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JUNIOR MORTGAGE, SECURITY AGREEMENT
AND
ASSIGNMENT OF RENTS AND LEASES

THIS JUNIOR MORTGAGE, SECURITY AGREEMENT AND ASSIGNMENT OF RENTS
AND LEASES ("Mortgage") is made as of the 21* day of November, 2002, by EVAN OLIFF and STACI
OLIFF, his wife {collectively, "Mortgagor"}), to and for the benefit of ASSOCIATED BANK, N.A., a
national banking association, its successors and assigns ("Mortgagee"):

RECITALS:

A. ©ursuant to the terms and conditions of a Construction Loan Agreement of even date
herewith (as amenacd, modified, replaced or restated from time to time, "Loan Agreement"), Mortgagee
has agreed to loan to 2485 LAKEVIEW LLC, an Illinois limited liability company ("Borrewer"), the
principal amount of up to #GUR MILLION THREE HUNDRED EIGHTY THOUSAND AND NO/100
DOLLARS ($4,380,000.00) (".can"). The Loan shall be evidenced by a certain Promissory Note of even
date herewith (as amended, restzied or replaced from time to time, "Note") made by Borrower payable to
Mortgagee in the principal amount ¢f the Loan and due on May 21, 2004 ("Maturity Date"), except as may
be accelerated pursuant to the terms her:of or of the Note, the Loan Agreement or any other Loan Document
(as defined in the Note). Each Mortgager has guaranteed the Loan pursuant to a Guaranty of even date
herewith ("Guaranty").

B. A condition precedent to Mortgage's xtension of the Loan to Borrower is the execution
and delivery by Mortgagor of this Mortgage.

C. THIS IS A JUNIOR MORTGAGE AS DESCRIBED IN SECTION 22(m) HEREOF.

NOW, THEREFORE, for good and valuable considerativi.. ipe receipt and sufficiency of which
are hereby acknowledged, Mortgagor agrees as follows:

Mortgagor hereby mortgages, grants, assigns, remises, releases, warrants aad conveys to Mortgagee,
its successors and assigns, and grants a security interest in, the following describcd property, rights, and
interests (referred to collectively hereinas "Premises”), all of which property, rights aznu laierests are hereby
pledged primarily and on a parity with the Real Estate (as defined below) and not secondziily:

THE REAL ESTATE located in the State of [llinois and legally described on Exhiuit A attached
hereto and made a part hereof ("Real Estate");

TOGETHER WITH all improvements of every nature whatsoever now or hereafter situated on the
Real Estate, and all fixtures and personal property of every nature whatsoever now or hereafter owned by
Mortgagor and on, or used in connection with the Real Estate or the improvements thereon, or in connection
with any construction thereon, including all extensions, additions, improvements, betterments, renewals,
substitutions and replacements to any of the foregoing and all of the right, title and interest of Mortgagor in
and to any such personal property or fixtures together with the benefit of any deposits or payments now or
hereafter made on such personal property or fixtures by Mortgagor or on its behalf ("Improvements");

]
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TOGETHER WITH all easements, rights of way, gores of real estate, streets, ways, aileys,
passages, sewer rights, waters, water courses, water rights and powers, and all estates, ri ghts, titles, interests,
privileges, liberties, tenements, hereditaments and appurtenances whatsoever, in any way now or hereafter
belonging, relating or appertaining to the Real Estate, and the reversions, remainders, rents, issues and profits
thereof, and all the estate, right, title, interest, property, possession, claim and demand whatsoever, at law
as well as in equity, of Mortgagor of, in and to the same;

TOGETHER WITH all rents, revenues, issues, profits, proceeds, income, royalties, accounts,
accounts receivable, escrows, security deposits, impounds, reserves, tax refunds and other rights to monies
from the Premises and/or the businesses and operations conducted by Mortgagor thereon, to be applied
against the Indebtedness (hereinafter defined); provided, however, that Mortgagor, so long as no Event of
Default (25 hereinafter defined) has occurred hereunder, may collect rent as it becomes due, but not more
than one (1) znonth in advance thereof;

TOGETEZR WITH all interest of Mortgagor in all leases now or hereafter on the Premises,
whether written or oral("Y.eases"), together with all security therefor and all monies payable thereunder,
subject, however, to the coaditional permission hereinabove given to Mortgagor to collect the rentals under
any such Lease;

TOGETHER WITH all fixtuies and articles of persona! property now or hereafter owned by
Mortgagor and forming a part of or usec 1 connection with the Real Estate or the Improvements, including,
but without limitation, any and all air conlitioners, antennac, appliances, apparatus, awnings, basins,
bathtubs, bidets, boilers, bookcases, cabineis, carpets, coolers, curtains, dehumidifiers, disposals, doors,
drapes, dryers, ducts, dynamos, elevators, engines, equipment, escalators, exercise equipment, fans, fittings,
floor coverings, furnaces, fumishings, fumniture, hardware, heaters, humidifiers, incinerators, lighting,
machinery, motors, ovens, pipes, plumbing, pumps, radiators, ranges, recreational facilities, refrigerators,
screens, security systems, shades, shelving, sinks, spriciklrs, stokers, stoves, toilets, ventilators, wall
coverings, washers, windows, window coverings, wiring, and al' renewals or replacements thereof or articles
in substitution therefor, whether or not the same are or shall Ye attached to the Real Estate or the
[mprovements in any manner; it being mutually agreed that all of the aforésaid property owned by Mortgagor
and placed on the Real Estate or the Improvements, so far as permitted b iz.w, shall be deemed to be fixtures,
a part of the realty, and security for the Indebtedness (as hereinafter defined): <totwithstanding the agreement
hereinabove expressed that certain articles of property form a part of the realty covered by this Mortgage and
be appropriated to its use and decmed to be realty, to the extent that such agreement 2uid declaration may not
be effective and that any of said articles may constitute goods (as said term iz vsed in the Uniform
Commercial Code of the State of Illinois ("Code"), this instrument shall constitute a’sscrrity agreement,
creating a security interest in such goods, as collateral, in Mortgagee, as a secured party, ard Mortgagor, as
Debtor, all in accordance with the Code; and

