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MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, {

SECURITY AGKEEMENT and FINANCING STATEMENT

2207 Cullem, Chicago, Illinois

THIS MORTGAGE, ASSIGNMEN1 'OF LEASES AND RENTS, SECURITY

AGREEMENT and FINANCING STATEMENT {heizin sometimes called “Mortgage™) is made as
of March __, 2002 by and between FRANCISCO A3SOCIATES, LTD., a corporation duly organized and
laws of the State of Illinois, having @ sifice at 1526 Greenleaf Street, Evanston, [llinois
with its successors and assigns, the “tortgagor”), and CULLOM INVESTMENT
having its office at 3856 West.Ozxion, Skokie, 1llinois 60076 (herein, together

validly existing under the
60202, (herein together

ASSOCIATES, General Partnership,
with his successors and assigns, called the Mortgagee™).

RECITALS

MEBA5050 (5.4 o3k

A. Note, Principal and Interest. The Mortgagor has executed and delivered to the
Mortgagee a promissory note dated the date hereof, payable to the orde; of the Mortgagee
at Skokie, Illinois, and due and payable in full if not sooner paid on or terore March 15,

2004, subject to acceleration as provided in such promissory note, in a prieinal amount

equal to TWO HUNDRED TWENTY-FIVE THOUSAND DOLLARS ($223,000.00)

(the“Loan Amount”) (herein, such pronissory note, together with any. and all
amendments or supplements thereto, extensions thereof and notes which may be taken in
whole or partial renewal, substitution or extension thereof or which may evidence any of
the indebtedness secured hereby, shall be called the “Note™). The Note bears interest as
provided in the Note, on the principal amount thereof from time to time outstanding; all
principal and interest on the Note are payable in lawful money of the United States of
‘America at the office of the Mortgagee in Skokie, Illinois, or at such place as the holder
thereof may from time to time appoint in writing. The Mortgagor is or will become justly
indebted to the Mortgagee in the Loan Amount in accordance with the terms of the Note

and this Mortgage.
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B.  Related Agreements. Any and all loan agreements, pledge agreements,
supplemental agreements, assignments and all instruments of indebtedness or security in
addition to the Note and this Mortgage now or hereafter executed by Mortgagor in
connection with any of the Liabilities (as defined hereinafter) or for the purpose of
supplementing or amending this Mortgage, as the same may be amended, molc.ﬁﬁed or
supplemented from time to time are hereinafter referred to as “Related Agreements™.

C. The Liabilities. As used in this Mortgage, the term “Liabilities” means and
includes all of the following: the principal and interest on the Note; all indebtedness of
any kind arising under, and all amounts of any kind which at any time become due or
owing to the Mortgagee under or with respect to this Mortgage or any of the Related
Agreements; all of the covenants, obligations and agreements (and the truth of all
representatizns and warranties to Morigagee of the Mortgagor in, under or pursuant to the
Note, this'Mortgage, and all of the other Related Agreements, if any, and all advances,
costs or expenses paid or incurred by the Mortgagee to protect any or all of the Collateral
(hereinafter definci), perform any obligation of the Mortgagor hereunder or collect any
amount owing to tiie Mortgagee which is secured hereby; any and all other liabilities,
obligations and indebiedness, howsoever created, arising or evidenced, direct or indirect,
absolute or contingent; r2course or “nonrecourse”, now or hereafter existing or due or to
become due, owing by the-Mortgagor to the Mortgagee (provided, however, that the
maximum amount includea witain the Liabilities on account of principal shail not exceed
the sum of an amount equal to two times the Loan Amount plus the total amount of all
advances made by the Mortgage= fo protect the Collateral and the security interest and
lien created hereby); interest on all-of the foregoing; and all costs of enforcement and
collection of this Mortgage and the othérRelated Agreements, if any, and the Liabilities.

D.  The Collateral. For purposes of this Mortgage, the term “Collateral” means
and includes all of the following:

(i)  Real Estate. All of the land described on Exhibit A attached hereto
(the “Land”), together with all and singular the tenements, rights, easements,
hereditaments, rights of way, privileges, liberties, appendages and appurtenances
now or hereafter belonging or in any wise appertaming to the Land (including,
without limitation, all rights relating to storm and Janitary sewer, water, gas,
electric, railway and telephone services); all developme:it rights, air rights, water,
water rights, water stock, gas, oil, minerals, coal and othér substances of any kind
or character underlying or relating to the Land; all estate, c'aim, demand, right,
title or interest of the Mortgagor in and to any street, road, nighway, or a ley
(vacated or otherwise) adjoining the Land or any part thereof; ail-stins and gores
belonging, adjacent or pertaining to the Land; and any after-acquired title to any of
gle forf;going (all of the foregoing is herein referred to collectively as the “Real

state™);

(i) Improvements and Fixtures. All buildings, structures, replacements,
furnishings, fixtures, fittings and other improvements and property of every kind
and character now or hereafter located or erected on the Real Estate, together with
all building or construction materials, equipment, ap{)liances, machinery, plant
ecl?ipment, fittings, apparati, fixtures and other articles of any kind or nature
whatsoever now or hereafter found on, affixed to or attached to the Real Estate or
said improvements, including (without limitation) all motors, boilers, engines and
devices for the operation of pumps, and all heating, electrical, lighting, power,
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plumbing, air conditioning, refrigeration and ventilation equipment (all of the
foregoing is herein referred to collectively as the “Improvements”);

(iii) Personal Property. All building materials, goods, construction
materials, appliances (including stoves, refrigerators, water fountains and coolers,
fans, heaters, incinerators, compactors, dishwashers, clothes washers and dryers,
water heaters and similar equipment), supplies, blinds, window shades, carpeting,
floor coverings, elevators, oftice equipment, growing plants, fire s rinklers and
alarms, control devices, equipment (including motor vehicles and all window
cleaning, building cleaning, swimming pool, recreational, monitoring, garbage, air
conditioning, pest control and other equipment), tools, furnishings, furniture, light
fixtures, non-structural additions to the Premises (hereinafter defined), and all
other tangible property of any kind or character now or hereafter owned by the
Mortgagor and used or useful in connection with the Premises, any construction
undertaken in or on the Premises, any trade, business or other activity (whether or
not engapcd in for profit) for which the Premises are used, the maintenance of the
Premises of <> convenience of any guests, licensees or invitees of the Mortgagor,
all regardiess ofwhether located in or on the Premises or located elsewhere for
purposes of fabrication, storage or otherwise including (without limitation) all
rights under and to tii¢ €sCcrow account(s) established and maintained pursuant to
Section 1.21 of Articis1 hereinbelow (all of the foregoing is herein referred to

collectively as the “Goods™):

(iv) Intangibles. All-goodwill, trademarks, trade names, option rights,
purchase contracts, books and ¢rcords and general intangibles of the Mortgagor
relating to the Premises (or any portion thereof) and all accounts, contract rights,
instruments, chattel paper and other righits of the Mortgagor for payment of money,
for property sold or lent, for services Terdered, for money lent, or for advances or
deposits made, and any other intangible property of the Mortgagor related to the
Premises (or any portion thereof) (all of the foregoing is herein referred to
collectively as the “Intangibles”);

(v)  Rents. All rents, issues, profits, royalties, avails, income and other
benefits derived or owned by the Mortgagor diresty or indirectly from the
Premises (or any portion thereof) (all of the foregoing is hzrein collectively called
the “Rents”);

(vi) Leases. All rights of the Mortgagor under all” leases, licenses,
occupancy agreements, concessions or other arrangements, whethet written or oral,
whether now existing or entered into at any time hereafter, wherevy” any person
agrees to pay money or any consideration for the use, possession or otcupancy of,
or any estate in, the Premises (or any ortion thereof), and all rents, income,
profits, benefits, avails, advantages amf claims against guarantors under any

(3

thereof (all of the foregoing is herein referred to collectively as the “Leases”);

(vii) Plans. All rights of the Mortgagor to plans and specifications, designs,
drawings and other matters prepared for any construction in or on the Premises (all
of the foregoing is herein called the “Plans™);

(viii) Contracts for Construction or Services. All rights of the Mortfagor
under any contracts executed by the Mortgagor as owner with any provider of
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goods or services for or in connection with any construction undertaken on, or
services performed or to be performed in connection with, the Premises, including
any architect’s contract (all of the foregoing is herein referred to collectively as the
“Contracts for Construction”);

(ix) Contracts for Sale or Financing. All rights of the Mortgagor as seller or
borrower under any agreement, contract, understanding or arrangement pursuant to
which the Mortgagor has, with the consent of the¢ Mortgagee, obtained the
agreement of any person to pay or disburse any money for the Mortgagor’s sale (or
borrowing on the securityg of the Collateral or any part thereof (all of the
foregoing is herein referred to collectively as the “Contracts for Sale™); and

(x) Other Property. All other property or rights of the Mortgagor of any
kirid or character related to the Real Estate or the Improvements, and all proceeds
(including insurance proceeds) and products of any of the foregoing. (All of the
Real Estate and the Improvements, and any other property which is real estate
under appicable law, is sometimes referred to collectively herein as the
“Premises’.)

(xi) Develope:’s Rights. All of Declarant’s or Developer’s rights under the
terms of the Condomioium Declaration to be recorded against the Property.

GRANT

NOW THEREFORE, for and in consideration of Mortgagee’s making any loan,
advance or other financial accommodation to-or for the benefit of the Mortgagor,
including sums advanced under the Note, and in consideration of the various agreements
contained herein and in the Note and any Related Agreements, and for other good and
valuable consideration the receipt and sufficiency ot wiiich are hereby acknowledged by
the Mortgagor, and in order to secure the full, timely and proper payment and
performance of each and every one of the Liabilities,

THE MORTGAGOR HEREBY MORTGAGES, WAIRANTS, CONVEYS,
TRANSFERS AND ASSIGNS TO THE MORTGAGEE, AND GRANTS TO THE
MORTGAGEE AND ITS SUCCESSORS AND ASSIGIiS FOREVER A
CONTINUING SECURITY INTEREST IN AND TO, ALL OF THE COLLATERAL,

TO HAVE AND TO HOLD the Premises unto the Mortgagee, its successors and
assigns, forever, hereby expressly waiving and releasing any and all right benefit,
privilege, advantage or exemption under an by virtue of any and all statutes and laws of
the State or other jurisdiction in which the Real Estate 1s located providing for the
exemption of homesteads from sale on execution or otherwise.

The Mortgagor hereby covenants with and warrants to the Mortgagee and with the
purchaser at any foreclosure sale: that at the execution and delivery hereo%it is well seized
of the Premises, and of a good, indefeasible estate therein, i fee simple; that the
Collateral is free from all encumbrances whatsoever (and any claim of any other person
thereto) other than the encumbrances permitted by Mortgagee in writing (the “Permitted
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Exceptions™); that it has good and lawful right to sell, mortgage and convey the
Collateral; and that it and its successors and assigns will forever warrant and defend the
Collateral against all claims and demands whatsoever.

I. COVENANTS AND
AGREEMENTS OF MORTGAGOR

Further to secure the payment and performance of the Liabilities, the Mortgagor hereby
covenants, warrants and agrees with the Mortgagee as follows:

1.1.  Payment of Liabilities. The Mortgagor agrees that it will pay, timely and in the
manner required in the appropriate documents or instruments, the principal of and interest on the
Note, and ‘il other Liabilities (including fees and charges). All sums payable by Mortgagor
hereunder sheil b= paid without demand, counterclaim, offset, deduction or defense. Mortgagor
waives all rights now or hereafter conferred by statute or otherwise to any such demand,
counterclaim, offset, deduction or defense.

