified copies of such policies and certificates of such insurance
satisfactory to Lender, together with receipts for the payment of premiums thereon, shall be delivered to
and held by Lender, which delivery shall constitute assignment to Lender of all return premiums to be held
as additional security hereunder. All renewal and replacement policies shall be delivered to Lender at least
thirty (30) days before the expiration of the expiring policies.

1.7.3. Failure to Obtain Insurance. If Borrower shall fail to obtain or to maintain any of
the policies required by this Mortgage or any other Loan Document or to pay any premium relating thereto
or to renew any such policies and to deliver evidence of such renewal to Lender no later than thirty (30)
days prior to the expiration of the existing policy, then Lender, without waiving or releasing any obligation
or default by Borrower hereunder and whether or not such failure is an Event of Default hereunder, without
notice to Borrawer, may (but shall be under no obligation to do so) obtain and maintain such policies of
insurance and pzy such premiums and take any other action with respect thereto which Lender deems
advisable. All suins 30 disbursed by Lender pursuant to this Section, including costs relating thereto, shall
be payable by Borrowsr-to Lender within five (5) days after demand therefor plus interest thereon at the
Default Rate, and shall ve 23ditional Secured Obligations.

1.7.4. Blanket Pslicies. Any insurance provided for in this Section may be effected by a
policy or policies of blanket insurasic, provided however, the amount of the total insurance allocated to the
Premises shall be such as to furnish protection the equivalent of separate policies in the amounts herein
required, and provided further that in aii ciner respects, any such policy or policies shall comply with the
other provisions of this Mortgage, except that no such policy shall be submitted to Lender less than thirty
(30) days prior to expiration of an existing policy. In any such case, it shall not be necessary to deliver the
original of any such blanket policy to Lender, but Iienazr shall be fumished with a certificate or duplicate
of such policy reasonably acceptable to Lender. Eactipolicy of insurance provided for in this Section shall
contain the standard form of waiver of subrogation.

1.7.5. Separate Insurance. Borrower shall‘nst carry any separate insurance on the
Improvements or other Collateral concurrent in kind or form with xny, insurance required hereunder or
contributing in the event of loss thereunder, unless such policy ¢entzins a standard non-contributing
mortgagee clause entitling Lender to collect any and all proceeds thereunder.us well as a standard waiver of
subrogation endorsement.

1.7.6. Notice of Loss; Repair of Damage. If the Premises shall be desiroyed or damaged
in whole or in part, by fire or other casualty (including any casualty for which insurance’was not obtained
or obtainable) of any kind or nature, ordinary or extraordinary, foreseen or unforeseen, Boriower shall give
immediate notice of such loss to Lender and to the insurance companies that have insurec_against such
risks. Borrower, at its own cost and expense, whether or not such damage or destruction shall tiave been
insured, and whether or not insurance proceeds, if any, shall be sufficient for the purpose, shall promptly
repair, alter, restore, replace and rebuild the same, at least to the extent of the value and as nearly as
possible to the character of the Premises existing immediately prior to such occurrence. Lender shall in no
event be called upon to repair, alter, replace, restore or rebuild such Premises, or any portion thereof, nor to
pay any of the costs or expenses thereof.

1.7.7. Settlement of Loss. Lender (or after entry of a decree of foreclosure, purchaser at
the sale, or the decree creditor, as applicable) is authorized upon ten (10) days prior written notice to
Borrower to cither (i) settle and adjust any claim under such insurance policies which insure against such
risk and Lender shall act in its sole and absolute discretion without notice to or consent of Borrower, or
(ii) allow Borrower to settle, adjust or compromise any claims for loss with the insurance companies on the
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amounts to be paid with respect to such loss. Any expenses incurred by Lender in the adjustment,
collection or determination of the application of insurance proceeds shall be additional Secured Obligations
payable on demand or deducted from insurance proceeds in accordance with Section 1.7.8. Nothing
contained in this Mortgage shall create any responsibility or obligation on Lender to collect any amount
owing on any insurance policy.

1.7.8. Application of Insurance Proceeds.

{(a) In all events, upon ten (10) days prior written notice to Borrower Lender
is authorized to collect and receipt for any such insurance proceeds, and such insurance proceeds
may, at the option of Lender, be: (i) applied in reduction of the Secured Obligations, whether due
or not. or (i) held by Lender and applied to pay for the cost of repair, rebuilding or restoration of
the buildiigs and other Improvements on the Premises.

M) In the event, in Lender's sole and absolute discretion, the proceeds are to
be made available o Borrower for the cost of repair and restoration, Lender shall be entitled to
reimburse itself (t¢ fae extent of the reasonably necessary and proper) for expenses paid or
incurred by Lender m the collection and administration of such monies, including reasonable
attorney's fees. (Any funds received by Lender from insurance provided by Borrower less any
funds Lender is entitled to reimbuise itself shall be defined herein as “Net Insurance Proceeds”.)
If, in Lender's sole and absoluc discretion, Net Insurance Proceeds are to be made available to
Borrower for the cost of repair, rebuilding, and restoration, any surplus which may remain out of
said proceeds after payment of such cost of repair, rebuilding and restoration and the reasonable
charges of the escrowee for disbursing suck furds, if applicable, shall, at the option of Lender, be
applied on account of the Secured Obligatioiis o paid to any party entitled thereto, as the same
appear on the records of Lender. In the event Ne! Irsurance Proceeds are to be made available to
Borrower for the cost of repair, such proceeds shaii ke disbursed to Borrower pursuant to such
terms and conditions as Lender may in its sole discretion reanire.

(c) Notwithstanding the foregoing, in cass of any loss after foreclosure
proceedings have been instituted, all insurance proceeds shall, a* l.ender's option, be used to pay
the amount due in accordance with any decree of foreclosure that :2ay.be entered in any such
proceedings, and the balance, if any, shall be paid to the owner of the eautty of redemption if said
owner shall then be entitled to the same, or as the court may otherwise dizéct. In case of the
foreclosure of this Mortgage, the court in its decree may provide that the niccigagee's clause
attached to each of said insurance policies may be canceled and that the decree cradiior may cause
a new loss clause to be attached to each of said policies making the loss thereunder payable to said
decree creditor.  Any foreclosure decree may further provide that in case of any one or more
redemptions made under said decree, each successive redemptor may cause the preceding loss
clause attached to each insurance policy to be canceled and a new loss clause to be attached
thereto, making the loss thereunder payable to such redemptor. In the event of foreclosure sale,
Lender is hereby authorized, without the consent of Borrower, to assign any and all insurance
policies to the purchaser at the sale, or to take such other steps as Lender may deem advisable, to
cause the interest of such purchaser to be protected by any of the said insurance policies.

1.8.  Condemnation and Eminent Domain. Any and all awards heretofore or hereafter made or
to be made to the present or any subsequent owner of the Premises by any governmental or other lawful
authority for the taking, by condemnation or eminent domain, of all or any part of the Premises, (including
any award from the United States government at any time after the allowance of a claim therefor, the
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ascertainment of the amount thereto, and the issuance of a warrant for payment thereof), are hereby
assigned by Borrower to Lender, which awards Lender is hereby authorized to negotiate, collect and receive
from the condemnation authorities. Lender is hereby authorized to give appropriate receipts and
acquittances therefor. Borrower shall give Lender immediate notice of the actual or threatened
commencement of any condemnation or eminent domain proceedings affecting all or any part of the
Premises (including severance of, damage to or change in the grade of streets), and shall deliver to Lender
copies of any and all papers served in connection with any such proceedings. Borrower further agrees to
make, execute and deliver to Lender, free and clear of any encumbrance of any kind whatsoever, any and
all further assignments and other instruments deemed necessary by Lender for the purpose of validly and
sufficiently assigning all awards and other compensation heretofore, now and hereafter made to Borrower
for any taking, either permanent or temporary, under any such proceeding. At Lender's option, any such
award may ei*iier be applied toward the Secured Obligations or applied toward restoring the Premises in
which event the sume shall be paid out in the same manner as is provided for insurance proceeds in Section
1.7.8 hereof. Nowithstanding the foregoing, any expenses, including, without limitation, attorneys' fees
and expenses, incurzed vy Lender in intervening in such action or compromising and settling such action or
claim, or collecting suck-proceeds, shall be reimbursed to Lender first out of the proceeds.

1.9.  Governmemal Reguirements.

1.9.1. Compliance wich Laws.

(a) Borrower wiii at all times until the Loan 1s paid in full and this Mortgage
is released, fully comply with, and cavssthe Collateral and the use and condition thereof fully to
comply with, all federal, state, county, municipal, local and other governmental statutes,
ordinances, requirements, regulations, rules, ordcrs, licensing provisions and decrees of any kind
whatsoever that apply or relate to Borrower or in¢ Collateral or the use thereof (including but not
limited to any zoning or building laws or ordirances, any noisc abatement, occupancy, or
environmental protection laws or regulations, any rues or regulations of the Federal Aviation
Administration, or any rules, regulations or orders of any governmental agency), and will observe
and comply with all conditions and requirements necessary-to_preserve and extend any and all
rights, licenses, permits, privileges, easements, rights-of-way, covenants, restrictions, grants,
franchises and concessions (including, without limitation, those relating to land use and
development, landmark preservation, construction, access, water righis and use, noise and
pollution) which are applicable to Borrower or have been granted (whether or st of record) for the
Collateral or the use thercof. Unless required by applicable law or unless Lerder has otherwise
first agreed in writing, Borrower shall not make or allow any changes to be made i the nature of
the occupancy or use of the Premises or any portion thereof for which the Premises cr such portion
was intended at the time this Mortgage was delivered. Borrower shall not initiate or &eguiesce in
any change in any zoning or other land use classification now or hereafter in effect and affecting
the Premises or any part thereof without in each case obtaining Lender's prior written consent
thereto.

(b) At all times the environmental and ecological condition of the Premiscs
shall not be in violation of any law, ordinance, rule or regulation applicable thereto; the soil,
surface, water and ground water of or on the Premises shall be free from any solid waste, toxic,
hazardous or special substances or contaminants; and the Premises shall not be used for the
manufacture, refinement, treatment, storage, hauling or disposal of any such material. No
“Hazardous Materials” (as hereinafter defined) shall be discharged, dispersed, released, stored,
treated, generated, disposed of, or allowed to escape on the Premises; no asbestos or asbestos-
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containing materials shall be installed, used, incorporated into or disposed of on the Premises; no
polychlorinated biphenyls (“PCBs”) will be located on, in, or used in connection with the
Premises; no underground storage tanks shall be located on the Premises; and the Premises shall be
in compliance with all applicable federal, state and local statutes, laws, regulations, ordinances,
orders, or codes relating to environmental matters.

