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. AAY) MORTGAGE AND SECURITY AGREEMENT -

ASPIRE OF ILLINOCIS

THIS MORTGAGE AND SECURTTY AGREEMENT ("Mortgage") is made as of _ DEC 1 4 2001
20601, by ASPIRE OF ILLINOIS (“Mortgagoer”), with a mailing address at 9901 Derby Lane, Westchester,
Ilinois 60154 in favor of BANCO POPULARNCPTH AMERICA (hereinafter referred to as "Mortgagee") with
2 mailing address of 4801 West Fullerton, Chicago; 1.linois 60639 and pertains to the real estate described in Exhibit
"A", attached hereto and made a part hereof. :

I RECIT .5

I.0]1  Note. Pursuant to that certain Loan and Security” Agreement dated the date of this Mortgage
entered into by and between Mortgagor and Mortgagee (said Loan an-Gecurity Agreement, as may be amended or
restated from time to time, shall be hereinafter referred to as the "Loan Agreement”), that certain Term Note (said
Term Note, as may from time to time be amended, modified, substituted, restated, renewed and/or extended, shall
hereinafter be referred to as the "Note") in the principal amount of $1,035,000 GC rayable, along with interest, and
maturing as specified in the Note has been or is being contemporaneously execuied. 4nd delivered by Mortgagor to

Mortgagee.

1.02  This Mortgage To induce Mortgagee to (A) enter into the Loan Agreenent and (B) make the
loans which are the subject of the Note, and as security for the repayment of the Note, the paymert 2id performance
of all other indebtedness, obligations and liabilities of Mortgagor to Mortgagee, howsoever Creatad, arising or
evidenced, and whether now existing or hereafter arising, including, but not limited to, under the Loap-Agreement
and any document entered into or given pursuant to the Loan Agreement (all of the indebtedness, hzbilities and
obligations referenced in this Section shall be collectively referred to as the "Obligations™), Mortgagor has agreed to
execute and deliver to Mortgagee this Mortgage. This Mortgage is given as equal security for all of the Obligations
without preference or priority of any part of the Obligations by reason of priority of time or of the negotiation
thereof or otherwise. :

II. THE GRANT

2.0l  Now, therefore, in order to secure the payment and performance of the Obligations and the
covenants and agreements herein contained, Mortgagor does hereby grant, bargain, sell, convey, mortgage and
warrant to Mortgagee and its successors and assigns forever the real estate, and all of its estate, right, title and
interest therein, situated in the state and county as more particularly described in Exhibit A attached hereto and made
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a part hereof (the "Premises"), together with the following described property (the Premises and the foliowing des-
cribed property being collectively referred to hereinbelow as the "Property”), all of which other Property is hereby
pledged primarily on a parity with the Premises and not secondarily:

(a) All buildings and other improvements of every kind and
description now or hereafter erected or placed thereon and ail
materials intended for construction, reconstruction, alteration
and repair of such improvement now or hereafter erected
thereon, all of which materials shall be deemed to be included
within the Property immediately upon the delivery thereof to
the Premises;

{b) All right, title, and interest of Mortgagor, including any after-
acquired title or reversion, in and to the rights of the ways,
streets, avenues, sidewalks, and alleys adjoining the Premises;

(c) Each and all of the tenements, hereditaments, easements, ap-
purtenances, passages, walers, water courses, riparian rights,
cinerrights, liberties and privileges of the Premises or in any
way mew or hereafter appertaining thereto, including home-
stead and-any other claim at law or in equity, as well as any
after acquites title, franchise or license and the reversions and
remainders therZor,

{(d) All rents, issues, derosits and profits accruing and to accrue
from the Premises and the avails thereof, and

(e) All tenant’s security deposits, utility deposits and insurance
premium rebates to which Morig<gor may be entitled or which
Mortgagor may be holding; all fixpires and personal property
now or hereafter owned by Mortgacoriand attached to or
contained in and used or useful in connzction with the Pre-
mises or the aforesaid improvementsticreon  including,
without limitation, any and all air conditiorers, ‘antennae,
appliances, apparatus, awnings, basins, bathtups, ~hoilers,
bookcases, cabinets, carpets, coolers, curtains, dehumidifiers,
disposals, doors, drapes, dryers, ducts, dynamos, elevaiess,
engines, equipment, fans, fittings, floor coverings, freezers:
furnaces, furnishings, furniture, hardware, heaters, humidifi-
ers, incinerators, lighting, machinery, motors, ovens, pipes,
plumbing, pumps, radiators, ranges, recreational facilities, re-
frigerators, screens, security systems, shades, shelving,
shipping dock load level, sinks, sprinklers, stokers, stoves,
toilets, trash compactor systems, ventilators, wall coverings,
washers, wastewater facilities, windows, window coverings,
wiring, and all renewals or replacements thereof or articles in
substitution therefor, whether or not the same be attached to
such improvements, it being intended, agreed and declared
that all such property owned by Mortgagor and placed by it on
the Premises or used in connection with the operation or
maintenance thereof shall, so far as permitted by law, be
deemed for the purposes of this Mortgage to be part of the real
estate constituting and located on the Premises and covered by
this Mortgage, and as to any of the aforesaid property that is
not part of such real estate or does not constitute a "fixture,” as
such term is defined in the Uniform Commercial Code as
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enacted in the state in which the Property is located, this
Mortgage shall be deemed to be, as well, a security agreement
under such Uniform Commercial Code for the purpose of
creating hereby a security interest in such property, which
Mortgagor hereby grants to Mortgagee as "secured party,” as
such term is defined in such Code;

To Have and to Hold the same unto Mortgagee and its successors and assigns forever, for the purposes and
uses herein set forth.

[il. GENERAL AGREEMENTS

3.01 .~ Principal and Interest. All of the Obligations shall be promptly paid when due at the times and in
the manner provided in agreements, documents and instruments evidencing the Obligations.

