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MORTGAGE, ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT, FINANCING STATEMENT,
AND FIXTURE FILING

THIS MORTGAGE, ASSIGNMENT OF RENTS AND LEASES, SECURITY
AGREEMENT, FINANCING STATEMENT, AND FIXTURE FILING (hereinafter “Mortgage”)
is made this 20" day of December, 2001, by GNI OF HOFFMAN ESTATES, L.L.C., an Hilinois
limited liability company, whose address is 3208 S. Alpine Road, Rockford, Illinois, 61109
(“Mortgagor”), in favor of HINSDALE BANK & TRUST COMPANY, whose address is 25 E. First
Street, Hinsd~'e, Illinois 60521 (“Mortgagee™).

WITNESSFEIH, to secure the repayment of an indebtedness in the sum of THREE MILLION
SIX HUNDRED Ti{C4]SAND AND NO/100 ($3,600,000.00) DOLLARS (the “Loan™), or so much
thereof as may be disburs<d and remain unpaid from time to time pursuant to the terms of a certain
Construction Loan and Seculity Agreement of even date herewith by and between Mortgagor and
Mortgagee (the “Loan Agreement”) and to be repaid in accordance with the terms and provisions of a
certain promissory note of even-dzic herewith (the “Note”) made by Mortgagor and payable to the
order of Mortgagee and by this relference made a part hereof, together with all modifications,
extensions, renewals, and replacements-thcisof, and all other amounts, obligations and liabilities due or
to become due Mortgagee under all other-instruments and documents related to this Mortgage and the
Note (the Loan Agreement, the Note, this Moz:zage, and all other instruments and documents executed
and delivered in connection therewith collectively r¢térred to as the “Loan Documents”); all amounts,
sums and expenses payable hereunder by Mortgagec according to the terms hereof and all other
obligations and liabilities of Mortgagor under this Moiisage, the Note and the other Loan Documents
together with all interest on the said indebtedness, obligausny, liabilities, amounts, sums and expenses
(all of the aforesaid hereinafter collectively referred to as (¢ “Indebtedness”), Mortgagor hereby
mortgages, grants, bargains, sells, covenants, conveys, waiiants, ~liens, demises, releases, assigns,
sets over and confirms unto Mortgagee, its successors and assigns:

All that certain real property legally described on Exhibit “A” aftached hereto and by this
reference made a part hereof (collectively the “Property™).

TOGETHER with Mortgagor's interest in and to all the improvements now or aereafter erected
on the Property, and all easements, rights, appurtenances, rents, royalties, mineral, o1l ¢nd gas rights
and profits, water rights and stock, and all fixtures now or hereafter made a part of *ie Property,
together with all replacements thereof and additions thereto.

TOGETHER with all present and future personal property, including, without limitation, all
“fixtures,” “equipment,” “proceeds,” “accounts” and “general intangibles” (as said terms are defined
in the Uniform Commercial Code of the State of Illinois), used or useful in connection with the
ownership or operation of the Property, including but not limited to all building and construction
materials, machinery, and equipment, all rights of Mortgagor to plans and specifications, designs,
surveys, drawings, permits, government approvals, soil reports, environmental studies, and other
materials prepared or procured for construction on the Property.
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TOGETHER with all leases, subleases, lettings, concessions, and licenses (or any modifications
or extensions thereto) of the Property or any part thereof and all management agreements and other
agreements relating to the use and occupancy of the Property or any portion thereof, now or hereafter
entered into and all right, title and interest of Mortgagor thereunder, including, without limitation, cash
and securities deposited thereunder and the right to receive and collect the rents, issues and profits
payable thereunder (which are pledged primarily and on a parity with said land and not secondarily);

TOGETHER with all unearned premiums, accrued, accruing or to accrue under insurance
policies now or hereafter obtained by Mortgagor and all proceeds of the conversion, voluntary or
involuntary, of the Property or any part thereof into cash or liquidated claims, including, without
limitation, proceeds of hazard and title insurance and all awards and compensation heretofore and
hereafter maie to the present and all subsequent owners of the Property by any governmental or other
lawful authorities for the taking by eminent domain, condemnation or otherwise, of all or any part of
the Property or any easement therein, including awards for any change of grade of streets and awards
for severance damzagas,

TOGETHER with 7{]. right, title and interest of Mortgagor in and to all extensions,
improvements, betterments, rexcwals, substitutes and replacements of, and all additions and
appurtenances to the Property, paeafter acquired by or released to Mortgagor or constructed,
assembled or placed by Mortgagor on the Property, and all conversions of the security constituted
thereby, immediately upon such acguisition, release, construction, assembling, placement or
conversion, as the case may be, and in ezch snch case, without any further mortgage, conveyance,
assignment or other act by Mortgagor, shall -come subject to the lien of this Mortgage as fully and
completely, and with the same effect, as though riow, owned by Mortgagor and specifically described
herein (the Property and all of the other aforesaid property interests encumbered and conveyed hereby
are hereinafter referred to as the “Mortgaged Property ;.

TO HAVE AND TO HOLD unto Mortgagee aud its successors and assigns until the
Indebtedness is paid in full.

ARTICLE]
COVENANTS OF MORTGAGOR

Mortgagor covenants and agrees with Mortgagee as follows:

Section 1.01. Payment of the Indebtedness. Mortgagor will punctually pay the Tudebtedness in
accordance with terms of the Note and in the other Loan Documents, all in the coin and currency of the
United States of America that is legal tender for the payment of public and private debts.

Section 1.02. Title to the Mortgaged Property. Mortgagor represents and covenants that: (i
Mortgagor has good and marketable title to the Mortgaged Property, subject only to those items listed

on Exhibit “B” attached hereto (the “Permitted Exceptions™); (i) Mortgagor has full power and lawful
authority to encumber the Mortgaged Property in the manner and form herein set forth, (iii) Mortgagor
will own all fixtures and articles of personal property mow or hereafter affixed and/or used in
connection with the Mortgaged Property, including any substitutions or replacements thereof, free and
clear of liens and claims; (iv) this Mortgage is and will remain a valid and enforceable first lien on the
Mortgaged Property subject only to the Permitted Exceptions; and (v) Mortgagor will preserve such
title, and will forever warrant and defend the same to Mortgagee and will forever warrant and defend
3
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the validity and priority of the lien hereof against the claims of all persons and parties whomsoever,
subject only to the Permitted Exceptions.

Section 1.03. Maintenance of the Mortgaged Property. Mortgagor shall maintain the Mortgaged
Property in good repair, shall comply with the requirements, regulations, rules, ordinances, statutes,
orders and decrees of any governmental authority or court having competent jurisdiction over the
Mortgaged Property (collectively, the “Requirements” and individually a “Requirement”) within 30
days after an order containing such Requirement has been issued by any such authority and shall permit
Mortgagee, upon prior notice to Mortgagor (unless there is an Event of Default, as hereinafter defined,
which is continuing) to enter upon the Mortgaged Property at reasonable times and inspect the
Mortgaged Property. Mortgagor shall not, without the prior written consent of Mortgagee, threaten,
commit, pernat or suffer to occur any waste, material alteration which either modifies the use or
general nature ei the occupancy of the Mortgaged Property or reduces the value of the Mortgaged
Property, demoliiioz ar removal of the Mortgaged Property or any part thereof, provided, however,
that fixtures and aiticisz of personal property may be removed from the Mortgaged Property if
Mortgagor concurrently- therewith replaces the same with similar items of equal or greater value and
utility, free of any lien, charge or claim of superior title. Mortgagor shall not, without the prior written
consent of Mortgagee (i) Initiatz or acquiesce in any zoning variation or reclassification of the
Mortgaged Property, or (i} suffer or permit any change in the general nature of the Mortgaged

Property.

Section 1.04. Insurance. Mortgagor)shall keep the improvements now existing or hereafter
erected on the Mortgaged Property insured by aitiers at all times satisfactory to Mortgagee against loss
by fire, hazards included within the term “exterdeG, coverage,” rent loss, and such other hazards,
casualties, liabilities and contingencies as Mortgagee shall require and in such amounts and for such
periods as Mortgagee shall require. In the event the Mai*gaged Property is or at any time hereafter may
be designated to be in a flood hazard area, Mortgagor agrees to maintain flood insurance policies in form
and amounts satisfactory to Mortgagee and issued by compan‘es approved by Mortgagee. All premiums
on insurance policies shall be paid, at Mortgagee's option, in the mannar under Section 1.14 hereof, or by
Mortgagor making payments, when due, directly to the carrier, or in siich other manner as Mortgagee
may designate in writing.

All insurance policies and renewals thereof shall be in a form acceptzble to Mortgagee and shall
include a standard mortgage clause in favor or and in form acceptable to Moitzagee. Mortgagor shall
promptly furnish to Morigagee all renewal notices and all receipts of paid premiums ard a certificate of
insurance for each required policy. At least thirty days prior to the expiration date of a policv, Mortgagor
shall deliver to Mortgagee a renewal policy or certificate of renewal in form satisfactory to rioitgagee.

In the event of loss, Mortgagor shall give immediate written notice to the insurance carrier and to
Mortgagee. Mortgagee may act with Mortgagor to make proof of loss, to adjust and compromise any
claim under insurance policies, to appear in and prosecute any action arising from such insurance policies,
to collect and receive insurance proceeds and to deduct therefrom Mortgagee's expenses incurred in the
collection of such proceeds; provided however, that nothing contained in this Section 1.04 shall require
Mortgagee to incur any expense or take any action hereunder. Mortgagor further authorizes Mortgagee,
at Mortgagee's option, (a) to hold with interest the balance of such proceeds to be used to reimburse the
cost of reconstruction or repair of the Mortgaged Property or (b) only if an Event of Default has occurred
hereunder and has continued beyond any applicable grace or cure period, to apply the balance of such
proceeds to the payment of the sums secured by this Instrument, whether or not then due.
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If the insurance proceeds are held by Mortgagee to reimburse Mortgagor for the costs of
restoration and repair of the Mortgaged Property, the Mortgaged Property shall be restored to the
equivalent of its original condition or such other condition as Mortgagee may approve in writing,
Mortgagee may, at Mortgagee's option, condition disbursement of said proceeds on Mortgagee's
approval of such plans and specifications of an architect satisfactory to Mortgagee, contractor's cost
estimates, architect's certificate, waivers of liens, sworn statements of mechanics and materialmen and
such other evidence of costs, percentage completion of construction, application of payments, and
satisfaction of liens as Mortgagee may require. If the insurance proceeds are applied to the payment of
the sums secured by this Instrument, any such application of proceeds to principal shall not be subject
to any prepayment penalty and shall not extend or postpone the due dates of the monthly instaliments
referred to in Stction 1.01 hereof or change the amounts of such installments. If the Mortgaged
Property is sold pursuant to Article II hereof or if Mortgagee acquires title to the Mortgaged Property,
Mortgagee shall Lave.all of the rights, title and interest of Mortgagor in and to any insurance policies
and unearned premiwins. thereon and in and to the proceeds resulting from any damage to the
Mortgaged Property prier 5 such sale or acquisition.

Section 1.05. Maintenarze_of Existence.  Mortgagor will, so long as it is owner of the
Mortgaged Property, do all things récessary to preserve and keep in full force and effect its existence,
franchises, rights and privileges unde: the laws of the state of its formation, and will comply with all
Requirements applicable to Mortgagor o 10 the Mortgaged Property or any part thereof.

Section 1,06. Taxes and Other Charges,— (a) Mortgagor shall pay and discharge when due all
taxes of every kind and nature, water rates, sewes rents and assessments, levies, permits, inspection
and license fees and all other charges imposed upor-or-assessed against the Mortgaged Property or any
part thereof or upon the revenues, rents, issues, incorie and profits of the Mortgaged Property or
arising in respect of the occupancy, use or possession ircreof (collectively, the “Impositions™) and,
unless Mortgagor is making monthly deposits with Mortgagee in accordance with Section 1.14 hereof
with respect to any such amount, Mortgagor shall exhibit to Mortgagee within five (5) business days
after the same shall have become due, validated receipts showiny the payment of such Impositions.
Should Mortgagor default in the payment of any of the foregoing Impositions, Mortgagee may, but
shall not be obligated to, pay the same or any part thereof and Mortgago: shall, on demand, reimburse
Mortgagee for all amounts so paid together with interest computed at the Default Rate.

