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MORTGAGE AND SECURITY AGREEMENT Q ?
™), dated effectiveas

THIS MORTGAGE AND SECURITY AGREEMENT (the "Mortgage
of June 23, 2003 is from DIVERZEY II, LLC, an Illinois limited liability company (hereinafter
referred to as "Mortgagor"), having an address at 324 W. Touhy Avenue, Park Ridge, Illinois 60068
to GREATBANK a National Association, (hereinafter referred to as Mortgagee"), its successors and
assigns, having an address at 3300 West Dempster Street, Skokie, Illinois 60076.

WITNESSETH, that to secure the payment of an indebtedness in the amount of FOUR
MILLION THREE HUNDRED FORTY THREE THOUSAND ONE HUNDRED FIFTY AND
NO/100THS DOLLARS ($4,343,150.00) lawful mor<y of the United States, to be paid with interest
thereon according to a certain note bearing even date herewith between Mortgagor to Mortgagee, as
well as any extension, modification, renewal or substitution thereof (the "Note") and the obligations
of that certain Loan and Seccurity Agreement of even datc lierewith between Mortgagor and
Mortgagee, the Mortgagor hereby mortgages, conveys and traasfers to the Mortgagee all of
Mortgagor's right, title and interest in the property (the "Premises”) sitvated in Cook County, State
of Tllinois, and legally described in Exhibit "A" attached hereto and made =-part hereof.

Together with (i) all improvements now or hereafter located thereor;, /1) all easements,
rights-of-way and rights used in connection therewith or with a means of access thereto and all
tenements, hereditaments and appurtenances thereto, (iii) all fixtures and all furniture, equipment
and other personalty (excluding inventory goods) customarily located on, in or upon said real
property, including but not limited to all machinery used in the operation of the business conducted
on said real property, as well as any and all additions, substitutions, replacements and proceeds
thereto or there from, (collectively referred to herein as "Personalty"), (iv) all right, title and interest
of the Mortgagor in and to any and all leases, now or hereafter on or affecting the property described
in Exhibit "A", (vi) all rents, issues and profits of such real property, with full and complete authority
and right in Mortgagee in case of default of this Mortgage to demand, collect, receive and receipt for
such rents, issues and profits and (vii) all real property legally described in Exhibit "A", together with
the improvements thercon, the rights therein, the appurtenances thereto, the Personalty on, in, upon,
attached to or installed therein, the rents, issues and proceeds thereof, the present and future estates

and interest of Mortgagor therein.
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And the Mortgagor covenants with the Mortgagee as follows:
1. Payment of Indebtedness and Performance of all Obligations and Conditions.

The Mortgagor will pay the indebtedness as in the Note provided and will otherwise duly comply
with the terms thereof and further will timely perform all duties and obligations of Mortgagor under
this Mortgage and all other documents securing the Note.

2. Title to Premises.

Mortgagor represents and covenants that (i) Mortgagor is seized of a Fee Simple Estate in
the Premises/and the improvements, and that the Premises is free and clear of all liens and
encumbrances, siler than Permitted Encumbrances (as defined herein), (ii) Mortgagor has full legal
power, right anc_authority to mortgage, pledge and convey the Fee Simple Estate and (iii) this
Mortgage creates 4 fiistlien on the Fee Simple Estate, subject only to the Permitted Encumbrances.

3. Maintenance of Premises Changes and Alterations.

A Mortgagor shall (a) premptly repair, restore, replace or rebuild any portion of the
Premises which may become damaged or be destroyed whether or not proceeds of insurance are
available or sufficient for that purpose; (b} keep the Premises in good condition and repair, free from
waste; (c) pay all operating costs of the Fremises; (d) complete, within a reasonable time, any
building or buildings or other improvements noyv or at anytime in the process of erection upon the
Premises; () comply with all requirements of statuies, prdinances, rules, regulations, orders, decrees
and other requirements of law relating to the premises or any part thereof by any federal, state or
local authority; (f) refrain from any action and correct aily.<eadition which would increase the risk
of fire or other hazard to the Improvements or any portion th/rcof; (g) comply with any restrictions
and covenants of record with respect to the Premises and the use thereof: and observe and comply
with any conditions and requirements necessary to preserve and ex:end any and all rights, licenses,
permits (including without limitation zoning variances, special exceptiors zad nonconforming uses),
privileges, franchises and concessions that are applicable to the Premises or its use and occupancy;
and (h) cause the Premises to be managed in a competent and professionalmanner. Without the
prior written consent of Mortgagee, or its successors or assigns, Mortgagor shall ziet cause, suffer
or permit any (1) material alterations of the Premises except as required by law or ordinance or except
as permitted or required to be made by the terms of any Leases approved by Mortgagee: () change
in the intended use or occupancy of the Premises, including without limitation any charnge which
would increase any fire or other hazard; (iii) change in the identity of the person or firm responsible
for managing the Premises; (iv) zoning reclassification with respect to the Premises; (v) unlawful
use of, or nuisance to exist upon, the Premises; or (vi) granting of any easements, licenses,
covenants, conditions or declarations of use against the Premises, other than use restrictions
contained or provided for in Leases approved by Mortgagee.
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4. Taxes and Liens.

Payment. Mortgagor shall pay or cause to be paid when due and before any penalty attaches,
all general and special taxes, assessments, water charges, sewer charges, and other fees, taxes,
charges and assessments of every kind and nature whatsoever levied or assessed against the Premises
or any part thereof or any interest therein or any obligation or instrument secured hereby, and all
installments thereof (all herein generally called "Taxes"), whether or not assessed against Mortgagor,
and Mortgagor shall furnish to Mortgagee receipts therefor on or before the date the same are due;
and shall discharge any claim or lien relating to taxes upon the Premises.

Subject to applicable law or to a written waiver by Mortgagee, Mortgagor shall pay to
Mortgagz ¢n the day monthly installments of principal and interest are payable under the Note until
the Note is paid in full, a sum (herein "Funds"), equal to one-twelfth of (a) the taxes and assessments
which may be levied on the Property, plus a sum equal to 1/6th of the annual taxes and assessments
as a reserve and++) the yearly premium installments for fire and other hazard insurance, rent loss
insurance and such Gther insurance covering the Property as Mortgagee may require pursuant to
paragraph 6 hercof, atl 25 reasonably estimated initially and from time to time by Mortgagee on the
basis of assessments and Lil's.and reasonable estimates thereof. Any waiver by Mortgagee of a
requirement that Mortgagor pav-such Funds may be revoked by Mortgagee, in Mortgagee's sole
discretion, at any time upon notice in writing to Mortgagor. Mortgagee may require Mortgagor to
pay to Mortgagee, in advance, such aifcr Funds for the other taxes, charges, premiums, assessments
and impositions in connection with Moi*gagor or the Premises which Mortgagee shall reasonably
deem necessary to protect Mortgagee's ntcres's (herein "Other Impositions"). Unless otherwise
provided by applicable law, Mortgagee may require Funds for Other Impositions to be paid by
Mortgagor in a lump sum or in periodic installments, at Morigagee's option.