302  Biorary Taxes. Mortgagor shall pay immediately, when first due and owing, all general taxes,
special taxes, special asszssments, water charges, sewer charges and any other charges that may be asserted against
the Property or any part thereof or interest therein, and shall furnish to Mortgagee, upon Mortgagee’s request,
duplicate receipts therefor withia 20 days after payment thereof. Mortgagor may, in good faith and with reasonable
diligence, contest the validity or amexat of any such taxes or assessments, provided that:

(a) such contest shaiihave the effect of preventing the collection
of the tax or assessment so contested and the sale or forfeiture
of the Property or'an; nart thereof or interest therein 1o satisfy
the same; and

{b) Mortgagor has notified Morgagee in writing of the intention
of Mortgagor to contest the saiue Uefore any tax or assessment
has been increased by any interesi; pénalties or costs.

303  Tax Payments by Mortgagee. Mortgagee is hereoy authorized upon 10 days notice to Mortgagor
{or such lesser notice, including no notice, as is reasonable under thz-Circumstances) to make or advance, in the

place and stead of Mortgagor, any payment not paid when due relating to (A) taxes, assessments, water and sewer
charges, and other governmental charges, fines, impositions or liens that tav'he asserted against the Property, or
any part thereof {except liens being contested in good faith and by appropriate rroceedings for which adequate
reserves have been established), and may do so according to any bill, statement <r estimate procured from the
appropriate public office without inquiry into the accuracy thereof or into the validity o™ any tax, assessment, lien,
sale, forfeiture or title or claim relating thereto; or (B) any apparent or threatened adve:se title, lien, statement of
lien, encumbrance, claim, charge or payment otherwise relating to any other purpose herein and hereby authorized,
but not enumerated in this Paragraph 3.03 (except liens being contested in good faith and by apprapiiate proceedings
for which adequate reserves have been established), whenever, in its judgment and discretion, suck 2dvance seems
necessary or desirable to protect the full security intended to be created by this Mortgage. In connectisn with any
such advance, Mortgagee is further authorized, at its option, to obtain a continuation report of title or tiilz insurance
policy prepared by a title insurance company of Mortgagee’s choosing. All such advances and indebtedness
authorized by this Paragraph 3.03 shall constitute additional indebtedness secured hereby and shall become immedi-
ately due and payable by Mortgagor to Mortgagee without notice with interest at the highest rate specified in the

Note.
3.04 Insurance

{a) Hazard. Mortgagor shall keep the improvements now existing or hereafter erected on the
Premises insured under a replacement cost form of insurance policy against loss or damage resulting from fire,
windstorm and other hazards as may be reasonably required by Mortgagee {including, but not limited to, flood
insurance in an amount necessary to comply with applicable law), and to pay prompily, when due. any premiums on
such insurance. ~ Without limitation of the immediately preceding sentence, during construction of any
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improvements on the Premises, Mortgagor shall maintain "Builders Risk" insurance with extended coverage over
fire and other casualties using completed values for the amount of the full insurable value for all such improvements
under construction at any time on the Premises, including equipment and materials delivered to the Premises for
incorporation into the Property. All such insurance shall be in form and of content, and shall be carried in
companies, approved in writing by Mortgagee and naming Mortgagee as an additional insured, and all such policies
and renewals thereof (or certificates evidencing the same}), marked "paid,” shall be delivered to Mortgagee at least
30 days before the expiration of then existing policies and shall have attached thereto standard non-contributing
mortgage clauses entitling Mortgagee, as its interest may appear, to collect any and all proceeds payable under such
insurance, as well as standard waiver of subrogation endorsements, so long as such subrogatior endorsement can be
obtained without additional cost to Mortgagor. Mortgagor shall not carry any separate insurance on such improve-
ments concurrent in kind or form with any insurance required hereunder or contributing in the event of loss. In the
event of a change in ownership or of occupancy of the Premises approved in writing by Mortgagee, immediate
notice thereof by messenger, facsimile or overnight delivery shall be delivered to all such insurers. In the event of
any casualty less, Mortgagor shall give immediate notice thereof by messenger to Mortgagee. Mortgagor hereby
permit as Morigagze, at Mortgagee’s option, to adjust and compromise any such losses under any of the aforesaid
insurance and, arte;” Ceducting any of Mortgagee’s reasonable costs of collection, to use, apply, or disburse the
balance of such insuranve proceeds (i) toward repairing, restoring and rebuilding the aforesaid improvements,
provided such repair, resioration or rebuilding is economically feasible and the security of this Mortgage is not
thereby impaired, in which ever® Mortgagee shall not be obliged to see to the proper application thereof nor shall the
amount so released for such purpoces be deemed a payment on the indebtedness secured thereby; or (ii) as a credit
upon any portion of the indebtedness-s=cured hereby, with the excess, if any, paid to Mortgagor; provided, however,
that so long as no Default shall them-evist and no Default shall exist at any time during the period of any repair,
restoration andfor rebuilding of the aforesaid improvements, and subject to the provisions of the immediately
following paragraph, upon Mortgagor’s written.request to Mortgagee made on or before the disbursement of such
insurance proceeds to Mortgagee, such insirance proceeds shall be used to repair, restore andfor rebuild the

aforesaid improvements. Unless Mortgasor and Murtgagee otherwise agree in writing, any such application of pro- -
P gag 248 g g, any pp P

ceeds to the sums secured by this Mortgage shail not extend or postpone the due date of any portion of the
indebtedness secured hereby or change the amount of any ins allment due on such indebtedness.

