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AMENDZD AND RESTATED MORTGAGE, SECURITY
AGREEN ENT.AND ASSIGNMENT OF LEASES AND RENTS 9/\

THIS INSTRUMEMNT ("Mortgage") WITNESSES: That MAYS PROPERTY
MANAGEMENT COMPANY, LLP "Mortgagor"), in consideration of One Dollar ($1.00) and
other good and valuable consideration the receipt of which is hereby acknowledged, hereby
MORTGAGES and WARRANTS to BANr= ONE, NA, a national banking association having its
principal offices in Indianapolis, Indiana ("Mortgagee"), the real estate in Cook County, in the
State of Illinois, described more particularly o1 Jixhibit A attached hereto and made a part
hereof for all purposes (all of such real estate being heicinafter referred to as the "Real Estate"),
together with all rights, title and interests of Mortgagor /nzw existing or hereafter arising, in and

to:

(@) All rights, privileges, interests, tensments, hereditaments,
easements and appurtenances in any way now or hereafterbenefitting, belonging
or appertaining to all or any of the Real Estate, including without limiting the
generality of the foregoing all land lying within any roadway and strips adjoining
all or any of the Real Estate, all minerals, oil, gas and other ‘hycrocarbon
substances thereon or therein and all air rights and water rights (collecfiviiy, the

"Easements and Appurtenances");

(b)  All buildings, structures and other improvements of every kind and
description now or hereafter erected, constructed or placed on the Real Estate,
together with all fixtures, machinery, equipment, apparatus, furniture, furnishings,
heating and cooling systems, and other articles of personal property now or
hereafter located in or upon, attached to or used or intended to be used in
connection with the Real Estate, and all replacements thereof (collectively, the

"Improvements"),

(c) All  extensions, improvements, betterments, substitutes,
replacements, renewals, additions and appurtenances of or to the Easements and
Appurtenances and of or to the Improvements (collectively, the "Additions");
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(d)  All rents, revenue, issues, proceeds, income and profits of the Real
Estate, the Easements and Appurtenances, the Additions and the Improvements,
including all revenue and income derived from any leases and subleases of all or
any of such property, and including all revenue and income derived from the
lease, use or occupancy of all or any such property (including all of its rooms) by
any tenants, guests, invitees or other occupants thereof (collectively, the "Rents");
and

(¢)  All awards, payments and proceeds of conversion, whether
voluriary or involuntary, of any of the Real Estate, Easements and
Appurienances, Improvements, Additions and Rents, including without limitation,
all insu‘arce, condemnation and tort claims, rent claims and other obligations
dischargeabls in cash (collectively, the "Proceeds").

Hereinafter, the Real Xistate, the Easements and Appurtenances, the Improvements, the
Additions, the Rents and-the Proceeds are referred to collectively as the "Mortgaged Property."

This Mortgage is given to secure performance by Mortgagor of the covenants and

agreements contained in this Mortgegs-and to secure, without duplication:

(a)  Payment of the principal of, and interest on, the indebtedness
evidenced by that certain Installment Business Loan Note, dated as of even date,
executed by Mortgagor to the order of Mortgagee in the principal amount of
Seven Million Four Hundred Seventy One 7housand Fifteen and 59/100 Dollars
($7,471,015.59), as the same may be amended; restated, renewed, modified and/or
extended from time to time and at any time (the "Cerm Note"), together with all
other amounts now or hereafter owing under the Term iNcte;

(b)  All "Obligations", as such term is defined in the Term Loan
Agreement;

(c)  Payment of all costs of collection and of all costs ar4 reasonable
attorneys' fees incurred by Mortgagee in the enforcement of this Morig2gza, and

(d)  Any and all modifications, renewals and extensions of one ct more
of the indebtedness, liabilities, obligations, the Term Note, and other instrunients
secured hereby, including without limitation: (i) modifications of the required
principal payment dates or interest payment dates, deferring or accelerating
payment dates wholly or partly; and (i) modifications, extensions or renewals at a
different rate of interest whether or not, in the case of a promissory note or
contract, the modification, extension or renewal is evidenced by a new or
additional promissory note or other contract.

The indebtedness, labilities and obligations secured by this Mortgage are

hereinafter collectively called the "Indebtedness.”

INIMAN2 712174v4
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The final payment of the Indebtedness evidenced by the Term Note is scheduled
to become due on or before March 31, 20006.

Mortgagor hereby acknowledges and agrees that the Indebtedness includes, and
that this Mortgage is given to secure, advances that may be made by Mortgagee to Mortgagor
and obligations to Mortgagee that may be incurred by Mortgagor after the execution of this
Mortgage ("Future Advances") and that this Mortgage shall secure all Future Advances of
every kind and whenever occurring, provided however, that the maximum amount of unpaid
Future Advances outstanding at any one time shall not exceed $20,000,000.00, and the statement
thereof not being a commitment by Mortgagee to make Future Advances, and provided, further,
that the maxiioum amount of the Indebtedness secured by this Mortgage at any one time in all
events shall not'exceed $20,000,000.00.

As used in this Mortgage, the term "Term Loan Agreement” shall mean that
certain Term Loan Agrecmient, dated as of even date, between Mortgagee and Mortgagor, as the
same may hereafter be raodified, amended, restated and/or extended from time to time and at any
time.

This Mortgage amends;-and as so amended, restates and replaces the Mortgage,
dated December 15, 1994, executed-ry Mortgagor in favor of Mortgagee, and recorded as
Instrument No. 04049661 in the Office 0f he Cook County, Illinois Recorder, as amended by a
Modification of Loan Documents, dated May/15; 1998, between Mortgagor and Mortgagee and
recorded as Instrument No. 98552345 in the Office of the Cook County, Illinois Recorder, as
amended by a Second Modification of Loan Decuments, dated as of November 19, 2001,
between Mortgagor and Mortgagee, and recorded as Lisinment No. 001 1218009 in the Office of
the Cook County, Illinois Recorder, as amended by an Assumption and Modification of
Mortgage, dated as of September 30, 2002, between Mortgagor and Mortgagee, and recorded as
Instrument No. 0021255494 in the Office of the Cook County,il%nois Recorder.