Mortgagee shall apply the Funds to pay said ren‘s; taxes, assessments, insurance premiums
and Other Impositions so long as Mortgagor is not in breach of any covenant or agreecment of
Mortgagor in this Instrament. Mortgagee shall make no chaige for so holding and applying the
Funds, analyzing said account or for verifying and compiling s=id assessments and bills, unless
applicable law permits Mortgagee to make such a charge. Mortgagor and Mortgagee may agree n
writing at the time of execution of this Instrument that interest on the Funds shall be paid to
Mortgagor, and unless such agreement is made or applicable law requires intersst, eamings or profits
to be paid, Mortgagee shall not be required by Mortgagor to any interest, earnizigs or profits on the
Funds. Mortgagee shall give to Mortgagor, without charge, an annual accounting of the Funds in
Mortgagee's normal format showing credits and debits to the Funds and the purpose-tor which each
debit to the Funds was made. The funds are pledged as additional security for the sums secured by
this Instrument.

If the amount of the Funds held by Mortgagee exceeds the amount permitted by applicable
law, Mortgagee shall account to the Mortgagor for the excess funds in accordance with the
requirements of applicable law. Ifat any time the amount of the Funds held by Mortgagee shall be
less than the amount necessary to pay taxes, assessments, insurance premiums, rents and Other
Impositions, as they fall due, Mortgagor shall pay to Mortgagee any amount necessary to make up
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the deficiency within thirty days after notice from Mortgagee to Mortgagor requesting payment
thereof. In the event the Mortgagor does not remit the sum to the Mortgagee necessary to pay taxes,
asscssments, insurance premiums, rents and other impositions within said thirty day period,
Mortgagee may, in its discretion, but shall not be obligated to, advance funds necessary to pay the
charges described in this paragraph, and any amounts advanced by the Mortgagee hereunder shall
be added to the balance due under the Note, and interest shall accrue upon said amounts at the
Interest Rate described in the Note. The failure of the Mortgagor to remit any amounts requested
by the Mortgagee hereunder within thirty days of its notice to the Mortgagor shall be considered an
Event of Default of this Mortgage, and thereafter interest shall accrue on any amounts advanced by
the Mortgagee under this paragraph at the Default Rate described in the Note.

Upon vortgagor's breach of any covenant or agreement of Mortgagor in this Instrument,
Mortgagee may zpply, in any amount and in any order as Mortgagee shall determine in Mortgagee's
sole discretion, any Funds held by Mortgagee at the time of application (i) to pay rents, taxes,
assessments, insurance-premiums and Other Impositions which are now or will hereafter become
due, or (11) as a credit agarst sums secured by this Instrument. Upon payment in full of all sums
secured by this Instrument/ Mortgagee shall promptly refund to Mortgagor any Funds held by
Mortgagee.

If the Mortgagor shall fail to keen pay any real estate taxes or other liens encumbering the
Premises, when due, in accordance with the requirements of this Paragraph, the Mortgagee shall have
the rights, at its option and in addition to aiyather remedies available to it under this Mortgage, to
pay such taxes or other liens, and any amounts paid thereon by the Mortgagee shall constitute
additional indebtedness secured by this Mortgage, shall bear interest at the Default Rate, as set forth
in the Note from the date of payment, and shall técome immediately due and owing to the
Mortgagee.

5. Insurance.

A.  The Mortgagor shall maintain at its sole cost and expense, ihe following msurance
coverage with respect to the Premises:

(i) Insurance against loss of or damage to the Premises by fire and such sther risks as are
customarily insured against in the area in which the Premises are located, including bri not limited
to, risks insured against under extended coverage policies with all risk and difference in canditions
endorsements, in each case in amounts at all times sufficient to prevent the Mortgagor from
becoming a co-insurer under the terms of the applicable policies and, in any event, in such amounts
and against such insurable risks, as from time to time may reasonably be required by the Mortgagee.

(it} Comprehensive general liability insurance against any and all claims (including all
costs @d expenses of defending the same) for bodily ijury or death and for property damage
occurring upon, in or about the Premises and the adjoining streets or passageways in amounts not
less than $1,000,000.00, with a liability limit of not less than $1,000,000.00;
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(iii) Such other insurance as is customarily purchased in the area for similar types of
business, in such amounts and against such insurable risks, as from time to time may reasonably be
required by the Mortgagee .

The Mortgagor may effect for its own account any insurance not required under the provisions
of subparagraph A hereof, but any insurance effected by the Mortgagor on the Premises, whether or
not required under this Mortgage, shall be for the benefit of the Mortgagee and the Mortgagor, as
their interests may appear, and shall be subject to the provisions of this Mortgage.

C. If the Mortgagor shall fail to keep the Premises insured in accordance with the requirements
of this Paragraph, the Mortgagee shall have the rights, at its option and in addition to any other
remedics available to it under this mortgage, to provide for such insurance and pay the premiums
thereof, an< anv amounts paid thereon by the Mortgagee shall constitute additional indebtedness
secured by thisMortgage, shall bear interest at the Default Rate, as set forth in the Note from the date
of payment, and s'iail become immediately due and owing to the Mortgagee .

D. All policies efinsurance to be furnished under this Mortgage shall be in forms and with
companies reasonably sati¢factory to the Mortgagee , with standard mortgage clauses attached to or
incorporated in all policies in faver of the Morigagee , including a provision requiring that the
coverage evidenced thereby shall zot be terminated or materially modified without Thirty (30)
calendar days' prior written notice to tigMortgagee . Any or all of such insurance may be provided
for under a blanket policy or policies caried by the Mortgagor or any affiliated corporation.

E. The Mortgagor shall deliver to the Mortgagee the originals of all insurance policies or
certificates of coverage under blanket policies, in¢luding renewal or replacement policies, and in the
case of insurance about to expire shall deliver renews) Sr replacement policies or binders as to the
issuance thereof or certificates in the case of blanket peticies not less than fourteen (14) days prior
to their respective dates of expiration.

F. On all insurance policies of the character described in clauses (i) and (ii1), of subparagraph
A of this Paragraph 5, Mortgagee shall be named as Mortgagee in the standard mortgage clause
and as an additional loss payee where appropriate and such insurance shall-be for the benefit of the
Mortgagor and the Mortgagee, as their interest may appear. All such insarzase proceeds shall be
applied in accordance with Paragraph 6 below, and any amounts not so applied shall be paid to the
Mortgagor.

G. On all insurance policies of the character described in clauses (i1} and (v) of subparagraph
A of this Paragraph 5, Mortgagee shall be named as an additional named insured thereunder.

H. In the event of any loss or damage to the Property, Mortgagor agrees that it shall continue to
pay the principal and interest on the Note notwithstanding any damage, loss or incapacity to the
Property.