TOGETHER WITH all of Mortgagor's interests in general intangibles (as defined in the Code) now
owned or hereafter acquired and refated to the Premises, including, without limitation, all of Mortgagor's
right, title and interest in and to: (i) all agreements, licenses, permits and contracts to which Mortgagor is
or may become a party and which relate to the Premises; (ii) all obligations and indebtedness owed to
Mortgagor thereunder; (iii) all intellectual property related to the Premises; and (iv) all choses in action and
causes of action relating to the Premises;
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TOGETHER WITH all of Mortgagor's accounts (as defined in the Code) now owned or hereafter
created or acquired as relate to the Premises, including, without limitation, all of the following now owned
or hereafter created or acquired by Mortgagor: (i} accounts receivable, contract rights, book debts, notes,
drafts, and other obligations or indebtedness owing to the Mortgagor arising from the sale, lease or exchange
of goods or other property and/or the performance of services; (ii) the Mortgagor's rights in, to and under all
purchase orders for goods, services or other property; (iii) the Mortgagor's rights to any goods, services or
other property represented by any of the foregoing; (iv) monies due to become due to the Mortgagor under
all contracts for the sale, lease or exchange of goods or other property and/or the performance of services
including the right to payment of any interest or finance charges in respect thereto (whether or not yet earned
by performance on the part of the Mortgagor); (v) uncertificated securities, and (vi) proceeds of any of the
foregoing a+id all collateral security and guaranties of any kind given by any person or entity with respect
to any of the Toregoing; and all warranties, guarantees, permits and licenses in favor of Mortgagor with
respect to the Preimises;

TOGETHER WITH all proceeds of the foregoing, including, without limitation, all judgments,
awards of damages and szo'ements hereafter made resulting from condemnation proceeds or the taking of
the Premises or any porticii thereof under the power of eminent domain, any proceeds of any policies of
insurance, maintained with respect-to the Premises or proceeds of any sale, option or contract to sell the
Premises or any portion thereof.

TO HAVE AND TO HOLD tlhe I’remises, unto Mortgagee, its successors and assigns, forever, for
the purposes and upon the uses herein set 1ovif together with all right to possession of the Premises after the
occurrence of any Event of Default; Mortgagez hereby RELEASING AND WAIVING all rights under and
by virtue of the homestead exemption laws of the State of Illinois.

FOR THE PURPOSE OF SECURING: (i) taepavment of the Loan and all interest, late charges,
prepayment premium (if any), and other indebtedness evide:ic<d by or owing under the Note and any of the
other Loan Documents, together with any extensions, modificsicns, renewals or refinancings of any of the
foregoing; (ii) the performance and observance of the covenants, conditions, agreements, representations,
warranties and other liabilities and obligations of Borrower and Morteagor or any other obligor to or
benefitting Mortgagee which are evidenced or secured by or otherwise providad in the Note, this Mortgage
or any of the other Loan Documents; and (jii) the reimbursement to Mortgagcc ol any and all sums incurred,
expended, or advanced by Mortgagee pursuant to any term or provision of cr constituting additional
indebtedness under or secured by this Mortgage or any of the other Loan Documeris, with interest thereon
as provided herein or therein (collectively, "Indebtedness"), pursuant to the Guarap.y upon default by
Borrower under the Loan Documents.

IT IS FURTHER UNDERSTOOD AND AGREED THAT:

L. Title. Mortgagor represents, warrants and covenants that (a) Mortgagor is the holder of the
fee simple title to the Premises, free and clear of all liens and encumbrances, except those liens and
encumbrances in favor of Mortgagee and as otherwise approved by Mortgagee ("Permitted Exceptions”);
and (b) Mortgagor has legal power and authority to mortgage and convey the Premises.

