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MORTGAGE

MAXIMUM LIEN. At no time shall the principal amouit of Indebtedness secured by the Mortgage, not
including sums advanced to protect the security of the Murignae, exceed $4,000,000.00.

THIS MORTGAGE dated October 18, 2002, is made and execi<d between Howard E. Bedford and Margaret
D. Bedford, husband and wife, whose address is 20 Indian Hill Road, Winnetka, IL 60093 (referred to below
as "Grantor") and THE NORTHERN TRUST COMPANY, whose aad:ess is 50 SOUTH LASALLE STREET,

CHICAGO, IL 60675 (referred to below as "Lender").

GRANT OF MORTGAGE. For valuable consideration, Grantor mortgages, warrants, and conveys to Lender all
of Grantor's right, title, and interest in and to the following described real property, ogether with all existing or
subsequently erected or affixed buildings, improvements and fixtures; all easements, rights of way, and
appurtenances; all water, water rights, watercourses and ditch rights (including stock i uilities with ditch or
irrigation rights); and ali other rights, royalties, and profits relating to the real property, including without limitation

all minerals, oil, gas, geothermal and similar matters, {the "Real Property") located in Cock Caunty, State of
Ninois:

LOT 15 AND THE WESTERLY 65 FEET OF LOT 14 (AS MEASURED ALONG THE NORTHERLY LINE OF
SAID LOT) IN INDIAN HILL SUBDIVISION NO. 2, BEING A SUBDIVISION OF PARTS OF SECTIONS 20
AND 29, TOWNSHIP 42 NORTH, RANGE 13, IN COOK COUNTY, ILLINOIS.

The Real Property or its address is commonly known as 20 Indian Hill Road, Winnetka, IL 60093. The Real
Property tax identification number is 05-29-203-011-0000 & 05-29-203-015-0000

REVOLVING LINE OF CREDIT. Specifically, in addition to the amounts specified in the Indebtedness
definition, and without limitation, this Mortgage secures a revolving line of credit and shall secure not only
the amount which Lender has presently advanced to Grantor under the Credit Agreement, but also any
future amounts which Lender may advance to Grantor under the Credit Agreement within twenty (20) years
from the date of this Mortgage to the same extent as if such future advance were made as of the date of

the execution of this Mortgage. The revolving line of credit obligates Lender to make advances to Grantor
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such laws; and (2) agrees to indemnify and hold harmless Lender against any and all claims, losses,
liabilities, damages, penalties, and expenses which Lender may directly or indirectly sustain or suffer
resulting from a breach of this section of the Mortgage or as a consequence of any use, generation,
manufacture, storage, disposal, release or threatened release occurring prior to Grantor's cwnership or
interest in the Property, whether or not the same was or should have been known to Grantor. The provisions
of this section of the Mortgage, including the obligation to indemnify, shall survive the payment of the
Indebtedness and the satisfaction and reconveyance of the lien of this Mortgage and shall not be affected by
Lender’s acquisition of any interest in the Property, whether by foreclosure or otherwise.

Nuisance, Waste. Grantor shall not cause, conduct or permit any nuisance nor commit, permit, or suffer any
stripping of or waste on or to the Property or any portion of the Property. Without limiting the generality of
the foregoing, Zrantor will not remove, or grant to any other party the right to remove, any timber, minerals
(including oil and gas), coal, clay, scoria, soil, gravel or rock products without Lender’s prior written consent.

Removal of Improverients. Grantor shall not demolish or remove any Improvements from the Real Property
without Lender's prior written consent. As a condition to the removal of any Improvements, Lender may

require Grantor to make  armangements satisfactory to Lender to replace such Improvements with

Improvements of at least equal va2lue.

Lender’s Right to Enter. Lender ard Lender's agents and representatives may enter upon the Real Property
at all reasonable times to attend tc Lerder's interests and to inspect the Real Property for purposes of
Grantor's compliance with the terms anc _corditions of this Mortgage.