(b) Nothing in this Section 1.06 shall require the payment or dischargs of 2ny obligation
imposed upon Mortgagor by subparagraph (a) of this Section 1.06 so long as Mortgagor shall in good
faith and at its own expense contest the same or the validity thereof by appropriate legal proceedings,
which proceedings must operate to prevent the collection thereof or other realization thereon and the
sale or forfeiture of the Mortgaged Property or any part thereof to satisfy the same; provided that (i)
Mortgagor has notified Mortgagee in writing in advance of its intent to contest such taxes, and (ii)
during such contest Mortgagor shall, at the option of Mortgagee, provide security satisfactory to
Mortgagee, assuring the discharge of Mortgagor's obligation hereunder and of any additional interest,
charge, penalty or expense arising from or incurred as a result of such contest.

Section 1.07. Mechanics’ and Other Liens, (a) Mortgagor shall pay, from time to time when
the same shall become due, all claims and demands of mechanics, materialmen, laborers, and others
which, if unpaid, might result in, or permit the creation of, a lien on the Mortgaged Property or any
part thereof, or on the revenues, rents, issues, income or profits arising therefrom and, in general,
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Mortgagor shall do, or cause to be done, at the cost of Mortgagor and without expense to Mortgagee,
everything necessary to fully preserve the lien of this Mortgage. If Mortgagor fails to make payment of
any such claims and demands, Mortgagee may, but shall not be obligated to, make payment thereof,
and Mortgagor shall, upon demand, reimburse Mortgagee for all sums so expended together with
interest computed at the Default Rate.

(b) Nothing in this Section 1.07 shall require the payment or discharge of an obligation imposed
upon Mortgagor by subparagraph (a) of this Section 1.07 so long as Mortgagor shall in good faith and
at its own expense contest the same or the validity thereof by appropriate legal proceedings which
proceedings must operate to prevent the collection thereof or other realization thereon and the sale or
forfeiture of the Mortgaged Property or any part thereof to satisfy the same; provided that (i)
Mortgagor h=: notified Mortgagee in writing, in advance, of its intent to contest such liens, and (ii)
during such coriest Mortgagor shall, at the option of Mortgagee, provide security satisfactory to
Mortgagee, assur.ng the discharge of Mortgagor's obligations hereunder and of any additional interest,
charge or expense autising from or incurred as a result of such contest.

Section 1.08. Condemnation Awards. The proceeds of any award or claim for damages,
direct or consequential, payable t= Mortgagor in connection with any condemnation or other taking of
all of any part of the Mortgagea Troperty, or for any conveyance in lieu of condemnation, are hereby
assigned and shall be paid to Mortgag.e. Mortgagee may elect to apply the proceeds of the award upon
or in reduction of the Indebtedness, wiicttici: due or not, or to require Mortgagor to restore or rebuild,
in which event the proceeds shall be held by Mortgagee and used to reimburse Mortgagor for costs
incurred in connection with the rebuilding or'icstoring the Mortgaged Property or the improvements
thereon. If the amount of such award is insutficieni to cover the cost of rebuilding or restoration,
Mortgagor shall pay such cost in excess of the award, xfore being entitled to reimbursement out of the
award. Any surplus that may remain out of said awarrl after payment of such cost of rebuilding or
restoration shall, at the option of Mortgagee, be applied o7 azcount of the Indebtedness, or be paid to
any other party entitled thereto.

Section_1.09. Authorization. Mortgagor hereby covenans and represents that the execution
and delivery of this Mortgage, the Note and all of the other Loan Docunients executed by Mortgagor
have been duly authorized and that there is no provision in any instrument or document to which
Mortgagor is a party or by which Mortgagor may be bound that requires furtaer consent for such action
by any other entity or person,; it is duly organized, validly existing and in good sanding under the laws
of the state of its formation, and has (a) all necessary licenses, authorizations, resistrations and
approvals and (b) full power and authority to own its properties and carry on its busiuess. as presently
conducted; and the execution and delivery by and performance of its obligations under itis Mortgage,
the Note and the other Loan Documents will not result in Mortgagor being in default ‘ucder any
provision of any instrument or document to which Mortgagor is a party or by which Mortgagor may be
bound, or any law, order, writ, injunction or decree of any court or governmental authority.

Section 1.10. Costs of Defending and Upholding the Lien. If any action or proceeding is

commenced to which action or proceeding Mortgagee is made a party or in which it becomes necessary
to defend or uphold the lien of this Mortgage, Mortgagor shall, on demand, reimburse Mortgagee for
all expenses (including, without limitation, attorneys’ fees and costs) incurred by Mortgagee in any
such action or proceeding to the extent that Mortgagee is the successful party in any such action or
proceeding.
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Section 1.11. Additional Advances and Disbursements. Except as otherwise may be permitted
hereunder, Mortgagor shall pay when due all payments and charges on all liens, encumbrances, ground
and other leases, and security interests which may be or become superior or inferior to the lien of this
Mortgage, and in default thereof, Mortgagee shall have the right, but shall not be obligated, to pay such
payments and charges and Mortgagor shall, on demand, reimburse Mortgagee for amounts so paid and
all costs and expenses incurred in connection therewith, together with interest thereon, at the Default
Rate from the date such payments and charges are so advanced until the same are paid to Mortgagee.
In addition, upon default of Mortgagor in the performance of any other terms, covenants, conditions or
obligations by it to be performed under any such prior or subordinate lien, encumbrance, lease or
security interest following any applicable grace or cure period therein provided, Mortgagee shall have
the right, but not the obligation, to cure such default in the name of and on behalf of Mortgagor. All
sums advanced :nd expenses incurred at any time by Mortgagee pursuant to this Section 1.11 or as
otherwise provided under the terms and provisions of this Mortgage or under applicable law shall bear
interest from the dste that such sum is advanced or expense incurred, to and including the date of
reimbursement, cozipuizd at a rate equivalent to the Default Rate.

Section 1.12. Coste 0. Enforcement. Mortgagor agrees to bear and pay all expenses (including
attorneys' fees and costs) of or incidental to the enforcement of any provision hereof, or the
enforcement, compromise or seiieisent of this Mortgage or the Indebtedness, or for defending or
asserting the rights and claims of Moitgagee in respect thereof, by litigation or otherwise. All rights
and remedies of Mortgagee shall be cuiivlaiive and may be exercised singly or concurrently.

Section 1.13. Mortgage Taxes. Muirigagor shall pay any and all taxes, charges, filing,
registration and recording fees, excises and levies mposed upon Mortgagee by reason of its ownership
of the Note or this Mortgage or any mortgage suppicircutal hereto, any security instrument with respect
to any fixtures or personal property owned by Mortgagur at the Mortgaged Property and any instrument
of further assurance, other than income, franchise and dcing, business taxes, and shall pay all stamp
taxes and other taxes required to be paid on the Note. If Mor«gzgor fails to make such payment within
five (5) days after written notice thereof from Mortgagee, then Morfzagee shall have the right, but shall
not be obligated, to pay the amount due, and Mortgagor shall, on derand, reimburse Mortgagee for
said amount, together with interest at the Default Rate computed twom the date of payment by
Mortgagee.

Section 1.14. Funds for Taxes, Insurance and Other Charges. Subject to apgiicable law or to a
written waiver by Mortgagee, Mortgagor shall pay to Mortgagee on the day monthly, installments of
principal or interest are payable under the Note (or on another day designated in writing by Mortgagee),
until the Note is paid in full, a sum (herein "Funds") equal to one-twelfth of (a) the yeacly taxes and
assessments which may be levied on the Mortgaged Property, and (b) the yearly premium insta(hrents for
fire and other hazard insurance and such other insurance covering the Mortgaged Property as Mortgagee
may require, all as reasonably estimated initially and from time to time by Mortgagee on the basis of
assessments and bills and reasonable estimates thereof. Any waiver by Mortgagee of a requirement that
Mortgagor pay such Funds may be revoked by Mortgagee, in Mortgagee’s sole discretion, at any time
upon notice in writing to Mortgagor. Mortgagee may require Mortgagor to pay to Mortgagee, in
advance, such other Funds for other taxes, charges, premiums, assessments and impositions in connection
with Mortgagor or the Mortgaged Property which Mortgagee shall deem necessary to protect Mortgagee's
interests (herein "Other Impositions"). Unless otherwise provided by applicable law, Mortgagee may
require Funds for Other Impositions to be paid by Mortgagor in a lump sum or in periodic installments, at
Mortgagee's option.
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The Funds shall be held in an institution(s) the deposits or accounts of which are insured or
guaranteed by a Federal or state agency (including Mortgagee if Mortgagee is such an institution).
Mortgagee shall apply the Funds to pay said taxes, assessments, insurance premiums and Other
Impositions so long as Mortgagor is not in breach of any covenant or agreement of Mortgagor in this
Mortgage. Mortgagee shall make no charge for so holding and applying the Funds, analyzing said
account or for verifying and compiling said assessments and bills, unless applicable law permits
Mortgagee to make such a charge. Unless applicable law requires interest, earnings or profits to be paid,
Mortgagee shall not be required to pay Mortgagor any interest, earnings or profits on the Funds.
Mortgagee shall give to Mortgagor, without charge, an annual accounting of the Funds in Mortgagee's
normal format showing credits and debits to the Funds and the purpose for which each debit to the Funds
was made. Tl:e iunds are pledged as additional security for the sums secured by this Mortgage.

If the amourt of the Funds held by Mortgagee at the time of the annual accounting thereof shall
exceed the amount-cdecmad necessary by Mortgagee to provide for the payment of taxes, assessments,
insurance premiums, and Cther Impositions as they fall due, such excess shall be credited to Mortgagor
on the next monthly installniert or installments of Funds due. If at any time the amount of the Funds held
by Mortgagee shall be less than the amount deemed necessary by Mortgagee to pay taxes, assessments,
insurance premiums, rents and Gier Impositions as they fall due, Mortgagor shall pay to Mortgagee an
amount necessary to make up the deficiency within thirty days after notice from Mortgagee to Mortgagor
requesting payment thereof.

Upon the occurrence of an Event of Lcfault, Mortgagee may apply, in any amount and in any
order as Mortgagee shall determine in Mortgagee's soi discretion, any Funds held by Mortgagee at the
time of application (i) to pay rates, rents, taxes, assessmients, insurance premiums and Other Impositions
which are now or will hereafter become due, or (ii) as a3 credit against sums secured by this Mortgage.
Upon payment in full of all sums secured by this Mortgagz, idortgagee shall refund to Mortgagor any
Funds held by Mortgagee.

Notwithstanding the foregoing, Mortgagee temporarily suspeads t'ie requirement of the deposit of
Funds for the payment of taxes, assessments, and insurance upon the coraiton that (a) Mortgagor pay all
such amounts directly on or before the due dates thereof and furnish Morcgzsee with evidence of such
payments within five business days of the due dates thereof, and (b) an Event of [afault has not occurred
and is not continuing. Mortgagee reserves the right to reinstate the requirement o{ the periodic deposit of
Funds with Mortgagee upon the failure of either of the foregoing conditions.

Section 1.15. Acceleration in Case of Mortgagor’s Insolvency. If Mortgagor shzii voluntarily
file a petition under the Federal Bankruptcy Code, as such Code may from time to time be ariezded, or

under similar or successor Federal statute relating to bankruptcy, insolvency, arrangements or
reorganizations, or under any state bankruptcy or insolvency act, or file an answer in any involuntary
proceeding admitting insolvency or inability to pay debts, or if Mortgagor shall fail to obtain a vacation or
stay of involuntary proceedings brought for the reorganization, dissolution or liquidation of Mortgagor, or
if Mortgagor shall be adjudged a bankrupt or if a trustee or receiver shall be appointed for Mortgagor or
Mortgagor's property, or if any part of the Mortgaged Property shall become subject to the jurisdiction of
a Federal bankruptcy court or similar state court, or if Mortgagor shall make an arrangement for the
benefit of Mortgagor's creditors, or if there is an attachment, execution or other judicial seizure of any
portion of Mortgagor's assets and such seizure is not discharged within ten days, then Mortgagee may, at
Mortgagee's option, declare all the sums secured by this Mortgage to be immediately due and payable
8
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without prior notice to Mortgagor, and Mortgagee may invoke any remedies permitted by Article II of
this Mortgage. Any attorneys' fees and other expenses incurred by Mortgagee in connection with
Mortgagor's bankruptcy or any of the other aforesaid events shall be additional indebtedness of
Mortgagor secured by this Mortgage. For purposes of this Section 1.15, the term "Mortgagor” shall
include any beneficiary of Mortgagor if Mortgagor is a land trustee.