6. Damage or Destruction

First American Title
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A. In case of any damage to or destruction of the Premises or any part thereof from any cause
whatsoever, other than a Taking (as defined in Paragraph 10 below), the Mortgagor shall promptly
give written notice thereof to the Mortgagee , unless in Mortgagee's reasonable opinion such damage
or destruction is less than TWENTY FIVE THOUSAND DOLLARS ($25,000.00). In any event,
but subject to the provisions of subparagraph C of this Paragraph 6, Mortgagor shali restore, repair,
replace, or rebuild the same or cause the same to be restored, repaired, replaced or rebuilt to
substantially the same value, condition and character as existed immediately prior to such damage
or destruction of with such changes, alterations and additions as may be made at the Mortgagor's
election pursuant to Paragraph 4. Such restoration, repair, replacement or rebuilding (herein
collectively called "Restoration") shall be commenced promptly and completed with diligence by
the Mortgagor, subject only to delays beyond the control of the Mortgagor.

B. Subject to subparagraph C of this Paragraph 6, all net insurance proceeds received by the
Mortgagee pursiarit.to this Paragraph 6, at Mortgagee 's sole option, may be made available to the
Mortgagor for the ttesteration required hereby in the event of damage or destruction on account of
which such insurance proceads are paid. If at any time the net insurance proceeds which are payable
to the Mortgagor in accordarice with the terms of this Mortgage shall be insufficient to pay the entire
cost of the Restoration, the Mettgacor shall pay the deficiency. In such an event, Mortgagor shall
make all payments from its own {unds to the contractor making such Restoration until the amount
of said deficiency has been satisf.ed; thereafter, Mortgagee shall, at its sole option, make
subsequent payments from the insurance praceeds to the contractor, or such other party Mortgagee
deems appropriate. All payments hereunder <hall be made only upon a certificate or certificates of
a supervising architect appointed by and reason:biy satisfactory to the Mortgagee that payments,
to the extent approved by such supervising architest; are due to such contractor for the Restoration,
the Premises is free of all liens of record for work, iabor or materials, and that the work conforms
to the legal requirements therefor.

C. Ifan Event of Default (as hereinafter defined) shall occur, 21l insurance proceeds received
by the Mortgagee may be retained by the Mortgagee and applied, 2tits option, in payment of the
mortgage indebtedness and any excess repaid to or for the account of Miedtgagor.

7. Indemnification.

The Mortgagor will protect, indemnify and save harmless the Mortgagee from.and against all
liabilities obligations, claims, damages, penalties, causes of action, costs and expensez ( acluding,
without limitation, reasonable attorneys' fees and expenses), imposed upon or incurred by or asserted
against the Mortgagee , as a result of (2) ownership of the Premises or any interest therein or receipt
of any rent or other sum therefrom, (b) any accident, injury to or death of persons or loss of or
d.amage to property occurring in, on or about the Premises or any part thereof or on the adjoining
sidewalks, curbs, vaults and thereof or on the adjoining sidewalks, curbs, vaults and vault space, if
any, adjacent parking areas, streets or ways, (c) any use, nonuse or condition of the Premises or any
part thereof or the adjoining sidewalks, curbs, vaults and vaylt space, if any, the adjacent parking
areas, streets or ways, (d) any failure on the part of the Mortgagor to perform or comply with any of
the terms of this Mortgage, or (¢) the performance of any labor or services or the furnishing of any
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materials or other property with respect to the Premises or any part thereof. Any amounts payable
to the Mortgagee under this Paragraph which are not paid within ten (10) days after written demand
therefor by the Mortgagee shall bear interest at the Default Rate, as set forth in the Note from the
date of such demand and shall constitute additional indebtedness secured by this Mortgage. The
obligations of the Mortgagor under this paragraph shall survive any termination or satisfaction of this
Mortgage.

8. Restrictions on Transfer. (a). Mortgagor, without the prior written consent of Mortgagee,
shall not effect, suffer or permit any Prohibited Transfer (as defined herein). Any
conveyance, sale, assignment, transfer, lien, pledge, mortgage, security interest or other
encumbrance or alienation (or any agreement to do any of the foregoing) of any of the
fudowing properties or interests shall constitute a "Prohibited Transfer":

L The Premises or any part thereof or interest therein, excepting only
salcs)or other dispositions of Collateral (herein called "Obsolete Collateral”) no
long¢r xseful in connection with the operation of the Premises, provided that prior
1o the s2t¢ or other disposition thereof, such Obsolete Collateral has been replaced
by Collateral of at least equal value and utility which is subject to the lien hereof with
the same priority-as with respect to the Obsolete Collateral;

1i. Any shares of capital stock of a corporate Mortgagor, a corporation
which is a general partier or managing member/manager in a partnership or limited
liability company Mortgaszor, or a corporation which is the owner of substantially all
of the capital stock of any carpoiation described in this subparagraph (other than the
shares of capital stock of a corporzte trustee or a corporation whose stock is publicly
traded on a national securities exchezize or on the National Association of Securities
Dealers' Antomated Quotation Syster);

iii.  All or any part of the mazaging member or manager interest, as the
case may be, in a limited liability company Mor.gagor or a limited liability company
which is a general partner of a partnership Mer*zagor;

iv. All or any part of the general partrer ot joint venture interest, as the
case may be, of a partnership Mortgagor or a partnership which is a manager of a
Jimited liability company Mortgagor or the conversion ¢ia nartnership Mortgagor to
a corporation or limited liability company; or

First Ametrican Title
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V. If there shall be any change in control (by way of transfers of stock,
partnership or member interests or otherwise) in any partner, member, manager or
shareholder, as applicable, which directly or indirectly controls the day to day
operations and management of Mortgagor and/or owns a controlling interest in

Mortgagor;

ineach case whether any such conveyance, sale, assignment, transfer, lien, pledge, mortgage,
sccurity interest, encumbrance or alienation is effected directly, indirectly (including the
nominee agreement), voluntarily or involuntarily, by operation of law or otherwise; provided,
however, that the foregoing provisions of this Paragraph 14 shall not apply (a) to liens
securing the Indebtedness, (b) to the lien of current taxes and assessments niot in default,
(c) toany transfers of the Premises, or part thereof, or interest therein, or any beneficial
interesis; or shares of stock or partnership or joint venture interests, as the case may be, by
or on behalf of an owner thereof who is deceased or declared judicially incompetent, to such
owner's heirs,iegatees, devisees, executors, administrators, estate or personal representatives,
or (d) to leases periitted by the terms of the Loan Documents, if any.