2. Payment‘of Taxes. The Mortgagor will pay before delinquent all taxes and
assessments, general ot special, and any and all levies, claims, charges, expenses and liens,
ordinary or extraordinary, govepimental or non-governmental, statutory or otherwise, due or to
become due, that may be levied, asscssed, made, imposed or charged on or against the Collateral
or any property used in connectior. therewith, and will pay before due any tax or other charge on
the interest or estate in lands created or represented by this Mortgage or by any of the other
Related Agreements, whether levied agaizist the Mortgagor or the Mortgagee or otherwise, and
will submit to the Mortgagee all receipts stowing payment of all of such taxes, assessments and
charges.

1.3.  Maintenance and Repair. The Mortgagor will: not abandon the Premises; not do or
suffer anything to be done which would depreciate ymoair the value of the Collateral or the
security of this Mortgage; not remove or demolish any of thie Improvements; pay promptly for all
labor and materials for all construction, repairs and improvements to or on the Premises; not make
any changes, additions or alterations to the Premises or the Iinprovements except as required by
any applicable governmental requirement or as otherwise approved-in writing by the Mortgagee;
maintain, preserve and keep the Goods and the Improvements- 1 good, safe and insurable
condition and repair and promptly make any needful and proper repairs, replacements, renewals,
additions or substitutions required by wear, damage, obsolescence or destruction; promptly restore
and replace any of the Improvements or Goods which are destroyed or dasiaged; not commit,
suffer, or permit waste of any part of the Premises; and maintain all grounds-and.abutting streets

and sidewalks in good and neat order and repair.

1.4, Sales; Liens. The Mortgagor will not without the prior written (ccnsent of
Mortgagee as provided below being first had and obtained: sell, contract to sell, assign, transfer or
convey, or permit to be transferred or conveyed, the Collateral or any part thereof or any interest
ot estate in any thereof (including any conveyance into a trust or any conveyance of the beneficial
interest in any trust holding title to the Premises); remove any of the Collateral from the Premises
or from the State in which the Real Estate is located; or create, suffer or permit to be created or to
exist any mortgage, lien, claim, security interest, charge, encumbrance or other right or claim of
any kind whatsoever upon the Collateral or any part thereof, except those of current taxes not
delinquent and the Permitted Exceptions. Mortgagee’s consent to a sale or other similar transfer
of all or part of the Collateral, or any interest therein, shall not be unreasonably withheld.
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1.5.  Access by Mortgagee. The Mortgagor will at all times: deliver to the Mortgagee
either all of its executed originals (in the case of chattel paper or instruments) or certified copies
(in all other cases) of all leases, agreements creating or evidencing Intangibles, Plans, Contracts
for Construction, Contracts for Sale, all amendments and supplements thereto, and any other
document which is, or which evidences, governs, or creates, Collateral; permit access by the
Mortgagee during normal business hours to its books and records, construction progress reports,
tenant registers, sales recotds, offices, insurance policies and other papers for examination and the
making of copies and extracts; prepare such schedules, summaries, reports and progress schedules
as the Mortgagee may reasonably request; and permit the Mortgagee and its agents and designees,
at all reasonable times, to enter on and inspect the Premises.

1.6. ~ Stamp and Other Taxes. If the Federal, or any state, county, tocal, municipal or
other, govérmiient or any subdivision of any of thereof having jurisdiction, shall levy, assess or
charge any tax-(excepting therefrom any income tax on the Mortgagee’s receipt of interest
payments on the principal portion of the indebtedness secured hereby), assessment or imposition
upon this Mortgage, thi Liabilities, the Note or any of the other Related Agreements, if any, the
interest of the Mortgagée-in the Collateral, or any of the foregoing, or upon the Mortgagee by
reason of or as holder of any.of the foregoing, or shall at any time or times require revenue stamps
to be affixed to the Note, this-Mortgage, or any of the other Related Agreements, if any, the
Mortgagor shall pay ail such-gxes and stamps as they become due and payable. If any law or
regulation is enacted or adopted peimitting, authorizing or requiring any tax, assessment of
imposition to be levied, assessed or charged, which law or regulation prohibits the Mortgagor
from paying the tax, assessment, stalip ot imposition to or for the Mortgagee, then such event
shall constitute a Default hereunder ana @' sums hereby secured shall become immediately due
and payable at the option of the Mortgagee.

1.7. TInsurance. The Mortgagor will ai all times maintain on the Goods, the
Improvements and on all other Collateral, all insureneé required at any time or from time to time
by the Mortgagee and in any event all-risk casualty insurance covering, without limitation, fire,
extended coverage, vandalism and malicious mischief, ii 2n.amount which is not less than 100%
of the replacement cost of the Improvements and Goods withzut consideration for depreciation,
and insurance against flood if required by the Federal Flood Disaster Protection Act of 1973 and
regulations issued thereunder, and comprehensive general public 1iahility insurance, protecting the
Mortgagor in an amount acceptable to Mortgagee, and, during cons:fuztion, builder’s completed
value risk insurance against “all risks of physical loss™ (including coilipse and transit coverage),
and all other insurance commonly or, in the judgment of the Mortgagee, orudently maintained by
those whose business, improvement to, and use of real estate is similar to that of the Mortgagor,
including (without limitation), if applicable, employer’s liability and workrxen’s compensation
insurance, all in amounts satisfactory to the Mortgagee, and all of such insurance $0-be maintained
in such form and with such companies as shall be approved by the Mortgagee, and to deliver to
and keep deposited with the Mortgagee original certificates and certified copies of all policies of
such insurance and renewals thereof, with premiums prepaid, and with standard non-contributory
mortgagee and loss payable clauses satisfactory to the Mortgagee, and clauses providing for not
less than 30 days prior written notice to the Mortgagee of cancellation or material modification of
such policies, attached thereto in favor of the Mortgagee, its successors and assigns. All of the
above-mentioned original insurance policies or certified copies of such policies and certificates of
such insurance satisfactory to Mortgagee, together with receipts for the payment of premiums
thereon, shall be delivered to and held by Mortgagee, which delivery shall constitute assignment
to Mortgagee of all return premiums to be held as additional security hereunder. All renewal and
replacement policies shall be delivered to Mortgagee at least (15) days before the expiration of the
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expiring policies. The Mortgagor agrees that any loss paid to the Mortgagee under any of such
policies shall be applied pursuant to Section 1.9 below. The Mortgagor hereby empowets the
Mortgagee, in its discretion, to settle, compromise and adjust any and all claims or rights under
any insurance policy maintained by the Mortgagor relating to the Collateral. In the event of
foreclosure of this Mortgage or other transfer of title to the Premises in extinguishment of the
indebtedness secured hereby, all right, title and interest of the Mortgagor in and to any insurance
policies then in force shall pass to the purchaser or grantee. Nothing contained in this Mortgage
shall create any responsibility or obligation on the Mottgagee to collect any amounts owing on
any insurance policy or resulting from any-condemnation, to rebuild or replace any damaged or
destroyed Improvements or other Collateral or to perform any other act hereunder. Mortgagee
shall not by the fact of approving, disapproving, accepting, preventing, obtaining or failing to
obtain any insurance, incur any liability for or with respect to the amount of insurance carried, the
form or lega! sufficiency of insurance contracts, solvency of insurance companies, or payment or
defense of lawsuits, and Mortgagor hereby expressly assumes full responsibility therefor and all

liability, if any, with respect thereto.

1.8.  Emingn: Domain. In case the Collateral, or any part or interest in any thereof, is
taken by condemnationthe Mortgagee is hereby empowered to collect and receive all
compensation and awards- of any kind whatsoever (referred to collectively herein as
“Condemnation Awards”) which may be paid for any property taken or for damages to any
property not taken (all of wiicn the Mortgagor hereby assigns to the Mortgagee), and all
Condemnation Awards so received shall be forthwith applied by the Mortgagee pursuant to
Section 1.9 below. The Mortgagor hershy empowers the Mortgagee, in the Mortgagee's absolute
discretion to settle, compromise and-zdiust any and all claims or rights arising under any
condemnation or eminent domain procecding relating to the Collateral or any portion thereof.

19. Application of Insurance and Condemnation Proceeds. (a) All compensation,
awards, proceeds, damages, claims, insurance recovzries, Condemnation Awards, rights of action
and payments which Mortgagor may receive or to/ wiich Mortgagor may become entitled with
respect to the Collateral or any part thereof in the event of any damage or injury to or a partial
condemnation or other partial taking of the Collateral shzil e paid over to Mortgagee and shall be
applied first toward reimbursement of all costs and expenses-of Mortgagee in connection with

recovery of the same, and then shall be applied, as follows:

(1)  Mortgagee shall consent to the application of such payrients to the restoration of
the Collateral so damaged if and only if Mortgagor fulfills all of the¢ following conditions not
waived in writing by Mortgagee (a breach of any one of which shail copstitute a Default under
this Mortgage and shall entitle Mortgagee to exercise all rights and remedies Vostgagee may have
in such event): (i) that no Default has occurred under this Mortgage, the Nate; or any Related
Agreement; (ii) the Mortgagee is satisfied that the insurance or award proceeds stiali be sufficient
to fully restore and rebuild the Collateral free and clear of all liens except the iien of this
Mortgage and the Permitted Exceptions, or in the event that such proceeds are in lMcrtgagee’s
sole judgment insufficient to restore and rebuild the Collateral, then Mortgagor shall deposit the
shortfall with Mortgagee; (iii) that the excess of said insurance or award proceeds above the
amount necessary to complete such restoration or rebuilding, if any, shall be applied without
prepayment premium as a credit upon any portion, as selected by Mortgagee, of the indebtedness
secured hereby; (iv) construction and completion of restoration and rebuilding of the Collateral
shall be completed in accordance with plans and specifications and drawings submitted to and
approved by Mortgagee, which plans, specifications and drawings shall not be substantially
modified, changed or revised without the Mortgagee’s prior written consent and shall be in
conformity with all governmental regulation, including (without limitation) building, zoning, land
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use and environmental regulations; (v) any and all monies which are made available for
restoration and rebuilding hereunder shall be disbursed through Mortgagee, Chicago Title and
Trust Company, or a title insurance and trust company satisfactory to Mortgagee, in accord with
standard construction lending practice, including, if requested by Mortgagee, monthly lien
waivers and title insurance date-downs, and the provisions of payment and performance bonds by
Mortgagor, or in any other manner approved by Mortgagee in Mortgagee’s sole discretion; (vi)
the insurer shall waive all right of subrogation it may have after payment of the insurance
proceeds to Mortgagee. and (vii) that the Mortgagor obtain the consent of the holder of the Senior
Loan Documents (hereinafter defined) to the use of such payments for restoration of the Collateral

so damaged.

(2)  If less than all of conditions (i) through (vii) in subsection (1) above are either
satisfied or #aived by Mortgagee, then such payments shall be applied to the payment or
prepayment of 2ny indebtedness secured hereby in such order as Mortgagee may determine.

(b)  1iziy material part of the Collateral is damaged or destroyed and the loss is not
adequately covered Ly insurance proceeds collected or in the process of collection, Mortgagor
shall deposit, within tex (10) days of the Mortgagee’s request therefor, the amount of the loss not
so covered.