Section 1.16. Restrictive Covenants. (a) Mortgagor shall not, without the prior written consent
of Mortgagee: (i) execute or permit to exist any lease of all or a substantial portion of the Mortgaged
Property except for occupancy by the lessee thereunder; (ii) modify any lease affecting the Mortgaged
Property resulting in terms less favorable than those existing as of the date hereof, (iii) discount any
rents or collect the same for a period of more than one month in advance; (iv) execute any conditional
bill of sale, chatizl mortgage or other security instruments covering any furniture, furnishings, fixtures
and equipment, iiiended to be incorporated in the Mortgaged Property or the appurtenances thereto, or
covering articles ‘of nersonal property placed in the Mortgaged Property or purchase any of such
furniture, furnishings, fixtures and equipment so that ownership of the same will not vest
unconditionally in Mortgagor, free from encumbrances on delivery to the Mortgaged Property; (v)
further assign the leases and rents affecting the Mortgaged Property; or (vi) execute any further leases
of any portion of the Mortgaged Property unless the form and content of such lease has been previously
approved in writing by Mortgages:

(b) Mortgagor agrees that in-Jzicrmining whether or not to make the Loan, Mortgagee
evaluated the background and experience v Mortgagor in owning and operating property such as the
Mortgaged Property, found them acceptable aid relied and continues to rely upon the same as the
means of maintaining the value of the Mortgaged Property which is Mortgagee’s primary security for
the Note. Mortgagor is experienced in borrowing meazcy and owning and operating property such as the
Mortgaged Property, has been ably represented by a-1zersed attorney at law in the negotiation and
documentation of the Loan and having bargained at arm's J<ny;th and without duress of any kind for all
of the terms and conditions of the Loan, including this provision. Mortgagor recognizes that Mortgagee
is entitled to keep its loan portfolio at current interest rates by, ameng other things, making new loans
at such rates. Mortgagor further recognizes that any further finoncipz placed upon the Mortgaged
Property (1) could divert funds which would otherwise be used to pay the 'ndebtedness, (2) could result
in acceleration and foreclosure of said further encumbrance which would force Mortgagee to take
measures and incur expenses to protect its security, (3) would detract from tae value of the Mortgaged
Property should Mortgagee come into possession thereof with the intention of sciling-the same, and (4)
would impair Mortgagee's right to accept a deed in lieu of foreclosure, becau:e » foreclosure by
Mortgagee would be necessary to clear the title to the Mortgaged Property.

In accordance with the foregoing and for the purposes of (1) protecting Mortgagee's security
for the repayment of the Loan, the value of the Mortgaged Property and the payment of the
Indebtedness and the performance of Mortgagor's obligations under the Loan Documents; (2) giving
Mortgagee the full benefit of its bargain and contract with Mortgagor; and (3) keeping the Mortgaged
Property free of subordinate mortgage liens, Mortgagor agrees that if this Section 1.16(b) be deemed a
restraint on alienation, that it is a reasonable one, and that Mortgagor shall not, without the prior
written consent of Mortgagee, create, effect, consent to, suffer or permit any “Prohibited Transfer” (as
defined herein). A “Prohibited Transfer” shall include any sale or other conveyance, assignment,
transfer, lien, pledge, mortgage, security interest or other encumbrance or alienation, including but not
limited to the entering into of any contract, sale, installment sale or sale under articles of agreement,
the placement or granting of liens or the placement or granting of chatte]l mortgages, conditional sales

9




_W"m"'""'"“

UNOFFICIAL COPY



R o e A P O = LU S

o UNOFFICIAL COPY%1122455,

contracts, financing or security agreements which would be or create a lien, the placement or granting
of a mortgage commonly known as a “wrap around” mortgage or an improvement loan, on any of the
following properties, rights, or interests which occurs, is granted, accomplished, attempted or
effectuated without the prior written consent of Mortgagee:

a. If Mortgagor shall create, effect, contract for, commit to or consent to, or shall suffer or permit
any conveyance, sale, assignment, transfer, lien, pledge, mortgage, security interest or other
encumbrance or alienation of the Mortgaged Property of any part thereof, or interest therein,
excepting only sales or other dispositions of personalty no longer useful in connection with the
operation of the Mortgaged Property, provided that prior to the sale or other disposition thereof,
such personalty has been replaced by other personalty, subject to the first and prior lien hereof, of
at leas evual value and utility; or

b. In the event ‘bat Mortgagor is a land trustee, if any beneficiary of Mortgagor shall create, effect,
contract for, commit to or consent to, or shall suffer or permit any sale, assignment, transfer,
lien, pledge, morigage, security interest of other encumbrance or alienation of such beneficiary's
beneficial interest ir’ Miortgagor; or

c. In the event that any beneiiciary of Mortgagor is a partnership, corporation, or company, if any
partner, shareholder or membe: ot such beneficiary shall create, effect, contract for, commit to or
consent to, or shall suffer or peiriii any encumbrance, sale, assignment, transfer, lien, pledge,
mortgage, security interest, or other ensumbrance or alienation of any such partnership interest,
shares of stock, or membership interest,

in each case whether any such conveyance, sale (iust~iiment or otherwise), assignment, transfer, lien,
pledge, mortgage, security interest, encumbrance ur’ alienation is effected directly, indirectly,
voluntarily or involuntarily, by operation of law or otherwisi; provided, however, that the foregoing
provisions of this Section 1.16(b) shall not apply to (i) thedirn in favor of Mortgagee securing the
Indebtedness, (ii) the lien of current taxes and assessments noi yet fue and payable, (iii) the Permitted
Exceptions, or (iv) transfers by any member of Mortgagor to any immediate family member for estate
planning purposes or to a trust created for estate planning purposes fur the primary benefit of such
immediate family member, provided that Mortgagor gives Mortgagee advance notice of such transfers.
Any consent by Mortgagee or any waiver of any condition or Event of Defsult under this Section
1.16(b} shall not constitute a consent to or waiver of any right, remedy or power of Mortgagee upon a
subsequent Event of Default under this Section 1.16(b). Mortgagor acknowledges that ary agreements,
liens or encumbrances created in violation of the provisions of this Section 1.16 shall; 2: the option of
Mortgagee, be voidable and, if Mortgagee exercises the option to void such agreein:nt, lien, or
encumbrance, it shall be of no further force or effect, and to the extent the provisions of tlus Section
1.16 conflict with or are inconsistent with similar provisions of the Note or any of the Loan
Documents, the provisions of this Section 1.16 shall govern and control.

Section 1.17. Estoppel Certificate. Mortgagor, within three (3) business days upon request in
person or within five (5) business days upon request by mail, shall furnish to Mortgagee a written
statement, duly acknowledged, setting forth the amount due on this Mortgage, the terms of payment
and maturity date of the Note, the date to which interest has been paid, whether any offsets or defenses
exist against the Indebtedness and, if any are alleged to exist, the nature thereof shall be set forth in
detail.
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Section 1.18. Indemnity. Mortgagor hereby represents and covenants that it has dealt with no
broker, finder or like agent in connection with the Indebtedness. In addition to any other indemnity
provisions of this Mortgage, Mortgagor will indemnify, defend, and hold Mortgagee harmless against
any loss, liability, cost or expense, including, without limitation, any judgments, attorney's fees and
costs arising out of or relating to any claim by any such broker, finder or like agent who dealt with
Mortgagor.

8530

Section 1.19. Mortgagee's Performance of Defaulted Acts; Protective Advances; Subrogation;
Reliance on Bills. In the event Mortgagor fails to perform any of its covenants and agreements herein
or the Note or any of the other Loan Documents, Mortgagee may, but need not, make any payment or
perform any act herein or therein required of Mortgagor, in any form and manner deemed expedient,
and may, bu¢ heed not, make full or partial payments of principal or interest on any Prior
Encumbrances (=s hereinafter defined), if any, and purchase, discharge, compromise or settle any tax
lien or other prior lien or title or claim thereof or redeem from any tax sale on, forfeiture affecting the
Mortgaged Property or contest any tax or assessment.

All advances, disbursements 7.nd expenditures (collectively “advances”) made by Mortgagee before and
during foreclosure, prior to sale, 2nd where applicable, after sale, for the following purposes, including
interest thereon at the Default Ratz, ure hereinafter referred to as “Protective Advances”;

(a) advances pursuant to this Sectivn .19 and Sections 1.04, 1.07, 1.11 and 1.13 of this Mortgage;

(b) advances in accordance with the terms 51 this Mortgage to: (i) protect, preserve or restore the
Mortgaged Property; (ii) preserve the lien of this Mortgage or the priority thereof; or (iii)
enforce this Mortgage, as referred to in Sutssction (b) (5) of Section 735 ILCS 5/15-1302 of
the Act;

(c) payments of (i) installments of principal, interest orotier obligations in accordance with the
terms of any Prior Encumbrance: (ii) installments of teal £siate taxes and other Impositions:
(iii) other obligations authorized by this Mortgage: or (iv) aav otlier amounts in connection with
other liens, encumbrances or interests reasonably necessary to precerve the status of title, all as
referred to in the first paragraph of this Section 1.19 of this Mortgag:: and in Section 735 ILCS
5/15-1505 of the Act;

(d) attorneys’ fees and other costs incurred in connection with the foreclosure of taic Mortgage as
referred to in Sections 735 ILCS 5/15-1504(d)(2) and 735 ILCS 5/15-1510 c1 *ue"Act and in
connection with any other litigation or administrative proceeding to which Mortgagze may be or
become or be threatened or contemplated to be a party, including probate and barkruptcy
proceedings, or in the preparation for the commencement or defense of any such suit or
proceeding, including filing fees, appraisers’ fees, outlays for documents and expert evidence,
witness fees, stenographers’ charges, publication costs, and costs {which may be estimated as to
items to be expended after entry of judgment) of procuring all such abstracts of title, title
charges and examinations, foreclosure minutes, title insurance policies, appraisals, and similar
data and assurances with respect to title and value as Mortgagee may deem necessary either to
prosecute or defend such suit or, in case of foreclosure, to evidence to bidders at any sale
which may be had pursuant to the foreclosure judgment the true condition of the title to or the
value of the Mortgaged Property;
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(e) Mortgagee’s fees and costs arising between the date of entry of judgment of foreclosure and the
date of confirmation hearing as referred to in Subsection (b) (1) of Section 735 ILCS 5/15-1508
of the Act;

23530

® Mortgagee’s advances of any amount required to make up a deficiency in deposits for
installments of Impositions, as required of Mortgagor by Section 1.06 of this Mortgage;

(g) expenses deductible from proceeds of sale referred to in Subsections (a) and (b) of Section 735
ILCS 5/15-1512 of the Act; and

(h) expenses incurred and expenditures made by Mortgagee for any one or more of the following:
(i) if 2ay of the Mortgaged Property consists of an interest in a leasehold estate under a lease or
subleasetentals or other payments required to be made by the lessee under the terms of the
lease or suhlease; (ii) premiums upon casualty and liability insurance made by Mortgagee
whether or‘int Mortgagee or a receiver is in possession, without regard to the limitation to
maintaining of insuzance in effect at the time any receiver or mortgagee takes possession of the
Mortgaged Property imnosed by Subsection {c) (1) of Section 735 ILCS 5/15-1704 of the Act;
(iii) payments required 2r deemed by Mortgagee to be for the benefit of the Mortgaged
Property or required to t< ruade by the owner of the Mortgaged Property under any grant or
declaration of easement, easeraen: agreement, reciprocal easement agreement, agreement with
any adjoining land owners or oiie: instruments creating covenants or restrictions for the benefit
of or affecting the Mortgaged Prupiny;.and (iv) operating deficits incurred by Mortgagee in
possession or reimbursed by Mortgagecto any receiver. This Mortgage shall be a lien for all
Protective Advances as to subsequent purchasers and judgment creditors from the time the
Mortgage is recorded, pursuant to Subsectioz £5)(5) of Section 735 ILCS 5/15-1302 of the Act.