(c) “Hazardous Materials” means asbestos, PCBs, and any hazardous, toxic
or special substance, material or waste that is regulated by any governmental authority, including
the State of Illinois or the United States government and includes, without limitation, any material,
substance or waste that is (i)designated as such pursuant to Section 307 of the Federal Water
Pollution Control Act 33 U.S.C. §1251 et seq. (33 U.S.C. §1317); (ii)defined as such pursuant to
§1004 0f the Federal Resource Conservation and Recovery Act, 42 U.S.C. §6901 et. seq. (42
U.S.C. £6903); (iii)defined as such pursuant to §101 of the Comprehensive Environmental
Response, Compensation and Liability Act, 42 U.S.C. §9601 et. seq. (42 U.S.C. §9601); or
(iv)designated ordefined under any applicable federal or state statute or county or municipal law,
regulation, ordinanze, order or code, in each case as amended.

1.9.2. ADA Reruirements

(a) Borrower will cause the Premises to all times to comply with all ADA
Requirements. Borrower unconditionally agrees to forever indemnify, defend and hold Lender
harmless, and covenants not to sue T¢r anv claim for contribution against, Lender and its directors,
officers, employees, agents and collatuiai trustees, and their respective successors and assigns
(cach for the purposes of this Section, ait “indemnity Party”) from and against any and all
Damages (as defined in Section 1.9.1.(b)}2) uelow) with respect to, as a direct or indirect result of,
or arising out of any failure of the Improvements, or any part thereof, to comply with all ADA
Requirements in effect on the date hereof or at any-iire prior to (i) payment and performance in
full of the Secured Obligations or (ii) the Borrower's trarsfer of title to the Premises, whether by
foreclosure, deed-in-licu of foreclosure or otherwise, includizig; without limitation, all costs and
expenses incurred by Lender in connection with any changes irad< to the Improvements in order to
cause the Improvements to comply with all ADA Requirements, tegurdless of when such Damages
arise, and whether as a result of lawsuit (brought or threatepid), . settlement, agreement,
governmental inquiry or investigation, consent order or judgment, injunciion or restraining order
relating to lack of compliance by the Improvements with ADA Requirements,

(b) As used in this Section 1.9.2.(b) the following terms shall have the
following meanings:

“ADA Requirements” means all requirements of the Americans with Disabilities
Act of 1990, as amended, any rules or regulations issued under or pursuant thereto and
any laws, rules and regulations of the State of Illinois covering the same or similar subject
matter and any future amendments thereto.

“Damages” means all damages including, without limitation, punitive damages,
liabilities, costs, expenses, losses, diminutions in value, fines, penalties, demands, claims,
cost recovery actions, lawsuits, administrative proceedings, orders, compliance costs,
investigation expenses, consultant fees, attorneys' and paralegals' fees and litigation
€XpEnses.
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1.9.3. Contest of Laws. Borrower shall have the right, after prior notice to Lender and
so long as there exists no material threat to the priority of the lien of this Mortgage, the Loan Documents or
the value of the Collateral, to contest by appropriate legal proceedings conducted in the name of Borrower,
the validity or application of any ordinances, requirements, regulations, rules, orders and decrees of the
nature referred to in Sections 1.9.1. and 1.9.2. Borrower shall indemnify and hold Lender harmless from
any cost, expense, liability or damage, including reasonable attorney's fees, relating to such contest.

1.10. Mechanics' Liens.

1.10.1. Prohibitions Against Licns. Subject to Borrower's rights set forth in Section
1.10.2, Borrower will not permit any mechanics' or other construction lien under the laws of Illinois to be
recorded agairst or attach to the Premises or any part thereof. In addition, it is further expressly made a
covenant and cordition hereof that the lien of this Mortgage shall extend to any and all Improvements and
fixtures now or lersafter on the Premises, prior to any other lien thereon that may be claimed by any
person, so that subséanently accruing claims for lien on the Premises shall be junior and subordinate to this
Mortgage. ALL CONTRACTORS, SUBCONTRACTORS, AND OTHER PARTIES DEALING WITH
THE PREMISES, OR WITH ANY PARTIES INTERESTED THEREIN, ARE HEREBY REQUIRED
TO TAKE NOTICE OF THt ABQVE PROVISIONS.

1.10.2. Discharge ard Contest of Mechanic's Liens. If any mechanic's, laborer's or
materialmen's licn shall at any time be filed-against the Premises or any part thereof, Borrower, within 30
days after notice of the filing thereof, shali ciuse the same to be discharged of record or otherwise stayed
by payment, deposit, order of a court of ceirpetent jurisdiction (“Discharged”) or, (ii) in the event
Borrower ¢lects to contest such lien in good faith ard die diligence, Borrower shall have such lien bonded
or insured over (“Bonded”) by a title insurance compazy acceptable to Lender (the “Title Company™), in
form and substance acceptable to Lender. If Borrower siall fail to cause such lien to be Discharged or
Bonded in accordance with the terms hereof within such perrod then, in addition to any other right or
remedy, Lender may, but shall not be obligated to, discharge thé same either by paying the amount claimed
to be due or by procuring the discharge of such lien by deposit or by bunding proceedings, and in any such
event Lender shall be entitled, if Lender so elects, to compel the proscentica of an action for the foreclosure
of such lien by the lienor and to pay the amount of the judgment in favor of the lienor, with interest, costs
and allowances. In any event, if any suit, action or proceedings shall be brough« to foreclose or enforce any
such lien (whether or not the prosecution thereof was so compelled by Lender), Boirower shall, at its own
sole cost and expense, promptly pay, satisfy and discharge any final judgment entered tierein, in default of
which Lender, at its option, may three (3) days after notice thereof, do so. Any and all azacunts so paid by
Lender as in this Section provided, and all costs and expenses paid or incurred by Leud<r in connection
with any or all of the foregoing matters, including, without limitation, reasonable attortieys' fees and
disbursements shall become due and payable within five (5) days after notice thereof, such amounts,
charges, costs, expenses, fees and sums, together with interest thereon at the Default Rate.

1.11.  Continuing Priority. Subject to Borrower's right to contest set forth in Sections 1.9. and
1.10, hereof, Borrower will: pay such fees, Impositions and charges, execute and file (at Borrower's
expense) such financing statements, obtain such acknowledgments or consents, notify such obligors or
providers of services and materials and do all such other acts and things as Lender may from time to time
request to establish and maintain a valid and perfected first and prior lien on and security interest in the
Collateral and to provide for payment to Lender directly of all cash proceeds thercof, with Lender in
possession of the Collateral to the extent Lender deems possession reasonably necessary to maintain its
security interest in the Collateral; keep all of its books and records relating to the Collateral on the Premises
or at the principal office of Borrower; kecp all tangible Collateral on the Premises, except as Lender may
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otherwise consent in writing; make notations on its books and records sufficient to enable Lender, as well
as third parties, to determine the interest of Lender hereunder; and not collect any rents or the proceeds of
any of the Leases or Intangibles more than thirty (30) days before the same shall be due and payable
(except as Lender may otherwise consent in writing), except for deposits by tenants of the Premises to
secure such tenant's performance of its obligations under its Lease.

1.12.  Utilities. Borrower will pay all utility charges incurred in connection with the Premises
promptly when due and maintain all utility services available for use at the Premises.

1.13. Contract Maintenance; Other Agreements. Borrower will, for the benefit of Lender, fully
and promptly keep, observe, perform and satisfy each obligation, condition, covenant, and restriction
affecting the Piemises or imposed on it under any agreement between Borrower and a third party relating to
the Collateral or #i:= Secured Obligations so that there will be no default thereunder and so that the persons
(other than Borrower) obligated thereon shall be and remain at all times obligated to perform for the benefit
of Lender. Except.cs xnressly contemplated in the Loan Documents, Borrower will not permit to exist
any condition, event or fact-which could allow or serve as a basis or justification for any such person to
avoid such performance.

1.14.  Notify Lender or Dsiault. Borrower shall notify Lender in writing within five (5) days
after the date on which it becomes awaie of or receives notice of the occurrence of any Event of Default or
other event which, upon the giving of nuiice or the passage of time or both, would constitute an Event of
Default hereunder or under any of the other Loan Documents (an “Unmatured Default™).

1.15. Borrower To Comply With Leases. ‘Boirower will, at its own cost and expense:

(a) Faithfully abide by, perform and discharge each and every obligation,
covenant and agreement under any Leases to be permirad by the landlord thereunder;

(b) Enforce or secure the performance of cach and every obligation, covenant,
condition and agreement contained in the Leases by the tenant: thereunder to be performed;

(c) Not permit the prepayment of any Rents dvs nnder any Lease for more
than thirty (30) days in advance nor for more than the next accruing jistallment of Rents, nor
anticipate, discount (other than front-end incentives such as rent abatement), compromise, forgive
or waive any such Rents;

(d) Not waive, excuse, condone or in any manner release or fischarge any
tenants of or from the obligations, covenants, conditions and agreements by satd terauts to be
performed under the Leases, without the express prior written consent of Lender;

(e) Not permit any tenant to assign or sublet its interest in its Lease unless
expressly required to do so by the terms of the Lease and then only if such assignment does not
work to relieve the tenant of any liability for payment of and performance of its obligations under
the Lease and only if the new tenant is of the same or better creditworthiness as the prior tenant
and the terms of the new Lease provide for the same or better use of the leased space;

H Not terminate any Lease or accept a surrender thereof or a discharge of
the tenant unless required to do so by the terms of its Lease or unless Borrower and tenant or
another equally financially responsible tenant shall have executed a new Lease effective upon such
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termination for the same term of years at a rental not less than as provided in the terminated lease
and on terms no less favorable to the landlord than as in the terminated Lease;

(2 Not consent to a subordination of the interest of any tenant to any party
other than Lender and then only if specifically consented to by Lender; and

(h) Not amend or modify any Lease or alter the obligations of the parties
thereunder.

1.16. Lender's Right to Perform Under Leases. Should Borrower fail to perform, comply with
or discharge any obligations of Borrower under any Lease or should Lender become aware of or be notified
by any tenant inder any Lease of a failure on the part of Borrower to so perform, comply with or discharge
its obligations under said Lease, Lender may, but shall not be obligated to, and without further demand
upon Borrower, aps without waiving or releasing Borrower from any obligation in this Mortgage
contained, remedy suck failure, and Borrower agrees to repay upon demand all sums incurred by Lender in
remedying any such failere (ogether with interest at the Default Rate. All such sums, together with interest
at the Default Rate shall bicome so much additional Secured Obligations, but no such advance shall be
deemed to relieve Borrower from any default hereunder.

