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MORTGAGE, ASSIGNMENT OF LEASES j j

‘8\
%{ AND RENTS, 5ECURITY AGREEMENT AND FINANCING STATEMENT

THIS MORTGAGE, ASSIGNMENT-QF LEASES AND RENTS, SECURITY AGREEMENT and
FINANCING STATEMENT (herein zometimes called "Mortgage") is made as of April 30, 2002, by
ASI, an Illinois not for profit corporaticn having its principal office at 2619 West Armitage Avenue,
Chicago, lllinois 60647 ("Borrower"), as i gagor, in favor of COLE TAYLOR BANK, located at
111 West Washington Street, Chicago, Illinois 50652 ¢"Lender"), as mortgagee.

RECITALS:

A. Loan. Borrower is the owner of the land Aescribed on Exhibit A attached hereto,
together with all improvements thereon. Lender has lent ¢z Borrower an amount equal to EIGHT
HUNDRED FIFTY THOUSAND AND NO/100 DOLLARS ($850 000.00) (the "Loan") pursuant to the
terms and conditions set forth herein.

B. Note. Borrower executed and delivered to Lender a promissory note in the original
principal amount of $850,000.00 (said note, as it may be amended, modified, extended, supplemented,
restated or replaced is referred to herein as the "Note"), bearing a variable rate of it terest as described in
the Note or the Loan Agreement defined below (the "Interest Rate"). Upon the occurieiice of an event
of default and certain other circumstances, interest under the terms of the Note is charged at-a default rate
of interest (the "Default Rate"). The Note is incorporated herein by reference as if fully set forth herein.
The Note is payable to the order of Lender at 111 West Washington Street, Chicago, [llinois 60602, and
due and payable in full if not sooner paid on or before October 2, 2002, subject to acceleration as
provided in the Note, this Mortgage, or the other Loan Documents, defined below. All principal and
interest on the Note are payable itNawful money of the United States of America at the office of Lender
st forth above, or at such place as the holder thereof may from time to time appoint in writing.

C. Loan Documents. To evidence and secure the obligations and labilities of Borrower to

Lender in connection with the Loan, Borrower has executed and delivered to Lender the Note and this
Mortgage. Borrower has also executed various other security agreements, assignments, certificates and
indemnities relating to the obligations evidenced by the Note. The Note, this Mortgage, together with all
such agreements, loan agreements, security agreements, assignments, certificates, indemnifications,
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documents, notes, guarantees, pledges, consents, contracts, notices, financing statements, hypothecation
agreements, collateral assignments, mortgages, chattel mortgages, and instruments given to evidence or
secure the indebtedness evidenced by the Note and all other written matter and all amendments,
modifications, supplements, extensions and restatements thereof and thereto, and all agreements, notes,
documents or instruments delivered in substitution therefor or in lieu thereof, whether heretofore, now or
hereafter executed by or on behalf of Borrower, any party who or which has guaranteed all or any portion
of the indcbtedness evidenced by the Note, or any other person or entity, delivered to Lender or any
participant with respect to the Loan are collectively referred to herein as the "Loan Documents”. The
term "Loan Documents" shall also include (a) that certain Business Loan Agreement dated as of
December 1, 2000 (the "Loan Agreement") by and between Lender and Borrower; and (b) the "Related
Documents" as such term is defined in the Loan Agreement. Borrower, any person who has guaranteed
all or any portion of the Loan, or any other party who is a party to any one or more of the Loan
Documents are »éferred to collectively as the "Loan Parties."

D. The Secured Obligations. As used in this Mortgage, the term "Secured Obligations"
means and includes all'of tiwe following: (i) the principal of and interest on the Note; (ii) all indebtedness
of any kind arising under, and all amounts of any kind which at any time become due or owing to Lender
under or with respect to this Mastgage or any of the other Loan Documents; (iit) all of the covenants,
obligations and agreements of Berrower or any other Loan Party in, under or pursuant to the Note, this
Mortgage, and all of the other Loan [ocuments; (iv) all advances, costs or expenses paid or incurred by
Lender to protect any or all of the Cuiatcral (hereinafter defined), perform any obligation of Borrower
or any other Loan Party hereunder or unge: any other Loan Document, or collect any amount owing to
Lender which is secured hereby; (v) any and 2!i cther liabilities, obligations and indebtedness, howsoever
created, arising or evidenced, direct or indirect, aksoiute or contingent, recourse or ONrecourse, Now or
hereafter existing or due or to become due, owlag by Borrower to Lender; (vi) interest on all of the
foregoing, including all interest at the Default Rate; and (vii) all costs of enforcement and collection of
this Mortgage and the other Loan Documents and the Sceured Obligations. The maximum amount
included within the Secured Obligations on account of principal shall not exceed the sum of $850,000.00,
plus interest, costs, fees, expenscs and the total amount of all-24vances made by Lender from time to time
to protect the Collateral and the security interest and lien created hireby.

E. Amendment. Borrower has requested that Lender amend iie’ Loan Agreement, the Note
and certain other Loan Documents in certain respects pursuant to that cetain Second Amendment to
Business Loan Agreement and Related Documents dated as of even date therewith by and between
Borrower and Lender (the "Second Amendment"), and, in order to incude Lender to enter into the
Second Amendment and amend the Loan Documents in accordance with the terms therzof, Lender has
required that Borrower enter into this Mortgage.

GRANT

NOW THEREFORE, for and in consideration of Lender's entering into the Second Amendment and
continuing to make the proceeds of the Loan available to Borrower and any other financial
accommodation to or for the benefit of Borrower, consideration of the various agreements contained
herein and in the other Loan Documents, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged by Borrower, and in order to secure the full, timely and
proper payment and performance of each and every one of the Secured Obligations,

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

"COLLATERAL"),

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

(b) Improvements and Fixtures. All buildings, structures, replacements and other
improvements and property-of every kind and character now or hereafter located or erected on the Land,
together with all furnishings. fixtures, fittings, building or construction materials, equipment, appliances,
machinery, plant equipment, apparatus, and other articles of any kind or nature whatsoever now or
hereafter found on, affixed to oraffached to the Land, including (without limitation) all motors, boilers,
engines and devices for the operation ot pumps, and all heating, electrical, lighting, power, plumbing, air
conditioning, refrigeration and ventilatior-equipment (except to the extent any of the foregoing items in
this subparagraph are owned by tenants-ard such tenants have the right to remove such items at the
termination of their Lease (as hereinafter defined}) (all of the foregoing are herein referred to collectively
as the "Improvements", all of the Land and the mprovements, and any other property which is real
estate under applicable law, is sometimes referred io.collectively herein as the "Premises"),

(<) Personal Property. All machinery, equipmént, goods, inventory and supplies, including
without limitation, appliances, HVAC equipment, boilers, wzier heaters, signs, window coverings, floor
coverings, office equipment, furniture, fire control devices, plumbing fixtures, light fixtures, non-
structural additions to the Premises, and all other tangible property of any kind or character now or
hercafter owned by Borrower and used or useful in connection with ihe Premises, any construction
undertaken on the Premises, the maintenance of the Premises or the conveéniénce of any tenants, guests,
licensees or invitees of Borrower, all regardless of whether located on the Fr =mijses or located elsewhere,
except to the extent any of the foregoing is owned by any tenant of the Prarises (herein referred to

collectively as the "Goods"),

(d) Intangibles. All goodwill, trademarks, trade names, option rights, purchase contracts,
books and records and general intangibles of Borrower relating to the Premises or the Improvements and
all accounts, contract rights, instruments, chattel paper and other rights of Borrower for payment of
money, for property sold or lent, for services rendered, for money lent, or for advances or deposits made,
and any other intangible property of Borrower related to the Land or the Improvements, and all accounts
and monies held in possession of Lender for the benefit of Borrower (all of the foregoing is herein

referred to collectively as the "Intangibles”);

(e) Rents. All rents, issues, profits, royalties, avails, income and other benefits derived or
owned by Borrower directly or indirectly from the Land or the Improvements, and all proceeds of sale
or other disposition of the Collateral or any portion thereof (all of the foregoing is herein collectively
called the "Rents");
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H Leases. All rights of Borrower under all leases, licenses, occupancy agreements,
concessions or other arrangements, whether written or oral, whether now existing or entered into at any
time hereafter, whercby any person agrees to pay money of any consideration for the use, possession or
occupancy of, or any estate in, the Land or the Improvements or any part thereof, and all rents, income,
profits, benefits, avails, advantages and claims against guarantors under any thereof (all of the foregoing
is herein referred to collectively as the "Leases");

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

(h) Plans. All plans, specifications, architectural renderings, drawings, licenses, permits,
soil test reports; other reports of examinations or analyses, contracts for services to be rendered
Borrower, or othervize in connection with the Premises and all other property, contracts, reports,
proposals, and other -hecerials now or hereafter existing in any way relating to the Premises or the

Collateral or construction o1 additional improvements thereto (the "Plans");

(1 Loan Proceeds. All proceeds, contract rights and payments payable to Borrower under
any loan commitment for financitg oi the Premises ("Loan Proceeds");

1)) Insurance. All unearticd premiums, accrued, accruing or to accrue under insurance
policies now or hereafter obtained by Beirower and all proceeds of the conversion, voluntary or
involuntary, of the Collateral or any part neraof into cash or liquidated claims, including, without
limitation, proceeds of hazard and title insurance ari 2ll awards and compensation hereafter made to the
present and all subsequent owners of the Collateral hyv-any governmental or other lawful authorities for
the taking by eminent domain, condemnation or otherwise, of all or any part of the Collateral or any
easement therein, including awards for any change of grads of streets;

k) Awards. All judgments, awards of damages ar/d settlements which may result from any
damage to the Premises or any part thereof or to any rights appurtznant thereto; all compensation,
awards, damages, claims, rights of action and proceeds of, or on acawint of (i) any damage or taking,
pursuant to the power of eminent domain, of the Premises or any part thézeof, (ii) any damage to the
Premises by reason of the taking, pursuant to the power of eminent domat’, of other property or of a
portion of the Premises, or (iii) the alteration of the grade of any street or highway on or about the
Premises or any part thereof; all proceeds of any sales or other dispositions of the Prumises or any part
thereof;

n Betterments.  All right, title and interest of Borrower in and to 2ll sxtensions,
improvements, betterments, renewals, substitutes and replacements  of, and all additions and
appurtenances to, the Premises, hereafter acquired by, or released to, Borrower or constructed, assembled
or placed by Borrower on the Premiscs, and all conversions of the security constituted thereby,
immediately upon such acquisition, release, construction, assembling, placement or conversion, as the
case may be, and in each such case, without any further mortgage, conveyance, assignment or other act
by Borrower, shall become subject to the lien of this Mortgage as fully and completely, and with the
same effect, as though now owned by Borrower and specifically described herein; and

(m)  Other Property. All other property or rights of Borrower of any kind or character related

to the Land or the Improvements, and all proceeds (including, without limitation, insurance and
condemnation proceeds) and products of any of the foregoing. It is specifically understood that the
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enumeration of any specific articles of property shall not exclude or be deemed to exclude any items of
property not specifically mentioned. All of the Premises hereinabove described, real, personal and
mixed, whether affixed or annexed or not, and all rights hereby conveyed and mortgaged are intended to
be a unit and are hereby understood and agreed and declared to be appropriated to the use of the
Premises, and shall for the purposes of this Mortgage be deemed to be real estate and conveyed and

mortgaged hereby.