2. Maintenance, Repair, Restoration, Prior Liens, Parking. Mortgagor covenants that, so
long as any portion of the Indebtedness remains unpaid, Mortgagor will:
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21330869




UNOEFICIAL COPY

(@ promptly repair, restore or rebuild any Improvements now or hereafter on the
Premises which may become damaged or be destroyed to a condition substantially similar to the
condition immediately prior to such damage or destruction, whether or not proceeds of insurance are
available or sufficient for the purpose;

(b)  keep the Premises in good condition and repair, without waste, and free from
mechanics', materialmen's or like liens or claims or other liens or claims for lien (subject to
Mortgagor's right to contest liens as permitted by the terms of Paragraph 28 hereof);

©) pay when due the Indebtedness in accordance with the terms of the Note and the
othe:'T.oan Documents and duly perform and observe all of the terms, covenants and conditions to
be observed and performed by Mortgagor under the Note, this Mortgage and the other Loan
Documents,

(d) pay when due any indebtedness which may be secured by a permitted lien or charge
on the Premises 0% # parity with, superior to or inferior to the lien hereof, and upon request exhibit
satisfactory evidens< of the discharge of such lien to the Mortgagee (subject to Mortgagor's rightto
contest liens as permit ed by-the terms of Paragraph 28 hercof);

() comply wita all requirements of law, municipal ordinances or restrictions and
covenants of record with respect ts the Premises and the use thereof;

f) make no material alteration<in the Premises or demolish any portion of the Premises
without Mortgagee's prior written conser.t, not to be unreasonably withheld or delayed, except as
required by law or municipal ordinance; and

(g) suffer or permit no change in the xs¢‘or general nature of the occupancy of the
Premises, without the Mortgagee's prior written conseri:

3. Payment of Taxes and Assessments. Mortgagor wiil yay when due and before any penalty
attaches, all general and special taxes, assessments, water charges, sewtr-charges, and other fees, taxes,
charges and assessments of every kind and nature whatsoever (all herein ger<raily called "Taxes"), whether
or not assessed against Mortgagor, if applicable to the Premises or any interest tLerein, or the Indebtedness,
or any obligation or agreement secured hereby, subject to Mort gagor's right to contes( thi¢ same, as provided
by the terms hereof; and Mortgagor will, upon written request, furnish to the Mortgagceduplicate receipts
therefor within ten (10) days after Mortgagee's request.

4, Insurance.

(a) Mortgagor shall at all times keep all buildings, improvements, fixtures and articles
of personal property hereafter situated on the Premises insured against loss or damage by fire and
such other hazards as may be consistent with Mortgagor's current insurance coverage, or any
requirements placed on Mortgagor in accordance with the Senior Loan Documents, and such other
insurance as Mortgagee may from time to time reasonably require. Unless Mortgagor provides
Mortgagee evidence of the insurance coverages required hereunder, Mortgagee may purchase
insurance at Mortgagor's expense to cover Mortgagee's interest in the Premises. The insurance may,
but need not, protect Mortgagor's interest. if Mortgagee purchases in'.;?urance for the Premises,
Mortgagor will be responsible for the costs of such insurance, including, without limitation, interest
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and any other charges which Mortgagee may impose in connection with the placement of the
insurance, until the effective date of the cancellation or expiration of the insurance. The costs of the
insurance may be added to the Indebtedness. The cost of the insurance may be more than the cost
of insurance Mortgagor may be able to obtain on its own.

(b) Mortgagor shall not take out separate insurance concurrent in form or contributing
in the event of loss with that required to be maintained hereunder unless Morigagee is included
thereon as the loss payee or an additional insured as applicable, under a standard mortgage clause
acceptable to Mortgagee and such separate insurance is otherwise acceptable to Mortgagee.

5. Condemnation. If all or any part of the Premises are damaged, taken or acquired, either
temporarily or pe ranently, in any condemnation proceeding, or by exercise of the right of eminent domain,
the amount of any-aw=rd or other payment for such taking or damages made in consideration thereof, to the
extent of the full amcungaf the remaining unpaid Indebtedness, is hereby assigned to Mortgagee, who is
empowered to collectand rec sive the same and to give proper receipts therefor in the name of Mortgagorand
the same shall be paid fortiiwith to Mortgagee. Such award or monies shall be applied on account of the
Indebtedness, irrespective of w nether such Indebtedness is then due and payable and, at any time from and
after the taking Mortgagee may déclarz-the whole of the balance of the Indebtedness to be due and payable.
Notwithstanding the provisions of this paragraph to the contrary, if any condemnation or taking of less than
the entire Premises occurs and provided thut no Event of Default and no event or circumstance which with
the passage of time, the giving of notice or ‘sotn would constitute an Event of Default then exists, and if such
partial condemnation, in the reasonable discretion of Mortgagee, has no material adverse effect on the
operation or value of the Premises, then the awarc or p,ayment for such taking or consideration for damages
resulting therefrom may be collected and received by Mortgagor, and Mortgagee hereby agrees that in such
event it shall not declare the Indebtedness to be due and payable, if itis not otherwise then due and payable.

6. Stamp Tax. If, by the laws of the United States of America, or of any state or political
subdivision having jurisdiction over Mortgagor, any tax is duc or Vecomes due in respect of the execution
and delivery of this Mortgage, the Note or any of the other Loan Deocurients, Mortgagor shall pay such tax
in the manner required by any such law. Mortgagor further agrees to re'mburse Mortgagee for any sums
which Mortgagee may expend by reason of the imposition of any such tax. *atwithstanding the foregoing,
Mortgagor shall not be required to pay any income of franchise taxes of Mortgagee.

7. Effect of Extensions of Time and Other Changes. If the paymeat o the Indebtedness or
any part thereof is extended or varied, if any part of any security for the payment ci thic Indebtedness is
released, if the rate of interest charged under the Note is changed or if the time for peyment thereof is
extended or varied, all persons now or at any time hereafter liable therefor, or interested in tae Premises of
having an interest in Mortgagor, shall be held to assent to such extension, variation, release or change and
their liability and the lien and all of the provisions hereof shall continue in full force, any right of recourse
against all such persons being expressly reserved by Mortgagee, notwithstanding such extension, variation,

release or change.