1,17.  Assignment of Rents. Jicas=s and Profits.

1.17.1. Borrower does hercov sell, assign, and transfer unto Lender all of the Rents,
Leases and profits from the Premises, it being ilie intention of this Mortgage to establish an absolute
transfer and assignment of all such Rents, Leases znd profits from and on the Premises unto Lender and
Borrower does hereby appoint irrevocably Lender its tiv:¢-and lawful attorney, in its name and stead, which
appointment is coupled with an interest, to collect all of sard Rents and profits; provided that, Lender grants
Borrower the privilege to collect and retain such rents, income, and profits unless and until an Event of

Default exists under this Mortgage.

1.17.2.  Upon the occurrence of an Event of Default, and whether before or after the
institution of legal proceedings to foreclose the lien hereof or before or after sale of the Premises or during
any period of redemption, Lender, without regard to waste, adequacy of ‘ae security or solvency of
Borrower, may revoke the privilege granted Borrower hereunder to collect the reiis, issues and profits of
the Premises, and may, at its option, without notice:

(a) In person or by agent, with or without taking possession of ¢r entering the
Premises, with or without bringing any action or proceeding, give, or require Boriower to give,
notice to any or all tenants under any Lease authorizing and directing the tenant to pay-such rents
and profits to Lender; collect all of the rents, issues and profits; enforce the payment thereof and
exercise all of the rights of the landlord under any Lease and all of the rights of Lender hereunder;
enter upon, take possession of, manage and operate said Premises, or any part thereof, cancel,
enforce or modify any Lease, and fix or modify rents, and do any acts which Lender deems proper
to protect the security hereof with or without taking possession of said Premises; and

{b) Apply for the appointment of a receiver in accordance with the provisions
of Ninois law, which receivership Borrower hereby consents to, which receiver shall collect the
rents, profits and all other income of any kind, manage the Premises so as to prevent waste, execute
leases within or beyond the period of receivership, and apply the rents, profits and income in the
following order:
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(i) to payment of all reasonable fees of any receiver appointed
hereunder;

(i1) to application of tenant's security deposits;

(i)  to payment when due of prior or current Impositions with respect
to the Premises or, if this Mortgage so requires, to the periodic escrow for
payment of the Impositions when due;

(iv)  to payment when due of premiums for insurance of the type
required by this Mortgage or as deemed reasonably necessary by Lender, or, if this
Mortgage so requires, to the periodic escrow for the payment of premiums when
due;

(WY
-
v) to payment of all expenses for maintenance, repair and restoration %
of tae Premises; <
%
(vi)”~ if received prior to a foreclosure sale, such amounts shall be paid K
to Lender and 4ppiied by Lender to the Secured Obligations in accordance with the
terms of the Nots, nrovided that, if the Premises shall be foreclosed and sold b
pursuant to a foreclosure sale, then during the period of redemption from such P‘:
foreclosure sale: N
(1) if Leader is the purchaser at the foreclosure sale, the rents '
shall be naid to Lender to be applied to the extent of any
deficiency <criaining after the sale, the balance to be e
retained by Lénder, and if the Premises be redeemed by &:
Borrower or any othei party entitled to redeem (such right S

to redeem Borrower heseby acknowledging that it has
waived in accordance (with the terms hereof); to be
applied as a credit against th* redemption price provided
that, if the Premises not be redeemed, any remaining
excess rents are to be paid to Lendziwhether or not a
deficiency exists;

2) If Lender is not the purchaser at the foreclosure sale, the
rents shall be paid to Lender to be applied to the Secured
Obligation to the extent of any deficiency remaining after
the sale, and the balance, if any, shall be paid to the
purchasers to be applied as a credit against the
redemption price, provided that, if the Premises not be
redeemed, any remaining excess rents shall be paid to the
purchasers.

1.17.3. The entering upon and taking possession of the Premises, the collection of such
rents and profits and the application thereof as aforesaid shall not cure or waive any defaults under this
Mortgage nor in any way operate to prevent Lender from pursuing any other remedy which it may now or
hereafier have under the terms of this Mortgage nor shall it in any way be deemed to constitute Lender a
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mortgagee-in-possession. The rights and powers of Lender hereunder shall remain in full force and effect
both prior to and after any foreclosure of the Mortgage and any sale pursuant thereto and until expiration
of the period of redemption from said sale (such right to redeem Borrower hereby acknowledging that it has
waived in accordance with the terms hereof), regardless of whether a deficiency remains from said sale.
The purchaser at any foreclosure sale, including Lender, shall have the right, at any time and without
limitation, to advance money to any receiver appointed hereunder to pay any part or all of the items which
the receiver would otherwise be authorized to pay if cash were available from the Premises and the sum so
advanced, with interest at the Default Rate, shall be a part of the sum required to be paid to redeem from
any foreclosure sale.

1.17.4. The rights hereunder shall in no way be dependent upon and shall apply without
regard to whe'he: the Premises are in danger of being lost, materially injured or damaged or whether the
Premises are adescate to discharge the Secured Obligations. The nghts contained herein are in addition to
and shall be cumulat.ve with the rights given in any separate instrument, if any, assigning any leases, rents
and profits of the Prémises and shall not amend or modify the rights in any such separate agreement.

1.18. Lender's Performance. If Borrower fails to pay or perform any of its obligations herein
contained (including payment of expenses of foreclosure and court costs) and all applicable grace or cure
periods have expired, Lender may fout need not), as agent or attorney-in-fact of Borrower, make any
payment or perform (or cause to be pérformed) any obligation of Borrower hereunder, in any form and
manner deemed expedient by Lender, and «nv amount so paid or expended (plus reasonable compensation
to Lender for its out-of-pocket and other expenses for each matter for which it acts under this Mortgage),
with interest thereon at the Default Rate, shall b added to the Secured Obligations and shall be repaid to
Lender within five (5) days after notice thereof. By way of illustration only, and not in limitation of the
foregoing, Lender may (but shall have no obligation 0} do all or any of the following: make payments of
principal or interest or other amounts on any lien, encurnbrance or charge on any of the Collateral; make
repairs; collect rents; prosecute collection of the Collateral br. proceeds thereof, purchase, discharge,
compromise or settle any tax lien or any other lien, encumbraiice, suit, proceeding, title or claim thereof,
contest any tax or assessment; and redeem from any tax sale or foiiciture affecting the Premises. In
making any payment or securing any performance relating to any obligatic: of Borrower hereunder, Lender
shall (as long as it acts in good faith) be the sole judge of the legality, vaiiaity and amount of any lien or

Lender shall ever be considered as a waiver of any right accruing to it on account Of the occurrence of any
matter which constitutes an Event of Default.

1.19.  Subrogation. To the extent that Lender, on or after the date hereof, pays‘any sum under
any provision of law or any instrument or document creating any lien or other interest prior ©or superior to
the lien of this Mortgage, or Borrower or any other person pays any such sum with the proceeds of the loan
secured hereby, Lender shall have and be entitled to a lien or other interest on the Collateral equal in
priority to the lien or other interest discharged and Lender shall be subrogated to, and receive and enjoy all
rights and liens possessed, held or enjoyed by, the holder of such lien, which shall remain in existence and

benefit Lender in securing the Secured Obligations.
2. DEFAULT
Each of the following shall constitute an event of default (“Event of Default”) hereunder (including, if

Borrower consists of more than one person or entity, the occurrence of any of such events with respect to
any one or more of such persons or entities):
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2.1.  Payment. Failure to make any payment of principal, interest, fees or any other amount due
under the Note or this Mortgage within ten (10) days after the due date thereof; or failure to pay any of the
other Secured Obligations, when and as the same shall become due and payable, whether at matunity or by
acceleration or otherwise within ten (10) days after the due date thereof.

2.2.  Performance. Except as specifically set forth in any other provision of this Article 2,
default in the timely and proper performance of any of the covenants or agreements of Borrower contained
in this Mortgage, and such failure is not cured within fifteen (15) days after notice thereof; provided that:
(i) if such default, in the reasonable discretion of Lender, creates a hazardous condition or adversely and
imminently affects the value of the Premises, such default shall be cured immediately, and (ii) subject to the
provisions of subsection (i) above, to the extent that such default is of such a character which reasonably
requires more ihan fifteen (15) days to cure, Borrower shall have such reasonable additional time to cure
the default, if Borower has commenced to cure the same within said fifteen (15) day period and is
diligently and cortiruously pursuing such cure, which default shall in all circumstances be cured within
thirty (30) days aftel delivery of the above required written notice, or such additional time as permitted by
Lender in its sole discrevion;

2.3.  Default under Lozs Document. Except as specifically set forth in any other Section of this
Atrticle 2, default in the performande of any of the covenants or agreements of Borrower, any other Loan
Party, or any one or more of them, as appiicable, contained in the other Loan Documents, provided that to
the extent (if any) that such other docutieri or instrument provides a grace or cure period with respect to
such default, the same grace or cure period, and only such period, shall apply with respect thereto under
this Mortgage,

24.  Default in Certain Covenants. Default-in the performance of any covenant or agreement
set forth in Sections 1.4., 1.7. or 1.9. herein.

25.  Receiver, Suspension, Attachment. The appointnent, pursuant to an order of a court of
competent jurisdiction, of a trustee, receiver or liquidator of the Coilateral or any part thereof, or of
Borrower, or any termination or voluntary suspension of the transaction Of business of Borrower, or any
attachment, execution or other judicial seizure of all or any substantial potton of Borrower's assets which
attachment, execution or seizure is not discharged within sixty (60) days.

2.6. Tax on Lender. The imposition of a tax, other than a state or federsi-income tax, on or
payable by Lender by reason of its ownership of the Note, or this Mortgage, and Berrewsr not promptly
paying said tax, or it being illegal for Borrower to pay said tax.

2.7.  Representations and Warranties. Any representation, warranty, or disclosure ‘made to
Lender by Borrower or any other Loan Party in connection with or as an inducement to the making of the
loan evidenced by the Note, this Mortgage or any of the other Loan Documents, proving to be false or
misleading in any material respect as of the time the same was made, whether or not any such
representation or disclosure appears as part of this Mortgage.

2.8.  Material Destruction of Premises. The Premises or any material part thereof is damaged
or destroyed by fire or other casualty and the loss is not adequately covered by insurance actually collected
or in the process of collection, and Borrower fails to deposit or to cause to be deposited with Lender the full
amount of the deficiency in cash within ten (10) days of Lender's written request therefor.
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29.  Mechanics Liens. Any lien or notice of lien of any kind whatsoever (whether for the
performance of work or services or the supplying of materials or other things, or in the nature of a
judgment lien or lien for Impositions, or otherwise) is filed or served against the Premises or any part
thereof or is received by Lender, and remains unsatisfied or unbonded to Lender's satisfaction for a period
of thirty (30) days after Borrower receives notice thereof, provided that Borrower shall have the right to
contest such lien in accordance with the terms of Section 1.10. of this Mortgage.