All persons who have or may acquire an interest in th¢-Mortgaged Property shall
be deemed to have notice of and shall be bound by the terms of the Terin Loan Agreement, the
Term Note, this Mortgage, and any other instruments or documents made or entered into in
connection herewith and the terms of the Indebtedness, including notice thai-ue rate of interest
on some or all of the Indebtedness may vary from time to time.

Mortgagor hereby further covenants with the Mortgagee as follows:

1. Payment of Sums Due. Mortgagor promptly will pay as and when due the
Indebtedness, all without relief from valuation and appraisement laws and with reasonable
attorneys' fees. Mortgagor waives demand, presentment for payment, notice of protest and
notice of nonpayment or dishonor of the Term Note and of the Indebtedness.

2. Care and Condition of Mortgaged Property. Mortgagor shall (a) promptly
repair, restore or rebuild any part of the Mortgaged Property which may become damaged or be
destroyed; (b) keep the Mortgaged Property in good condition and thorough repair, without
waste, and free from encroachments and mechanic's or materialman's lien or claims for lien not

-3-
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expressly subordinated to the lien of this Mortgage; (c) pay any indebtedness when due which
may be secured by a lien or charge on the Mortgaged Property, whether or not superior, equal or
junior to the lien of this Mortgage; (d) complete, or cause to be completed, within a reasonable
time and in a good and workmanlike manner, any Improvements now or at any time hereafter in
the process of erection, construction or installation; (e) comply, and cause any lessees and
sublessees of the Mortgaged Property to comply with all requirements of law, municipal
ordinances, restrictions of record or insurance covenants with respect to the Mortgaged Property
and its use; (f) permit no removal or demolition of the Mortgaged Property (other than items of
the Mortgaged Property which have become obsolete or are being replaced) without the prior
written consént of Mortgagee; (g) observe and comply with all conditions and requirements
necessary to nreserve and extend any and all rights, licenses, permits (including without
limitation all uses). privileges, franchises and concessions which are applicable to any part of the
Mortgaged Propsity or which have been granted to or contracted for by Mortgagor in connection
with any existing ot sentemplated use of any part of the Mortgaged Property; (h) permit
Mortgagee to enter upoa und inspect the Mortgaged Property at all reasonable times and from
time to time; and (i) promptly-notify Mortgagee of the assertion of any material claim, or the
filing of any material action ut proceeding affecting the Mortgaged Property, of the occurrence
of any material damage to the Mcrtgiged Property, or of any act or default under any contract,
mortgage, lease, license or federal, stiteior local law or regulation in connection with or affecting
in any material way, the Mortgaged Property.

3. Warranties. Mortgager covenants and warrants that: (a) Mortgagor is
lawfully seized of the Real Estate in fee simple, Yias valid and indefeasible title to the Mortgaged
Property and has a good and legal right to mortgage the Mortgaged Property to Mortgagee;
(b) all of the Mortgaged Property is and will remain_Zee from all liens and encumbrances
excepting only the lien of real estate taxes and assessment:-iot yet delinquent, the easements and
encumbrances more particularly described on Exhibit B attached hereto and made a part hereof
for all purposes, and those liens and encumbrances which aie in favor of Mortgagee, and
Mortgagor will warrant and defend, at Mortgagor's expense, Morigagor's rights, title and
interests in and to the Mortgaged Property against all claims made thereon; and (c) the Real
Estate is properly zoned and its present development and uses comply in all respects with all
applicable zoning and other ordinances, laws and legal restrictions regulating Jlevelopment and
use of the Real Estate.

4, Insurance.

(a)  Mortgagor, at its sole cost and expense, shall obtain and keep in
full force and effect such policies of insurance as Mortgagee shall from time to
time require in such amounts and covering such risks as is industry norm in the
same general area in which the Mortgaged Property is located, including, without
limitation, the following:

1 Insurance required under the terms of the Term
Loan Agreement to be maintained by Mortgagor;

INIMAN2 712174v4
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(i)  Insurance at or above replacement cost against loss
or damage to any of the Mortgaged Property by fire and any of the
risks covered by insurance commonly known as "fire and extended
coverage" and shall further provide flood insurance (if the
Mortgaged Property is situated in an area designated as a flood risk
area by the Director of the Federal Emergency Management
Agency or as otherwise required by the Flood Disaster Protection
Act of 1973 and regulations issued under it);

(i)  Comprehensive public liability insurance, including,
without limitation, against claims for personal injury, bodily
iiyury, death or property damage occurring on, in or about the
Mcrtgaged Property and the adjoining streets, sidewalks and
passageways;

(ivy” During the course of all construction or repair,
(A) workers' ‘coripensation insurance (including employer's
liability insurance) #orall persons engaged on or with respect to
the Mortgaged Propeitv in such amounts as are reasonably
satisfactory to Mortgager o, Af such limits are established by law,
in such amounts, and (B) buiider's completed value risk insurance
against "all risks of physical 'oss" during construction, covering
the total value of work performed jand equipment, supplies and
materials furnished; and

(v)  If consistent with industry norm in the general area
in which the Mortgaged Property is located | (provided such
insurance is generally available at reasonabic-rates), business
interruption insurance.

In the event of any conflict between the requirements of the Term Loan
Agreement and the terms of this subsection (a) with respect to the types and
amounts of insurance Mortgagor shall maintain, the terms of the Teirr~Loan
Agreement shall control (a conflict is not created by the requirement of ad<tional
coverages, types or amounts of insurance.)

(b)  All insurance required to be obtained and maintained by
Mortgagor by the terms of this Mortgage and the Term Loan Agreement (the
"Required Insurance") shall be provided by policies written in terms, amounts
and by companies satisfactory to Mortgagee. Mortgagee shall be named as an
additional insured on all liability policies; and losses under all other policies shall
be payable to Mortgagee pursuant to a standard mortgagee endorsement
satisfactory to Mortgagee. Mortgagor shall deliver to Mortgagee certificates for
all policies of insurance (including but not limited to all policies of Required
Insurance) acquired by Mortgagor to insure against any loss or damage to the
Mortgaged Property.

INIMAN2 712174v4
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(c)  Mortgagor hereby authorizes Mortgagee to obtain and/or maintain
in effect any and all policies of Required Insurance in the event Mortgagor fails to
do so, and Mortgagor agrees to reimburse Mortgagee for any premiums or other
costs associated with obtaining Required Insurance which Mortgagee may pay.

