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CONSTRUCTION LOAN MORTGAGE AND SECURITY AGREEMENT

THIS CONSTRUCTION LOAN MORTGAGE AND SECURITY AGREEMENT
dated as of September 1, 2002, from GATEWAY CENTER OF PALATINE LLC, an lllinois
limited liability company (the “Mortaagor”), to LASALLE BANK NATIONAL ASSOCIATION, a
national banking association (the “Mortgagee”);

WITNESSETH:

WHEREAS, the Mortgagor has, concurrently herewith, executed and delivered to
the Mortgagee its Construction Loari Mortgage Note (the “Note”), bearing even date herewith,
payable to the order of the Mortgagee, the terms of which are described in Section 2.1 hereof;

and

\WH FREAS, the Note evidences a construction loan being made to the Mortgagor
by the Mortgage< pursuant to the Construction Loan Agreement of even date herewith (the
“ oan Agreement’) by 2iid between the Mortgagee and the Mortgagor for the real estate
described in Exhibit A atiazhed hereto; and

WHEREAS, thewaitgagor and “Groves LLC" (as defined in Article | hereof) have

also executed and delivered to the Wicrtgagee the “Village Letter of Credit Documents” (as
defined in Article | hereof) pursuantto.which the Mortgagee has issued the Village Letter of

Credit (as defined in Article | hereof); eris

WHEREAS, Groves [.LC is tie berrower under the “Residential Loan
Documents” (as defined in Article | hereof),

NOW, THEREFORE. FOR GOOD AN YALUABLE CONSIDERATION,
including the indebtedness hereby secured, the receipt.ard sufficiency of which are hereby
acknowledged, the Mortgagor hereby grants, bargains, selic- conveys and mortgages to the
Mortgagee and its successors and assigns forever, under anc subject to the terms and
conditions hereinafter set forth, all of the Mortgagor’s right, title ard interest in and to the real
property located in the Village of Palatine, County of Cook, State afltinois, described in Exhibit
A attached hereto and by this reference incorporated herein, inciuding 2! improvements now
and hereafter located thereon;

TOGETHER WITH all right, title and interest of the Mortgagor, now owned or
hereafter acquired, in and to the following:

(a) All rents, issues, profits, royalties and income with respect to the sai. real
estate and improvements and other benefits derived therefrom, subject to the right, power and
authority given to the Mortgagor to collect and apply same; and

(b) All leases or subleases covering the said real estate and improvements or
any portion thereof now or hereafter existing or entered into, including, but not limited to, the
Leases (as defined in Article | hereof), including, without limitation, all cash or security deposits,
advance rentals, and deposits or payments of similar nature, and any and all guarantees of the
lessee’s obligations under any of such leases and subleases; and

(c) All privileges, reservations, allowances, hereditaments and appurtenances
belonging or pertaining to the said real estate and improvements and all rights and estates in
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reversion or remainder and all other interests, estates or other claims, both in law and in equity,
which the Mortgagor now has or may hereafter acquire in the said real estate and
improvements; and

(d) All easements, rights-of-way and rights used in connection with the said real
estate and improvements or as a means of ingress and egress thereto, and all tenements,
hereditaments and appurtenances thereof and thereto, and ail water rights and shares of stock

evidencing the same; and

(e) Any land lying within the right-of-way of any street, open or proposed,
adjoining the said real estate and improvements, and any and all sidewalks, alleys and strips
and gores of land adjacent to or Lsed in connection with the said real estate and improvements;

and

(fy-Ary and all buildings and improvements now or hereafter erected on the said
real estate, including, fiut not limited 1o, alt the fixtures, attachments, appliances, equipment,
machinery, and other articies attached to said buildings and improvements; and

(@) All materials intended for construction, reconstruction, alteration and repairs
of the said real estate and impravments, all of which materials shall be deemed to be included
within the said real estate and imprrvements immediately upon the delivery thereof to the said

real estate; and

(n) Al fixtures attached to-or 4ontained in and used in connection with the said
real estate and improvements, incluciing, but not imited to, all machinery, motors, glevators,
fittings, radiators, awnings, shades, screens, and all plumbing, heating, lighting, ventilating,
refrigerating, incinerating, air-conditioning and spiinkler equipment and fixtures and
appurtenances thereto: and all items of furniture, furnisnings, equipment and personat property
used or useful in the operation of the said real estate anz i-qprovements; and all renewals,
substitutions and replacements for any or all of the foregoins; and all proceeds therefrom,’
whether or not the same are or shall be attached to the said real pstate and improvements in
any manner; it being mutually agreed, intended and declared that-all the aforesaid property
placed by the Mortgagor on and in the said real estate and improv ements shall, so far as
permitted by law, pe deemed to form a part and parcel of the real esta’2 and for the purpose of
this Mortgage to be real estate and covered by this Mortgage; and as to anv of the aforesaid
property which does not so form a part and parcel of the real estate or does nst constitute a
“ixture” (as such term is defined in the “Code” (as defined in Article 1 hereof), this Mortgage is
intended to be a security agreement under the Code for the purpose of creating n=eby a
security interest in such property, which the Mortgagor hereby grants to the Mortgage= as

secured party; and

(i) All the estate, interest, right, titte or other claim or demand, including claims or
demands with respect to any proceeds of insurance related thereto, which the Mortgagor now
has or may hereafter acquire in the said real estate and improvements or personal property and
any and all awards made for the taking by eminent domain, or by any proceeding or purchase in
lieu thereof, of the whole or any part of the said real estate and improvements or personal
property, including without limitatior: any awards resulting from a change of grade of streets and
awards for severance damages; and
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() All right, title and interest of the Mortgagor in, to and under the
Redevelopment Documents (as defined in Article | hereof), and all amounts payable under the
Redevelopment Documents; and

(k) All proceeds of all of the foregoing;

the said real estate and improvements and the property and interests described in (a) through
(k) above being collectively referred to herein as the “Premises:” and as to any portion of the
Premises constituting property subject to the Code, this Mortgage is intended to be a security
agreement under the Code for the purpose of creating hereby a security interest in such portion
of the Premises, which the Mortgagor hereby grants to the Mortgagee as secured party.

TO HAVE AND TO HOLD the same unto the Mortgagee and its successors and
assigns forever, for the purposes and uses herein set forth,

FO% THE PURPOSE OF SECURING the following (but not exceeding
$60,000,000 in the agarenate):

(@) Paymeriof the indebtedness evidenced by the Note, and including the
principal thereof and iriterest thereon and any and all modifications, extensions and
renewals thereof, and performiance of all obligations of the Mortgagor under the Note;
and

(b) Payment of all amaunietie under the Village Letter of Credit Documents
and performance of all obligations of the Martgagor and Groves LLC under the Village
Letter of Credit Documents; and

(¢} Payment of all indebtedness of Gioves LLC from time to time outstanding
under the Residential Loan Documents, and inciuaing the principal thereof and interest
thereon and any and all modifications, extensions ar.-enewals thereof, and
performance of all obligations of Groves LLC under the iResidential Loan Documents:

and

(d) Performance and observance by the Mortgagor of 3! o¢ the terms, covenants
and provisions of this Mortgage; and

(e) Performance and observance by the parties thereto of all o1 thz ferms,
covenants and provisions of the other Loan Documents (as defined in Artic'z * hereof);
and

(f) Payment of all sums advanced by the Mortgagee to perform any of the terms,
covenants and provisions of this Mortgage or any of the other Loan Documents (as
defined in Article | hereof), or otherwise advanced by the Mortgagee pursuant to the
provisions hereof or any of such other documents to protect the property hereby
mortgaged and pledged; and

(9) Performance and observance of all of the terms, covenants and provisions of
any other instrument given to evidence or further secure the payment and performance
of any indebtedness hereby secured or any obligation secured hereby: and
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(h) Payment of any future or further advances which may be made by the
Mortgagee at its sole option to and for the benefit of the Mortgagor, or its successors,
assigns and legal representatives.

PROVIDED, HOWEVER, that if the Mortgagor shall pay the principal and all
interest as provided in the Note, and if all obligations of the Mortgagor and Groves LLC under
the Village Letter of Credit Documents shall be paid and performed, and if the Village Letter of
Credit is outstanding, it is retumed t3 the Mortgagee for cancellation, and if Groves LLC shall
pay all indebtedness from time to tire outstanding under the Residential Loan Documents, and
if the Mortgagor and Groves LLC shall pay all other sums herein provided for, or secured
hereby, and the Mortgagor shall well and truly keep and perform all of the covenants herein
contained, then this Mortgage shall be released at the cost of the Mortgagor, otherwise to
remain.in fu" yorce and effect.

TUPROTECT THE SECURITY OF THIS CONSTRUCTION LOAN MORTGAGE
AND SECURITY AGREEMENT, THZ MORTGAGOR HEREBY COVENANTS AND AGREES
AS FOLLOWS:

ARTICLE |
DEFINITIONS

Section 1.1. Definitions - The terms defined in this Section (except as otherwise
expressly provided or unless the context cirarwise requires) for all purposes of this Mortgage
shall have the respective meanings specified in *ais Section,

‘Assignment of Plans, Permits and Cuntracts” means the Assignment of Plans,
Permits and Contracts dated as of September 1, 2002, from the Mortgagor to the Mortgagee.

“Assignment of Rents” means the Constructism Loan Assignment of Rents and
Leases dated as of September 1, 2002, from the Mortgagor to ‘ne Mortgagee.

“Building A” means a four-story office/retail building 0 centain approximately
87,496 square feet of office space and approximately 14,590 square fe<i of retail space, to be
constructed on Parcel A,

“Building B” means a two-story retail building to contain approximatsiv. 18,000
square feet, to be constructed on Par:el B,

“Building” or “Buildings” means one or both of Building A and Building B.

: ‘Code” means the Uniform Commercial Code of the State of Illinois as from time
to time in effect.

“Default” means, when used in reference to this Mortgage or any other
document, or in reference to any provision of or obligation under this Mortgage or any other
document, the occurrence of an event or the existence of a condition which, with the passage of
time or the giving of notice, or both, would constitute an Event of Default under this Mortgage or
such other document, as the case may be,
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“Environmental Law” means the Comprehensive Environmental Response,
Compensation, and Liability Act, any so-called “Superfund” or “Superlien” law, and any other
federal, state or local statute, law, ordinance, code, rule, reguiation, order or decree regulating,
relating to, or imposing liability or standards of conduct conceming any Hazardous Material, in
each case as now or hereafter in force and effect.