b. 'n determining whether ornot to make the Loan, Mortgagee evaluated
the background and expezience of Mortgagor and its beneficiaries in owning and operating
property such as the Premiset, found it acceptable and relied and continues to rely upon same
as the means of maintaining the va'ue of the Premises which is Mortgagee's security for the
Note. Mortgagor and its beneficiaricsare well experienced in borrowing money and owning
and operating property such as the Premises; were ably represented by a licensed attorney at
law in the negotiation and documentatiown o1 the Loan and bargained at arm's length and
without duress of any kind for all of the tertms and conditions of the Loan, including this
provision. Mortgagor recognizes that Mortgagee 1= entitled to keep its loan portfolio at
current interest rates by either making new loans at .ol rates or collecting assumption fees
and/or increasing the interest rate on a loan, the security for'which is purchased by a party
other than the original Mortgagor. Mortgagor further recogo:zes that any secondary junior
financing placed upon the Premises (a) may divert funds which-wrald otherwise be used to
pay the Note; (b) could result in acceleration and foreclosure by any such junior
encumbrancer which would force Mortgagee to take measures and incur pEpenses to protect
its security; (c) would detract from the value of the Premises should Mertzasee come into
possession thereof with the intention of selling same; and (d) would impair Mart gagee'sright
to accept a deed in lieu of foreclosure, as a foreclosure by Mortgagee would be necessary to
clear the title to the Premises. In accordance with the foregoing and for the purposes of
(i) protecting Mortgagee's security, both of repayment and of value of the Premises;
(1) giving Mortgagee the full benefit of its bargain and contract with Mortgagor;
(iii) allowing Mortgagee to raise the interest rate and collect assumption fees; and
(iv) keeping the Premises free of subordinate financing liens, Mortgagor agree that if this
Paragraph 8 is deemed a restraint on alienation, that it is a reasonable one,

9. Priority of Lien: After-Acquired Property.
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This Mortgage is and will be maintained as a valid first mortgage. The Mortgagor will not,
directly or indirectly, create or suffer or permit to be created, or to stand against the Premises, or any
portion thereof, or against the rents, issues and profits thereof, any lien, security interest,
encumbrance or charge prior to or on a parity with the lien of this Mortgage provided, however, that
nothing herein contained shall require the Mortgagor to pay any Impositions or insurance premiums
prior to the last day on which the same shall become due and payable without penalty or prevent the

Mortgagor from contesting the validity of any Impositions in accordance with the provisions of this
Mortgage.

Subject to the rights granted under Paragraph 25, the Mortgagor will keep and maintain the
Premises free from all liens for moneys due and payable to persons supplying labor for and providing
materialsased in the construction, modification, repair or replacement of the Premises. If any such
liens shall be filed against the Premises, the Mortgagor agrees to cause the same to be discharged of
record promptly after the Mortgagor has notice thereof. In no event shall Mortgagor do, or permit
to be done, or oniit<o do, or permit the omission of, any act or thing, the doing of which, or omission
to do which, would im#air the security of this mortgage. The Mortgagor shall not initiate, join in
or consent to any changz in any private restrictive covenant, zoning ordinance or other public or
private restriction or agreemsnt-materially changing the uses which may be made of the Premises
or any part thereof without the express written consent of the Mortgagee .

All property of every kinds acquited by the Mortgagor after the date hereof which, by the terms
hereof, is required or intended to be subjeted to the lien of this Mortgage shall, immediately upon
the acquisition thereof by Mortgagor, and withont any further mortgage, conveyance, assignment or
transfer, become subject to the lien and secutity of this Mortgage. Nevertheless, Mortgagor will do
such further acts and execute, acknowledge and deliver such further conveyances, mortgages,
security agreements, financing statements and assurances as Mortgagee shall reasonably require for
accomplishing the purpose of this Mortgage. If any sction or proceeding shall be instituted to
recover possession of the Premises or any or any part thercofor to accomplish any other purpose
which would materially affect this Mortgage, Mortgagor wiil immediately, upon service of notice
thereof, deliver to Mortgagee a true copy of each precept, petition; summons, complaint, notice of
motion, order to show cause, and all other process, pleadings and papzrs however designated, served
in any such action or proceeding.

10. Condemnation.

A. The term "Taking" as uscd herein shall mean a Taking of all or part of the Fiemises under
the power of condemnation or eminent domain. Promptly upon the receipt by Mortgagor of notice
of the institution of any proceeding for the Taking of the Premises or any part thereof, Mortgagor
shall give written notice thereof to Mortgagee and Morigagee may, at its option, appear in any such
proceeding. Mortgagor will promptly give to Mortgagee copies of all notices, pleadings, awards,
determinations and other papers received by Mortgagor in any such proceeding. Mortgagor shall not
adjust or compromise any claim for award or other proceeds of a Taking without having first given
at least Thirty (30) days' prior written notice to Mortgagee of the proposed basis of adjustment or
compromise and without first having received the written consent thercto of Mortgagee . Any award

First Americen Title
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or other proceeds of a Taking, after allowance for expenses incurred in connection therewith, arc
herein referred to as "Condemnation Proceeds".

B. Inthe event of a Taking of all or substantially all of the Premises, or a Taking of less than all
or substantially all of the Premises are not susceptible to restoration, the Condemnation Proceeds
shall be paid to Mortgagee and applied, at its option, (i) to payment of the mortgage indebtedness
or, (i) shall be made available to Mortgagor for the purpose of restoration of any improvement
located on the Premises.

C. Ifan Event of Default shall occur, any Condemnation Proceeds in the hands of Mortgagee
or to which Mortgagee is entitled may be retained by Mortgagee and, at its option, applied in
payment of thz mortgage indebtedness. Any amount remaining in the hands of Mortgagee following
such applicatior-shall be paid to Mortgagor.

11. Right to Inspect

Mortgagee, its agén’s and representatives, may at all reasonable times and with reasonable
advanced written notice make such inspections of the Premises as Mortgagee may deem necessary
or desirable.

12. Books and Records; Financial Statements.

Mortgagor will keep and maintain books 41 records and account relating to the Premises and
operation thereof, including the leases relating t¢-the Premises, which books of record and account
shall, at all reasonable times, be open to the inspection: of Mortgagee and its accountants and other
duly authorized representatives of Mortgagee . Mortgagor shall enter in such books of record and
account full, true and correct entries in accordance with generally accepted accounting principles of
all dealings and transactions relative to the Premises there in.

The Mortgagor shall deliver to the Mortgagee, at the place where tnierest is thereon payable,
financial and operating statements of the Premises for each fiscal year, as well as a personal financial
statement and then current state and federal income tax returns for Mortgagor, its constituent
partners, shareholders or members, as the case may be and any guarantor of the Not.- The financial
statements for the Premises shall include, without any further request therefor, (i) arnual financial
statements for the Premises including a balance sheet, statement of income, the budget and rent roll
for the Premises (if applicable), no later than thirty (30) days after the end of each calendar year, all
in form, scope and detail satisfactory to Mortgagee and certified by the chief financial officer or other
appropriate officer, partner or member of Mortgagor, and (ii) annual financial statements for
Mortgagor and the Premises and the annual financial statements for any guarantor of the Note
certified by such guarantor to be true, correct and complete, in cach case, no later than ninety (90)
days after the end of each year, together with an operating budget for the Premises for the next year.
Such financial and operating statements shall consist of a balance sheet, audited operating
statements, rental, cash flow and expense statements and copies of bank reconciliations and
statements, all in reasonable detail as may be reasonably requested by Mortgagee. The financial

10-
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statements and all other financial and operating statements shall be certified to Mortgagee by
Mortgagor, as to their truth and accuracy. If the statements furnished by the Mortgagor shall not be
prepared in a form substantially similar to that previously provided Mortgagee, or if Mortgagor fails
to furnish the same when due, Mortgagee may audit or cause to be andited the books of Mortgagor,
by an independent certified accountant, at Mortgagor's expense, and the costs of such audit shall be
so much additional Indebtedness Hereby Secured bearing interest at the Default Rate until paid, and
payable upon demand. In the event of such an audit, Mortgagor shall cause the books and records
of the Mortgagor to be made available to Mortgagee for such audit purposes.