(d) At least thirty (30) days prior to the expiration of each policy of
Required Insurance, Mortgagor shall furnish Mortgagee with evidence
satisfactory to Mortgagee of the issuance of a renewal or replacement policy
continuing such insurance in force as required by this Mortgage. All policies of
Required Insurance shall contain a provision that such policies may not be
canceied or amended (including any reduction of the scope or limits of coverage)
without” 2. least ten (10) days' prior written notice to Mortgagee. Upon
Mortgagee's’ request, Mortgagor shall cause all bills, statements or other
documents relating to the Required Insurance to be sent or mailed directly to
Mortgagee.

(¢)  In the-<¢vént of a foreclosure sale of all or any part of the
Mortgaged Property pursuant to the enforcement of this Mortgage, the purchaser
of the Mortgaged Property shaii succeed to all rights of Mortgagor, including any
rights to the proceeds of insurarce and to unearned premiums, in and to all of the
policies of Required Insurance. i the event of foreclosure sale, Mortgagee is
hereby authorized, without the further(consent of Mortgagor, to assign any and all
policies of Required Insurance to the purchaser at the sale, or to take such other
steps as Mortgagee may deem advisable to Cause the interest of such purchaser to
be protected by any of such policies.

(H Mortgagor shall give Mortgagee immy<dizte notice of any loss or
damage covered by any Required Insurance. Except as otherwise provided in the
Term Loan Agreement:

(1) In the event such loss or damage does noticonstitute
a "Major Loss" (as hereinafter defined) and provided that no
Default (as hereafier defined) shall then exist, Mortgagor spal!
have the right to adjust such loss or damage and receive any
monies paid for such loss or damage under any of the Required
Insurance. Any such monies received by Mortgagor shall be used
only for the purpose of restoring and/or replacing the Mortgaged
Property which has been lost, damaged or destroyed.

(i)  In the event such loss or damage constitutes a Major
Loss (as hereinafter defined), Mortgagor may adjust such loss or
damage, but only with the consent of Mortgagee, which consent
shall not be withheld unreasonably. Any monies paid for such loss
or damage under any of the Required Insurance may be paid
jointly to Mortgagor and Mortgagee and shall be used for the sole
purpose of restoring and/or replacing the Mortgaged Property

-6-
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which has been lost, damaged or destroyed, provided, however,
that no Default (as hereafter defined) shall have occurred and be
continuing.

(iii)  In the event such loss or damage shall occur at the
time a Default has occurred and is continuing: (a) Mortgagee shall
have the right to adjust such loss or damage and to execute and
deliver on behalf of Mortgagor all proofs of loss, receipts,
vouchers and acquittances in connection therewith and Mortgagor
agrees to execute all of the foregoing on demand made by
Mortgagee; and (b) any monies received as payment of any loss
under any of the Required Insurance paid over to Mortgagee may
be‘arplied at the option of Mortgagee either to the prepayment of
any poriian, as Mortgagee may select, of the Indebtedness or to the
reimburscrent of Mortgagor for expenses incurred by Mortgagor
in the restoration, repair or replacement of the Mortgaged Property
which has bocnlost, damaged or destroyed. Each insuring
company concerned 1y hereby authorized and directed to make
payment for any sucii 10gs directly to Mortgagee rather than jointly
to Mortgagee and any ot'ier party or parties.

In no event shall proceeds ©of the Required Insurance paid or payable to
Mortgagor fail to be applied to restoration of ihz Mortgaged Property which has been lost,
damaged or destroyed in such fashion as Mortgagec reasonably may require and in no event shall
Mortgagor do or permit any action with respect to tlieiviortgaged Property which will increase
the risk of hazard to the Mortgaged Property without first/causing such increased risk to be fully
insured. As used in this subsection (f), the term "Major Loss" shall mean any casualty loss or
damage to any of the Mortgaged Property the repair, replaceipent or restoration of which will
cost Ten Thousand Dollars ($10,000.00) or more.

5. Taxes. Mortgagor will pay and discharge or cause to be paid and
discharged when due, and before any penalty attaches, all taxes of every kind and nature
(including real and personal property taxes), general and special assessments; yeater rates and
sewer rents, and all other governmental, municipal and public dues, charges, fines and
impositions whether of a like or different nature, imposed upon or assessed against Niartgagor or
the Mortgaged Property or arising in respect of the occupancy, use or possession thereof.
Mortgagor will deliver to Mortgagee, not later than thirty (30) days after delinquency, duplicate
receipts evidencing the payment of all such taxes, charges and assessments.

Mortgagor shall also pay prior to delinquency all taxes, assessments, levies and
charges imposed by any governmental authority upon the Mortgagee by reason of its interest in
any Indebtedness or in any of the Mortgaged Property or by reason of any payment made to
Mortgagee hereunder; but Mortgagor shall have no obligation to pay or discharge taxes which
may be imposed from time to time upon this Mortgage and which are measured by and imposed
upon the income of Mortgagee.

INIMAN2 712174v4
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6. Protection of Security by Mortgagee. Each and every covenant in this
Mortgage shall be performed and kept by Mortgagor solely at Mortgagor's expense. At its
option, but without any duty or obligation of any sort to do so and without in any way waiving or
relieving any Default by Mortgagor under this Mortgage, Mortgagee may make any payment and
perform any act required of Mortgagor to be made or performed by this Mortgage, in the event
Mortgagor fails to make such payment when due or timely perform any such act, including but
not limited to: payment of insurance premiums, taxes, charges and assessments; payment of prior
encumbrances; and purchase, discharge, compromise or settlement of any tax lien or other lien or
title, prior or on a parity with the lien of this Mortgage. As between Mortgagor and Mortgagee,
all such liens and taxes shall be deemed valid. All monies so paid and all expenses incurred in
connection therewith, including reasonable attorneys' fees, and any other monies advanced and
expenses incurrd by Mortgagee to protect the Mortgaged Property, and the security intended to
be given by this Mo:tgage, including all costs, expenses and reasonable attorneys' fees, incurred
by Mortgagee in respect of any and all legal or equitable proceedings which relate to this
Mortgage or to the Mortgzged Property, shall constitute Indebtedness secured by this Mortgage
and shall be immediately due znd payable by Mortgagor without notice and with interest thereon
at the "Prime Rate" (as such tein is defined in the Term Loan Agreement) plus five percent
(5%) per annum (hereinafter, the "efault Rate").