(c) All compensation, awards, proceeds, damages, claims, insurance recoveries,
Condemnation Awards, rights of ation and payments which Mortgagor may receive or to which
Mortgagor may become entitled with respect to the Collateral in the event of a total condemnation
or other total taking of the Collateral chall be paid over to Mortgagee and shall be applied first
toward reimbursement of all costs and expenses of Mortgagee in connection with recovery of the
same, and then shall be applied to the payment oz prepayment of any indebtedness secured hereby
in such order as Mortgagee may determine, uatil the indebtedness secured hereby has been paid
and satisfied in full. Any overplus remaining after ayment and satisfaction of the indebtedness
secured hereby shall be paid to Mortgagor as its intcrest may appear.

(d)  Any application of such amounts or aity nortion thereof to any indebtedness
secured hereby shall not be construed to cure or waive any default or notice of default hereunder
or invalidate any act done pursuant to any such default or notice.

(¢)  Notwithstanding anything to the contrary contained kersin, if the zoning, building
or other land use ordinances then in effect governing the Premises donot permit the rebuilding or
restoration of all of the Premises which has been damaged or destroyed, then the Mortgagor
hereby agrees that any loss paid under any insurance policy insuring the” Collateral shall be
applied to the payment or prepayment of any indebtedness secured herevy i such order as
Mortgagee may determine in its sole discretion.

1.10. Governmental Requirements. (a) Mortgagor will at all times fully coraply with,
and cause the Collateral and the use and condition thereof fully to comply with, all federal, state,
county, municipal, local and other governmental statutes, ordinances, requirements, regulations,
rules, orders and decrees of any kind whatsoever that apply or relate to the Mortgagor or the
Collateral or the use thereof, and will observe and comply with all conditions and requirements
necessary to preserve and extend any and all rights, licenses, *permits, privileges, franchises and
concessions (including, without limitation, those relating to land use and development, landmark
preservation, construction, access, water rights and use, noise and pollution) which are applicable
to the Mortgagor or have been granted for the Collateral or the use thereof. Unless required by
applicable law or unless Mortgagee has otherwise first agreed in writing, Mortgagor shall not
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make or allow any changes to be made in the nature of the occupancy or use of the Premises or
any portion thereof for which the Premises or such portion was intended at the time this Mortgage
was delivered. Mortgagor shall not initiate or acquiesce in any change in any zoning or other land
use classification now or hereafter in effect and affecting the Premises or any part thereof without
in each case obtaining Mortgagee’s prior written consent thereto.

(b)  Mortgagor hereby indemnifies the Mortgagee and agrees to hold the Mortgagee
harmless from and against any and all losses, liabilities, damages, injuries, costs, expenses and
claims of any and every kind whatsoever (including without limitation, court costs and attorneys’
fees) paid, incurred or suffered by, or asserted against, the Mortgagee for, with respect to, or as a
direct or indirect result of (i) the presence on or unde, or the escape, seepage, leakage, spillage,
discharge, emission, discharging or release from, the Collateral or the Land or any other property
legally or besicficially owned (or in which any interest or estate is owned) by the Mortgagor of any
Hazardous Material (including, without limitation, any losses, liabilitics, damages, injuries, costs,
expenses or claims asserted or arising under the Comprehensive Environmental Response,
Compensation apd Liability Act, any so-called “Superfund” or “Superlien” law, or any other
Federal, state or locai statute, law, ordinance, code, rule, regulation, order or decree regulating,
relating to or imposing lizbility or standards on conduct concerning, any Hazardous Material), or
(i1) the presence of any asbestos on the Premises (including, without limitation, the cost of
removal) regardless of whethei or not caused by, or within the control of, Mortgagor; and the
provisions of and Undertakitigs and indemnification set out in this sentence shall survive the
satisfaction and release of this Moitgage and the payment and satisfaction of the Liabilities. For
purposes herein, the term “IJazardors. Material” means and includes any hazardous, toxic or
dangerous waste, substance or material defined as such in (or for purposes of) the Comprehensive
Environmental Response, Compensativi,/2nd Liability Act, any so-called “Superfund” or
“Superlien” law, or any other Federal, state or !scal statute, law, ordinance, code, rule, regulation,
order or decree regulating, relating to, or imposing liability or standards of conduct concerning,
any hazardous, toxic or dangerous waste, substance or material, as now or at any time hereafter in
effect.

1.11. No Mechanics’ Liens. The Mortgagor will/not do or permit to be done any act or
thing, and no person shall have any right or power to do any aotor thing, whereby any mechanics’
or other construction lien under the laws of the State where the Premises are located can arise
against or attach to the Premises or any part thereof unless such lier shall first be wholly waived
as against this Mortgage. In addition, it is further expressly made a covzhant and condition hereof
that the lien of this Mortgage shall extend to any and all improvemients and fixtures now or
hereafter on the Premises, prior to any other lien thereon that may be cla‘tned by any person, sO
that subsequently accruing claims for lien on the Premises shall be junior ard subordinate to this
Mortgage. All contractors, subcontractors, and other parties dealing with the-Piemises, or with
any parties interested therein, are hereby required to take notice of the above prov 1sions.

1.12. Continuing Priority. The Mortgagor will: pay such fees, taxes and charges, execute
and file (at the Mortgagot’s expense) such financing statements, obtain such acknowledgments or
consents, notify such obligors or providers of services and materials and do all such other acts and
things as the Mortgagee may from time to time request to establish and maintain a valid and
perfected first and prior lien on and security interest in the Collateral and to provide for payment
to the Mortgagee directly of all cash proceeds thereof, with the Mortgagee in possession of the
Collateral to the extent it requests; maintain its office and principal place of business at all times
at the address shown above; keep all of its books and records relating to the Collateral on the
Premises or at such address; keep all tangible Collateral on the Real Estate except as the
Mortgagee may otherwise consent in writing; make notations on its books and records sufficient
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to enable the Mortgagee, as well as third parties, to determine the interest of the Mortgagee
hereunder; and not collect any rents or the proceeds of any of the Leases or Intangibles more than
30 days before the same shall be due and payable except as the Mortgagee may otherwise consent
in writing.

1.13. Utilities. The Mortgagor will pay all utility charges incurred in connection with the
Collateral promptly when due and maintain all utility services available for use at the Premises.

1.14. Contract Maintenance: Other Agreements: Leases. The Mortgagor will, for the
benefit of the Mortgagee, fully and promptly keep, observe, perform and satisfy each obligation,
condition, covenant, and restriction affecting the Premises or imposed on it under any agreement
between Mortgagor and a third party relating to the Collateral or the Liabilities secured hereby
(including, without limitation, the Leases, the Contracts for Sale, Contracts for Construction,
Intangibles atid.the Superior Financing Documents) (the “Third Party Agreements”) so that there
will be no defavit thereunder and so that the persons (other than the Mortgagor) obligated thereon
shall be and remainat all times obligated to perform for the benefit of the Mortgagee; and the
Mortgagor will not semit to exist any condition, event or fact which could allow or serve as a
basis or justification for aay such person to avoid such performance. Without the prior written
consent of Mortgagee, ‘Mortgagor shall not (i) make or permit any termination or material
amendment of any Third Party Agreement; (i1) accept prepayments of rent exceeding one month
under more than ten percent {10%) of the Leases; (iii) materially modify or amend any such
Leases or, except where the lessee is 1 default, cancel or terminate the same or accept a surrender
of the leased premises, provided, howsver, that Mortgagor may renew, modify or amend leases or
take other action in the ordinary couts< of business so long as such action does not decrease the
monetary obligations of the lessee theressider, or otherwise materially decrease the obligations of
the lessee or the rights or remedies of the lesser; (iv) consent to the assignment or subletting of
the whole or any portion of any lessee’s interast under any Lease which has a term of more than
one year or grant any options to renew for a terr1 greater than one year; (v) create or permit any
lien or encumbrance which, upon foreclosure, would k¢ superior to any such Leases; or (vi) in any
other manner impair Mortgagee’s rights and interest with respect to the Rents. All security or
other deposits received from tenants under the Leases snzt) be segregated and maintained in an
account satisfactory with Mortgagee and in compliance witli-the law of the state where the
Premises are located and with an institution satisfactory to Murtgagee and in compliance with the
law of the state where the Premises are located.

1.15. Notify Mortgagee of Default. Mortgagor shall notify Morigagee in writing within
five (5) days of the occurrence of any Default or other event which, upcn the giving of notice or
the passage of time or both, would constitute a Default.

1.16. No Assignments; Future Leases. The Mortgagor will not cause or permit any
Rents, Leases, Contracts for Sale, or other contracts relating to the Premises to be asigned, to any
party other than the Mortgagee without first obtaining the express written conseat of the
Mortgagee to any such assignment, or permit any such assignment to occur by operation of law. In
addition, the Mortgagor shall not cause or permit all or any portion of or interest in the Premises
or the Improvements to be leased (that word having the same meaning for purposes hereof as it
does in the law of landlord and tenant) directly or indirectly to any person, except at rents which
will equal or exceed the rents as of the date of this Mortgage and otherwise pursuant to written
leases in a form approved by the Mortgagee subject only to insubstantial variations from said
form which may be accepted by Mortgagor. Each such lease shall contain a provision agreeing
that no action taken by the Mortgagee to enforce this Mortgage by foreclosure, or by accepting a
deed in lieu of foreclosure, or by tesorting to any other remedies available to the Mortgagee, shall
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terminate the lease or invalidate any of the terms thereof and that tenant will attorn to the
Mortgagee, to the purchaser at a foreclosure sale, or to a grantee in a voluntary conveyance, and
will recognize such entity as landlord for the balance of the term of the lease, providing that the
Mortgagee will agree or has agreed with each tenant that, as long as such tenant is not in default
under any of the terms of its lease, the tenant’s possession will not be disturbed by the Mortgagee.
Mortgagee by executing this Mortgage agrees for the benefit of tenants under all leases hereafter
entered into in accordance with this Mortgage, as long as the tenant is not in default under any of
the terms of its lease, that the tenant’s possession will not be disturbed by the Mortgagee. No
proceeding by the Mortgagee to foreclose this Mortgage, or action by way of its entry into
possession after any Default hereunder, shall in or of itself operate to terminate such leases unless
the Mortgagee expressly requests such relief in writing, but the preceding provisions of this
Section 1.16 shall never be construed as subordinating this Mortgage to any such leases or any

other lease.

1.17. 7 Assignment of Leases and Rents. (a) All of Mortgagor’s interest in and rights
under the Leases row existing or hereafter entered into, and all of the Rents, whether now due,
past due, or to becomz due, and including all prepaid rents and security deposits, are hereby
absolutely, presently aud snconditionally assigned and conveyed to Mortgagee to be applied by
Mortgagee in payment ¢f all sums due under the Note, and of all other sums payable under this
Mortgage. Prior to the occurrence of any Default (hereinafter defined), Mortgagor shall have a
license to collect and receive-ali‘Rents, which license shall be terminated at the sole option of
Mortgagee, without regard to the adequacy of its security hereunder and without notice to or
demand upon Mortgagor, upon the orcurrence of any Default. It is understood and agreed that
neither the foregoing assignment of Reits to Mortgagee nor the exercise by Mortgagee of any of
its rights or remedies under Atticle IV hezeof shall be deemed to make Mortgagee a “mortgagee-
in-possession” or otherwise responsible or liable in any manner with respect to the Collateral or
the use, occupancy, enjoyment or operatior of all or any portion thereof, unless and until
Mortgagee, in person or by agent, assumes actuzi possession thereof. Nor shall appointment of a
receiver for the Collateral by any court at the rcouest of Mortgagee or by agreement with
Mortgagor, or the entering into possession of any part of the Collateral by such receiver, be
deemed to make Mortgagee a mortgagee-in-possession or otherwise responsible or liable in any
manner with respect to the Collateral or the use, occuparicy, enjoyment or operation of all or any
portion thereof. Upon the occurrence of any Default, this shall ceastitute a direction to and full
authority to each lessee under any Lease and each guarantor ofany Lease to pay all Rents to
Mortgagee without proof of the default relied upon. Mortgagor herchy irievocably authorizes each
lessee and guarantor to rely upon and comply with any notice or demiand by Mortgagee for the
payment to Mortgagee of any Rents due or to become due.