8. Mortgagee's Performance of Defaulted Acts and Expenses Incurred by Mortgagee. if

an Event of Default has occurred, Mortgagee may, but need not, make any payment or perform any act herein
required of Mortgagor in any form and manner deemed expedient by Mortgagee, and may, but need not,
make full or partial payments of principal or interest on prior encumbrances, if any, and purchase, discharge,
compromise or settle any 1ax lien or other prior lien or title or claim thereof, or redeem from any tax sale or

\;,"
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forfetture affecting the Premises or consent to any tax or assessment or cure any default of Mortgagor in any
lease of the Premises. All monies paid for any of the purposes herein authorized and all expenses paid or
incurred in connection therewith, including reasonable attorneys' fees, and any other monies advanced by
Mortgagee in regard to any tax referred to in Paragraph 8 above or to protect the Premises or the lien hereof,
shall be so much additional Indebtedness, and shall become immediately due and payable by Mortgagor to
Mortgagee, upon demand, and with interest thereon accruing from the date of such demand until paid at the
Default Rate (as defined in the Note) then in effect. In addition to the foregoing, aﬁy costs, expenses and
fees, including reasonable attorneys' fees, incurred by Mortgagee in connection with (a) sustaining the lien
of this Mortgage or its priority, (b) protecting or enforcing any of Mortgagee's rights hereunder, (c)
recovering any Indebtedness, (d) any litigation or proceedings affecting the Note, this Mortgage, any of the
other Loan Documents or the Premises, including without limitation, bankruptcy and probate proceedings,
or {e) preparing; for the commencement, defense or participation in any threatened litigation or proceedings
affecting the Noie, this Mortgage, any of the other Loan Documents or the Premises, shall be so much
additional Indebrecness, and shall become immediately due and payable by Mortgagor to Mortgagee, upon
demand, and with intsrest thereon accruing from the date of such demand until paid at the Default Rate. The
nterest accruing under taic Paragraph 12 shall be immediately due and payable by Mortgagor to Mortgagee,
and shall be additional Indekwdness evidenced by the Note and secured by this Mortgage. Mortgagee's
failure to act shall never be ccasidered as a waiver of any right accruing to Mortgagee on account of any
Event of Default. Should any ainonnt paid out or advanced by Mortgagee hereunder, or pursuant to any
agreement executed by Mortgagor in cennection with the Loan, be used directly or indirectly to pay off,
discharge or satisfy, in whole or m part, any lien or encumbrance upon the Premises or any part thereof, then
Mortgagee shall be subrogated to any and al rights, equal or superior titles, liens and equities, owned or
claimed by any owner or holder of said outstarding liens, charges and indebtedness, regardless of whether
said liens, charges and indebtedness are acquired by ase:gnment or have been released of record by the holder
thereof upon payment.

9. Restrictions on Transfer.

(a) Mortgagor, without the prior written conent of Mortgagee, shall not effect, suffer
or permit any Prohibited Transfer (as defined herein) unless iMortgagor provides replacement
security, satisfactory to Mortgagee in its sole discretion concuriently with such Transfer. Any
conveyance, sale, assignment, transfer, lien, pledge, mortgage, secusity interest or other encumbrance
or alienation (or any agreement to do any of the foregoing) of the Prerises; or any portion thereof,
or of any ownership interest in Mortgagor, shall constitute a "Prohibited T'-ansfer”.

(b) Notwithstanding the foregoing to the contrary, Mortgages—spall-release this
Mortgage upon payment of the greater of the net proceeds of such sale or $880,000:02 nrovided no
Event of Default has occurred and is contimuing hereunder.

(c) Notwithstanding anything to the contrary herein, additional financing secured by
the Premises shall be permitted so long as the aggregate principal balance of senior indebtedness
does not exceed $520,000.00.

10. Events of Default; Acceleration. Each of the following shall constitute an "Event of
Default" for purposes of this Mortgage:
(a) An Event of Default occurs under the Loan Agreement or other Loan Documents;
%
i
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(b} Mortgagor fails to perform or cause to be performed any other obli gation or observe
any other condition, covenant, term, agreement or provision required to be performed or observed
by Mortgagor under this Mortgage, which continues for ten (10) days after written notice from
Mortgagee; or

(c) the occurrence of a Prohibited Transfer, or

If an Event of Default occurs, Mortgagee shall have all rights and remedies at law or in equity,
hereunder, and under the other Loan Documents.