The Protective Advances shall, except to the exteut, if any, that any of the same are clearly
contrary to or inconsistent with the provisions of the Act, be incladed in:

(a) determination of the amount of indebtedness secured by this Mor:gage at any time;

(b)  the indebtedness found due and owing to Mortgagee in the judgmeat of foreclosure and any
subsequent amendment of such judgment, supplemental judgments, o-ders, adjudications or
findings by the court of any additional indebtedness becoming due after catrv-of such judgment,
it being hereby agreed that in any foreclosure judgment, the court may reservs iuvrisdiction for
such purpose;

(c) if the right of redemption has not been waived by this Mortgage, computation of tae amount
required to redeem, pursuant to Subsections (d)(2) and (e} of Section 735 ILCS 5/15-1603 of
the Act;

(d) determination of amounts deductible from sale proceeds pursuant to Section 735 ILCS
5/15-1512 of the Act;

(&) determination of the application of income in the hands of any receiver or mortgagee in
possession; and
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(f) computation of any deficiency judgment pursuant to Subsections (b)(2) and (e) of Section 735
ILCS 5/15-1508 and Section 735 ILCS 5/15-1511 of the Act.

All moneys paid for Protective Advances or any of the other purposes herein authorized and all
expenses paid or incurred in connection therewith, including attorneys' fees, and any other moneys
advanced by Mortgagee to protect the Mortgaged Property and the lien hereof, shall be so much
additional indebtedness secured hereby, and shall become immediately due and payable without notice
and with interest thereon at the Default Rate. Inaction of Mortgagee shall not be considered as a waiver
of any right accruing to it on account of any default on the part of Mortgagor.

Should the proceeds of the Note or any part thereof, or any amount paid out or advanced
hereunder by Mortgagee, be used directly or indirectly to pay off, discharge or satisfy, in whole or in
part, any senior ziortgage (as described in Subsection (a) of Section 735 ILCS 5/15-1505 of the Act) or
any other lien or ercumbrance upon the Mortgaged Property or any part thereof on a parity with or
prior or superior «0.«he lien hereof (each, a “Prior Encumbrance”), then as additional security
hereunder, Mortgagee <cheil be subrogated to any and all rights, equal or superior titles, liens and
equities, owned or claimed by any owner or holder of said outstanding liens, charges and indebtedness,
however remote, regardless of whather said liens, charges and indebtedness are acquired by assignment
or have been released of record by thc holder thereof upon payment,

Mortgagee in making any payuicat hereby authorized: (a) relating to taxes and assessments,
may do so according to any bill, statemern: or_estimate procured from the appropriate public office
without inquiry into the accuracy of such bill, siatement or estimate or into the validity of any tax,
assessment, sale, forfeiture, tax lien or title or <laim thereof or (b} for the purchase, discharge,
compromise or settlement of any other prior lien,-may do so without inquiry as to the validity or
amount of any claim for lien which may be asserted.

Section 1.20. Environmental Matters.
a. Definitions. As used herein, the following terms shall have toe fotiowing meanings:

1. "Environmental Laws" means all federal, state and “lozal statutes, laws, rules,
regulations, ordinances, requirements, or rules of common law, irctuding, but not limited
to, those listed or referred to in paragraph (b) below, any judicia'-or administrative
interpretations thereof, and any judicial and administrative consen. de:rees, orders or
judgments, whether now existing or hereinafter promulgated, relating toproiic health and
safety and protection of the environment.

ii. "Hazardous Material" means without limitation, above or underground storage tanks,
flammables, explosives, radioactive materials, asbestos, urea formaldehyde foam
insulation, methane, lead-based paint, polychlorinated biphenyl compounds,
hydrocarbons or like substances and their additives or constituents, pesticides and toxic or
hazardous substances or materials of any kind, including without limitations, substances
now or hereafter defined as "hazardous substances," "hazardous materials," "toxic
substances" or "hazardous wastes” in the following statutes, as amended: the
Comprehensive Environmental Response, Compensation and Liability Act of 1980 (42
U.S.C. Sec. 9601, et seq., "CERCLA") as amended by the Superfund Amendments and
Reauthorization Act of 1986 (42 U.S.C. Sec 9671 et seq.); the Hazardous Materials
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Transportation Act (49 U.S.C. Sec. 1801 et seq.); the Toxic Substances Control Act (15
U.S.C. Sec. 2601, et seq.); the Resource Conservation and Recovery Act (42 U.S.C.
Sec. 6901, et seq.); the Clean Air Act (42 U.S.C. Sec. 7401 et seq.); the Clean Water
Act (33 U.S.C. Sec. 1251, et seq.); the Rivers and Harbors Act (33 U.S.C. Sec. 401 et
seq.); the Illinois Environmental Protection Act (415 ILCS 5/1 et seq.) and any so-called
"Superlien Law"; and in the regulations promulgated pursuant thereto, and any other
applicable federal, state or local law, common law, code, rule, regulation, order, policy
or ordinance, presently in effect or hereafter enacted, promulgated or implemented.
Nothing contained herein shall prevent the storage, use and disposal on the Mortgaged
Property of cleaning compounds in amounts and concentrations usually used in building
maintenance in accordance with the requirements of Environmental laws or other
sibstances or materials used by Mortgagor or Mortgagor’s tenant in the ordinary course
c1 business in accordance with the requirements of Environmental Laws.

iii. "Envirormental Liability" means any losses, liabilities, obligations, penalties, charges,
fees, claitns, litigation, demands, defenses, costs, judgments, suits, proceedings, response
costs, damages (including consequential damages), disbursements or expenses of any kind
or nature whatsoevar (including attorneys' fees at trial and appellate levels and experts’
fees and disburscinsuts and expenses incurred in investigating, defending against or
prosecuting any litigation, slaim or proceeding) which may at any time be imposed upon,
incurred by or assertea-or ewarded against Mortgagee, and its affiliates, shareholders,
directors, officers, employees, :nd agents (collectively "Affiliates") in connection with or
arising from:

(1 any Hazardous Material on;- ii;, under or affecting all or any portion of the
Mortgaged Property, the groundwater, or any surrounding areas;

(V4] any misrepresentation, inaccuracy ot hreach of any warranty, covenant or
agreement contained or referred to in this section of a material nature;

3 any violation or claim of violation by Mortgagor 0 iny Environmental Laws;

4 the imposition of any lien for damages caused by, or the recovery of any costs
for, the cleanup, release or threatened release of Hazardous Maierial;

(5) the costs of removal of any and all Hazardous Materials from ai)-0r any portion
of the Mortgaged Property or any surrounding areas;

6) costs incurred to comply, in connection with all or any portion of the Mortgaged
Property or any surrounding areas, with all Environmental Laws with respect to
Hazardous Materials; and

4] all civil penalties, damages, costs, expenses, and attorneys' fees incurred by
reason of any violation of the Illinois Responsible Property Transfer Act of 1988,
765 ILCS 90/1 et seq.

b. Representations and Warranties. Mortgagor hereby represents and warrants to Mortgagee that to
the best of Mortgagor's actual knowledge without independent investigation or inquiry:
14
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i. Compliance. The Mortgaged Property (including underlying groundwater and areas
leased to tenants, if any), and the use and operation thereof, are currently in compliance
with all applicable Environmental Laws. All required governmental permits and licenses
are in effect, and Mortgagor is in compliance therewith. All Hazardous Material
generated or handled on the Mortgaged Property, if any, has been disposed of in a lawful
manner.

ii. Absence of Hazardous Material. No generation, manufacture, storage, treatment,
transportation or disposal of Hazardous Material has occurred nor is occurring on or from
the Mortgaged Property. No environmental or public health or safety hazards currently
exist with respect to the Mortgaged Property or the business or operations conducted
thereon, and no underground storage tanks (including petroleum storage tanks) are
pies.rt on or under the Mortgaged Property.

ii. Proceeding; and Actions. There are no pending or threatened: (a) actions or proceedings
by any goveramental agency or any other entity regarding public health risks or the
environmenial condition of the Mortgaged Property, or the disposal or presence of
Hazardous Materizi. or regarding any Environmental Laws; or (b) liens or governmental
actions, notices of violzons, notices of non-compliance or other proceedings of any kind
that could impair the valus-of the Mortgaged Property, or the priority of the lien of this
Mortgage, or of any of tiic other documents or instruments now or hereafter given as
security for the indebtedness sec.ived by this Mortgage.

Mortgagor's Covenants. Mortgagor hereby covenants and agrees with Mortgagee as follows:

i Compliance. The Mortgaged Property and tbz use and operation thereof shall comply
with all Environmental Laws. All required governmental permits and licenses shall
remain in effect and Mortgagor shall comply therewithi. All Hazardous Material present,
handled or generated on the Mortgaged Property will bz disposed in a lawful manner.
Mortgagor will satisfy all requirements of applicabic Environmental Laws for the
maintenance and removal of all underground storage tanks o7 the Mortgaged Property.
Without limiting the foregoing, all Hazardous Material shall be handled in compliance
with all applicable Environmental Laws.

ii. Absence of Hazardous Material. No Hazardous Material shall be intzoduced to or
handled on the Mortgaged Property.

iii. Proceedings and Actions. Mortgagor shall immediately notify Mortgagee and provide
copies upon receipt of all written complaints, claims, citations, demands, inquiries,
teports or notices received by Mortgagor relating to the environmental condition of the
Mortgaged Property or compliance with Environmental Laws. Mortgagor shall promptly
cure and have dismissed any such actions and proceedings to the satisfaction of
Mortgagee. Mortgagor shall keep the Mortgaged Property free of any lien imposed
pursuant to any Environmental Laws.

iv. Environmental Audit. Mortgagor shall provide such information and certifications that
Mortgagee may request from time to time to insure Mortgagor's compliance with this
15
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section. To investigate Mortgagor's compliance with Environmental Laws and with this
section, Mortgagee shall have the right, but not the obligation, to enter upon the
Mortgaged Property (subject to the rights of any tenant in possession), take samples,
review Mortgagor's books and records, interview Mortgagor's employees and officers,
and conduct similar activities. Mortgagor shall cooperate in the conduct of such an audit.

d. Mortgagee's Right to Rely. Mortgagee is entitled to rely upon Mortgagor's representations and
warranties contained in this section despite any independent investigations by Mortgagee or its
consultants. Mortgagor shall take actions to determine for itself, and to remain aware of, the
environmental condition of the Mortgaged Property and shall have no right to rely upon any
environmental investigations or findings made by Mortgagee or its consultants.

€. Indemnification. Mortgagor agrees to indemnify, defend (at trial and appellate levels and with
counsel a:ceptable to Mortgagee and at Mortgagor's sole cost) and hold Mortgagee and its
Affiliates fice 2nd harmless from and against Mortgagee's Environmental Liability, The
foregoing indemnir;-shall survive satisfaction of the loan evidenced by the Notes and any transfer
of the Mortgaged P-orerty to Mortgagee by voluntary transfer, foreclosure or by a deed in lieu of
foreclosure. This indemnification shall not apply to any liability incurred by Mortgagee as a
direct result of affirmativc ‘actions of Mortgagee as owner and operator of the Mortgaged
Property after Mortgagee has zcquired title to the Mortgaged Property and which actions are the
sole and direct cause of damage resaiting from the introduction and initial release of a Hazardous
Material upon the Mortgaged Propeity by Mortgagee; provided, however, this indemnity shall
otherwise remain in full force and eftec:; including, without limitation, with respect to Hazardous
Material which is discovered or released at tiie Mortgaged Property after Mortgagee acquires title
to the Mortgaged Property but which was not sctually introduced at the Mortgaged Property by
Mortgagee, with respect to the continuing migravon or release of Hazardous Material previously
introduced at or near the Mortgaged Property andg -with_respect to all substances which may be
Hazardous Material and which are situated at the Mortgased Property prior to Mortgagee taking
title but are removed by Mortgagee subsequent to sucii date —~Notwithstanding any provision to
the contrary set forth herein, Mortgagor shall not be liatle for any Environmental Liability
suffered or incurred as a result of (i) any Hazardous Material: baving been brought onto the
Mortgaged Property after Mortgagee or its agents or nominees hss taken title to or actual
possession and control of the Mortgaged Property, provided that noither Mortgagor nor
Mortgagor's agents took any part in the introduction of such Hazardous Materials onto the
Mortgaged Property, or (ii) any negligence on the part of Mortgagee or its aents or nominees in
removing any Hazardous Materials from the Mortgaged Property, to the extent of any additional
Environmental Liability resulting therefrom.