Mortgagor represents and warrants that the financial statements for Mortgagor and the
Premises previously submitted to Mortgagee are true, complete and correct in all material respects,
disclose =il actual and contingent liabilities of Mortgagor or relating to the Premises and do not
contain any-untrue statement of a material fact or omit to state a fact material to such financial
statements. No'material adverse change has occurred in the financial condition of Mortgagor or the
Premises fromi thic dates of said financial statements until the date hereof.

13. Leases affecting Premises.

A. Mortgagor covensits and agrees to keep, observe, and perform and to require the
tenants to keep, observe, and perform all of the covenants, agreements, and provisions of any present
or future leases of any portion of tic Premises on their respective parts to be kept, observed, and
performed, and, in case Mortgagor shai! aeglect or refuse to do so, then Mortgagee may, if it shall
so elect, perform and comply with or requirs performance and compliance by the tenants with any
such lease covenants, agreements and provision, and any sums expended by Mortgagee in
performance or compliance therewith or in enforcing such performance or compliance by the tenant,
including costs, expenses, and reasonable attorneys’ fies, shall bear interest from the date of such
expenditures at the rate set forth in the note, shall be paid by Mortgagor to Mortgagee upon demand
and shall be deemed a part of the debt secured hereby and reccverable as such in all respects.

B. Tn addition to the covenants and terms herein contaried and not in limitation thereof,
Mortgagor covenants that the Mortgagor will not in any case materia ly cancel, abridge or otherwise
modify tenancies, subtenancics, leases, or subleases ofthe mortgaged pioperty, except in the ordinary
course of business and except with regard to the proposed rehabilitation of thie property or accept
prepayments of installments of rent to become due thereunder

The whole of the principal sum and the interest shall become due at the optioi of Mortgage
if Mortgagor fails or refuses to comply with the provisions of this paragraph.

C. Mortgagor covenants and warrants that, in the event of the enforcement of the
Mortgagee of the remedies provided for by law or by this mortgage, any person succeeding to the
interest of the Mortgagor as a result of such enforcement shall not be bound by any payment of rent
or additional rent for more than one (1) month in advance.

First American Title
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D. Mortgagor covenants and warrants that should Mortgagee succeed to the interest of
the Mortgagor, as landlord, under the terms of the leases, pursuant to a default as defined herein,
Mortgagee shall not be liable for security deposits for any leases on the property.

E. In addition to the above Mortgagor covenants and agrees as follows:

(1) The Mortgagor will not (a) execute an assignment of the rents or any part thereof from
the premises unless such assignment shall provide that it is subordinate to the assi gnment contained
in this mortgage and any assignment executed pursuant hereto: or, (b) except where the lessee is in
default thereunder or in the ordinary course of business, terminate or consent to the cancellation or
surrender of any lease of the premises or of any part thereof, not existing or hereafter to be made,
having an upsxpired term of two (2) years or more unless, promptly after the cancellation or
surrender o aiy-lease, a new lease is entered into with a new lessee on substantially the same terms
as the terminated or cancelled lease; or (c) modify any such lease so as to shorten the unexpired term
thereof or so as totecrease the amount of the rents payable thereunder: or (d) accept prepayments
of more than two months installments of rents to become due under such leases, except prepayments
in the nature of security for the performance of the lessees thereunder: or (e) in any other manner
impair the value of the mortgaged property or the security of the Mortgagee for the payment of the
principal of, and interest on, the Note without Mortgagee's prior written consent.

(i)  The Mortgagor will nct cxecute any lease of all or a substantial portion of the
premises except for actual occupancy by thedessee thereunder, and will at all times promptly and
faithfully perform, or cause to be performed, it of the covenants, conditions and agreements
contained in all leases of the premises now or hereafter existing, on the part of the lessor thereunder
to be kept and performed. If any of such leases provide for the giving by the lessee of certificates
with respect to the status of such leases, the Mortgagor shall exercise its right to request such
certificates with five (5) days of any demand therefor by tiie' Mortgagee .

(11  The Mortgagor shall furnish to the Mortgagee withiizi thirty (30) days after a request
by the Mortgagee to do so, a written statement containing the names-ofal lessees of the premises,
the terms of their respective leases, the spaces occupied and the rental pzid.

(iv)  Mortgagor covenants and agrees that all agreements to pay leasing commissions (a)
shall provide that the obligation to pay such commissions will not be enforceable against any party
other than the party who entered into such agreement, (b) shall be subordinate to thé lien of this
Mortgage, and (c) shall not be enforceable against the Mortgagee. Mortgagor shail furnish
Mortgagee with evidence of the foregoing which is in all respects satisfactory to Mortgagee.

(v)  Mortgagor further covenants and agrees that all agreements to manage the Premises
(a) shall provide that the obligation to pay any amount thereunder shall not exceed the sum of five
percent (5%) of the gross revenues generated from the Premises and will not be enforceable against
any party other than the party who entered into such agreement (b) shall provide that such agreement,
together with any and all liens and claims for lien that any manager or other person or entity
performing the duties of 2manager thereunder has or may thereafter have thereunder or for managing
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the Premises or any part thereof, shall be in all respects subordinate to the lien of the Mortgage and
(c) shall not be enforceable against the Mortgage. Mortgagor shall furnish Mortgagee with evidence
of the foregoing which is in all respects satisfactory to Mortgagee.