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

1 COVENANTS AND AGREEMENTS OF BORROWER

Further to secure the paymizat and performance of the Secured Obligations, Borrower hereby covenants
and agrees with Lender as feilows:

1.1 Incorporation; Payniest of Secured Obligations.

1.1.1 The Recitals and !l definitions incorporated therein are hereby incorporated
herein and made a contractual part hereof.

1.1.2  Borrower agrees that it wilipay, timely and in the manner required in the
appropriate documents or instruments, the principal of and interest on the Note, and all other Secured
Obligations (including fees and charges). All sums psvable by Borrower hereunder shall, except as
expressly set forth herein, be paid without demand, counterélaim, offset, deduction or defense. Borrower
waives all rights now or hereafter conferred by statute or otlieswise to any such demand, counterclaim,
offset, deduction or defense.

1.13 Borrower hereby covenants and agrees that it v/1!1 timely and fully perform, and
will cause all other Loan Parties to timely and fully perform, all covenants and agreement of each and
every one of the other Loan Documents. Borrower hereby covenants to <uuss such compliance and
performance by all other Loan Parties and it shall not be a defense hereunder thai Borrower did not have

the power or authority to cause such compliance.

1.2 Impositions.

1.2.1 Payment of Taxes.

(@) Borrower will pay before delinquent all taxes and assessments, general or special, and
any and all levies, claims, charges, expenses and liens, ordinary or extraordinary, governmental or non-
governmental, statutory or otherwise, due or to become due (collectively referred to herein as an
"Imposition" or "Impositions"), that may be levied, assessed, made, imposed or charged on or against
the Collateral or any property used in connection therewith, and will pay before due any tax or other
charge on the intcrest or estate in lands created or represented by this Mortgage or by any of the other
Loan Documents, whether levied against Borrower or Lender or otherwise, and will submit to Lender all
receipts showing payment of all of such taxes, assessments and charges.
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(b) Notwithstanding anything to the contrary contained in the foregoing sentence, if, by law,
any Jmposition, at the option of the taxpayer, can and customarily is paid in installments, whether or not
inferest shall accrue on the unpaid balance of such Imposition, Botrower may, so long as no Event of
Default shall exist under this Mortgage or any other Loan Document, exercise the option to pay such
Imposition in installments and, in such event, shall pay such installments, together with any interest
thereon, as the same become due and payable and before any fine, penalty, additional interest or cost may

be added thereto.

122 Contest of Impositions. Borrower shall have the right at its own expense o
contest the amount or validity, in whole or in part, of any Imposition, by appropriate proceedings
diligently conducted in good faith, but only after payment of such Imposition unless such payment would
operate as a/var'to such contest or interfere materially with the prosecution thereof, in which event,

notwithstanding ine provisions of Section 12.1 above, payment of such Imposition shall be postponed if
and only so long &s:

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

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

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

123 Intentionally Deleted.

1.3 Maintenance and Repair; Protection of Security.

13.1 Borrower will: (a) not abandon the Premises; (b) not do or suffer anything to be
done which would depreciate or impair the value of the Collateral or the security of this Mortgage; {c}
not remove or demolish any of the Improvements; (d) pay promptly for all labor and materials for all
construction, repairs and improvements to or on the Premises; (¢) not make any changes, additions or
alterations to the Land or the Improvements, except as required by applicable governmental requirements
or as otherwise approved in writing by Lender; (f) maintain, preserve and keep the Goods and the
Improvements in 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; (g) promptly restore and replace any of the Improvements or Goods which
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are destroyed or damaged; (h) not commit, suffer, or permit waste of any part of the Premises; and (1)
maintain all grounds and abutting sidewalks in good and neat order and repair.

132 Borrower shall promptly notify Lender of and appear in and defend any suit,
action or proceeding that affects the Premises or the rights or interest of Lender hereunder and Lender
may elect to appear in or defend any such action or proceeding. Borrower agrees to indemnify, defend,
and reimburse Lender from any and all loss, damage, expense O cost arising out of or incurred in
connection with any such suit, action or proceeding, including costs of evidence of title and reasonable
attorneys' fees and such amounts together with interest thereon at the Interest Rate, shall become

additional Secured Obligations and shall become immediately due and payable.

1.4 Qales; Liens. At all times during the term hereof, Borrower shall be the fee title owner of

the Premises, sukject to no lien or encumbrance, except as expressly permitted herein. Borrower shall not
without the prior written consent of Lender, which consent may be withheld in Lender's sole and

exclusive discretion:

14.1 diréetiy or indirectly sell, contract to sell (if possession of the Premises is to be
transferred prior to the closing date such as an instaliment agreement for deed), assign, transfer, convey,
or dispose of the Premises or oher Collateral, or any portion thereof or any interest or estate therein,
whether legal, equitable, beneficial or’possessory including but not limited to: (a) any conveyance into
trust, (b) any conveyance, sale or assignment of the beneficial interest in any trust holding title to the
Premises, () any conveyance, sale or assigriment of or any part of any general partner's interest ina
partnership holding title to the Premises oi < partnership beneficiary of a trust holding title to the
Premises, (d) any sale, conveyance of assignment i \more than 10% in the aggregate during the term
hereof of the issued and outstanding capital stock which has voting rights of a corporation holding title to
the Premises or a corporate beneficiary of a trust hoiding title to the Premises, or permit or contract or
agree to do any of the foregoing; or (¢) any sale, conveyance or assignment of more than 10% in the
aggregate during the term hereof of the member's interest o 71y sale, conveyance or assignment of any
manager's interest in any limited liability company holding.titic to the Premises or a limited liability
company beneficiary of a trust holding title to the Premises; or

142 subject or permit the Premiscs or other Collateral, -or any portion thereof or
interest therein (whether legal, equitable, beneficial or otherwise) or estate’ 1n iy thereof (including the
right to receive the rents and profits therefrom) directly or indirectly, to any mo1'gage, deed of trust, lien,
claim, security interest, encumbrance or right (whether senior or junior to, or on ¢ parity with, this

Mortgage); or

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

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

145 cause or permit (by operation of law or otherwise) any Rents, leases, or other
contracts relating to the Premises to be assigned to any party nor borrow against, pledge or further assign
any Rents due under any Lease.

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

1.6 Stamp and Other Taxes. If the Federal, or any state, county, local, municipal or other,
government or any subdivision of any of thereof having jurisdiction over the Collateral or the Borrower,
shall levy, edsess or charge any tax (excepting therefrom any franchise tax or income tax on Lender's
receipt of interost payments on the principal portion of the Secured Obligations), assessment or
imposition upon th's Mortgage, the Secured Obligations, the Note or any of the other Loan Documents,
the interest of Lerder in the Collateral, or any of the foregoing, or upon Lender by reason of or as holder
of any of the foregoitig, oz shall at any time or times require revenue stamps to be affixed to the Note,
this Mortgage, or any of tli¢’other Loan Documents, Borrower shall pay all such taxes and stamps to or
for Lender as they becomc due and payable. If any law or regulation is enacted or adopted permitting,
authorizing or requiring any tax,-ssssssment or imposition to be levied, assessed or charged, which law or
regulation prohibits Borrower from waying the tax, assessment, stamp, or imposition to or for Lender,
then Lender shall have the right, in its-scle and exclusive discretion, upon notice to Borrower, to declare
all Secured Obligations to be immediately-due and payable and all sums hereby secured shall become
immediately due and payable.

1.7 Insurance and Eminent Domain.

171 Required Insurance. Borrowe: will at all times maintain or cause to be
maintained on the Goods, the Premises and on all other tangibiz Collateral, all insurance required at any
time or from time to time by the other Loan Documents or as-icasonably requested by Lender and in any
event the following:

(@ Casualty Insurance: insurance covering the Premises andthe Goods in the event of fire,
lightning, windstorm, vandalism, malicious mischief and all other risks normialiv covered by "all risk" or
"all perils" endorsements to such policies and such other risks as Lender ¢hail reasonably require in
amounts (but in no event less than the original principal amount of the Loan) equal to 100% of the
replacement value of the Improvements, fixtures and equipment from time to time i *h¢ Real Estate,
without depreciation plus the cost of debris removal, with full replacement cost, *agrecd-amount” and
inflation guard endorsements;

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

(c) Workers' Compensation Insurance: Worker's Compensation and employer's liability
insurance covering its employees in such amount as is required by law;
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(d) Builder's Risk Insurance: during the course of any construction or repair of the Premises,
a Builder's Risk Completed Value Policy of insurance against "all risks", including collapse and transit
coverage, during construction of such improvements, covering the total value of work performed and
e¢quipment, supplies and materials furnished and, to the extent not covered by other insurance as to which
Lender is a named insured during such work;

(e) Contents Insurance: Fire and Extended Coverage Insurance (contents broad form) and
Sprinkler Leakage Insurance on Borrower's personal property located on the Premises, and on all
improvements or betterment constructed by Borrower, in amounts sufficient to fully insure such personal

property; and

(H Flood Insurance: insurance against flood (if required by the Federal Flood Disaster
Protection Act 0£.1973 and regulations issued thereunder or any other law applicable to Lender).