17 Foreclosure; Expense of Litigation,

5 When all orany part of the Indebtedness shall become due, whether by acceleration
or otherwise, v/ ortgagee shall have the right to foreclose the lien hereof for such Indebtedness orpart
thereof and/or¢xeicise any right, power or remedy provided in this Mortgage or any of the other
Loan Documents i accordance with the Illinois Mortgage Foreclosure Act (Chapter 735, Sections
5/15-1101 et seq., Ilinois Compiled Statutes) (as may be amended from time to time, the "Act"),

(b) In any suit(to foreclose the lien hereof, there shall be allowed and included as
additional indebtedness in the dec:ee for sale all expenditures and expenses which may be paid or
incurred by or on behalf of Mortgages for reasonable attorneys' fees, appraisers' fees, outlays for
documentary and expert evidence, ste10granhers' charges, publication costs, and costs {which may
be estimated as to items to be expended ¢ fter entry of the decree) of procuring all such abstracts of
title, title searches and examinations, title tnsurance policies, and similar data and assurances with
respect to the title as Mortgagee may deem reacorably necessary either to prosecute such suit or to
evidence to bidders at any sale which may be had prrsuant to such decree the true condition of the
title to or the value of the Premises. All expenditures 2n2 expenses of the nature mentioned in this
paragraph and such other expenses and fees as may be incurred in the enforcement of Mortgagor’s
obligations hereunder, the protection of said Premises and *he maintenance of the lien of this
Mortgage, including the reasonable fees of any attorney empléyved hy Mortgagee in any litigation
or proceeding affecting this Mortgage, the Note, or the Premises, inciudiag probate and bankruptcy
proceedings, or in preparations for the commencement or defense of an/ proceeding or threatened
suit or proceeding shall be immediately due and payable by Mortgagor, wifil itterest thereon until
paid at the Default Rate and shall be secured by this Mortgage.

12. Application of Proceeds of Foreclosure Sale. The proceeds of any foreclosurc sale of the
Premises shall be distributed and applied in accordance with the Act and, unless otherwise specified therein,
in such order as Mortgagee may determine in its sole and absolute discretion.

13. Appointment of Receiver. Upon or at any time after the filing of a complaint to foreclose
this Mortgage, the court in which such complaint is filed shall, upon petition by Mortgagee, appoint a
receiver for the Premises in accordance with the Act. Such appointment may be made either before or after
sale, without notice, without regard to the solvency or insolvency of Mortgagor at the time of application for
such receiver and without regard to the value of the Premises or whether the same shall be then occupied as
a homestead or not and Mortgagee hereunder or any other holder of the Note may be appointed as such

»
.
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receiver, Such receiver shall have all powers and rights that may be necessary or are usual in such cases for
the protection, possession, control, management and operation of the Premuses.

14. Compliance with Ilinois Mortgage Foreclosure Law.

(a) If any proviston in this Mortgage shall be inconsistent with any provision of the Act,
provisions of the Act shall take precedence over the provisions of this Mortgage, but shall not
invalidate or render unenforceable any other provision of this Mortgage that can be construed in a
manner consistent with the Act.

(b) If any prowvision of this Mortgage shall grant to Mortgagee (including Mortgagee
acting ‘as, a mortgagee-m-possession) or a receiver appointed pursuant to the provisions of
Paragraph-19 of this Mortgage any powers, rights or remedies prior to, upon or following the
occurrence of an Event of Default which are more limited than the powers, rights or remedies that
would otheraise be vested in Mortgagee or in such receiver under the Act in the absence of said
provision, Mortgage~ and such receiver shall be vested with the powers, rights and remedies granted
in the Act to the full cx‘ent permitted by law.

(c) Without 'mitizg the generality of the foregoing, all expenses incurred by Mortgagee
which are of the type referred to-in, Section 5/15-1510 or 5/15-1512 of the Act, whether incurred
before or afier any decree or judgment of foreclosure, and whether or not enumerated in Paragraph
12, 17, or 29 of this Mortgage, shall-be added to the Indebtedness and/or by the judgment of
foreclosure.

15. Rights Cumulative. Each right, pcwer and remedy herein conferred upon Mortgagee is
cumulative and in addition to every other right, power or rezo2dy, express or implied, given now or hereafter
existing under any of the Loan Documents or at law or in equity,-and each and every right, power and remedy
herein set forth or otherwise so existing may be exercised from tioz (o time as often and in such order as may
be deemed expedient by Mortgagee, and the exercise or the beginn.uig of the exercise of one right, power or
remedy shall not be a waiver of the right to exercise at the same time ¢r thercafter any other right, power or
remedy, and no delay or omission of Mortgagee in the exercise of any z1ght, power or remedy accruing
hereunder or arising otherwise shall impair any such right, power or remedy; or"bs construed to be a waiver
of any Event of Default or acquiescence therem.

l6. Release Upon Payment and Discharge of Mortgagor's Obligatiors. Mortgagee shall
release this Mortgage and the lien hereof by proper instrument upon payment and rizcharge of all

Indebtedness, including payment of all reasonable expenses incurred by Mortgagee-in comiect:on with the
execution of such release. Notwithstanding anything to the contrary herein, Mortgagee agrees to rcizase the
lien of this Mortgage concurrently with a sale of the Premises upon payment of the greater of the net
proceeds of such sale or $880,000.00 as provided in Section 9b) if no Event of Default has occurred.

17. Notices. Any notices, communications and waivers under this Mortgage shall be in writing
and shall be sent as provided in the Loan Agreement.