“Event of Default” means --

(i)  when used in reference to this Mortgage, an Event of Default specified in
Section 4.1 hereof; and

(i)  when used in reference to any other document, a defauit or event of default
unde; such document that has continued after the giving of any applicable notice and the
expiraucn of any applicable grace or cure periods.

“Groves LLC" means Groves of Palatine LLC, an lilinois limited liability company.
“Guaranto:” means Laurance H. Freed.

“Guaranty” means the Construction Loan Guaranty of Payment and Performance
datéd as of September 1, 2002, fror-the Guarantor to the Mortgagee.

“Hazardous Material” n'exns any hazardous substance or any pollutant or
contaminant defined as such in, or for purcoses of, any federal, state or local statute, law,
ordinance, code, rule, regulation, order or decre=, in each case as now or hereafter in force and
effect, asbestos or any substance or compound containing asbestos; polychlorinated biphenyls
or any substance or compound contzining any polychlorinated biphenyl; petroleum and
petroleum products; pesticides; and any other hazardeas. toxic or dangerous waste, substance

or materiai.

“Impositions” means impositions as defined in Saction 2.6(a) hereof.
“‘Improvements” means the Buildings and related sit= imnrovements.

“Indemnity Agreement” means the Construction Loan Inaen ity Agreement
dated as of September 1, 2002, from the Mortgagor and the Guarantor to tihe Micrtgagee.

“JJF LLC" means Joseph Freed and Associates LLC, an lllinois lirited Tiability
company.

“Leases” means the lease or leases described in Exhibit B attached hereto.

“L.oan” means the loan to be made by the Mortgagee to the Mortgagor in
accordance with the terms and conditions of the Loan Agreement, consisting of Portion A and

Portion B.

‘Loan Agreement” means the Construction Loan Agreement dated as of
September 1, 2002, by and between the Mortgagor and the Mortgagee.

“Loan Documents” means the Loan Agreement, the Village Letter of Credit
Documents, the Note, this Mortgage, the Assignment of Rents, the Assignment of Plans,
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Permits and Contracts, the Security Agreement, the Indemnity Agreement, the Guaranty, the
Tri-Party Agreement, the Village Lettzr of Credit Documents, and all other documents and
instruments at any time evidencing and securing the indebtedness secured by this Mortgage,
including, without limitation, the Residential Loan Documents.

“Mortgage” means this Construction Loan Mortgage and Security Agreement
dated as of September 1, 2002, from the Mortgagor to the Mortgagee.

“Mortgagee” means LaSalle Bank National Association, a national banking
association.

“Mortgagor” means Gateway Center of Palatine LLC, an lllinois limited liability
company.

“}ota" means the Construction Loan Mortgage Note of the Mortgagor dated
September 1, 200, 1 the principal amount of $14,300,000 made payable to the order of the
Mortgagee, issued uriderthe Loan Agreement to evidence the Loan.

“Parcel A"nieans Parcel A of the Premises described in Exhibit A attached
hereto.

“Parcel B” means Parcel B of the Premises described in Exhibit A attached
hereto.

“Permitted Encumbrances” maans-Permitted Encumbrances as defined in the
Loan Agreement.

“Premises” means the real estate des=riliad in Exhibit A attached hereto,
consisting of Parcel A and Parcel B, and all improvements ow and hereafter located thereon,
and all other property, rights and interests described in the foragoing granting clauses of this
Mortgage.

“Portion A” means the $11,800,000 portion of the Luar made for, among other
things, the construction of Building A.

“Portion B" means the $2,500,000 portion of the Loan made for,-among other
things, the construction of Building B.

“Redevelopment Agreement” means the Redevelopment Agreemeni ua'ed as of
May 15, 2001, by and between the Village and JJF LLC, recorded in the Office of the Recorder
of Deeds of Cook County, llinois, on September 15, 2001, as Document No. 0010547145, as
assigned in part by JJF LLC to the Mortgagor by the Redevelopment Agreement Assignment,
and as amended by the letter agreement dated October 22, 2001, among the Village, JJF LLC,

Groves LLC and the Mortgagor.

“Redevelopment Agrezment Assignment” means the Assignment of Rights under
Redevelopment Agreement dated as of October 1, 2001, from JJF LLC to the Mortgagor,
recorded in the Office of the Recorder of Deeds of Cook County, lllinois, on October 30, 2001,
as Document No. 0011012358.
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“‘Redevelopment Documents” means (i) the Redevelopment Agreement, (ii) the
Redevelopment Agreement Assignment, (iii) the License Agreement and the OEA (each as
defined in the Redevelopment Agreement), and (iv) any and all other documents relating to the
acquisition of the Premises and the Residential Loan Premises and the development of the
Improvements and the Residential Loan Improvements which are binding on the Mortgagor,
Groves LLC, the Premises or the Residential Loan Premises, whether by virtue of agreements
by JJF LLC, the Mortgagor or Groves LLC with the Village, or deed restrictions or other
recorded covenants, conditions and restrictions, or otherwise,

“Residential Loan" means the revolving construction loan in the amount of
$14,700,000 made by the'Moertgagee to Groves LLC in accordance with the terms and
conditions of the Residential Loan Documents.

“Residential Loan Agreement” means the Construction Loan Agreement dated as
of October 1, 2007, by and between Groves LLC and the Mortgagee.

“Resicential Loan Documents” means the “Loan Documents” as defined in the
Residential Loan Agreemerit, and all other documents and instruments at any time evidencing
and securing the Residental Loan.

“Residential Loan Imzravements” means the “Improvements” as defined in the
Residential Loan Agreement.

“Residential Loan Notz” mears the “Note” as defined in the Residential Loan
Agreement.

“Residential Loan Premises” meand the “Premises” as defined in the Residential
Loan Documents, and all improvements now and hereuttar focated thereon.

“Security Agreement” means the Security ~creement (Redevelopment
Documents) dated as of September *, 2002, from the Mortgagur to the Mortgagee.

“Tri-Party Agreement” means a Tri-Party Agreement etered into by the Village,
the Mortgagor and the Mortgagee, ard including the form of Assumpric::-ard Assignment
Agreement described in Section 23.2 of the Redevelopment Agreement.

“Village” means the Village of Palatine, lllinois, a home rule univ.of ezal
government located in Cook County, Hlinois.

“Village Letter of Credit’ means Irevocable Letter of Credit No. $535111 dated
October 26, 2001, issued by the Mortgagee in favor of the Village, as beneficiary, for the
account of the Mortgagor and Groves LLC, in the original face amount of $1,400,000, and
subsequently reduced by amendment to the face amount of $700,000, to secure the obligations
of the Mortgagor and Groves LLC under the Redevelopment Agreement.

“Village Letter of Credit Documents” means (i) the Master Letter of Credit
Agreement dated as of October 1, 2001, from the Mortgagor and Groves LLC to the Mortgagee,
and (i) the Application for Standby Letter of Credit executed by the Mortgagor and Groves LLC
in favor of the Mortgagee.
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COVENANTS AND AGREEMENTS OF MORTGAGOR

Section 2.1. Payment of Indebtedness. The Mortgagor covenants and agrees
that the principal of and interest on t1e indebtedness hereby secured evidenced by the Note, all
amounts payable under the Village L.etter of Credit Documents, the indebtedness hereby
secured from time to time outstanding under the Residential Loan Documents, all other sums
which may become due pursuant thereto or hereto, and all other indebtedness hereby secured
as described in the foregoing grantir g clauses of this Mortgage, including, but not limited to, all
charges, fees and all other sums to he paid by the Mortgagor or Groves LLC as provided in the
L.oan Documents and the Residential Loan Documents, will be paid when due, and that the
Mortgagor z:2a:Groves LLC will duly and punctually perform, observe and comply with all of the
terms, provisie:is and conditions her2in and in the other Loan Documents and Residential Loan
Documents proiced to be performed and observed by the Mortgagor and Groves LLC. All
amounts payable unJzr this Mortgace shall be paid by the Mortgagor without offset or other
reduction. The Note,wtich is hereby incorporated into this Mortgage by reference with the
same effect as if set fortt« iy full herein, is in the principal amount of $14,300,000 and bears
interest at a variable rate equa!-to the Mortgagee’s Prime Rate (as defined below) from time to
time in effect while the Note is-zw.Stending (the “Prime-Based Rate”). For such purposes, the
term “Prime Rate” shall mean the rute of interest per year announced from time to time by the
Mortgagee called its prime rate, which.rate at any time will not necessarily be the lowest rate
charged by the Mortgagee. Changes iii e rate of interest on the Loan and the Note resuiting
from a change in the Prime Rate shall take :ffect on the date of change in the Prime Rate set
forth in each announcement. The Mortgagee shiail not be obligated to give notice of any change
in the Prime Rate. The Mortgagor shall have th= option from time to time, in the manner and on
the terms provided in the Loan Agreement, to have-ire interest rate on the entire principal
balance of Portion A and/or Portion B of the Loan and tve Note which would otherwise bear
interest at the Prime-Based Rate, or any portion of such vipaid principal balance of not less
than $100,000 or any integral multipl2 thereof, changed fr2i the Prime-Based Rate to a
variable rate equal to (i) with respect to any portion of Portion /A of the Loan and the Note, 2.5%;
and (i) with respect to any portion of Portion B of the Loan and the winte, 2.25%; per annum in
addition to a rate based on the rate at which dollar deposits are offered it immediately available
funds in the London Interbank Market to the Mortgagee for periods of 31), 60 or 90 days,
calculated as provided in the Loan Agreement (the “LIBOR-Based Rate"), rrovided, however,
that at any one time while the Loan and the Note are outstanding, the Mortgajor shall not be
entitled to have more than four separate portions of the principal of the Loan and i Note bear
interest at such a LIBOR-Based Rate. Interest is payable on the Loan and the Nute in. arrears
on the first day of each month commencing as provided in the Loan Agreement. All of (i@
unpaid principal of and accrued and unpaid interest on the Loan and the Note shall be due and
payable on September 1, 2005; provided, however, that amounts drawn on the Village Letter of
Credit shall be payable immediately ais provided in the Village Letter of Credit Documents,
which are hereby incorporated into this Mortgage by reference with the same effect as if set
forth in full herein.

