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MORT GAGE AND ASSIGNMENT OF LEASES AND
RENTS AND SECURITY AGREEMENT AND
FIXTURE FILING
{Construction)

This Junior Mortgage and Assignment of Leases and Repts and Security Agreement and
Fixture Filing (Construction) (“Mortgage") i: made the day of June, 2002, between
BUCKTOWN PROPERTIES, INC., an Illincis corporation, (“Bucktown” and THE
ORLOFF FAMILY LIMITED PARTNERSHIP; 2 Illinois limited partnership (the “Orloff
Partnership”) (hereinafter Bucktown and Orloff Partiership are jointly referred to as
“Mortgagor”™), and VOLVO FINANCE NORTH AMERiICA. INC., a Delaware corporation,
whose address is set forth below, (“Mortgagee”).

Article 1

DEFINITIONS

1.1  Definitions
As used herein, the following terms shall have the following meanings:

Assignment: The assignment, contained in Article 3 of this Mortgage, from Mortgagor to
Mortgagee, of all of Mortgagors right, title and interest in and to the Leases and the Rents.

Awards: All awards and payments made or hereafter to be made by any municipal,
township, county, state, Federal or other governmental agencies, authorities or boards or any
other entity having the power of eminent domain to Mortgagor, including; any awards and
payments for any taking of all or a portion of the Mortgaged Property, as a result of, or by
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agreement in anticipation of, the exercise of the right of condemnation or eminent domain, or for
any change or changes of grade of streets affecting the Mortgaged Property.

Buildings: All buildings, improvements, alterations or appurtenances now, or at any time
hereafter, located upon the Land or any part thereof.

Defaulted Interest Rate: The lesser of (i) eleven and three-quarters percent (11.75%) per
annum (as defined in the Notes), or (ii) the highest contract rate allowed by law.

Event(s) of Default: The happenings and occurrences described in Article 5 of this
Mortgage.

First Anerdment: That certain First Amendment to Construction Loan Agreement dated
as of May 1, 2002'by and among Orloff Partnership, Bucktown, and the Mortgagee.

Fixtures: All fixtar:s located upon or within the Land or Buildings or now or hereafter
attached to or installed in, or uzed in connection with, any of the Land or Buildings whether or
not permanently affixed to the Vortgaged Property.

Guarantor or Guarantors: (&) with respect to both the Bucktown Note and the Orloff
Note shall mean Howard Orloff Impors. Tic. (“Orloff Imports”); David Orloff, Individually;
Margaret Orloff, Individually; Jeffrey Orlof’, Individually; Susan Orloff, Individually; Joseph M.
Coletta, Individually, Debra Coletta, Individvally; Howard Orloff, Individually; Carol Orloff,
Individually (collectively the “Individual Guaraiters”); and Howard Orloff as Trustee of the
Howard Orloff Revocable Trust dated August 6, 19947a%d Carol Orloff as Trustee of the Howard
Orloff Irrevocable Trust dated August 25, 1995 (the “Trvst Guarantors™), (b) with respect to the
Bucktown Note shall mean the Orloff Partnership, and (<} with respect to the Orloff Note shall
mean Bucktown. Orloff Imports, the Individual Guarantors, the Trust Guarantors, Bucktown,
and the Orloff Partnership may be collectively referred to herein'z< ihe “Guarantors” jointly and
severally.

Guaranty: The guaranty, or collectively the guaranties, of even date executed by
Guarantor guaranteeing the obligations of Mortgagor under this Mortgage, the etes and all of
the Loan Documents.

Hazardous Materials: Any flammable explosives, radioactive materials, oil or pétroleum
or chemical liquids or solids, liquid or gaseous products or hazardous wastes, toxic substances
and similar substances and materials, including all substances and materials defined as hazardous
or toxic wastes, substances or materials under any applicable law.

Imposition: All (i) real estate and personal property taxes and other taxes and
assessments, water and sewer taxes and charges, and all other governmental charges and any
interest or costs or penalties with respect thereto, and charges for any easement or agreement
maintained for the benefit of the Mortgaged Property which at any time prior to or after the
execution of the Loan Documents may be assessed, levied, or imposed upon the Mortgaged
Property or the rent or income recetved therefrom or any use or occupancy thereof, and (i1) other
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taxes, assessments, fees and governmental charges levied, imposed or assessed upon or against
Mortgagor or any of its properties.

Indebtedness: The principal of and interest on, and all other amounts, payments and
premiums due under the Notes, and all other indebtedness of Mortgagor to Mortgagee under

and/or secured by the Loan Documents, or any amendments, modifications, renewals and
extensions of any of the foregoing.

Land: The real estate described in Schedule A attached hereto.

Leases:. Any and all Leases, subleases, licenses, concessions or grants of other

possessory interests now or hereafier in force, oral or written, covering or affecting the

Mortgaged Properiv, or any part thereof, together with all rights, powers, privileges, options and
other benefits of Mo:toagor thereunder.

Loan Agreement. 'The Construction Loan Agreement dated as of June 1, 2000 by and
among Orloff Partnership, Bucktown, and the Mortgagee with respect to a loan made by

Mortgagee to Orloff Partnersiiir’ and Bucktown in the amount of NINE HUNDRED EIGHTY
THOUSAND AND NO/100 DOLLAKS ($980,000.00)

Modification Note: The Promissory Note dated as of May 1, 2001 made by Orloff
Partnership and Bucktown in favor of the Mortgagee in the amount of $1,000,000.00.

Mortgaged Property: The Land, the Buidiags, the Fixtures, the Leases and the Rents
together with:

(1) all rights, privileges, profits, permits; licenses, tenements, hereditaments,
rights-of-way, easements, appendages and appurtenances of the Land and/or the Buildings
belonging or in any way appertaining thereto and all right, title apd interest of Mortgagor in and
to any streets, ways, alleys, strips or gores of land adjoining the Land ‘or-any part thereof;

(i)  all the estate, right, title, interest, claim or demard whatsoever of

Mortgagor, either at law or in equity, in and to the Land, the Buildings, the Sixtures, the Leases
and the Rents; and

(iii) all the estate, right, title, interest, claim or demand whatsoever of Murtgagor,
either at law or in equity, in and to the Awards, or payments with respect to casualties.

Mortgagee: Volvo Finance North America, Inc., and its successors and assigns and the
holders, from time to time, of the Notes.

Mortgagee’s Address: 1700 Jay Ell Drive, Richardson, Texas 75081,

Mortgagor: The persons named as such in the preamble of this Mortgage, and their

respective successors and assigns and their successors in interest in and to the Mortgaged
Property.
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Mortgagor’s Address: 1924 N. Paulina, Chicago, Illinois 60622.

Notes: (i) Promissory Note dated of even date herewith made by Bucktown payable to the
order of Mortgagee in the principal amount of THREE HUNDRED THIRTY THREE
THOUSAND SIX HUNDRED NINE DOLLARS AND NO/100 DOLLARS ($333,609.00)
(“Bucktown Note”) and (i) Promissory Note dated of even date herewith made by Orloff
Partnership payable to the order of Mortgagee in the principal amount of FIVE HUNDRED SIXTY
SIX THOUSAND THREE HUNDRED NINETY ONE AND NO/100 DOLLARS ($566,391.00)
(“Orloff Note”) (herein the Bucktown Note and the Orloff Note, and all respective renewals,
replacements; modifications, or amendment thereto or to either one of them are referred to
collectively as the “Notes”).

Obligations: - /Any and all of the covenants, promises and other obligations (other than the
Indebtedness) made ‘ot zwving by Mortgagor and others to or due to Mortgagee under and/or as
set forth in the Notes ard/or the Loan Documents, and any and all extensions, renewals,
modifications and amendments-of any of the foregoing.

Original Note: The Promissory Note dated as of June 1, 2000 made by Orloff Partnership
and Bucktown in favor of the Mortgage¢ in the amount of $980,000.00.

Permitted Encumbrances:  The 'Leases and the encumbrances described, with
particularity, in Schedule B attached hereto.

Personalty: All furniture, furnishings, equipmént, machinery, trade fixtures and all other
personal property (other than the Fixtures) now owned i liereafter acquired by Mortgagor which
is now or hereafter used in connection with the Land and ta¢ Buildings located in, upon or about
the Land and the Buildings, together with all accessions, replaceinents and substitutions thereto
or therefor and the proceeds and products thereof.

Rents: All of the rents, revenues, income, profits, deposits, tenders and other benefits
payable under the Leases and/or arising from the use and enjoyment of ali or.any portion of the
~ Mortgaged Property.

Second Amendment: The Second Amendment to Loan Agreement dated of even date
herewith by and among Orloff Partnership, Bucktown, and the Mortgagee whereby Morgagee is
lending an aggregate sum of $900,000.00 to the Mortgagor.

Security Agreement: The Security Agreement, contained in this Mortgage, wherein and
whereby Mortgagor grants a security interest in the Personalty and the Fixtures to Mortgagee.

Loan Documents: This Mortgage, the Security Agreement and any and all other
documents now or hercafter securing the payment of the Indebtedness or the observance or
performance of the Obligations.
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All capitalized terms used in this Mortgage that are not defined herein, shall have the meaning
specified in the Second Amendment.