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

Section 1.21 Inspection. Mortgagee may make or cause to be made entries upon and inspections
of the Mortgaged Property, subject to the rights of any tenant in possession.
16
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Section 1,22 Books and Records. Mortgagor shall keep and maintain at all times at Mortgagor's
address stated below, or such other place as Mortgagee may approve in writing, complete and accurate
books of accounts and records adequate to reflect correctly the results of the operation of the Mortgaged
Property and copies of all written contracts, leases and other instruments which affect the Mortgaged
Property. Such books, records, contracts, leases and other instruments shall be subject to examination
and inspection at any time by Mortgagee. Mortgagor shall, within ninety (90) days after the end of each
fiscal year of Mortgagor, furnish to Mortgagee financial and operating statements of the Mortgaged
Property for such fiscal year, in reasonable detail, and in any event including such itemized statements of
receipts and disbursements as shall enable Mortgagee to determine whether an Event of Default then
exists. Such financial and operating statements shall be prepared at Mortgagor's expense in a manner
acceptable to Mcrtgagee, and shall include a statement as to whether or not an Event of Default exists
hereunder.

Section 1.25 Uriform Commercial Code Security Agreement. This Mortgage is intended to be a
security agreement pursuap? to the Uniform Commercial Code for any of the items specified above as part
of the Mortgaged Property which, under applicable law, may be subject to a security interest pursuant to
the Uniform Commercial Code, and Mortgagor hereby grants Mortgagee a security interest in said items.
Mortgagor agrees that Mortgagec-may file this Mortgage, or a reproduction thereof, in the real estate
records or other appropriate index, as ¢ financing statement for any of the items specified above as part of
the Mortgaged Property. Any reproouction of this Mortgage or of any other security agreement or
financing statement shall be sufficient as a lipanving statement. In addition, Mortgagor agrees to executed
and deliver to Mortgagee, upon Mortgagee's ~vquest, any financing statements, as well as extensions,
renewals and amendments thereof, and reproductica of this Mortgage in any form as Mortgagee may
require to perfect a security interest with respect to-s2id items. Mortgagor shall pay all costs of filing
statements and any extensions, renewals, amendments ard releases thereof, and shall pay all costs and
expenses of any record searches for financing statements Mortgagee may require. Without the prior
written consent of Mortgagee, Mortgagor shall not create or suder to be created pursuant to the Uniform
Commercial Code any other security interest in said items, inciuding cplacements and additions thereto.
Upon Mortgagor's breach of any covenant or agreement of Morteages contained in this Mortgage,
including the covenants to pay when due all sums secured by this Morgaze, Mortgagee shall have the
remedies of a secured party under the Uniform Commercial Code and, at aitgagee's option, may also
invoke the remedies provided in Article II of this Mortgage as to such items. Ir sxercising any of said
remedies, Mortgagee may proceed against the items of real property and any itexs of personal property
specified above as part of the Mortgaged Property separately or together and in any o:der whatsoever,
without in any way affecting the availability of Mortgagee's remedies under the Uniforza Commercial
Code or of the remedies provided in Article II of this Mortgage.

Section 1.24. Indemnification. Mortgagor agrees to indemnify and hold Mortgagee harmless
from any and all claims, demands, losses, liabilities, actions, lawsuits and other proceedings, judgments,
awards, decrees, costs and expenses (including attorneys' fees), arising directly or indirectly, in whole or
in part, out of the acts and omissions whether negligent, willful or otherwise, of Mortgagor, or any of its
officers, directors, agents, subagents, or employees, in connection with this Mortgage or as a result of:
(a) ownership of the Mortgaged Property or any interest therein or receipt of any rent or other sum
therefrom; (b) any accident, injury to or death of persons or loss of or damage to property occurring in,
or about the Mortgaged Property or any part thereof or on the adjoining sidewalks, curbs, vaults and vault
space, if any, adjacent parking areas, streets or ways; (c) any use, non-use or condition of the Mortgaged
Property or any part thereof or the adjoining sidewalks, curbs, vaults and vault space, if any, the adjacent
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parking areas, streets or ways; (d) any failure on the part of the Mortgagor to perform or comply with any
of the terms of this Mortgage; or (¢) the performance of any labor or services or the furnishing of any
materials or other property with respect to the Mortgaged Property or any part thereof. Any amounts
payable to the Mortgagee under this paragraph which are not paid within ten (10) days after written
demand therefor by the Mortgagee shall bear interest at the Default Rate defined in the Note. The
obligations of the Mortgagor under this paragraph shall survive any termination or satisfaction of this
Mortgage.

ARTICLE II
DEFAULT AND REMEDIES

Sectinn 2.01. Events of Default. The occurrence of any of the following events shall constitute
an Event of Dzranlt under this Mortgage (subject to any applicable notice and/or cure periods
specifically set foith in the Note or the other Loan Documents):

(a) default in the payricot of principal or interest on the Note, or default in payment of any other
amounts required t¢ be naid hereunder, whether by maturity or acceleration, on or before the
due date thereof; or

()] default in the due observance or porformance of any of the other terms, covenants or conditions
contained in this Mortgage or iu 2.1y, of the other Loan Documents; or

(c) if any representation or warranty made iicrein or any other Loan Documents proves to be
untrue or misleading in any material respec. wien made; or

(d) if Mortgagor ceases to do business or terminates Zis business as presently conducted for any
reason whatsoever,

(e} the occurrence of a Prohibited Transfer; or

® the occurrence of any “Event of Default” as such term is defined ir any of the other Loan
Documents.

Section 2.02. Remedies. (a) Upon the occurrence of any Event of Liefavli, Mortgagee may
take such action, without notice or demand, as it deems advisable to protect and euforce its rights
against Mortgagor and in and to the Mortgaged Property, including, but not limited <0, vhe following
actions, each of which may be pursued concurrently or otherwise, at such time and in sach order as
Mortgagee may determine, in its sole discretion, without impairing or otherwise affecting vle other
rights and remedies of Mortgagee: (1) declare a portion of or the entire unpaid Indebtedness to be
immediately due and payable without any presentment, demand, protest or notice of any kind to
Mortgagor; or (2) enter into or upon the Mortgaged Property, either personally or by its agents,
nominees or attorneys as provided in subsections (b}2) and (c) of Section 735 ILCS 5/15-1701 of the
Illinois Mortgage Foreclosure Act (the “Act™) and dispossess Mortgagor and its agents and servants
therefrom, and thereupon Mortgagee may (i) use, operate, manage, control, insure, maintain, repair,
restore and otherwise deal with all and every part of the Mortgaged Property and conduct the business
thereat; (ii) make alterations, additions, renewals, replacements and improvements to or on the
Mortgaged Property; (iii) exercise all rights and powers of Mortgagor with respect to the Mortgaged
Property, whether in the name of Mortgagor or otherwise, including, without limitation, the right to
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make, cancel, enforce or modify leases, obtain and evict tenants, and demand, sue for, collect and
receive all earnings, revenues, rents, issues, profits and other income of the Mortgaged Property and
every part thereof, (iv) apply the receipts from the Mortgaged Property to the payment of the
Indebtedness, after deducting therefrom all expenses (including attorneys' fees and disbursements)
incurred in connection with the aforesaid operations and all amounts necessary to pay the taxes,
assessments, insurance and other charges in connection with the Mortgaged Property, as well as just
and reasonable compensation for the services of Mortgagee, its counsel, agents and employees; and (v)
exercise all rights and powers provided in Section 735 ILCS 5/15-1703 of the Act; or (3) institute
proceedings for the complete foreclosure of this Mortgage (in which case the Mortgaged Property may
be sold for cash or upon credit in one or more parcels) and pursue all remedies afforded to a mortgagee
under and pursuant to the Act; or (4) with or without entry, to the extent permitted and pursuant to the
procedures provided by applicable law, institute proceedings for the partial foreclosure of this Mortgage
for the portion of ihe Indebtedness then due and payable, subject to the continuing lien of this Mortgage
for the balance of he Indebtedness not then due and payable; or (5) institute an action, suit or
proceeding in equity for-the specific performance of any covenant, condition or agreement contained
herein, in the Note or 1z auy of the other Loan Documents; or (6) recover judgment on the Note either
before, during or after an/ uroceedings for the enforcement of this Mortgage; or (7) apply for the
appointment of a trustee, receiver, liquidator or conservator of the Mortgaged Property, without regard
for the adequacy of the security ici tue Indebtedness and without regard for the solvency of Mortgagor,
or of any person, firm or other entity” liable for the payment of the Indebtedness; or (8) pursue such
other remedies as Mortgagee may have urder the Loan Documents or under applicable law.

(b) The proceeds of any foreclosurc sale of the Mortgaged Property shall be distributed and
applied in accordance with the provisions of Subsection (c) of Section 735 ILCS 5/15-1512 of the Act.
The judgment of foreclosure or order confirming :e-sale shall provide (after application pursuant to
Subsections (a} and (b) of said Section 735 ILCS 5/151512) for application of sale proceeds in the
following order of priority; first, all items not covered by the rrovisions of said Subsections (a) and (b),
which under the terms hereof constitute secured indebtedness acditional to that evidenced by the Note,
with interest thereon as herein provided; and second, all principal and-interest remaining unpaid on the
Note.

{c) Mortgagee may adjourn from time to time any sale by it to he wade under or by virtue
of this Mortgage by announcement at the time and place appointed for such sal¢ or for such adjourned
sale or sales; and, except as otherwise provided by any applicable provision of law, *{artgagee, without
further notice or publication, may make such sale at the time and place to which the s2me shall be so
adjourned.

(d) Upon the completion of any sale or sales made by Mortgagee under or by viitu: of this
Article II, Mortgagee, or an officer of any court empowered to do so, shall execute and deliver to the
purchaser or purchasers a good and sufficient instrument, or good and sufficient instruments,
conveying, assigning and transferring all estate, right, title and interest in and to the property and rights
sold. Any such sale or sales made under or by virtue of this Article II, whether made under or by virtue
of judicial proceedings or of a judgment or decree of foreclosure and sale, shall operate to divest all the
estate, right, title, interest, claim and demand whatsoever, whether at law or in equity, of Mortgagor in
and to the properties and rights so sold, and shall be a perpetual bar both at law and in equity against
Mortgagor and against any and all persons claiming or who may claim the same, or any part thereof
from, through or under Mortgagor.
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(e) Upon any sale made under or by virtue of this Article II (whether made under or by
virtue of judicial proceedings or of a judgment or decree of foreclosure and sale), Mortgagee may bid
for and acquire the Mortgaged Property or any part thereof and in lieu of paying cash therefor may
make settlement for the purchase price by crediting upon the Indebtedness the net sales price after
deducting therefrom the expenses of the sale and the costs of the action and any other sums which
Mortgagee is authorized to deduct under this Mortgage.

H No recovery of any judgment by Mortgagee and no levy of an execution under any
judgment upon the Mortgaged Property or upon any other property of Mortgagor shall affect in any
manner of to any extent the lien of this Mortgage upon the Mortgaged Property or any part thereof or
any liens, rights, powers or remedies of Mortgagee hereunder, but such liens, rights, powers and
remedies of Mor:gagee shall continue unimpaired as before.

Section 2 02.. Possession of the Mortgaged Property. Upon the occurrence of an Event of
Default hereunder, 4! is agreed that the then owner of the Mortgaged Property, if it is the occupant of

the Mortgaged Property-or any part thereof, shall immediately surrender possession of the Mortgaged
Property so occupied to Mortgagee, and if such occupant is permitted to remain in possession, the
possession shall be as tenant of Mortgagee and, on demand, such occupant shall pay to Mortgagee
monthly, in advance, a reasonabtic rental for the space so occupied and in default thereof may be
dispossessed by summary proceedings. The covenants herein contained may be enforced by a receiver
of the Mortgaged Property or any part iiezeof.

Section 2.04. Interest After Default. i any payment due hereunder, under the Note or any of
the other Loan Document is not paid when due, eiihex at stated or accelerated maturity or pursuant to
any of the terms hereof, then and in such event, Moripagor shall pay interest thereon from and after the
date on which such payment first becomes due at the D<rault Rate and such interest shall be due and
payable, on demand, at the Default Rate until the entire arioint due is paid to Mortgagee, whether or
not any action shall have been taken or proceeding commenced 1o recover the same or to foreclose this
Mortgage.