Section 2.2. Escrow Deposits. If and to the extent that the reserve for taxes and
insurance premiums created under the Loan Agreement is insufficient for such purposes, if
requested by the Mortgagee, in order to provide moneys for the payment of the Impositions on
the Premises required.to be paid by the Mortgagor pursuant to Section 2.6 hereof and the
premiums on the insurance required to be carried by the Mortgagor pursuant to Section 2.4
hereof, the Mortigagor shall pay to the Mortgagee with each monthly payment on the Note such

-8-




UNOFFICIAL CORY,, 54977

amount as the Mortgagee shall estimate will be required to accumulate, by the date 30 days
prior to the due date of the next annual installment of such Impositions and insurance
premiums, through substantially equal monthly payments by the Mortgagor to the Mortgagee,
amounts sufficient 10 pay such next annual Impositions and insurance premiums. All such
payments shall be held by the Mortgagee in escrow, and the Mortgagee shall not be obligated
to pay interest thereon. Amounts held in such escrow shall be made available by the
Mortgagee to the Mortgagor for the payment of the Impositions and insurance premiums on the
Premises when due, or may be applied thereto by the Mortgagee if it in its sole discretion so
elects. The Mortgagee may at any time and from time to time waive the requirement for the
escrow deposits provided for in this Section. In the event of any such waiver, the Mortgagee
may thereafter in its sole discretion elect to require that the Mortgagor commence making such
escrow deposits by giving the Mortgagor not less than 10 days’ written notice of such election,
No such waiver shall impair the right of the Mortgagee thereafter to require that such escrow
deposits be made. The Mortgagor may use the reserve for taxes and insurance premiums
created under tlie Loan Agreement for such purposes in accordance with the terms and
conditions of the Lnzn Agreement. .

Section 2.3.' Completion, Maintenance, Repair, Alterations. The Mortgagor shall

()  Keep the Premiszsin good condition and repair:

(i) Notremove, demolish or substantially alter (except such alterations as may
be required by laws, ordinances crcavemmental regulations) any of the lmprovements
which are a part of the Premises;

(i)  Complete promptly and in a god and workmanlike manner the construction
of the Improvements as contemplated by the'Lu2n Agreement, or any other
improvements which may be constructed on or a* tha Premises;

(iv)  Promptly repair and restore any portion of tte Premises which may become
damaged or be destroyed so as to be of at least equal vaiize-and of substantially the
same character as prior to such damage or destruction;

(v)  Subject to Section 2.13(b) hereof, pay when due all clairas for labor
performed and materials furnished to and for the Premises:

(vi)  Comply with all lawss, ordinances, regulations, covenants, conditions and
restrictions now or hereafter affecting the Premises or any part thereof or requinng any
alterations or improvements;

(vii)  Not commit or perrnit any waste or deterioration of the Premises or any
portion thereof:

(vii)  Keep and maintain the Premises and abutting grounds, sidewalks, roads,
parking and landscape areas in good and neat order and repair and free of nuisance;

(ix)  Not commit, suffer or permit any act to be done in or upon the Premises in
violation of any law, ordinance or regulation:
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(x)  Notinitiate or accuiesce in any zoning change or reclassification of the
Premises; and

{xi)  Subject to Section 2.13(b) hereof, keep the Premises free and clear of all
liens and encumbrances of every sort except Pemitted Encumbrances.

Section 2.4. Required Insurance. The Mortgagor shall at all tmes provide,
maintain and keep in force the following policies of insurance:

(a) Insurance against loss or damage to the Premises by fire and any of the risks
covered by insurance of the type now known as “fire and extended coverage”, in an amount not
less than the full replacement cost thereof (exclusive of the cost of excavations, foundations and
footings belzw the lowest basement floor), and with not more than $10,000 deductible from the
loss payable foi-any casualty.

(bY Commercial general liability insurance, including coverage for elevators and
escalators, if any, on #ie-Premises and completed operatiens coverage for two years after any
construction or repair at t1¢ Premises has been completed, on an occurrence basis, against
claims for personal injury, including without limitation bodily injury, death or property damage
occurring on, in or about the Promitses and the adjoining streets, sidewalks and passageways,
such insurance to afford immediate ininimum protection to a limit of not less than $4,000,000 for
one person and $3,000,000 per occurrence for personal injury or death and $500,000 per
occurrence for damage to property.

(c) Workers compensation irsurzice in accordance with the requirements of
Illinois law.

(d) During the course of any constructior-ar repair at the Premises, builder's risk
insurance against all risks of physica. loss, on a completzd value basis, including coliapse and
transit coverage, with a deductible not to exceed $10,000, i nonreporting form, covering the
total value of work performed and equipment, supplies and ma'erizls furnished, and containing
the “permission to occupy upon completion of work” endorsement,

(e) Boiler and machinary insurance covering pressure vesszls, air tanks, boilers,
machinery, pressure piping, heating, air conditioning and elevator equipmait and escalator
equipment located on the Premises, and insurance against loss of occupancy or use arising
from any breakdown therein, all in suzh amounts as are satisfactory to the Moiigaysa.

(f) Business interruption, use and occupancy or rent loss insurance on.tra
Premises covering loss of the use of the Premises caused by the perils covered by the policies
described in (a) and (e) above, for a period of not less than one year, in such amount as the
Mortgagee may require.

(g) If all or any portion of any building located on the Premises is located in an
area that has been identified by the Director of the Federal Emergency Management Agency as
a special flood hazard area, flood insurance in an amount at least equal to the principal amount
of the Loan or to the maximum amount of coverage allowed for the particular type of property
under the National Flood Insurance Program, whichever is less.

(h) Such other insurance, and in such amounts, as may from time to time be
required by the Mortgagee against the same or other hazards.
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All palicies of insurance required by ferms of this Mortgage shall contain an endorsement or
agreement by the insurer that any loss shall be payable in accordance with the terms of such
policy notwithstanding any act or negligence of the Mortgagor or the Mortgagee which might
otherwise result in forfeiture of said insurance and the further agreement of the insurer waiving
all rights of set-off, counterclaim or daductions against the Mortgagor, and shall provide that the
amount payable for any loss shall not be reduced by reason of co-insurance.

The foilowing notice is provided pursuant to paragraph (3) of Section 180/10 of

Chapter 815 of the lllinois Compiled Statutes (1998). As used herein, “you" means the
Mortgagor and “we" means the Mortgagee: Unless you provide evidence of the insurance
coverage required by your agreement with us, we may purchase insurance at your expense to
_protect our interests in your collateral. This insurance may, but need not, protect your interests.
The coverage that we purchase may not pay any claim that you make or any claim that is made
against you in<connection with the ccllateral. You may later cancet any insurance purchased by
us, but only afteruraviding evidence that you have obtained insurance as required by our
agreement. If we purciiase insurance for the collateral, you will be responsible for the costs of
that insurance, including tha insurance premium, interest and any other charges we may impose
in connection with the placzment of the insurance, until the effective date of the canceilation or
expiration of the insurance. Trie costs of the insurance may be added to your total outstanding
balance or obligation. The cosisof the insurance may be more than the cost of insurance you
may be able to obtain on your own

Section 2.5. Delivery of Puiizies; Payment of Premiums. All policies of insurance
required by the terms of this Mortgage shal: 5@ issued by companies and in amounts in each
company satisfactory to the Mortgagee. All poficies of insurance shall be maintained for and
name the Mortgagor and the Mortgagee as insuradc, as their respective interests may appear,
and the policies required by paragraphs (a), (d), (€}, /) and (g) of Section 2.4 hereof shall have
attached thereta a mortgagee’s loss payable endorseinent for the benefit of the Mortgagee in
form satisfactory to the Mortgagee. The Mortgagor shaii farish the Mortgagee with the original
of all required policies of insurance or certificates satisfactery to.the Mortgagee. At least 30
days prior to the expiration of each such policy, the Mortgagor shall furnish the Mortgagee with
evidence satisfactory to the Mortgagze of the payment of the preriiam and the reissuance of a
policy continuing insurance in force as required by this Mortgage. Cadpolicy of insurance
required by this Mortgage shall contain a provision that such policy wiit ot be cancelled or
materially amended, including any reduction in the scope or limits of coverage, without at least
30 days’ prior written notice to the Mortgagee.

Section 2.6. Taxes and Impositions. (a) The Mortgagor shall pay-0 cause to be
paid, at least 10 days prior to delinquency, all real property taxes and assessments, general and
special, and all other taxes and assessments of any kind or nature whatsoever, including
without limitation any non-governmental levies or assessments such as maintenance charges,
owner association dues or charges cr fees, levies or charges resulting from covenants,
conditions and restrictions affecting the Premises, which are assessed or imposed upon the
Premises, or become due and payable, and which create, may create or appear to create a lien
upon the Premises, or any part thereof (all of which taxes, assessments and other governmental
charges and non-governmental charges of the above-described or like nature are hereinafter
referred to as “Impositions”); provided however, that if, by law, any such Impasition is payable,
or at the option of the taxpayer may be paid, in installments, the Mortgagor may pay the same
together with any accrued interest on the unpaid balance of such Imposition in instaliments as
the same become due and before any fine, penalty, interest or cost may be added thereto for
the nonpayment of any such installment and interest.
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(b) The Mortgagor shall funish to the Mortgagee within 30 days after the date
upon which any Imposition is due and payable by the Mortgagor, official receipts of the
appropriate taxing authority, or other proof satisfactory to the Mortgagee, evidencing the
payment thereof.