Article 2
GRANT

2.1  Grant. To secure the payment of the Indebtedness and the performance and
discharge of the Obligations, Mortgagor by these presents hereby grants, bargains, sells, assigns,
mortgages, conveys and warrants and hypothecates unto Mortgagee the Mortgaged Property,
subject, howsver, to the Permitted Encumbrances, to have and to hold the Mortgaged Property
unto Mortgagee;.its successors and assigns forever.

2.2  Ceoudidon of Grant. Provided always that if Mortgagor promptly shall pay the
entire Indebtedness as 2nd when the same shall become due and payable and shall observe,
perform and discharge ‘he Obligations, then the Loan Documents and the estate and rights
hereby granted shall be reteased by Mortgagee, at the cost and expense of Mortgagor.

2.3 Doctrine of Merger. Upon the foreclosure of this Mortgage, no assigned Leases
shall be destroyed or terminated by zpplication of the doctrine of merger or as a matter of law
unless Mortgagee or any purchaser at such foreclosure sale so elects. No act by or on behalf of
Mortgagee or any such purchaser shall corstitute a termination of any assigned or subordinate
Leases unless Mortgagee or such purchaser gives written notice thereof to the applicable tenant
or subtenant.

Article 3

SECURITY INTEREST AND ASSIGNMENT OF L ASES AND RENTS

3.1 Security Agreement. This Mortgage shall be construed us 2-mortgage of both real
property and personal property and it shall also constitute a “Security Agreement” and Fixture
Filing within the meaning of, and shall create a security interest under, the Uniform Commercial
Code as adopted in the state in which the Mortgaged Property is located (the’ “UCC”), in the
Personalty, the Fixtures and the Leases and Rents. This Mortgage shall constituts a financing
statement under the UCC.

3.2 Security Interest. Mortgagor hereby grants to Mortgagee a security interest in the
Personalty, the Fixtures and the Leases and Rents, and Mortgagee shall have all rights with
respect thereto afforded to it by the UCC, in addition to, but not in limitation of, the other rights
afforded to Mortgagee by the Loan Documents.

3.3  Financing Statements. Mortgagor agrees to and shall execute and deliver to
Mortgagee, in form satisfactory to Mortgagee, such “Financing Statements” and such further
assurances as Mortgagee may, from time to time, consider reasonably necessary to create, perfect
and preserve Mortgagee’s liens upon the Personalty, the Fixtures and the Leases and Rents, and
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Mortgagee, at the expense of Mortgagor, may or shall cause such statements and assurances to
be recorded and re-recorded, filed and re-filed, at such times and places as may be required or
permitted by law to so create, perfect and preserve such liens.

3.4  Assignment of Leases and Rents. In order to further secure payment of the
Indebtedness and the observance, performance and discharge of the Obligations, Mortgagor
hereby absolutely and irrevocably assigns and transfers to Mortgagee, all of Mortgagor’s right,
title and interest in and to the Leases and the Rents, subject only to the Permitted Encumbrances.
Mortgagor hereby appoints Mortgagee its true and lawful attorney-in-fact, with the right, at
Mortgagee’s option at any time, to demand, receive and enforce payment to give receipts,
releases and satisfactions, and to sue, either in Mortgagor’s or Mortgagee’s name, for all Rents.
Notwithstandirz the foregoing assignment of Leases and Rents, so long as no Event of Default
has occurred wliich remains uncured, Mortgagor shall have a license (such license to be deemed
revoked upon thé eccurrence of an Event of Default) to collect, retain and enjoy all Rents,
provided that the existence or exercise of such right of Mortgagor shall not operate to
subordinate this assignnient to any subsequent assignment, in whole or in part, by Mortgagor,
and any subsequent assignmeznt by Mortgagor shall be subject to the rights of the Mortgagee
hereunder. This Assignment-shall not be deemed or construed to constitute Mortgagee as a
mortgagee in possession nor obligate Mortgagee to take any action or to incur expenses or
perform or discharge any obligation, duty or liability. Exercise of any rights under this Section
3.4 and the application of the Rents to the Indebtedness or the Obligations shall not cure or waive
any Event of Default.

Article @

COVENANTS

4. Covenants

Until the entire Indebtedness shall have been paid in full, Mcrtgagor hereby covenants
and agrees as follows:

4.1  Compliance with Laws. Mortgagor will promptly and faithfuily comply with,
conform to and obey all present and future laws, ordinances, rules, regulations and requirements
of every duly constituted governmental authority or agency and of every Board of Fire
Underwriters having jurisdiction, or similar body exercising similar functions, which may be
applicable to it or to the Mortgaged Property, or any part thereof, or to the use or manner of use,
occupancy, possession, operation, maintenance, alteration, repair or reconstruction of the
Mortgaged Property, or any part thereof, whether or not such law, ordinance, rule, order,
regulation or requirement shall necessitate structural changes or improvements or interfere with
the use or enjoyment of the Mortgaged Property.

42  Payment of Impositions. Mortgagor will duly pay and discharge, or cause to be
paid and discharged, the Impositions, such Impositions or installments thereof to be paid prior to
the day before any fine, penalty, interest or cost may be added thereto or imposed by law for the
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non-payment thereof; provided, however, that if, by law, any Imposition may be paid in
installments, Mortgagor may pay the same in such installments.

4.3  Repair. Mortgagor will keep the Mortgaged Property in good order and condition
and make all necessary or appropriate repairs, replacements and renewals thereof and will use its
best efforts to prevent any act or thing which might impair the value or usefulness of the
Mortgaged Property, and Mortgagor will obtain the written consent of Mortgagee prior to (a)
making any alterations or additions to the Mortgaged Property or (b) removing any of the
Buildings or Fixtures.

4.4 ~Insurance. Mortgagor will maintain insurance upon the Mortgaged Property
against loss by-fire and such other hazards, casualties and contingencies as are normally and
usually covered by extended coverage policies in effect in the locality where the Mortgaged
Property is situated 204 such other risks as may be specified by Mortgagee, from time to time, in
amounts and with inswees acceptable to Mortgagee but not less than the full replacement value
of the Buildings, Fixtures and Personalty. Mortgagor shall cause each insurance policy issued in
connection therewith to provide (and the insurer issuing such policy to certify to Mortgagee) that
(a) loss payments will be payaulz to Mortgagee as its interests may appear, such payments to be
applied to the restoration, repair o1 replacement of the Mortgaged Property; provided, however,
that if an Event of Default has occurrad and is continuing or an event has occurred and is
continuing which with the passage of tilne' or the giving of notice would constitute an Event of
Default, then, at the option of Mortgagee, ‘sich nayments shall be applied to the payment of the
Indebtedness; (b} the interest of Mortgagee shell be insured regardless of any breach or violation
by Mortgagor of any warranties, declarations cr_conditions in such policy; (c) if any such
insurance policy be subject to cancellation or be enidorzed or sought to be endorsed to effect a
change in coverage for any reason whatsoever, such insurcr will promptly notify Mortgagee and
such cancellation or change shall not be effective as to Mortgagee until thirty (30) days after
receipt by Mortgagee of such notice; and (d) Mortgagee may, 5ut shall not be obligated to, make
premium payments to prevent such cancellation, and that such pay=ients shall be accepted by the
insurer. For purposes of this Section 4.4, replacement value of fthic - Buildings, Fixtures and
Personalty shall be equal to the cost of replacing the Buildings, Fixtures and Personalty,
exclusive of the cost of excavation, foundations and footings below the-lowest basement floor
and shall be determined from time to time during the term of the Notes (but no.more frequenily
than once in any 24 calendar months) at the written request of Mortgagee oy an engineer,
appraiser, architect or contractor designated by Mortgagee, approved in writing by Mortgagor,
and paid by Mortgagor. In addition, Mortgagor shall furnish to Mortgagee duplicata cxecuted
copies of each such policy at the time of execution hereof, and copies of each renewal policy not
less than thirty (30) days prior to the expiration of the original policy or the preceding renewal
policy (as the case may be), together with receipts or other evidence that the premiums thereon
have been paid; and furnish to Mortgage, on or before 120 days after the close of each fiscal year
of Mortgagor a statement of Mortgagor of the amounts of insurance maintained in compliance
with this Section 4.4, of the risks covered by such insurance and of the insurance company or
companies which carry such insurance.

4.5  Restoration Following Casualty. In the event of the happening of any casualty, of
any kind or nature whether insured against or not), resulting in damage to or destruction of the
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Mortgaged Property, Mortgagor will give prompt notice thereof to Mortgagee, and Mortgagor
will promptly restore, repair, replace, rebuild or alter the Mortgaged Property as nearly as
possible to its value and condition immediately prior to such damage or destruction.

46 Lease Agreement. Mortgagor agrees not to terminate, amend, or modify any of
the Leases, or grant any concessions in connection therewith, or to accept a surrender thereof
without the written consent of Mortgagee. Mortgagor agrees not to execute any Leases pertaining
to the Mortgaged Property without the prior written consent of Mortgagee, which shall not be
unreasonably withheld.