Section 2.05. Mortgagor’s Actions After Default. After the occurrence of an Event of Default
and immediately upon the commencement of any action, suit or other legal ziroceedings by Mortgagee
to obtain judgment for the Indebtedness, or of any other nature in furtherance of ihe enforcement of the
Note or of this Mortgage or any of the other Loan Documents, Mortgagor shali (a) waive the issuance
and service of process and enter its voluntary appearance in such action, suit or procesding, and (b) if
required by Mortgagee, consent to the appointment of a receiver or receivers of the ‘Mortgaged
Property and of all the earnings, revenues, rents, issues, profits and income thereof. The cour: in which
such action, suit or legal proceeding is commenced shall appoint a receiver of the Mortgaged I'roperty
whenever Mortgagee so requests pursuant to Section 735 ILCS 5/15-1702(a) of the Act or when such
appointment is otherwise authorized by operation of law. Such receiver shall have all powers and duties
prescribed by Section 735 ILCS 5/15-1704 of the Act. In addition, such receiver shall have all other
powers that may be necessary or are usual in such cases for the protection, possession, control,
management and operation of the Mortgaged Property during the whole of the period of receivership.
The court from time to time, either before or after entry of judgment of foreclosure, may authorize the
receiver to apply the net income in his hands in payment in whole or in part of (a) the indebtedness
secured hereby, or by or included in any judgment of foreclosure or supplemental judgment or other
item for which Mortgagee is authorized to make a Protective Advance; and (b) the deficiency in case of
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a sale and deficiency. Mortgagee's right to the appointment or a receiver under this Section 2.05 is an
absolute right and shall not be affected by adequacy of security or solvency of Mortgagor.

Section 2.06. Control by Mortgagee After Default. Notwithstanding the appointment of any
receiver, liquidator or trustee of Mortgagor, or of any of its property, or of the Mortgaged Property or
any part thereof, Mortgagee shall be entitled to retain possession and control of all property now and
hereafter covered by this Mortgage.

Section_2.07. Assignment of Rents and Leases. To further secure the repayment of the
Indebtedness, Mortgagor hereby sells, assigns and transfers unto Mortgagee all the rents, issues and

profits now due and which may hereafter become due under or by virtue of any lease, whether written
or unwritten. oy, any letting of, or of any agreement for the use or occupancy of the Mortgaged
Property or any rart thereof, which may have been heretofore or may be hereafter made or agreed upon
or which may be made or agreed upon by Mortgagee under the powers herein granted, it being the
intention hereby to.¢stuplish an absolute transfer and assignment of all such leases and agreements, and
all the avails thereunder, tc Mortgagee and not merely the passing of a security interest. As between
Mortgagor and Mortgagee, M.ortgagor waives any rights of set off against any person in possession of
any portion of the Mortgagea Progerty.

Nothing herein contained sball be construed as constituting Mortgagee a “mortgagee in
possession” in the absence of the taking o1 actual possession of the Mortgaged Property by Mortgagee
pursuant to this Mortgage. In the exercise o7 the powers herein granted to Mortgagee, no liability shall
be asserted or enforced against Mortgagee, a'. such liability being expressly waived and released by
Mortgagor.

Mortgagor further agrees to assign and transfei *o Mortgagee all future leases upon all or any
part of the Mortgaged Property and to execute and deliver, ut ihe request of Mortgagee, all such further
assurances and assignments in the Mortgaged Property as Mor.g:.gee shall from time to time request.

Although it is the intention of the parties that the assignmen: con‘ained in this Section 2.07 shall
be a present absolute assignment, it is expressly understood and agreea, anything herein contained to
the contrary notwithstanding, that Mortgagee shall not exercise any of the rights or powers conferred
upon it by this Section 2.07 until an Event of Default shall have occurred undar this Mortgage, the
Note, the other Loan Documents or any other instrument evidencing or securing-the indebtedness
secured hereby or delivered pursuant to this Mortgage, the Note or the other Loan LYochrents,

Section 2.08. Mortgagee's Right of Possession in Case of Default. Mortgagee shall not be
obligated to perform or discharge, nor does it hereby undertake to perform or discharze, any
obligation, duty or liability under any leases. Mortgagor shall and does hereby agree to indemnify,
defend, and hold Mortgagee harmless of and from any and all liability, loss or damage which it may or
might incur by reason of its performance of any action authorized under Sections 2.02(a)(2), 2.03, and
2.07 hereof and of and from any and all claims and demands whatsoever which may be asserted against
it by reason of any alleged obligations or undertakings on its part to perform or discharge any of the
terms, covenants or agreements of Mortgagor, except to the extent caused by or resulting from the
gross negligence or willful misconduct of Mortgagee, its agents, employees or representatives or the
failure of Mortgagee to materially comply with the terms hereof. Should Mortgagee incur any such
liability, loss or damage, by its performance or nonperformance of actions authorized by this Section,
or in the defense of any claims or demands, the amount thereof, including costs, expenses and
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attorneys' fees, together with interest on any such amount at the Default Rate shall be secured hereby,
and Mortgagor shall reimburse Mortgagee therefor immediately upon demand.

Section 2.09. Application of Income Received by Mortgagee. Mortgagee, in the exercise of the
rights and powers hereinabove conferred upon it by Sections 2.02(a)(2), 2.03, 2.06, and 2.07 hereof,
shall have full power to use and apply the avails, rents, issues and profits of the Mortgaged Property to
the payment of or on account of the following, in such order as Mortgagee may determine:

(a) to the payment of the operating expenses of the Mortgaged Property, including cost of
management and leasing thereof (which shall include reasonable compensation to Mortgagee
and its agent or agents if management be delegated to an agent or agents), established claims
for d~inazes, if any, and premiums on insurance hereinabove authorized;

(b) to the paymupt of Protective Advances; and

(© to the payment oruny Indebtedness or any deficiency which may result from any foreclosure
sale.

Mortgagee and any receiver of the Mortgaged Property or any part thereof shall be liable to
account for only those rents, issues anv profits actually received.

ARTICLE I
MISCELLANEOUS

Section 3.01. No Release. Mortgagor agroes that if the Mortgaged Property is sold and
Mortgagee enters into any agreement with the then owncr of the Mortgaged Property extending the time
of payment of the Indebtedness, or otherwise modifying tnz torms hereof, Mortgagor shall continue to
be liable to pay the Indebtedness according to the tenor of any such agreement unless expressly released
and discharged in writing by Mortgagee.

Section 3.02. Notices. Any notice, demand, request or other cotimiunication desired to be given
or required pursuant to the terms hereof or the terms of any of the other I.oan Documents (except as
expressly provided therein to the contrary) shall be in writing and shall be delivered by personal service
or sent by registered or certified mail, return receipt requested, postage prepail, or-cent by overnight
courier service, addressed as follows or to such other address as the parties hereio risy designate in
writing from time to time:

Mortgagee: Hinsdale Bank & Trust Company
Attn:  Brad T, Hettich, Commercial Loan Officer
25 East First Street
Hinsdale, IL 60521

Copy to: Mark F. Kalina, Esq.
GUERARD, KALINA & BUTKUS
100 W, Roosevelt Road, Suite A-1
Wheaton, IL 60187
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Mortgagor: GNI of Hoffman Estates, L.L.C.
Attn:  George T. Ralph
3208 . Alpine Road 00“229530
Rockford, IL 61109

Copy to: David Grobart, Esq.
GROBART & LEVICK
1141 Lake Cook Road, Suite I
Deerfield, IL 60015

Any such notice, demand, request or other communication shall be deemed given on the date
personally ser:ed or on the date deposited into the US Mail or delivered to the overnight courier service.

Section 3 02..Binding Obligations. The provisions and covenants of this Mortgage shall run
with the land, shall‘ve rinding upon Mortgagor and shall inure to the benefit of Mortgagee, subsequent
holders of this Mortgage 2:d their respective successors and assigns. For the purpose of this Mortgage,
the term “Mortgagor” skall mean the Mortgagor named herein, any subsequent owner of the
Mortgaged Property, and their -respective heirs, executors, legal representatives, successors and
assigns. If there is more than one Xortgagor, all their undertakings hereunder shall be deemed joint and
several.

Section 3.04. Captions. The captions of the Sections of this Mortgage are for the purpose of
convenience only and are not intended to be a pusi of this Mortgage and shall not be deemed to modify,
explain, enlarge or restrict any of the provisions he.eor,

Section_3.05. Further Assurances. Mortgagor shall perform, execute, acknowledge, and
deliver, at the sole cost and expense of Mortgagor, all and zverv such further acts, deeds, conveyances,
mortgages, assignments, security agreements, financing statcm:nts, continuation statements, estoppel
certificates, notices of assignment, transfers and assurances as Merizagee may require from time to
time in order to better assure, convey, assign, transfer and confirm unto” Mortgagee, the rights now or
hereafter intended to be granted to Mortgagee under this Mortgage, any. other instrument executed in
connection with this Mortgage or any other instrument under which ‘Msrtgagor may be or may
hereafter become bound to convey, mortgage or assign to Mortgagee for carrying out the intention of
facilitating the performance of the terms of this Mortgage.

Section 3.06. Severability. Any provision of this Mortgage which iz prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the évcent of such
prohibition or unenforceability without invalidating the remaining provisions hereof or afiec.ing the
validity or enforceability of such provisions in any other jurisdiction.

Section 3.07. General Conditions. {(a) This Mortgage may not be altered, amended, modified
or discharged orally, and no agreement shall be effective to modify or discharge any of the terms or
provisions of this Mortgage in whole or in part, unless it is in writing and signed by the party against
whom enforcement of the modification, alteration, amendment or discharge is sought.

(b} No remedy herein conferred upon or reserved to Mortgagee is intended to be exclusive
of any other remedy or remedies, and each and every such remedy shall be cumulative and shall be in
addition to every other remedy given hereunder or now or hereafter existing at law or in equity or by
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statute. No delay or omission of Mortgagee in exercising any right or power accruing upon the
occurrence of any Event of Default shall impair any such right or power, or shall be construed to be a
waiver of any such Event of Default, or any acquiescence therein. Acceptance of any payment after the
occurrence of an Event of Default shall not be deemed to waive or cure such Event of Default; and
every power and remedy given by this Mortgage to Mortgagee may be exercised from time to time as
often as may be deemed expedient by Mortgagee. No acceptance of any payment of any one or more
delinquent installments which does not include interest at the penalty or Default Rate from the date of
delinquency, together with any required late charges, shall constitute a waiver of the right of Mortgagee
at any time thereafter to demand and collect payment of interest at such Default Rate or of late charges,
if any. Nothing in this Mortgage or in the Note or in any of the other Loan Documents shall affect the
obligation of Mortgagor to pay the Indebtedness in the manner and at the time and place therein
respectively expigssed.

() No -waiver by Mortgagee shall be effective unless it is in writing and then only to the
extent specifically stated. Without limiting the generality of the foregoing, any payment made by
Mortgagee for insurance p:emiums, taxes, assessments, water rates, sewer rentals or any other charges
affecting the Mortgaged Property shall not constitute a waiver of Mortgagor's default in making such
payments and shall not obligate Mortgagee to make any further payments.

(d) Mortgagee shall have ‘ne right to appear in and defend any action or proceeding, in the
name and on behalf of Mortgagor, which may adversely affect the Mortgaged Property or this
Mortgage as determined by Mortgagee in ‘s sole discretion. Mortgagee shall also have the right to
institute any action or proceeding which shou'd-be brought to protect its interest in the Mortgaged
Property or its rights hereunder as determined by 1dortgagee in its sole discretion. All costs and
expenses incurred by Mortgagee in connection wih such actions or proceedings, including, without
limitation, attorneys’ fees and costs, shall be paid by Morigagor on demand.

(e In the event of the enactment after the date of this Mortgage of any law of any
governmental authority having jurisdiction, deducting from the value of land for the purpose of
taxation, any lien or encumbrance thereon or imposing upon Mongage< the payment of the whole or
any part of the taxes or assessments or charges or liens herein requir2d to be paid by Mortgagor or
changing in any way the laws of the taxation of mortgages or debis recured by mortgages or
Mortgagee’s interest in the property for federal, state or local purposes, or the manner of the collection
of any such taxes, so as to affect this Mortgage or the indebtedness secured hereby; Mortgagor shall
promptly pay to Mortgagee, on demand, all taxes, costs and charges for which Moitgazes is or may be
liable as a result thereof, provided said payment shall not be prohibited by law or ‘Teac’er the Note
usurious.

(f) The information set forth on the cover hereof and/or added by schedules, addenda or
exhibits are hereby incorporated herein.