14. Hazardous Substances.

Mortgagor covenants and represents that it shall maintain and keep the Premises free at all
times of any environmental violation, waste, hazard or damage, including toxic chemicals, asbestos,
or gasoline, and that the Mortgagor shall provide reasonable proof required by the Mortgagee that
the Premises are free from any environmental waste, hazard, or damage. Further, the Mortgagor
represents that the Premises shall not violate any state or federal environmental statute, regulation
or law. The Mortgagor covenants and agrees that the Mortgagor shall not, nor shall the Mortgagor
voluntarily permit any other person or entity to, place, hold, locate or dispose of any hazardous
Substances on; nider or at the Premises or any part thereof, except in accordance with applicable
law. Without limi‘1a2 the foregoing, Mortgagor shall not cause or knowingly permit the Premises
to be used to generate, ananufacture, refine or process Hazardous Substances, nor shall Mortgagor
cause or permit, as a-icsult of any intentional or unintentional act or omission on the part of
Mortgagor or any tenant or suoi2nant, a release of hazardous Substances onto the Premises or onto
any other property. Mortgagor shall comply with and use its reasonable efforts to ensure compliance
by all tenants and subtenants witl: a'l-applicable federal, state and local laws, ordinances, rules and
regulations, and use reasonable efforts to ensure that any and all tenants and subtenants obtain and
comply with any and all approvals, regis (rations or permits required thereunder. The Mortgagee
reserves the right to require the Mortgagor 10 obtain environmental risk studies and reports at any
time during the term of this Mortgage. If at ary iime any soil test or any other environmental test
of the Premises evidences environmental violaticns er dangers, the Mortgagor shall have a period
of sixty (60) days to remedy said violation and deliverar updated test to Mortgagec evidencing that
the environmental violations or dangers have been remocd. If the Mortgagor fails to remediate the
environmental dangers evidenced by the requisite soil or en vircnmental test within sixty (60) days,
or if any other environmental violation, waste, hazard, or damug= occurs on the Premises and is not
remedied within said 60 day period, said environmental violatiotl, w2ste, hazard or damage shall be
considered an Event of Default under the terms of this Mortgage, and the Mortgagee shall have the
right, at its option, but shall have no obligation, to cure any environmesial »iolation, waste, hazard
or damage on behalf of the Mortgagor, and any and all amounts advanced-by the Mortgagee
hereunder shail become an additional indebtedness of the Mortgagor under she Note and this
Mortgage, and interest shall accrue on said amounts advanced by the Mortgagee it the Default Rate
as st forth in the Note. Any amounts advanced by the Mortgagee under this paragragh, plus interest
thereon, shall be immediately due and payable by the Mortgagor.

The Mortgagee shall have the right to direct the Mortgagor to conduct environmental tests
upon the Premises at the Mort gagor's expense and to provide the Mortgagee with updated test reports
detailing the results of the environmental tests. Upon receipt of a request for an environmental test
from the Mortgagee, the Mortgagor shall have a period of sixty (60) days to provide the Mortgagee
with the results of the requisite environmental test, unless a shorter period is demanded by a local,
state or federal governmental agency, in which case Mortgagor shall provide said results within the
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time period requested by such local, state or federal governmental agency. Any failure of the
Mortgagor to conduct any environmental test requested by the Mortgagee, or to provide the
Mortgagee with test results, shall be considered an Event of Default under the terms of this

Mortgage.

The Mortgagor agrees that, in addition to its representations provided in paragraph 14 above,
it shall, at its own expense, comply with any operation or management plan proposed by any state
or federal agency for the removal of asbestos from the Premises. The failure of the Mortgagor to
comply with this paragraph shall be considcred an Event of Default under this Mortgage.

The Mortgagor hereby agrees to indemnify the Mortgagee, its employees, agents, officers and
dircctors, and hold the Mortgagee harmless from and against any and all losses, liabilities (including
strict liability), damages, injuries, penalties, fines, scttlements, expenses and costs of whatever kind
or nature, knowa ¢r unknown, contingent or otherwise, including, without limitation, reasonable
attorneys' fees, ofany settlement or judgment and claims of any and every kind whatsoever paid,
incurred or suffered by, i asserted against, the Mortgagee by any person or entity or governmental
agency, for, with respect‘ic, ar as a direct or indirect result of (1) the presence of or under, or the
cscape, leakage, disposal, spiiinge, emission, discharge or release from the Premises of any
Hazardous Substance in violatio: of applicable law or (ii) at any time, the incorrectness or breach
of this covenant, warranty or representation set forth in this Mortgage, including, without limitation,
any violation or claim arising under the omprehensive Environmental Response, Compensation
and Liability Act, the Superfund Amendnico? and Reauthorization Act, the Resource Conservation
and Recovery Act, the Federal water Pollution Controi Act, the Federal Environmental Pesticides
Act, the Clean Water Act, the Clean Air Act, and s called federal, state or local "Superfund" or
"Superlien” statute, or any other statute, law, ordiiancs, code, rule, regulation, order or decree
regulating, relating to or imposing liability (including sirict liability), or standards of conduct
concerning any Hazardous Substance, regardless of whether orziot caused by, on behalfof, or within
the control of the Mortgagor; provided however, that the Mortgagor shall not indemnify the
Mortgagee for any such losses, liabilities, damages, injuries, Cxpenscsor costsrelated to orinvolving
Hazardous Substances placed or disposed of on the Premises after Meitgagee acquired title to the
Premises through foreclosure or deed in liey of foreclosure.

For purposes of this Mortgage, the term "Hazardous Substances" shali-mepq and include
those elements or compounds which are contained in the list of hazardous substancés aropted by the
United States Environmental Protection Agency ("EPA") and the list of toxic pollutanis.dzzignated
by Congress or the EPA or defined by any other federal, state or local statute, law, ordinarice, code,
rule, regulation, order or decree regulating, relating to, or imposing liability (including strict liability)
or standards of conduct concerning any hazardous, toxic or dangerous waste, substarce or material,
as now or at any time hereinafter in effect.
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"Environmental Complaint”) from any person or entity (including, without limitation, the EPA) then
the Mortgagor shall immediately notify the Mortgagee orally and in writing of any such notice and,
if the Environmental Complaint is in writing, shall immediately deliver a copy of the Environmental
Complaint to Mortgagee. Further, the Mortgagor shall immediately commence all actions necessary
1o clean up, remove, resolve and comply with any complaint, order, citation, notice or Environmental
Complaint as may be required to comply with applicable law.

In addition to all other rights granted to the Mortgagee, upon the occurrence of an
Environmental Complaint and the Mortgagor's failure to commence the clean up, removal or
resolution of any Hazardous Substance or Environmental Complaint as required by applicable law
within thirty (30) days notice of breach of a covenant or warranty or receipt of notice or knowledge
specified iterzin and to thereafter continuously and diligently proceed with such clean up, removal
or resolutici, =xcept as may be delayed by an act of God, strike, act of the public enemy, war,
blockade, pubkiciot, fire, storm, flood and explosion ("Force Majeure"), the Mortgagee shall have
the right, but not the nbligation, to enter onto the Premises or to take such other actions as it deems
necessary or advisableiv clean up, remove, resolve or minimize the impact of, or otherwise deat
with, any such Hazardous Substance or Environmental Complaint following receipt of any notice
from any person or entity (ird'uding without limitation, the EPA) asserting the existence of any
Hazardous Substance or an Environimental complaint pertaining to the Premises or any part thereof,
which, if true, could result in an erder, suit or other action against the Mortgagee and/or which, in
the reasonable opinion of the Mortgag<e; could have a materially adverse impact on the value of the
Premises or otherwise jeopardize the Mci‘gagee's lien against the Premises granted or created under
the Mortgage. Any funds of the Mortgages used for any purpose referred to in this Section shall
constitute advances secured by the Loan Docdments and shall bear interest at the Default Rate
specified in the Note to be applicable after defau't thereunder.

The provision of this Section 14 shall be in adeition to any and all other obligations and
liabilities Mortgagor may have to Mortgagee and shall survive the transactions contemplated herein.