2.10.  Creditor's Rights. Borrower or any other Loan Party shall fail to pay its debts, make an
assignment for the benefit of its creditors, or shall commit an act of bankruptcy, or shall admit in writing its
inability to pay its debts as they become due, or shall seek a composition, readjustment, arrangement,
liquidation, dissolution or insolvency proceeding under any present or future statute or law, or shall file a
petition under any chapter of the Federal Bankruptey Code or any similar law, state or federal, now or
hereafter existing,- or shall become “insolvent” as that term is generally defined under the Federal
Bankruptcy Code. or. shall in any involuntary bankruptcy case commenced agamst it file an answer
admitting insolvency or inability to pay its debts as they become due, or shall fail to obtain a dismissal of
such case within sixty (60} days after its commencement or convert the case from one¢ chapter of the
Federal Bankruptcy Code to znother chapter, or be the subject of an order for relief in such bankruptcy
case, or be adjudged a bankiupt or insolvent, or shall have a custodian, trustee or receiver appoint for, or
have any court take jurisdiction of 1ts property, or any part hereof, in any proceeding for the purpose of
reorganization, arrangement, dissolutica op liquidation, and such custodian, trustee, liquidator or receiver
shall not be discharged, or such jurisdicticir shall not be relinquished, vacated or stayed within sixty (60)
days of the appointment.

2.11. Default under Other Agreements. A default by Borrower shall occur under any agreement,
document or instrument (other than this Mortgage oi-auy, of the other Loan Documents) now or hereafier
existing, to which Borrower is a party and the effect of such default is reasonably likely to have a material
adverse effect on the financial conditions or business operatieas >f Borrower.

2.12. Default On_Other Indebtedness. If Borrower is iZiu-default in the payment of any
indebtedness for borrowed money in an aggregate principal amount outstatuding in excess of $50,000 under
any agreement (other than the Loan Documents), or is in breach of(any, agrecment evidencing such
indebtedness (other than any Loan Document) and the effect of such default or-nreach, as the case may be,
is to enable the holder thercof then to accelerate the maturity of such indebiediess, unless the same is
waived or otherwise ceases to exist.

2.13.  Default on Other Indebtedness to Lender. A default by Borrower shall sCeur under any
agreement, document or instrument (other than this Mortgage or any other Loan Documiems) now or
hereafter existing, to which Borrower and Lender are parties.

2,14, Judgments. Judgment(s) is or are rendered against Borrower requiring payment in €xcess
of insurance coverage of more than $50,000.00 and Borrower fails to satisfy such judgment within sixty
(60) days thereof or to commence appropriate proceedings to appeal such judgments within the applicable
appeal period or, after such appeal is filed, Borrower fails to diligently prosccute such appeal or such
appeal is denied and Borrower fails to satisfy such judgment within thirty (30) days of such denial.

2.15.  Existence; Amendments. (a) If Borrower or any other Loan Party is a corporation and such
corporation dissolves, liquidates, or fails to maintain its corporate existence or amends its articles of
incorporation or by-laws in any material respect; (b) if Borrower or any other Loan Party is a partnership
and such partnership dissolves, liquidates, or fails to maintain its partnership existence or amends its
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certificate of limited partnership or partnership agreement in any material respect; (c) if Borrower or any
other Loan Party is a limited liability company and such limited liability company dissolves, liquidates, or
fails to maintain its limited liability company existence or amends its certificate of orgamization or
operating agreement in any material respect; (d) if Borrower or any other Loan Party is a trust and such
trust dissolves, liquidates, or fails to maintain its trust existence or amends the trust agreement in any
material respect; or (¢) if Borrower or both of Harry Seigle and Mark Seigle have died or become
incompetent.

3 REMEDIES

3.1.  Acceleration. Upon the occurrence of an Event of Default set forth in Section 2.11 the
unpaid princiral halance evidenced by the Note and all other Secured Obligations shall be immediately due
and payable, withGut notice to or action by Lender. Upon the occurrence of any Event of Default, the entire
indebtedness evidénc:d by the Note and all other Secured Obligations, together with interest thereon at the
Default Rate shall, 4t the aption of Lender, be immediately due and payable, without presentment, demand,
protest or notice of any Xird to Borrower or to any other person and notwithstanding any other provision
thereof.

3.2.  Possession of Proinises; Remedies under Loan Documents and Note. To the extent
permitted by law, Borrower hereby weives all right to the possession, income, and Rents of the Premises
from and after the occurrence of any Twent of Default. Lender is hereby expressly authorized and
empowered, at and following the occurrencs of any Event of Default, to enter into and upon and take
possession of the Premises or any part thereof, < complete any construction or repairs in progress thereon
at the expense of Borrower, to lease the same, to coilect and receive all Rents and to apply the same, less
the necessary or appropriate expenses of collection tiwrcof, either for the care, operation and preservation
of the Premises or, at the election of Lender in its sole disciction, to a reduction of the Secured Obligations
in such order as Lender may, in its sole discretion elect. Lender in addition to the rights provided under the
Note and any of the other Loan Documents, is also hereby grarced full and complete authority to enter
upon the Premises, employ watchmen to protect the Goods and Improvements from depredation or injury
and to preserve and protect the Collateral, and to continue any and 2il outstanding contracts for the
erection, completion or repair of improvements to the Premises, to make and enter into any contracts and
obligations wherever necessary in its own name, and to pay and dischargz 21l debts, obligations and
liabilities incurred thereby, all at the expense of Borrower. All such expendituiss by Lender shall be
Secured Obligations hereunder. Upon the occurrence of any Event of Default, Lend=i-may also exercise
any or all rights or remedies under the Note and any of the other Loan Documents.

3.3 Foreclosure; Receiver.

3.3.1. Upon the occurrence of any Event of Default, Lender shall have the right
immediately or at any time thereafter to foreclose the lien of this Mortgage.

3.3.2. Upon the filing of any complaint for that purpose, the court in which such
complaint is filed may, upon application of Lender, in Lender's sole and absolute discretion, appoint a
receiver of the Premuses pursuant to the Illinois Mortgage Foreclosure Law, as amended (Illinois Code
Ann, 735 ILCS 5/15-1001, et. seq.) (the “Mortgage Foreclosure Act”). Such appointment may be made:
(i) either before or after sale; (if) without choice; (jii) without regard to the solvency or insolvency, at the
time of application for each recetver, of the person or persons, if any, liable for the payment of the Secured
Obligations; (iv) without regard to the value of the Premises at such time and whether or not the same is
then occupied as a homestead; and {(v) without bond being required of the applicant. Lender hereunder or
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any employee or agent thereof may be appointed as such receiver. Such receiver shall have all powers and
duties prescribed by the Mortgage Foreclosure Act, including the power to take possession, control and
care of the Premises and to collect all rents, issues, deposits, profits and avails thereof during the pendency
of such foreclosure suit and apply all funds received toward the Secured Obligations, and in the event of a
sale and a deficiency where Borrower has not waived its statutory rights of redemption, during the full
statutory period of redemption, as well as during any further times when Borrower or its devisees, legatees,
administrators, legal representatives, successors or assigns except for the intervention of such receiver,
would be entitled to collect such rents, issues, deposits, profits and avails, and shall have all other powers
that may be necessary or useful in such cases for the protection, possession, control, management and
operation of the Premises during the whole of any such period. To the extent permitted by law, such
receiver may extend or modify any then existing leases and make new leases of the Premises or any part
thereof, which extensions, modifications and new leases may provide for terms to expire, or for options to
lessees to extend.cr renew terms to expire, beyond the maturity date of the Loan, it being understood and
agreed that any such leases, and the options or other such provisions to be contained therein, shall be
binding upon Borrevier and all persons whose interests in the Premises are subject to the lien hereof, and
upon the purchaser or puichasers at any such foreclosure sale, notwithstanding any redemption from sale,
discharge of indebtedness, satisfaction of foreclosure decree or issuance of certificate of sale or deed to any
purchaser or at any time thereafter.

3.3.3. The court may, frem time to time, authorize said receiver to apply the net amounts
remaining in his hands, after deducting 1casonable compensation for the receiver and his counsel as allowed
by the court, in payment (in whole or in par} of any or all of the Secured Obligations, including without
limitation the following, in such order of appliCsiion as Lender may, in its sole and absolute discretion,
elect: (i) amounts due upon the Note, (ii) amounts due upon any decree entered in any suit foreclosing this
Mortgage, (iii) costs and expenses of foreclosure and iitization upon the Premises, (iv) insurance premiums,
repairs, Impositions, water charges and interest, penaio<s and costs, in connection with the Premises,
(v) any other lien or charge upon the Premises that may be o1 bicome superior to the lien of this Mortgage,
or of any decree foreclosing the same and (vi) all moneys advinced by Lender to cure or attempt to cure
any default by Borrower in the performance of any obligation or coudition contained in any of the other
Loan Documents or this Mortgage or otherwise, to protect the securityzhereof provided herein, or in any of
the other Loan Documents, with interest on such advances at the intercsi rate applicable after maturity
under the Note. The excess of the proceeds of sale, if any, shall then be paid to Rorrower, upon request.

3.3.4. This Mortgage may be foreclosed once against all, or succcssively against any
portion or portions, of the Premises, as Lender may ¢lect, until all of the Premises have been foreclosed
against and sold. As part of the foreclosure, Lender in its discretion may, with or without zativ, personally
or by attorney, sell to the highest bidder all or any part of the Premises, and all right, title, (nterest, claim
and demand therein, and the right of redemption thercof, as an entirety, or in separate lots, as Lender may
elect, and in one sale or in any number of scparate sales held at one time or at any number of times, all in
any manner and upon such notice as provided by applicable law. Upon the completion of any such sale or
sales, Lender shall transfer and deliver, or cause to be transferred and delivered, to the purchaser or
purchasers of the property so sold, in the manner and form as provided by applicable law, and Lender is
hereby irrevocably appointed the true and lawful attorney-in-fact of Borrower, in its name and stead, to
make all necessary transfers of property thus sold, and for that purpose Lender may execute and deliver,
for and in the name of Borrower, all necessary instruments of assignment and transfer, Borrower hereby
ratifying and confirming all that said attorney-in-fact shall lawfully do by virtue hereof.