(c) The Mortgagor shall have the right before any delinquency occurs to contest
or object to the amount or validity of any Imposition by appropriate legal proceedings property
instituted and prosecuted in such manner as shall stay the collection of the contested
Impositions and prevent the sale or forfeiture of the Premises to collect the same; provided that
no such contest or abjection shail be deemed or construed in any way as relieving, modifying or
extending the Mortgagor's covenants to pay any such Imposition at the time and in the manner
provided in this Section unless the Mortgagor has given prior written notice to the Mortgagee of
the Mortgagor's intent to so contest or object to an Imposition, and unless, at the Mortgagee's
sole option, (i).(ne Mortgagor shall demonstrate to the Mortgagee’s satisfaction that legal
proceedings inctititad by the Mortgagor contesting or objecting to such impositions shall
conclusively operate t2 prevent the sale or forfeiture of the Premises, or any part thereof, to
satisfy such Impositicn rrior to final determination of such proceedings; and/or (i) the Mortgagor
shall furnish a good andsufficient bond or surety as requested by and satisfactory to the
Mortgagee, or a good and sufficient undertaking as may be required or permitted by law to
accomplish a stay of any such-s2ie or forfeiture of the Premises during the pendency of such
contest, adequate fully to pay all sucn contested Impositions and all interest and penalties upon
the adverse determination of such centest.

Section 2.7, Utilities. The ilartgagor shall pay or cause to be paid when due all
utility charges which are incurred by the Mortgagur or others for the benefit of or service to the
Premises or which may become a chiarge or lien.against the Premises for gas, electricity, water
or sewer services furnished to the Premises and al'0tier assessments or charges of a similar
nature, whether public or private, affecting the Premises or any portion thereof, whether or not
such assessments or charges are liens thereon.

Section 2.8. Actions by Mortgagee to Preserve Premises. Should the Mortgagor
fail to make any payment or to do any act as and in the manner p:cvided herein or in any of the
other Loan Documents, the Mortgagee in its own discretion, without cltigation so to do and
without releasing the Mortgagor from any obligation, may make or do {12 same in such manner
and to such extent as it may deem necessary to protect the security hereot, 'In connection
therewith, without limiting its general powers, the Mortgagee shall have and i heieby given the
right, but not the obligation, (i} to enter upon and take possession of the Premises; {ix to make
additions, alterations, repairs and improvements to the Premises which it may corisigar
necessary and proper to keep the Premises in good condition and repair; (jii) to appearand
participate in any action or proceeding affecting or which may affect the Premises, the security
hereof or the rights or powers of the Mortgagee; (iv) to pay any Impositions asserted against the
Premises and to do $o according to any bill, statement or estimate procured from the
appropriate office without inquiry into the accuracy of the bill, statement or estimate or into the
validity of any Imposition; (v) to pay, purchase, contest or compromise any encumbrance, claim,
charge, lien or debt which in the judgment of the Mortgagee may affect or appears to affect the
Premises or the security of this Mortgage or which may be prior or superior hereto; (vi) to
complete the construction of the Improvements and to take such actions in connection therewith
as are provided for in the Loan Agreement; and (vii) in exercising such powers, to pay
necessary expenses, including employment of and payment of compensation to counsel or
other necessary or desirable consultants, contractors, agents and other employees. The
Mortgagor irrevocably appoints the Mortgagee its true and lawful attorney in fact, at the
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Mortgagee’s election, to do and cause to be done all or any of the foregoing in the event the
Mortgagee shall be entitled to take any or all of the action provided for in this Section. The
Mortgagor shall immediately, upon demand therefor by the Mortgagee, pay all costs and
expenses incurred by the Mortgagee n connection with the exercise by the Mortgagee of the
foregoing rights, including without limitation, costs of evidence of title, court costs, appraisals,
surveys and attorneys fees, all of which shall constitute so much additional indebtedness
secured by this Mortgage immediatety due and payable, with interest thereon at a rate 3%
above the then prevailing interest rate: on the Note.

Section 2.9. Damage and Destruction, (a) The Mortgagor shall give the
Mortgagee prompt notice of any damage to or destruction of any portion or all of the Premises,
and the provisions contained in the following paragraphs of this Section shall apply in the event.

of any such damiage or destruction.

(bj-iri the case of loss covered by policies of insurance, the Mortgagee is hereby
authorized at its optior: either (i) to settle and adjust any claim under such policies without the
consent of the Mortgaget, &+ (ii) to allow the Mortgagor to agree with the insurance company or
companies on the amoun: ta-5e paid upon the loss: and in any case the Mortgagee shall, and is
hereby authorized to, collect arid receipt for any such insurance proceeds; and the reasonable
expenses incurred by the Mortgagee in the adjustment and collection of insurance proceeds
shall be so much additional indebte dness secured by this Mortgage, and shall be reimbursed to

the Mortgagee upon demand.

(c) In the event of any insurzi-damage to or destruction of the Premises or any
part thereof the proceeds of insurancs payable s @ result of such loss shall be applied upon the
indebtedness secured by this Mortgage or applied te the repair and restoration of the Premises,
as the Mortgagee in its sole discretion shall elect.

(d) In the event that the Mortgagee shall ¢lzct that proceeds of insurance are to
be applied to the repair and restoration of the Premises, the Mortaagor hereby covenants
promptly to repair and restore the same. In such event such ploceeds shall be made available,
from time to time, to pay or reimburse: the costs of such repair and restoration in the manner and
on the terms provided in the Loan Agreement for disbursements of coristruction loan proceeds.

(e) Notwithstanding any provision herein to the contrary and in particular Section
2.9(c) hereof, in the event of any such damage or destruction, the Mortgagee snzll make the
proceeds of insurance received as a result of such damage or destruction availzulz for the
repair and restoration of the Premises, subject to the following conditions: (i) that #1ece does not
then exist any Default or Event of Default under this Mortgage or any of the other Lcan
Documents; (ii) that all of the then existing leases of the Premises shall continue in full force and
effect; (iii) that the Mortgagee shall first be given satisfactory proof that the Premises have been
fully repaired and restored, or that by the expenditure of such money will be fully repaired and
restored, free and clear of ali liens, except the lien of this Mortgage; (iv) that in the event such
proceeds shall be insufficient to repair and restore the Premises, the Mortgagor shall deposit
promptly with the Mortgagee the amount of such deficiency; (v) that in the event the Mortgagor
shall fail within a reasonable time to repair and restore the Premises, then the Mortgagee, at its
option, may repair and restore the Premises for or on behalf of the Mortgagor and for such
purpose may do all necessary acts, including using said funds deposited by the Mortgagor as
aforesaid; (vi) that waiver of the right of subrogation shall be obtained from any insurer under
such policies of insurance who, at that time, claims that no liability exists as to the Mortgagor or
the then owner or the assured under such policies; (vii) such insurance proceeds shall be
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disbursed as provided in Section 2.8(d) hereof: and {viii) that the excess of said insurance
proceeds above the amount necessary to complete such repair and restoration shall be applied
as a credit upon any portion, as selected by the Mortgagee, of the indebtedness secured
hereby. In the event any of the said conditions are not or cannot be satisfied, then the alternate
disposition of such insurance proceeds as provided in Section 2.9(c) hereof shall become
applicable. Under no circumstances shall the Mortgagee become personally liable for the
fulfillment of the terms, covenants and conditions contained in any lease of the Premises nor
obligated to take any action to repair and restore the Premises.

Section 2.10. Eminent Domain. (a) Should the Premises or any part thereof or
interest therein be taken or damaged by reason of any public improvement or condemnation
proceeding, or.in any other manner, or should the Mortgagor receive any notice or other
information 1egarding any such proceeding, the Mortgagor shall give prompt written notice
thereof to the Niorigagee, and the provisions contained in the following paragraphs of this

Section shall appiy

(b) The Morigagee shall be entitled to all compensation, awards and other
payments or relief therefer, and shall be entitled at its option to commence, appear in and
prosecute in its own name any action or proceedings. The Mortgagee shall also be entitled to
make any compromise or settigipent in connection with such taking or damage. All proceeds of
compensation, awards, damages, rghis of action and proceeds awarded to the Mortgagor are
hereby assigned to the Mortgagee an7-the Mortgagor shall execute such further assignments

of such proceeds as the Mortgagee rnay ‘enquire.

(c) In the event that any portion Ji+he Premises are taken or damaged as
aforesaid, all such proceeds shali be applied upon the indebtedness secured by this Mortgage
or applied to the repair and restoration of the Premices, as the Mortgagee in its sole discretion

shall elect.

(d) In the event that the Mortgagee shall ele.c{that such proceeds are to be
applied to the repair and restoration of the Premises, the Mortgagor hereby covenants promptly
to repair and restore the same. In such event such proceeds sria!i ba made available, from time
to time, to pay or reimburse the costs of such repair and restoration i0the manner and on the
terms provided in the Loan Agreement for disbursements of constructiyiican proceeds.

Section 2.11. Inspection of Premises. The Mortgagee, or its 2gents,
representatives or workmen, are authorized to enter at any reasonable time upei4rin any part
of the Premises for the purpose of inspecting the same and for the purpose of performing any of
the acts it is autharized to perform under the terms of this Mortgage or any of the othiei Loan

Documents.

Section 2.12. Inspection of Books and Records. (a) The Mortgagor shall keep
and maintain full and correct records showing in detail the income and expenses of the
Premises and shall make such books and records and all supporting vouchers and data
available for examination by the Mortgagee and its agents at any time and from time to time on
request at the offices of the Mortgagee, or at such other location as may be mutually agreed

upon.

(b) The Mortgagor shall also furnish to the Mortgagée such other information
and data with respect to the Premise:s as may be requested by the Mortgagee.
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Section 2.13. Title, Liens and Conveyances. (a) The Mortgagor represents that
it holds good and marketable title to the Premises, subject only to the Permitted Encumbrances.

(b) Except for Permitted Encumbrances, the Mortgagor shall not create, suffer or
permit to be created or filed against tre Premises, or any part thereof or interest therein, any
mortgage lien or other lien, charge or encumbrance, either superior or inferior to the lien of this
Mortgage. The Mortgagor shall have the right to contest in good faith the validity of any such
lien, charge or encumbrance, provided that the Mortgagor shall first deposit with the Mortgagee
a bond, title insurance or other securily satisfactory to the Mortgagee in such amounts or form
as the Mortgagee shall require; provicied further that the Mortgagor shall thereafter diligently
proceed to cause such lien, encumbrance or charge to be removed and discharged. If the
Mortgagor shall fail to discharge or so contest any such lien, encumbrance or charge, then, in
addition to ariy cther right or remedy of the Mortgagee, the Mortgagee may, but shall not be
obligated to, discriarge the same, either by paying the amount claimed to be due, or by
procuring the discharae of such lien by depositing in court a bond for the amount claimed or
otherwise giving security, for such clain, orin such manner as is or may be prescribed by law
and any amounts expenced by the Mortgagee in so doing shall be so much additional
indebtedness secured by ¢his Mortgage. Except for Permitted Encumbrances and fiens,
charges and encumbrances being contested as provided above, in the event that the Mortgagor
shall suffer or permit any superis.cr junior lien, charge or encumbrance to be attached to the
Premises and shall fail to discharge saine as described above, the Mortgagee, at its option,
shall have the unqualified right to accalerate the maturity of the Note causing the full principal
balance and accrued interest on the Note i become immediately due and payable without
notice to the Mortgagor.