47 ~Performance of Leases and Other Agreements. Mortgagor will duly and
punctually pertzrm all covenants and agreements expressed as binding upon it under the Leases
and other agrecments to which it is a party with respect to the Mortgaged Property or any part
thereof, and will‘use its best efforts to enforce or secure the performance of each and every
obligation and undertaking of the respective lessces under the Leases, and will appear and
defend, at its cost and etpense, any action or proceeding arising under or in any manner
connected with the Leases or the obligations and undertakings of any lessee thereunder.
Mortgagor will immediately notify Mortgagee in writing of any notice of default received by
Mortgagor from any tenant thereur.der.

48  Payment of Rents. Mortzasor hereby agrees that the respective lessees under the
Leases, upon notice from Mortgagee of ta: occurrence of an Event of Default, shall thereafter
pay to Mortgagee the Rents duc and to beconte due under the Leases without any obligation to
determine whether or not such an Event of Default does in fact exist. Until the occurrence of an
Event of Default, Mortgagor shall be entitled to coilect-the Rents as and when they become due
and payable, but never more than two (2) months in advance.

49  Inspection. Mortgagor will permit Mortgagee! at all reasonable times, to inspect
the Mortgaged Property. Mortgagee shall have the right to enter-owio the Mortgaged Property, at
all reasonable times, to inspect the Mortgaged Property for the existenee of Hazardous Materials
on the Mortgaged Property and to determine the compliance of the Morigaged Property and its
use with any law, rule or regulation relating to industrial hygiene or enviropmental conditions,
including without limitation, soil and ground water conditions and the' co'nnliance of the
Mortgagor and the Mortgaged Property with the conditions and covenants set foith herein with
respect to Hazardous Materials,

20£66103

4.10 Hold Harmless. Mortgagor will defend and hold Mortgagee harmless from any
action, proceeding or claim affecting the Mortgaged Property, or the value of the Notes or the
Loan Documents. Mortgagor shall appear in and defend (or pay the expenses of Mortgagee to
defend, if Mortgagee elects to handle such defense), any action or proceeding purporting to
affect the security of this Mortgage and/or the rights and/or powers of Mortgagee hereunder, and
Mortgagor shall pay all costs and expenses (including costs of evidence of title and attomeys
fees) in any action or proceeding in which Mortgagee may so appear and/or any suit brought by
Mortgagee to foreclose this Mortgage, to enforce any obligations secured by this Mortgage,
and/or to prevent the breach hereof. Mortgagor’s obligations under this Section 4.10 shall
survive payment of the Indebtedness.
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4.11 Books and Records. Mortgagor will maintain full and complete books of account
and other records reflecting the results of its operations (in conjunction with its other operations
as well as its operations of the Mortgaged Property), in accordance with generally accepted
accounting principles, and furnish or cause to be furnished to Mortgagee such financial data and
other information, including, without limitation, copies of all Leases, as Mortgagee shall, from
time to time, reasonably request with respect to Mortgagor and the ownership and operation of
the Mortgaged Property, and Mortgagee shall have the right, at reasonable times and upon
reasonable notice, to audit Mortgagor’s books of account and records.

4.12/ Awards. Mortgagor will file and prosecute its claim or claims for any Awards in
good faith and with due diligence and cause the same to be collected and paid over to Mortgagee,
and hereby irrevolably authorizes and empowers Mortgagee, if it so desires, to file such claim
and collect any Awards and agrees that the proceeds of any Awards will be applied by
Mortgagee in reduciion of any portion of the Indebtedness as Mortgagec may determine in
accordance with Article / hereof.

413 Licenses. Morigagor shall keep in full force and effect all licenses, permits and
other governmental approvals which ire necessary for the operation of the Mortgaged Property
and related facilities, and furnish evidénie satisfactory to Mortgagee that the Mortgaged Property
and the use thereof comply with all applicabie zoning and building laws, regulations, ordinances
and other applicable laws.

4.14 Junior Financing. Mortgagor stal! not, without the prior written consent of
Mortgagee, incur any additional indebtedness or createnr permit to be created or to remain, any
mortgage, pledge, lien, Leases, encumbrance or charge an, or conditional sale or other title
retention agreement, with respect to the Mortgaged Prcperty or any part thereof or income
therefrom, other than the Loan Documents and the Permitted ¢ncumbrances.

4.15 Representations and Warranties of Mortgagor. Mortgazor hereby represents and
warrants to Mortgagee that:

(2)  Mortgagor and Orloff Imports each are qualified to do Fusiness in every
jurisdiction in which the nature of its business or properties makes such qualificzaon necessary,
and is in compliance with all laws, regulations, ordinances and orders of public'authorities
applicable to Mortgagor or Guarantor, as the case may be.

(b)  The Notes, this Mortgage, the Loan Documents and the Guaranty are
valid, duly authorized, enforceable and will not violate any provision of law (including, but not
limited to, any law relating to usury), any order of any court or other agency or government, or
any indenture, agreement or other instrument to which Mortgagor or Guarantor is a party or by
which Mortgagor or Guarantor or any of their property is bound, or be in conflict with, result in a
breach of or constitute (with due notice and/or lapse of time) a default under any such indenture,
agreement or other instrument, or violate the articles of incorporation or by--laws, or the
partnership agreement or the trust agreement, as the case may be, of the Mortgagor or Guarantor
or result in the creation or imposition of any lien, charge or encumbrance of any nature
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whatsoever upon any of the property or asscts of Mortgagor or Guarantor, except as
contemplated by the Notes and the Loan Documents, and no action with respect thereto by
Mortgagor or Guarantor is required.

(c)  No consent or approval of regulatory body to the execution, delivery and
performance of the Notes and the Loan Documents, the Guaranty or the transactions
contemplated thereby is required by law.

(d)  There are no suits, proceedings or investigations pending or threatened
against or affecting Mortgagor or Guarantor, at law or in equity, or before or by any
governmentzi or administrative agency or instrumentality which, if adversely determined, would
have a material adverse effect on the business or condition of Mortgagor or Guarantor.

(e}~ No judgment, decree or order of any court or governmental or
administrative agency ot instrumentality has been issued against Guarantor or Mortgagor which
has or may have any 1azcerial adverse effect on the business or condition of Guarantor or
Mortgagor.

3] All information ‘reports, papers and data given to Mortgagee with respect
to Mortgagor, Guarantor or others obligated under the terms of the Loan Documents are accurate
and correct in all material respects and comiplete insofar as completeness may be necessary to
give Mortgagee a true and accurate knowlec.ge of the subject matter thereof.

(g  Mortgagor has good and inaketable title in fee simple to the Land and
Buildings, and good and marketable title to the Fixtuies and Personalty, and the right to assign
the Leases and Rents to Mortgagee free and clear ¢f ény prior assignment, liens, charges,
encumbrances, security interests and adverse claime~whatsoever except the Permitted
Encumbrances.

(h)  Except such prior assignments as may exist-in favor of Mortgagee,
Mortgagor has not executed any prior assignment of the Leases or ‘of its right, title, interest

therein or in the Rents to accrue thercunder, Mortgagor has delivered te Mortgagee a true and g
complete copy of all of the existing Leases assigned hercunder, together with all amendments, «
supplements and other modifications, and to the best of Mortgagor’s knowledse. ‘no material (-g
default by Mortgagor or any other person under any existing Leases remains uncured. W

A

(i)  The Permitted Encumbrances have not materially interfered with the
operation of the Mortgaged Property, nor docs Mortgagor reasonably foresee any material
interference arising from the Permitted Encumbrances during the term of the Notes.

)] Mortgagor and all Guarantors have filed all Federal, state, county and
municipal income tax returns required to have been filed by them and have paid all taxes which
have become due pursuant to any assessments received by them, and Mortgagor and Guarantor
do not know of any basis for additional assessment in respect to such taxes.
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(k)  The Mortgaged Property is being, and will continue to be, used for retail
sales and service of new and used automobiles and other commercial purposes.

() No releases (a "Relcases™) of Hazardous Material has occurred on the
Land. Mortgagor has not reccived any notice from any governmental agency or from any tenant
under a Leases or from another party with respect to any such Releases. Breach of such
representations and warranties shall constitute an Event of Default under Section 5.5 hercof.
Mortgagor shall promptly give written notice to Mortgagee of any breach under this Section
4.15.

4.16."Mechanics’ Lien. Mortgagor shall not permit or suffer any mechanics’,
materialmen’s ther lien to be created or to remain a lien upon any of the Mortgaged Property.

4.17 Hsrardous Materials. (a) Without limiting the generality of Section 4.1 hereof,
Mortgagor shall not csuze or permit the violation of any law relating to industrial hygiene or
environmental conditions in connection with the Mortgaged Property, including without
limitation, soil and ground waier conditions; or use, generate, or store any Hazardous Materials
on, under or about the Mortgaged Property, except in accordance with all applicable laws; or
manufacture or dispose of any Hazardous Materials on, under or about the Mortgaged Property.