7. Transfer of Mortzased Property. Mortgagor shall not, without the prior
written consent of Mortgagee, directly of /indirectly (whether voluntarily, involuntarily or by
operation of law) sell (whether outright or by laad contract, conditional sales contract or any
other such agreement), lease (other than leasing/rcoms to customers in the ordinary course of
business), convey, transfer or in any way further eacumber, mortgage or assign the Mortgaged
Property or any of Mortgagor's rights, title or interests therein (each of such actions or events
being hereinafter called a "Transfer").

8. Condemnation and Insurance Proceeds. Mertgagor shall cause all awards
of damages and all other compensation payable directly or widirectly by reason of a
condemnation for public or private use affecting any interest in the” Mortgaged Property to be
paid to Mortgagee. Except as otherwise provided in the Term Loan Agreement, Mortgagee shall
hold such proceeds from condemnation or Required Insurance (if paid to Mortgagee) and make
the same available for acquisition of property in replacement of the portion o1 tie Mortgaged
Property which was taken or for the repair or rebuilding of the portion of the Mortgsged Property
which suffered damage or loss, as the case may be, provided each and all of thé following
conditions are met: (a) there shall exist no Default under this Mortgage, and no event shall have
occurred which with notice or passage of time or both could or might become a Default
hereunder; (b) Mortgagee shall have approved the acquisition of any such replacement property
(as being similar to and having at least equal value as the property being replaced and at least
equal utility to Mortgagor); and (c) this Mortgage (or, at Mortgagee's option, another mortgage
upon like terms and conditions) shall constitute a lien upon such replacement property, subject to
no other liens or encumbrances and Mortgagee shall have received, at Mortgagor's expense, one
or more policies of title insurance covering such replacement property in amounts satisfactory to
Mortgagee and insuring that such lien is subject only to such exceptions as Mortgagee may
accept. If such replacement property is not acquired within ninety (90) days after the date of
determination of the amount of such award, or if such repair or rebuilding of damaged

_8-
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Mortgaged Property is not begun within ninety (90) days after the casualty giving rise to such
insurance proceeds, as the case may be, or if any of the foregoing conditions are not met at the
time when such condemnation or insurance proceeds are to be applied to pay the price of such
replacement property or of such repair or rebuilding, then Mortgagee shall have the option,
exercisable in its absolute discretion and without regard to the adequacy of the security
hereunder, to apply the amount of such proceeds or any portion thereof, after deducting
Mortgagee's reasonable charges and expenses, on account of principal and accrued and unpaid
interest under the Term Note and payment of the other Indebtedness. No such application shall
have the effect of reducing or otherwise affecting the obligation of Mortgagor to make any
payments as‘and when the same become due and payable in accordance with the terms of the
Term Note, until payment in full of all of the Indebtedness. Any balance of such proceeds
remaining after(payment in full of said charges and expenses, and of the Indebtedness shall be
paid by Mortgagéa io Mortgagor. Application of all or any portion of such proceeds, or the
release thereof, shall not cure or waive any Default or notice thereof or invalidate any acts done
pursuant to such notice.

9. Security A zreement:; Financing Statement.

(a)  This Mortgage is)intended to be a security agreement pursuant to
the Indiana Uniform Commercial Code ("UCC") for (i) all monies and funds now
or hereafter on deposit in any aczount maintained at the banking offices of
Mortgagee by or for the benefit of Mortgagor, which monies, funds and
account(s) are hereby PLEDGED by }iortgagor to Mortgagee as additional
security for the Indebtedness, (ii)any and’ali. fixtures, machinery, equipment,
apparatus, heating and cooling systems, furniture, farnishings and appliances, and
all other articles of personal property now or hereafrei located in or upon, attached
to or used or intended to be used in connection with/allior any part of the Real
Estate or all or any part of the Improvements now or hrsafter located thereon,
and all replacements thereof, and (jii) the Mortgaged Property; including without
limitation any and all items of property specified above as par: o the Mortgaged
Property which, under applicable law, constitute fixtures; and Mcrtgagor hereby
GRANTS Mortgagee a SECURITY INTEREST in all of the foregoing property,
and in all additions thereto, substitutions therefor and proceeds thereoi, for the
purpose of securing all Indebtedness now or hereafter secured by this Morigage.
Mortgagor agrees to execute and deliver and authorizes Mortgagee to file such
financing and continuation statements covering said property from time to time
and in such form as Mortgagee may require to perfect and continue the perfection
of Mortgagee's lien or security interest with respect to said property. Mortgagor
shall pay all costs of filing such statements and renewals and releases thereof and
shall pay all reasonable costs and expenses of any record searches for financing
statements Mortgagee may reasonably require. Upon the occurrence of any
Default hereunder, Mortgagee shall have the rights and remedies of a secured
party under the UCC, as well as all other rights and remedies available at law or
in equity, and, at Mortgagee's option, Mortgagee may also invoke the remedies
provided elsewhere in this Mortgage as to such property.

-9-
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(b)  This Mortgage constitutes a financing statement filed as a fixture
filing under the UCC in the real estate records of the county in which the
Mortgaged Property is located with respect to any and all fixtures included within
the term "Mortgaged Property" and with respect to any goods or other personal
property that may now be or hereafter become such a fixture. PARTS OF THE
MORTGAGED PROPERTY ARE, OR ARE TO BECOME, FIXTURES ON
THE REAL ESTATE.

(c)  Mortgagor's address is:

Mays Property Management Company, LLP
5611 East 71st Street

Indianapolis, Indiana 46220

Attention: William G. Mays, general partner

(d)  Mortgagee's address is:

Banl{Une, NA

Bank-O:e Center/Tower, 4th Floor

111 Monvimznt Circle

Indianapolis; indiana 46277

Atin: Manager, Managed Assets Dept.