{c) In the event title to the Premizes is now or hereafter becomes vested in a
trustee, any prohibition or restriction contained herair upon the creation of any lien against the
Premises shall also be construed as a simifar prohibidzn-ar limitation against the creation of any
lien or security interest upon the beneficial interest undereuch trust.

(d)} In the event that th.e Mortgagor shall sell, treisfer, convey or assign the title
to ail or any portion of the Premises, whether by operation of law, »eluntarily, or otherwise, or
the Mortgagor shall contract to do any of the foregoing, the Mortgagee,at its option, shall have
the unqualified right to accelerate the maturity of the Note causing the fui-principal balance and
accrued interest on the Note to becorne immediately due and payable withott notice to the

Mortgagor.

(e) Any waiver by the Mortgagee of the provisions of this Section’s%a!l not be
deemed to be a waiver of the right of the Mortgagee to insist upon strict compliance with the
provisions of this Section in the future.

Section 2.14. Taxes Affecting Mortgage. (a) If at any time any federal, State or
municipal law shall require any docurnentary stamps or other tax hereon or on the Note, or shall
require payment of any tax upon the indebtedness secured hereby, then the said indebtedness
and the accrued interest thereon shail be and become due and payable at the election of the
Mortgagee upon 30 days’ notice to the Mortgagor; provided, however, that said election shall be
unavailing and this Mortgage and the Note shall be and remain in effect, if the Mortgagor
lawfully may pay for such stamps or such tax including interest and penalties thereon to or on
behalf of the Mortgagee and the Morigagor does in fact pay, when payable, for all such stamps
or such tax, as the case may be, including interest and penalties thereon.
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(b) in the event of the enactment after the date of this Mortgage of any law of the
State in which the Premises are located deducting from the value of the Premises for the
purpose of taxation any lien thereon, or imposing upon the Mortgagee the payment of the whole
or any part of the taxes or assessments or charges or liens herein required to be paid by the
Mortgagor, or changing in any way the laws relating to the taxation of mortgages or debts
secured by mortgages or the Mortgagee’s interest in the Premises, or the manner of collection
of taxes, so as to affect this Mortgage or the debt secured hereby or the holder hereof, then,
and in any such event, the Mortgagor, upon demand by the Mortgagee, shall pay such taxes or
assessments, or reimburse the Mortgagee therefor; provided, however, that if, in the opinion of
counsel for the Mortgagee, (i) it might be uniawful to require Mortgagor to make such payment
or (i) the making of such payment might result in the imposition of interest beyond the maximum
amount permitted by law, then, and in such event, the Mortgagee may elect, by notice in writing
given to the Wartgagor, to declare all of the indebtedness secured hereby to be due and
payable withir 25 days from the giving of such notice. Notwithstanding the foregoing, it is
understood and ariead that the Marigagor is not obligated to pay any portion of Mortgagee’s
federal or State incorne tax.

Section 2,15 Environmental Matters. (a) The Mortgagor hereby represents and
warrants to the Mortgagee th7i, except as disclosed in the environmental site assessment or
assessments referred to in the 1.0an Agreement, neither the Mortgagor nor any of its affiliates or
subsidiaries, nor, to the best of the Mortgagor's knowledge, any other person or entity, has ever
caused or permitted any Hazardous i 1aterial to be placed, held, located or disposed of on,
under or at the Premises or any part the/eof .and that none of the property described above has
ever been used by the Mortgagor or any ¢’ ‘is affiliates or subsidiaries, or, to the best of the
Mortgagor's knowledge, by any other person ¢r entity, as a treatment, storage or disposal site,
whether permanent or temporary, for any Hazardsus Material, and that there are no
underground storage tanks located on the Premiscs:

(b) Without limitation on any other provision hereof, the Mortgagor hereby
agrees to indemnify and hold the Mortgagee harmless fraii and against any and all losses,
fiabilities, damages, injuries, costs, expenses and claims of ally kind whatsoever, including,
without limitation, any losses, liabilites, damages, injuries, costs; expenses or claims asserted |
or arising under any Environmental Laws, paid, incurred, suffered bv orasserted against the |
Mortgagee as a direct or indirect result of any of the following, regardiess of whether or not |
caused by, or within the control of, the Mortgagor. (i) the presence of any iHazardous Material on
or under, or the escape, seepage, leakage, spillage, discharge, emission, discharging or release
of any Hazardous Material from the Premises or any part thereof, or (i) any lisiis’against the
Premises permitted or imposed by any Environmental Laws, or any actual or asseried liability or
obligations of the Mortgagor or any of its affiliates or subsidiaries under any Environmsntal
Laws, or (iii) any actual or asserted fiability or obligations of the Mortgagee or any of iic affiliates
or subsidiaries under any Environmantal Law relating to the Premises.

(c) The representations, warranties, covenants, indemnities and obligations
provided for in this Section 2.15 shall be continuing and shall survive the payment, performance,
satisfaction, discharge, cancellation, termination, release and foreclosure of this Mortgage;
provided, however, that such representations, warranties, covenants, indemnities and
obligations shall not apply with respect to Hazardous Materials which are first placed on the
Premises (i) on or after the date on which the Mortgagee or any other party obtains title to and
possession of the Premises pursuant to an exercise by the Mortgagee of its remedies under this
Mortgage or any of the other Loan Documents or as a result of a conveyance of title to the
Premises by the Mortgagor to the Mortgagee or such other party in lieu of such exercise of
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remedies, or (ii) during any period during which the Mortgagee holds a mortgage on the
Premises as security for a loan made to any person or party other than the Mortgagor or any
related or affiliated person or party.

Section 2.16. Estopoel Letters. The Mortgagor shall furnish from time to time
within 15 days after the Mortgagee’s request, a written statement, duly acknowledged, of the
amount due upon this Mortgage and whether any alleged offsets or defenses exist against the
indebtedness secured by this Mortgage.

ARTICLE I

LEASES; DECLARATION OF SUBORDINATION TO LEASES

Section 3.1. Leases. The Mortgagor agrees (i) that it will not enter into any
lease of the Przmises or any portion thereof without the prior written consent of the Mortgagee;
(i} that it will at 2!i ti'nes duly perform and observe all of the terms, provisions, conditions and
agreements on its pait tn be perforrned and observed under any and all leases of the Premises,
or any portion thereof, inciuding, but not limited to, the Leases, and shall not suffer or permit any
Default or Event of Defauii on the part of the lessor to exist thereunder; (iii) that it will not agree
or consent to, or suffer or permit.any termination, modification, amendment or assignment of, or
any sublease under, any lease of te.Premises or any portion thereof, including, but not limited
to, the Leases, without the prior wiitten consent of the Mortgagee; and (iv) except for security
deposits not to exceed one month’s rerirfar any one lessee, that it will not collect any rent for
more than one month in advance of the date same is due. Unless otherwise approved by the
Mortgagee, all leases of space in the Prem.ses chall be prepared on a lease form approved by
the Mortgagee. Nothing herein contained shali be deemed to obligate the Mortgagee to perform
or discharge any obligation, duty or liability of the lessor under any lease of the Premises, and
the Mortgagor shall and does hereby indemnify an¢ ho'd the Mortgagee harmless from any and
all liability, loss or damage which the Mortgagee may or might incur under any leases of the
Premises or by reason of the Assignment of Rents; and aryy-and all such liability, loss or
damage incurred by the Mortgagee, together with the costs a/id expenses, including reasonable
attorneys fees and expenses, incurred by the Mortgagee in the d<fense of any claims or
dermands therefor, whether successful or not, shall be so much adairional indebtedness secured
by this Mortgage, and the Mortgagor shall reimburse the Mortgagee t!izrefor on demand.

Section 3.2. Declaration of Subordination to Leases. At the cpuan of the
Mortgagee, this Mortgage shall become subject and subordinate, in whole orinpait (but not
with respect to priority of entitiemen to insurance proceeds or any award in coridzmination) to
any and all leases and subleases of all or any part of the Premises upon the execulion by the
Mortgagee and recording thereof, at any time hereafter, in the Office of the Recorder of Deeds
of the county wherein the Premises are situated, of a unilateral declaration to that effect.