15. Events of Default.
In the case one or more of the following events ("Events of Default”) shall occur, to-wit:

A If defanlt shall be made in the payment of any installment of interest o of principal and
interest, on the Note, or in the payment of any other amount required to be paid thereunder or
hereunder when the same or any part thereof shall become due and payable, and if such default shall
not have been cured within the time period, if any, given under the Note or this Mortgage; or,

B. Subject to the rights granted under Paragraph 25, if default shall be made in the payment of
any Imposition when the same shal] become due and payable, and if such default shall remain
uncured for a period of fifteen (15) days of such default; or,

C. If default shall be made in the performance of any of the other covenants or provisions of the
Note or this Mortgage and if such default shall remain uncured for a period of thirty (30) after
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written notice from Mortgagee, provided that, if the default is curable but not reasonably capable of
being cured within such thirty (30) day period, such default shall be deemed cured for the purposes
hereof'if, and so long as, Mortgagor shall commence such cure within such thirty (30) day period and
diligently pursue said cure to completion; or,

D. If Mortgagor shall make a general assignment for the benefit of creditors, or shall state in
writing or by public announcement its inability to pay its debts as they become due, or shall file a
petition in bankruptcy, or shall be adjudicated a bankrupt, or insolvent, or shall file a petition seeking
any reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar relicf
under any present or future statute, law or regulation, or shall file an answer admitting or not
contesting the material allegations of a petition against it in any such proceeding, or shall seck or
consent to or 2equiesce in the appointment of any trustee, receiver or liquidator of Mortgagor or any
material portion-of their assets; or,

E. 1If, withinQixty (60) days after the commencement of any proceeding against Mortgagor
secking any reorganizarion, arrangement, composition, readjustment, liquidation, dissolution or
similar relief under any present or future statute, law or regulation, such proceeding shall not have
been dismissed, or if, within-Sixty (60) days after the appointment, without the consent or
acquiescence of Mortgagor, of 20y trustee, receiver or liquidator of Mortgagor or any material
portion of their assets, such appointment shall not have been vacated; or,

F. If a Prohibited Transfer occurs or any<enresentation or warranty made by Mortgagor in this
Mortgage, or made heretofore or contemporanesus'y herewith in any other instrument, agreement
or written statement in any way related hereto or-to-the loan transaction with which this Mortgage
is associated, shall prove to have been false or incotrect in any material respect on or as of the date
when made and such falsity or incorrectness shall matei1aliv affect the security of this Mortgage.

Then, in any such event, at the option of Mortgagee , the emiire unpaid principal balance of
the Note secured hereby, the applicable premium, if any, and all ac¢raed and unpaid interest under
the Note, and any other sums secured hereby shall be due and payable nnriediately and, thereafter,
cach of said amounts shall bear interest at the Default Rate as defined m: the Note. All costs and
expenses incurred by, or on behalf of, Mortgagee (including, without limitation, reasonable
attorneys' fees and expenses) occasioned by an Event of Default by Mortgagor hezeunder shall be
immediately due and payable by Mortgagor and, thereafter, each of said amounts snzil Dear interest
at the Default Rate as defined under the Note. After any such Event of Default, Moitgrgee may
institute, or cause to be instituted, proceedings of the realization of its ri ghts under this Mortgage or
the Note,

16. Rights, Powers and Remedies of Mortgagee .

If an Event of Default shail occur, Mortgagee may, at any time, at its election and to the extent
permitted by law and after expiration of any applicable grace period:
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A. Advertise the Premises or any part thereof for sale and thereafter sell, assign, transfer and
deliver the whole, or from time to time any part, of the Premises, or any interest in any part thereof,
at any private sale or at public auction, with or without demand upon Mortgagor, for cash, on credit
or in exchange for other property, for immediate or future delivery, and for such price and on such
other terms as Mortgagee may, in its discretion, deem appropriate or as may be required by law.
The exercise of this power of sale by Mortgagee shall be in accordance with the provisions of any
statute of the State of Tllinois now or hereafter in effect which authorizes the enforcement of a
mortgage by power of sale, or any statute expressly amending the foregoing:

B. Enter upon and take possession of the Premises or any part thereof by force, summary
proceedings, ejectment or otherwise, and may remove Mortgagor and all other persons and any and
all propeny therefrom, and may hold, operate, manage, and lease the same and receive all earnings,
income, reris,issues and proceeds accruing with respect thereto. Mortgagee shall be under no
liability for or by reason of such entry, taking of possession, removal, holding, operation or
management, except that any amounts so received shall be applied as hereinafter provided in this
Paragraph; and

C. Make application fnr flic appointment of either an order for mortgagee in possession or a
receiver for the Premises whether such Mortgagee in possession or receivership be incident to a
proposed sale of said Premises or-otirerwise, and Mortgagor hereby consents to the appointment of
such receiver and agrecs not to oppJse any such appointment. Further, Mortgagor agrees that
Mortgagee shall be appointed mortgagce in possession or receiver of the Premises, at Mortgagee's
option.

In the event the right to accelerate the ingehtedness secured hereby or to foreclose the
Mortgage has accrued to Mortgagee , whether the entirzdebt has then been accelerated, Mortgagee
may, with order of Court notice to or demand upon Mgrtgagor, take possession of the Premises.
Should Court proceedings be instituted, Mortgagor herety consents to the entry of an order by
agreement to effect and carry out the provisions of this Subparagreph C. While in possession of the
Premises, Mortgagee shall have the following powers:

(i) To collect the rents and manage, lease alter and repair-the Premises cancel or
modify existing leases, obtain insurance and in general have 2l powers and rights
customarily incident to absolute ownership: and

(ii) To pay out of the rents so collected the management and repait charges, taxes,
insurance, commissions, fees and all other expenses and, after creating reasonable
reserves, apply the balance (if any), on account of the indebtedness secured hereby.

Mortgagee may remain in possession of the Premises, in the event of a foreclosure, until the
foreclosure sale and thereafter during the entire period of redemption (if any), if a deficiency exists.
Mortgagee shall incur no liability for, nor shall Mortgagor assert any claim, set-off or recoupment
as a result of, any action taken while Mortgagee is in possession of the Premises, except only for
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Mortgagee 's own gross negligence or willful misconduct. In the event no foreclosure proceedings
are commenced, Mortgagee may remain in possession as long as there exists a Default,

In order to facilitate Mortgagee 's exercise of the rights, powers and remedies granted above,
Mortgagor hereby irrevocably appoints Mortgagee its true and lawful attorney to act in its name and
stead for the purpose of effectuating any sale, assignment, transfer or delivery authorized above,
whether pursuant to power of sale or otherwise, and to execute and deliver all such deeds, bills of
sale, leases, assignments and other instruments as Mortgagee may deem necessary and appropriate.
Notwithstanding the foregoing, if requested by Mortgagee or any purchaser from Mortgagee ,
Mortgagor shall ratify and confirm any such sale, assignment, transfer or delivery by executing and
delivering to Mortgagee or such purchaser all appropriate deeds, bills of sale, leases, assignments
and other instiuments as may be designated in such request. Further, Mortgagor agrees that
Mortgagee may be a purchaser of the Premises or any part thereof or any interest therein at any sale,
whether pursuait.io power of sale or otherwise, and may apply upon the purchase price the
indebtedness secured 'ereby. Any purchaser at any sale shall acquire good title to the property so
purchased, free of the fisn 2{ this Mortgage and free of all rights of redemption in Mortgagor. The
receipt of the officer makinz the sale under judicial proceedings or of Mortgagee shall be sufficient
discharge to the purchaser forih¢ rurchase money and such purchaser shall not be responsible for
the proper application thereof,

Mortgagor hereby waives the Lzusfit of all appraisement, valuation, stay, extension,
redemption and equity of redemption laws néw or hereafter in force and all rights of marshaling in
the event of any sale hereunder of the Premises or eny part thereof or any interest therein.