(b)  Mortgagor shall indemmify and hold Mortgagee harmless from any loss,
damage, lability, cost, expense and/or clann (including without limitation the cost of any fines,
remedial action, damage to the environment anc cleanup, court related costs and the fees of
attorneys and other experts) arising from (i) the use, release or disposal any Hazardous Materials
on, under or about the Mortgaged Property or the'transport of any Hazardous Materials to or
from the Mortgaged Property; and (ii) the violation of any law relating to industrial hygiene or
environmental conditions in connection with the Mortgag:d Property, including soil and ground
water conditions; and (iii) the breach of any of the representiitior.s, warranties and covenants of
Mortgagor with respect to Hazardous Materials set forth in thiz Section 4.17 and Section 4.15
hereof.

4.18 Waste. Mortgagor agrees not to abandon the Mortgaged Property or leave the
Mortgaged Property unprotected, unguarded or deserted and not to cause o1 permit waste to the
Mortgaged Property.

4.19 ERISA.

(a)  Mortgagor represents and warrants that, as of the date of this Mortgage
and throughout the term of this Mortgage, (i) Mortgagor is not, and will not be, an “employee
benefit plan” as defined in Section 3(3) of the Employee Retirement Income Security Act of
1974, as amended (“ERISA”), which is subject to Title [ of ERISA, and (ii) the assets of such
Mortgagor do not, and will not, constitute “plan assets” of one or more such plans within the
meaning of 29 C.F.R. Section 2510.3-101.

(b)  Mortgagor represents and warrants to Mortgagee that, as of the date of this
Mortgage and throughout the term of this Mortgage (i) Mortgagor is not, and will not be, a
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“governmental plan” within the meaning of Section 3(32) of ERISA, and (ii) transactions by or
with Mortgagor are not, and will not be, subject to state statues regulating investments of and
fiduciary obligations with respect to governmental plans.

(¢)  Mortgagor covenants and agrees to deliver to Mortgagee such
certifications or other evidence from time to time throughout the term of this Mortgage, as
requested by Mortgagee in its sole discretion, that (i) Mortgagor is not an “employee benefit
plan” or a “governmental plan”, (ii) Mortgagor is not subject to state statutes regulating
investments and fiduciary obligations with respect to governmental plans; and (1ii) one or more
of the following circumstances is true:

1. Equity interests in Mortgagor are publicly offered securities,
within tlie ‘neaning of 29 C.F.R. § 2510.3-101(b)(2);

Z Less than 25 percent of all equity interests in such Mortgagor are
held by “benefit plon investors” within the meaning of 29 C.F.R. § 2510.3-101(f)(2); or

3. Msrigagor qualifies as an “operating company” or a “real estate
operating company” within the meaning of 29 C.F.R. § 2510.3-101(c) or (e).

(d)  Any of the follcwiag shall constitute an Event of Default under this
Mortgage, entitling Mortgagee to exercise any and all remedies to which it may be entitled under
this Mortgage, and any other Loan Documents: (1) the failure of any representation or warranty
made by any Mortgagor under this paragraph to te tme and correct in all respects, (ii) the failure
of any Mortgagor to provide Mortgagee with the written-certifications and evidence referred to in
this paragraph, or (iii) the consummation by Mortgagei o7 any one Mortgagor of a transaction
which would cause this Mortgage or any exercise of Mortzagee’s rights under this Mortgage, or
the other Loan Documents to constitute a non-exempt prohitited transaction under ERISA or a
violation of a state statute regulating governmental plans, or otherwise subjecting Mortgagee to
liability for violation of ERISA or such state statute.

(¢)  Mortgagor shall indemnify Mortgagee and defend and hold Mortgagee
harmless from and against all civil penalties, excise taxes, or other loss, cesf, damage and
expense (including, without limitation, attorneys’ fees and disbursements and Cesis incurred in
the investigation, defense and settlement of claims and losses incurred in correcting any
prohibited transaction or in the sale of a prohibited loan, and in obtaining anyindividual
prohibited transaction exemption under ERISA that may be required, in Mortgagee’s sole
discretion) that Mortgagee may incur, directly or indirectly, as a result of a default under this
Section. This indemnity shall survive any termination, satisfaction or foreclosure of this
Mortgage.
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Article 5

EVENTS OF DEFAULT

5. Event of Default

The term “Event(s) of Default”, as used in this Mortgage, the other Loan Documents and
in the Notes, shall mean the occurrence or happening, from time to time, of any on¢ or more of
the following:

5.1 Payment of Indebtedness. If Mortgagor shall default in the due and punctual
payment of all or uny portion of any installment of the Indebtedness as and when the same shall
become due and pavahle, whether at the due date thereof or at a date fixed for prepayment or by
acceleration or otherwisz, and such default shall continue for a period of ten (10) days after the
due date thereof.

5.2  Performance oi (oligations. If Mortgagor shall default in the due observance or
performance of any of the Obligations 'other than payment of money and such default shall not be
curable, or if curable shall continue fora period of thirty (30) days after written notice thereof
from Mortgagee to Mortgagor (unless <ucn-default, if curable, requires work to be performed,
acts to be done or conditions to be remedieq which by their nature cannot be performed, done or
remedied, as the case may be, within such thir 'y (00) day period and Mortgagor shall commence
to cure such default within such thirty (30) day neriod and shall thereafter diligently and
continuously process the same to completion but in he’event shall the period for cure exceed one
hundred twenty (120} days unless otherwise agreed by Me.igagee)

5.3  Bankruptcy, Receivership, Insolvency, Etc. If voluntary or involuntary
proceedings under the Federal Bankruptcy Code, as amended, sha'! be commenced by or against
Mortgagor or any Guarantor or bankruptcy, receivership, insolvency, redrganization, dissolution,
liquidation or other similar proceedings shall be instituted by or against Mortgagor or Guarantor
with respect to all or any part of Mortgagor’s or Guarantor’s prope:ty mnder the Federal
Bankruptcy Code, as amended, or other law of the United States or of any. state or other
competent jurisdiction, and if such proceedings are instituted against Mortgago: er Guarantor, it
shall consent thereto or shall fail to cause the same to be discharged within sixty (60) days.

5.4  Laws Affecting Obligations and Indebtedness. If subsequent to the date of this
Mortgage, any governmental entity in which the Mortgaged Property is located passes any law
(a) which renders payment of the Indebtedness and/or performance of the Obligations by
Mortgagor unlawful, or (b) which prohibits Mortgagee from exercising any of its rights and
remedies under the Loan Documents.

5.5  False Representation. If any representation or warranty made by Mortgagor or
others in, under or pursuant to the Notes or the Loan Documents, shall prove to have been false
or misleading in any material respect as of the date on which such representation or warranty was
made.
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5.6  Destruction of Improvements. If, without Mortgagee’s written consent, any of the
Buildings is demolished or removed or demolition or removal thereof is imminent, (eminent
domain proceedings excepted).

57  Default Under Other Mortgage. If the holder of any junior mortgage or any other
lien on the Mortgaged Property (without hereby implying Mortgagee’s consent to any such
junior mortgage or lien) institutes foreclosure or other proceedings for the enforcement of its
remedies thereunder, or if a default exists under any other mortgage or lien on the Mortgaged
Property, and such default shall continue for a period of ten (10) business days after written
notice therrdf by Mortgagee to Mortgagor, notwithstanding any provision in the Loan
Documents of in any other document to the contrary with respect to notice and right to cure
being provided (o Mortgagee.

5.8  Loan Documents. If a default shall occur under any of the Loan Documents.

5.9  Due On Sale. £f without the prior written consent of Mortgagee: (a) on or after
the date of this Mortgage, Mor:gagor enters into any Leases (with a term of two (2) years or
longer), or (b) there is a sal¢, transfer, agreement for deed, conveyance assignment,
hypothecation or encumbrance, whetlier voluntary or involuntary of all or part of the Mortgaged
Property or any interest therein, or (c) there is any sale, assignment, pledge, encumbrance or
transfer to a third party of all or any portion of the shares in the Mortgagor (whether voluntary or
involuntary), or (d) therc is a seizure of th: Mortgaged Property, Personalty or Fixtures or
attachment of any lien thercon, whether voluntary ot involuntary, which has not been removed or
bonded off to Mortgagee’s satisfaction within twenty-one (21)days of such attachment.

5.10 Judgment. If a final judgment for the paym<iic of money in excess of Twenty-Five
Thousand Dollars ($25,000.00) shall be rendered against Mortgagor or any Guarantor and the
same shall remain unpaid for a period of sixty (60) consecutve days during which period
execution shall not be effectively stayed.

5.11 Use of Mortgaged Property. If for any reason the Mortgaged Property ceases to
be owned or occupied by a person or entity who or which is a party to a duly authorized and
validly existing sales agreement with Volvo Cars of North America, Inc. or it e Mortgaged
Property ceases to be used at least in part as an automobile dealership facility for ihe cale of both
new and used automobiles.