To the extent any such insurance proceeds are used toward repairing, restoring and rebuilding such
improvements, such proceeds shall be made available, from tip< to time, upon Mortgagee being furnished with
satisfactory evidence of the estimated cost of such repairs, restoiation and rebuilding and with such architect’s
certificates, waivers of lien, certificates, contractors’ sworn statemen.s and other evidence of the estimated cost
thereof and of payments as Mortgagee may reasonably require and approte, and if the estimated cost of the work
exceeds 5% of the original principal amount of the indebtedness secured herciy, with all plans and specifications for
such plans, restoration and rebuilding as Mortgagee may reasonably require and aprrove, Payments made prior to
the final completion of the work shall not exceed 90% of the value of the work petforin=d. from time to time, and at
all times the undisbursed balance of such proceeds remaining in the hands of Mortgagee sliall be at least sufficient to
pay for the cost of completion of the work, free and clear of any liens. In the event of tuieclosure of this Mortgage
or other transfer of title to the Premises in extinguishment of the indebtedness secured herzby. all right, title and
interest of Mortgagor in and to any such insurance policies then in force, and any claims or proce2ds thereunder,
shall pass to Mortgagee or any purchaser or grantee therefrom. Mortgagee may, at any time in 1te'rzasonable dis-
cretion, procure and substitute for any and all of such insurance policies, such other policies of insurarce, in such
amounts, and carried in such companies, as it may select,

(b) Liability. Mortgagor shall carry and maintain such comprehensive public liability and
workmen'’s compensation insurance as may be reasonably required from time to time by Mortgagee in form and of
content, in amounts, and with companies approved in writing by Mortgagee and naming Mortgagee as an additional
insured; pravided, however, that the amounts of liability coverage shall not be less than One Million Dollars and No
Cents ($1,000,000.00) single limit. Certificates of such insurance, premiums prepaid, shall be deposited with Mort-
gagee and shall contain provision for 20 days’ notice to Mortgagee prior te any cancellation thereof.

305  Condemnation and Eminent Domain. Any and all awards heretofore or hereafter made or to be
made to the present, or any subsequent, owner of the Property, by any governmental or other lawful authority for the
taking, by condemnation or eminent domain, of all or any part of the Premises, any improvement located thereon, or
any easement thereon or appurtenance thereof (including any award from the United States government at any time
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after the allowance of a claim therefor, the ascertainment of the amount thereto, and the issuance of a warrant for
payment thereof), are hereby assigned by Mortgagor to Mortgagee, which awards Mortgagee is hereby authorized to
collect and receive from the condemnation authorities, and Mortgagee is hereby authorized to give appropriate
receipts therefor. Mortgagor shall give Mortgagee immediate notice of the actual or threatened commencement of
any condemnation or eminent domain proceedings affecting all or any part of the Premises, or any easement thereon
or appurtenance thereof (including severance of, consequential damage to, or change in grade of streets), and shall
deliver to Mortgagee copies of any and all papers served in connection with any such proceedings. Mortgagor
further agrees to make, execute and deliver to Mortgagee, at any time upon request, free, clear and discharged of any
encumbrance of any kind whatsoever, any and all further assignments and other instruments deemed necessary by
Mortgagee for the purpose of validly and sufficiently assigning all awards and other compensation heretofore and
hereafter made to Mortgagor for any taking, either permanent or temporary, under any such proceeding.

306  Maintenance of Property. No substantial building or other improvement on the Premises shall be
materially altercd, removed or demolished, nor shall any substantial fixtures, chattels or articles of personal property
pledged pursuani 1 this Mortgage on, in, or about the Premises be severed, removed, sold or mortgaged, without the
prior written consent)of Mortgagee, which consent will not be unreasonably withheld, and in the event of the
demolition or destruction in whole or in part of any of the fixtures, chattels or articles of personal property covered
by this Mortgage, excepi with the prior written consent of Mortgagee, which consent will not be unreasonably
withheld, the same shall be{ep'aced promptly by similar fixtures, chattels and articles of personal property at least
equal in quality and condition to those replaced, free from any other security interest therein, encumbrances thereon,
or reservation of title thereto. Mortgzgor shall promptly repair, restore or rebuild any building or other improvement
now or hereafter situated on the Prerisis that may become damaged or be destroyed. Any such building or other
improvement shall be so repaired, restored Ui rebuilt so as to be of at least equal value and of substantially the same
character as prior to such damage or destruction. Mortgagor further agrees not to permit, commit or suffer any
waste, impairment or deterioration of the Propercv.or any part thereof; to keep and maintain the Property and every
part thereof in good repair and condition; to efrec. such repairs as Mortgagee may reasonably require, and, from
time to time, to make all necessary and proper repia:zements thereof and additions thereto so that the Premises and
such buildings, other improvement, fixtures, chattels and art'cles of personal property will, at all times, be in good
condition, fit and proper for the respective purposes for wiiicii they were originally erected or installed.

3.07 Compliance with Laws. Mortgagor shall Ceinply in all material respects with all statutes,

ordinances, regulations, rules, orders, decrees and other requirements telating to the Property or any part thereof by
any federal, state or local authority; and shall observe and comply witt.-all conditions and requirements necessary to
preserve and extend any and all rights, licenses, permits (including, without imitation, zoning variances, special
exceptions and non-conforming uses), privileges, franchises and concessiotis ti12t are applicable to the Property or
that have been granted to or contracted for by Mortgagor in connection with any ¢xizting or presently contemplated
vse of the Property.

308  Liens and Transfers. Without Mortgagee’s prior written consent, Mortgazar shall neither sell,
transfer, convey, assign, hypothecate or otherwise transfer the titfe to or any beneficial inter>st iv. all or any portion
of the Property, whether by operation of law, voluntarily, or otherwise, contract to do any ofih% foregoing, nor
create, suffer or permit to be created or filed against the Property or any part thereof hereafter any zonrtgage lien or
other lien on the Property; provided, however, that Mortgagor may, within 10 days after the filing therauf, contest
any lien claim arising from any work performed, material furnished, or obligation incurred by Morigagor upen
furnishing Mortgagee security and indemnification or setting aside reserves satisfactory to Mortgagee for the final
payment and discharge thereof. Without limiting the generality of the foregoing, any sale, conveyance, assignment,
hypothecation or transfer prohibited in the Loan Agreement shall be deemed a sale, conveyance, assignment,
hypothecation or other transfer prohibited by the foregoing sentence. Any waiver by Mortgagee of the provisions of
this Paragraph 3.08 shall not be deemed to be a waiver of the right of Mortgagee in the future to insist upon strict
compliance with the provisions hereof.