10.  Default and Acceleration. Itisexpressly agreed by Mortgagor that time is
of the essence of this Mortgage. Upon the occurrencé ¢1 zny Default, as hereinafter defined, and
at any time thereafter, then, in any and every such case -the entire Indebtedness shall, at the
option of Mortgagee, become immediately due and payabl: without any notice, presentment,
demand, protest, notice of protest, or other notice of dishonor ox demand of any kind, all of
which are hereby expressly waived by Mortgagor, and Mortgagee shall have the right
immediately to foreclose the lien created by this Mortgage against the Mortgaged Property, to
enforce every other security interest created by this Mortgage and to inctitute any action, suit or
other proceeding which Mortgagee may deem necessary or proper for the protection of its
interests; provided that if an event described in subparagraphs 10(e) or 10(i) kelcw shall occur,
all Indebtedness shall become immediately due and payable. The following shall’each constitute
a "Default" for purposes of this Mortgage:

(a)  Default in the performance by Mortgagor of any covenant,
condition or term of this Mortgage and such default shall not have been remedied
within thirty (30) days after the occurrence thereof;

(b)  The occurrence of any Transfer prohibited by this Mortgage;

(©) The condemnation, seizure or appropriation of, or the occurrence
of an uninsured casualty with respect to, any material (as determined by
Mortgagee) portion of the Real Estate or Improvements;

-10 -
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(d)  The enactment of any law which deducts from the value of the
Mortgaged Property for the purpose of taxation any lien thereon or imposes upon
Mortgagee the payment of the whole or any part of the taxes, assessments,
charges or liens required by the terms of this Mortgage to be paid by Mortgagor
or changes in any way the laws relating to the taxation of mortgages or debts
secured by mortgages or Mortgagee's interest in the Real Estate, the
Improvements or any other of the Mortgaged Property or the manner of collection
of taxes so as to affect this Mortgage or any other of the Indebtedness or the
holder thereof or imposes a tax, other than a Federal or state income or franchise
tax, o or payable by Mortgagee by reason of its ownership of the Indebtedness
and, insuch event Mortgagor, after demand by Mortgagee, does not pay such
taxes of sssessments or reimburse Mortgagee therefor or, in the opinion of
counsel foi Mlortgagee, it might be unlawful to require Mortgagor to make such
payment or tlie wiaking of such payment might result in the imposition of interest
costs beyond the maximum amount permitted by applicable law;

(e)  Any pastof the Mortgaged Property or all or any substantial part of
the property or assets of Mgrtgagor or of any partner of Mortgagor is placed in the
hands of any receiver, trustee oy other officers or representatives of any court, or
Mortgagor or any partner of Moitgagor consents, agrees or acquiesces to the
appointment of any such receiver or trustee;

H Mortgagor's title to the Mor'gaged Property, or any part thereof,
becomes the subject matter of litigation which-would, in the Mortgagee's opinion,
with due consideration of any policy or policiss-of title insurance insuring the
Mortgaged Property, upon final determination résnltin substantial impairment or
loss of the security intended to be provided by this Martgege;

(g)  Actual or imminent alteration, demolition or temoval of any of the
Improvements, except as expressly allowed by this Mortgage;

(h)  Mortgagor does, or permits to be done, anything tha! may in any
way impair the lien of this Mortgage or impair the value of the-Mortgaged
Property or weaken or diminish the security intended to be given underand by
virtue of this Mortgage;,

(1) Mortgagor (i) institutes or consents to any proceedings in
insolvency or bankruptcy, or for the adjustment, liquidation, extension or
composition or arrangement of debts or for any other relief under any bankruptcy
or insolvency law or laws relating to the relief or reorganization of debtors, (i1) is
adjudicated a bankrupt, files an answer admitting bankruptcy or insolvency or in
any manner is adjudged insolvent, or (iii) makes an assignment for the benefit of
creditors or admits in writing an inability to pay debts as they become due;

) Any lienholder or creditor shall initiate an action to foreclose a lien

or security interest on all or any part of the Mortgaged Property, whether such
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security interest or lien is superior, equal or junior to the security interest or lien
held by Mortgagee on the Mortgaged Property; or

(k)  The occurrence of an "Event of Default," as such term is defined
in the Term Loan Agreement or the Term Note.

11.  Possession of Mortgaged Property During Default.  During the
continuance of any Default, Mortgagee (or any person, firm or corporation designated to act on
behalf of Mortgagee), with the irrevocable consent of Mortgagor herein given (a) may enter into
and upon all ar any part of the Mortgaged Property, may exclude Mortgagor therefrom and may
hold, use, adiinister, operate, manage and control the Mortgaged Property, exercise all rights,
privileges and powers of Mortgagor with respect thereto and conduct the business thereof, all to
the same extent Morigagor could do so, and (b) at the expense of Mortgagor and from time to
time, may maintain arel restore or complete the Improvements and in the course of completion
may make such changes in the Improvements as Mortgagee deems desirable. Mortgagee shall be
entitled to collect and receive all the Rents and to deduct therefrom the expenses of operating and
conducting the business of tie Mortgaged Property and of all maintenance, repairs, renewals,
replacements, alterations, additions, betterments and improvements and amounts necessary to
pay for taxes, assessments, Requires Tnsurance and prior or other proper charges upon the
Mortgaged Property as well as reasongble compensation for the services of Mortgagee. Any
expenses of operating and conducting the bisiness of the Mortgaged Property or as are otherwise
incurred by Mortgagee pursuant to the provision; of this paragraph which remain unpaid after
application of such Rents shall constitute Indevtedness secured by this Mortgage and shall be
immediately due and payable by Mortgagor withovt notice and with interest thereon at the
Default Rate. If Mortgagee shall exercise its rights as sizted in this paragraph, Mortgagee shall
apply the net amounts received or collected by it, after paymient of expenses as aforesaid, to the
payment of the Indebtedness, when and as the same shall beccme'due and payable.

12.  Expenses. All reasonable expenses, costs anc-other liabilities, including
reasonable attorneys' fees, which Mortgagee may incur (a)in erioreing or defending this
Mortgage (or its priority), (b) for any inspection, evaluation, appraisal, siucvey or other service in
comnection with any of the Mortgaged Property, (c) for any title examination or title insurance
policy relating to the title to any of the Mortgaged Property or (d) in the exercise- by Mortgagee
of any rights or remedies granted by this Mortgage, shall be paid by Mortgagor upeirdemand by
Mortgagee, together with interest thereon, from the date of expenditure until paymeni.in full, at
the Default Rate and shall constitute a part of the Indebtedness secured by this Mortgage.