5.12 Cross Default. The Mortgagor and/or Orloff Imports default under the terms of
the Guaranty, the Wholesale Financing and Security Agreement dated by and between
Mortgagee and Orloff Imports dated July 21, 1992, the Promissory Note dated June 1, 2000
made by Mortgagor in favor of Mortgagee in the amount of $980,000.00, or any other security
agreement and/or other loan document with Mortgagee. This provision is applicable to any
agreement, covenant, duty or obligation of the Mortgagor and/or Orloff Imports to Mortgagee
(including, without limitation, any floor plan financing agreement) whether presently or
subsequently entered into.
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5.13 Termination of Dealership Status. The status of Orloff Imports as an authorized
retailer for Volvo Cars of North America, Inc. is terminated, suspended or revoked, or Orloff
Import’s status as a licensed new automobile dealer in the state of Illinois is terminated,
suspended or revoked.

5.14 Termination of Floor Plan Financing. Orloff Imports fails to maintain with
Mortgagee a line of credit (floor plan financing) for new and used Volvo vehicles or such line 1s
suspended or terminated for any reason.

Article 6

DEFAULT AND FORECLOSURE

6.1  Remedies. If an Event of Default shall occur Mortgagee may, at its option,
exercise one or more or &ll of the following remedies:

6.1.1 Acceleration. Declare the unpaid portion of the Indebtedness to be immediately
due and payable, without further notic or demand (each of which hereby is expressly waived by
Mortgagor), whereupon the same sha'i become immediately due and payable.

6.1.2 Entry on Mortgaged Propety. Enter upon the Mortgaged Property and take
possession thereof and of all books, records, aiid accounts relating thereto.

6.1.3 Operation of Mortgaged Property. FEold, lease, operate or otherwise use or permit
he use of the Mortgaged Property, or any portion thereel. in such manner, for such time and upon
such terms as Mortgagee may deem to be in its best interest (making such repairs, alterations,
additions and improvements thereto, from time to time, as Morigagee shall deem necessary or
desirable) and collect and retain all earnings, rents, profits’ zr, other amounts payable in
connection therewith.

6.1.4 Enforcement of Mortgage. Mortgagee, with or without entry, nersonally or by its
agents or attorneys, insofar as applicable, may: (a) sell the Mortgaged Prcver'y and all estate,
right, title and interest, claim and demand therein, and right of redemption thereei. to the extent
permitted by and pursuant to the procedures provided by law, at one or more sales, and at such
time and place upon such terms and after such notice thercof as may be required or pernitted by
law; (b) institute proceedings for the complete or partial foreclosure of this Mortgage; or (c) take
such steps to protect and enforce its rights whether by action, suit or proceeding in equity or at
Law for the specific performance of any covenant, condition or agreement in the Notes or in this
Mortgage, (without being required to foreclose this Mortgage) or in aid of the execution of any
power herein granted, or for any foreclosure hereunder, or for the enforcement of any other
appropriate legal or equitable remedy or otherwise as Mortgagee shall elect.

6.1.5 Foreclosure and Private Sale. Sell the Mortgaged Property, in whole or in part,
(a) under the judgment or decree of a court of competent jurisdiction, or (b) at public auction (if
permitted by the laws of the jurisdiction in which the Mortgaged Property is situated) in such
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manner, at such time or times and upon such terms as Mortgagee may determine, or as provided
by law; and/or sell the Personalty and/or the Fixtures, in whole or in part, at one or more public
or private sales, in such manner, at such time or times and upon such terms as Mortgagee may
determine, or as provided by law.

6.1.6 Receiver. Mortgagee shall be entitled, as a matter of strict right, without notice
and ex parte, and without regard to the value or occupancy of the security, or the solvency of the
Mortgagor or of the Guarantor, or the adequacy of the Mortgaged Property as security for the
Notes, to have a receiver appointed to enter upon and take possession of the Mortgaged Property,
collect the Rents and profits therefrom and apply the same as the court may direct, such receiver
to have all #iie rights and powers permitted under the laws of the State where the Mortgaged
Property is located. Mortgagor hereby waives any requirements on the receiver or mortgagee to
post any surety or other bond. Mortgagee or the receiver may also take possession of, and for
these purposes use, ary and all Personalty which is a part of the Mortgaged Property and used by
Morigagor in the reatzi-or leasing thereof or any part thereof. The expense (including the
receiver’s fees, counsel dess, costs and agent’s compensation) incurred pursuant to the powers
herein contained shall be secried by this Mortgage. Mortgagee shall (after payment of all costs
and expenses incurred apply sucit Rents, issues and profits received by it on the Indebtedness in
the order set forth in Section 6.7 hérecf, The right to enter and take possession of the Mortgaged
Property, to manage and operate thesame, and to collect the Rents, issues and profits thereof,
whether by Receiver or otherwise, shall be camulative to any other right or remedy hereunder or
afforded by law, and may be exercised concurrently therewith or independently thereof.
Mortgagee shall be liable to account only for suck Rents, issues and profits actually received by
Mortgagee.

6.1.7 Additional Rights and Remedies. With-0r without notice, and without releasing
Mortgagor from any Indebtedness or Obligations, and-without becoming a mortgagee in
possession, Mortgagee shall have the right, but not the obligiition, to cure any breach or default
of Mortgagor and, in connection therewith, by their agent, or thic ugh a receiver appointed by a
court of competent jurisdiction, to enter upon the Mortgaged Proparty and to do such acts and
things as Mortgagee deem necessary or desirable to protect the securitv. hereof including, but
without limitation to appear in and defend any action or proceeding purporting to affect the
security hereof or the rights or powers of Mortgagee hereunder; to pay, purchase, contest or
compromise any encumbrance, charge, lien of claim of lien which, in the judgment of mortgagee
is prior or superior hereto, the judgment of Mortgagee being conclusive as between the parties
hereto; to obtain insurance to pay any premiums or charges with respect to insurance required to
carried hereunder; and to employ counsel, accountants, contractors and other appropriate persons
to assist them.

6.1.8 Other. Exercise any other remedy specifically granted under the Security
Document or now or hereafter existing in equity, at law, by virtue of statute or otherwise,
including the rights described below.

6.2  Separate Sales. Any real estate or any interest or estate therein sold pursuant to
any writ of execution issued on a judgment obtained by virtue of the Notes, this Mortgage or the
other Loan Documents, or pursuant to any other judicial proceedings under his Mortgage or the
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other Loan Documents, may be sold in one parcel, as an entirety, or in such parcels, and in such
manner or order as Mortgagee, in its sole discretion, may elect.

63 Remedies Cumulative and Concurrent. The rights and remedies of Mortgagee as
provided in the Notes, this Morigage, and in the Loan Documents shall be cumulative and
concurrent and may be pursued separately, successively or together against Mortgagor or
Guarantor or against other obligors or against the Mortgaged Property, or any on¢ or more of
them, at the sole discretion of Mortgagee, and may be exercised as often as occasion therefor
shall arise. The failure to exercise any such right or remedy shall in no event be construed as a
waiver or releases thereof, nor shall the choice of one remedy be deemed an election of remedies
to the exclusion of other remedies.

6.4  No Cure or Waiver. Neither Mortgagee’s nor any receiver’s entry upon and
taking possessior of 211 or any part of the Mortgaged Property, nor any collection of rents, issues,
profits, insurance prececds, condemnation proceeds or damages, other security or proceeds of
other security, or other Suins, nor the application of any collected sum to any Indebtedness and
Obligations, nor the exercise-of any other right or remedy by Mortgagee or any receiver shall
impair the status of the secuiity, or cure or waive any default or notice of default under this
Mortgage, or nullify the effect of any notice of default or sale or prejudice Mortgagee in the
exercise of any right or remedy, or b¢ construed as an affirmation by Mortgagee of any tenancy,
Leases or option or a subordination of the ‘ien of this Mortgage.

6.5 Payment of Costs, Expenses ¢nd Attorneys’ Fees. Mortgagor agrees to pay to
Mortgagee immediately and without demand al costs and expenses incurred by Mortgagee in
exercising the remedies under the Notes and Loan Decuments (including but without limit, court
costs and attorneys’ fees, whether incurred in litigatior. ¢i not) with interest at the greater of the
Defaulted Interest Rate or the highest rate payable under 2y Indebtedness and Obligations from
the date of expenditure until said sums have been paid. Mortzagce shall be entitled to bid, at the
sale of the Mortgaged Property held pursuant to the power of salcgranted herein or pursuant to
any judicial foreclosure of this instrument, the amount of said costs; expenses and interest in
addition to the amount of the other Indebtedness and Obligations as « cradit bid, the equivalent
of cash.