18. Waiver of Rights. Mortgagor hereby covenants and agrees that it will not at any time insist
upon or plead, or in any manner claim or take any advantage of, any stay, exemption or extension law or any
so-called "Moratorium Law" now or at any time hereafter in force providing for the valuation or

%
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appraisement of the Premises, or any part thereof, prior to any sale or sales thereof to be made pursuant to
any provisions herein contained, or to decree, judgment or order of any court of competent jurisdiction; or,
after such sale or sales, claim or exercise any rights under any statute now or hereafter in force to redeem
the property so sold, or any part thereof, or relating to the marshaling thereof, upon foreclosure sale or other
enforcement hereof, and without limiting the foregoing, to the extent permitted by law:

(a) The Mortgagor hereby expressly waives any and all rights of reinstatement and
redemption, if any, under any order or decree of foreclosure of this Mortgage, on its own behalf and
on behalf of each and every person, it being the intent hereof that any and all such rights of
reinstatement and redemption of the Mortgagor and of all other persons are and shall be deemed to
be hureby waived to the full extent permitted by the provisions of Illinois Compiled Statutes 735
ILCS5/15 - 1601 or other applicable law or replacement statutes;

(r} The Mortgagor will not invoke or utilize any such law or laws or otherwise hinder,
delay or impde the execution of any right, power remedy herein or otherwise granted or delegated
to the Mortgagée bt will suffer and permit the execution of every such right, power and remedy as
though no such lav+ur laws had been made or enacted; and

(¢} If the Mortgagor is a trustee, Mortgagor represents that the provisions of this
paragraph (including the wziver of reinstatement and redemption rights) were made at the express
direction of Mortgagor's benefiiaries and the persons having the power of direction over Mortgagor,
and are made on behalf of the trust estate of Mortgagor and all beneficiaries of Mortgagor, as well
as all other persons mentioned above,

19. Contests. Notwithstanding anything tothe contrary hereincontained, Mortgagor shall have
the right to contest by appropriate legal proceedings diiigently prosecuted any Taxes imposed or assessed
upon the Premises or which may be or becomea lien thereon rucany mechanics', materialmen's orother liens
or claims for lien upon the Premises (all herein called "Contestzd Liens"), and no Contested Liens shall
constitute an Event of Default hereunder, if, but only if:

(a) Mortgagor shall forthwith give notice of any Ceotested Lien to Mortgagee at the
time the same shail be asserted;

(b) Mortgagor shall either pay under protest or deposit with Mezigagee the full amount
(herein called "Lien Amount") of such Contested Lien, together with such azgcunt as Mortgagee
may reasonably estimate as interest or penalties which might arise during the period of contest;
provided that in lieu of such payment Mortgagor may furnish to Mortgagee abond ¢r title indemnity
in such amount and form, and issued by a bond or title insuring company, as may be satisfactory to
Mortgagee, -

(c) Mortgagor shall diligently prosecute the contest of any Contested Lien by
appropriate legal proceedings having the effect of staying the foreclosure or forfeiture of the
Premises, and shall permit Mortgagee to be represented in any such contest and shall pay all
expenses incurred, in so doing, including fees and expenses of Mortgagee's counsel (all of which
shall constitute so much additional Indebtedness bearing interest at the Default Rate until paid, and
payable upon demand);

LGRITTON/S15808.2 9
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(d) Mortgagor shall pay such Contested Lien and all Lien Amounts together with
interest and penalties thereon (i) if and to the extent that any such Contested Lien shall be
determined adverse to Mortgagor, or (ii) forthwith upon demand by Mortgagee if, in the opinion of
Mortgagee, and notwithstanding any such contest, the Premises shall be in jeopardy or in danger of
being forfeited or foreclosed; provided that if Mortgagor shall fail so to do, Mortgagee may, but shall
not be required to, payall such Contested Liens and Lien Amounts and intetest and penalties thereon
and such other sums as may be necessary in the judgment of the Mortgagee to obtain the release and
discharge of such liens; and any amount expended by Mortgagee in so doing shall be so much
additional Indebtedness bearing interest at the Default Rate until paid, and payable upon demand;
and provided further that Mortgagee may in such case use and apply monies deposited as provided
in subsection (b) above and may demand payment upon any bond or title indemnity furnished as
aforasuid.

20. Foother Instruments. Upon request of Mortgagee, Mortgagor shall execute, acknowledge
and deliver all saclv2dditional instruments and further assurances of title and shall do or cause to be done
all such further acts and (ni=gs as may reasonably be necessary fully to effectuate the intent of this Mortgage
and of the other Loan Docyuments.

21. Indemnity. Miorigagor hereby covenants and agrees that no liability shall be asserted or
enforced against Mortgagee in the ex'ercise of the rights and powers granted to Mortgagee in this Mortgage,
and Mortgagor hereby expressly waivesand releases any such liability. Mortgagor shall indemnify and save
Mortgagee harmless from and against any anc. 211 liabilities, obligations, losses, damages, claims, costs and
expenses (including reasonable attorneys' fees and court costs) (collectively, "Claims") of whatever kind or
nature which may be imposed on, incurred by or usseted against Mortgagee at any time by any third party
which relate to or arise from: (a) any suit or proceecing (including probate and bankruptcy proceedings),
or the threat thereof, in or to which Mortgagee may ar does become a party, either as plaintiff or as a
defendant, by reason of this Mortgage or for the purpose of prutecting the lien of this Mortgage; (b) the offer
for sale or sale of all or any portion of the Premises; and «c) the ownership, leasing, use, operation or
maintenance of the Premises, if such Claims relate to or arise fromractions taken prior to the surrender of
possession of the Premises to Mortgagee inaccordance with the terins ofthis Mortgage; provided, however,
that Mortgagor shall not be obligated to indemnify or hold Mortgagee hizirless from and against any Claims
directly arising from the gross negligence or willful misconduct of Mortgages. All costs provided for herein
and paid for by Mortgagee shall be so much additional Indebtedness and shall become immediately due and
payable upon demand by Mortgagee and with interest thereon from the date incuried byMortgagee until paid
at the Default Rate.