(b)  Mortgagor shall apply the Rents to the payment of all necessziy and reasonable
operating costs and expenses of the Collateral, debt service on the indebtedness secured hereby,
and a reasonable reserve for future expenses, repairs and replacements for the Collateral, before
using the Rents for Mortgagor’s personal use or any other purpose not for the direct benefit of the
Collateral.

(©) Mortgagor shall at all times fully perform the obligations of the lessor under all
Leases. Mortgagor shall at any time or from time to time, upon request of Mortgagee, transfer and
assign to Mortgagee in such form as may be satisfactory to Mortgagee, Mortgagor’s interest in the
Leases, subject to and upon the condition, however, that prior to the occurrence of any Default
hereunder Mortgagor shall have a license to collect and receive all Rents under such Leases upon
accrual, but not prior thereto, as set forth in paragraph (a) above.
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(d)  Mortgagee shall have the right to assign Mortgagee’s right, title and interest in any
Jeases to any subsequent holder of this Mortgage or any participating interest therein or to any
person acquiring title to all or any part of the Collateral through foreclosure or otherwise. Any
subsequent assignee shall have all the rights and powers herein provided to Mortgagee. Upon the
occurrence of any Default, Mortgagee shall have the right to execute new leases of any part of the
Collateral, including leases that extend beyond the term of this Mortgage. Mortgagee shall have
the authority, as Mortgagor’s attorney-in-fact, such authority being coupled with an interest and
irrevocable, to sign the name of Mortgagor and to bind Mortgagor on all papers and documents

relating to the operation, leasing and maintenance of the Collateral.

1.18. Mortgagee's Performance. If the Mortgagor fails to pay or perform any of its
obligations herein contained (including payment of expenses of foreclosure and court costs), the
Mortgagee riay (but need not), as agent or attorney-in-fact of the Mortgagor, make any payment
or perform (ot rause to be performed) any obligation of the Mortgagor hereunder, in any form and
manner deemed sxpedient by the Mortgagee, and any amount so paid or expended (plus
reasonable compsnsation to the Mortgagee for its out-of-pocket and other expenses for each
matter for which it acis under this Mortgage), with interest thereon at the rate applicable after
maturity as provided i the Note, shall be added to the principal debt hereby secured and shall be
repaid to the Mortgagee npon demand. By way of illustration and not in limitation of the
foregoing, the Mortgagee mey (but need not) do all or any of the following: make payments of
principal or interest or other aiicunts on any lien, encumbrance or charge on any of the Collateral;
complete construction; make repairs; collect rents; prosecute collection of the Collateral or
proceeds thereof; purchase, discharge, compromise or settle any tax lien or any other lien,
encumbrance, suit, proceeding, title ¢r claim thereof: contest any tax or assessment; and redeem
from any tax sale or forfeiture affecting e Premises. In making any payment or securing any
performance relating to any obligation of tae Mortgagor hereunder, the Mortgagee shall (as long
as it acts in good faith) be the sole judge of the legality, validity and amount of any lien or
encumbrance and of all other matters necessary (o be determined in satisfaction thereof. No such
action of the Mortgagee shall ever be considered asa vyaiver of any right accruing to it on account
of the occurrence of any matter which constitutes a Défaat (defined hereinafter).

1.19. Subrogation. To the extent that the Morigages, on or after the date hereof, pays
any sum under any provision of law or any instrument or cocurent creating any lien or other
inferest prior or superior to the lien of this Mortgage, or the Morigagor or any other person pays
any such sum with the proceeds of the loan secured hereby, the Moitgagee shall have and be
entitled to a lien or other interest on the Collateral equal in priority fo tne lien or other interest
discharged and the Mortgagee shall be subrogated to, and receive and enjoy all rights and liens
possessed, held or enjoyed by, the holder of such lien, which shall remain inexistence and benefit
the Mortgagee in securing the Liabilities.

1.20. Right to Contest. Notwithstanding any of the foregoing covenants or agreements
of Mortgagor to the contrary, Mortgagor may contest or object to the legal validity or-amount of
any taxes or charges for labor or materials for any construction, repairs or improvements with
respect to the Premises and may institute appropriate proceedings as Mortgagor considers
necessary with respect thereto, provided that any such contest or objection is in good faith and
Mortgagor gives Mortgagee written notice thereof. Except where Mortgagor is objecting to or
contesting taxes prior to the taxing authority’s delinquency date and has given written notice of
such objection or contest to Mortgagee at least fifieen (15) days before such delinquency date,
Mortgagor shall not carry on or maintain any contest or objection to any tax or charge for labor or
materials unless Mortgagor: (i) either (a) shall have duly paid the full amount of the tax or

charge(s) for labor or materials under protest; (b) posts with Mortgagee cash or a bond in an
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amount equal to not less than one and one-half (1-1/2) times the full amount of the tax or
charge(s) for labor or materials under contest plus all interest, costs, expenses and penalties, from
a surety company qualified to do business in Illinois, securing payment of said tax or charge(s),
said company and the form, contents, and amount of the bond to be subject to the written approval
of Mortgagee, which approval shall not be unreasonably withheld; or (¢) at Mortgagor’s expense
obtains title insurance in favor of Mortgagee insuring over any lien which may arise by reason of
non-payment of such taxes or charge(s) for labor or materials; and (ii) procures and maintains a
stay of all proceedings to enforce any judgment for collection of the tax or charge(s) for labor or
materials or any lien which may arise by reason of such tax or charge(s). If Mortgagor seeks a
reduction of the taxes or contests such taxes or charges for labor or materials, the failure on
Mortgagor’s part to pay the taxes before delinquency or to suffer or permit any mechanics’ or
other construction lien to arise against or attach to the Premises shall not constitute a default so
long as Mor:gagor complies with the provisions of this Section 1.20. Mortgagor, promptly after
the final determination of such proceedings or contest, shall pay or discharge any decision or
judgment rendeced, together with all costs, charges, interest and penalties incurred or imposed or
assessed in connesiinn with such proceeding or contest.

11 PEPRESENTATIONS AND WARRANTIES

To induce the Mortgagee~to make the loan secured hereby, in addition to any
representations and warranties ia the Note or any Related Agreements, Mortgagor hereby
represents and warrants that as of ‘ne date hereof and throughout the term of the Liabilities
secured hereby until the Liabilitics are/pzic in full and all obligations under this Mortgage are
performed:

21.  Power and Authority. Mortgager.-and if Mortgagor is more than one party, each
party constituting Mortgagor (and, if Mortgagu: or. any constituent party of Mortgagor is a
partnership, each of Mortgagor’'s and any constituent perty’s general partners) is duly organized
and validly existing (and if Mortgagor is a corporatior; qualified to do business and in good
standing in the state in which the Premises are located, =xid in good standing in the State of its
incorporation) and has full power and due authority to xecute, deliver and perform this
Mortgage, the Note, and any Related Agreements in accordance with their terms. Such execution,
delivery and performance has been duly authorized by all necessary. corporate or partnership
action and approved by each required governmental authority or other perty, and the obligations
of Mortgagor and every other party thereto under each are the legal, validiand binding obligations
of each, enforceable by the Mortgagee in accordance with their terms, subiect to applicable

bankruptcy, insolvency, reorganization, moratorium and other similar laws orolicable to the
enforcement of creditors’ rights generally.

22, No Default or Violations. No Default (as defined hereafter) or evetii which, with
notice or passage of time or both, would constitute a Default (“Unmatured Event of Default”) has
occurred and is continuing under this Mortgage, the Note, or any of the Related Agreements.
Neither Mortgagor, nor any party constituting Mortgagor, nor any general partner in any such
party, is in violation of any governmental requirement (including, without limitation, any
applicable securities law) or in default under any agreement to which it is bound, or which affects
it or any of its property, and the execution, delivery and performance of this Mortgage, the Note,
or any of the Related Agreements in accordance with their terms and the use and occupancy of the
Premises will not violate any governmental requirement (including, without limitation, any
applicable usury law), or conflict with, be inconsistent with or result in any default under, any of
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the representations or warranties, covenants, conditions or other provisions of any indenture,
mortgage, deed of trust, easement, restriction of record, contract, document, agreement oOr
instrument of any kind to which any of the foregoing is bound or which affects it or any of its
property, except as identified in writing and approved by Mortgagee.

23.  No Litigation or Governmental Controls. There are no proceedings of any kind
pending, or, to the knowledge of Mortgagor, threatened, against or affecting Mortgagor, the
Collateral (including any attempt or threat by any governmental authority to condemn or rezone
all or any portion of the Premises), any party constituting Mortgagor or any general partner in any
such party which (a) involve the validity, enforceability or priority of this Mortgage, the Note or
any of the Related Agreements or (b) enjoin or prevent or threaten to enjoin or prevent the use and
occupancy of the Premises or the performance by Mortgagor of its obligations hereunder; and
there are no.zent controls, governmental moratoria or environment controls presently in existence,
or, to the knuwledge of Mortgagor, threatened, affecting the Premises, except as identified in
writing to, and approved by, Mortgagee.

24. Lieis: Title to the Premises, or any part thereof, is not subject to any liens,
encumbrances or defecis of any nature whatsoever, whether or not of record, and whether or not
customarily shown on title insurance policies, except the Permitted Exceptions.

25  Financial and-Cperating Statements. All financial and operating statements
submitted to Mortgagee in connection with this loan secured hereby are true and correct in all
respects, have been prepared in aceordance with generally accepted accounting principles
(applied, in the case of any unaudited statement, on a basis consistent with that of the preceding
fiscal year) and fairly present the respeciive financial conditions of the subjects thereof and the
results of their operations as of the respective dates shown thereon. No materially adverse changes
have occurred in the financial conditions and, operations reflected therein since their respective
dates, and no additional borrowings have beea ‘nade since the date thereof other than the
borrowing made under this Mortgage and any other borrowing approved in writing by Mortgagee.

7 6. Other Statements to Mortgagee. Neithee this Mortgage, the Note, any Related
Agreement, nor any document, agreement, report, schedule, ratice or other writing furnished to

the Mortgagee by or on behalf of any party constituting Morgagor, or any general partner of any
such party, contains any omission or misleading or untrue stater:izay of any fact material to any of

the foregoing.

2.7. Third Party Agreements. Each Third Party Agreement is unmodified and in full
force and effect and free from default on the part of each party thereto, and a!i conditions required
to be (or which by their nature can be) satisfied by any party to date hzvz_ been satisfied.
Mortgagor has not done or said or omitted to do or say anything which would giveany obligor on
any Third Party Agreement any basis for any claims against Mortgagor or any cour terclaim to any
claim which might be made by Mortgagor against such obligor on the basis of any. Taird Party

Agreement.