3.09 Subrogation to Prior Lienholder’s Rights. If the proceeds of the indebtedness secured hereby, any
part thereof, or any amount paid out or advanced by Mortgagee is used directly or indirectly to pay off, discharge or
satisfy in whole or in part, any prior lien or encumbrance upon the Property or any part thereof, then Mortgagee
shall be subrogated to the rights of the holder thereof in and to such other lien or encumbrance and any additional
security held by such holder, and shall have the benefit of the priority of the same.
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3.10  Mortgagee’s Dealings with Transferee. In the event of the sale or transfer, by operation of law,
voluntarily or otherwise, of all or any part of the Property, or of any beneficial interest therein prior to the
satisfaction of the Obligations, Mortgagee shall be authorized and empowered to deal with the vendee or transferee
with regard to (a) the Property or any beneficial interest therein; (b) the indebtedness secured hereby; and (c) any of
the terms or conditions hereof as fully and to the same extent as it might with Mortgagor, without in any way
releasing or discharging Mortgagor from its covenants hereunder.

3.11  Stamp Taxes. If at any time the United States government, or any federal, state, county or
municipal governmental subdivision, requires or imposes Internal Revenue or other documentary stamps, levies, or
any tax on this Mortgage or on the Obligations, then, to the extent Mortgagee has or will make any payment related
thereto and to the greatest extent permitted by law, such indebtedness shall be and become due and payable by
Mortgagor to Mortgagee 30 days after the mailing by Mortgagee of notice of such indebtedness to Mortgagor.

3.12 Change in Laws. In the event of the enactment, after the date of this Mortgage, of any law of the
state in which tne/riemises are located imposing upon Mortgagee the payment of all or any part of the taxes,
assessments, chargés. or liens hereby required to be paid by Mortgagor, or changing in any ways the laws relating to
the taxation of mortgages o debts secured by mortgages or Mortgagor’s interest in the Property, or the manner of
collection of taxes, so as 1% affect this Mortgage or the indebtedness secured hereby or the holder thereof, then
Mortgagor, upon demand by Mortoagece, shall pay such taxes, assessments, charges or liens or reimburse Mortgagee
therefor; provided, however, that i*;.in the opinion of counsel for Mortgagee, it might be unlawful to require
Mortgagor to make such payment vrhZ making of such payment might result in the imposition of interest beyond
the maximum amount permitted by law, < Mortgagee may elect, by notice in writing given to Mortgagor, to
declare all of the indebtedness secured hureby to become due and payable within 60 days after the giving of such
notice; provided, further, that nothing contaired in this Paragraph shall be construed as obligating Mortgagor to pay

any portion of Mortgagee’s federal income tax.

3.13  Inspection of Property. Mortgagor shall permit Mortgagee and its representatives and agents to
inspect the Property from time to time during normal Gusingss hours and as frequently as Mortgagee considers

reasonable.

3.14  Inspection of Books and Records. Mortgagor skal! ¥zep and maintain such books and records as
required by the Mortgagee and shall permit Mortgagee reasonable ac’css to and rights of inspection of said books
and records.

3.15  Environmental Conditions. Mortgagor hereby represents ond svarrants to Mortgagee that no
hazardous or toxic substances, within the meaning of any applicable statute or regp’ation, whether federal, state or
local, are presently stored or otherwise located on the Property, or to the best of its'knawledge, on any real estate
adjacent to the Property, except in accordance with all applicable laws, regulations and riies.

Mortgagor covenants and agrees that all hazardous and toxic substances within (g definition of
any applicable statute, regulation or rule (whether federal, state or local), which may be used by ary person for any
purpose upon the Property, shall be used or stored thereon only in a safe, approved manner, in accordziace with all
industrial standards and all laws, regulations, and requirements for such storage promulgated by any governmental
authority, that the Property will not be used for the principal purpose of storing such substances, and that no such
storage or use will otherwise be allowed on the Property which cause or which will increase the likelihood of
causing the release of such substances onto the Property. tpon the written request of Mortgagee to Mortgagor,
Mortgagee, its attorneys, employees, agents or other persons or entities designated by Mortgagee shall, from time to
time, and at any time, be allowed to enter upon the Property and conduct environmental examinations and
environmental audits of the Property, all in form, manner and type as Mortgagee may then require in its sole
discretion. Mortgagor shall fully cooperate and make the Property available to Mortgagee at such times as
Mortgagee may reasonably request in order to conduct such environmental examinations and environmental audits.

Mortgagor hereby agrees to give immediate notice of any violation of any federal, state or local
statute, rule or regulation dealing with the presence or suspected presence of any hazardous or toxic substances or
conditions affecting the Property. Mortgagor covenants and agrees to promptly contain and clean up any and all
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releases of hazardous substances on the Property to the extent required by law. Notwithstanding any language or
provision of this Mortgage to the contrary, Mortgagor hereby unconditionally gives the Mortgagee the right, but not
the obligation, and Mortgagee does not so obligate itself, to undertake to contain and clean up releases of hazardous
substances on the Property. Mortgagor hereby indemnify and saves Mortgagee harmless of and from any and all
loss, costs (including reasonable attorneys’ fees), liability and damage whatsoever incurred by Mortgagee, by reason
of any violation of any applicable statute, rule or regulation for the protection of the environment which occurs upon
the Property or by reason of the imposition of any governmental lien for the recovery of environmental clean-up
costs related to the Property expended by reason of such violation; provided that, to the extent that Mortgagee is
strictly liable under any such statute, Mortgagor’s obligation to Mortgagee under this indemnity shall likewise be
without regard to fault on the part of Mortgagor with respect to the violation of law which results in liability to the
Mortgagee. Mortgagor further agrees that this indemnity shall continue and remain in full force and effect beyond
the term of the indebtedness or obligation which is secured by this Mortgage and shall be terminated only when
there is no further obligation of any kind whether in law or in equity or otherwise of Mortgagee in connection with
any such envirsnmental clean-up costs, environmental liens, or environmental matters involving the Property.

316 7 pcknowledoment of Debt. Mortgagor shall furnish from time to time, a written statement, duly

acknowledged, specirving the amount due under the Note and this Mortgage and disclosing whether any alleged
offsets or defenses exisi 7zainst the indebtedness secured hereby.

3.17  Other Amoun's Secured. At all times, this Mortgage secures in addition to the Note, any other
amounts as provided herein; provided, however, that in no event shall the aggregate principal indebtedness secured
by this Mortgage exceed the aggregat c.iginal principal amount of the Note, multiplied by a factor of three.