3.3.5. In the case of any sale of the Premises pursuant to any judgment or decree of any
court at public auction or otherwise, Lender may become the purchaser, and for the purpose of making
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settlement for or payment of the purchase price, shall be entitled to deliver over and use the Note and any
claims for the debt in order that there may be credited as paid on the purchase price the amount of the debt.
In case of any foreclosure of this Mortgage (or the commencement of or preparation therefor) in any court,
all expenses of every kind paid or incurred by Lender for the enforcement, protection or collection of this
security, including court costs, attorneys' fees, stenographers' fees, costs of advertising, and costs of title
insurance and any other documentary evidence of title, shall be patd by Borrower.

34, Remedies for Leases and Rents.

3.4.1. If any Event of Default shall occur, then, whether before or after institution of
legal proceedings to foreclose the lien of this Mortgage or before or after the sale thereunder, Lender shall
be entitled, in“is discretion, to do all or any of the following:

(a) enter and take actual possession of the Premises, the Rents, the Leases
and other Lollateral relating thereto or any part thereof personally, or by its agents or attomeys,
and exclude Beriewer therefrom;

(b) enter upon and take and maintain possession of all of the documents,
books, records, papers and zccounts of Borrower relating thereto;

(©) as attorney-in-fact or agent of Borrower, or in its own name as mortgagee
and under the powers herein granies, hold, operate, manage and control the Premises, the Rents,
the Leases and all other Collateral rC'aiing thereto and conduct the business, if any, thereof
(including entering into new leases of the Promises, or any part thereof, under such terms and
conditions as Lender, in its sole and absoiute discretion, may elect) either personally or by its
agents, contractors or nominees, with full power ‘0 nse such measures, legal or equitable, as in its
discretion or in the discretion of its successors or 2ssigns may be deemed proper or necessary to
enforce the payment of the Rents, the Leases and Gther. Collateral relating thereto (including
actions for the recovery of Rent, actions in forcible detainer 7ad actions in distress of Rent),

(d) cancel or terminate any Lease or sublease £or any cause or on any ground
which would entitle Borrower to cancel the same;

(e) elect to disaffirm any Lease or sublease made suusequent hereto or
subordinated to the lien hereof;

H make all necessary or proper repairs, decoration, renewals, teplacements,
alterations, additions, betterments and improvements to the Premises that, in its rcasonable
discretion, may seem appropriate;

(2) insure and reinsure the Collateral for all risks incidental to Lender's
possession, operation and management thereof; and

(h) receive all such Rents and proceeds, and perform such other acts in
connection with the management and operation of the Collateral, as Lender in its sole discretion

may deem necessary or desirable.

3.42. Borrower hereby grants Lender full power and authority to exercise each and
every one of the rights, privileges and powers contained herein at any and all times after any Event of
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Default has occurred without notice to Borrower or any other person. Lender, in the exercise of the rights
and powers conferred upon it hereby, shall have full power to use and apply the Rents to the payment of or
on account of the following, in such order as it may, in its sole and absolute discretion, determine: (i) to the
payment of the operating expenses of the Premises, including the cost of management and leasing thereof
{(which shall include reasonable compensation to Lender and its agents or contractors, if management be
delegated to agents or contractors, and it shall also include lease commissions and other compensation and
expenses of seeking and procuring tenants and entering into Leases), established claims for damages, if
any, and premiums on insurance hereinabove authorized; (11) to the payment of Impositions, charges and
special assessments, the costs of all repairs, decorating, renewals, replacements, alterations, additions,
betterments and improvements of the Collateral, including the cost from time to time of imstalling, replacing
or repairing the Collateral, and of placing the Collateral in such condition as will, in the judgment of
Lender, make - i=adily rentable; (iii) to the payment of any Secured Obligations; and (iv) to the payment of
any other cost or 2:zpense required or permitted hereunder.

3.4.2._ The entering upon and taking possession of the Premises, or any part thereof, and
the collection of any Renieand the application thereof as aforesaid shall not cure or waive any default
theretofore or thereafter occwring or affect any notice or default hereunder or invalidate any act done
pursuant to any such defauii or netice, and, notwithstanding continuance in possession of the Premises or
any part thereof by Lender or a recriver, and the collection, receipt and application of the Rents, Lender
shall be entitled to exercise every right provided for in this Mortgage or by law or in equity upon or after
the occurrence of an Event of Defauls.

344 Any of the actions reicived to in this Section 3.4 may be taken by Lender
irrespective of and without regard to the adequacy of the security for the Secured Obligations.

35. Personal Property.

3.5.1. Whenever there exists an Event of Defanlt hereunder, Lender may exercise from
time to time any rights, powers and remedies available to it under applicable law and as may be provided in
this Mortgage, the Note and the other Loan Documents upon defauli-in tlie payment of any indebtedness.
Borrower shall, promptly upon request by Lender, assemble the Collateral aird make it available to Lender
at such place or places reasonably convenient for both Lender and Borrower, 2s.Lender shall designate.
Any notification of intended disposition required by law of any of the Collateral sheii be deemed reasonably
and properly given if given at least ten (10) days before such disposition.

3.5.2. Without limiting the generality of the provisions of Section 3.5.1 “whenever there
exists an Event of Default hereunder, Lender may, with respect to so much of the Collateral as js personal
property under applicable law, to the fullest extent permitted by applicable law, without further notice,
advertisement, hearing or process of law of any kind: (i) notify any person obligated on the Collateral to
perform directly for Lender its obligations thereunder, (ii) enforce collection of any of the Collateral by suit
or otherwise, and surrender, release or exchange all or any part thereof or compromise or extend or renew
for any period (whether or not longer than the original period) any obligations of any nature of any party
with respect thereto, (iii) endorse any checks, drafts or other writings in the name of Borrower to allow
collection of the Collateral, (1v) take control of any proceeds of the Collateral, (v) enter upon any premises
where any of the Collateral may be located and take possession of and remove such Collateral, (vi) sell any
or all of the Collateral, free of all rights and claims of Borrower therein and thereto, at any public or
private sale, and (vii) bid for and purchase any or all of the Collateral at any such sale. Any proceeds of
any disposition by Lender of any of the Collateral may be applied by Lender to the payment of expenses in
connection with the Collateral, including reasonable attorneys' fees and legal expenses, and any balance of

24 100134/0128/452377/Version #:.3




UNOFFICIAL COPY

such proceeds shall be applied by Lender toward the payment of such of the Secured Obligations and in
such order of application as Lender may from time to time elect.

3.5.3. Lender may exercise from time to time any rights and remedies available to it
under the Uniform Commercial Code or other applicable law as in effect from time to time or otherwise
available to it under applicable law. Borrower hereby constitutes Lender its attorney-in-fact with full
power of substitution to take possession of the Collateral upon the occurrence of any Event of Default and,
as Lender in its sole discretion deems necessary or proper, to execute and deliver all instruments required
by Lender to accomplish the disposition of the Collateral; this power of attorney is a power coupled with an
interest and is irrevocable while any of the Secured Obligations are outstanding.

3.6. < No Liability on Lender. Notwithstanding anything contained herein, Lender shall not be
obligated to perteim or discharge, and does not hereby undertake to perform or discharge, any obligation,
duty or liability «f Borrower and Borrower shall and does hereby agree to indemnify and hold Lender
harmless of and freda 2ny and all liabilities, losses or damages which Lender may incur or pay under or
with respect to any of the Collateral or under or by reason of its exercise of rights hereunder and any and
all claims and demands whatscever which may be asserted against it by reason of any alleged obligations or
undertakings on its part to perform-or discharge any of the terms, covenants or agreements contained in any
of the Collateral or in any of the-Coutracts, documents or instruments evidencing or creating any of the
Collateral, unless such liability, claim/ cost or demand is caused solely by Lender's willful misconduct.
Lender shall not have responsibility foi-the control, care, management or repair of the Premises or any
other Collateral or be responsible or liable o1 any negligence in the management, operation, upkeep, repair
or control of the Premises or any other Collateratvesulting in loss, injury or death to any tenant, licensee,
employee, stranger or other person. No liability sha'i be, enforced or asserted against Lender in its exercise
of the powers herein granted to it, and Borrower expressiy waives and releases any such liability. Should
Lender incur any such liability, loss or damage under any of the Leases or under or by reason hereof, or in
the defense of any claims or demands, Borrower agrees to reimburse Lender immediately upon demand for
the full amount thereof, including costs, expenses and reasonablé 2itorneys' fees.

3.7.  Accounts. Upon the occurrence of any Event of Default. Lender shall, to the fullest extent
permitted by law, be entitled to appropriate and apply on the payment of (e Secured Obligations (whether
or not dug and in any order of priority as may be selected by Lender in its soie «nd absolute discretion), any
and all accounts and monies held in possession of Lender for the benefit of Borrowd,

38.  No Implied Waiver: Remedies Cumulative.

3.8.1. Lender’s failure at any time or times hereafter to require strict pcrformance by
Borrower of any provision of this Mortgage or any other Loan Document shall not waive,. affect or
diminish any right of Lender thereafter to demand strict compliance and performance therewith. Any
suspension or waiver by Lender of an Event of Default or an Unmatured Default by Borrower or any other
Loan Party under this Mortgage or any other Loan Document shall not suspend, waive or affect any other
Event of Default or Unmatured Default by Borrower or any other Loan Party under this Mortgage or any
other Loan Document, whether the same is prior or subsequent thereto and whether of the same or of a
different type. None of the undertakings, agreements, warranties, covenants and representations of
Borrower contained in this Mortgage or any other Loan Document and no Event of Default or Unmatured
Default by Borrower or any other Loan Party under this Mortgage or any other Loan Document shall be
deemed to have been suspended or waived by Lender unless such suspension or waiver is by an instrument
in writing signed by an officer of Lender and directed to Borrower or such applicable other Loan Party
specifying such suspension or waiver.
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3.8.2. No remedy or right of Lender hereunder or under the Note or any of the other
Loan Documents or otherwise, or avaitable under applicable law, shall be exclusive of any other right or
remedy, but each such remedy or right shall be in addition to every other remedy or right now or hereafter
existing under any such document or under applicable law. No delay in the exercise of, or omission to
exercise, any remedy or right accruing on any Event of Default shall impair any such remedy or right or be
construed to be a waiver of any such Event of Default or an acquiescence therein, nor shall it affect any
subsequent Event of Default of the same or a different nature. Every such remedy or right may be
excrcised concurrently or independently, and when and as often as may be deemed expedient by Lender.
All obligations of Borrower, and all rights, powers and remedies of Lender, expressed herein shall be in
addition to, and not in limitation of, those provided by law or in the Note or any other Loan Documents or
any other wridten agreement or instrument relating to any of the Secured Obligations or any security
therefor.