Compliance with Governmental Requirerents. Grantor shall promptly comply with all laws, ordinances,
and regulations, now or hereafter in effect, of ali siovernmental authorities applicable to the use or occupancy
of the Property. Grantor may contest in good faith-any such law, ordinance, or regulation and withhold
compliance during any proceeding, including approp.iate appeals, so long as Grantor has notified Lender in
writing prior to doing so and so long as, in Lender’s scie apinion, Lender’s interests in the Property are not
jeopardized. Lender may require Grantor to post adequat security or a surety bond, reasonably satisfactory
to Lender, to protect Lender's interest.

Duty to Protect. Grantor agrees neither to abandon or leave.tiiattended the Property. Grantor shall do all
other acts, in addition to those acts set forth above in this section, vvhich from the character and use of the
Property are reasonably necessary to protect and preserve the Propeny.

TAXES AND LIENS. The following provisions relating to the taxes and liens o the Property are part of this
Mortgage:

Payment. Grantor shall pay when due (and in all events prior to delinquency) all iaxes,; nayroll taxes, special
taxes, assessments, water charges and sewer service charges levied against or on accovnt of the Property,
and shall pay when due all claims for work done on or for services rendered or materizi furnished to the
Property. Grantor shall maintain the Property free of any liens having priority over or equa (0 the interest of
Lender under this Mortgage, except for the Existing Indebtedness referred to in this Mortgage cr those liens
specifically agreed to in writing by Lender, and except for the lien of taxes and assessments not due as
further specified in the Right to Contest paragraph.

Right to Contest. Grantor may withhold payment of any tax, assessment, or claim in connection with a good
faith dispute over the obligation to pay, so long as Lender’s interest in the Property is not jeopardized. If a
lien arises or is filed as a result of nonpayment, Grantor shall within fifteen (15) days after the lien arises or, if
a lien is filed, within fifteen (15) days after Grantor has notice of the filing, secure the discharge of the lien, or
if requested by Lender, deposit with Lender cash or a sufficient corporate surety bond or other security
satisfactory to Lender in an amount sufficient to discharge the lien plus any costs and attorneys’ fees, or
other charges that could accrue as a result of a foreclosure or sale under the lien. In any contest, Grantor
shall defend itself and Lender and shall satisfy any adverse judgment before enforcement against the
Property. Grantor shall name Lender as an additional obligee under any surety bond furnished in the contest

proceedings.
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below, then Lender may do so. If any action or proceeding is commenced that would materially affect Lender's

interests in the Property, then Lender on Grantor's behalf may, but is not required to, take any action that Lender
believes to be appropriate to protect Lender's interests. All expenses incurred or paid by Lender for such

purposes will then bear interest at the rate charged under the Credit Agreement from the date incurred or paid by

Lender to the date of repayment by Grantor. All such expenses will become a part of the Indebtedness and, at
Lender's option, will {A) be payable on demand; (B) be added to the balance of the Credit Agreement and be
apportioned among and be payable with any installment payments to become due during either (1) the term of
any applicable insurance policy; or {2) the remaining term of the Credit Agreement; or (C) be treated as a
balloon payment which will be due and payable at the Credit Agreement's maturity. The Mortgage also will
secure payment of these amounts, The rights provided for in this paragraph shall be in addition to any other
rights or any remedies to which Lender may be entitled on account of any default. Any such action by Lender
shall not be consirueu.as curing the default so as to bar Lender from any remedy that it otherwise would have

had.

WARRANTY; DEFENSF O/ TITLE. The following provisions relating to ownership of the Property are a part of
this Mortgage:
Title. Grantor warrants tha:: / (2) Grantor holds good and marketable title of record to the Property in fee
simple, free and clear of all liers and encumbrances other than those set forth in the Real Property
description or in the Existing Indeiteriness section below or in any title insurance policy, title report, or final
title opinion issued in favor of, and accspted by, Lender in connection with this Mortgage, and (b) Grantor
has the full right, power, and authority to.execute and deliver this Mortgage to Lender.