3.18  Assignments of Rents and Ieases. Mortgagor hereby assigns, transfers and sets over unto
Mortgagee all the rents, fees or payments now or hereafter due, under or by virtue of any lease, either oral or written,
or any letting of, or any agreement for the use oi oncipancy of any part of the Property, whether heretofore, now or
hereafter agreed to and all leases and modifications taereof, now existing or hereafter made relating to the Property;
together with the right to let and relet the Property or any part thereof, in Mortgagee’s sole discretion, and to do
anything with respect to the Property as Mortgagor mighids. Any proceeds received hereunder may be applied by
Mortgagee as otherwise provided in Paragraph 4.08 of this Morigage. Mortgagor hereby directs all tenants, lessees
and occupants of the Property to pay all rental, payments cr {ees for use and occupancy of the Property in
accordance herewith. Mortgagee agrees not to exercise its rights grzarzd in this Paragraph 3.18 until a Default, as
hereafter defined, shall have occurred. Mortgagor shall execute, acknwiedge, and deliver to Mortgagee, within 10
days after request by Mortgagee, such assignment of rent documents requi'ed by Mortgagee, in form and of content
satisfactory to Mortgagee. Mortgagor further agrees to pay to Mortgagee all costs and expenses incurred by
Mortgagee in connection with the preparation, execution and recording of any siciv document.

3.19  Declaration of Subordination. At the option of Mortgagee, this Mortzage shall become subject
and subordinate, in whole or in part (but not with respect to priority of entitlement to-insur=nce proceeds or any
condemnation or eminent domain award) to any and all leases of all or any part of the Prop:rty 1pon the execution
by Mortgagee and recording thereof, at any time hereafter, in the appropriate official records of the Zounty in which
the Premises are located of a unilateral declaration to that effect.

320 Security Instruments. Mortgagor shall execute, acknowledge and deliver to Mortgagee, within §
days after request by Mortgagee, a security agreement, financing statements and any other similar security
instrument required by Mortgagee, in form and of content satisfactory to Mortgagee, covering all property of any
kind whatsoever owned by Mortgagor that, in the sole opinion of Mortgagee, is essential to the operation of the
Property and concerning which there may be any doubt whether title thereto has been conveyed, or a security
interest therein perfected, by this Mortgage under the laws of the State of Iilinois. Mortgagor shall further execute,
acknowledge and deliver any financing statement, affidavit, continuation statement, certificate, or other document as
Mortgagee may reasonably request in order to perfect, preserve, maintain, continue, and extend such security
instruments. Mortgagor further agrees to pay to Mortgagee all costs and expenses incurred by Mortgagee in
connection with the preparation, execution, recording, filing and refiling of any such documents.

321  Releases. Mortgagee, without notice and without regard to the consideration, if any, paid therefor,
and notwithstanding the existence at that time of any inferior liens thereon, may release from the lien all or any part
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of the Property, or release from liability any person obligated to repay any indebtedness secured hereby, without in
any way affecting the liability of any party to the Note or this Mortgage, and without in any way affecting the
priority of the lien of this Mortgage, and may agree with any party liable therefor to extend the time for payment of
any part or all of such indebtedness. Any such agreement shall not in any way release or impair the lien created by
this Mortgage or reduce or modify the liability of any person or entity obligated personally to repay the indebtedness
secured hereby, but shall extend the lien hereof as against the title of all parties having any interest, subject to the
indebtedness secured hereby, in the Property.

3.22  Interest Laws. Mortgagor hereby warrants and represents that the proceeds of the Note will be
paid to an entity and/or used for the purposes specified in Section 205/4(1)(1) of Chapter 815, of the lHinois
Compiled Statutes and that the principal obligations secured hereby constitutes a business loan which comes within
the purview and operation of such paragraph. It being the intention of Mortgagee and Mortgagor to comply with the
laws of the State of Illinois, it is agreed that notwithstanding any provision to the contrary in the Note or this
Mortgage, no such provision shall require the payment or permit the collection of any amount ("Excess Interest”) in
excess of the maximum amount of interest permitted by law to be charged. In determining whether or not any
Excess Interest is provided for, the provisions contained in the Note with respect to such determination shall control.
If any Excess Interes is provided for, or is adjudicated to be provided for, in the Note or this Mortgage, then in such
event {a) the provisions o this Paragraph 3.22 shall govern and control; (b) Mortgagor shall not be obligated to pay
any Excess Interest; and (c).anv Excess Interest that Mortgagee may have received hereunder shall, at the optien of
Mortgagee, be (i} applied as a'crzdit against the then unpaid principal balance under the Note, or accrued and unpaid
interest thereon not to exceed the maximum amount permitted by law, or both, (ii) refunded to the payor thereof, or
(iif) any combination of the foregoing.

323  Waiver of Statutory Rignts. 'To the greatest extent permitted by law, {a) Mortgagor shall not apply
for or avail itself of any appraisement, valuatio:..redemption, stay, extension or exemption laws, or any so-called
"moratorium laws,” now existing or hereafter enacted; in order to prevent or hinder the enforcement or foreclosure
of this Mortgage, but hereby waives the benefit of sach laws; and (b) Mortgagor, for itself, any and all persons or
entities who may claim through or under it and each and/every person or entity acquiring any interest in the Property
or title to the Premises subsequent to the date of this Morigege, hereby also waives (i) any and all rights to have the
Property and estates comprising the Property marshaled upoiraxy foreclosure of the lien hereof, and agrees that any
court having jurisdiction to foreclose such lien may order the Proncriy sold in its entirety; and (ii) any and all rights
of (1) redemption from sale under any order or decree of foreclosuie Ot the lien hereof pursuant to the rights herein
granted; and (2} homestead in the Premises which Mortgagor may nov'or hereafter have under the laws of the state
in which the Property is located; and (iii} all rights to void liens under Seciion 506 of the United States Bankruptcy

Code (11 U.S.C. §506), or any amendment or successor thereto.