.72~ _Terms of Policies. All insurance shall be in such amounts satisfactory to Lender,
and all to be maintaiied in such form and with such companies as shall be approved by Lender and
having a Best Insurance Gutrie (1988) rating of "A-XI" or better, qualified to do business in the state of
Ilinois. Borrower shall deliver to and keep deposited with Lender original certificates or certified copies
of all policies of such insurance and<enewals thereof, with premiums prepaid, and with (a) standard non-
contributory mortgagee and loss payzuic clauses satisfactory to Lender entitling Lender to collect any
and all proceeds payable under such insprance, (b) clauses providing for not less than thirty (30) days'
prior written notice to Lender of cancellation-or material modification of such policies, attached thereto
in favor of Lender and (c) standard waiver i <ubrogation endorsements. Lender shall be an additional
named insured and loss-payee on all policies of-insurance delivered by Borrower pursuant to this
Mortgage. All of the above-mentioned original insurapee policies or certified copies of such policies and
certificates of such insurance satisfactory to Lender, 1ogether with receipts for the payment of premiums
thereon, shall be delivered to and held by Lender, which dclivery shall constitute assignment to Lender of
all return premiums to be held as additional security hereudder. All renewal and replacement policies
shall be delivered to Lender at least thirty (30} days before the-cxpiration of the expiring policies.

1.7.3  Failure to Obtain _Insurance. If Borrower shaii il to obtain or to maintain any
of the policies of insurance required by this Mortgage or any other isar Document or to pay any
premium relating thereto or to renew any such policies of insurance and (o deliver evidence of such
renewal to Lender no later than thirty (30) days prior to the expiration of the exisiing policy, then Lender,
without waiving or releasing any obligation or default by Borrower hereunder anc whather or not such
failure is an Event of Default hereunder, without notice to Borrower, may (but ska’l be under no
obligation to do so) obtain and maintain such policies of insurance and pay such premiuris-and take any
other action with respect thereto which Lender deems advisable. All sums so disbursed v Lender
pursuant to this Section, including costs relating thereto, shall be payable by Borrower to Lender within
five (5) days after demand therefor plus interest thereon at the Default Rate, and shall be additional
Secured Obligations. Borrower hereby acknowledges that the following notice by Lender is required by
and given in full compliance with the Illinois Collateral Protection Act, 815 ILCS 180/15:

Unless Borrower provides Lender with evidence of the insurance coverage required by
this Mortgage, Lender may purchase insurance at Borrower's expense to protect.
Lender's interest in the Premises. This insurance may, but need not, protect Borrower's
interest. The coverage that Lender purchases may not pay any claim that Borrower
makes or any claim that is made against Borrower in connection with the Premises.
Borrower may later cancel any insurance purchased by Lender, but only after providing
Lender with evidence that Borrower has obtained insurance as required by this
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Mortgage. If Lender purchases insurance for the Premises, Borrower will be
responsible for the cost of that insurance, including interest and any other charges
Lender may impose in connection with the placement of the insurance, until the
effective date of the cancellation or expiration of the insurance. The cost of the
insurance may be added to Borrower's total outstanding balance or obligation. The cost
of insurance may be more than the cost of insurance Borrower may be able to obtain on
1S OWIL

17.4 Blanket Policies. Any insurance provided for in this Section may be effected by
a policy or policies of blanket insurance, provided however, the amount of the total insurance allocated to
the Premises shall be such as to furnish protection the equivalent of separate policies in the amounts
herein requir#d; and provided further that in all other respects, any such policy or policies shall comply
with the other riovisions of this Mortgage, except that no such policy shall be submitted to Lender less
than thirty (30) davs.prior to expiration of an existing policy. In any such case, it shall not be necessary
to deliver the originalof any such blanket policy to Lender, but Lender shail be furnished with a
certificate or duplicaie £ such policy reasonably acceptable to Lender. Each policy of insurance
provided for in this Sectiod snall contain the standard form of waiver of subrogation.

175 Separaie-iniurance. Borrower shall not carry any separate insurance on the
Improvements or other Collateral concusrent in kind or form with any insurance required hereunder or
contributing in the event of loss thersunder, unless such policy contains a standard non-contributing
mortgagee clause entitling Lender to colicct any, and all proceeds thereunder as well as a standard waiver
of subrogation endorsement.

176 Notice of Loss; Repair of Damage. If the Premises shall be destroyed or
damaged in whole or in part, by fire or other casuaity { ‘ncluding any casualty for which insurance was
not obtained or obtainable) of any kind or nature, ordipary or extraordinary, foreseen or unforeseen,
Borrower shall give to Lender and the insurance comparies that have insured against such risks
immediate notice of such loss, Borrower, at its own cost an<-cxpense, whether or not such damage or
destruction shall have been insured, and whether or not insurance procesds, if any, shall be sufficient for
the purpose, shall promptly repair, alter, restore, replace and rebuild tie-3ame, at least to the extent of the
value and as nearly as possible to the character of the Premises existifip-immediately prior to such
occurrence. Lender shall in no event be called upon to repair, alter, rep acc, restore or rebuild such
Premises, or any portion thereof, nor to pay any of the costs or expenses thereof.

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

policy.
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1.7.8  Application of Insurance Proceeds.

{(a) In all events, Lender is authorized to collect and receipt for any such insurance proceeds,
and such insurance proceeds may, at the option of Lender, be: (i) applied in reduction of the Secured
Obligations, whether due or not; or (ii) held by Lender and applied to pay for the cost of repair,
rebuilding or restoration of the buildings and other improvements on the Premises.

(b) In the event, in Lender's sole and absolute discretion, the proceeds are to be made
available to Borrower for the cost of repair, Lender shall be entitled to reimburse itself to the extent of
the reasonably necessary and proper eXpenscs paid or incurred by Lender in the collection and
administration of such monies, including reasonable attorney's fees. (Any funds received by Lender from
insurance providad by Borrower less any funds Lender is entitled to reimburse itself shall be defined
herein as "Net Yasnrance Proceeds"). If, in Lender's sole and absolute discretion, the Net Insurance
Proceeds are to be.ipade available by Borrower for the cost of repair, rebuilding, and restoration, any
surplus which may reinain out of said proceeds after payment of such cost of repair, rebuilding and
restoration and the reasonsole charges of the escrowee by disbursing such funds, if applicable, shall, at
the option of Lender, be ¢priied on account of the Secured Obligations or paid to any party entitled
thereto as the same appear on the.records of Lender. In the event the Net Insurance Proceeds are to be
made available to Borrower for ik 2ost of repair, such proceeds shall be disbursed to Borrower pursuant
{o such terms and conditions as Lendermay in its sole discretion require.

(c) Notwithstanding the foregoiug, in case of any loss after foreclosure proceedings have
been instituted, all insurance proceeds shaii 2t Lender's option, be used to pay the amount due in
accordance with any decree of foreclosure that ma»-be entered in any such proceedings, and the balance,
if any, shall be paid to the owner of the equity of redemption if said owner shall then be entitled to the
same, or as the court may otherwise direct. In case ofthe foreclosure of this Mortgage, the court in its
decree may provide that the mortgagee's clause attacicd A0 each of said insurance policies may be
canceled and that the decree creditor may cause a new loss <lsuse to be attached to each of said policies
making the loss thereunder payable to said decree creditor. Ary foreclosure decree may further provide
that in case of any one or more redemptions made under said decree, each successive redemptor may
cause the preceding loss clause attached to each insurance policy to ve canceled and a new loss clause to
be attached thereto, making the loss thereunder payable to such redenpioz. In the event of foreclosure
sale, Lender is hereby authorized, without the consent of Borrower, to assign any and all insurance
policies to the purchaser at the sale, or to take such other steps as Lender may deem advisable, to cause
the interest of such purchaser to be protected by any of the said insurance policies.

1.8 Condemnation and Eminent Domain. Any and all awards heretofore ot hiereafter made
or to be made to the present or any subsequent owner of the Premises by any governinental or other
lawful authority for the taking, by condemnation or eminent domain, of all or any part of 1he Premises,
(including any award from the United States government at any time after the allowance of a claim
therefor, the ascertainment of the amount thereto, and the issuance of a warrant for payment thereof), are
hereby assigned by Borrower to Lender, which awards Lender is hereby authorized to negotiate, collect
and receive from the condemnation authoritics. Lender is hereby authorized to give appropriate receipts
therefor. Borrower shall give Lender immediate notice of the actual or threatened commencement of any
condemnation or eminent domain proceedings affecting all or any part of the Premises (including
severance of, consequential damage to or change in grade of streets), and shall deliver to Lender copies
of any and all papers served in connection with any such proceedings. Borrower further agrees to make,
execute and deliver to Lender, free and clear of any encumbrance of any kind whatsoever, any and all
further assignments and other instruments deemed necessary by Lender for the purpose of validly and
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sufficiently assigning all awards and other compensation heretofore, now and hereafter made to
Borrower for any taking, either permanent or temporary, under any such proceeding. At Lender's option,
any such award may either be applied toward the indebtedness secured by this Mortgage or applied
toward restoring the Premises in which event the same shall be paid out in the same manner as is
provided for insurance proceeds in Section 1.7.8 hereof. Notwithstanding the foregoing, any expenses,
including, without limitation, attorneys' fees and expenses, incurred by Lender in intervening in such
action or compromising and settling such action or claim, or collecting such proceeds, shall be
reimbursed to Lender first out of the proceeds.

1.9 Compliance with Requirements.

19.1 Compliance with Laws.

(a Béreoweer will at all times fully comply with, and cause the Collateral and the use and
condition thereof fuily-n-comply with, all federal, state, county, municipal, Jocal and other governmental
statutes, ordinances, requirziments, regulations, rules, orders, licensing provisions and decrees of any kind
whatsoever that apply or relate to Borrower or the Collateral or the use thereof (including but not limited
to any zoning or building laws-or ordinances, any noise abatement, occupancy, Of environmental
protection laws or regulations, ary ‘uies or regulations of the Federal Aviation Administration, or any
rules, regulations or orders of any governmental agency), and will observe and comply with all
conditions and requirements necessary- 12 DFESEIVe and extend any and all rights, licenses, permits,
privileges, easements, rights-of-way, covinants, restrictions, grants, franchises and concessions
(including, without limitation, those relating > land use and development, landmark preservation,
construction, access, water rights and use, noise and-pollution) which are applicable to Borrower or have
been granted (whether or not of record) for the Collateral or the use thereof. Unless required by
applicable law or unless Lender has otherwise first agreed in writing, Borrower shall not make or allow
any changes to be made in the nature of the occupancy 67 use of the Premises or any portion thereof for
which the Premises or such portion was intended at the time <nis Mortgage was delivered. Borrower shall
not initiate or acquiesce in any change in any zoning or other }zid use classification now or hereafter in
effect and affecting the Premises or any part thereof without in eacl case obtaining Lender's prior written
consent thereto.