6.6  Waiver of Redemption, Notice, Marshaling, Etc. Mortgagor hérgoy waives and
releases (a) all benefit that might accrue to Mortgagor and any Guarantor by virtuc orany present
or future law exempting the Mortgaged Property, or any part of the proceeds arisiig. from any
sale thereof, from attachment, levy or sale on execution, or providing for any appraisement,
valuation, stay of execution, exemption from civil process; (b) waives any and all rights of
redemption, whether in law or equity, whatsoever or extension of time for payment of any kind
or nature; (c) unless specifically required herein, all notices of Mortgagor’s default or of
Mortgagee’s election to exercise, or Mortgagee’s actual exercise, of any option or remedy under
the Notes or any of the Loan Documents; (d) any right to have the liens against the Mortgaged
Property marshaled; and (e) the right to plead or assert any statute of limitations as a defense or
bar to the enforcement of the Notes or any of the Loan Documents.
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67  Application of Proceeds. The proceeds of any sale of all or any portion of the
Mortgaged Property and the amounts generated by any holding, leasing, operation or other use of
the Mortgaged Property shall be applied by Mortgagee in the following order:

(a) first, to the payment of the costs and expenses of taking possession of the
Mortgaged Property and of holding, using, leasing, repairing, improving and selling the
same (including, without limitation, payment of any impositions or other taxes);

(b)  second, to the extent allowed by law, to the payment of attorneys’ fees and
other legal expenses, including expenses and fees incurred on appeals an legal expenses
and fees of a receiver;

(¢) . third, to the payment of accrued and unpaid interest on the Indebtedness;
and

(d)  fourh, to the payment of the balance of the Indebtedness.
The balance, if any, shall be pai4 1o the parties entitled to receive it.

6.8  Strict Performance. Any failure by Mortgagee to insist upon strict performance
by Mortgagor or Guarantor of any of tke ‘erms and provisions of the Loan Documents or of the
Notes shall not be deemed to be a waiver of any of the terms or provisions of the Loan
Documents or the Notes and Mortgagee shall have the right thereafter to insist upon strict
performance by Mortgagor or Guarantor of any and all of them.

6.9 No Conditions Precedent to Exercise of Romedies. Neither Mortgagor nor any
other person now or hereafter obligated for payment oz-all or any part of the Indebtedness
(including Guarantor) shall be relieved of such obligation by reason of the failure of Mortgagee
to comply with any request of Mortgagor or Guarantor or of an¥ other person so obligated to
take action to foreclose on this Mortgage or otherwise enforce .any provisions of the Loan
Documents or the Notes, or by reason of the releases, regardless of consideration, of all or any
part of the security held for the Indebtedness, or by reason of any agreement or stipulation
between any subsequent owner of the Mortgaged Property and Mortgagee ¢xtending the time of
payment or modifying the terms of the Loan Documents or Notes without firei having obtained
the consent of Mortgagor, Guarantor or such other person; and in the latter eveat Mortgagor,
Guarantor and all such other persons shall continue to be liable to make payment azoording to,
the terms of any such extension or modification agreement, unless expressly released and
discharged in writing by Mortgagee.

6.10 Releases of Collateral. Mortgagee may release, regardless of consideration, any
part of the security held for the Indebtedness or Obligations without, as to the remainder of the
security, in any way impairing or affecting the liens of the Loan Documents or their priority over
any subordinate lien. Without affecting the liability of Mortgagor, Guarantor or any other person
(except any person expressly released in writing) for payment of any Indebtedness secured
hereby or for performance of any Obligations contained herein, and without affecting the rights
of Mortgagee with respect to any security not expressly released in writing, Mortgagee may, at
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any time and from time to time, either before or after maturity of said Notes, and without notice
or consent: (a) release any person liable for payment of all or any part of the Indebtedness or for
performance of any Obligations; (b) make any agreement extending the time or otherwise
altering terms of payment of all or any part of the Indebtedness, or modifying or waiving any
Obligation, or subordinating, modifying or otherwise dealing with the lien or charge hereof; (c)
exercise or refrain from exercising or waive any right Mortgagee may have; (d) accept additional
security of any kind; and (¢) release or otherwise deal with any property, real or personal,
securing the Indebtedness, including all or any part of the Mortgaged Property.

6.11 Other Collateral. For payment of the Indebtedness, Mortgagee may resort to any
other security therefor held by Mortgagee in such order and manner as Mortgagee may elect.

6.12  Discontinuance of Proceedings. In the event Mortgagee shall have proceeded to
enforce any right' undsr the Notes or the Loan Documents and such proceedings shall have been
discontinued or abandosed for any reason, then in every such case Mortgagor, Guarantor and
Mortgagee shall be restor2d to their former positions and the rights, remedics and powers of
Mortgagee shall continue as if o such proceedings had been taken.

Article 7
CONDEMNATION

71  Condemnation. Mortgagor hereby #ssigns, transfers and sets over to Mortgagee
all rights of Mortgagor to any award or payment in resrect of (a) any taking of all or any portion
of the Mortgaged Property as a result of, or by agreemcn in anticipation of, the exercise of the
right of condemnation or eminent domain; (b) any sucli-taking of any appurtenances to the
Mortgaged Property or of vaults, areas or projections outsid ths boundaries of the Mortgaged
Property, or rights in, under or above the alleys, strects or averwes adjoining the Mortgaged
Property, or rights and benefits of light, air, view or access to said aficys, streets, or avenues oOr
for the taking of space or rights therein, below the level of, or above the Mortgaged Property;
and (c) any damage to the Mortgaged Property or any part thereof due'td governmental action,
but not resulting in, a taking of any portion of the Mortgaged Property, such as, without
limitation, the changing of the grade of any street adjacent to the Mortgaged Propeity. Mortgagor
hereby agrees to file and prosecute its claim or claims for any such award or paym:nt in good
faith and with due diligence, and cause the same to be collected and paid over to Mo!tgagee, and
hereby irrevocably authorizes and empowers Mortgagee, in the name of Mortgagor or otherwise,
to collect and receipt for any such award or payment and, in the event Mortgagor fails to act, or
in the event that an Event of Default has occurred and is continuing, to file and prosecute such
claim or claims.

72  Application of Proceeds: All proceeds received by Mortgagee with respect to a
taking of all or any part of the Mortgaged Property or with respect to damage to all or any part of
the Mortgaged Property from governmental action not resulting in taking of the Mortgaged
Property, shall be applied as follows, in the order of priority indicated:
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(a) to reimburse Mortgagee for all costs and expenses, including reasonable
attorneys’ fees incurred in connection with collecting the said proceeds;

(b)  to the payment of accrued and unpaid interest on the Notes,

(c)  to the prepayment of the unpaid principal of the Notes, without premium;
and

(d)  to the payment of the balance of the Indebtedness. The balance, if any,
will be paid to Mortgagor.

Article 8
MISCELLANEOUS

8.1  Further Assurzaces. Mortgagor, upon the reasonable request of Mortgagee, will
execute, acknowledge and deliver such further instruments (including, without limitation,
financing statements, estoppel cerdficates and declarations of no set—off) and do such further
acts as may be necessary, desirable or proper to carry out more effectively the purpose of the
Loan Documents, to facilitate the assighmert or transfer of the Notes and the Loan Documents,
and to subject to the liens of the Loan Documents, any property intended by the terms thereof to
be covered thereby, and any renewals, add/tions, substitutions, replacements or betterments
thereto. Upon any failure by Mortgagor to execuce and deliver such instruments, certificates and
other documents on or beforc fifteen (15) day: after receipt of written tequest therefor,
Mortgagee may make, execute and record any and 4il such instruments, certificates and
Mortgagor irrevocably appoints Mortgagee the agent and asiorey-in-fact of Mortgagor to do so.

82  Recording and Filing. Mortgagor, at its cxpense; w11l cause the Loan Documents,
all supplements thereto and. any financing statements at all times 10 ¢ tecorded and filed and re-
recorded and re-filed in such manner and in such places as Mortgage: snall reasonably request,
and will pay all such recording, filing, re—recording ad re-filing taxes, fecs and other charges.

83  Notice. All notices, communications and waivers under the Second-Amendment
shall be in writing and shall be (i) delivered in person or (ii) mailed, postage prenaid, either by
registered or certified mail, return receipt requested, or (iii) by ovemight express carrier,
addressed in each case as follows:

To Mortgagee: Volvo Finance North America, Inc.
1700 Jay Ell Drive
Richardson, Texas 75081
Attn: Steve Wilson

With copy: Karen Higgins, Esq.
Volvo Finance North America, Inc.
25 Philips Parkway
Montvale, New Jersey 07645
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With copy to: Francis L. Keldermans
McBride Baker & Coles
500 West Madison Street
40™ Floor
Chicago, Illinois 60611
(312) 715-0839 (fax)

To Mortgagor: c¢/o Bucktown Properties, Inc.
1924 N. Paulina
Chicago, lllinois 60622
Attn: Joseph M. Coletta

With copy ta: Raymond Gordon
Gordon & Einstein, Ltd.
224 E. Ontario
Chicago, Illinois 60611

Any party may designate a chang? of address by written notice to the other, giving at least ten
(10) business days before such chang? of address is to become effective.