78 Hazardous Material. Mortgagor hereby represents and warrants that neither the
Mortgagor nor, to the best knowledge of the Mortgagor, any other person has ever caused or
permitted any Hazardous Material to be placed, held, located or disposed of, on, under or at the
Collateral, or the Land, or any part thereof or into the atmosphere or any other watercourse, body
of water or wetlands, or any other real property legally or beneficially owned (or in which any
interest or estate is owned) by the Mortgagor in any state now or hereafter having in effect a so-
called “Superlien” law or ordinance or any part thereof (the effect of which would be to create a
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lien on the land or the Collateral to secure any obligation in connection with the real property in
such other state), and neither the Collateral, the Land, or any part thereof, or any other real
property legally or beneficially owned (or in which any interest or estate is owned) by the
Mortgagor in any state now or hereafter having in effect a so-called “Superlien” law or ordinance
or any part thereof, has ever been used (whether by the Mortgagor or, to the best knowledge of the
Mortgagor, by any other person) as a dump site or storage (whether permanent or temporary) site
for any Hazardous Material. Mortgagor further represents and warrants that neither Mortgagor,
nor to the best knowledge of Mortgagor, any other person, has ever caused or permitted any
asbestos to be located on the Collateral. Mortgagor hereby covenants that it will not cause or
permit any Hazardous Material ever to be placed on or under, or to escape, leak, seep, spill or be
discharged, emitted or released from, the Premises or any part thereof.

III. DEFAULT

Each of the following shall constitute a default (“Default”) hereunder (including, if
Mortgagor consists of rioze than one person or entity, the occurrence of any of such events with
respect to any one or more of such persons or entities):

31. Payment: Perfoimance. Failure to make any payment of principal or interest or any
other amount on the Note or any cf the other Liabilities, when and as the same shall become due
and payable, whether at maturity or(bs acceleration or otherwise, and the continuation of such
failure for five (5) days after notice thereat'is given Mortgagor by Mortgagee, or default in the
timely and proper performance of any o e covenants or agreements of Mortgagor contained
herein, and the continuation of such failure for thirty (30) days after notice thereof is given
Mortgagor by Mortgagee, or default in thepeiformance of any of the other covenants or
agreements of Mortgagor contained in the Note,07'in any Related Agreements or in any of the
Superior Financing Documents subject, however; i1 the case of the Note or any Related
Agreements and any of the Superior Financing Documcnis 1o the expiration of the period of time,
if any, permitted for cure of such default thereunder, whizli period of time shall run concurrently
with the thirty (30) days permitted for cure hereunder; prcvided, however, that if any default
under the Note, this Mortgage or any Related Agreements, viker than the failure to make any
payment of principal or interest or any other amount on the Note ur-any of the other Liabilities,
cannot be cured within the applicable thirty (30) day cure period; if any, and provided that
Mortgagor has instituted action to cure such default within such tairty, (30) day period, and
provided further that Mortgagor diligently pursues the curing of such default, zuch thirty (30) day
cure period shall be extended for a time that is reasonably necessary to cuce such default not to
exceed sixty (60) days after notice was given Mortgagor by Mortgagee.

32, Receiver, Suspension. Attachment. The appointment, pursuant to ax order of a
court of competent jurisdiction, of a trustee, receiver or liquidator of the Collateral or any part
thereof, or of Mortgagor, or any termination or voluntary suspension of the transaction of business
of Mortgagor, or any attachment, execution or other judicial seizure of all or any substantial
portion of Mortgagor’s assets which attachment, execution or seizure is not discharged within
thirty (30) days.

3.3. Bankruptcy Filing: Other Consents or Failures. The Mortgagor, or if the
Mortgagor is a partnership any constituent general partner or joint venturer in the Mortgagor, or if
the Mortgagor is a trust or similar entity any trustee of the Mortgagor (any and all of the
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Mortgagor, any such constituent general partner or joint venturer, and any such trustee, being
included within the term “Mortgagor” for the purposes of this Section 3.3 and Sections 3.2, 3.4
and 3.5 hereof), shall file a voluntary case under any applicable bankruptcy, insolvency, debtor
relief, or other similar law now or hereafter in effect, or shall consent to the appointment of or
taking possession by a receiver, liquidator, assignee, trustee, custodian, sequestrator (or similar
official) of the Mortgagor or for any part of the Collateral or any substantial part of Mortgagor’s
property, or shall make any general assignment for the benefit of Mortgagor’s creditors, or shall
fail generally to pay Mortgagor’s debts as they become due or shall take any action in furtherance

of any of the foregoing.

34. Involuntary Bankruptcy Filing. A court having jurisdiction shall enter a decree or
order for relief in respect of the Mortgagor, in any involuntary case brought under any bankruptcy,
insolvency, debtor relief, or similar law now or hereafter in effect, or Mortgagor shall consent to
or shall fail'ic oppose any such proceeding, or any such court shall enter a decree or order
appointing a receiver, liquidator, assignee, custodian, trustee, sequestrator (or similar official) of
the Mortgagor o1 fo any part of the Collateral or any substantial part of the Mortgagor’s property,
or ordering the witidiny up or liquidation of the affairs of the Mortgagor, and such decree or order
shall not be dismissed within sixty (60) days after the entry thereof.

35, Transfer. In the-event (a) Mortgagor is a corporation or trust or similar entity, the
sale, conveyance, transfer, ericimbrance, or disposition, whether voluntarily, involuntanly ot
otherwise, of more than ten percent (10%) of the issued and outstanding capital stock of
Mortgagor or of the beneficial interest of such trust or similar entity without the prior written
consent of Mortgagee, or in the eveni-{y Mortgagor is a limited or general partnership, or a joint
venture, a change of any constituent genezal partner or any joint venturer, whether voluntarily,
involuntarily or otherwise, or the sale, conveyance, transfer, disposition, charging or encumbrance
of any such general partner or joint ventu:e interests, without the prior written consent of

Mortgagee.

36. Miscellaneous. If Mortgagor is other tnax 2 natural person or persons, without the
prior written consent of Mortgagee in each case, (a) the dissolution or termination of existence of
Mortgagor, voluntarily or involuntarily, whether by reason o4 death of Mortgagor or a general
partner of Mortgagor or otherwise; (b) the amendment or medification in any material respect of
Mortgagor’s articles or agreement of partnership or its corpurate resolutions relating to this
transaction or its articles of incorporation or bylaws, or (c) the distribution of any of the
Mortgagor’s capital, except for distributions of the proceeds of the 10an secured hereby and cash
from operations; as used herein, “cash from operations” shall mean any cash of the Mortgagor
eamed from operation of the Collateral, but not from a sale or refinancing of the Collateral or
from borrowing, available after paying all ordinary and necessary CUITCHL ¢X¥DENSEs of the
Mortgagor, including expenses ‘ncurred in the maintenance of the Collaieral, and after
establishing reserves to meet current or reasonably expected obligations of the Mortgagor.

37, Tax on Mortgagee. The imposition of a tax, other than a state or federal income
tax, on or payable by Mortgagee by reason of its ownership of the Note, or this Mortgage, and
Mortgagor not promptly paying said tax, or it being illegal for Mortgagor to pay said tax.

38 Representations and Warranties. Any representation, warranty, or disclosure made
to Mortgagee by Mortgagor or any guarantor of any indebtedness secured hereby in connection
with or as an inducement to the making of the loan evidenced by the Note or this Mortgage
(including, without limitation, the representations and warranties contained in Article II of this
Mortgage), or any of the Related Agreements, proving to be false or misleading in any material
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respect as of the time the same was made, whether or not any such representation or disclosure
appears as part of this Mortgage.

3.9 Other Defaults. Any other event occurring which, under this Mortgage, or under
the Note, or under any of the Related Agreements constitutes a default by Mortgagor hereunder or
thereunder or gives Mortgagee the right to accelerate the maturity of the Liabilities, or any part
thereof, secured hereby.

IV. REMEDIES

41. Acceleration. Upon the occurrence of any Default, the entire indebtedness
evidenced by. the Note and all other Liabilities, together with interest thereon at the rate applicable
after maturity as provided in the Note, shall, at the option of the Mortgagee, notwithstanding any
provisions thereof and without demand or notice of any kind to the Mortgagor or to any other
person, becom¢ aad be immediately due and payable.

42. Remediez Cumulative. No remedy or right of the Mortgagee hereunder or under
the Note, or any Related Agreements or otherwise, or available under applicable law, shall be
exclusive of any other rigitt or remedy, but each such remedy or right shall be in addition to every
other remedy or right now ot hersafter existing under any such document or under applicable law.
No delay in the exercise of, or omission to exercise, any remedy or right accruing on any Default
shall impair any such remedy or ‘ight or be construed to be a waiver of any such Default or an
acquiescence therein, nor shall it attect/any subsequent Default of the same or a different nature.
Every such remedy or right may be e: erzised concurrently or independently, and when and as
often as may be deemed expedient by the Mortgagee. All obligations of the Mortgagor, and all
rights, powers and remedies of the Mortgagee, exoressed herein shall be in addition to, and not in
limitation of, those provided by law or in the Nete-or any Related Agreements or any other written
agreement or instrument relating to any of the Liabjlities or any security therefor.

43. Possession of Premises: Remedies undcr Note and Related Agreements. The
Mortgagor hereby waives all right to the possession, incoie, and rents of the Premises from and
after the occurrence of any Default, and the Mortgagee is hereby expressly authorized and
empowered, at and following any such occurrence, to enter ini.4nd upon and take possession of
the Premises or any part thercof, to complete any construction in miogress thereon at the expense
of the Mortgagor, to lease the same, to collect and receive all Rents anc to.apply the same, less the
necessary or appropriate expenses of collection thereof, either for tie care, operation and
preservation of the Premises or, at the election of the Mortgagee in it sele discretion, 10 a
reduction of such of the Liabilities in such order as the Mortgagee may elect. The Mortgagee, in
addition to the rights provided under the Note and any Related Agreements is 2!s0 hereby granted
full and complete authority to enter upon the Premises, employ watchmen to profect the Goods
and Improvements from depredation or injury and to preserve and protect the Coileieral, and to
continue any and alt outstanding contracts for the erection and completion of Improveinents to the
Premises, to make and enter into any contracts and obligations wherever necessary in its own
name, and to pay and discharge all debts, obligations and liabilities incurred thereby, all at the
expense of the Mortgagor. All such expenditures by the Mortgagee shall be Liabilities hereunder.
Upon the occurrence of any Default, the Mortgagee may also exercise any ot all rights or
remedies under the Note and any Related Agreements.