(b) ADA Requirements.

(i) Borrower will cause the Property to all times to conply with all ADA
Requirements. Borrower unconditionally agrees to forever indemnify, defend sud hold Lender
harmless, and covenants not to sue for any claim for contribution against; Lender and its
directors, officers, employees, agents and collateral trustees, and their respective Succassors and
assigns (each for the purposes of this Section, an "Indemnified Party") from ana-against any
and alt Damages (as defined in Section 1.9.1(b)(ii) below) with respect to, as a direct or indirect
result of, or arising out of any failure of the Improvements, or any part thereof, to comply with all
ADA Requirements in effect on the date hereof or at any time prior to (1) payment and
performance in full of the Secured Obligations or (2} the Borrower's transfer of title to the
Premises, whether by foreclosure, deed-in-lieu of foreclosure or otherwise, including, without
limitation, all costs and expenses incurred by Lender in connection with any changes made to the
Improvements in order to cause the Improvements to comply with all ADA Requirements,
regardless of when such Damage arise, and whether as a result of lawsuit (brought or threatened),
settlement, agreement, governmental inquiry or investigation, consent order or judgment,
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injunction or restraining order relating to lack of compliance by the Improvements with ADA
Requirements.

(ii) As used in this Section 1.9.1(b) the following terms shall have the following
meanings:

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

"Damages” means all damages including, without limitation, punitive damages,
liabilities; vosts, expenses, losses, diminutions in value, fines, penalties, demands, claims, cost
recovery acticns, lawsuits, administrative proceedings, orders, compliance costs, investigation
expenses, consu'tant fees, attorneys' and paralegals' fees and litigation expenses.

192 Conitest of Laws. Borrower shall have the right, after prior notice to Lender and
so long as there exists no material threat to the priority of the lien of this Mortgage, the Loan Documents
or the value of the Collateral, to-coatest by appropriate legal proceedings conducted in the name of
Borrower, the validity or application 0T any ordinances, requirements, regulations, rules, orders and
decrees of the nature referred to in suseection 1.9.1 above. Borrower shall indemnify and hold Lender
harmless from any cost, expense, liability o damage, including reasonable attorney's fees, relating to

such contest.

1.93 Compliance. Borrower shall fully, faithfully and punctually comply (and shall
cause all lessees and other persons and entities which.ocoupy or enter upon the Premises so to comply)
with (a) all provisions of all insurance policies covering-or applicable to any portion of the Premises,
including timely payment of all premiums on all insurance peiicies required under from time to time, (b)
all requirements of the issuer of any such policies, and (c) all.arders, rules, regulation, directives, codes
and other requirements of the National Board of Fire Underwriters (or iny successor body or other body
performing similar functions) applicable to Borrower, to the Premisce or to the use, manner of use,
occupancy, possession, operation, maintenance, alteration or repair ¢f tire-Premises or any portion
thereof, except that Borrower shall not effect any such compliance that neccssitates structural changes to
any of the Improvements without the prior written consent of Lender.

1.10  Mechanics' Liens.

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

20810869

1.10.2 Discharge and Contest of Mechanic's Liens. If any mechanic's, laborer's or
materialmen's lien shall at any time be filed against the Premises or any part thereof, Borrower, within 30
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days after notice of the filing thereof, shall (a) cause the same to be discharged of record or otherwise
stayed by payment, deposit, order of a court of competent jurisdiction ("Discharged") or, (b} in the event
Borrower elects to contest such lien in good faith and due diligence, Borrower shall have such lien
bonded or insured over ("Bonded") by a title insurance company acceptable to Lender (the "Title
Company"), in form and substance acceptable to Lender. If Borrower shall fail to cause such lien to be
Discharged or Bonded in accordance with the terms hereof within such period then, in addition to any
other right or remedy, Lender may, but shall not be obligated to, discharge the same either by paying the
amount claimed to be due or by procuring the discharge of such lien by deposit or by bonding
proceedings, and in any such event Lender shall be entitled, if Lender so elects, to compel the
prosecution of an action for the foreclosure of such lien by the lienor and to pay the amount of the
judgment in favor of the lienor, with interest, costs and allowances. In any event, if any suit, action or
proceedings shai! be brought to foreclose or enforce any such lien (whether or not the prosecution thereof
was so compelle2’by Lender), Borrower shall, at its own sole cost and expense, promptly pay, satisfy and
discharge any findl indgment entered therein, in default of which Lender, at its option, may three (3) days
after notice thereof; do <o. Any and all amounts so paid by Lender as in this Section provided, and all
costs and expenses paid or-incurred by Lender in connection with any or all of the foregoing matters,
including, without limitaticii, ieasonable attorneys' fees and disbursements shall become due and payable
within five (5) days after noiice thereof, such amounts, charges, costs, expenses, fees and sums, together
with interest thereon at the Default'Rate.

1.11  Continuing Priority. Subizct to Borrower's right to contest set forth in Sections 1.9 and
1.10 hereof, Borrower will: pay such feds; impositions and charges, execute and file (at Borrower's
expense) such financing statements, obtain susn-acknowledgments or consents, notify such obligors or
providers of services and materials and do all such miher acts and things as Lender may from time to time
request to establish and maintain a valid and perfected first and prior lien on and security interest in the
Collateral and to provide for payment to Lender directiy of all cash proceeds thereof, with Lender in
possession of the Collateral to the extent Lender deems posscssion reasonably necessary to maintain its
security interest in the Collateral; keep all of its books and records relating to the Collateral on the
Premises or at the principal office of Borrower; keep all tangilie Collateral on the Premises, except as
Lender may otherwise consent in writing; make notations on its bboks 2nd records sufficient to enable
Lender, as well as third parties, to determine the interest of Lender hereander; and not collect any rents
or the proceeds of any of the Leases or Intangibles more than thirty (36).4ays before the same shall be
due and payable (except as Lender may otherwise consent in writing), except for deposits by tenants of
the Premises to secure such tenant's performance of its obligations under its Leaze.

1.12  Utilities. Borrower will pay all utility charges incurred in connection »v15* the Premises
promptly when due and maintain all utility services available for use at the Premises.

1.13  Contract Maintenance; Related Documents. Borrower will, for the benefit of Lender,
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 Borrower and a third
party relating to the Collateral or the Secured Obligations so that there will be no default thereunder and
so that the persons (other than Borrower) obligated thereon shall be and remain at all times obligated to
perform for the benefit of Lender. Except as expressly contemplated in the Loan Documents, Borrower
will not permit to exist any condition, event or fact which could allow or serve as a basis or justification
for any such person to avoid such performance.

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

.15 Borrower To Comply With Leases. Borrower will, at its own cost and expense:

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

)] Enforce or securc the performance of each and every material obligation, covenant,
condition and agreement of Leases by the tenants thereunder to be performed;

(c) Not borrow against, pledge or further assign any rentals due under the Leases;

(d) Notpermit the prepayment of any rents due under any Lease for more than thirty (30)
days in advance nos £~/ =nore than the next accruing installment of rents, nor anticipate, discount (other
than front-end incentives-sich as rent abatement), compromise, forgive or waive any such rents;

(e) Not waive, excuse;.condone or in any manner release or discharge any tenants of or from
the obligations, covenants, conditiors and agreements by said tenants to be performed under the Leases
without the express prior written consext of Lender,

(H Not permit any tenant o 2ssign or sublet its interest in its Lease unless expressly
required to do so by the terms of the Lease aud.<hen only if such assignment does not work to relieve the
tenant of any liability for payment of and performarce of its obligations under the Lease and only if the
new tenant is of the same or better creditworthiness as the prior tenant and the terms of the new Lease
provide for the same or better use of the leased space;

(g) Not terminate any Lease or accept a surrendzr sizereof or a discharge of the tenant unless
required to do so by the terms of its Lease or unless Borrower zid tenant or another equally financially
responsible tenant shall have executed a new Lease effective upon jsuch termination for the same term of
years at a rental not less than as provided in the terminated lease afid on terms no less favorable to the
landlord than as in the terminated Lease;

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

(i) Not amend or modify any Lease or alter the obligations of the parties tneceunder.

1.16  Lender’s Right to Perform Under Leases. Should Borrower fail to perform, comply with
or discharge any obligations of Borrower under any Lease or should Lender become aware of or be
notified by any tenant under any Lease of a failure on the part of Borrower to s0 perform, comply with or
discharge its obligations under said Lease, Lender may, but shall not be obligated to, and without further
demand upon Borrower, and without waiving or releasing Borrower from any obligation in this Mortgage
contained, remedy such failure, and Borrower agrees to repay upon demand all sums incurred by Lender
in remedying any such failure together with interest at the Default Rate. All such sums, together with

interest at the Default Rate shall become so much additional Secured Obligations, but no such advance
shall be deemed to relieve Borrower from any default hereunder.