13.  Foreclosure Proceedings and Receiver. Immediately upon the
commencement of any action, suit or other legal proceeding by Mortgagee to obtain judgment
for any part of the Indebtedness or of any other nature in aid of the enforcement of the Term
Note or this Mortgage, Mortgagor will, if required by Mortgagee, consent to the appointment of
a receiver or receivers of the Mortgaged Property. Subject to the rights of tenants in possession,
upon the commencement of any proceedings to foreclose this Mortgage or to enforce the specific
performance hereof or in aid thereof or upon the commencement of any other judicial proceeding
to enforce any right of Mortgagee, Mortgagee shall be entitled forthwith, as a matter of right, 1f it
shall so elect, without the giving of notice to any other party, without regard to the adequacy or
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inadequacy of any security for the Indebtedness and without the requirement of any bond, to the
appointment of such a receiver or receivers. To the extent it lawfully may do so, Mortgagor will
not at any time insist upon, plead or in any other manner whatever claim or take any benefit or
advantage of any valuation or appraisement law now or hereafter in force, or of any exemption
from execution or sale of the Mortgaged Property now or at any time hereafter in force, which
may affect the covenants and terms of performance of this Mortgage. Mortgagor hereby
expressly waives, to the extent allowed by law, all right to have the Mortgaged Property
marshaled upon any foreclosure of this Mortgage. Mortgagee shall be entitled to recover
judgment as aforesaid either before or after or during the pendency of any proceedings for the
enforcement of this Mortgage. The right of Mortgagee to recover such judgment shall not be
affected by any.entry or sale hereunder, or by the exercise of any other right, power or remedy
for the enforcernent of this Mortgage, or the foreclosure of the lien of this Mortgage. Upon any
sale made unde: or by virtue of this Mortgage, Mortgagee may bid for and acquire the
Mortgaged Property, ‘ot any part thereof, and, in lieu of paying cash therefor, may make
settlement for the purchase price by crediting the net sales price upon the Indebtedness.

14.  No Exclusive Remedy. Each and every right, power and remedy herein
conferred upon or reserved to Morigagee is cumulative and is not intended to be exclusive of any
other remedy or remedies, and shaii ke in addition to every other right, power and remedy given
hereunder or now or hereafter existing «t Jaw or in equity or by statute. No delay or omission of
Mortgagee in the exercise of any right, pcwer or remedy or any other right, power or remedy
then or thereafter existing, shall constitute or shail be construed to be a waiver of any Default or
any acquiescence therein; and every right, power and remedy given by this Mortgage to
Mortgagee may be exercised from time to time as ©fien as and in such order as may be deemed
expedient by Mortgagee.

15. Assignment of Leases and Rents.

(a) To secure payment and performance by -Mortgagor of the
Indebtedness, Mortgagor hereby grants, transfers and assigns' 10 Mortgagee all of
Mortgagor's rights, title and interests in, to and under all leases and tenancies now
existing or hereafter entered into by and between Mortgagor and :ach and any
tenant, lessee or sublessee of the Mortgaged Property or any part th<reof (the
"Leases"), and all rents, issues, income and profits of the same including-vithout
limitation all rentals reserved in any of the Leases now or hereafter due and any
amendments, modifications, extensions and renewals thereof.

Until the occurrence of a Default, Mortgagor shall have the right to collect
and receive, upon but not prior to accrual, all rents, issues and profits under and
from the Leases and with respect to the Mortgaged Property. Subject to the rights
of tenants in possession, upon or at any time during the continuance of a Default,
Mortgagee at its option and without notice or demand, may enter upon, take
possession of and operate the Mortgaged Property, as lessor, enforce, modify, and
accept the surrender of any or all of the Leases, obtain and evict any of the lessees
or sublessees under any of the Leases, fix or modify rents, and do any acts which
Mortgagee deems proper to protect the security hereof, and, in its own name, sue
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for or otherwise collect and receive all rents, issues and profits due to Mortgagor
under or pursuant to the Leases, including those past due and unpaid. Such rights
may be exercised by Mortgagee without regard to other security, if any, for
payment of the Indebtedness and without releasing Mortgagor or any guarantor of
any of the Indebtedness from any obligation. Mortgagor hereby irrevocably
appoints and constitutes Mortgagee as its true and lawful attorney-in-fact with full
power of substitution for and on behalf of Mortgagor to request, demand, enforce
payment of, collect and receive the rentals payable under the Leases, to change,
modify, release, waive, terminate, alter, or amend the Leases or any of the terms
or provisions thereof, including the rentals thereunder, to endorse any checks,
drafts or-orders evidencing payment of rentals under the Leases, and to do and
performary. acts which Mortgagor might do for and on Mortgagor's own behalf;
provided, fiowvever, Mortgagee shall not exercise such power unless a Default has
occurred and is ttien continuing.

All rents” collected by Mortgagee or a receiver pursuant to this
paragraph 15 shall be apriied first to the costs of taking control of, and managing
and operating the Mortgaged Property and collecting the rents, including, but not
limited to, reasonable attorneys' fees, receiver's fees, premiums on receiver's
bonds, costs of repairs to the Mortgaged Property, premiums on insurance
policies, taxes, assessments and otlicr charges on the Mortgaged Property, and the
costs of discharging any obligation or iiablity of Mortgagor as lessor or landlord
of the Mortgaged Property and then toward payment of the Indebtedness secured
hereby. Mortgagee shall have access to ‘the.books and records used in the
operation and maintenance of the Mortgaged. Pioperty and shall be liable to
account only for those rents actually received. Msiigagee shall not be liable to
anyone claiming under or through Mortgagor or anycne Laving an interest in the
Mortgaged Property by reason of anything done or lef undone by Mortgagee
under the assignment made by this paragraph 15 prior te” i’ assuming actual
possession of the Mortgaged Property.