ARTICLE IV

EVENTS OF DEFAULT AND REMEDIES

Section 4.1. Events of Default. Any one or more of the following shall constitute
an Event of Default under this Mortgage:

(@) A Default shall oceur in the payment when due of any installment of principal
of or interest on the Note, or in the payment when due of any other amount required to
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be paid hereunder or under the Village Letter of Credit Documents or under any of the
other Loan Documents, or in the payment when due of any other indebtedness secured
by this Mortgage, and in each case such Default shall continue for a period of five days
after written notice thereof from the Mortgagee to the Mortgagor,; or

(b) A Default by the Mortgagor shall occur under any provision of this Mortgage
or any of the other Loan Douments relating to the payment by the Mortgagor of any
amount payable to a party other than the Mortgagee and such payment is not made prior
to the expiration of any cure period granted by the party to which it is due; or

(¢} The Mortgagor or any indemnitor under the Indemnity Agreement or any
guarantor under the Guaranty shall file a voluntary petition in bankruptcy or shall be
adiudicated a bankrupt or insolvent, or shall file any petition or answer seeking or
acquiescing in any reorgani:zation, arrangement, compaosition, readjustment, liquidation,
dissolutie;i2r similar relief under any present or future federal, state or other statute, law
or regulaaerirelating to bankruptcy, insolvency or other relief for debtors; or shall seek or
consent to or angitiesce in the appointment of any trustee, receiver or liquidator of the
Mortgagor or any such indemnitor or guarantor or of all or any part of the Premises, or of
any or all of the royaltizs, revenues, rents, issues or profits thereof, or shail make any
general assignment fui the benefit of creditors, or shall admit in writing its or his inability

to pay its or his debts generaly as they become due; or

(d} A court of competeiitjurisdiction shall enter an order, judgment or decree
approving a petition filed against wc-Mortgagor or any indemnitor under the Indemnity
Agreement or any guarantor under the Guaranty seeking any reorganization, dissolution
or similar relief under any prasent or fullre-faderal, state or other statute, law or
regulation relating to bankruptcy, insolvency ur other relief for debtors, and such order,
judgment or decree shall remain unvacated a4 vnstayed for an aggregate of 60 days,
whether or not consecutive, from the first date or “piry thereof, or any trustee, receiver or
liquidator of the Mortgagor or any such indemnitcrur guarantor or of all or any part of the
Premises, or of any or all of the royaities, revenues, rents, issues or profits thereof, shall
be appointed and such appointment shali remain unvacaie«i and unstayed for an
aggregate of 60 days, whether or not consecutive; or

(e) A writ of execution or attachment or any similar process shall be issued or
levied against all or any part of or interest in the Premises, or any judjment involving
monetary damages shall be entered against the Mortgagor which shali ozc~me a lien on
the Premises or any portion thereof or interest therein and such executiori, atachment or
similar process or judgment is not released, bonded, satisfied, vacated or stayzd within
60 days after its entry or levy; or

(f) If any representation or warranty of the Mortgagor or any indemnitor under
the Indemnity Agreement or any guarantor under the Guaranty, contained in this
Mortgage, in any of the other Loan Documents, or in any statement, certificate or other
document delivered in connection with the Loan, shall be untrue or incorrect in any
material respect; or

{(g) If any Event of Default by the Mortgager shall occur and be continuing under
any lease of the Premises, including, without limitation, the Leases, or if any such lease
shall be terminated, modified, amended or assigned, or a sublease thereunder shall
oceur, in violation of the provisions of Section 3.1 of this Mortgage; or
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(h) ¥ any Event of Default by the Mortgagor or Groves LLC shall FYNITa T Bt B
Redevelopment Agreement or any of the other Redevelopment Documents, or if the
Redevelopment Agreement or any of the other Redevelopment Documents shall be
terminated, modified or amended in violation of the provisions of the Loan Agreement; or

(i} All or any substantial part of the Premises shall be taken by a Governmental
Body or any other person whether by condemnation, eminent domain or otherwise; or

(j) Default by the Mortgagor shall occur in the performance, observance or
compliance with any term, covenant, condition, agreement or provision contained in this
Mortgage other than as described in paragraphs (a) through (i) above; provided,
however, that (A) if such Default does not involve the payment of money, cannot cured
by th= payment of money, anc; does not pose an emergency or dangerous condition or
threaten e security for the Loan, such Default shall not constitute an Event of Default
unless it &h4l! continue for a pariod of 30 days after notice thereof from the Mortgagee to
the Mortgagor, and (B) if a Default described in (A) above is of such a nature that it
cannot reasonably-be cured within such 30-day period, and if such Default is susceptible
of cure, it shall not cunstitute an Event of Default if corrective action is instituted by the
Mortgagor within such 30-day period and diligently pursued and such Default is cured

within 90 days after such/natice; or

(k) if any Event of Dafault shall occur and be continuing under any of the other
Loan Documents; or

() An Event of Default shall cecur.under any of the Residential Loan Documents;
or

(m) If any Event of Default shall occui 2nd be continuing under any other
mortgage or trust deed on the: Premises; or

(n) Default shall occur in the payment of any mendys due and payable to the
Mortgagee by the Mortgagor or any indemnitor under the Indemnity Agreement or any
guarantor under the Guaranty, other than in connection wit'rthe Loan, or Default shall
occur in the performance or observance of any obligation or cordition on the part of the
Mortgagor or any such indeminitor or guarantor under any written contract, agreement or
other instrument heretofore or hereafter entered into with the Mongagee other than in
connection with the Loan.

Section 4.2. Acceleration upon Event of Default: Additional Remedics. Upon or
at any time after the occurrence of any Event of Default under this Mortgage, the Murtgagee
may declare the Note and all indebtedness secured by this Mortgage fo be due and payable
and the same shall thereupon becorne due and payable without any presentment, demand,
protest or notice of any kind. Thereafter the Mortgagee may:

(a) Eitherin person or by agent, with or without bringing any action or
proceeding, if applicable law permits, enter upon and take possession of the Premises,
or any part thereof, in its own name, and do any acts which it deems necessary or
desirable to preserve the value, marketability or rentability of the Premises, or any part
theraof or interest therein, increase the income therefrom or protect the security hereof
and, with or without taking possession of the Premises, sue for or otherwise collect the
rents, issues and profits thereof, including those past due and unpaid, and apply the
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same to the payment of taxes, insurance premiums and other charges against the
Premises or in reduction of the indebtedness secured by this Mortgage; and the entering
upon and taking possession of the Premises, the coilection of such rents, issues and
profits and the application thereof as aforesaid, shall not cure or waive any Event of
Defauit or notice of Event of Default hereunder or invalidate any act done in response to
such Event of Default or pursuant to such notice of Event of Default and, notwithstanding
the continuance in possession of the Premises or the collection, receipt and application
of rents, issues or profits, the Mortgagee shall be entitled to exercise every right
provided for in any of the other Loan Documents or by law upon occurrence of any Event
of Default; or

(b) Commence an action to foreclose this Mortgage, appoint a receiver, or
spedifinally enforce any of the covenants hereof; or

&) Sell the Premises, or any part thereof, or cause the same to be sold, and
convey the same to the purchaser thereof, pursuant to the statute in such case made
and providea;-ar:d out of the proceeds of such sale retain all of the indebtedness
secured by this Mcrtgage including, without limitation, principal, accrued interest, costs
and charges of such szle, the attorneys fees provided by such statute, or in the event of
a suit to foreclose by colnit action, a reasonable attorneys fee, rendering the surplus
moneys, if any, to the Mortgagor; provided, that in the event of public sale, such property
may, at the option of the Muitgagee, be sold in one parcel or in several parcels as the
Mortgagee, in its sole discresicii miay elect; or

(d) Exercise any or all of the reriiedies available to a secured party under the
Code and any notice of sale, disposition.or-ather intended action by the Mortgagee, sent
to the Mortgagor at the address specified in Section 5.14 hereof, at least five days prior
to such action, shall constitute reasonable nclee to the Mortgagor.

Section 4.3. Foreclosure; Expense of Litioziion. When the indebtedness
secured by this Mortgage, or any part thereof, shall become cue, whether by acceleration or
otherwise, the Mortgagee shall have: the right to foreclose the lieri Hiareof for such indebtedness
or part thereof. In any suit to foreclose the lien hereof or enforce any other remedy of the
Mortgagee under this Mortgage or the Note or the Village Letter of Creait-Documents, there
shall be allowed and included as additional indebtedness in the decree foi sale or other
judgment or decree, all expenditures and expenses which may be paid or incurred by or on
behalf of the Mortgagee for attorneys fees, appraiser’s fees, outlays for docurieriany and expert
evidence, stenographers’ charges, publication costs, and costs (which may be esdriated as to
items to be expended after entry of the decree) of procuring all such abstracts of titi, *ille
searches and examinations, title insurance policies, and similar data and assurances with
respect to title as the Mortgagee may deem reasonably necessary either to prosecute such suit
or to evidence to bidders at any sale which may be had pursuant to such decree the true
condition of the title to or the value cf the Premises. All expenditures and expenses of the
nature in this Section mentioned, and such expenses and fees as may be incurred in the
protection of the Premises and the maintenance of the lien of this Mortgage, including the fees
of any attorney employed by the Motgagee in any litigation or proceeding affecting this
Mortgage, any of the other Loan Documents or the Premises, including probate and bankruptcy
proceedings, or in preparations for the commencement or defense of any proceeding or
threatened suit or proceeding, shall be so much additional indebtedness secured by this
Mortgage, immediately due and payable, with interest thereon at a rate of 3% above the then
prevailing interest rate on the Note. In the event of any foreclosure sale of the Premises, the
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same may be sold in one or more parcels. The Mortgagee may be the purchaser at any
foreclosure sale of the Premises or any part thereof.

Section 4.4. Applicetion of Proceeds of Foreclosure Sale. The proceeds of any
foreclosure sale of the Premises or of the exercise of any other remedy hereunder shall be
distributed and applied in the following order of priority: first, on account of all costs and
expenses incident to the foreclosur2 proceedings or such other remedy, including all such items
as are mentioned in Section 4.3 hereof; second, all other items which under the terms hereof
constitute indebtedness secured by this Mortgage additional to that evidenced by the Note, the
Village Letter of Credit Documents and the Residential Loan Documents, with interest thereon
as therein provided:; third, alil principal and interest remaining unpaid on the Note and the Village
Letter of Credit Documents; fourth, all principal and interest remaining unpaid on indebtedness
outstanding under the Residential Loan Documents; and fifth any remainder to the Mortgagor,
its successors‘cr assigns, as their rights may appear.

Szcton 4.5, Appointment of Receiver. Upon or at any time after the filing of a
complaint to forecloze this Mortgaga, the court in which such complaint is filed may appoint a
receiver of the Premises cr any portion thereof. Such appointment may be made either before
or after sale, without notice, without regard to the solvency or insolvency of the Mortgagor at the
time of application for such recsiver and without regard to the then value of the Premises and
the Mortgagee or any holder of the-ivate may be appointed as such receiver. Such receiver
shall have power (i) to collect the rents, issues and profits of the Premises during the pendency
of such foreclosure suit, as well as during.any further times when the Mortgagor, except for the
intervention of such receiver, would be ernfiiied to collect such rents, issues and profits; (ii) to
extend or modify any then existing leases and *2.make new leases, which extension,
modifications and new leases may provide for terms to expire, or for options to lessees to
extend or renew terms to expire, beyond the mafuriy date of the indebtedness secured by this
Mortgage and beyond the date of the issuance of a d2zd or deeds to a purchaser or purchasers
at a foreclosure sale, it being understood and agreed tha* any such leases, and the options or
other such provisions to be contained therein, shall be bin2iig upon the Mortgagor and all
persons whose interests in the Premises are subject to the lien hereof and upon the purchaser
or purchasers at any foreclosure sa'e, notwithstanding discharye of the indebtedness secured
by this Mortgage, satisfaction of any foreclosure judgment, or issuanza of any certificate of sale
or deed to any purchaser; and (iii) all other powers which may be necessary or are usual in such
cases for the protection, possessior, control, management and operation of the Premises
during the whole of said period. The court from time to time may authorize the raceiver to apply
the net income in his hands in payment in whole or in part of the indebtedness-s¢Ciired by this
Mortgage, or found due or secured by any judgment foreclosing this Mortgage, o 2oy tax,
special assessment or other lien which may be or become superior to the lien hereof or.of such
decree, provided such appiication is made prior to foreclosure sale.