1.17  Assignment of Rents, Leases and Profits.

15 207553/0004/484375/Version #:.2

20810869




UNOFFICIAL COPY

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

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

(a) in persoi 0r'bv agent, with or without taking possession of or entering the Premises, with
or without bringing any ac‘ioi or proceeding, give, or require Borrower to give, notice to any or all
tenants under any Lease authorizing and directing the tenant to pay such rents and profits to Lender;
collect all of the rents, issues and pi0fits; enforce the payment thereof and exercise all of the rights of the
landlord under any Lease and all of fie rights of Lender hereunder; enter upon, take possession of,
manage and operate said Premises, or any part thereof: cancel, enforce or modify any Lease, and fix or
modify rents, and do any acts which Lendc: desms proper to protect the security hereof with or without
taking possession of said Premises; and

(b) apply for the appointment of a receiyer in accordance with the laws of the State of
Ilinois, which receivership Borrower hereby consents.fo which receiver shall collect the rents, profits
and all other income of any kind, manage the Premises sc a5 fo prevent waste, execute leases within or
beyond the period of receivership, and apply the rents, profitsara income in the following order:

() to payment of all reasonable fees of any rectiver appointed hereunder;
(i) to application of tenant's security deposits;

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

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

) to payment of all expenses for maintenance, repair and restoration of the
Premises; and

(vi)  if received prior to a foreclosure sale, such amounts shall be paid to Lender and
applied by Lender to the Secured Obligations in accordance with the terms of the Note; provided
that, if the Premises shall be foreclosed and sold pursuant to a foreclosure sale, then during the
period of redemption from such foreclosure sale:

(1) if Lender is the purchaser at the foreclosure sale, the rents shall be paid to Lender to be
applied to the extent of any deficiency remaining after the sale, the balance to be retained by
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Lender, and if the Premises be redeemed by Borrower or any other party entitled to redeem (such
right to redeem Borrower hereby acknowledging that it has waived in accordance with the terms
hereof); to be applied as a credit against the redemption price provided that, if the Premises not
be redeemed, any remaining excess rents are to be paid to Lender whether or not a deficiency

exists; and

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

1173 The entering upon and taking possession of the Premises, the collection of such
rents and profits anc the application thereof as aforesaid shall not cure or waive any defaults under this
Mortgage nor in any vd; operate to prevent Lender from pursuing any other remedy which it may now or
hereafter have under the tezins of this Mortgage nor shall it in any way be deemed to constitute Lender a
mortgagee-in-possession. he rights and powers of Lender hereunder shall remain in full force and
effect both prior to and after any foreclosure of this Mortgage and any sale pursuant thereto and until
expiration of the period of redeniption from said sale (such right to redeem Borrower hereby
acknowledging that it has waived i accordance with the terms hereof), regardless of whether a
deficiency remains from said sale. The purchaser at any foreclosure sale, including Lender, shall have
the right, at any time and without limitatior; to advance money to any receiver appointed hereunder to
pay any part or all of the items which the reoctver would otherwise be authorized to pay if cash were
available from the Premises and the sum so advanczd; with interest at the Default Rate, shall be a part of
the sum required to be paid to redeem from any foreclosure sale.

1.17.4 The rights hereunder shall in no+ay-be dependent upon and shall apply without
regard to whether the Premises are in danger of being lost, ripterially injured or damaged or whether the
Premises are adequate to discharge the Secured Obligations. . T4e rights contained herein are in addition
to and shall be cumulative with the rights given in any scparate injtrutaent, if any, assigning any leases,
rents and profits of the Premises and shall not amend or modifv the rights in any such separate

agreement.

118  Lender's Performance. 1f Borrower fails to pay or perform any of its obligations herein
contained (including payment of expenses of foreclosure and court costs) and all arpiicable grace or cure
periods have expired, Lender may (but need not), as agent or attorney-in-fact or-Boiower, make any
payment or perform (or cause to be performed) any obligation of Borrower hereundér; 1= any form and
manner deemed expedient by Lender, and any amount SO paid or expended (plus reasonable
compensation to Lender for its out-of-pocket and other expenses for each matter for whichit‘acts under
this Mortgage), with interest thereon at the Default Rate, shall be added to the principal debt hereby
secured and shall be repaid to Lender within five (5) days after notice thereof. By way of illustration
only, and not in limitation of the foregoing, Lender may (but shall have no obligation to) do all or any of
the following; make payments of principal or interest or other amounts on any lien, encumbrance or
charge on any of the Collateral; make repairs; collect rents; prosecute collection of the Collateral or
proceeds thereof; purchase, discharge, compromise or seitle any tax lien or any other lien, encumbrance,
suit, proceeding, title or claim thereof; contest any tax or assessment; and redeem from any tax sale or
forfeiture affecting the Premises. In making any payment or securing any performance relating to any
obligation of Borrower hereunder, Lender 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 to be
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determined in satisfaction thereof. No such action of Lender shall ever be considered as a waiver of any
right accruing to it on account of the occurrence of any matter which constitutes an Event of Default.

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

2 DEFAULT

Each of the following shall constitute an event of default ("Event of Default”) hereunder (including, if
Borrower consists of more than one person or entity, the occurrence of any of such events with respect to
any one or more of such pcrzens or entities):

2.1 Payment. Failure to make any payment of principal, interest, fees or any other amount
due under the Note or this Mortgaze when due; or failure to pay any of the other Secured Obligations,
when and as the same shall become dueand payable, whether at maturity or by acceleration or otherwise.

22 Performance. Default in thé <imely and proper performance of any of the covenants or
agreements of Borrower contained in this Morigzae.

2.3 Default under Loan Document. Default.in the performance of any of the covenants or
agreements of Borrower, any other Loan Party, or any cue or more of them, as applicable, contained in
the other Loan Documents, provided that to the extent (tf"any) that such other document or instrument
provides a grace or cure period with respect to such default, the seme grace or cure period, and only such
period, shall apply with respect thereto under this Mortgage.

24 Receiver. Suspension, Attachment. The appointment, zreshiant to an order of a court of
competent jurisdiction, of a trustee, receiver or liquidator of the Collatersi ot any part thereof, or of
Borrower, o any termination or voluntary suspension of the transaction of busincss of Borrower, or any
attachment, execution or other judicial seizure of all or any substantial portion of Borrower's assets
which attachment, execution or seizure is not discharged within sixty (60) days.

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

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

2.7 Material Destruction of Premises. The Premises or any material part thereof is damaged
or destroyed by fire or other casualty and the loss is not adequately covered by insurance actually
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collected or in the process of collection, and Borrower fails to deposit or to cause to be deposited with
Lender the full amount of the deficiency in cash within ten (10) days of Lender's written request therefor.

28 Condemnation/Eminent Domain. Proceedings are formally commenced by any public or
quasi-public body to acquire the land, the Premises or any interest in or any part of any of them by
condemnation, eminent domain or any similar power or authority, and such proceeding are not dismissed
within sixty (60) days of there being instituted, unless in Lender's opinion such acquisition would not
materially interfere with the intended uses of the Premises.

29 Mechanics Liens. Any lien or notice of lien of any kind whatsoever (whether for the
performance of work or services or the supplying of materials or other things, or in the nature of a
judgment lien-or Jien for Impositions, or otherwise) is filed or served against the Premises or any part
thereof or is recsived by Lender, and remains unsatisfied or unbonded to Lender's satisfaction for a
period of thirty (30).days after Borrower receives notice thereof, provided that Borrower shall have the
right to contest such/liexs in accordance with the terms of Section 1.10 of this Mortgage.

2.10  Creditor's Riglits. Borrower or any other Loan Party shall fail to pay its debts, make an
assignment for the benefit of its craditors, or shall commit an act of bankruptcy, or shall admit in writing
its inability to pay its debts as they'bicome due, or shall seek a composition, readjustment, arrangement,
liquidation, dissolution or insolvency proceeding under any present or future statute or law, or shall file a
petition under any chapter of the Fedeial Bankruptcy Code or any similar law, state or federal, now or
hereafter existing, or shall become "insvivens” as that term is generally defined under the Federal
Bankruptcy Code, or shall in any involuntary benkruptcy case commenced against it file an answer
admitting insolvency or inability to pay its debts as fiicy become due, or shall fail to obtain a dismissal of
such case within sixty (60) days after its commensement or convert the case from one chapter of the
Federal Bankruptcy Code to another chapter, or be the-svbject of an order for relief in such bankruptcy
case, or be adjudged a bankrupt or insolvent, or shall have'a Custodian, trustee or receiver appoint for, or
have any court take jurisdiction of its property, or any part herec f, in any proceeding for the purpose of
reorganization, arrangement, dissolution or liquidation, and suck Custodian, trustee, liquidator or receiver
shall not be discharged, or such jurisdiction shall not be relinquishe, vacated or stayed within sixty (60)
days of the appointment.

211  Default under Related Documents. A default by Borrowzr shall occur under any
agreement, document or instrument (other than this Mortgage or any of the other Loan Documents) now
or hereafter existing, to which Borrower is a party and the effect of such default i reasonably likely to
have a material adverse effect on the financial conditions or business operations of Boirower.

212 Default On Other Indebtedness. If Borrower or any other Loan Party is in defauit in the
payment of any indebtedness for borrowed money in an aggregate principal amount outstanding in excess
of $10,000 under any agreement (other than the Loan Documents), or is in breach of any agreement
evidencing such indebtedness (other than any Loan Document) and the effect of such default or breach,
as the case may be, is to enable the holder thereof then to accelerate the maturity of such indebtedness,
unless the same is waived or otherwise ceases to exist.

2.13  Judgments. Judgment(s) is or are rendered against Borrower requiring payment in
excess of insurance coverage of more than $50,000 and Borrower fails to satisfy such judgment within
sixty (60) days thereof or to commence appropriate proceedings to appeal such judgments within the
applicable appeal period or, after such appeal is filed, Borrower fails to diligently prosecute such appeal
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or such appeal is denied and Borrower fails to satisfy such judgment within sixty (60) days of such
denial.

2.14  Existence; Amendments. (a) If Borrower or any other Loan Party is a corporation and
such corporation dissolves, liquidates, or fails to maintain its corporate existence or amends its articles of
incorporation or by-laws in any material respect; (b) if Borrower or any other Loan Party is a partnership
and such partnership dissolves, liquidates, or fails to maintain its partnership existence or amends its
certificate of limited partnership or partnership agreement in any material respect; (c) if Borrower or any
other Loan Party is a limited liability company and such limited liability company dissolves, liquidates,
or fails to maintain its limited liability company existence or amends its certificate of organization or
operating agreement in any material respect; (d) if Borrower or any other Loan Party is a trust and such
trust dissolves; liquidates, or fails to maintain its trust existence or amends the trust agreement in any
material respect, ar (e) if Borrower or any other Loan Party is a person and such person dies or otherwise
becomes incompeert.

3 REMEDIES

3.1 Acceleraticn.” Unon the occurrence of any Event of Default, the entire indebtedness
evidenced by Note and all other Sceared Obligations, together with interest thereon at the Default Rate
shall, at the option of Lender, be immediately due and payable, without presentment, demand, protest or
notice of any kind to Borrower or to aLy.other person and notwithstanding any other provision thereof.