Defense of Title. Subject to the exception il the-paragraph above, Grantor warrants and will forever defend
the title to the Property against the lawful clairis of all persons. In the event any action or proceeding is
commenced that questions Grantor's title or the inteiest of Lender under this Mortgage, Grantor shall defend
the action at Grantor's expense. Grantor may be the-raminal party in such proceeding, but Lender shall be
entitled to participate in the proceeding and to be represcried in the proceeding by counsel of Lender's own
choice, and Grantor will deliver, or cause to be delivered, i@ liender such instruments as Lender may request

from time to time to permit such participation.

Compliance With Laws. Grantor warrants that the Property and Grantor's use of the Property complies with
all existing applicable laws, ordinances, and regulations of governmeiital authorities.

Survival of Promises. All promises, agreements, and statements Grantor-has made in this Mortgage shall
survive the execution and delivery of this Mortgage, shall be continuing in.:atvre and shall remain in full
force and effect until such time as Grantor’s Indebtedness is paid in full.

EXISTING INDEBTEDNESS. The following provisions concerning Existing Indebteriness are a part of this
Mortgage:
Existing Lien. The lien of this Mortgage securing the Indebtedness may be secondary ard inferior to an
existing lien. Grantor expressly covenants and agrees to pay, or see to the payment ¢i, the Existing
Indebtedness and to prevent any default on such indebtedness, any default under the instruments evidencing
such indebtedness, or any default under any security documents for such indebtedness.

No Modification. Grantor shall not enter into any agreement with the holder of any mortgage, deed of trust,
or other security agreement which has priority over this Mortgage by which that agreement is modified,
amended, extended, or renewed without the prior written consent of Lender. Grantor shall neither request
nor accept any future advances under any such security agreement without the prior written consent of

Lender.

CONDEMNATION. The following provisions relating to condemnation proceedings are a part of this Mortgage:
Proceedings. If any proceeding in condemnation is filed, Grantor shall promptly notify Lender in writing, and
Grantor shall promptly take such steps as may be necessary to defend the action and obtain the award.

Grantor may be the nominal party in such proceeding, but Lender shall be entitled to participate in the
proceeding and to be represented in the proceeding by counsel of its own choice, and Grantor will deliver or
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requested by Lender, cause to be filed, recorded, refiled, or rerecorded, as the case may be, at such times
and in such offices and places as Lender may deem appropriate, any and all such mortgages, deeds of trust,
security deeds, security agreements, financing statements, continuation statements, instruments of further”
assurance, certificates, and other documents as may, in the sole opinion of Lender, be necessary or
desirable in order to effectuate, complete, perfect, continue, or preserve (1) Grantor's obligations under the
Credit Agreement, this Mortgage, and the Related Documents, and (2) the liens and security interests
created by this Mortgage on the Property, whether now owned or hereafter acquired by Grantor. Unless ™
prohibited by law or Lender agrees to the contrary in writing, Grantor shall reimburse Lender for all costs and
expenses incurred in connection with the matters referred to in this paragraph.

Attorney-in-Fact. |f Grantor fails to do any of the things referred to in the preceding paragraph, Lender may
do so for and-n the name of Grantor and at Grantor's expense. For such purposes, Grantor hereby
irrevocably appoints-Lender as Grantor's attorney-in-fact for the purpose of making, executing, delivering,
filing, recording, ani roing all other things as may be necessary or desirable, in Lender's sole opinion, to
accomplish the matte~: refarred to in the preceding paragraph.

FULL PERFORMANCE. If Granier pays all the Indebtedness when due, terminates the credit line account, and
otherwise performs all the obligatisns imposed upon Grantor under this Mortgage, Lender shall execute and

deliver to Grantor a suitable satistactior-of this Mortgage and suitable statements of termination of any financing

statement on file evidencing Lender's sconrity interest in the Rents and the Personat Property. Grantor will pay,

if permitted by applicable law, any reasonablz termination fee as determined by Lender from time to time.