Section 4.6. insurance After Foreclosure. In case of an insured loss after
foreclosure proceedings have been instituted, the proceeds of any insurance policy or policies, if
not applied in repairing and restoring the Premises, shall be used to pay the amount due in
accordance with any judgment of foreclosure that may be entered in any such proceedings, and
the balance, if any, shall be paid as the court may direct.

Section 4.7. Remedies Not Exclusive; No Waiver of Remedies. (a) The
Mortgagee shall be entitled to enforce payment and performance of any indebtedness or
obligations secured hereby and to exercise all rights and powers under this Mortgage or under
any of the other Loan Documents or other agreement or any laws now or hereafter in force,
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notwithstanding that some or all of the said indebtedness and obligations secured hereby may
now or hereafter be otherwise secured, whether by mortgage, deed of trust, pledge, lien,
assignment or otherwise. Neither the acceptance of this Mortgage nor its enforcement, whether
by court action or other powers herein contained, shall prejudice or in any manner affect the
Mortgagee's right to realize upon or enforce any other security now or hereafter held by the
Mortgagee, it being agreed that the Mortgagee shall be entitled to enforce this Mortgage and
any other security now or hereafter held by the Mortgagee in such order and manner as it may
in its absolute discretion determine. No remedy herein conferred upon or reserved to the
Mortgagee is intended to be exclusive of any other remedy herein or by law provided or
permitted, but each shall be cumulative and shall be in addition to every other remedy given
hereunder or now or hereafter existing at law or in equity or by statute. Every power or remedy
given by any of the Loan Documents to the Mortgagee or to which it may be otherwise entitled,
may be exeivisad, concurrently or independently, from time to time and as often as it may be
deemed experient by the Mortgagee and the Mortgagee may pursue inconsistent remedies.
Failure by the Merigagee to exercise any right which it may exercise hereunder, or the
acceptance by the Niniigagee of partial payments, shall not be deemed a waiver by the
Mortgagee of any Deifauit or Event of Default hereunder or of its right to exercise any such rights

thereafter.

(b) In the eventire Mortgagee at any time holds additional security for any of the
indebtedness secured by this Mortags, it may enforce the sale thereof or otherwise realize
upon the same, at its option, either wafsre or concurrently with exercising remedies under this

Mortgage or after a sale is made hereu 1aer.

Section 4.8. No Mortjagee in Passession. Nothing herein contained shall be
construed as constituting the Mortgagee a moitgagee in possession.

Section 4.9. Waiver of Certain Rights.~ Fhe Mortgagor shall not and will not
apply for or avail itself of any appraisement, valuation, siay, extension or exemption laws, or any
so-called “Moratorium Laws,” now e:dsting or hereafter enssied, in order to prevent or hinder the
enforcement or foreclosure of this Mortgage, but rather waives the benefit of such laws. The
Mortgagor for itself and all who may claim through or under it waives any and all right to have
the property and estates comprising the Premises marshalled upon any foreclosure of the lien
hereof and agrees that any court having jurisdiction to foreclose such.isi.may order the
Premises sold as an entirety. The Mortgagor hereby waives any and all rights of redemption
under any applicable law, including, without limitation, redemption from sate ov ivom or under
any order, judgment or decree of foreclosure, pursuant to rights herein granted_on behalf of the
Mortgagor and all persons beneficially interested therein and each and every person acquiring
any interest in or title to the Premises subsequent to the date of this Mortgage, andon behalf of
all other persons to the extent permitted by the provisions of the laws of the State in which the

Premises are located.

THE MORTGAGOR HEREBY WAIVES TRIAL BY JURY IN ANY JUDICIAL
PROCEEDING RELATING TO THI$ MORTGAGE.

Section 4.10. Mortgagee’s Use of Deposits. With respect to any deposits made
with or held by the Mortgagee or any depasitary pursuant to any of the provisions of this
Mortgage, when any Event of DefaLlt shall exist under this Mortgage, the Note or any of the
other Loan Documents, the Mortgagee may, at its option, without being required to do so, apply
any moneys or securities which constitute such depasits on any of the obligations under this
Mortgage, the Note or the other Loan Documents, in such order and manner as the Mortgagee
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may elect. When the indebtedness secured hereby has been fully paid, any remaining deposits
shall be paid to the Mortgagor. Such deposits are hereby pledged as additional security for the
prompt payment of the Note, amounts due under the Village Letter of Credit Documents, and

any other indebtedness hereunder and shall be held to be irrevocably applied by the depositary
for the purposes for which made hereunder and shall not be subject to the direction or control of

the Mortgagor.
ARTICLE V

MISCELLANEQUS

Section 5.1. Recitals. The recitals hereto are hereby incorporated into and
made a part ot this Mortgage.

Gertion 5.2. Time of Essence. Time is of the essence of this Mortgage and of
each and every provision hereof.

Section 5:3." Usury. The Mortgagor hereby represents and covenants that the
proceeds of the Note wili be used for the purposes specified in subparagraph 1(c) contained in
Section 205/4 of Chapter 81507 tiie lllinois Compiled Statutes (1998), and that the indebtedness
secured hereby constitutes a “busir=ss loan” within the meaning of that Section.

Section 5.4. Lien for Service Charges and Expenses. At all times, regardless of
whether any loan proceeds have bezn aicursed, this Mortgage secures, in addition to any loan
proceeds disbursed from time to time, the paymant of any and all origination fees, loan
commissions, service charges, liquidated damages, expense and advances due to or incurred
by the Mortgagee in connection with the loan to te secured hereby, all in accordance with the

Loan Documents.

Section 5.,5. Subrogation. To the extent that proceeds of the indebtedness
secured by this Mortgage are used to pay any outstanding lier;, charge or prior encumbrance
against the Premises, the Mortgagee shall be subrogated to aiy zad all rights and liens owned
by any owner or holder of such outstanding liens, charges and prinirencumbrances, and shall
have the benefit of the priority thereof, irrespective of whether said lier.s;-charges or
encumbrances are released.

Section 5.6. Recording. The Mortgagor shall cause this Morigage and all other
documents securing the indebtedness secured by this Mortgage at all times to be property filed
and/or recorded at the Mortgagor's own expense and in such manner and in such piaces as
may be required by law in order to fully preserve and protect the rights of the Mortgagee.

Section 5.7. Further Assurances. The Mortgagor will do, execute, acknowledge
and deliver all and every further acts, deeds, conveyances, transfers and assurances necessary
or advisable, in the judgment of the Mortgagee, for the better assuring, conveying, mortgaging,
assigning and confirming unto the Mortgagee all property mortgaged hereby or property
intended so to be, whether now owred by the Mortgagor or hereafter acquired.

Section 5.8. No Defenses. No action for the enforcement of the lien or any
provision hereof shall be subject to any defense which would not be good and available to the
party interposing the same in an action at law upon the Note.
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Section 5.9. Invalidity of Certain Provisions. If the lien of this Mortgage is invalid
or unenforceable as to any part of the indebtedness secured by this Mortgage, or if such lienis
invalid or unenforceable as to any part of the Premises, the unsecured or partially secured
portion of the indebtedness secured by this Mortgage shall be completely paid prior to the
payment of the remaining and securad or partially secured portion thereof, and all payments
made on the indebtedness secured by this Mortgage, whether voluntary or under foreclosure or
other enforcement action or procedure, shall be considered to have been first paid on and
applied to the full payment of that portion thereof which is not secured or fully secured by the

lien of this Mortgage.

Section 5.10. llieqality of Terms. Nothing herein or in the Note or the Village
Letter of Credit Documents contained nor any transaction related thereto shall be construed or
shall so opaiatz either presently or prospectively, (i) to require the Mortgagor to pay interest at a
rate greater than-is now lawful in such case to contract for, but shall require payment of interest
only to the extentof such lawful rate, or (i) to require the Mortgagor to make any payment or do
any act contrary 02w, If any provision contained in this Mortgage shall otherwise so operate
to invalidate this Mortgzge: in whole or in part, then such provision only shall be held for naught
as though not herein coriteined and the remainder of this Mortgage shall remain operative and
in full force and effect, and the-Mortgagee shall be given a reasonable time to correct any such

efrror.

Section 5.11. Mortgegze’s Right to Deal with Transferee. In the event of the
voluntary sale, or transfer by operatioti ¢ iaw, or otherwise, of all or any part of the Premises,
the Mortgagee is hereby authorized and ercowered to deal with such vendee or transferee with
reference to the Premises, or the debt secured-iereby, or with reference to any of the terms or
conditions hereof, as fully and to the same extent 2s it might with the Mortgagor, without in any
way releasing or discharging the Martgagor from e covenants and/or undertakings hereunder,
specifically including Section 2.13(d) hereof, and witi:out the Mortgagee waiving its rights to
accelerate the Note as set forth in Section 2.13(d).

Section 5.12. Releases. The Mortgagee, without hotice, and without regard to
the consideration, if any, paid therefor, and notwithstanding the existence at that time of any
inferior liens, may release any part of the Premises, or any persorn liz'e for any indebtedness
secured hereby, without in any way affecting the liability of any party ‘v ine Note, the Village
Letter of Credit Documents, this Mortgage, the Guaranty, or any other guaranty given as
additional security for the indebtednzss secured hereby and without in any way affecting the
priority of the lien of this Mortgage, and may agree with any party obligated 0i-62:a
indebtedness to extend the time for payment of any part or ail of the indebtedness secured
hereby. Such agreement shall not, in any way, release or impair the lien created by this
Mortgage, or reduce or modify the liability, if any, of any person or entity personally ob!'yated for
the indebtedness secured hereby, but shall extend the lien hereof as against the title of all
parties having any interest in said security which interest is subject to the indebtedness secured

by this Mortgage.