44. Foreclosure: Receiver. Upon the occurrence of any Default, the Mortgagee shall
also have the right immediately to foreclose this Mortgage. Upon the filing of any complaint for
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that purpose, the court in which such complaint is filed may, upon application of the Mortgagee or
at any time thereafter, either before or after foreclosure sale, and without notice to the Mortgagor
or to any party claiming under the Mortgagor and without regard to the solvency or insolvency at
the time of such application of any person then liable for the payment of any of the Liabilities,
without regard to the then value of the Premises or whether the same shall then be occupied, in
whole or in part, as a homestead, by the owner of the equity of redemption, and without regarding
any bond from the complainant in such proceedings, appoint a receiver for the benefit of the
Mortgagee, with power to take possession, charge, and control of the Premises, to lease the same,
to keep the buildings thereon insured and in good repair, and to collect all Rents during the
pendency of such foreclosure suit, and, in case of foreclosure sale and a deficiency, during any
period of redemption. The powers of a receiver listed in 735 ILCS 5/15-1704 shall be added to all
the powers of a receiver listed in this Mortgage. The court may, from time to time, authorize said
receiver to zoply the net amounts remaining in his hands, after deducting reasonable
compensatioti for the receiver and his counsel as allowed by the court, in payment (in whole or in
part) of any or il of the Liabilities, including without limitation the following, in such order of
application as the vortgagee may elect; (i) amounts due upon the Note, (1i) amounts due upon any
decree entered in ary suit foreclosing this Mortgage, (iii) costs and expenses of foreclosure and
litigation upon the Premises, (iv) insurance premiums, repairs, taxes, special assessments, water
charges and interest, penaltics and costs, in connection with the Premises, (v) any other lien or
charge upon the Premises that may be or become superior to the lien of this Mortgage, or of any
decree foreclosing the same auid'(vi) all moneys advanced by the Mortgagee to cure or attempt to
cure any default by the Mortgagor m *he performance of any obligation or condition contained in
any Related Agreements or this Morigage or otherwise, to protect the security hereof provided
herein, or in any Related Agreements, wiin interest on such advances at the interest rate applicable
after maturity under the Note. The overpi:s of the proceeds of sale, if any, shall then be paid to
the Mortgagor, upon reasonable request. "his Mortgage may be foreclosed once against all, or
successively against any portion or portions, ¢f the Premises, as the Mortgagee may elect, until all
of the Premises have been foreclosed against and'se.d. As part of the foreclosure, Mortgagee in its
discretion may, with or without entry, personally ¢r v attorney, sell to the highest bidder all or
any part of the Premises, and all right, title, interest, cl«iza and demand therein, and the right of
redemption thereof, as an entirety, or in separate lots, as }{ortgagee may elect, and in one sale or
in any number of separate sales held at one time or at any nurzuer of times, all in any manner and
upon such notice as provided by applicable law. Upon the cemp! stion of any such sale or sales,
Mortgagee shall transfer and deliver, or cause to be transferred arid delivered, to the purchaser or
purchasers the property so sold, in the manner and form as prov 19zd by applicable law, and
Mortgagee is hereby irrevocably appointed the true and lawful attorn ey-in-fact of Mortgagor, in
its name and stead, to make all necessary transfers of property thus said, and for that purpose
Mortgagee may execute and deliver, for and in the name of Mortgagor, all jiecessary instruments
of assignment and transfer, Mortgagor hereby ratifying and confirming all Gt said attorney-in-
fact shall lawfully do by virtue hereof. In the case of any sale of the Premises rursuant to any
judgment or decree of any court at public auction or otherwise, Mortgagee mav hecome the
purchaser, and for the purpose of making settiement for or payment of the purchase price, shall be
entitled to deliver over and use the Note and any claims for the debt in order that there may be
credited as paid on the purchase price the amount of the debt. In case of any foreclosure of this
Mortgage (or the commencement of or preparation therefor) in any court, all expenses of every
kind paid or incurred by the Mortgagee for the enforcement, protection or collection of this
security, including without limitation court costs, attorneys’ fees, stenographers’ fees, costs of
advertising, and costs of title insurance and any other documentary evidence of title, shall be paid

by the Mortgagor.
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45. Remedies for Leases and Rents. If any Default shall occur, then, whether before or
after institution of legal proceedings to foreclose the lien of this Mortgage or before or after the
sale thereunder, the Mortgagee shall be entitled, in its discretion, to do all or any of the following:
(i) enter and take actual possession of the Premises, the Rents, the Leases, the contracts for sale
and other Collateral relating thereto or any part thereof personally, or by its agents or attorneys,
and exclude the Mortgagor therefrom; (ii) with process of law, enter upon and take and maintain
possession of all of the documents, books, records, papers and accounts of the Mortgagor relating
theretos (iii) as attorney-in-fact or agent of the Mortgagor, or in its own name as mortgagee and
under the powers herein granted, hold, operate, manage and control the Premises, the Rents, the
Leases and other Collateral relating thereto and conduct the business, if any, thereof either
personally or by its agents, contractors ot nominees, with full power to use such measures, legal
or equitable, as in its discretion or in the discretion of its successors or assigns may be deemed
proper or necessary to enforce the payment of the Rents, the Leases and other Collateral relating
thereto (including actions for the recovery of rent, actions in forceable detainer and actions in
distress of rent); {iv) cancel or terminate any Lease or sublease for any cause or on any ground
which would enutie the Mortgagor to cancel the same; (v} elect to disaffirm any Lease or sublease
made subsequent hgreto or subordinated to the lien hereof; (vi) make all necessary or proper
repairs, decoration, rerey als, replacements, alterations, additions, betterments and improvements
to the Premises that, in/its discretion, may seem appropriate; (vii) insure and reinsure the
Collateral for all risks incidental to the Mortgagee’s possession, operation and management
thereof: and (viii) receive all sucn Rents and proceeds, and perform such other acts in connection
with the management and operatica of the Collateral, as the Mortgagee in its discretion may deem
proper, the Mortgagor hereby granting. the Mortgagee full power and authority to exercise each
and every one of the rights, privilege: ond powers contained herein at any and all times after any
Default without notice to the Mortgagor ¢ any other person. The Mortgagee, in the exercise of
the rights and powers conferred upon it hereby-chall have full power to use and apply the Rents to
the payment of or on account of the following, in such order as it may determine: (a) to the
payment of the operating expenses of the Premis s including the cost of management and leasing
thereof (which shall include reasonable comper'szion to the Mortgagee and its agents or
contractors, if management be delegated to agents or cortractors, and it shall also include lease
commissions and other compensation and expenses of séeling and procuring tenants and entering
into Leases), established claims for damages, if any, and preimiums on insurance hereinabove
authorized; (b) to the payment of taxes, charges and special assessments, the costs of all repairs,
decorating, renewals, replacements, alterations, additions, betteraents and improvements of the
Collateral, including the cost from time to time of installing, replaciiig or repairing the Collateral,
and of placing the Collateral in such condition as will, in the judgmen; of the Mortgagee, make it
readily rentable; and (¢) to the payment of any Liabilities. The eaisring upon and taking
possession of the Premises, or any part thereof, and the collection of any Rerts and the application
thereof as aforesaid shall not cure or waive any default theretofore or thereaftor ozenrring or affect
any notice or default hereunder or invalidate any act done pursuant to any such default or notice,
and, notwithstanding continuance in possession of the Premises or any part thereo{ by Mortgagec
or a receiver, and the collection, receipt and application of the Rents, Mortgagee sha'l be entitled
to exercise every right provided for in this Mortgage or by law or in equity upon or after the
occurrence of a Default. Any of the actions referred to in this Section 4.5 may be taken by
Mortgagee irrespective of whether any notice of default has been given hereunder and without
regard 10 the adequacy of the security for the indebtedness hereby secured.

4.6. Personal Property. Whenever there exists a Default hereunder, the Mortgagee may
exercise from time to time any rights and remedies available to it under applicable law upon
default in payment of indebtedness. The Mortgagor shall, promptly upon request by the
Mortgagee, assemble the Collateral and make it available to the Mortgagee at such place or
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places, reasonably convenient for both the Mortgagee and the Mortgagor, as the Mortgagee shall
designate. Any notification required by law of intended disposition by the Mortgagee of any of the
Collateral shall be deemed reasonably and properly given if given at least five days before such
disposition. Without limiting the foregoing, whenever there exists a Default hereunder, the
Mortgagee may, with respect to so much of the Collateral as is personal property under applicable
law, to the fullest extent permitted by applicable law, without further notice, advertisement,
hearing or process of law of any kind, (i) notify any person obligated on the Collateral to perform
directly for the Mortgagee its obligations thereunder, (ii) enforce collection of any of the
Collateral by suit or otherwise, and surrender, release or exchange all or any part thereof or
compromise or extend or renew for any period (whether or not longer than the original period)
any obligations of any naturc of any party with respect thereto, (iii) endorse any checks, drafts or
other writings in the name of the Mortgagor to allow collection of the Collateral, (iv) take control
of any proceeds of the Collateral, (v) enter upon any premises where any of the Collateral may be
located and iaxe possession of and remove such Collateral, (vi) sell any or all of the Collateral,
free of all rightsand claims of the Mortgagor therein and thereto, at any public or private sale, and
(vii) bid for and purchase any or all of the Collateral at any such sale. Any proceeds of any
disposition by the Miortgagee of any of the Collateral may be applied by the Mortgagee to the
payment of expenses in-connection with the Collateral, including attorneys’ fees and legal
expenses, and any balance- of such proceeds shall be applied by the Mortgagee toward the
payment of such of the Liabitities and in such order of application as the Mortgagee may from
time to time elect. The Morigigee may exercise from time to time any rights and remedies
available to it under the Uniform Cotamercial Code or other applicable law as in effect from time
to time or otherwise available to it under applicable law. The Mortgagor hereby expressly waives
presentment, demand, notice of dishousr, protest and notice of protest in connection with the
Note and, to the fullest extent permitted rv applicable law, any and all other notices, demands,
advertisements, hearings or process of law in sonnection with the exercise by the Mortgagee of
any of its rights and remedies hereunder. The Mortgagor hereby constitutes the Mortgagee its
attorney-in-fact with full power of substitution t¢ take possession of the Collateral upon any
Default and, as the Mortgagee in its sole discreticn Jdeems necessary or proper, to execute and
deliver all instruments required by the Mortgagee to aceomplish the disposition of the Collateral;
this power of attomey is a power coupled with an int¢rest and is irrevocable while any of the
Liabilities are outstanding.

47  Performance of Third Party Agreements. The Morzcgee may, in its sole discretion
at any time after the occurrence of a Default, notify any person obligated to the Mortgagor under
or with respect to any Third Party Agreements of the existence of ‘a Default, require that
performance be made directly to the Mortgagee at the Mortgagor’s expznse, and advance such
sums as are necessary or appropriate to satisfy the Mortgagor’s obligations thereunder; and the
Mortgagor agrees to cooperate with the Mortgagee in all ways reasonauiy s2auested by the
Mortgagee (including the giving of any notices requested by, or joining in anyaetices given by,
the Mortgagee) to accomplish the foregoing.

48. No Liability on Mortgagee. Notwithstanding anything contained herein, the
Mortgagee shall not be obligated to perform or discharge, and does not hereby undertake to
perform or discharge, any obligation, duty or liability of the Mortgagor, whether hereunder, under
any of the Third Party Agreements or otherwise, and the Mortgagor shall and does hereby agree to
indemnify against and hold the Mortgagee harmless of and from: any and all liabilities, losses or
damages which the Mortgagee may incur or pay under or with respect to any of the Collateral or
under or by reason of its exercise of rights hereunder; and any and all claims and demands
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 contained in any of
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the Collateral or in any of the contracts, documents or instruments evidencing or creating any of
the Collateral. The Mortgagee shall not have responsibility for the control, care, management or
repair of the Premises or be responsible or liable for any negligence in the management,
operation, upkeep, repair or control of the Premises resulting in loss, injury or death to any tenant,
licensee, employee, stranger or other person. No liability shall be enforced or asserted against the
Mortgagee in its exercise of the powers herein granted to it, and the Mortgagor expressly waives
and releases any such liability. Should the Mortgagee incur any such liability, loss or damage
under any of the Leases or under or by reason hereof, or in the defense of any claims or demands,
the Mortgagor agrees to reimburse the Mortgagee immediately upon demand for the full amount
thereof, including costs, expenses and attorneys fees.