REINSTATEMENT OF SECURITY INTEREST. f payment is made by Grantor, whether voluntarily or otherwise,
or by guarantor or by any third party, on the Indelitesdnass and thereafter Lender is forced to remit the amount of
that payment (A) to Grantor's trustee in bankrgpicy or to any similar person under any federal or state
bankruptey law or law for the relief of debtors, (B) by reason of any judgment, decree or order of any court or
administrative body having jurisdiction over Lender or anv-of Lender's property, or (C) by reason of any
settlement or compromise of any claim made by Lender wii znv claimant (including without limitation Grantor),
the Indebtedness shall be considered unpaid for the purpose oieniorcement of this Mortgage and this Mortgage
shall continue to be effective or shall be reinstated, as the case may ne, notwithstanding any cancellation of this
Mortgage or of any note or other instrument or agreement evidencisg the Indebtedness and the Property will
continue to secure the amount repaid or recovered to the same extent as(if that amount never had been criginally
received by Lender, and Grantor shall be bound by any judgment, decies. arder, settlement or compromise

relating to the Indebtedness or to this Mortgage.

EVENTS OF DEFAULT. Grantor will be in default under this Mortgage if any of the following happen: (A)
Grantor commits fraud or makes a material misrepresentation at any time in ‘ennnection with the Credit
Agreement, This can include, for example, a false statement about Grantor's income, assets, liabilities, or any
other aspects of Grantor's financial condition. (B) Grantor does not meet the repaymeintwrms of the Credit
Agreement. (C) Grantor's action or inaction adversely affects the collateral or Lender’s righis/in. the collateral.
This can include, for example, failure to maintain required insurance, waste or destructive use of the dwelling,
failure to pay taxes, death cf all persons liable on the account, transfer of title or sale of the dwelling, creation of
a senior lien on the dwelling without Lender's permission, foreciosure by the holder of another lien, or the use of
funds or the dwelling for prohibited purposes.

RIGHTS AND REMEDIES ON DEFAULT. Upon the occurrence of an Event of Default and at any time thereatter,
Lender, at Lender's option, may exercise any one or more of the following rights and remedies, in addition to any
other rights or remedies provided by law:

Accelerate Indebtedness. Lender shall have the right at its option without notice to Grantor to declare the
entire Indebtedness immediately due and payable, including any prepayment penalty which Grantor would be
required to pay.

UCC Remedies. With respect to all or any part of the Personal Property, Lender shall have all the rights and
remedies of a secured party under the Uniform Commercial Code.

Collect Rents. Lender shall have the right, without notice to Grantor, to take possession of the Property and
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costs, in addition to all other sums provided by law.

NOTICES. Any nctice required to be given under this Mortgage, including without limitation any notice of default
and any notice of sale shall be given in writing, and shall be effective when actually delivered, when actually
received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized
overnight courier, or, if mailed, when deposited in the United States mall, as first class, certified or registered
mail postage prepaid, directed to the addresses shown near the beginning of this Mortgage. All copies of notices
of foreclosure from the holder of any lien which has priority over this Mortgage shall be sent to Lender's address,
as shown near the beginning of this Mortgage. Any person may change his or her address for notices under this
Mortgage by giving formal written notice to the other person or persons, specifying that the purpose of the notice
is to change the person’s address. For notice purposes, Grantor agrees to keep Lender informed at all times of
Grantor's current addess. Unless otherwise provided or required by law, if there is more than one Grantor, any
notice given by Lenuer to any Grantor is deemed to be notice given to all Grantors. It will be Grantor's
responsibility to tell the o'ners of the notice from Lender.

MAXIMUM INDEBTEDNEST. At no time shall the principal amount of indebtedness secured by the Mortgage, not
including sums advanced to prote:t the security of the Mortgage, exceed $8,000,000.00.