84  Mortzagee’s Right to Perform the Obligations. If Mortgagor shall fail to make
any payment or perform any act required by tae Notes or the Loan Documents, then, at any time
thereafter, without notice to or demand upon Mor'gagor and without waiving or releasing any
obligation or default Mortgagee may make such payrient or perform such act for the account of
and at the expense of Mortgagor, and shall have the right to enter the Mortgaged Property for
such purpose and to take all such action thereon and witl.iespect to the Mortgaged Property as
may be necessary or appropriate for such purpose. All sums Go paid by Mortgagee, and all costs
and expenses, including, without limitation, reasonable attorneys<iees and expenses so incurred
together with interest thereon at the Defaulted Intcrest Rate, irom - the date of payment or
incurring, shall constitute additions to the Indebtedness secured by the Loan Documents, and
shall be paid by Mortgagor to Mortgagee, on demand. If Mortgagec-shall _elect to pay any
Imposition, Mortgagee may do so in reliance on any bill, statement or assessmeat procured from
the appropriate public office, without inquiring into the accuracy thereof or irio the validity of
such Imposition. Mortgagor shall indemnify Mortgagee for all losses and expenses, including
reasonable attorneys’ fees, incurred by reason of any acts performed by Mortgagee pursuant to
the provisions of this Section 8.4 or by reason of the Loan Documents, and any funds expended
by Mortgagee to which it shall be entitied to be indemnified, together with interest thereon at the
Defaulted Intercst Rate from the date of such expenditures, shall constitute additions to the
Indebtedness and shall be secured by the Loan Documents and shail be paid by Mortgagor to
Mortgagee upon demand.

85  Covenants Running with the Land. All covenants contained in the Loan
Documents shall run with the Mortgaged Property.
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8.6  Severability. In case any one or more of the Obligations shall be invalid, illegal
or unenforceable in any respect, the validity of the Notes, this Mortgage, the Loan Documents
and remaining Obligations shall be in no way affected, prejudiced or disturbed thereby.

87  Modification. The Loan Documents and the terms of each of them may not be
changed, waived, discharged or terminated orally, but only by an instrument or instruments in
writing signed by the party against which enforcement of the change, waiver, discharge or
termination is asserted.

88  Due on Sale. The loan evidenced by the Notes and secured by this Mortgage is
personal toiviortgagor and Mortgagee made such loan to Mortgagor based upon the credit of
Mortgagor anGuarantor and Mortgagee’s judgment of the ability of Mortgagor to repay the
entire Indebtedaess and therefore this Mortgage may not be assumed by any subsequent holder
of an interest in tf= iMortgaged Property without Mortgagee’s prior written consent. This Section
8.8 does not limit the“effect and generality of Section 5.9 hereof. Mortgagor shall notify
Mortgagee promptly in writing of any transaction or event described in Section 5.9 hereof.

89  Tax on Indebted:iess or Mortgage. In the event of the passage, after the date of
this Mortgage, of any law deducti‘ig f-om the value of land for the purposes of taxation, any lien
thereon, or imposing upon Mortgage¢ the obligation to pay the whole, or any part, of the taxes or
assessments or charges or liens herein raquized to be paid by Mortgagor, or changing in any way
the laws relating to the taxation of moitgages or debts as to affect this Mortgage or the
Indebtedness, the entire unpaid balance of the Iindebtedness shall, at the option of Mortgagee,
after thirty (30) days written notice to Mortgagcr, become due and payable; provided, however,
that if, in the opinion of Mortgagee’s counsel, it shall’p= lawful for Mortgagor to pay such taxes,
assessments, or charges, or to reimburse Mortgages ‘nerefor, then there shall be no such
acceleration of the same for payment of the unpaid balznce of the Indebtedness if a mutually
satisfactory agreement for reimbursement, in writing, is executec by Mortgagor and delivered to
Mortgagee within the aforesaid period.

.10 Maximum Rate of Interest. Notwithstanding any provision.in this Mortgage, or in
any instrument now or hereafter relating to or securing the Indebtedness <videnced by the Notes,
the total liability for payments of interest and payments in the nature of interest, including,
without limitation, all charges, fees, exactions, or other sums which may at any time be deemed
to be interest, shall not exceed the limit imposed by applicable usury laws. In the ¢vent the total
liability for payments of interest and payments in the nature of interest, includig without
limitation, all charges, fees, exactions or other sums which may at any time be deemed to be
interest, shall, for any rcason whatsoever, result in an effective rate of interest, which for any
month or other interest payment period exceeds the limit imposed by the applicable usury laws,
all sums in excess of those lawfully collectible as interest for the period in question shall, without
further agreement or notice by, between, or to any party hereto, be applied to the reduction of the
Indebtedness immediately upon receipt of such sums by Mortgagee, with the same force and
effect as though Mortgagor had specifically designated such excess sums to be so applied to the
reduction of the Indebtedness and Mortgagee had agreed to accept such sums as a premium-free
payment of the Indebtedness, provided, however, that Mortgagee may, at any time and from time
to time, elect, by notice in writing to Mortgagor, to waive, reduce, or limit the collection of any
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sums (or refund to Mortgagor any sums collected) in excess of those lawfully collectible as
interest rather than accept such sums as a prepayment of the Indebtedness.

811 Survival of Warranties and Covenants. The warranties, representations,
covenants and agreements set forth in the Loan Documents shall survive the making of the loan
and the execution and delivery of the Notes, and shall continue in full force and effect until the
Indebtedness shall have been paid in full, except such obligations as specified in Sections 4.10
and 4.17 hereof which shall survive.

8.12 Applicable Law. The Loan Documents shall be govemed by and construed
according te tiie laws of the State of Illinois.

8.13 Loun Expenses. Mortgagor shall pay all costs and expenses in connection with
the preparation, ¢zecution, delivery, administration and performance of the Notes and the Loan
Documents, including <t not limited to) fees and disbursements of its and Mortgagee’s
counsel, broker’s fees, recording costs and expenses, conveyance fee, documentary stamp,
intangible and other taxes, suiveys, appraisal and policies of title insurance, physical damage
insurance, and liability insuraiicz.

814 Tax and Insurance Escrow. In the event Mortgagor is delinquent for 10 days in
any payment required under the Notes, (he Mortgage, or any of the Loan Documents, Mortgagee
shall have the option upon thirty (30) cays’ prior written notice to Mortgagor to require
Mortgagor to pay to Mortgagee, on cach of the monthly due dates of interest payments, as sct
forth in the Notes, an amount equal to one-twelith'(1/12) of the annual (a) Impositions and (b)
insurance premiums for such insurance as is requied hereunder. Mortgagor shall also pay into
such account such additional amounts, to be determine £y Mortgagee from time to time, as will
provide a sufficient fund, at least thirty (30) days prior to.2h¢ due dates of the next instaliment of
such Impositions and premiums, for payment of such Tmposi‘ions and premiums so as to realize
the maximum discounts permitted by law. Amounts held hereurid'ss by Mortgagee shall be non-
interest bearing and may be commingled with Mortgagee’s other fuxds. Upon assignment of this
Mortgage, Mortgagee shall have the right to pay over the balance o’ such amounts then in its
possession to the assignee and Mortgagee shall thereupon be completely released from all
liability with respect to such amounts. Upon full payment of the Indebtedness, or. at the election
of Mortgagee at any prior time, the balance of such amount shall be paid over (o i/ortgagor and
no other party shall have any right or claim thereto. Amounts held by Mortgagee pursuant to this
Section 8.14 shall (a) be made available to Mortgagor in sufficient time to allow Morigagor to
satisfy Mortgagor’s obligations under the Loan Documents to pay Impositions and required
insurance premiums, within the maximum discount period, where applicable and (b} not bear
interest.

815 No Representations by Mortgagee. By accepting or approving anything required
to be observed, performed or fulfilled or to be given to Mortgagee, pursuant to the Loan
Documents, including (but not limited to) any officer’s certificate, survey, appraisal or insurance
policy, Mortgagee shall not be deemed to have warranted or represented the sufficiency, legality,
effectiveness or legal effect of the same, or of any term, provision or condition thereof, and such
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acceptance or approval thereof shall not be or constitute any warranty or representation with
respect thereto by Mortgagee.

8.16 Collateral Protection Act. Pursuant to the requirements of the Illinois Collateral
Protection Act, Mortgagor is hereby notified as follows: Unless the Mortgagor provides the
Mortgagee with evidence of the insurance coverage required by this Mortgage, the First
Amendment to First Amendment or any of the other Loan Documents, Mortgagee may purchase
insurance at Mortgagor's expense to protect Mortgagee's interests in the Mortgaged Property or
any other collateral for the Indebtedness or Obligations. This insurance may, but need not
protect Mortgagor's interests. The coverage the Mortgagee purchases may not pay any claim that
Mortgagor riakes or any claim that is made against Mortgagor in connection with the Mortgaged
Property or any other collateral for the Indebtedness or Obligations. Mortgagor may later cancel
any insurance jurchased by Mortgagee but only after providing Mortgagee with evidence that
Mortgagor has oltained insurance as required by this Mortgage, the First Amendment or any of
the other Loan Documeits. If Mortgagee purchases insurance for the Mortgaged Property or any
other collateral for the iridrbtedness or obligations, Mortgagor will be responsible for the costs of
that insurance, including interest in any other charges that Mortgagee may lawfully impose in
connection with the placemeiit Of the insurance, until the effective date of the cancellation or
expiration of the insurance. The costs of the insurance may be added to the total outstanding
indebtedness. The costs of the insurzacz may be more than the cost of insurance that Mortgagor
may be able to obtain on its own.