22, Miscellaneous,

(a) Successors and Assigns. This Mortgage and all provisions hereof'shall be binding
upon and enforceable against Mortgagor and its assigns and other successors. This Mortgage and
all provisions hereof shall inure to the benefit of Mortgagee, its successors and assigns and any
holder or holders, from time to time, of the Note.

(b) Invalidity of Provisions; Governing Law. Inthe event that any provision of this

Mortgage is deemed to be invalid by reason of the operation of law, or by reason of the interpretation

placed thereon by any administrative agency or any court, Mortgagor and Mortgagee shall negotiate

an equitable adjustment in the provisions of the same in order to effect, to the maximum extent
y

J
E
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permitted by law, the purpose of this Mortgage and the validity and enforceability of the remaining
provisions, or portions or applications thereof, shall not be affected thereby and shall remain in full
force and effect. This Mortgage is to be construed in accordance with and govemned by the laws of
the State of Illinois.

(c) Municipal Requirements, Mortgagor shall not by act or omission permit any
building or other improvement on premises not subject to the lien of this Mortgage to rely on the
Premises or any part thereof or any interest therein to fulfill any municipal or govermnmental
requirement, and Mortgagor hereby assigns to Mortgagee any and all rights to give consent for all
or any portion of the Premises or any interest therein to be so used. Similarly, no building or other
improvement on the Premises shall rely on any premises not subject to the lien of this Mortgage or
ary in‘erest therein to fulfill any governmental or municipal requirement. Any act or omission by
Mortgaper which would result in a violation of any of the provisions of this subparagraph shall be
void.

(d) . Kizhts of Tenants. Mortgagee shall have the right and option to commence a civil
action to foreclose this Mortgage and to obtain a decree of foreclosure and sale subject to the rights
ofany tenant or tenants oi'the Premises having an interest in the Premises prior to that of Mortgagee.
The failure to join any sucii tenant or tenants of the Premises as party defendant or defendants in any
such civil action or the failur: of uny decree of foreclosure and sale to foreclose their rights shall not
be asserted by Mortgagor as a defense in any civil action instituted to collect the Indebtedness, or
any part thereof or any deficiency {en.aining unpaid after foreclosure and sale of the Premises, any
statute or rule of law at any time existing to the contrary notwithstanding.

{e) Option of Mortgagee to Subordinate. At the option of Mortgagee, this Mortgage
shall become subject and subordinate, in wheie or in part (but not with respect to priority of
entitlement to insurance proceeds or any condemiiatiow or eminent domain award) to any and all
leases of all or any part of the Premises upon the execution by Mortgagee of a unilateral declaration
to that effect and the recording thereof in the Office of the Pecorder of Deeds in and for the county
wherein the Premises are situated.

€3] Mortgagee in Possession, Nothing herein contiined shall be construed as
constituting Mortgagee a mortgagee in possession in the absence of the aciual taking of possession
of the Premises by Mortgagee pursuant to this Mortgage.

() Relationship of Mortgagee and Mortgagor. Mortgagee sn2il in no event be

construed for any purpose to be a partner, joint venturer, agent or associate of Mortgagor or of any
lessee, operator, concessionaire or licensee of Mortgagor in the conduct of theu iespective
businesses, and, without limiting the foregoing, Mortgagee shall not be deemed to be such partner,
joint venturer, agent or associate on account of Mortgagee becoming a mortgagee in possession or
exercising any rights pursuant to this Mortgage, any of the other Loan Documents, or otherwise. The
relationship of Mortgagor and Mortgagee hereunder is solely that of debtor/creditor.

(h) Time of the Essence. Time is of the essence of the payment by Mortgagor of all
amounts due and owing to Mortgagee under the Note and the other Loan Documents and the
performance and observance by Mortgagor of all terms, conditions, obligatipns and agreements
contained in this Mortgage and the other Loan Documents. :

.
3
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1) No Merger. The parties hereto intend that the Mortgage and the lien hereof shall
not merge in fee simple title to the Premises, and if Mortgagee acquires any additional or other
interest in or to the Premises or the ownership thereof, then, unless a contrary intent is manifested
by Mortgagee as evidenced by an express statement to that effect in an appropriate document duly
recorded, this Mortgage and the lien hereof shall not merge in the fee simple title and this Mortgage
may be foreclosed as if owned by a stranger to the fee simple title.

) Maximum Indebtedness. Notwithstanding anything contained herein to the
contrary, in no event shall the Indebtedness exceed an amount equal to Eight Million Seven Hundred
Sixty Thousand and No/100 Dollars ($8,760,000.00); provided however, in no event shall Mortgagee
be ohligated to advance funds in excess of the face amount of the Note.