3.9, Ceinnliznce with the Illinois Mortgage Foreclosure Law.

39.1. Inche event that any provision of this Mortgage shall be inconsistent with any
provisions of the Mortgage Foreslosure Act, the provision of the Mortgage Foreclosure Act shall take
precedence over the provisions o1 this Mortgage, but shall not invalidate or render unenforceable any other
proviston of this Mortgage that can b: construed in a manner consistent with the Mortgage Foreclosure
Act.

3.9.2. Borrower and Lender shiall have the benefit of all of the provisions of the
Mortgage Foreclosure Act, including all amendments thereto which may become effective from time to time
after the date hereof. In the event any provision oith¢ Mortgage Foreclosure Act which is specifically
referred to herein may be repealed, Lender shall have the tenefit of such provision as most recently existing
prior to such repeal, as though the same were incorporated herera by express reference.

3.9.3. If any provision of this Mortgage shall grezcto Lender any rights or remedies
upon default of Borrower which are more limited than the rights that wouid otherwise be vested m Lender
under the Mortgage Foreclosure Act in the absence of said provision, Lerde: shall be vested with the rights
granted in the Mortgage Foreclosure Act to the full extent permitted by law.

3.10. Permitted Acts. Borrower agrees that, without affecting or diminisking in any way the
liability of Borrower or any other person (except any person expressly released in writiug by Lender) for
the payment or performance of any of the Secured Obligations or for the performance ¢ zny obligation
contained herein or affecting the lien hereof upon the Collateral or any part thereof, Lender may at any time
and from time to time, without notice to or the consent of any person release any person lizhie for the
payment or performance of any of the Secured Obligations; extend the time for, or agree to alter the terms
of payment of, any indebtedness under the Note or any of the Secured Obligations; modify or waive any
obligation; subordinate, modify or otherwise deal with the lien hereof, accept additional security of any
kind; release any Collateral or other property securing any or all of the Secured Obligations; make releascs
of any portion of the Premises; consent to the making of any map or plat of the Premises; consent to the
creation of a condominium regime on all or any part of the Premises or the submission of all or any part of
the Premises to the provisions of any condominium act or any similar provisions of law of the state where
the Premises are located, or to the creation of any easements on the Premises or of any covenants restricting
the use or occupancy thereof, or exercise or refrain from exercising, or waive, any right Lender may have
hereunder or under any of the other Loan Documents.
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3.11.  Security Agreement. Fixture Filing. This Mortgage, to the extent that it conveys or
otherwisc deals with personal property or with items of personal property which are or may become
fixtures, shall also be construed as a security agreement under the Uniform Commercial Code as in effect in
the state in which the Premises are located, and this Mortgage constitutes a financing statement filed as a
fixture filing in the Official Records of the County Recorder of the County in which the Premises are
located with respect to any and all fixtures included within the term “Collateral” as used herein and with
respect to any Goods or other personal property that may now be or hereafter become such fixtures.
Lender is authorized to file a Financing Statement with the Secretary of State of Illinois and the Recorder
of Deeds of Cook County, [llinois.

3,12, Statement. Fach statement of account by Lender delivered to Borrower relating to the
Secured Obligitions shall be presumed correct and accurate and shall constitute an account stated between
Borrower and Lexder unless Lender subsequently corrects such statement of its own violation or, within
thirty (30) days after Rorrower’s receipt of said statement, Borrower delivers to Lender in accordance with
Section 4.1 written 0biection thereto specifying the error or errors, if any, which Borrower asserts are
contained in any such staterient.

4. GENERAL

4.1.  Notices, Any and afl'notices given in connection with this Mortgage shall be deemed
adequately given only if in writing and acdizssed to the party for whom such notices are intended at the
address set forth below. All notices shall be sent by personal delivery, Federal Express or other overnight
messenger service, first class registered or certiried mail, postage prepaid, return receipt requested or by
other means at least as fast and reliable as first class mail. A written notice shall be deemed to have been
given to the recipient part on the earlier of (a) the date it shall be delivered to the address required by this
Mortgage; (b) the date delivery shall have been refused at the address required by this Mortgage; or
(c) with respect to notices sent by mail, the date as of which tie postal service shall have indicated such
notice to be undeliverable at the address required by this Mortgags.. Any and all notices referred to in this
Mortgage, or which cither party desires to give to the other, shall be addiessed as follows:

If to Borrower: The Cermak-Morgan LLC
1331 Davis Road
Elgin, IL 60123
Attn: Harry Seigle

With a copy to: Schwartz Cooper Greenberg & Krauss
180 North LaSalle Street, Suite 2700
Chicago, IL 60601
Attn: Ronald B. Grais

If to Lender: American National Bank
and Trust Company of Chicago
120 South LaSalle Street
Chicago, IL  60603-3400
Attn:  Erik J. Langeland

With a copy to: Sachnoff & Weaver, Ltd.
30 South Wacker Drive, 29* Floor
Chicago, IL 60606-7434
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Attn: Ernest D. Simon

Any party hereto may, by notice given hereunder, designate any further or different addresses to which
subsequent notices, certificates or other communications shall be sent.

4.2.  Costs. Borrower hereby agrees that it shall reimburse Lender on demand, as part of the
Secured Obligations, for any and all Costs and any amount not paid on demand shall bear interest at the
Default Rate. As used herein, “Costs” shall mean any and all reasonable costs and expenses (including,
without limitation, the reasonable fees and expenses of any counsel, accountants, appraisers or other
professionals) incurred by Lender at any time, in comnection with: (a) the preparation, negotiation,
exccution and administration of this Mortgage and all other Loan Documents; (b) the preparation,
negotiation axd \execution of any amendment or modification of this Mortgage or the other Loan
Documents; (c) e custody, preservation, use or operation of, or the sale of, collection from or other
realization upon the Premises or any other Collateral; (d) the exercise or enforcement of any of the rights of
Lender hereunder; {¢) «ry. failure by Borrower to perform or observe any of the provisions hereunder; (f)
any litigation, contest, dispute, suit, proceeding or action (whether instituted by Lender and Lender is
successful, Borrower, any cther Loan Party, or any other person) in any way relating to this Mortgage, the
other Loan Documents, the Secured Obligations, the Premises, the Collateral, Borrower’s affairs, any Loan
Party’s affairs or any affiliate’s afiaics; (g) any attempt to enforce any rights of Lender against Borrower
or any other Loan Party or any other person which may be obligated to Lender by virtue of this Mortgage
of the other Loan Documents; (h) perfoiring any of the obligations relating to or payment of any of the
Secured Obligations hereunder in accordancs vrith the terms hereof, and (i) attorney’s fees, consultant’s
fees, engineering fees, recording charges, filing <riarges, escrow charges, title insurance premiums, casualty
and liability insurance premiums, costs of surveys snd bonds, travel expenses and related expenses, court
costs, processing fees and broker’s fees.

43.  Successors; Borrower; Gender. All provisions hereof shall inure to and bind the parties
and their respective successors, vendees and assigns. The word “Borrower” shall include all persons
claiming under or through Borrower and all persons liable for the puyment or performance of any of the
Secured Obligations whether or not such persons shall have executed the Mote or this Mortgage. Wherever
used, the singular number shall include the plural, the plural the singular, and the use of any gender shall be
applicable to all genders.

44.  Care by Lender. Lender shall be deemed to have exercised reasonabls ¢are in the custody
and preservation of any of the Collateral in its possession if it takes such action foi tiiat purpose as
Borrower requests in writing, but failure of Lender to comply with any such request shali ot be deemed to
be (or to be evidence of) a failure to exercise reasonable care, and no failure of Lender in preserve or
protect any rights with respect to such Collateral against prior parties, or to do any act with respect to the
preservation of such Collateral not so requested by Borrower, shall be deemed a failure to exercise
reasonable care in the custody or preservation of such Collateral.

4.5,  Application of Payments. Any and all payments which may be received by or tendered to
Lender made by Borrower or any other person (including, without limitation, any other Loan Party now or
hereafter existing) at any time or from time to time and which relate in any way to the sums advanced under
the Note or any other Secured Obligation, shall be applied in accordance with the terms of the Note, absent
an express provision in this Mortgage to the contrary.

4.6.  Representation by Counsel. Borrower hereby represents and warrants that it has consulted
and conferred with competent legal counsel of its choice before executing this Mortgage and all other Loan
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Documents. Borrower further represents and warrants that it has read and understood the terms of this
Mortgage and intends to be bound hereby. Borrower and its counsel have been afforded an opportunity to
review, negotiate and modify the terms of this Mortgage. In accordance with the foregoing, the general rule
of construction to the effect that any ambiguities in a contract are to be resolved against the party drafting
the contract shall not be employed in the construction and interpretation of this Mortgage.

47 Release of Mortgage. As used herein, “Contingent Secured Obligation” shall mean a
Secured Obligation which at the time of determination is a contingent obligation under an indemnification
provision contained herein or in any other Loan Document that survives indefinitely. A Secured Obligation
under such an indemnification provision shall not constitute a Contingent Secured Obligation if an
unsatisfied claim for payment under such provision has been made, or if an action, suit, proceeding or
investigation i$ pending or threatened which, in the judgment of Lender, might thereafier give rise to a
claim under such“provision. This Mortgage creates a continuing security interest in the Premises and the
other Collateral 4nd shall continue in full force and effect until all Secured Obligations (other than
Contingent Secured Oblizations) have been paid in cash and performed in full, and ail commitments to
extend credit under, and a%-letters of credit (if any) issued under the Loan Documents have terminated.
Upon the payment in cask 2ad performance in full of all Secured Obligations (other than Contingent
Sccured Obligations) and termination of all commitments to extend credit under, and all letters of credit (if
any) issued under, the Loan Docusicrits, the security interest granted hereby shall terminate and all rights to
the Collateral shall revert to Borrower.” Upon any such termination, Lender will, at Borrower’s request and
expense, return to Borrower, without aiiy cpresentations, warranties or recourse of any kind whatsocver,
such of the Collateral as then may be held o Lznder hereunder, and execute and deliver to Borrower such
documents as Borrower may reasonably request ju evidence such termination, including but not limited to a
release of mortgage in recordable form, executed by Lender.

4.8, No Obligation on Lender. This Mortgege is intended only as security for the Secured
Obligations. Anything herein to the contrary notwithstanding, (i) Borrower shall be and remain liable
hereunder and with respect to the Collateral to perform all of tae obligations assumed by it hercunder, (1)
Lender shall have no obligation or liability under or with respect to tiic:Collateral by reason of or arising
out of this Mortgage, and (iii) Lender shall not be required or obligated in’any manner to perform or fulfill
any of the obligations of Borrower hereunder, pursuant to or with respect t¢uny of the Collateral.