3.2 Possession of Premises; Remiedies under Loan Documents and Note. To the extent
permitted by law, Borrower hereby waives all right to-the possession, income, and Rents of the Premises
from and after the occurrence of any Event of Defanlt. Lender is hereby expressly authorized and
empowered, at and following the occurrence of any Event of Default, to enter into and upon and take
possession of the Premises or any part thereof, to coirplcie any construction or repairs in progress
thereon at the expense of Borrower, to lease the same, to ceilcct and receive all Rents and to apply the
same, less the necessary or appropriate expenses of collection.tiicreof, either for the care, operation and
preservation of the Premises or, at the election of Lender in its ¢ole 'discretion, to a reduction of the
Secured Obligations in such order as Lender may, in its sole discretiorn ziect. Lender, in addition to the
rights provided under the Note and any of the other Loan Documents, is“ajso hereby granted full and
complete authority to enter upon the Premises, employ watchmen to protect (he Goods and Improvements
from depredation or injury and to preserve and protect the Collateral, and't» continue any and all

outstanding contracts for the erection, completion or repair of improvements to the Premises, to make.

and enter into any contracts and obligations wherever necessary in its own name, and.to pay and
discharge all debts, obligations and liabilities incurred thereby, all at the expense of Borraver. All such
expenditures by Lender shall be Secured Obligations hereunder. Upon the occurrence of ar7 Event of
Default, Lender may also exercise any or all rights or remedies under the Note and any of the other Loan
Documents.

33 Foreclosure; Receiver.

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

3.3.2 Upon the filing of any complaint for that purpose, the court in which such
complaint is filed may, upon application of Lender, in Lender's sole and absolute discretion, appoint a
receiver of the Premises pursuant to the Illinois Mortgage Foreclosure Law, as amended (Itlinois Code
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Ann. 735 ILCS 5/15-1001, et. seq.) (the "Mortgage Foreclosure Act"). Such appointment may be made
either before or after sale, without choice; without regard to the solvency or insolvency, at the time of
application for each receiver, of the person or persons, if any, liable for the payment of the indebtedness
secured hereby; without regard to the value of the Premises at such time and whether or not the same is
then occupied as a homestead; without bond being required of the applicant; and Lender hereunder or
any employee or agent thereof may be appointed as such receiver. Such receiver shall have all powers
and duties prescribed by this Mortgage Foreclosure Act, including the power to take possession, control
and care of the Premises and to collect all rents, issues, deposits, profits and avails thereof during the
pendency of such foreclosure suit and apply all funds received toward the indebtedness secured by this
Mortgage, and in the event of a sale and a deficiency where Borrower has not waived its statutory rights
of redemption, during the full statutory period of redemption, as well as during any further times when
Borrower or it devisees, legatees, administrators, legal representatives, successors or assigns except for
the intervention £ such receiver, would be entitled to collect such rents, issues, deposits, profits and
avails, and shall Kav. all other powers that may be necessary or useful in such cases for the protection,
possession, control,inzaagement and operation of the Premises during the whole of any such period. To
the extent permitted by 1aw;.such receiver may extend or modify any then existing leases and make new
leases of the Premises or any part thereof, which extensions, modifications and new leases may provide
for terms to expire, or for opiions to lessees to extend or renew terms to expire, beyond the maturity date
of the Loan, it being understood ard zgreed that any such leases, and the options or other such provisions
to be contained therein, shall be bindirg tpon Borrower and all persons whose interests in the Premises
are subject to the lien hereof, and upop-the purchaser or purchasers at any such foreclosure sale,
notwithstanding any redemption from sale, discharge of indebtedness, satisfaction of foreclosure decree
or issuance of certificate of sale or deed to any rarchaser or at any time thereafter.

333 The court may, from time to-time, authorize said receiver to apply the net
amounts remaining in his hands, after deducting reasouable compensation for the receiver and his
counsel as allowed by the court, in payment (in whole or iz past) of any or all of the Secured Obligations,
including without limitation the following, in such order of application as Lender may, in its sole and
absolute discretion, elect: (a) amounts due upon the Note, (b)zinounts due upon any decree entered in
any suit foreclosing this Mortgage, (c) costs and expenses of 'oreclosure and litigation upon the
Premises, (d) insurance premiums, repairs, Impositions, water charges zi-interest, penalties and costs, in
connection with the Premises, (€) 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 and () all moneys advanced
by Lender to cure or attempt to cure any default by Borrower in the performance of any obligation or
condition contained in any of the other Loan Documents or this Mortgage or othcrwise, to protect the
security hereof provided herein, or in any of the other Loan Documents, with interest un such advances at
the interest rate applicable after maturity under the Note. The excess of the proceeds of sal¢; if any, shall
then be paid to Borrowet, upon request.

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

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

3.4 Rernedies for Leases and Rents.

3.4.1 '_if-any Event of Default shall occur, then, whether before or after institution of
legal proceedings to foreciose the lien of this Mortgage or before or after the sale thereunder, Lender
shall be entitled, in its discietion. to do all or any of the following:

(a) enter and take actuni possession of the Premises, the Rents, the Leases and other
Collateral relating thereto or any part thereof personally, or by its agents or attorneys, and exclude
Borrower therefrom;

(b) enter upon and take and maiutain-possession of ail of the documents, books, records,
papers and accounts of Borrower relating thereto;

(c) as attorney-in-fact or agent of Borrower; 0+ in its own name as mortgagee and under the
powers herein granted, hold, operate, manage and control s Premises, the Rents, the Leases and other
Collateral relating thereto and conduct the business, if any, therzeof (including entering into new leases of
the Premises, or any part thereof, under such terms and conditicns as Lender, in its sole and absolute
discretion, may elect) either personally or by its agents, contractors or aominees, with full power to use
such measures, legal or equitable, as in its discretion or in the discretion £11t3 SUCCESSOr's 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 forcible detainer and actions in
distress of rent);

(d) cancel or terminate any Lease or sublease for any cause or on any grov:id which would
entitle Borrower to cancel the same;

(1]
(e) elect to disaffirm any Lease or sublease made subsequent hereto or subordinated 1o the g
lien hereof; -
-]
(H make all necessary or proper repairs, decoration, renewals, replacements, alterations, g
additions, betterments and improvements to the Premises that, in its reasonable discretion, may seem N
appropriate;
() insure and reinsure the Collateral for all risks incidental to Lender's possession,

operation and management thereof; and
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(h) receive all such Rents and proceeds, and perform such other acts in connection with the
management and operation of the Collateral, as Lender in its sole discretion may deem necessary or
desirable.

342 Borrower hereby grants Lender full power and authority to exercise each and
every one of the rights, privileges and powers contained herein at any and all times after any Event of
Default without notice to Borrower or any other person. Lender, in the exercise of the rights and powers
conferred upon it hereby, shall have full power to use and apply the Rents to the payment of or on
account of the following, in such order as it may, in its sole and absolute discretion, determine: (a) to the
payment of the operating expenses of the Premises, including the cost of management and leasing thereof
(which shall include reasonable compensation to Lender and its agents or contractors, if management be
delegated to_ugents or contractors, and it shall also include lease commissions and other compensation
and expenses ot seeking and procuring tenants and entering into Leases), established claims for damages,
if any, and premiuras on insurance hereinabove authorized; (b) to the payment of Impositions, charges
and special assessmeats, the costs of all repairs, decorating, renewals, replacements, alterations,
additions, betterments a2 improvements of the Collateral, including the cost from time to time of
installing, replacing or repuiring the Collateral, and of placing the Collateral in such condition as will, in
the judgment of Lender, 1aake it readily rentable; (c)to the payment of any Secured Obligations; and
(d) to the payment of any other cost <t expense required or permitted hereunder.

343 The entering uncn and taking possession of the Premises, or any part thereof,
and the collection of any Rents and the-azplication thereof as aforesaid shall not cure or waive any
default theretofore or thereafter occurring o aZract any notice or default hereunder or invalidate any act
done pursuant to any such default or notice, an<, notwithstanding continuance in possession of the
Premises or any part thereof by Lender or a recerver..and the collection, receipt and application of the
Rents, Lender shall be entitled to exercise every right provided for in this Mortgage or by law or in
equity upon or after the occurrence of an Event of Defauii

3.44 Any of the actions referred to in this Section 3.4 may be taken by Lender
irrespective of and without regard to the adequacy of the security fcr the Secured Obligations.

35 Personal Property.

3.5.1 Whenever there exists an Event of Default hereunder, lender may exercise from
time to time any rights, powers and remedies available to it under applicable law ard as may be provided
in this Mortgage, the Note and the other Loan Documents. Borrower shall, promptly uj5on request by
Lender, assemble the Collateral and make it available to Lender at such place or placas, reasonably
convenient for both Lender and Borrower, as Lender shall designate. Any notification £T)intended
disposition required by law of any of the Collateral shall be deemed reasonably and properly given if
given at least ten (10) days before such disposition.

3.52  Without limiting the generality of the provisions of Section 3.5.1, whenever
there exists an Event of Default hereunder, Lender may, with respect to so much of the Collateral as 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: (a) notify any person obligated on the
Collateral to perform directly for Lender its obligations thereunder, (b) enforce collection of any of the
Collateral by suit or otherwise, and surrender, release or exchange all or any part thereof or compromise
or extend or renew for any period (whether or not longer than the original period) any obligations of any
nature of any party with respect thereto, (c) endorse any checks, drafts or other writings in the name of
Borrower to allow collection of the Collateral, (d) take control of any proceeds of the Collateral, () enter
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upon any premises where any of the Collateral may be located and take possession of and remove such
Collateral, (f) sell any or all of the Collateral, free of all rights and claims of Borrower therein and
thereto, at any public or private sale, and (g) bid for and purchase any or all of the Collateral at any such
sale. Any proceeds of any disposition by Lender of any of the Collateral may be applicd by Lender to the
payment of expenses in connection with the Collateral, including reasonable attorneys' fees and legal
expenses, and any balance of such proceeds shall be applied by Lender toward the payment of such of the
Secured Obligations and in such order of application as Lender may from time to time elect.

353 Lender may exercise from time to time any rights and remedies available to it
under the Uniform Commercial Code or other applicable law as in effect from time to time or otherwise
available to it under applicable law. Borrower hereby expressly waives presentment, demand, notice of
dishonor, protestiand notice of protest ‘1 connection with the Note and, to the fullest extent permitted by
applicable law, any and all other notices, demands, advertisements, hearings or process of law in
connection with the exercise by Lender of any of its rights and remedies hereunder, Borrower hereby
constitutes Lender itc-attorney-in-fact with full power of substitution to take possession of the Collateral
upon any Event of Default and, as Lender in its sole discretion deems necessary or proper, to execute and
deliver all instruments required by Lender to accomplish the disposition of the Collateral; this power of
attorney is a power coupled with an interest and is irrevocable while any of the Secured Obligations are

outstanding.