If the rents of the Leases are not sufficient to meet the costs bf taking
control of and managing the Mortgaged Property and collecting the rerts; any
funds expended by Mortgagee for such purposes shall become Indebtedncss of
Mortgagor to Mortgagee secured by this Mortgage, and such amounts shali e
payable upon notice from Mortgagee to Mortgagor requesting payment thereof
and shall bear interest from the date of disbursement until repaid at the Default
Rate.

The entering upon and taking and maintaining of control of the Mortgaged
Property by Mortgagee or a receiver and the application of rents as provided
herein shall not cure or waive any Default or invalidate any other right or remedy
of Mortgagee hereunder.

(b)  Mortgagor hereby covenants and warrants to Mortgagee that
(i) Mortgagor is and will remain the lawful owner of the Leases and has not made
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any prior assignment of Mortgagor's right, title and interest in, to and under any of
the Leases; (ii) Mortgagor has not accepted any advance rental payments under
the Leases other than one month's advance and security deposits; and
(iii) Mortgagor has not done and will not do anything which impairs the validity
or security of this assignment.

(c) The assignment made by this paragraph 15 shall not operate to
release or relieve Mortgagor, as lessor under the Leases, from the full
performance of all of Mortgagor's obligations and covenants under the Leases.
Mortgagor shall: (i) faithfully abide by, perform and discharge each and every
mateiial obligation, covenant and agreement to be performed by Mortgagor under
the Leases; (ii) give prompt notice to Mortgagee of any notice of claim of default
on the pait of Mortgagor given or made by any tenant under any of the Leases;
and (iii) at te‘sale cost and expense of Mortgagor, enforce, short of termination
of the Leases, of secure the performance of, each and every material obligation,
covenant, condiiion »nd agreement to be performed by the tenants under the
Leases. Without the-prior written consent of Mortgagee, Mortgagor shall not
further encumber its rights, title and interest in and to the Leases. Except in the
ordinary course of Mortgagei's business, Mortgagor shall not anticipate rentals
under the Leases or waive, excuse) condone or in any manner release or discharge
any lessee thereunder, of or from the material obligations, covenants, conditions
and agreements to be performed by sich'lessees, including the obligation to pay
rentals in the manner and at the place and time specified therein.

(d)  Mortgagor shall, at Mortgagoi's-ssle cost and expense, appear in
and defend any action or proceeding arising upier, growing out of or in any
manner connected with the Leases or the obligations) duties or liabilities of
Mortgagor or the lessees or sublessees under the Leases -and shall pay all costs
and expenses, with interest thereon at the Default Rate, inciuding reasonable
attorneys' fees incurred by Mortgagee in any such action or ‘proceeding in which
Mortgagee may appear, all such expenses being Indebtedness secured by this
Mortgage.

(¢)  During the continuation of a Default, Mortgagee, at its opron but
without the assumption of any of Mortgagor's obligations as lessor and wilncut
notice to or demand on Mortgagor, and without releasing Mortgagor from any
obligation under the Leases or this Mortgage, may perform any obligation of
Mortgagor under any of the Leases. In the exercise of such power, Mortgagee
shall be entitled to reimbursement by Mortgagor for all of Mortgagee's costs and
expenses, including reasonable attorneys' fees, and the same shall be payable
upon demand, with interest thereon from the date paid or incurred at the Default
Rate, and shall be Indebtedness secured by this Mortgage.

® Prior to assuming actual possession of the Mortgaged Property,
Mortgagee shall not be obligated to perform or discharge, nor does it hereby
undertake to perform or discharge any obligation, duty or liability of Mortgagor
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under the Leases or otherwise. Mortgagee shall not be liable for any loss
sustained by the Mortgagor resulting from Mortgagee's failure to let the
Mortgaged Property after Default or from any other act or omission of the
Mortgagee in managing the Mortgaged Property after Default, unless such loss is
caused by the willful misconduct and bad faith of Mortgagee. Mortgagor agrees
to indemnify Mortgagee against and hold it harmless from any and all liability,
loss or damage which it may or might incur under the Leases for acts or omissions
occurring prior to Mortgagee taking actual possession of the Mortgaged Property,
or under or by reason of this assignment and of and from any and all claims and
demarids whatsoever which may be asserted against Mortgagee by reason of any
alleged abligation or undertaking on its part to perform or discharge any of the
terms, covenants or agreements contained in the Leases. In the event Mortgagee
incurs any such liability, loss or damage, the amount thereof, including costs,
expenses and réasonable attorneys' fees, together with interest at the Default Rate,
shall be payable %y Mortgagor upon demand and is Indebtedness secured by this
Mortgage. This assignment shall not operate to place responsibility for the
control, care, managcment or repair of the Mortgaged Property or any
improvements thereon upon \Mortgagee, nor shall it operate to make the
Mortgagee responsible or lieble for any waste committed on the Mortgaged
Property or for any dangerous cr aefective condition of the property unless and
until Mortgagee, in person or by agent, assumes actual possession of the
Mortgaged Property.

(g  Mortgagor hereby authorizes apd directs each and every tenant and
occupant of the Mortgaged Property, or any pzt thereof, upon receipt from
Mortgagee of written notice to the effect that a defauit exists under this Mortgage
and such tenant is to pay over to Mortgagee all rents, iricorae and profits arising or
accruing from the Mortgaged Property, and to continue.c-do so until otherwise
notified by the Mortgagee. Mortgagor agrees to facilitate in“ajl reasonable ways
Mortgagee's collection of such rent, and upon request will execute 2 written notice
to each tenant and occupant directing payment to the Mortgagee. . Upon the
payment in full of all of the Indebtedness secured hereby, the assigniaent made in
this Paragraph 15 shall terminate.

16.  Provisions Severable. In the event any one or more of the provisions
contained in this Mortgage, the Term Loan Agreement or in the Term Note shall for any reason
be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or
unenforceability shall, at the option of the Mortgagee, not affect any other provision of this
Mortgage, but this Mortgage shall be construed as if such invalid, illegal or unenforceable
provision had never been contained herein or therein. The invalidity of any provision of this
Mortgage in any jurisdiction shall not affect the validity or enforceability of such provision in
any other jurisdiction.