49.  No Waiver, Writing, No delay on the part of Lender in the excrcise of any right or remedy
shall operate as a waiver thereof, and no single or partial exercise by Lender of any right or remedy shall
preclude other or further exercise thereof or the exercise of any other right or remedy. The granting or
withholding of consent by Lender to any transaction as required by the terms hereof shailziot be deemed a
waiver of the right to require consent to future or successive transactions.

4.10. Severability. If any provision (in whole or in part) of this Mortgage or the other Loan
Documents or the application thereof to any person or circumstance is held invalid or unenforceable, then
such provision shall be deemed modified, restricted, or reformulated to the extent and in the manner
necessary to render the same valid and enforceable, or shall be deemed excised from this Mortgage or the
other Loan Documents, as the case may require, and this Mortgage and such other Loan Documents shall
be construed and enforced to the maximum extent permitted by law, as if such provision had been
originally incorporated herein as so modified, restricted, or reformulated or as if such provision had not
been originally incorporated herein or therein, as the case may be. The partics further agree to seck a
lawful substitute for any provision found to be unlawful. If such modification, restriction or reformulation
is not reasonably possible, the remainder of this Mortgage and the other Loan Documents and the
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application of such provision to other persons or circumstances will not be affected thereby and the
provisions of this Mortgage and the other Loan Documents shall be severable in any such instance.

4.11. Incorporation of Other Loan Documents. The provisions of the other Loan Documents are
incorporated in this Mortgage by this reference thereto. Except as otherwise provided in this Mortgage and
except as otherwise provided in the other Loan Documents by specific reference to the applicable provision
of this Mortgage, if any provision contained in this Mortgage is in conflict with, or inconsistent with, any
provision in the other Loan Documents, Lender shall have the right to elect, in its sole and absolute
discretion, which provision shall govern and control. Except to the extent provided to the contrary in this
Mortgage and in the other Loan Documents, no termination or cancellation (regardless of cause or
procedure) of this Mortgage or the other Loan Documents shall in any way affect or impair the powers,
obligations, dxfies, rights and liabilities of Borrower or Lender in any way or respect relating to (a) any
transaction or evéiit occurring prior to such termination or cancellation, and/or (b) any of the undertakings,
agreements, coveran’s, warranties and representations of Borrower contained in this Mortgage or the other
Loan Documents. ~Al' such undertakings, agreements, covenants, warranties and representations shall
survive such termination-or-cancellation.

4.12.  Jurisdiction,

4.12.1. BORROWER HEREBY, TO THE EXTENT PERMITTED BY APPLICABLE
LAW, (i) IRREVOCABLY SUBMITS- 7O THE JURISDICTION OF ANY STATE OR FEDERAL
COURT LOCATED IN CHICAGO, IEiiNOIS, OVER ANY ACTION OR PROCEEDING TO
ENFORCE OR DEFEND ANY MATTER AR{SING FROM OR RELATED TO THIS MORTGAGE
OR THE OTHER LOAN DOCUMENTS; (ii) IRREVOCABLY WAIVES THE DEFENSE OF AN
INCONVENIENT FORUM TO THE MAINTENAMCE OF ANY SUCH ACTION OR PROCEEDING
IN ANY SUCH COURT; (iii) AGREES THAT A FIN2L JUDGMENT IN ANY SUCH ACTION OR
PROCEEDING IN ANY SUCH COURT SHALL BE COMCLUSIVE AND MAY BE ENFORCED IN
ANY OTHER JURISDICTION BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER
PROVIDED BY LAW,; AND (iv) AGREES NOT TO INSTITUTE ANY LEGAL ACTION OR
PROCEEDING AGAINST LENDER OR ANY OF LENLERS DIRECTORS, OFFICERS,
EMPLOYEES, AGENTS OR PROPERTY, CONCERNING ANY MATIER ARISING OUT OF OR
RELATING TO THIS MORTGAGE OR THE OTHER LOAN DOCUMENTS IN ANY COURT
OTHER THAN ONE LOCATED IN CHICAGO, ILLINOIS.

4.12.2. NOTHING IN THIS SECTION SHALL AFFECT OR (MFAIR LENDER'S
RIGHT TO SERVE LEGAL PROCESS IN ANY MANNER PERMITTED BY LAW P LENDER'S
RIGHT TO BRING ANY ACTION OR PROCEEDING AGAINST BORROWER OR BUORROWER'S
PROPERTY IN THE COURTS OF ANY OTHER JURISDICTION.

4.12.3. BORROWER AGREES THAT LENDER SHALL HAVE THE RIGHT, AT
LENDER'S OPTION, TO PROCEED AGAINST BORROWER OR ITS PROPERTY IN A COURT IN
ANY LOCATION, INCLUDING ANY ACTION TO ENABLE LENDER TO REALIZE ON SUCH
PROPERTY, OR TO ENFORCE A JUDGMENT OR OTHER COURT ORDER ENTERED IN FAVOR
OF LENDER, BORROWER AGREES THAT IT SHALL NOT ASSERT ANY PERMISSIVE
COUNTERCLAIMS IN ANY PROCEEDING BROUGHT IN ACCORDANCE WITH THIS
PROVISION BY LENDER TO REALIZE ON SUCH PROPERTY, OR TO ENFORCE A JUDGMENT
OR OTHER COURT ORDER IN FAVOR OF LENDER. BORROWER WAIVES ANY OBJECTION
THAT IT MAY HAVE TO THE LOCATION OF THE COURT IN WHICH LENDER HAS
COMMENCED A PROCEEDING DESCRIBED IN THIS SECTION.
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4.13. Waiver.

(a) Borrower, on behalf of itself and all persons now or hereafter interested in
the Premises or the Collateral, to the fullest extent permitted by applicable law hereby waives all
rights under all appraisement, homestead, moratorium, valuation, exemption, stay, extenston, and
redemption statutes, laws or equities now or hereafter existing, and hereby further waives the
pleading of any statute of limitations as a defense to any and all Secured Obligations secured by
this Mortgage, and Borrower agrees that no defense, claim or right based on any thereof will be
asserted, or may be enforced, in any action enforcing or relating to this Mortgage or any of this
Collateral. Without limiting the generality of the preceding sentence, Borrower, on its own behalf
and o behalf of each and every person acquiring any interest in or title to the Premises subsequent
to the dat<-of this Mortgage, hereby irrevocably waives any and all rights of redemption from sale
under any order or decree of foreclosure of this Mortgage or under any power contained herein or
under any sdlepursuant to any statute, order, decree or judgment of any court. Borrower, for itself
and for all persens Liereafter claiming through or under it or who may at any time hereafter become
holders of liens jun‘or to the lien of this Mortgage, hereby expressly waives and releases all rights
to direct the order in whizh any of the Collateral shall be sold in the event of any sale or sales
pursuant hereto and to navs any of the Collateral and/or any other property now or hereafier
constituting security for any ol ths Secured Obligations marshalled upon any foreclosure of this
Mortgage or of any other securtiy forany of said indebtedness.

(b) EXCEPT AS GTHERWISE PROVIDED FOR IN THIS MORTGAGE
OR REQUIRED BY LAW, BORROWER, WAIVES (A) PRESENTMENT, DEMAND,
NOTICE, PROTEST, NOTICE OF PROTEST, NOTICE OF PRESENTMENT, DEFAULT
AND NON-PAYMENT IN CONNECTION Wi17H THE NOTE, (B) MATURITY, RELEASE,
COMPROMISE, SETTLEMENT, EXTENSION” DR RENEWAL OF ANY OR ALL
COMMERCIAL PAPER, ACCOUNTS, CONTRACT RIGHTS, DOCUMENTS,
INSTRUMENTS, CHATTEL PAPER AND GUAKANTIES AT ANY TIME HELD BY
LENDER ON WHICH BORROWER MAY IN ANY WAY RE ZIABLE; (C) ALL RIGHTS TO
NOTICE AND A HEARING PRIOR TO LENDER’S TAKING POSSESSION OR CONTROL
OF, OR TO LENDER REPLEVY, ATTACHMENT OR LEVY U"ON THE COLLATERAL
OR ANY BOND OR SECURITY WHICH MIGHT BE REQUIRED BY ANY COURT PRIOR
TO ALLOWING LENDER TO EXERCISE ANY OF LENDER’S REMEDITS; AND (D) THE
BENEFIT OF ALL VALUATION, APPRAISEMENT, EXTENSION AND -EXEMPTION
LAWS.

4.14. Subordination. Notwithstanding anything herein contained to the contrary, thiz. Mortgage
is subordinate to the lien on the Collateral created by (i) that certain Mortgage, Assignment of Rents and
Security Agreement dated November 15, 2000 from the Borrower to American National Bank and Trust
Company of Chicago to sccure a note in the amount of $900,000 and recorded with the Recorder of Deeds
at Cook County, Illinois as document No. 0010002293 (the “Senior Mortgage”). Borrower covenants
that it shall faithfully and fully observe and perform each and every term, covenant and condition of the
Senior Mortgage and of any and all loan agreements, notes, security agreements and other loan documents
related to the Senior Mortgage (collectively, including the Senior Mortgage, the “Senior Financing
Documents™), and shall not permit the occurrence of an event of default under any of such Senior Financing
Documents which is not cured within the time period provided therefor. Borrower shall immediately notify
Lender of any default or delinquency under any of the Senior Financing Documents, and shall provide
Lender with a copy of any notice of default or delinquency received by Borrower pursuant to any of the
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Senior Financing Documents. A default or delinquency under any one of the Senior Financing Documents
which is declared by the holder thereof and not thereafter waived shall automatically and immediately
constitute an Event of Default under this Mortgage (without any further cure, grace or notice period), and
in consequence thercof, Lender may avail itself of any remedies it may have for an Event of Default
hereunder, including, without limitation, acceleration of the Note and foreclosure hereunder.

4.15. No Merger. It being the desire and intention of the parties hereto that this Mortgage and
the lien hereof do not merge in fee simple title to the Premises, it is hereby understood and agreed that
should Lender acquire an additional or other interests in or to the Premises or the ownership thereof, then,
unless a contrary intent is manifested by Lender as evidenced by an cxpress statement to that effect in an
appropriate document duly recorded, this Mortgage and the lien hereof shall not merge in the fee simple
title, toward th¢ end that this Mortgage may be foreclosed as if owned by a stranger to the fee simple title.

4.16. Lencer Not a Joint Venturer or Partner. Borrower and Lender acknowledge and agree that
in no event shall Leide. he deemed to be a partner or joint venturer with Borrower, Without limitation of
the foregoing, Lender siii 2ot be deemed to be such a partner or joint venturer on account of its becoming
a mortgagee in posscssion Or exercising any rights pursuant to this Mortgage or pursuant to any other
instrument or document evidencing or securing any of the Secured Obligations, or otherwise.