IV. DEFAULTS AND REMEDIES

4.01 Events Constituting Defaults. Each of the following events shall constitute a dr fault (a "Default™)
under this Mortgage:

{a) Mortgagor shall default in the payment when due of any
amount due and owing to Mortgagee under the Note; or

()] Except for the default set forth in clause (a) above, default
(and continuance thereof for 5 days after written notice thereof
to Mortgagor by Mortgagee) in the payment of any amount
due and owing by Mortgagor pursuant to this Mortgage; or

{c) Any representation or warranty made by Mortgagor in this
Mortgage shall at any time prove to have been incorrect in any
material respect when made; or

(d) Mortgagor shall default in the performance or observance of
any term, covenant, condition or agreement to be performed
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by Mortgagor under this Mortgage (not constituting a Default
under any other clause of this Section 4.01) and such defautt
shall continve unremedied for 5 days after written notice
thereof shall have been given by Mortgagee to Mortgagor; or

(e) Any default or event of default (howsoever such terms are de-
fined) under the Loan Agreement, the Note or any of the
Documents (as defined in the Loan Agreement} shall occur.

402  Acceleration of Maturity. At any time during the existence of any Default, and at the option of
Mortgagee, the entire principal amount then outstanding under the Note, and all other sums due from Mortgagor
under this Mortgage shall without notice become immediately due and payable.

4.03 - Foreclosure of Morteage. Upon occurrence of any Default, or at any time thereafter, in addition to
any and all other ramedies available to Mortgagee under applicable law, Mortgagee may proceed to foreclose the
lien of this Mortgzge by judicial proceedings in accordance with the laws of the state in which the Property is
located. Any failure %y Mortgagee to exercise such option shall not constitute a waiver of its right to exercise the
same at any other time.

404  Mortgagee’ Continuing Remedies. The failure of Mortgagee to exercise either or both of its
remedies to accelerate the maturity #f the indebtedness secured hereby and/or to foreclose the lien hereof following
any Default as aforesaid, or to exercise 2ay other remedy granted to Mortgagee hereunder or under applicable law in
any one or more instances, or the acceptancehy Mortgagee of partial payments of such indebtedness, shall neither
constitute a waiver of any such Default or of Mortgagee's remedies hereunder or under applicable law nor establish,
extend or affect any grace period for payments are under the Note, but such remedies shall remain continuously in
force. Acceleration of maturity, once claimed herearider by Mortgagee, may at Mortgagee's option be rescinded by
written acknowledgment to that effect by Mortgagez and shall not affect Mortgagee's right to accelerate maturity
upon or after any future Default.

405  Litigation Expenses. In any proceeding to foreclose the lien of this Mortgage or enforce any other
remedy of Mortgagee under the Loan Agreement, the Note or thiis/viortgage, or in any other proceeding whatsoever
in connection with any of the Property in which Mortgagee is namcd as'a party, there shall be allowed and included,
as additional indebtedness in the judgment or decree resulting therefroiis; all expenses paid or incurred in connection
with such proceeding by or on behalf of Mortgagee constituting attorneys’ fees, appraiser’s fees, outlays for
documentary and expert evidence, stenographers’ charges, publication costs, survey costs and costs (which may be
estimated as to items to be expended after entry of such judgment or decree) of piocuring all abstracts of title, title
searches and examinations, title insurance policies, Torrens certificates, and any si:2ilar data and assurances with

respect to title to the Premises as Mortgagee may deem reasonably necessary either (o piresecute or defend in such o
proceeding or to evidence to bidders at any sale pursuant to such judgment the true condiiion of the title to or value L
of the Premises or the Property. All expenses of the foregoing nature, and such expenses as may be incurred in the ! 'g{’
protection of any of the Property and the maintenance of the lien of this Mortgage thereon/rdinding without m
limitation the fees of any attorney employed by Mortgagee in any litigation affecting the Note, this Minitgage, or any )
of the Property, or in preparation for the commencement or defense of any proceeding or threateaed suit or .g‘;

proceeding in connection therewith, shall be immediately due and payable by Mortgagor.

4.06  Performance by Mortgagee. In the event of any Default, Mortgagee may, but need not, make any
payment or perform any act herein required of Mortgagor in any form and manner deemed expedient by Mortgagee,
and Mortgagee may, but need not, make full or partial payments of principal or interest on encumbrances, if any;
purchase, discharge, compromise, or settle any tax lien or other prior or junior lien or title or claim thereof; redeem
from any tax sale or forfeiture affecting the Property; or contest any tax or assessment thereon. All monies paid for
any of the purposes authorized herein and all expenses paid or incurred in connection therewith, including attorney’s
fees, and any other monies advanced by Mortgagee to protect the Property and the lien of this Mortgage, shall be
additional indebtedness secured hereby, and shall become immediately due and payable by Mortgagor to Mortgagee
without notice, with interest at the highest rate specified in the Note. Inaction of Mortgagee shall never be construed
to be a waiver of any right accruing to it by reasen of any default by Mortgagor.
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4.07  Right of Possession. In any case in which, under the provisions of this Mortgage, Mortgagee has a
right to institute foreclosure proceedings, whether or not the entire principal sum secured hereby becomes
immediately due and payable as aforesaid, or whether before or after the institution of proceedings to foreclose the
lien hereof or before or after sale thereunder, Mortgagor shail, forthwith upon demand of Mortgagee, surrender to
Mortgagee, and Mortgagee shall be entitled to take actual possession of, the Property or any part thereof, personally
or by its agent or attorneys, and Mortgagee, in its discretion, may enter upon and take and maintain possession of all
or any part of the Property, together with all documents, books (or copies thereof), records (or copies thereof),
papers, and accounts of Mortgagor or the then owner of the Property relating thereto, and may exclude Mortgagor,
such owner, and any agents and servants thereof wholly therefrom and may, as attorney-in-fact or agent of
Mortgagor or such owner, or in its own name as Mortgagee and under the powers herein granted:

(a) hold, operate, manage, and contro) all or any part of the Pro-
perty and conduct the business, if any, thereof, either person-
ally or by its agents, with full power to use such measures, le-
gal or equitable, as in its sole and arbitrary discretion may be
deemed proper or necessary to enforce the payment or security
of the rents, issues, deposits, profits, and avails of the Proper-
ty, including without limitation actions for recovery of rent,
azuGns in forcible detainer, and actions in distress for rent, all
without notice to Mortgagor,