36  No Liability on Lender. Motwithstanding anything contained herein, Lender shall not be
obligated to perform or discharge, and does nct hereby undertake to perform or discharge, any obligation,
duty or liability of Borrower and Borrowerspall and does hereby agree to indemnify against and hold
Lender harmless of and from any and all liabi.ities; losses or damages which Lender may incur or pay
under or with respect to any of the Collateral or under or by reason of its exercise of rights hereunder and
any and all claims and demands whatsoever which raay be asserted against it by reason of any alleged
obligations or undertakings on its part to perform or dischargs any of the terms, covenants or agreements
contained in any of the Collateral or in any of the contracis; documents or instruments evidencing or
creating any of the Collateral, unless such liability, claim, cost-or demand is caused solely by Lender's
willful misconduct. Lender shall not have responsibility for the contr 51, care, management or repair of
the Premises or be responsible or liable for any negligence in the mapagzment, operation, upkeep, repair
or control of the Premises resulting in loss, injury or death to any tenats, lizensee, employee, stranger or
other person. No liability shall be enforced or asserted against Lender iits exercise of the powers
herein granted to it, and Borrower expressly waives and releases any such liakiiity. Should Lender incur
any such liability, loss or damage under any of the Leases or under or by reason he:eof, or in the defense
of any claims or demands, Borrower agrees to reimburse Lender immediately upos dezaand for the full
amount thereof, including costs, expenses and reasonable attorneys' fees.

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

38 Remedies Cumulative. No remedy or right of Lender hereunder or under the Note or any
of the other Loan Documents or otherwise, or available under applicable law, shall be exclusive of any
other right or remedy, but each such remedy or right shall be in addition to every other remedy or right
now or hereafter existing under any such document or under applicable law. No delay in the exercise of,
or omission to exercise, any remedy or right accruing on any Event of Default shall impair any such
remedy or right or be construed to be a waiver of any such Event of Default or an acquiescence therein,
nor shall it affect any subsequent Event of Default of the same or a different nature. Every such remedy
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or right may be exercised concurrently or independently, and when and as often as may be deemed
expedient by Lender. All obligations of Borrower, and all rights, powers and remedies of Lender,
expressed herein shall be in addition to, and not in limitation of, those provided by law or in the Note or
any other Loan Documents or any other written agreement or instrument relating to any of the Secured
Obligations or any security therefor,

39 Compliance with the [llinois Mortgage Foreclosure Law.

39.1 In the event that any provision of this Mortgage shall be inconsistent with any
provisions of the Mortgage Foreclosure Act, the provision of the Mortgage Foreclosure Act shall take
precedence over the provisions of this Mortgage, but shall not invalidate or render unenforceable any
other provisicn of this Mortgage that can be construed in a manner consistent with the Mortgage

Foreclosure Act

3.0 Borrower and Lender shall have the benefit of all of the provisions of the
Mortgage Foreclosure Act;-including all amendments thereto which may become effective from time to
time after the date hereo”. 'In the event any provision of the Mortgage Foreclosure Act which is
specifically referred to hercin may be repealed, Lender shall have the benefit of such provision as most
recently existing prior to such repeal,as though the same were incorporated herein by express reference.

upon default of Borrower which are mere tmited than the rights that would otherwise be vested in
Lender under the Mortgage Foreclosure Actiin<he absence of said provision, Lender shall be vested with
the rights granted in the Mortgage Foreclosure Act 2o the full extent permitted by law.

3.9.3 If any provisien of this Mortgage shall grant to Lender any rights or remedies

4 GENTFRAL

4.1 Permitted Acts. Borrower agrees that, without affecting or diminishing in any way the
liability of Borrower or any other person (except any person e¥piessly released in writing by Lender) for
the payment or performance of any of the Secured Obligations or for he performance of any obligation
contained herein or affecting the lien hereof upon the Collateral or arv-part thereof, Lender may at any
time and from time to time, without notice to or the consent of any persor release any person liable for
the payment or performance of any of the Secured Obligations; extend theUime for, or agree to alter the
terms of payment of, any indebtedness under the Note or any of the Securzd, Obligations; modify or
waive any obligation; subordinate, modify or otherwise deal with the lien hercof; accept additional
security of any kind; release any Collateral or other property securing any oi-all of the Secured
Obligations; make releases of any portion of the Premises; consent to the making of zav/map or plat of
the Premises; consent to the creation of a condominium regime on all or any part of the 2rerises or the
submission of all or any part of the Premises to the provisions of any condominium act or-any similar
provisions of law of the state where the Premises are located, or to the creation of any casements on the
Premises or of any covenants restricting the use or occupancy thereof; or exercise or refrain from
exercising, or waive, any right Lender may have hereunder or under any of the other Loan Documents.

4.2 Legal Expenses. Borrower agrees to indemnify Lender, and hold Lender harmless, from
and against all loss, damage and expense, including (without limitation) reasonable attorneys' fees,
incurred in connection with any suit or proceeding in or to which Lender may pay or incur in connection
with any suit or proceeding in or to which Lender may be made or become a party, which suit or
proceeding does or may affect all or any portion of the Collateral or the value, use or operation thereof or
this Mortgage or the validity, enforceability, lien or priority hereof or of any of the Secured Obligations.
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4.3 Loan Documents. Borrower covenants that it will timely and fully perform and satisfy
all the terms, covenants and conditions of any and all Loan Documents under which it is obligated.

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

4.5 Notices. Any and all notices given in connection with this Mortgage shall be deemed
adequately giver only if in writing and addressed to the party for whom such notices are intended at the
address set forth bilaw. All notices shall be sent by personal delivery, Federal Express or other
overnight messenger-seivice, first class registered or certified mail, postage prepaid, return receipt
requested or by other tagnis at least as fast and reliable as first class mail. A written notice shall be
deemed to have been giver 't the recipient party on the carlier of (a) the date it shall be delivered to the
address required by this Mortgags; (b) the date delivery shall have been refused at the address required
by this Mortgage; or (c) with respeetto notices sent by mail, the date as of which the postal service shall
have indicated such notice to be undziverable at the address required by this Mortgage. Any and all
notices referred to in this Mortgage, oi-which either party desires to give to the other, shall be addressed
as follows:

If to Borrower: ASI
2619 Wesc Armitage Avenue

Chicago, Illinois 50647
Attn:  Marta Cerds; President

with a copy to: Vedder, Price, Kautman & Kammholz
222 North La Salle Stree:
Chicago, [llinois 60601-1005
Attn: Lawrence L. Summers, =94

If to Lender: Cole Taylor Bank
111 West Washington Street
Chicago, Illinois 60602
Attn:  John Dvorak,
Corporate Banking Officer

with a copy to: Sachnoff & Weaver, Ltd.
30 South Wacker Drive, Suite 2900
Chicago, Iilinois 60606
Attn:  Michael S. Mandell, Esq.

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

46  Successors, Borrower; Gender. All provisions hereof shall inure to and bind the parties
and their respective successors, vendees and assigns. The word "Borrower” shall include all persons
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claiming under or through Borrower and all persons liable for the payment or performance of any of the
Secured Obligations 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.

4.7 Care by Lender. Lender shall be deemed to have exercised reasonable care in the
custody and preservation of any of the Collateral in its possession if it takes such action for that purpose
as Borrower requests in writing, but failure of Lender 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 Lender 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 Borrower, shall be deemed a failure to
exercise reassnzble care in the custody or preservation of such Collateral.

4.8 Apnlication of Payments. Any and all payments which may be received by or tendered
to Lender made by Rorrower or any other person (including, without limitation, any other Loan Party
now or hereafter exiscing}-at any time or from time to time and which relate in any way to the sums
advanced under the Note er siny other Secured Obligation, shall be applied in accordance with the terms
of the Note, absent an expicss provision in this Mortgage to the contrary.

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

410 Release of Mortgage. If Borrower, its successors or assigns, shall (a) timely pay all
payments of principal, interest, penalties, fees and all other amoints due and owing according to the
terms of the Note, this Mortgage and the other Loan Documents; (%} pay all sums (i) advanced in
protecting the lien of this Mortgage, (ii) in payment of Impositions, {iii; in payment of insurance
premiums covering improvements thereon, (iv) in payment of principal and |nterest on prior liens, (v) in
payment of expenses and attorney's fees herein provided for, and (vi) in payient of all sums advanced
for any other purpose authorized herein; and (c) keep and perform all of the covenan's and agreements
contained in the Note, herein and all other Loan Documents, then Lender shall (notwsthstanding any
covenants or agreements in the Environmental Indemnity Agreement or any other Loan/1>acument that
survives payment of all principal and interest, release this Mortgage.

4.11 No Obligation on Lender. This Mortgage is intended only as security for the Secured
Obligations. Anything herein to the contrary notwithstanding, (a) Borrower shall be and remain liable
hereunder and with respect to the Collateral to perform all of the obligations assumed by it hereunder, (b)
Lender shall have no obligation or liability under or with respect to the Collateral by reason of or arising
out of this Mortgage, and (c) Lender shall not be required or obligated in any manner to perform or fulfill
any of the obligations of Borrower hereunder, pursuant to or with respect to any of the Collateral.
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4.12 No Waiver; Writing. No delay on the part of Lender in the exercise of any right or
remedy shall operate as a waiver thereof, and no single or partial exercise by Lender of any right or
remedy shall preclude other or further exercise thereof or the exercise of any other right or remedy. The
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granting or withholding of consent by Lender to any transaction as required by the terms hereof shall not
be deemed a waiver of the right to require consent to future or successive transactions.

4.13  Severability, When possible, each provision of this Mortgage shall be interpreted in such
manner as to be effective and valid under all applicable laws and regulations. If, however, any provision
of this Mortgage shall be prohibited by or invalid under any such law or regulation in any jurisdiction, it
shall, as to such jurisdiction, be deemed modified to conform to the minimum requirements of such law
or regulation, or, if for any reason it is not deemed so modified, it shall be ineffective and invalid only to
the extent of such prohibition or invalidity without affecting the remaining provisions of this Mortgage.