4.17. Time of Essence. Tirt iz declared to be of the essence in this Mortgage, the Note, and
any Loan Documents and of every part ::ereaf and thereof.

4.18. Limitation by Law. All righis; remedies and powers provided in this Mortgage may be
exercised only to the extent that the exercise thereof vzs not violate any applicable provision of law, and
all the provisions of this Mortgage are intended to bu-cvbject to all applicable mandatory provistons of law
which may be controlling and to be limited to the exiedt. necessary so that they will not render this
Mortgage invalid, unenforceable, in whole o in part, or not eutitled to be recorded, registered o filed under
the provisions of any applicable law.

4.19.  Survival of Representations and Warranties. All represeriations and warranties contained
in this Mortgage or made in writing by Borrower in connection herewit't shall survive the execution and
delivery of this Mortgage and repayment of the Secured Obligations. Any irvesiigation by Lender shall not
diminish in any respect whatsoever its rights to rely on such representations and wzsranties.

4.20. Release of Lender. Borrower releases Lender from any and all causes o' 2stion or claims
which Borrower may now or hereafter have for any asserted loss or damage to Borrows: ciaimed to be
caused by or arising from any act or omission to act on the part of Lender, its officirs, agents or
employees, except for willful misconduct.

421. Invalidated Payments. To the extent that Lender receives any payment on account of
Borrower’s Liabilities, and any such payment(s) and/or proceeds or any part thereof are subsequently
invalidated, declared to be fraudulent or preferential, sct aside, subordinated and/or required to be repaid to
a trustee, receiver or any other person under any bankruptcy act, state or federal law, common law or
equitable cause, then, to the extent of such payment(s) or proceeds received, Borrower’s Liabilities or part
thereof intended to be satisfied shall be revived and continue in full force and effect, as if such payment(s)
and/or proceeds had not been received by Lender and applied on account of Borrower’s Liabilities.

422. Headings. The descriptive headings of the various provisions of this Mortgage and the
other Loan Documents are inserted for convenience of reference only
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423. Construction. In this Mortgage, unless the context otherwise clearly requires, references to
the plural include the singular, the singular the plural, and the part the whole; the neuter casc includes the
masculine and feminine cases; and “or” is not exclusive. In this Mortgage, any references to property (and
similar terms) include an interest in such property (or other item referred to); “include”, “includes”,
“including” and similar terms are not limiting; and “hereof”, “herein”, “hereunder” and similar terms refer
to this Mortgage as a whole and not to any particular provision; and “expenses”, “costs”, “out-of-pocket
expenses” and similar terms include the charges of in-house counsel, auditors and other professionals of the
relevant person to the extent that such amounts are routinely identified and charged under such person’s
cost accounting system. Section and other references in this Mortgage are to this Mortgage unless

otherwise specified.

424, Successors and Assigns. This Mortgage shall be binding upon Borrower and its
successors and acsians, and shall inure to the benefit of and be enforceable by Lender and its successors
and assigns. Withgitt Zymitation of the foregoing, Lender (and any successive assignee or transferee) from
time to time may assign-or-otherwise transfer all or any portion of its rights or obligations under the Loan
Documents {including all o< a’y portion of any commitment to extend credit), or any Secured Obligations,
to any other person, and such Secured Obligations (including any Secured Obligations resulting from
extension of credit by such othez-psison under or in connection with the Loan Documents) shall be and
remain Secured Obligations entitled to/the benefit of this Mortgage, and to the extent of its interest in such
Secured Obligations such other person-shai! be vested with all the benefits in respect thereof granted to
Lender in this Mortgage or otherwise.

4.25. Joint and Several Liability. All lizbiliy and obligations of Borrower hereunder shall be
joint and several. If more than one entity comprises orrower, all liability of such entities comprising
Borrower shall be joint and several.

426. WAIVER OF TRIAL BY JURY. EOXROWER HEREBY KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVES THE RIGIiT TO A TRIAL BY JURY IN
RESPECT OF ANY LITIGATION BASED HEREON, ARISING” OUT OF, UNDER OR IN
CONNECTION WITH THIS MORTGAGE, THE NOTE OR THE OTti£.R LOAN DOCUMENTS OR
ANY COURSE OF CONDUCT, COURSE OF DEALINGS, STATEMENTS (WHETHER VERBAL
OR WRITTEN) OR ACTIONS OF EITHER PARTY. BORROWER FEREBY EXPRESSLY
ACKNOWLEDGES THAT THIS WAIVER IS A MATERIAL INDUCEMENT FOR LENDER TO
ACCEPT THIS MORTGAGE AND TO MAKE THE LOAN SECURED HER:ZBY .AND BY THE
OTHER LOAN DOCUMENTS.

THE REMAINDER OF THIS PAGE IS LEFT INTENTIONALLY BLANK.

SIGNATURE PAGE FOLLOWS.
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IN WITNESS WHEREOF, the undersigned have executed and delivered this Mortgage in Cook
County, Illinois on the day and year first above written.

THE CERMAK-MORGAN LLC
By: tbLl/E é"el’v
Title: Manager

37
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STATE OF ILLINOIS )
)} 8S:
COUNTY OF COOK )

The Undersigned, a Notary Public within and for said County, ig the State aforesaid,
duly commissioned and acting, do hereby certify that on this 13 day of ﬂeu%iﬂf , 2001,
personally appeared before me flgr wc/e a Member of The Cermak-Morgan LLC, to me
personally well known and known to b¢ the person who signed the foregoing instrument, and who, being
by me duly sworn, stated and acknowledged that he is a Member of The Cermak-Morgan LLC, and that
he signed an< dulivered the same in behalf of The Cermak-Morgan LLC, not individually but solely as
Manager, aforesuid, with authority, as his and its free and voluntary act and deed for the uses and
purposes therein inetioned and set forth.

WITNESS“my hand and seal as such Notary Public the day and year in this certificate
above written,

Notdry Publj

KATHRYN
NOTARY PUBLIC STATE OF ILLINOIS

M Commission Expires 0@2312002’&
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ALL OF THOSE PARTS OF LOTS 40 THROUGH 44, INCLUSIVE, LOTS 60
THROUGH 70, INCLUSIVE, LOTS 71 AND 72, ALL IN GREENE'S SOUTH
BRANCH ADDITION TO CHICAGO, BEING THE NORTH FRACTIONAL PART OF
SECTION 29, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD
FRINCIPAL MERIDIAN, TOGETHER WITH THAT PART OF VACATED SOUTH
MORGAN STREET AND THAT PART OF VACATED SOUTH LUMBER STREET, BY
ORDINANCE PASSED JANUARY 30, 1899, LYING SOUTH OF THE SOUTH
LINE OF LOTS 70 AND 71 AFORESAID AND NORTH OF THE NORTH LINE OF
LOTE 40 THRCUGH 44 AFORESAID, ALL TAKEN AS ONE TRACT BOUNDED
AND DESCRIBED AS FOLLOWS: COMMENCING AT THE NORTHEAST CORNER OF

LOT 60 AFORESAID, THENCE SOUTH 88 DEGREES 23 MINUTES 54 SECONDS
WEST, ALONG THE NORTH LINE OF SAID LOT, BEING ALSO THE SQUTH
LINE OF WEST CERMAK ROAD, 58.99 FEET TO THE POINT OF BEGINNING
OF THE TRACT HEREIN DESCRIBED; THENCE SOUTH 1 DEGREE 35 MINUTES
16 SECONDE  "EAST, ALONG A LINE DRAWN 9.00 FEET WESTERLY (AS
MEASURED PERPLMTDICULARLY) OF AND PARALLEL WITH THE EAST LINE OF
LOTS 61 THRLUGH 70 AND THERE EXTENSIONS THEREOQOF, (SAID EAST
LINE BEING ALSO 1d4Z WEST LINE OF JOYS CANAL (FILLED IN UNDER
PERMIT NUMBER 647% ISSUED BY THE STATE OF ILLINOIS DIVISION OF
WATERWAYS, DATED JXNUARY 7, 1949 AND RECORDED MARCH 11, 1949 A8
DOCUMENT 14523648) LYING NORTH OF THE NORTHERLY LINE OF THE
SOUTH BRANCHE OF THE CHICAGC-RIVER AFORESAID AND LYING SOUTH OF
THE SOUTE LINE OF LOT 60 AFORESAID} A DISTANCE OF 1394.73 FEET
TO THE POINT OF INTERSECTION WITH THE NORTHERLY LINE OF THE
SOUTH BRANCH OF THE CHICAGO R.IVER AS IMPROVED: THENCE SOUTH 82
DEGREE 56 MINUTES 11 SECONDS WESI, ALONG SAID NORTHERLY LINE,
113.65 FEET TO AN ANGLE CORNFR;! THENCE SOUTH 87 DEGREES 44
MINUTES 35 SECONDS WEST, ALONG SAID NCRTHERLY LINE, 232.69 FEET
TO A POINT, SAID PCINT BEING 4,41 FEET (RS MEASURED
PERPENDICULARLY) WESTERLY OF THE WESYTPRLY LINE OF LOT 4l
AFORESAID; THENCE NORTH 2 DEGREES 10 MINUTZS 29 SECONDS WEST,
$08.23 FEET TC THE POINT OF INTERSECTION WITH THE WESTERLY
EXTENSION OF THE NORTHERLY TERMINUS OF VACATEL  MORCAN STRFET
AFORESAID; THENCE NORTH 88 DEGREES 23 MINUTES 27 SECONDS EAST
ALONG SAID WESTERLY EXTENSION AND ALONG ' _5AID NORTHERLY
TERMINUS, 110.51 FEET TO THE SOUTHWEST CORNER OF LOT €8
AFORESAID; THENCE WNORTH 1 DEGREE 32 MINUTES 19 SECONDS WEST,
ALONG THE WEST LINE OF LOTS 60 THROUGH 68, SAID WEST LINT-. BEING
ALSO THE EAST LINE OF SOUTH MORGAN STREET, 500.00 FEXT °0 THE
NORTHEAST CORNER OF LOT 60 AFORESAID, THENCE NORTH 88 DEOIZES
23 MINUTES 54 SECONDS EAST, ALONG THE NORTH LINE OF SAID TOT
60, BEING ALSO THE SOUTHERLY LINE OF WEST CERMAK ROAD, 235 7%
FEET TO THE HEREINABOVE DESIGNATED POINT OF BEGINNING, ALL IN
COOK COUNTY, ILLINOIS.
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