(® Mortgagor acknowledges that it has received a true copy of this Mortgage.
(h) For the purposes of this Mortgage, all defined terms contained herein shall be

construed, whenever the context of this Mortgage so requires, so that the singular and plural shall be
interchangeable and that the masculine, feminine, and neuter shall be interchangeable.
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(i) This Mortgage, together with the Note and the other Loan Documents, contains a final
and complete integration of all prior expressions by the parties hereto with respect to the subject matter
hereof and shall constitute the entire agreement among the parties hereto with respect to the subject
matter hereof superseding all prior oral or written understandings,

Section 3.08. Promotional Material. Mortgagor authorizes Mortgagee to issue press releases,
advertisements and other promotional materials in connection with Mortgagee’s own business
promotional and marketing activities, describing the Loan referred to in this Mortgage and the matters
giving rise to the Loan.,

Section 3.09. Legal Construction. The enforcement of this Mortgage shall be governed,
construed and inierpreted in accordance with the laws of the State of Hlinois. Nothing in this Mortgage,
the Note or in arjy other agreement between Mortgagor and Mortgagee shall require Mortgagor to pay,
or Mortgagee to ‘ac.ept, interest in an amount which would subject Mortgagee to any penalty under
applicable law. If <nerayment of any interest due hereunder or under the Note or any such other
agreement, or a payment *vhich is deemed interest, exceeds the maximum amount payable as interest
under the applicable usury luws, then such excess amount shall be applied to the reduction of the
principal amount of the Indeptedrass, or if such excess interest exceeds the then unpaid balance of the
principal amount of the Indebtediess, the excess shall be applicable to the payment of such other
portions of the Indebtedness then outsianding and upon payment in full of the Indebtedness, shall be
deemed to be a payment made by mistaie ad shall be refunded to Mortgagor.

Section 3.10. Credits Waived. Mortgegor will not claim nor demand nor be entitled to any
credit or credits against the Indebtedness for so anuch of the taxes assessed against the Mortgaged
Property or any part thereof as is equal to the tax rate-applied to the amount due on this Mortgage or
any part thereof, and no deduction shall otherwise be 1nade or claimed from the taxable value of the
Mortgaged Property or any part thereof by reason of this Mortzage or the Indebtedness.

Section 3.11. No Joint Venture or Partnership. Mortgagnr-and Mortgagee intend that the
relationship created hereunder and under the Note and the other Loan Documents be solely that of

mortgagor and mortgagee or borrower and lender, as the case may be. Mothing herein is intended to
create, nor shall create nor be deemed to create, a joint venture, partnerskin or tenancy relationship
between Mortgagor and Mortgagee, nor to grant Mortgagee any interest i1 the, Mortgaged Property
other than that of mortgagee or lender.

Section 3.12, Failure to Consent. If Mortgagor shall seek the approval or tiwe ‘consent of
Mortgagee hereunder or under the Note or any of the other Loan Documents, and Mortgazec shall fail
or refuse to give such consent or approval, Mortgagor shall not be entitled to any damagzs for any
withholding or delay of such approval or consent by Mortgagee, it being intended that Mortgagor’s sole
remedy shall be to bring an action for an injunction or specific performance. The remedy of injunction
or specific performance shall be available only in those cases, if any, where Mortgagee has expressly
agreed hereunder or under the Note or under any of the other Loan Documents not to unreasonably
withhold or delay its consent or approval.

Section 3.13. Release. Upon payment of all sums secured by the Loan Documents, Mortgagee
shall release this Mortgage. Mortgagor shall pay any recordation costs.
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Section 3.14. Effect of Extensions of Time and Amendments. If the payment of the
indebtedness secured by this Mortgage or any part thereof is extended or varied or if any part of the
security is released, all persons now or at any time hereafter liable therefor, or interested in the
Mortgaged Property, shall be held to assent to such extension, variation or release, and their liability
and the lien and all provisions hereof shall continue in full force, the right of recourse, if any, against
all such persons being expressly reserved by Mortgagee, notwithstanding such extension, variation or
release. Any person or entity taking a junior mortgage or other lien upon the Mortgaged Property or
any interest therein, shall take said lien subject to the rights of Mortgagee herein to amend, modify, and
supplement this Mortgage, the Note, the other Loan Documents, or any other document or instrument
evidencing, securing, or guaranteeing the indebtedness hereby secured and to vary the rate of interest
and the method of computing the same, and to impose additional fees and other charges, and to extend
the maturity «« said indebtedness, and to grant partial releases of the lien of this Mortgage, in each and
every case witheut obtaining the consent of the holder of such junior lien and without the lien of this
Mortgage losing its priority over the rights of any such junior lien. Nothing in this paragraph contained
shall be construed 4¢ v 2iving any provision contained herein which provides, among other things, that
it shall constitute an Evenr.sf Default if the Mortgaged Property be sold, conveyed, or encumbered.

Section 3.15, Fixtures. Mortgagor and Mortgagee agree, to the extent permitted by law, that:
(i) all of the goods described wiikin che definition of the word "Mortgaged Property” herein are or are
to become fixtures on the property descrived in Exhibit “A”; and (ii) this Mortgage, upon recording or
registration in the real estate records oi thic proper office, shall constitute a “fixture filing” within the
meaning of Sections 9-313 and 9-402 of thc Tude.

Section 3.16. Conflict. In the event of any conflict or inconsistency between the provisions of
this Mortgage and those of the other Loan Documeits ot any other agreement relating to the Loan, the
terms of the Note shall govern, but if the conflict is beiwzen this Mortgage and a Loan Document other
than the Note, the terms of this Mortgage shall govern.

Section 3.17. Maximum Indebtedness. At all times, regardiccs of whether any loan proceeds
have been disbursed, this Mortgage secures as part of the Indebtediess the payment of all loan
commissions, service charges, liquidated damages, attorneys’ fees, expenses and advances due to or
incurred by Mortgagee, including, but not limited to, all Protective Advapzes in connection with the
Indebtedness, all in accordance with the Note, the Loan Agreement and 'this Mortgage; provided,
however, that in no event shall the total amount of the Indebtedness, including ivan proceeds disbursed
plus any additional charges, exceed three hundred percent (300%) of the face amount of the Note, All
such advances are intended by the parties hereto to be a lien on the premises from the time this
Mortgage is recorded, as provided in the Illinois Mortgage Foreclosure Act, as amended «rcm time to
time (the “Act™).

Section 3.18. Business Loan. Mortgagor represents and warrants that the Loan evidenced by the
Note and secured hereby is a business loan within the purview of Section 205/4(c) of Chapter 815 of the
Illinois Compiled Statutes (or any substitute, amended, or replacement statutes or equivalent or similar
statutes of such other state law as may be applicable) transacted solely for the purpose of carrying on or
acquiring the business of the Mortgagor and that the Loan is exempt from the provisions of the Federal
Truth-In-Lending Act and Regulation Z (or any substitute, amended, or replacement statutes or
regulations).
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Section _3.19. Waiver of Homestead, Redemption, Right to Trial By Jury, and Statute of
Limitations. Mortgagor hereby waives all right of homestead exemption in the Mortgaged Property.
Mortgagor hereby waives all right of reinstatement and redemption or equity of redemption on behalf of
Mortgagor and on behalf of all other persons acquiring any interest or title in the Mortgaged Property
subsequent to the date of this Mortgage pursuant to the provisions of Section 735 ILCS 5/15-1601(b) of
the Act. Mortgagor represents and warrants that all rights of reinstatement and redemption have been
effectively waived to the full extent permissible under the provisions of the Act. Mortgagor hereby
waives the right to a trial by jury. Mortgagor hereby waives the right to assert any statute of limitations
as a bar to the enforcement of the lien of this Mortgage or to any action to enforce the Note or any other
obligation secured by this Mortgage. Mortgagor will not at any time insist upon, or plead, or in any
manner whatever claim or take any benefit or advantage of any stay or extension or moratorium law,
any exemptic ivom execution or sale of the Mortgaged Property or any part thereof wherever or
whenever enactes, now or at any time hereafter in force, which may affect the covenants and terms of
performance of this Mortgage. Mortgagor will not, at any time, claim, take or insist upon any benefit
or advantage of any 's™ now or hereafter in force providing for the valuation or appraisal of the
Mortgaged Property, or-dry-vart thereof, prior to any sale or sales thereof which may be made pursuant
to any provision herein, «r pursuant to the decree, judgment or order of any court of competent
jurisdiction, nor, after any such s=le or sales, claim or exercise any right under any statute heretofore or
hereafter enacted to redeem the-property so sold or any part thereof. Mortgagor covenants not to
hinder, delay or impede the executior ot any power herein granted or delegated to Mortgagee, but to
suffer and permit the execution of evcry power as though no such law or laws had been made or
enacted. Mortgagor, for itself and all who myy claim under it, waives, to the extent that it lawfully
may, all right to have the Mortgaged Propeiiy marshaled upon any foreclosure hereof. Mortgagor
acknowledges that the Mortgaged Property does not constitute “residential real estate” as defined in
Section 735 ILCS 5/15-1219 of the Act.

Section 3.20. Construction [oan, Inasmuch as a porion of the proceeds of the Loan made by
Mortgagee to Mortgagor and evidenced by the Note are imerded to finance construction of certain
improvements on the Mortgaged Property, Mortgagor covenants and agrees that this Mortgage is a
construction mortgage as said term is defined in Section 9-313 of the Illinois Uniform Commercial Code
and Mortgagor further covenants, agrees, represents and warrants as folicws.

a. Construction of Improvements. The improvements to be constructed on tiis Mortgaged Property
shall be constructed and completed in accordance with the terms and provisions of the
Construction Loan and Security Agreement bearing even date herewith betweer Mortgagor (and
Mortgagor’s beneficiary if Mortgagor is a land trustee) and Mortgagee.

b. Additional Rights and Remedies of Mortgagee. Upon the occurrence of an Event of Ocfault by
Mortgagor under the terms and conditions of either the Note, this Mortgage or the Construction
Loan and Security Agreement, and after notice and expiration of any applicable cure period,

Mortgagee may:
1. declare the entire principal balance under the Note immediately due and payable; and
2. complete the construction of the improvements and enter into any contracts necessary to

complete said construction. All sums so expended shall become additional® indebtedness
of Mortgagor secured by this Mortgage and shall bear interest from the date of
disbursement thereof at the Default Rate; and
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3. exercise any of Mortgagee's remedies set forth in the Note, this Mortgage or the
Construction Loan and Security Agreement.

C. Builder's Risk Insurance. The insurance required under paragraph 1.04 of this Mortgage shall
also include such builder's risk insurance as Mortgagee shall require, in such amounts and for
such periods as Mortgagee shall require. All of the provisions of paragraph 1.04 shall also be
applicable to such builder's risk insurance.

IN WITNESS WHEREOF, Mortgagor has executed this Mortgage by its duly authorized
representatives on the date first above written.

MORTGAGOR:
QR
GNI OF H ESTATES, LLc. 0011222520

By:

hinsdale huntington mtg.doc

STATE OF ILLINOIS )

COUNTY O é -

I, the undersigned, a Notary Public, in and for said County in the Scart< aforesaid, DO HEREBY
CERTIFY, that GEORGE T. RALPH, Authorized Agent of GNI OF HOFFMAN ESTATES,
L.L.C., an Illinois limited liability company, personally known to me to be the saine zerson whose name
is subscribed to the foregoing instrument as such Authorized Agent, appeared before me this day in
person and acknowledged that he signed and delivered the said instrument as his own fiee and voluntary
act and as the free and voluntary act of said LLC for the uses and purposes therein set torth. GIVEN

under my hand and notarial seal this & day of Dm
¢ M Catiy

Notary Public

OFFICIAL SEAL

i
MARTHAE. MCCALL !
NOTARY PUBLIC, STATE OF ILLIDIS ;
MY COMMISSION EXPIRES 7.18-2005 !
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EXHIBIT "A"
LEGAL DESCRIPTION OF REAL ESTATE

PARCEL 1: LOT 4 IN HUNTINGTON PLAZA, BEING A SUBDIVISION OF PART OF THE WEST
4 OF THE NORTHWEST % OF SECTION 30, TOWNSHIP 42 NORTH, RANGE 10, EAST OF THE
THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT OF SAID SUBDIVISION
RECORDED JULY 24, 1987 AS DOCUMENT 87407887, IN COOK COUNTY, ILLINOIS.