414  Jurisdiction.

4141 BORROWER HEREBY (a) TO THE EXTENT PERMITTED BY
APPLICABLE LAY -IRREVOCABLY SUBMITS TO THE JURISDICTION OF ANY STATE OR
FEDERAL COURT LOCATED IN CHICAGO, ILLINOIS, OVER ANY ACTION OR PROCEEDING
TO ENFORCE OR DEFEMND ANY MATTER ARISING FROM OR RELATED TO THIS MORTGAGE
OR THE OTHER LOAM DOCUMENTS; (b) IRREVOCABLY WAIVES, TO THE FULLEST
EXTENT BORROWER MAY FEFECTIVELY DO SO, THE DEFENSE OF AN INCONVENIENT
FORUM TO THE MAINTENANMCZ OF ANY SUCH ACTION OR PROCEEDING IN ANY SUCH
COURT; (c) AGREES THAT, TO Thk EXTENT PERMITTED BY APPLICABLE LAW, A FINAL
JUDGMENT IN ANY SUCH ACTION-OR PROCEEDING IN ANY SUCH COURT SHALL BE
CONCLUSIVE AND MAY BE ENFOKCED IN ANY OTHER JURISDICTION BY SUIT ON THE
JUDGMENT OR IN ANY OTHER MANNTE. PROVIDED BY LAW,; AND (d) TO THE EXTENT
PERMITTED BY APPLICABLE LAW, AGREES NOT TO INSTITUTE ANY LEGAL ACTION OR
PROCEEDING AGAINST LENDER OR ANY OF LENDER'S DIRECTORS, OFFICERS,
EMPLOYEES, AGENTS OR PROPERTY, CONCERMING ANY MATTER ARISING OUT OF OR
RELATING TO THIS MORTGAGE OR THE OTHEX LOAN DOCUMENTS IN ANY COURT
OTHER THAN ONE LOCATED IN CHICAGO, ILLINOIS:

4.142 NOTHING IN THIS SECTION SHALL/ AFFECT OR IMPAIR LENDER'S
RIGHT TO SERVE LEGAL PROCESS IN ANY MANNER PERMPITED BY LAW OR LENDER'S
RIGHT TO BRING ANY ACTION OR PROCEEDING AGAINST BORROWER OR BORROWER'S
PROPERTY IN THE COURTS OF ANY OTHER JURISDICTION.

4143 BORROWER AGREES THAT LENDER SHALL HAVE THE RIGHT, AT
LENDER'S OPTION, TO PROCEED AGAINST BORROWER OR ITS PROPERTY F¥ A COURT IN
ANY LOCATION, INCLUDING ANY ACTION TO ENABLE LENDER TO REAZIZE ON SUCH
PROPERTY, OR TO ENFORCE A JUDGMENT OR OTHER COURT ORDER ENTERED ™N FAVOR
OF LENDER. BORROWER AGREES THAT IT SHALL NOT ASSERT ANY PEKMISSIVE
COUNTERCLAIMS IN ANY PROCEEDING BROUGHT IN ACCORDANCE WITH THIS
PROVISION BY LENDER TO REALIZE ON SUCH PROPERTY, OR'TO ENFORCE A JUDGMENT
OR OTHER COURT ORDER IN FAVOR OF LENDER. BORROWER WAIVES ANY OBJECTION
THAT IT MAY HAVE TO THE LOCATION OF THE COURT IN WHICH LENDER HAS
COMMENCED A PROCEEDING DESCRIBED IN THIS SECTION.

415 Waiver. Borrower, on behalf of itself and all persons now or hereafter interested in the
Premises or the Collateral, to the fullest extent permitted by applicable law hereby waives all rights under
all appraisement, homestead, moratorium, valuation, exemption, stay, extension, and redemption statutes
(including but no limited to any rights granted pursuant to 135 ICLS 5/12 122 et seq.), laws or equities
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now or hereafter existing, and hereby further waives the pleading of any statute of limitations as a
defense to any and all Secured Obligations secured by this Mortgage, and Borrower agrees that no
defense, claim or right based on any thereof will be asserted, or may be enforced, in any action enforcing
or relating to this Mortgage or any of this Collateral. Without limiting the generality of the preceding
sentence, Borrower, on its own behalf and on behalf of each and every person acquiring any interest in 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 or under any power
contained herein or under any sale pursuant to any statute, order, decree or judgment of any court.
Borrower, for itself and for all persons hereafter claiming through or 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 secrrity for any of the Secured Obligations marshaled upon any foreclosure of this Mortgage
or of any other sccurity for any of said indebtedness,

4.16 No Merger It being the desire and intention of the parties hereto that this Mortgage and
the lien hereof do not merge in fee simple title to the Premises, it is hereby understood and agreed that
should Lender acquire an-additional or other interests in or to the Premises or the ownership thereof,
then, unless a contrary intent is'munifested by Lender as evidenced by an express statement to that effect
in an appropriate document duly recocded, 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 stranger to the fee
simple title.

4.17 Disclaimer by Lender.

(a) This Mortgage is made for the sole-bznefit of Borrower and Lender (and Lenders'
successors and assigns), and no other person or persons sliali-have any benefits, rights or remedies under
or by reason of this Mortgage, or by reason of any actions‘tzxen by Lender pursuant to this Mortgage.
Borrower is not and shall not be an agent of Lender for any pu:poses. Unless and until Lender expressly
assumes Borrower's obligations following an Event of Default, lencer siizll not be deemed to be in privity
of contract with any contractor or provider of services to the Premises; 2. in no event shall any payment
of funds directly to a contractor or subcontractor or provider of services Ly its<lf be deemed to create any
third-party beneficiary status or recognition of same by Lender. Except as expressly set forth in the Loan
Documents, Lender is not and shall not be an agent of Borrower for any purposes Lender, by making the
Loan or taking any action pursuant to any of the Loan Documents, shall not be deemed a partner or a
joint venture with Borrower or fiduciary of Borrower. The relationship between Lender-and Borrower
shall be that of creditor-debtor only. No term in this Mortgage or in the other Loan Dozrients and no
course of dealing between the parties shall be deemed to create any relationship of agency, paitiership or
joint venture or any fiduciary duty by Lender to any other party.

(b) By accepting or approving anything required to be observed, performed, fulfilled or
given to Lender pursuant to the Loan Documents, including any certificate, statement of profit and loss
or other financial statement, survey, appraisal, lease or insurance policy, Lender 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 acceptance or approval thereof shall not constitute a
warranty or representation to anyone with respect thereto by Lender.

4.18  Definitions Include Amendments. Definitions contained in this Mortgage which identify
documents, including the Loan Documents, shall be deemed to include all amendments and supplements
to such documents from the date hereof, and all future amendments and supplements thereto entered into
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from time to time to satisfy the requirements of this Mortgage or otherwise with the consent of Lender.
Reference to t his Mortgage contained in any of the foregoing documents shall be deemed to include all
amendments and supplements to this Mortgage.

419 Iilinois Credit Agreement Act. Borrower expressly agrees that for purposes of this
Mortgage and each and every other Loan Document: (a) this Mortgage and each and every other Loan
Document shall be a "credit agreement” under the Illinois Credit Agreements Act, 815 ILCS 160/1 et.
seq. (the "Act"); (b) the Act applies to this transaction including, but not limited to, the execution of this
Mortgage and each and every other Loan Document; and (c) any action on or in any way related to this
Mortgage and each and every other Loan Document shall be governed by the Act.

420" Time of Essence. Time is declared to be of the essence in this Mortgage, the Note, and
any Loan Docurients and of every part hereof and thereof.

421 WALNVER OF TRIAL BY JURY. BORROWER HEREBY KNOWINGLY,
VOLUNTARILY ANE FRTENTIONALLY WAIVES THE RIGHT TO A TRIAL BY JURY IN
RESPECT OF ANY LITTGATION BASED HEREON, ARISING OUT OF, UNDER OR IN
CONNECTION WITH THIS MERTGAGE, THE NOTE OR THE OTHER LOAN DOCUMENTS OR
ANY COURSE OF CONDUCT; £UURSE OF DEALINGS, STATEMENTS (WHETHER VERBAL
OR WRITTEN) OR ACTIONS CF FITHER PARTY. BORROWER HEREBY EXPRESSLY
ACKNOWLEDGES THAT THIS WAIVER IS A MATERIAL INDUCEMENT FOR LENDER TO
ACCEPT THIS MORTGAGE AND TG #AKE THE LOAN SECURED HEREBY AND BY THE
OTHER LOAN DOCUMENTS.

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

BORROWER:

By: i Vf -
J Marta Cerda, President

o Lo/

Rebecca Cruz, Executive Director
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STATE OF ILLINOIS )
}SS:
COUNTY OF COOK )

The Undersigned, a Notary Public within and for said County, in the State aforesaid, duly
commissioned and acting, do hereby certify that on this M day of June, 2002, personally appeared
before me Marta Cerda, the President of ASI, an Illinois not for profit corporation, to me personally well
known and known to be the person who signed the foregoing instrument, and who, being by me duly
sworn, stated and acknowledged that he signed and delivered the same on behalf of said limited liability

company with authority, as his and its free and voluntary act and deed for the uses and purposes therein
mentioned and set forth.

WITNESS piv hand and seal as such Notary Public the day and year in this certificate above
written.

Npfary Pyblic

My commission expires: 74 ':'//..< -5:’
//' /, 090000000000 0090000#004S
“OFFICIAL SEAL”
PHYLLIS C. SEITZ
Wotary Public, State of litinois
My Commission Expires 7/24 /05
SH000000000844000000040
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EXHIBIT A

Description of the Land

LOTS 6 AND 7 IN E. S. TALBOT'S RESUBDIVISION OF LOTS 3 TO 9 INCLUSIVE, IN BLOCK 1

IN YOUNG AND TALBOT'S SUBDIVISION OF LOTS 1, 2, 3, 8 AND 9 IN BLOCK | IN
SUBDIVISION OF THE WEST 1/2 OF THE SOUTH EAST 1/4 OF SECTION 36, TOWNSHIP 40

NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, [N COOK COUNTY,
ILLINOIS

Address:

2619 West Armitage Aveaue
Chicago, Illinois 60647

PIN: 13-36-402-049-0000
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EXHIBIT B

Permitted Exceptions

Taxes which are not yet due and owing,.
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