(b) cancel or-toeranate any lease or sublease of all or any part of
the Property for-any cause or on any ground that would entitle
Mortgagor to cancel the same;

(c) elect to disaffirm any lezse‘or sublease of afl or any part of the
Property made subsequent to this Mortgage or subordinated to
the lien hereof;

(@ extend or modify any then exisiipg leases and make new
leases of all or any part of the Propeity, which extensions,
modifications and new leases may provige/(or terms to expire,
or for options to lessees to extend or rene’ terms to expire,
beyond the maturity date of the loan evidence by the Note
and the issuance of a deed or deeds to a purCiiassr.or pur-
chasers at a foreclosure sale, it being understood ang agreed
that any such leases, and the options or other such provisions
10 be contained therein, shall be binding upon Mortgagor, all
persons whose interests in the Property are subject to the liex
hereof, and the purchaser or purchasers at any foreclosure sale,
notwithstanding any redemption from sale, discharge of the
indebtedness secured hereby, satisfaction of any foreclosure
decree, or issuance of any certificate of sale or deed to any
such purchaser; and

(&) make all necessary or proper repairs, decorations, renewals,
replacements, alterations, additions, betterments and improve-
ments in connection with the Property as may reasonably
necessary, to insure and reinsure the Property and all risks
incidental to Mortgagee’s possession, operation, and man-
agement thereof, and to receive all rents, issues, deposits, pro-
fits and avails therefrom.

4.08 Priority of Payments. Any rents, issues, deposits, profits, and avails of the Property received by
Mortgagee after taking possession of all or any part of the property, or pursuant to any assignment thereof to

10
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Mortgagee under the provisions of this Mortgage, shall (unless otherwise required pursuant to order of court) be
applied in payment of or on account of the following, in the order listed:

{a) operating expenses of the Property (including reasonable com-
pensation to Mortgagee, any receiver of the Property, any
agent or agents to whom management of the Property has been
delegated, and also including lease commissions and other
compensation for and expenses of seeking and procuring ten-
ants and entering into leases, establishing claims for damages,
if any, and paying premiums on insurance hereinabove autho-
rized);

(b} taxes, special assessments, and water and sewer charges now
due or that may hereafter become a lien thereon prior to the
lien of this Mortgage,;

(c) any and all reasonable repairs, decorating, renewals, replace-
ments, alterations, additions, betterments, and improvements
of the Property (including, without limitation, the cost of
placirg the Property in such condition as will, in the judgment
of ‘Mortgagee or any receiver, make it readily rentable or
salable),

d) any indebtedness secured by this Mortgage or any deficiency
that may result froin 20y foreclosure sale pursuant hereto; and

(e) any remaining funds to Mrtgagor or its successors or assigns,
as their interests and rights muy appear.

409  Appointment of Receiver. Upon or at any-unie after the filing of any complaint to foreclose the
lien of this Mortgage, the court may, upon application, appoint a'feciver of the Property. Such appointment may be
made either before or after foreclosure sale, without notice; without 1sgerd to the solvency or insolvency, at the time
of application for such receiver, of the person or persons, if any, liahle-or the payment of the indebtedness secured
hereby; without regard to the value of the Property at such time and whet'ier ¢r not the same is then occupied as a
homestead; and without bond being required of the applicant. Such receiver shzil have the power to take possession,
control and care of the Property and to collect all rents, issues, deposits, p-ofite and avails thereof during the
pendency of such foreclosure suit and, in the event of a sale and a deficiency whers Mortgagor has not waived its
statutory rights of redemption, during the full statutory period of redemption, as well 25 during any further times
when Mortgagor or its devisees, legatees, heirs, executors, administrators, legal reprusenfatives, successors or
assigns, except for the intervention of such receiver, would be entitled to collect such rents, 1ssurs, deposits, profits
and avails, and shall have all other powers that may be necessary or useful in such cases for rhe yrotection, pos-
session, control, management and operation of the Property during the whole of any such period: To the extent
permitted by law, such receiver may be authorized by the court to extend or modify any then existivg leases and to
make new leases of the Property or any part thereof, which extensions, modifications and new leases imay provide
for terms to expire, or for options to lessees to extend or renew terms to expire, beyond the maturity date of the
indebtedness secured hereby, it being understood and agreed that any such leases, and the options or other such
provisions to be contained therein, shall be binding upon Mortgagor and all persons whose interests in the Property
are subject to the lien hereof, and upon the purchaser or purchasers at any such foreclosure sale, notwithstanding any
redemption from sale, discharge of indebtedness, satisfaction of foreclosure decree, or issuance of certificate of sale

or deed to any purchaser.

4,10  Foreclosure Sale. Inthe event of any foreclosure sale of the Property, the same may be sold in cne
or more parcels. Mortgagee may be the purchaser at any foreclosure sale of the Property or any part thereof,

4.11  Application of Proceeds. The proceeds of any foreclosure sale of the Property, or any part thereof,
shall be distributed and applied in the following order of priority: (a) on account of all costs and expenses incident

11
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to the foreclosure proceedings, including all such items as are mentioned in Paragraph 4.05 hereof; (b) all other
iterns that, under the terms of this Mortgage, constitute secured indebtedness additional to that evidenced by the
Note; (c) all indebtedness remaining unpaid under the Note; and (d) the balance to Mortgagor or its successors or
assigns, as their interests and rights may appear.

4.12  Application of Deposits. In the event of any Default, Mortgagee may, at its option, without being
required to do so, apply any money or securities that constitute deposits made to or held by Mortgagee or any
depository pursuant to any of the provisions of this Mortgage toward payment of any of Mortgagor's obligations
under the Note or this Mortgage in such order and manner as Mortgagee may elect. When the indebtedness secured
hereby has been fully paid, any remaining deposits shall be paid to Mortgagor or to the then owner or owners of the
Property. Such deposits are hereby pledged as additional security for the prompt payment of the indebtedness
evidenced by the Note and any other indebtedness secured hereby and shall be held to be applied irrevocably by
such depository for the purposes for which made hereunder and shall not be subject to the direction or control of

Mortgagor.