PARCEL 2: PERPETUAL NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF PARCEL 1 AS
CREATED Py THE DECLARATION OF COVENANTS, EASEMENTS, CONDITIONS AND
RESTRICTIONS“FOR HUNTINGTON PLAZA RECORDED MAY 5, 1987 AS DOCUMENT
87240284 (A) ‘OR INGRESS AND EGRESS TO ACCOMMODATE VEHICULAR AND
PEDESTRIAN TRAFESC OVER, UPON AND ACROSS SUCH DRIVEWAYS, WALKWAYS,
SIDEWALKS, PATHS; LANES AND PARKING AREAS CONSTRUCTED FROM TIME TO TIME
ON THE BUILDING SITE5 /INCLUDING LOT 3 IN HUNTINGTON PLAZA SUBDIVISION), AND
(B) TO USE THE PARKING AREAS LOCATED ON THE BUILDING SITES (INCLUDING LOT 3
IN HUNTINGTON PLAZA SUBLIVISION) FOR THE PASSAGE (BUT NOT THE PARKING) OF
PASSENGER MOTOR VEHICLES A’D BY PEDESTRIANS.

P.I.N. 02-30-100-016-0000
/550 - /590 ALY 744//,% C Ul

W@m (Z,,& }_ZL
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EXHIBIT “B” 0011249530

PERMITTED EXCEPTIONS

L. GENERAL TAXES FOR THE YEAR 2000 AND SUBSEQUENT YEARS WHICH
ARE NOT YET DUE AND PAYABLE.

2. GRANT OF EASEMENT RECORDED MAY 11, 1978 AS DOCUMENT 24445017
AND RE-RECORDED JULY 11, 1978 AS DOCUMENT 24528872 MADE BY CHICAGO TITLE
AND TRUST COMPANY, A CORPORATION OF ILLINOIS, AS TRUSTEE UNDER TRUST
NUMBER 51+5%, TO THE VILLAGE OF HOFFMAN ESTATE, A MUNICIPAL CORPORATION,
THE ILLINOIS 5ELL TELEPHONE COMPANY, THE COMMONWEALTH EDISON COMPANY
AND NORTHERN/1.LINOIS GAS COMPANY, AND THEIR RESPECTIVE SUCCESSORS AND
ASSIGNS A PERPETUAL EASEMENT, IN, UPON, ACROSS AND UNDER LAND AND OTHER
PROPERTY, FOR TEELE TTRPOSES OF CONSTRUCTION, INSTALLATION, MAINTENANCE
AND REPAIR OF PULL.C UTILITIES MAINS, LINES, CABLES, WIRE AND POLES,
INCLUDING BUT NOT LiMITED TO THOSE NECESSARY FOR SANITARY SEWER, STORM
SEWER, WATER, NATURAL Ca5, ELECTRICITY AND TELEPHONE SERVICE.

(AFFECTS THAT PART OF THE PREMISES DESCRIBED AS FOLLOWS:

COMMENCING AT THE INTERSECTION OF THE EAST LINE OF THE WEST 1/2 OF THE
NORTHWEST 1/4 OF SAID SECTION 30 WITH THE NORTH LINE OF THE SOUTH 18 %
ACRES OF THE WEST 1/2 OF SAID NORTiI'VEST 1/4 SECTION; THENCE NORTH 00
DEGREES, 10 MINUTES, 02 SECONDS WEST ALGr!G SAID EAST LINE OF THE WEST 1/2 OF
THE NORTHWEST 1/4 OF SAID SECTION 30, A DINTANCE OF 310.99 FEET, THENCE
NORTH 73 DEGREES, 26 MINUTES, 25 SECONDS WESsT, 50.21 FEET TO THE PLACE OF
BEGINNING; THENCE SOUTHEASTERLY ALONG A CURVEZ-LINE BEING THE ARC OF A
CIRCLE CONVEX NORTHEASTERLY AND HAVING A RAIMUSOF 469.00 FEET, AN ARC
DISTANCE OF 64.36 FEET (THE CHORD OF WHICH ARC BEARS SOUTH 22 DEGREES, 24
MINUTES, 24 SECONDS EAST AND MEASURES 64.31 FEET); THENNC= NORTH 73 DEGREES,
26 MINUTES, 25 SECONDS WEST 1182.29 FEET; THENCE SOUTI:, 89 DEGREES, 42
MINUTES, 52 SECONDS WEST 141.22 FEET; THENCE NORTH 00 DEGREES -17 MINUTES, 08
SECONDS WEST ALONG A LINE 50 FEET EAST OF (BY RECTANGULAR MFEASUREMENT)
AND PARALLEL WITH THE WEST LINE OF THE NORTHWEST 1/4 OI' 5ECTION 30
AFOREMENTIONED 95 FEET; THENCE SOUTH 73 DEGREES, 26 MINUTES, 25 SECONDS
EAST 1304.53 FEET TO THE PLACE OF BEGINNING IN COOK COUNTY, ILLINOIS):

3. A 50 FOOT EASEMENT FOR PUBLIC UTILITIES OVER THE
NORTHEASTERLY LINE OF LOT 4, AS SHOWN ON HUNTINGTON PLAZA SUBDIVISION
RECORDED JULY 24, 1987 AS DOCUMENT 87407887.

(AFFECTS PARCEL 1)

4. GRANT OF EASEMENT TO THE ILLINOIS BELL TELEPHONE COMPANY,

THE COMMONWEALTH EDISON COMPANY, AMERICAN CABLE SYSTEMS OF ILLINOIS,

NORTHERN ILLINOIS GAS COMPANY AND THE VILLAGE OF HOFFMAN ESTATES, COOK
30
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AND KANE COUNTIES, AND THEIR RESPECTIVE SUCCESSORS AND ASSIGNS, WITHIN
THE AREAS SHOWN BY DASHED LINES AND DEFINED AS "EASEMENTS FOR PUBLIC
UTILITIES" AS SHOWN ON THE PLAT OF SUBDIVISION RECORDED AS DOCUMENT
87407887 TO INSTALL LAY, CONSTRUCT, RENEW, OPERTATE AND MAINTAIN
CONDUITS, CABLES, WIRES, STORM AND SANITARY SEWERS, WATER MAINS AND
DRAINAGE SWALES, ABOVE AND UNDERGROUND, WITH ALL NECESSARY MANHOLES,
WATER VALVES AND OTHER EQUIPMENT FOR PURPOSE OF SERVING THE SUBDIVISION
AND OTHER PROPERTY WITH TELEPHONE, ELECTRIC, SEWER AND WATER SERVICE
AND DRAINAGE PURPOSES, THE RIGHT TO ENTER, UPON THE LOTS AT ALL TIMES TO
INSTALL, LAY, CONSTRUCT, RENEW, OPERATE AND MAINTAIN WITHIN SAID
EASEMENT AREA SAID EQUIPMENT AND FOR THE INSTALLATION, MAINTENANCE,
RELOCATICN, RENEWAL AND REMOVAL OF GAS MAINS, AND APPURTENANCES, AND
FINALLY THE RIGHT IS GRANTED TO CUT DOWN AND REMOVE AND TRIM AND KEEP
TRIMMED TRIFS. SHRUBS OR SAPLINGS THAT INTERFERE OR THREATEN TO
INTERFERE WITZ ANY OF THE SAID PUBLIC UTILITY EQUIPMENT. NO PERMANENT
BUILDINGS OR CONCRETE PATIOS SHALL BE PLACED ON SAID EASEMENT, BUT SAME
MAY BE USED FOR GAIDENS, SHRUBS, LANDSCAPING AND OTHER PURPOSES THAT DO
NOT THEN OR LATER INTERFERE WITH THE AFORESAID USES OR RIGHTS THEREIN
GRANTED, HOWEVER, THAT if FENCES ARE TO BE ERECTED BY ANY OWNER OR
OWNERS IN THIS SUBDIVISION Y¥ITH SAID EASEMENT, THESE MUST BE PLACED IN A
LOCATION ACCEPTABLE TO THEL VILLAGE OF HOFFMAN ESTATES AND PRIOR TO
ERECTING SUCH A FENCE, A PERM'1 FOR SUCH A FENCE INSTALLATION MUST BE
OBTAINED FROM THE VILLAGE OF HOEI' AN ESTATES.

(AFFECTS THE NORTHERLY 50 FEET OF PAKCEL 1)

5. EASEMENT BY AMERICAN NATIONAL BANK AND TRUST COMPANY OF
CHICAGO, AS TRUSTEE UNDER TRUST AGREEMEN” DATED DECEMBER 11, 1985 AND
KNOWN AS TRUST NUMBER 66268 IN, UPON, UNDER, OVER AND ALONG THE
NORTHERLY 50 FEET OF THE LAND TO INSTALL AND MAINFAIN ALL EQUIPMENT FOR
THE PURPOSE OF SERVING THE LAND AND OTHER PROPEK"Y WITH TELEPHONE AND
ELECTRIC SERVICE, TOGETHER WITH RIGHT OF ACCESS TO 5AID EQUIPMENT, AS
CREATED BY GRANT TO THE COMMONWEALTH EDISON COMPANY AND THE ILLINOIS
BELL TELEPHONE COMPANY RECORDED MARCH 26, 1987 AS DOCUMENT 87161304.

(AFFECTS PARCEL 1)

6. EASEMENT IN FAVOR OF ILLINOIS BELL TELEPHONE COMPAWNY, AN
ILLINOIS CORPORATION, AND ITS/THEIR RESPECTIVE SUCCESSORS AND ASSIGNS, TO
INSTALL, OPERATE AND MAINTAIN ALL EQUIPMENT NECESSARY FOR THE PURPOSE
OF SERVING THE LAND AND OTHER PROPERTY, TOGETHER WITH THE RIGHT OF
ACCESS TO SAID EQUIPMENT, AND THE PROVISIONS RELATING THERETO CONTAINED
IN THE GRANT RECORDED AS DOCUMENT NO. 90083469.

(FOR EXACT LOCATION SEE SKETCH ATTACHED TO INSTRUMENT)
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7. DECLARATION OF COVENANTS, EASEMENTS, CONDITIONS AND
RESTRICTIONS FOR HUNTINGTON PLAZA, DATED MAY 5, 1987 AND RECORDED MAY 5§,
1987 AS DOCUMENT 87240284 MADE BY AMERICAN NATIONAL BANK AND TRUST
COMPANY OF CHICAGO, A NATIONAL BANKING ASSOCIATION, AS TRUSTEE UNDER
TRUST AGREEMENT DATED DECEMBER 11, 1985 AND KNOWN AS TRUST NUMBER 66268
AND AMENDED BY FIRST AMENDMENT RECORDED OCTOBER 19, 1987 AS DOCUMENT
87564603 AND SECOND AMENDMENT TO DECLARATION RECORDED
AS DOCUMENT RELATING TO PERMITTED USES; THAT NO NOXIOUS
OR OFFENSIVE TRADES, SERVICES, OR ACTIVITIES SHALL BE CONDUCTED WITHIN
SAID SUBDIVISION; PERMITTED USES; REGULATION OF IMPROVEMENTS; APPROVAL
OF PLANS AND SPECIFICATIONS OF IMPROVEMENTS; OFF STREET PARKING; SIGNS;
LOADING .DOCKS AND AREAS; OUTSIDE STORAGE; LANDSCAPING; ROOF TOP
EQUIPMENT; ~GTILITY CONNECTIONS LOT CONSTRUCTION STANDARDS; FENCES;
WALKWAYS, MAMTENANCE OF BUILDING SITES, DRIVEWAYS, SNOW REMOVAL AND
INSURANCE; EASEMENTS.

NOTE: SAID INSTRUMENT CONTAINS NO PROVISION FOR A FORFEITURE OF OR
REVERSION OF TITLE IN CASE OF BREACH OF CONDITION.

8. EASEMENT FOR INGRESS AND EGRESS OVER, UPON AND ACROSS SUCH
DRIVEWAYS, WALKWAYS, SIDE'WALKS, PATHS LANES AND PARKING AREAS
CONSTRUCTED FROM TIME TO 1/M7i ON THE LAND AS SHOWN ON PLAT OF
SUBDIVISION RECORDED JULY 24, 1987215 DOCUMENT 87407887 AND AS REFERRED TO
IN DECLARATION RECORDED AS DOCUMEMT £7240284.

9. (A) TERMS, PROVISIONS, AND CONDITIONS RELATING TO THE EASEMENT
DESCRIBED AS PARCEL 2 CONTAINED IN TdE INSTRUMENT CREATING SAID
EASEMENT.

(B) RIGHTS OF THE ADJOINING OWNEFR “OR OWNERS TO THE
CONCURRENT USE OF SAID EASEMENT.

10. EXISTING UNRECORDED LEASES.
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