8.17 Advances. This Mortgage is given to secure all existing Indebtedness under this
Mortgage and the other Loan Documents, but a'so future advances, whether such advances are
obligatory or to be made at the option of the Mortgagée or otherwise, as are made within twenty
(20) years from the date hereof, to the same extent as if such future advances were made on the date
of the execution of this Mortgage, although there may be ne:-advance made at the time of execution
of this Mortgage and although there may be no indebtedness secured hereby outstanding at the time
any advance is made. The lien of this Mortgage shall be valid as t il Indebtedness secured hereby,
including future advances, from the time of its filing for record in the récorder's office of the county
in which the Mortgaged Property is located. The total amount of indebtzdriess secured hereby may
increase or decrease from time to time, but the total principal balance'of indebtedness secured
hereby (including disbursements that the Mortgagee, may, but shall not be obl’gats d to, make under
this Mortgage, the Loan Documents, or any other document with respect therete) #{ any one time
outstanding may be substantially less but shall not exceed TWO MILLION NO/i¢9 DOLLARS
($2,000,000.00), plus interest thereon, and any disbursements made for payment of tixes, special
assessments, or insurance on the Mortgaged Property and interest on such disbursements, and all
disbursements by Mortgagee pursuant to 735 ILCS 5/15-1302(b)(5) (all such Indebtedness being
hereinafter referred to as the maximum amount secured hereby). This Mortgage shall be valid and
have priority to the extent of the maximum amount secured hereby over all subsequent liens and
encumbrances, including statutory liens, excepting solely real estate taxes and assessments levied on
the Mortgaged Property given priority by law.

8.18 Construction Mortgage. This Mortgage secures the Indebtedness incurred for the
construction of improvements on the land and constitutes a "construction mortgage" within the
meaning of Section 9-313(1) of the UCC.
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8.19 Headings. The article headings and the section and subsection captions are
inserted for convenience or reference only and shall in no way alter or modify the text of such
articles, sections and subsections.

820 WAIVER OF JURY. THE UNDERSIGNED HEREBY IRREVOCABLY
WAIVES ANY RIGHT TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING (A) TO
ENFORCE OR DEFEND ANY RIGHTS UNDER OR IN CONNECTION WITH THIS
MORTGAGE ANY AMENDMENT, INSTRUMENT, DOCUMENT OR AGREEMENT
DELIVERED IN CONNECTION HEREWITH, OR (B) ARISING FROM ANY DISPUTE OR
CONTROVERSY IN CONNECTION WITH OR RELATED TO THIS MORTGAGE AND
AGREES THAT ANY SUCH ACTION OR PROCEEDING SHALL BE TRIED BEFORE A
COURT AND'OT BEFORE A JURY.

[Signature Page Follows]

IN WITNESS WHEREOF! each Mortgagor has executed this Mortgage as of the date
first above written.

avid Orloff, Dfesident

Attesp

Joseph Coletta, Secretary

The Orloff Family Limited Partnership
By: Its General Partner:

Name:  ~Joswot-M. (ol —
Title:
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ACKNOWLEDGMENTS

STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

On June ﬁ# 2002, before me, the undersigned, a Notary Public in and for the county and
state aforesaid, personally appeared DAVID ORLOFF and JOSEPH COLETTA, personally
known to me {or proved to me on the basis of satisfactory evidence) to be the persons who
executed the within instrument as the President and Secretary of the Bucktown, and
acknowledgéd to me that the execution thereof was the free and voluntary act an deed of the
Bucktown for *iz¢ uses and purposes therein mentioned.

WITNESS my hand 2nd official seal.

SEAD /%’// % %ﬂ/

COFFI oy 7 -+ —
GERALC&"LICURN.; ; 'ﬂlot%ry Public in and for the State of Iilinois

§ NCTARY PUBLIC STAT: ( JLLINOIS |
¢ MY COMMISSION EXP. OC: 23003 _|

My commission expires:
ACKNOWLILDGMENTS

STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

On June ﬁ# 2002, before me, the undersigned, a Notary Pukiic/in an formi county and
state aforesaid, personally appeared Howard Orloff and Joscpk M. personally
known to me (or proved to me on the basis of satlsfacto vidence) 10 be_the persons who
executed the within instrument as the President and the _ wh 5 of tle General Partner of
Orloff Partnership, and acknowledged to me that the execution thereof v/as the free and
voluntary act an deed of Orloff Partnership for the uses and purposes therein menfioned.

WITNESS my hand and official seal.

(SEAL) //// %

e — _ Notary Public in and for the State of Illinois
LK:STATE(]FHJJ%F“‘
MY COMMISSION 3 | issi i
EXP. OCT. 22005 | My commission expires:
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EXHIBIT A

PARCEL 1:

LOTS 70 TD 86, INCLUBIVE; TOGETHER WITH ALL NORTH/SOUTH ALLEY, LYING EAST OF AND
ADJOINING THE EAST LINE OF LOTS 70 TO 72, INRCLUSIVE AND WEST OF AND ADJOINING THE

WEST LINE OF LOTS 84 TO 86, INCLUSIVE, AND ALSQ;

TOGETHE? WITH THE EAST/WEST ALLEY, LYING NORTH OF AND ADJOINING THE NORTH LINE OF
LOTS 73 .0 83, INCLUSIVE IN BLOCK 29 IN SUBDIVISION OF BLOCES 17, 18, 20, 21
(EXCEPT LD"S 1, 6§ AND 12 IN BLOCK 21) AND BLOCKS 23, 28, 29, 30, 31 AND 32
(EXCEPT LOTS (1, 2, 3, 6 AND 7 IN BLOCK 32) AND BLOCKS 33, 38, 39, 40 AND 41 OF
SHEFFIELD'S ADT(7'ION TO CHICAGO IN SECTION 31, TONNSHIP 40 NORTH, RANGE 14, EAST
OF THR THIRD PR1N.TTAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

LOTS 60 TO 69, BOTH INCLUSIVF AND LOTS 87 TO 96, BOTH INCLUSIVE (EXCEPT THAT PART
OF LOTS 92 TO 96, LYING NORTHERIY OF A LINE INTERSECTING THE NORTH LINE OF LOT
96, A DISTANCE OF 90.00 FEET FRos« THE NORTHEAST CORNER OF LOT 96, AMD '

¢

INTERSECTING THE EAST LINE OF LOT ©2, A DISTANCE OF 115.00 FEET FRON THE
NORTHEAST CORNER OF LOT 96), AND TH® VACATED RORTH/SOUTH ALLEY ADJOINING SAID ¢ '

LOTS, ALL IN BLOCK 79 IN SUBDIVISION OF 2JLOCKS 17, 1B, 20, 21 (EXCEPT LOTS 1, 6
AND 12 IN BLOCK 21) AND BLOCKS 23, 28, 29,-30, 31 AND 32 (EXCEPT LOTS 1, 2, 3, 6
AND 7 IN BLOCK 32) AND BLOCKS 33, 38, 39, /0 AND 41 OF SHEFFIELD'S ADDITION TO
CHICAGO IN SECTION 31, TOWNSHIP 40 MORTH, RAFG® 14, EAST OF THE THIRD PRINCIPAL

MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 3:

THE SOUTH 1/2 OF THAT PART OF THE EAST/WEST 17.1-FOOT PUBL.C ALLEY, LYIRG SOUTH
oF THE SOUTH LINE OF LOTS 5 TO 11, BOTH INCLUSIVE IN BLOCK 2?; LYING NORTH OF THE
NORTH LINE OF LOT 60 IN BLOCK 23; LYING NORTH OF THE NORTH L1M¥ ¢ LOT 96 IN
BLOCK 29; LYING OF A LIRE DRANN FROM THE NORTHEAST CORNER OF LO( 5 IN BLOCK 29
TO THE NORTHWEST CORNER OF LOT 96 IN BLOCK 29; LYING WESTERLY OF A/ LINE DRAMN
FROM A POINT ON THE NORTH LINE OF SAID LOT 96, SAID POINT BEING 90.0% VEET WEST
OF THE NORTHEAST CORNER OF SAID LOT 96, (AS MEASURED ALONG THE NORTH LINE OF SAID
LOT 96) TO A POINT ON THE NORTH LINE OF LOT 8 IN BLOCK 29, SAID POINT BEING 18.50
FEET WEET OF THE NORTHEAST CORNER OF SAID LOT 8, {AS MEASURED ON THE NORTH LINE
OF SAID LOT 8) ALL IN BLOCK 29 IN SUBDIVISION OF BLOCKS 17, 18, 20, 21 (EMCEPT
LOTS 1, § AND 12 IN BLOCK 21) AND BLOCKS 23, 28, 29, 30, 31 AND 32 (EXCEPT LOTS
1, 2, 3, 6 AND 7 IN BLOCK 32) AND BLOCKS 33, 38, 33, 40 AND 41 OF SHEFFIELD'S
ADDITION TO CHICAGO IR SECTION 31, TOWNSHIP 40 NORTH, RANGE 14, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COCK COUNTY, ILLINODIS.
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EXHIBITB

Permitted Exceptions

1. General real estate taxes for the year 2001 (second installment) and subsequent years.
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