17.  Further Assurances and Fees. Mortgagor will, at the cost of Mortgagor
and without expense to Mortgagee, do, execute, acknowledge and deliver all and every such
further act, deed, conveyances, mortgage, security agreement, assignment, notice of assignment,
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transfer and assurance as Mortgagee shall from time to time reasonably require, for the better
assuring, conveying, assigning, transferring, securing and confirming unto Mortgagee the
property and rights hereby conveyed or assigned or intended now or hereafter so to be, or which
Mortgagor may be or may hereafter become bound to convey or assign to Mortgagee, or for
carrying out the intention or facilitating the performance of the terms of this Mortgage, or for
filing, registering or recording this Mortgage. Mortgagor will pay for filing, registration or
recording fees, and all expenses incident to the execution and acknowledgment of this Mortgage,
any mortgage supplemental hereto, any financing statement and continuation statement and any
instrument of further assurance, and all federal, state, county and municipal stamp taxes and
other taxes, duties, imposts, assessments and charges arising out of or in connection with the
execution and delivery of this Mortgage, any mortgage supplemental hereto, or any instrument of
further assurante) Such amounts shall be payable on demand and shall bear interest from the
date of expenditiie until payment in full at the Default Rate.

18.  Défense of Claims--Expenses and Indemnification of Mortgagee--
Subrogation. Mortgagor promotly shall notify Mortgagee in writing of the commencement, or
threat of institution, of amy” 'Sgal proceedings affecting or which may affect materially
Mortgagee's interest in the Mortgaged Property, or any part thereof, and shall take such action,
employing attorneys satisfactory to Mortgagee, as may be necessary fully to preserve, protect
and defend Mortgagor's and Mortgagee's rights affected thereby. Mortgagee may take such
independent action in connection therewilh as Mortgagee in its discretion may deem proper.
Mortgagor will indemnify and save Mortgagee harmless from any loss, damage, expense, or
reasonable attorney's fees which may be incuired by Mortgagee by reason of any suit or
proceeding to which Mortgagee is made a party ‘on account of this Mortgage, and any loss,
damage, expense or attorneys' fees so incurred by Mortzsgee shall be a part of the Indebtedness
secured by this Mortgage and shall be immediately du*-and payable by Mortgagor, without
notice, with interest thereon at the Default Rate. In the event'Mortgagee pays, discharges or
satisfies, in whole or in part, any prior lien or encumbrance upor: fic Mortgaged Property, or any
part thereof, from the proceeds of this Mortgage, Mortgagee shali ke subrogated to the rights of
the holder of such lien as fully as if such lien had been assigned to Motgagee.

19.  Applicable Law. This Mortgage shall be governed by the laws of the State

of Indiana.

20.  Successors and Assigns. The grants, covenants, terms, provagions and
conditions of this Mortgage shall (a) run with the land, (b) apply and extend to, be binding upon
and inure to the benefit of Mortgagor, Mortgagor's heirs, administrators, successors and assigns
and all persons claiming under or through Mortgagor, and the word "Mortgagor," when used
herein, shall include all such persons, and (c) shall apply and extend to, be binding upon and
inure to the benefit of Mortgagee and its successors and assigns. The word "Mortgagee" when
used herein shall include the successors and assigns of Mortgagee.

21.  Miscellaneous. The captions used in this Mortgage are for convenience
only and are not to be construed as defining or limiting the provisions of this Mortgage. Any and
all covenants in this Mortgage from time to time may by instrument in writing signed by
Mortgagee and Mortgagor be waived to such extent and in such manner as Mortgagee may
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desire, but no such waiver shall affect or impair Mortgagee's rights hereunder, except to the
extent specifically stated in such written instrument. No waiver by Mortgagee of any Default
shall constitute a waiver of, or consent to, any subsequent Default. ~All changes to or
modifications of this Mortgage must be in writing signed by Mortgagee and Mortgagor and, if
this Mortgage is recorded, shall not be effective until being recorded. Wherever used, the
singular number shall include the plural, the plural the singular, and the use of any gender shall
be applicable to all genders. Nothing herein contained shall be construed as constituting
Mortgagee a mortgagee in possession of the Mortgaged Property in the absence of a taking of
actual possession of the Mortgaged Property by Mortgagee. In the exercise of the powers herein
granted Morigagee, no liability shall be asserted or enforced against Mortgagee by Mortgagor,
all such liability and claims of liability being expressly waived and released by Mortgagor.

I WTTNESS WHEREOF, Mortgagor has executed this Mortgage this 31st day
of March, 2003.

MAYS PROPERTY MANAGEMENT
COMPANY, LLP

By: [//mm /%4&

William G. Mays, 1ts general(yartner

("Mortgagor")
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ACKNOWLEDGMENT
STATE OF INDIANA )
) SS:
COUNTY OF MARION )

Before me, a Notary Public in and for the State of Indiana, personally appeared
William G. Mays, who, being first duly swom, acknowledged that he is a general partner of
Mays Propesiv Management Company, LLP, an Indiana limited liability partnership, and
acknowledged execution of the foregoing Amended and Restated Mortgage, Security Agreement
and Assignmen( o° Leases and Rents for and on behalf of said limited liability partnership.

Witnéss my hand and Notarial Seal this 31st day of March, 2003.

(SEAL) e rricla Lt My, Notary Public
Printed Name
[ am a resident of A, /
7.% (1 7 County;,g«%?u/glf_@ -, <t 7
! v
My commission expires: 5)‘/ /07 g, //Y §

This instrument was prepared by and after recording should be returned:to: Jonathan T. Tempel,
attorney at law, Baker & Daniels, 300 North Meridian Street, Suite 2700, "ndianapolis, Indiana
46204.
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Exhibit A
(Real Estate)

The following real estate in Cook County, Illinois:

LOT 21 (EXCEPT THE WEST 151.53 FEET THEREOF) AND ALL OF LOT
72 IN PULLMAN INDUSTRIAL PARK, BEING A SUBDIVISION OF PART OF THE
NORTHEAST Y% OF SECTION 22 AND PART OF THE NORTHWEST FRACTIONAL
QUARTER OF SECTION 23 NORTH OF THE INDIAN BOUNDARY LINE IN TOWNSHIP
37 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK

COUNTY, ILLINOIS

Commonly knowr as: 875 East 112th Street, Chicago, Illinois.
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