4.13  * P<medies Severable and Cumulative. All provisions contained herein pertaining to any remedy of
Mortgagee shall be id) are severable and cumulative, and the holder of the Obligations hereby may recover
judgment hereon, issue execution therefor, and resort to every other right or remedy available at law or in equity

without first exhausting and without affecting or impairing the security or any right or remedy afforded hereby.

4.14  Rent. During the-continuance of any Default and if Mortgagee or any judicially appointed
representative has a right to exclude Mo:.gagor from all or any part of the Property, Mortgagor agrees to pay the fair
and reasonable rental value for the use zuc occupancy of the Property, or any portion thereof which are in its
possession and being occupied for such period and, upon default of any such payment, will vacate and surrender
possession of the Property to Mortgagee or to/a.receiver, if any, and in default thereof may be evicted by any
summary action or proceeding for the recoverv.r possession of premises for non-payment of rent, however
designated.

V. MISCELLANEQUS

5.01  Notices. Any notice that Mortgagee or Mortgagir/may desire or be required to give to the other
shall be in writing, personally delivered, or sent by facsimile machine"or sent by overnight courier, to the intended
recipient thereof at its address hereinabove set forth or at such other addrss as such intended recipient may, from
time to time, by notice in writing, designate to the sender pursuant hereto. Ay such notice shall be deemed 10 have
been delivered 1 business day after being sent by overnight courier or on the day that such writing is delivered in
person or sent by facsimile machine to an officer of Mortgagee or Mortgagor (as*he case may be). Except as
otherwise specifically required herein, notice of the exercise of any right or option ‘graiied to Mortgagee by this
Mortgage is not required to be given.

5.02 Covenants Run_with Land. All of the covenants of this Mortgage shall iuv with the land
constituting the Premises.

503  Governing Law. The validity and interpretation of this Mortgage shall be governed and construed
in accordance with the laws of the state in which the Property is located. To the extent that this Mortgage may
operate as a security agreement under the Uniform Commercial Code, Mortgagee shall have all rights and remedies
conferred therein for the benefit of a secured party, as such term is defined therein.

504  Severability. If any provision of this Mortgage, or any paragraph, sentence, clause, phrase, or
word, or the application thereof, in any circumstance, is held invalid, the validity of the remainder of this Mortgage

shall be construed as if such invalid part were never included herein.

5.05  Non-Waiver, Unless expressly provided in this Mortgage to the contrary, no consent or waiver,
express or implied, by Mortgagee to or of any breach or default by Mortgagor in the performance by Mortgagor of
any obligations contained herein shall be deemed a consent to or waiver by Mortgagee of such performance in any
other instance or any other obligations hereunder.

12
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5.06  Headings. The headings of sections and paragraphs in this Mortgage are for convenience or
reference only and shall not be construed in any way to limit or define the content, scope or intent of the provisions
hereof.

5.07  Grammar. As used in this Mortgage, the singular shall include the plural, and masculine, feminine
and neuter pronouns shall be fully interchangeable, where the context so requires.

5.08  Deed in Trust. If title to the Property or any part thereof is now or hereafter becomes vested in a
trustee, any prohibition or restriction contained herein against the creation of any lien on the Property shall be
construed as a similar prohibition or restriction against the creation of any lien on or security interest in the
beneficial interest or power of direction of such trust.

5.09 Sugcessors and Assigns. This Mortgage and all provisions hereof shall be binding upon
Mortgagor, and s successors, assigns, legal representatives and all other persons or entities claiming under or
through Mortgagor 4iid the word "Mortgagor,” when used herein, shall include all such persons and entities and any
others liable for the payment of the indebtedness secured hereby or any part thereof, whether or not they have
executed the Note or tiisviortgage. The word "Mortgagee,” when used herein, shall include Mortgagee's succes-
sors, assigns, and legal representatives, including all other holders, from time to time, of the Note.

5.10  Release. Mortgage= shall release this Mortgage and the lien thereof by proper instrument upon
presentation of satisfactory evidence tharail indebtedness secured by this Mortgage has been fully paid.

5.}1  Fees and Expenses. Morteagor shall pay all of the reasonable and necessary fees and expenses of
Mortgagee with respect to the preparation ¢f this Mortgage, the Note and any other documents, instruments or
agreements deemed necessary by Mortgagee i _connection with this transaction, including, without limitation,
reasonable attorneys’ fees.

IN WITNESS WHEREOQF, Mortgagor has caused iz iViortgage to be executed as of the date hereinabove
first written.

ASPIRF GF ILLINOIS
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STATE OF ILLINOIS )
}SS.

COUNTY OF COCK )

I, | eraaneeta Notary Public in and for said County, in the State aforesaid, DO
HEREBY CERTIFY, that nes OBy (e and , (Assistant)
me persons whose names are subscribed to

Secretary of Aspire of Illinois, personally are known to Ee to be the sa
the foregoing instrument as such Y 1C¢, ﬂ@iﬂ (Assistant) Secretary respectively, appeared

before me this day in person and acknowledged that they signed and delivered the said instrument as their own free
and voluntary act and as the free and voluntary act of said company, for the uses and purposes therein set forth,

GIVEN under my hand and notarial seal this Udin day of Mﬁm&l’_, 2001.

000L E2000000000044008 ( a Nii!ARYPUBLIC )

"OFFICIAL SEAL" ¢
JENWEY BELL ¢
Notary Public, S2ate of lllinois :
My Commissiol Expiies 5/1/04 o

[T ELE LRI LT Sun St LR ok

My Commission Expires:

POOSOOOSO

[SEAL]
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S'TREETADDRE:SS: 1815MOI}LQ F F I C IAI— CO PY

CITY: HILLSIDE COUNTY: COOK
TAX NUMBER: 15-20-300-043-0000

LEGAL DESCRIPTION: :

THE WEST 330 FEET OF THE SOUTH 298.89 FEET OF THE SOUTH 1/2 OF THE NORTHWEST 1/4 OF THE
SOUTHWEST 1/4 OF SECTION 20, TOWNSHIP 39 NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN,
(EXCEPT THAT PART THEREOF LYING IN WOLF ROAD) IN' COOK COUNTY, ILLINOIS.
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