) Consent to Jurisdiction. TO INDUCE MORTGAGEE TO ACCEPT THE
NOTE, 1 3RTGAGOR IRREVOCABLY AGREES THAT, SUBJECT TO MORTGAGEE'S
SOLE AN ABSOLUTE ELECTION, ALL ACTIONS OR PROCEEDINGS IN ANY WAY
ARISING OU7T ©&#F OR RELATED TO THE NOTE AND THIS MORTGAGE WILL BE
LITIGATED IN CQURTS HAVING SITUS IN CHICAGO, ILLINOIS. MORTGAGOR
HEREBY CONSEN73 AND SUBMITS TO THE JURISDICTION OF ANY COURT
LOCATED WITHIN -CHICAGO, ILLINOIS, WAIVES PERSONAL SERVICE OF
PROCESS UPON MORT'GAGOR, AND AGREES THAT ALL SUCH SERVICE OF
PROCESS MAY BE MADE LY REGISTERED MAIL DIRECTED TO MORTGAGOR AT
THE ADDRESS STATED HERZIN AND SERVICE SO MADE WILL BE DEEMED TO BE
COMPLETED UPON ACTUAL Ki.CEIPT.

4] Waiver of Jury Triai . ) MORTGAGOR AND MORTGAGEE (BY
ACCEPTANCE HEREOF), HAVING BEf£M REPRESENTED BY COUNSEL EACH
KNOWINGLY AND VOLUNTARILY WAIVES ANY RIGHT TO A TRIAL BY JURY IN
ANY ACTION OR PROCEEDING TO ENFORCE OR DEFEND ANY RIGHTS (a) UNDER
THIS MORTGAGE OR ANY RELATED AGREEMENT ORUNDER ANY AMENDMENT,
INSTRUMENT, DOCUMENT OR AGREEMENT DELIVERED OR WHICH MAY IN THE
FUTURE BE DELIVERED IN CONNECTION WITH THI> MORTGAGE OR (b) ARISING
FROM ANY BANKING RELATIONSHIP EXISTING IN'CZNNECTION WITH THIS
MORTGAGE, AND AGREES THAT ANY SUCH ACTION OR PROCEEDING WILL BE
TRIED BEFORE A COURT AND NOT BEFORE A JURY. MORTGAGOR AGREES THAT
IT WILL NOT ASSERT ANY CLAIM AGAINST MORTGAGERK CR. ANY OTHER
PERSON INDEMNIFIED UNDER THIS MORTGAGE ON ANY THEOLRY OF LIABILITY
FOR SPECIAL, INDIRECT, CONSEQUENTIAL, INCIDENTAL OX ' PUNITIVE
DAMAGES.

(m)  This Mortgage is a junior mortgage, the lien of which is junior, subject and
subordinate to the lien of the mortgage dated _J¥Clp ML in favor of
Werld Sunass b Lo Assec. recordedon Liy it , (3% [%a with the Recorder of Deeds of
Cook County, Illinois as Document Number %§3974¢ , to secure a note te %»Le in the
original principal amount of AND /100
DOLLARS (5__ T Le=50 ), and to any other mortgage (.4 :
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Mortgagor covenants and agrees that it shall well and truly perform and discharge
each and all of the obligations of the conditions of the notes, mortgages and all other
documents evidencing and securing the Senior Debt (hercinafter referred to collectively as the
"Senior Loan Documents"), and that a default or the occurrence of an event of default under
any of the Senior Loan Documents shall constitute a default hereunder, in consequence
whereof Mortgagee may avail itself of any or all of the rights or remedies reserved herein or
allowed or permitted by law or in equity as in such case made and provided.

Notwithstanding anything herein to the contrary, all rights of Mortgagee under this
Mortgage are subject to the rights of the holders of the Senior Debt so long as the same
remqins unpaid. In the event the provisions hereof conflict or are inconsistent with provisions
of tic Senior Loan Documents such that Mortgagor is unable to fully comply with any
provisica hereof as a result of Mortgagor's compliance with the provisions of any of the Senior
Loan Dociinents, Mortgagor shall not be in default hereunder so long as Mortgagor continues
to comply wiit the Senior Loan Documents; provided, however, that upon payment in full of
the Senior Indéb?cdness such provisions hereunder are complied with by Mortgagor.

IN WITNESS WHEPREVDF, Mortgagor has executed and delivered this Mortgage the day and year
first above written.

/-STACI OLIFF

3
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STATE OF ILLINOIS )
) SS

COUNTY OF _ IC~ )
I, W /7 BMA-‘/ a Notary Public in and for said County, in the State aforesaid,

do hereby certify that Evan Oliff and Staci Oliff, his wife, who are personally known to me to be the same
persons whose names are subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged that they signed and delivered the said instrument as their own free and voluntary act, for the

uses and purposes therein set forth.

GIVEN under my hand and notarial seal, this ggi day of November, 2002.

bﬂww"f’ 2&»’\-‘/“

Notary Public

“OFFICIAL SEAL"

o7 DAWN M. BENNER
%) COMMISSION EXPEPS 01 /02,08

TEXKELEEEEE

21330360
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EXHIBIT A
LEGAL DESCRIPTION OF THE PREMISES
Lot 37 in Block 1 in William J. Goudy’s Subdivision of the Southeast 1/4 of the Southwest 1/4 of Section

20, Township 40 North, Range 14, East of the Third Principal Meridian, Lying West of the Right of Way
of the Chicago, Evanston and Lake Superior Railroad, in Cook County, [llinois

PIN: 14-20-316-916

Address: 1321 W. Reucoe
Chicago, Hlinois
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