MISCELLANEQUS PROVISIONS . The following miscellaneous provisions are a part of this Mortgage:

Amendments. What is written in-\nis Mortgage and in the Related Documents is Grantor's entire agreement
with Lender concerning the matters covered by this Mortgage. To be effective, any change or amendment to
this Mortgage must be in writing and muct 52 signed by whoever will be bound or obligated by the change or
amendment.

Caption Headings. Caption headings in this iMortgage are for convenience purposes only and are not to be
used to interpret or define the provisions of this Morigage.

Joint and Several Liability. All obligations of Grantcr 1der this Mortgage shall be joint and several, and all
references to Grantor shall mean each and every Grantar” This means that each Grantor signing below is
responsible for ail obligations in this Mortgage.

No Waiver by Lender. Grantor understands Lender will neogive up any of Lender's rights under this
Mortgage unless Lender does so in writing. The fact that Lender de'ays ‘or omits to exercise any right will not
mean that Lender has given up that right. If Lender does agree in writing-to give up one of Lender's rights,
that does not mean Grantor will not have to comply with the other provisiors of this Mortgage. Grantor also
understands that if Lender does consent to a request, that does not mean nai-Grantor will not have to get
Lender's consent again if the situation happens again. Grantor further understands that just because Lender
consents to one or more of Grantor's requests, that does not mean Lender will be reguired to consent to any
of Grantor's future requests. Grantor waives presentment, demand for paymen: rroiest, and notice of
dishonor.

Severability. If a court finds that any provision of this Mortgage is not valid or should nov-be-enforced, that
fact by itself will not mean that the rest of this Mortgage will not be valid or enforced. Therefsre, a court will
enforce the rest of the provisions of this Mortgage even if a provision of this Mortgage may be found to be
invalid or unenforceable.

Merger. There shall be no merger of the interest or estate created by this Mortgage with any other interest
or estate in the Property at any time held by or for the benefit of Lender in any capacity, without the written
consent of Lender.

Successors and Assigns. Subject to any limitations stated in this Mortgage on transfer of Grantor's interest,
this Mortgage shall be binding upon and inure to the benefit of the parties, their successors and assigns. If

ownership of the Property becomes vested in a person other than Grantor, Lender, without notice to Grantor,

may deal with Grantor's successors with reference to this Mortgage and the Indebtedness by way of
torbearance or extension without releasing Grantor from the obligations of this Mortgage or liability under the

Indebtedness.
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MORTGAGE
Loan No: 2000408290 : (Continued) Page 11

Agreement.
Mortgage. The word "Mortgage" means this Mortgage between Grantor and Lender.

Personal Property. The words "Personal Property" mean all equipment, fixtures, and other articles of
personal property now or hereafter owned by Grantor, and now or hereafter attached or affixed to the Real
Property; together with all accessions, parts, and additions to, all replacements of, and all substitutions for,
any of such property; and together with all proceeds (including without limitation all insurance proceeds and
refunds of premiums) from any sale or other disposition of the Property.

Property. The word "Property” means collectively the Real Property and the Persanal Property.

Real Property. ~The words “Real Property” mean the real property, interests and rights, as further described
in this Mortgage.

Related Documenis.. The words "Related Documents' mean all promissory notes, credit agreements, foan
agreements, environriania! agreements, guaranties, security agreements, mortgages, deeds of trust, security
deeds, collateral mortgages, 2nd all other instruments, agreements and documents, whether now or hereafter
axisting, executed in connection with the Indebtedness.

Rents. The word "Rents” means-a!l present and future rents, revenues, income, issues, royalties, profits,
and other benefits derived from the-“ruperty.

.. EACH GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS MORTGAGE, AND EACH
‘GRANTOR AGREES TO ITS TERMS.

“Holvard E. Bedford, Inyidually

§%W 3 bedfd

’ Iﬂlargarfy D. Bedford, /rndivic[hauy
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