4.9.  Prepayment Charge. If this Mortgage or any obligation secured hereby provides for
any charge fur prepayment of any indebtedness secured hereby, Mortgagor agrees to pay said
charge if for ary reason any of said indebtedness shall be paid prior to the stated maturity date
thereof, even1f and notwithstanding that a Default shall have occurred and Mortgagee, by reason
thereof, shall have declared said indebtedness or all sums secured hereby immediately due and

payable, and whetlie: or not said payment is made prior to or at any sale held under or by virtue of
this Section IV.

410, Compliance with Hlinois Mortgage Foreclosure Law. If any provision of this
Mortgage is inconsistent with-ary applicable provision of the [llinois Mortgage Foreclosure Law,
735 ILCS 5/15-1101, et sea. (the Act”™), the provisions of the Act shall take precedence over the
provisions of this Mortgage, but sialtnot invalidate or render unenforceable any other provision
of this Mortgage that can fairly be congimued in a manner consistent with the Act. Without in any
way limiting any of Mortgagee’s rights; rzmedies, powers and authorities under this Mortgage,
and in addition to all of such rights, remedies, powers, and authorities, the Mortgagee shall also
have all rights, remedies, powers and authorities permitted to the holder of a mortgage under the
Act, as the same may be amended from time to time. If any provision of this Mortgage shall grant
to Mortgagee any rights, remedies, powers or authcdities upon default of the Mortgagor which are
more limited than what would be vested in Mortgage: under the Act in the absence of said
provision, Mortgagee shall have what would be vested ander the Act. Without limitation, all
cxpenses (including attorneys’ fees and expenses) incurred, by Mortgagee, to the extent
reimbursable under 735 ILCS 5/15-1510, 5/15-1512, or any other provision of the Act, whether
incurred before or after any judgment of foreclosure, shall be addad to the indebtedness secured
by this Mortgage and included in the judgment of foreclosure.

V. GENERAL

51. Permitted Acts. The Mortgagor agrees that, without affecting ot diminishing in
any way the liability of the Mortgagor or any other person (except any person gxprassly released
in writing by the Mortgagee) for the payment or performance of any of the Liabiiitizs or for the
performance of any obligation contained herein or affecting the lien hereof upon the Collateral or
any part thereof, the Mortgagee may at any time and from time to time, without notice to or the
consent of any person release any person liable for the payment or performance of any of the
Liabilities; extend the time for, or agree to alter the terms of payment of, any indebtedness under
the Note or any of the Liabilities; modify or waive any obligation; subordinate, modify or
otherwise deal with the lien hereof; accept additional security of any kind; releasc any Collateral
or other property securing any or all of the Liabilities; make releases of any portion of the
Premises; consent to the making of any map or plat of the Premises; consent to the creation of a
condominium regime on all or any part of the Premises or the submission of all or any part of the
Premises to the provisions of any condominium act or any similar provisions of law of the state
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where the Premises are located, or to the creation of any easements on the Premises or of any
covenants restricting the use or occupancy thereof; or exercise or refrain from exercising, or
waive, any right the Mortgagee may have.

52. Lepal Expenses. The Mortgagor agrees to indemnify the Mortgagee from all loss,
damage and expense, including (without limitation) attorneys” fees, incurred in connection with
any suit or proceeding in or to which the Mortgagee may be made or become a party for the
purpose of protecting the lien or priority of this Mortgage or incurred in connection with any
assignment, modification or amendment to any and all Related Agreements or any other service
rendered to or by Mortgagor, or on Mortgagor’s behalf, in connection with this Mortgage or the
indebtedness secured hereby.

5.3, Related Agreements. The Mortgagor covenants that it will timely and fully
perform and satisfy all the terms, covenants and conditions of any and all Related Agreements.

54.  Secwity Agreement: Fixture Filing. This Mortgage, to the extent that it conveys or
otherwise deals witir nersonal property or with items of personal property which are or may
become fixtures, shall-also be construed as a security agreement under the Uniform Commercial
Code as in effect in the statz in which the Premises are located, and this Mortgage constitutes a
financing statement filed as a-fixture filing in the Official Records of the County Recorder of the
County in which the Premises azc located with respect to any and all fixtures included within the
term “Collateral” as used herein znd with respect to any Goods or other personal property that
may now be or hereafter become such-fixtures.

55  Defeasance. Upon full payment of all indebtedness secured hereby and satisfaction
of all the Liabilities in accordance with their respective terms and at the time and in the manner
provided, and when the Mortgagee has no fur-her obligation to make any advance, or extend any
credit hereunder, under the Note or any Related Agreements, this conveyance shall be null and
void, and thereafter, upon demand therefor, an approriiate instrument of reconveyance or release
shall in due course be made by the Mortgagee to the Mortgagor upon payment by Mortgagor to
Mortgagee of a reasonable release fee, if permitted by applicable law.

5.6. Notices. Each notice, demand or other cominunization in connection with this
Mortgage shall be in writing and shall be deemed to be given {c‘and served upon the addressee
thereof (i) upon actual delivery to such addressee at its address set.out‘above, or (it) on the third
Business Day after the deposit thereof in the United States mail by registered or certified mail,
first-class postage prepaid, addressed to such addressee at its address set out above. By notice
complying with this section, any party may from time to time designate a ditferent address as its
address for the purpose of the receipt of notices hereunder. “Business Day izl mean any day
other than Saturday, Sunday or any other day on which federal savings banks in‘Cfucago, lllinois

are not open for business.

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

5.8. Care by the Mortgagee. The Mortgagee shall be deemed to have exercised
reasonable care in the custody and preservation of any of the Collateral in its possession if it takes
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such action for that purpose as the Mortgagor requests in writing, but failure of the Mortgagee to
comply with any such request shall not be deemed to be (or to be evidence of) a failure to exercise
reasonable care, and no failure of the Mortgagee to preserve or protect any rights with respect to
such Collateral against prior parties, or to do any act with respect to the preservation of such
Collateral not so requested by the Mortgagor, shall be deemed a failure to exercise reasonable care
in the custody or preservation of such Collateral.

59. No Obligation on Mortgagee. This Mortgage is intended only as security for the
Liabilities. Anything herein to the contrary notwithstanding, (i) the Mortgagor shall be and remain
liable under and with respect to the Collateral to perform all of the obligations assumed by it
under or with respect to each thereof, (ii) the Mortgagee shall have no obligation or liability under
or with respect to the Collateral by reason or arising out of this Mortgage and (iii) the Mortgagee
shall not be zéauired or obligated in any manner to perform or fulfill any of the obligations of the
Mortgagor uniger, pursuant to or with respect to any of the Collateral.

5.10. No Waiver: Writing. No delay on the part of the Mortgagee in the exercise of any
right or remedy shuil operate as a waiver thereof, and no single or partial exercise by the
Mortgagee of any right o remedy shall preclude other or further exercise thereof or the exercise
of any other right or reriedy. The granting or withholding of consent by Mortgagee to any
transaction as required by the-ierms hereof shall not be deemed a waiver of the right to require

consent to future or successive rransactions.

5.11. Governing Law. This-Mortgage shall be construed in accordance with and
governed by the internal laws of the statc. where the Premises are located, except that the nature
and amount of any interest hereunder shail be governed by the internal laws of the State of
Tllinois. Whenever possible, cach provisior. of this Mortgage shall be interpreted in such manner
as 1o be effective and valid under applicable law, but if any provision of this Mortgage shall be
prohibited by or invalid under applicable law, such provision shall be ineffective to the extent of
such prohibition or invalidity, without invalidating” the remainder of such provision or the
remaining provisions of this Mortgage.

5.12. Waiver. The Mortgagor, on behalf of itself and all persons now or hereafter
interested in the Premises or the Collateral, to the fullest extert permitted by applicable law
hereby waives all rights under all appraisement, homestead, mo:aidrium, valuation, exemption,
stay, extension, and redemption statutes, laws or equities now or hereafter existing, and hereby
further waives the pleading of any statute of limitations as a defens¢ t¢ any and all Liabilities
secured by this Mortgage, and the Mortgagor agrees that no defense, claim or right based on any
thereof will be asserted, or may be enforced, in any action enforcing or relating to this Mortgage
or any of this Collateral. Without limiting the generality of the preceding sentesice, the Mortgagor,
on its own behalf and on behalf of each and every person acquiring any interest 11z or title to the
Premises subsequent to the date of this Mortgage, hereby irrevocably waives any and all rights of
redemption from sale under any order or decree of foreclosure of this Mortgage ¢t under any
power contained herein or under any sale pursuant to any statute, order, decree or judgment of any
court. Mortgagor, for itself and for all persons hereafter claiming through ot under it or who may
at any time hereafter become holders of liens junior to the lien of this Mortgage, hereby expressly
waives and releases all rights to direct the order in which any of the Collateral shall be sold in the
event of any sale or sales pursuant hereto and to have any of the Collateral and/or any other
property now or hereafter constituting security for any of the indebtedness secured hereby
marshaled upon any foreclosure of this Mortgage or of any other security for any of said
indebtedness.
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513. ILLINOIS STATUTORY WAIVERS. MORTGAGOR, ON BEHALF OF ITSELF
AND ALL PERSONS NOW OR HEREAFTER INTERESTED IN THE PROPERTY,
VOLUNTARILY AND KNOWINGLY HEREBY ACKNOWLEDGES THAT THE TRANSACTION OF
WHICH THIS MORTGAGE IS A PART IS A TRANSACTION WHICH DOES NOT INCLUDE EITHER
AGRICULTURAL REAL ESTATE (AS DEFINED IN THE ACT), OR RESIDENTIAL REAL ESTATE (AS
DEFINED IN THE ACT). MORTGAGOR, ON ITS OWN BEHALF AND ON BEHALF OF EACH AND
EVERY PERSON ACQUIRING ANY INTEREST IN OR TITLE TO THE PROPERTY SUBSEQUENT TO THE
DATE OF THIS MORTGAGE, HEREBY IRREVOCABLY WAIVES PURSUANT TO 735 ILCS 5/15-1601 OF
THE ACT ANY AND ALL RIGHTS OF REINSTATEMENT (INCLUDING, WITHOUT LIMITATION, ALL
RIGHTS OF REINSTATEMENT PROVIDED FOR IN 735 ILCS 5/15-1602) OR REDEMPTION FROM SALE
OR FROM OP/UNDER ANY ORDER, JUDGMENT OR DECREE OF FORECLOSURE OF THIS MORTGAGE
(INCLUDING, W{THOUT LIMITATION, ALL RIGHTS OF REDEMPTION PROVIDED FOR IN 735 ILCS
5/15-1603) OR UNDiER ANY POWER CONTAINED HEREIN OR UNDER ANY SALE PURSUANT TO ANY
STATUTE, ORDEX, DECREE OR JUDGMENT OF ANY COURT.

514 NoMerger:Tt being the desire and intention of the parties hereto that this Mortgage
and the lien hereof do not merge in fee simple title to the Premises, it is hereby understood and
agreed that should the Mortggee acquire an additional or other interests in or to the Premises or
the ownership thereof, then, uil2ss a contrary intent is manifested by the Mortgagee as evidenced
by an express statement to that efieci in an appropriate document duly recorded, this Mortgage
and the lien hereof shall not merge in the fee simple title, toward the end that this Mortgage may

be foreclosed as if owned by a stranges 1o the fee simple title.

5.15. Mortgagee Not a Joint Veuturez.or Partner. The Mortgagor and the Mortgagee
acknowledge and agree that in no event shall the Mortgagee be deemed to be a partner or joint
venturer with the Mortgagor. Without limitatio of the foregoing, the Mortgagee shall not be
deemed to be such a partner or joint venturer ¢ account of its becoming a mortgagee in
possession or exercising any rights pursuant to this Mortgage or pursuant to any other instrument
or document evidencing or securing any of the Liabilities secured hereby, or otherwise.