Section 5.13. Conceming the Residential Loan Documents. This Mortgage and
the undertakings of the Mortgagor hereunder and the mortgage lien created hereby shall be
continuing and shall be binding upon the Mortgagor and the Premises, and shall remain in full
force and effect, and shall not be discharged, impaired or affected by (i) the power of authority
of Groves LLC to issue or to executz, acknowledge or deliver the Residential Loan Documents;
(ii) the existence or continuance of any obligation on the part of Groves LLC on or with respect
to the obligations under the Residertial Loan Documents hereby secured; (iii) the validity or
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invalidity of the obligations under thi Residential Loan Documents hereby secured; (iv) any
defense, set-off or counterclaim whatsoever that Groves LLC may or might have to the
performance or observance of the obligations under the Residential Loan Documents hereby
secured or to the performance or observance of any of the terms, provisions, covenants and
agreements contained in any of the Residential Loan Documents, including, without limitation,
any defense based on any alleged failure of the Mortgagee to comply with the implied covenant
of good faith and fair dealing, or any limitation or excuipation of liability on the part of Groves
LLC; (v) the existence or continuance of Groves LLC as a legal entity; (vi) the transfer by
Groves LLC of all or any part of any property encumbered by the Residential Loan Documents;
(vii) any sale, pledge, assignment, surrender, indulgence, alteration, substitution, exchange,
extension, renewal, release, compromise, change in, modification or other disposition of any of
the obligations under the Residentizl Loan Documents hereby secured or of any of the
Residentia!{ 0an Documents, all of which the Mortgagee is hereby expressly authorized to
make from time to time without notice to the Mortgagor, or to anyone; (viii} the acceptance by
the Mortgagee of the primary or secondary obligation of any party with respect to, or any
security for, or any-graarantors upon, all or any part of the obligations under the Residential Loan
Documents hereby secured; or (ix) any failure, neglect or omission on the part of the Mortgagee
to realize or protect anyof the obligations under the Residential Loan Documents hereby
secured or any collaterai or anpropriation of any moneys, credits or property of Groves LLC
toward the liquidation of the ckigations under the Residential Loan Documents hereby secured
or by any application of any money¢ raceived by the Mortgagee under the Residential Loan
Documents. The obligations of the-\zitgagor hereunder and the mortgage fien on the
Premises created hereby shall not be affected, discharged, impaired or varied by any act,
omission or circumstance whatsoever (wnzther or not specifically enumerated above) except
the due and punctual payment and performanze of all of the obligations under Loan Documents
and the Residential Loan Documents hereby sacirad and then, in each case, only to the extent

thereof.

The Mortgagee shall have the right to eritsive this Mortgage for and to the full
extent of the amounts hereby securad, whether or not othZi proceedings or steps are pending
or have been taken or have been concluded to enforce or otharw.se realize upon the obligation
or security of Groves LLC under the Residential Loan Documents - The enforcement of this
Mortgage against the Premises for the collection of the obligations-of Groves LLC under the
Residential Loan Documents hereby secured shall not in any wise eri.1e ihe Mortgagor, either
at law, or in equity or otherwise, to any right, title or interest in and to the Pesidential Loan
Documents or any of the other obligations hereby secured, or in and to any gecurity therefor, or
to any right of recovery against Groves LLC, in each case whether by way ot indzmnity,
reimbursement, contribution, subrogation or otherwise, and the Mortgagor hereby »vaives and
relinquishes any and all such right, title and interest in and to the Residential Loan Jonuments,
such other obligations, and such security and any and all such rights of recovery against Groves

LLC.

Section 5.14. Construction Mortgage. This Mortgage secures an obligation
incurred for the construction of an improvement on the land mortgaged herein, including the
acquisition cost of the land, and constitutes a “construction mortgage” within the meaning of
Section 9-334(h) of the Code.

Section 5.15. Giving of Notice. All communications provided for herein shall be
in writing and shall be deemed to be: given or made when served personally or two business
days after deposit in the United States mail, registered or certified, return receipt requested,
postage prepaid, addressed as follows:
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If to the Mortgagor: Gateway Center of Palatine LLC
c/o Joseph Freed and Associates LLC
1400 South Wolf Road, Building 100
Wheeling, lllinois 60090

Attention: Thomas H. Fraerman, Esq.

If to the Mortgagee: LaSalle Bank National Association
135 South LaSalle Street
Chicago, lllinois 60603

Attention: Commercial Real Estate

or to such party at such other address as such party may designate by notice duly given in
accordance witi *1is Section to the other party.

Secticn 5:16. Binding Effect. This Mortgage and each and every covenant,
agreement and other prevision hereof shall be binding upon the Mortgagor and its successors
and assigns, including, wimout limitation, each and every from time to time record owner of the
Premises or any other person kauing an interest therein, and shall inure to the benefit of the
Mortgagee and its successors and &ssigns. Wherever herein the Mortgagee is referred to, such
reference shall be deemed ta includa the holder from time to time of the Note, whether so
expressed or not; and each such holaer =t the Note shall have and enjoy all of the rights,
privileges, powers, options and benefits alirirded hereby and hereunder, and may enforce all
and every of the terms and provisions hereof, 2z fully and to the same extent and with the
same effect as if such from time to time holdel were herein by name specifically granted such
rights, privileges, powers, options and benefits ar'd wvas herein by name designated the

Mortgagee.

Section 5.17. Covenants to Run with the Lsnd. All the covenants hereof shall
run with the land.

Section 5.18. Entire Agreement. This Mortgage sats forth all of the covenants,
promises, agreements, conditions and understandings of the parties rztating to the subject
matter of this Mortgage, and there are no covenants, promises, agreemer:is, conditions or
understandings, either oral or written, between them other than as are heiein.sat forth.

Section 5.19. Goveming Law; Severability; Modification. This Mortgage shall be
governed by the laws of the State of lllinois. In the event that any provision or clause of this
Mortgage conflicts with applicable lews, such conflicts shall not affect other provision i2reof
which can be given effect without tha conflicting provision, and to this end the provisions of this
Mortgage are deciared to be severable. This Mortgage and each provision hereof may be
modified, amended, changed, altered, waived, terminated or discharged only by a written
instrument signed by the party sought to be bound by such modification, amendment, change,

alteration, waiver, termination or discharge.

Section 5.20. Meanings. Wherever in this Mortgage the context requires or
permits, the singular shall include the plural, the plural shall include the singular and the
masculing, feminine and neuter shall be freely interchangeable.
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Section 5.21. Captions. The captions or headings at the beginning of each
Article and Section hereof are for tha convenience of the parties and are not a part of this

Mortgage.

Section 5.22. Approval or Consent of Mortgagee. Wherever in this Mortgage
provision is made for the approval or consent of the Mortgagee, or that any matter is to be to the
Mortgagee's satisfaction, or that any matter is to be as estimated or determined by the
Mortgagee, or the like, unless speci‘ically stated to the contrary, such approval, consent,
satisfaction, estimate or determination or the like shall be made, given or determined by the
Mortgagee pursuant to a reasonable application of judgment in accordance with institutional
lending practice and commercial custom in connection with major real estate loans.

Section 5.23. Construction and Interpretation. The Mortgagor and the
Mortgagee, an< their respective legal counsel, have participated in the drafting of this Mortgage,
and accordingly the general rule of construction to the effect that any ambiguities in a contract
are to be resolves against the party drafting the contract shall not be employed in the
construction and intergeatation of this Mortgage.

[SIGNATURE PAGE(S) AND EXHIBIT(S),
I~ ANY, FOLLOW THIS PAGE]
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IN WITNESS WHERIZOF, the Mortgagor has caused this instrument to be
executed as of the date first above written.

GATEWAY CENTER OF PALATINE LLC

By

Laurance H. Freed, Manager

-28 -
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0021124977
STATE OF ILLINOIS )
) SS
COUNTY OF COOK )
The foregoing instrument was acknowledged before me this ___ day of

, 2002, by Laurance H. Freed, Managepon behalf of Gateway Center of
Palatine LLC, an I|Iinois limited liability company.

e oia)

Notary Public

k.,

¥,
ot ot ,’-’4_"‘,."0

e FICIAL SEALY
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EXHIBIT A 002112497

LEGAL DESCRIPTION OF THE PREMISES

Parcel 1:

Lot 1 of Plat of Resubdivision of Gateway Center, being a subdivision of a part of the
Southeast Quarter of Section 15, Townstip 42 North, Range 10 East of the Third Principal
Meridian, in Cook County, lllinois, said Piat having been recorded October 30, 2001, as

Docurment 0011012354.

Parcel 2:

Lot 2 of Plat of Resdbdivision of Gateway Center, being a subdivision of a part of the
Southeast Quarter of Section 15, Township 42 North, Range 10 East of the Third Principal
Meridian, in Cook Courityiilinois, said Plat having been recorded October 31, 2001, as

Document 0011012354,

Parcel 3

Exclusive easement in favor of Parcels i and 2, as created by Easement and Operating
Agreement, dated October 1, 2001, and-resarded October 31, 2001, as Document

0011012357, for parking.




Lessor
Mortgagor

Mortgagor

Mortgagor

Mortgagor
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IEXHIBIT B
SCHEDULE OF LEASES

Lessee Date of Lease
HWA Seong Hwang  October 2, 2001
and Young Ran

Huang, d/b/a King

Cleaners

Health Quest

[ATR Inc.

Joseph Freed'and
Associates LLC

0211249%

Premises
Approx. 990 Square
Feet in Gateway

, Center Shopping

Center, Palatine,
[linois

10,000 Square Feet
on First Floor in
Gateway Center
Shopping Center,
Palatine, lllinois
5,000 Square Feet on
Second Floor in
Gateway Center
Shopping Center,
Palatine, lllinois
35,000 Square Feet
on Second and Third
Floors in Gateway
Center Shopping
Center, Palatine,
lllinois