5.16. Time of Essence. Time is declared to be of the essence in this Mortgage, the Note
and any Related Agreements and of every part hereof and thereor,

517. No_Third Party Benefits. This Mortgage, the Notz and the other Related
Agreements, if any, are made for the sole benefit of Mortgagor and Mortgagee and their
successors and assigns, and except for Senior Lender (as provided in Seqtior 5.18 hereof) no
other party shall have any legal interest of any kind under or by reason of auy vt the foregoing.
Whether or not Mortgagee elects to employ any or all the rights, powers or remedies available to g
it under any of the foregoing, Mortgagee shall have no obligation or liability of any xind to any %
third party by reason of any of the foregoing or any of Mortgagee’s actions or omissions pursuant 2?.
thereto or otherwise in connection with this transaction.

0
o]
518. Junior Mortgage. (a) Notwithstanding anything herein to the contrary, the parties 3
acknowledge that this Mortgage is a second lien on the Collateral subject to the prior liens and
other security interests in favor of Cole Taylor Bank (“Senior Lender”), having an address of 5501
West 79th Street, Burbank, Illinois 60459, Attention: Real Estate Department, arising pursuant to
the following documents (collectively the “Senior Loan Documents”):
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Note (the “Senior Note™) dated as of 9', / 7 8 , 2002 in the
principal amount of One Million Nine Hundred Fifty Thousand
Dollars ($1,950,000.00), made by FRANCISCO ASSOCIATES,
LTD. (“Francisco™) payable to the order of Senior Lender;

Construction Mortgage (the “Senior Mortgage™) made by Francisco in favor of

Senior Lender dated as of February éﬁ_, 2002, and recorded with the

Recorder of Deeds of Cook County, Illinois (the “Recorder”) as Document No.
D020 BE¥ 346  encumbering the Real Estate;

Collateral Assignment of Rents and Leases made by Francisco to Senior Lender
dated as of February 2%, 2002, and recorded with the Recorder as Document No.

0070 384367

I.oan'Agreement dated as of February Zg , 2002, among George J. Cyrus and
Jame Laukanen (collectively “Guarantor”), Francisco and Senior Lender;

Security .Agreement dated as of February &Y , 2002 executed by Francisco in
favor of Senicr bender;

Guaranty of Payment and Performance dated as of February Zg , 2002 executed
by Guarantor to and Tor 1he benefit of Senior Lender;

UCC-1 and UCC-2 Financii g Statements executed by Francisco;

Assignment of Permits and De veloper’s Rights dated as of February Z?, 2002
executed by Francisco; .

Collateral Assignment of Contracts and Poimits dated as of February 2?, 2002
executed by Francisco;

Collateral Assignment of Professional Services Contract dated as of February
, 2002 executed by Francisco;

Environmental Indemnity Agreement dated as of February 2:_&, 2002 executed by
Francisco and Guarantor to and for the benefit of Senior Lender;

Security Agreement (Operating Account) dated as of February _é(‘: 2002 executed
by Francisco in favor of Lender.

For purposes of this Section 5.18: () this Mortgage and the Note secured hereby are hereinafter
collectively referred to as the «“yubordinated Loan Documents™; (ii) all obligations of Francisco to
Senior Lender now existing or hereafter arising, due or to become due, under the Senior Note and
other the Semior Loan Documents are herein called the “Senior Liabilities”, and (iii) all
obligations of Francisco or Guarantor to Mortgagee now existing or hereafter arising, due or to
become due, under the Subordinated Loan Documents are herein called the “Subordinated
Liabilities”.

(b} The Subordinated Liabilities are and shall be subordinate to the Senior Liabilities,
the payment of the Subordinate Liabilities is and shall be subordinate to the payment of the Senior
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Liabilities, and the liens and security interests created by the Subordinated Loan Documents are
and shall be subordinate to the liens and security interests created by the Senior Loan Documents
and to any and all amendments, modifications, extensions, replacements or renewals of the Senior
Loan Documents, and to any and all advances heretofore made or hereafter to be made under the
Senior Loan Documents pursuant to the terms thereof. Without limiting the generality of the
foregoing:

)] Mortgagee hereby waives (a) notice of the existence, creation or
nonpayment of all or any of the Senior Liabilities, and (b) all diligence in collection,
protection of or realization upon the Senior Liabilities or any security therefor, provided,
however, Senior Lender shall provide Mortgagee with timely notice of default by

Mortgagor..

i)  Mortgagee hereby agrees to give Senior Lender, contemporaneously with
the givirig thereof to Borrower, copies of any notices given to Mortgagor regarding any
default upser the Subordinated Loan Documents or which notice would, following the
passage of tine and failure to cure, result in the occurrence of a “default” or’event of
default” under thz Subordinated Loan Documents. Mortgagee hereby agrees that the
indebtedness evidenced, secured and guaranteed by the Subordinated Loan Documents
shall not be accelerated; nor shall any remedies be pursued thereunder unless in the case
of default under the Swosrdinated Loan Documents and after expiration of all applicable

grace periods, Mortgagee snail have been given written notice of such default to Senior
Lender as provided herein,

(iii) Mortgagee agrees tiaisin the event of a casualty to the Improvements or a
condemnation or taking under a powes.of eminent domain of the Real Estate or any
portion thereof or interest therein, o2 a threat of such a condemnation or taking, all
adjustments of insurance claims, condemnation claims and settlements in anticipation of
such a condemnation or taking shall be prosecuted, at Senior Lender’s election, by Senior
Lender and all payments and settlements of wispiance claims or condemnation awards or
payments in anticipation of condemnation or a tekiag shall be paid to Senior Lender until
all sums secured by the Senior Lender’s First Mortgags have been paid in full and then to
Mortgagee until all sums secured by this Mortgage ha e been paid in full..

(iv) Until such time as the Senior Liabilities have been paid in full, Mortgagee
waives and releases any and all rights of subrogation which it has against the Mortgaged
Premises which would result in Mortgagee obtaining a priority equal or superior to the
priority of the Senior Loan Documents for any funds which Morigagee may advance
cither to cure defaults under security instruments or pay liens encumberirg the Mortgaged
Premises or otherwise protect the lien of the Subordinated Loan Docuvinznts or any of
them.

=y

@

) Senior Lender may, from time to time, in its sole discretion and without ]

notice to Mortgagee, take any or all of the following actions: (a) retain or obtain a security g
interest in any property to secure any of the Senior Liabilities; (b) retain or obtain the o
primary or secondary obligation of any other obligor or obligors with respect to any of the ﬁ

Senior Liabilities; (c) extend or renew for one or more periods of time (whether or not
longer than the original period), aiter or modify any of the Senior Liabilities, or release or
compromise any obligation of any nature of any obligor with respect to any of the Senior

Liabilities; and (d) release its security interest in, or surrender, release or permit any
substitution or exchange for all or any part of the property securing any of the Senior
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of any obligor with respect to any such property. Irrespective of the foregoing, Senior
Lender shall not increase the principal amount of the loan secured by the Senior Loan
Documents without at least ten (10) days prior written notice to Mortgagee.

(vi) Senior Lender may, from time to time, without notice to Mortgagee, assign or
transfer any or all of the Senior Liabilities or any interest therein; and notwithstanding any
such assignment or transfer or any subsequent assignment or transfer thereof, such Senior
Liabilities shall be and remain Senior Liabilitics for the purpose of this Agreement, and
every immediate and successive assignee or transferee of any of the Senior Liabilities or
of any interest therein shall, to the extent of the interest of such assignee or transferee in
the Senior Liabilities, be entitled to the benefits of this Agreement to the same extent as if
such assignee or transferee were Senior Lender; provided, however, that unless Senior
Lener shall otherwise consent in writing, Senior Lender shall have the unimpaired right,
prior ard superior to that of any such assignee or transferee, to enforce the provisions of
this Serdicn 5.18 for the benefit of Senior Lender as to those of the Senior Liabilities
which Serior Lender has not assigned or transferred.

(vii) ThisAgreement shall be binding upon Mortgagee and its respective
successors and assigns whether immediate or remote, and shall inure to the benefit of
Senior Lender and itssuccessors and assigns. Senior Lender is expressly made a third
party beneficiary of the provisions of this Section 5.18.

(viii) The provisiots f this Section 5.18 shall terminate upon full and final
payment of any and all amouris Aue under the Senior Liabilities.

(c) It is a covenant hereof that Martgagor shall faithfully and fully observe and
perform each and every term, covenant and condition of any and all Senior Loan Documents, and
shall not permit any of such Senior Loan Documents to go into default. Mortgagor shall
immediately notify Mortgagee of any default or_ddlinquency under any of the Senior Loan
Documents and shall provide Mortgagee with a copy of any notice of default or delinquency
received by Mortgagor pursuant to any of the Senior Loar. Documents. A default or delinquency
under any one of the Senior Loan Documents shall automatically and immediately constitute a
Default under this Mortgage, and in consequence thereof, Mor+gagee may avail itself of any
remedies it may have for Default hereunder, including, withot Timitation, acceleration of the

Note.

(d)  Mortgagee is hereby expressly authorized to advancc at its option all sums
necessary to keep any Senior Loan Documents in good standing, and ali sums so advanced,
together with interest thereon at the Default Rate (as defined in the Note), sial! 02 repayable on
demand to Mortgagee and shall be secured by the lien of this Mortgage, as in <p< case of other
advances made by Mortgagee hereunder.

(e) Mortgagor shall promptly provide Mortgagee with copies of all Senior Loan
Documents.

519. Counterparts. This Mortgage may be executed in any number of counterparts
and by each of the undersigned on separate counterparts, and each such counterpart shall be
deemed to be an original, but all such counterparts shall together constitute but one and the same
Mortgage. '
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[N WITNESS WHEREOF, the undersigned have executed and delivered this Mortgage in
Chicago, Illinois on the day and year first above written.

FRANCISCO ASSOCIATES, LTD., an Illinois
corporation

By: : //_’é:.w
Name: (oorde 0. Cyves
Title: o hairman

STATE OF ILLINOIS ")
) S5.
COUNTY OF COOK )

The foregoing Mortgage, Assignment of Leases and Rents, Security Agreement and

Financing Statement was acknowledged before me this &4 day of March, 2002 by

George J. Cyrus, the Chairman of Fransisco Associates, Ltd., an Illinois corporation, on behalf

of the corporation N
' (il 7 Aot

Notary Public /

Commission Expires’

§ " -OFFICIAL SEAL”
CHARLES R. STALEY
Notary Pubic, State of Hlinois
My Commissiz Explras Aprit 8, 2002

iy
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EXHIBIT "A"

LEGAL DESCRIPTION RIDER
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LEGAL DESCRIPTION: LOT 1, 2 AND 3 IN BLOCK 6 IN ROSE PARK, A SUBDIVISION OF THE EAST 1/2 OF THE
SOUTHWEST 1/4 OT SECTION 13, TOWNSHIP 40 NORTH, RANGE 13, EAST OF THE THIRD PRICIPAL MERIDIAN. IN

COOK COUNTY, ILLIVOIS.
COMMONLY KNOWN 4F. 2903-11 W. CULLOM AVENUE / 4252-56 N. FRANCISCO AVENUE, CHICAGO, IL

Ce i ]

PROPERTY INDEX NUMBER: 15-13-313-018-0000

MAIL RECORDED DEED TO: MAi} S//BSEQUENT TAX BILLS 10:
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