The Proceeds of any sale of the Premises or orit thereof or any interest therein, whether
pursuant to power of sale or otherwise hereunder, and ali amosints received by Mortgagee byreason
of any holding, operation or management of the Premises or 24y part thereof, to gether with any other
moneys at the time held by Mortgagee , shall be applied in the {ollowing order:

First: To all costs and expenses of the sale of the Premises or any riart thereof or any interest
therein, or entering upon, taking possession of, removal from, holding, operaung and managing the
Premises or any part thereof, as the case may be, together with (a) the costs and expenses of any
receiver of the Premises or any part thereof appointed pursuant hereto and (b) anytax<: assessments
or other charges, prior to the lien of this Mortgage, which Mortgagee may consider necessary or
desirable to pay;

Second: To any indebtedness secured by this Mortgage and at the time due and payable,
other than the indebtedness with respect to the Note at the time outstanding;

Third: To all amounts of principal, premium, if any, and interest at the time due and payable
on the Note at the time outstanding (whether at maturity or on a date fixed for any installment
payment or any prepayment or by declaration or acceleration or otherwise), including interest at the
Defauit Rate, as set forth in the Note, and (to the extent permitted under applicable law) on any
overdue interest: and, in case such moneys shall be insufficient to pay in full the amount so due and
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unpaid upon the Note, then, first, to the payment of all amounts of interest at the time due and
payable on the Note, and second, to the payment of all amounts of principal and premium if any, at
the time due and payable on the Note and

Fourth: The balance, if any, to the person or entity then entitled thereto pursuant to
applicable state law.

Mortgagor hereby waives all rights of redemption and/or equity of redemption which exists
either by statute and/or common law for sale under any order or decree of foreclosure of this
Mortgage on its own behalf and on behalf of its beneficiary and of each and every person, except
decree or judgment creditors of Mortgagor who may acquire any interest in or title to the Premises
or the trusi estate subsequent to the date hereof.

17. Remedies are Cumulative.

Each right, power and remedy of Mortgagee now or hereafter existing at law or in equity
shall be cumulative and concurrent and shall be in addition to every right, power and remedy
provided for in this Mortgage, sud the exercise of any right, power or remedy shall not preclude the
simultaneous or later exercise of iy other right, power or remedy.

18. Taxes on Mortgage or Note.

In the event of the passage of any lgw which deducts from the value of real property, for
purposes of taxation, any lien thercon and Wwiaich, in turn, imposes a tax, whether directly or
indirectly, on this Mortgage or on the Note, and i/ Mortgagor is prohibited by law from paying the
whole of such tax in addition to every other payment réquired hereunder, or if Mortgagor, although
permitted to pay such tax, fails to do so in a timely fasaion, then, in such event, at the option of
Mortgagee , the entire unpaid principal balance of the No‘e sccured hereby, and all accrued and
unpaid interest under the Note, and any other sums secured tiisreby shall be due and payable
immediately without premium and, thereafter, each of said amounfs skall bear interest at the Default

Rate, as set forth in the Note, from the date advanced until fully repaid by Mortgagor.
19. Compromise of Actions.

Any action, suit or proceeding brought by Mortgagee pursuant to tais Mortgage, or
otherwise, and any claim made by Mortgagee under this Mortgage, or otherwise, may be
compromised, withdrawn or otherwise dealt with by Mortgagee without any notice to or approval
of Mortgagor, except as otherwise provided in this Mortgage.

20. No Waiver.

No delay or failure by Mortgagee to insist upon the strict performance of any term hereof
or of the Note or to exercise any right, power or remedy provided for herein or therein as a
consequence of an Event of Default hereunder or thereunder, and no acceptance of any payment of
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the principal, interest or premium, if any, on the Note during the continuance of any such Event of
Default, shall constitute a waiver of any such term, such Event of Default or such right, power or
remedy preclude any other or further exercise thereof or the exercise of any other right, power or
remedy. No waiver of any Event of Default hereunder shall affect or alter this Mortgage, which shall
continue in full force and effect with respect to any other then existing or subsequent Events of
Default.

21. Further Assurances.

The Mortgagor, at its expense, will execute, acknowledge and deliver such instruments and take
such actions as Mortgagee from time to time may reasonably request for the further assurance to
Mortgagee of the properties and rights now or hereafter subjected to the lien hereof or assigned
hereunder or intended so to be.

22. Defeasance.

If Mortgagor skal! pay the principal, intcrest and premium, if any, due under the Note in
accordance with the ternis thereof, and if it shall pay all other sums payable hereunder and shall
comply with all other tetins hereof and of the Note, then this Mortgage and the estate and rights
hereby created shall cease, terniriate and become void, and thereupon Mortgagee , at the expensc
of Mortgagor, shall execute and celiver to Mortgagor such instruments as shall be required to
evidence of record the satisfaction of ‘i Mortgage and the lien thereof, and any sums at the time
held by.

23. Definitions.

Where used in this Mortgage, unless the context clearly indicates a contrary intent or unless
otherwise specifically provided herein, the word "Mortgagor” shall be construed as meaning the
"Mortgagor and any subsequent owner or owners of the Premises”, and the word "Mortgagee ";

“Mortgagee" shall be construed as meaning "Mortgagee " and aiiy suhsequent holder or holders of
this Mortgage.

24, Authorization.

The execution of this Mortgage has been duly authorized by the Mortgagor,

25. Permitted Contests.

Mo.rtgagor, at its expense, may contest, by appropriate legal proceedings conducted in good faith
anq with due diligence, the amount or validity or application, in whole or in part, of any Imposition
or lien therefor or the validity of any instrument of record affecting the Premises or any part thereof,
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have set aside on its books adequate reserves with respect thereto and shall have furnished such
security, if any, as may be required in the proceedings or reasonably requested by Mortgagec .

26.  Uniform Commercial Code.

This Mortgage constitutes a Security Agreement under the Uniform Commercial Code of the
state in which the Premises are located (herein called the "Code") with respect to any part of the
Premises which may or might now or hereafter be or be deemed to be personal property, fixtures or
property other than real estate including but not limited to all personal property and fixtures in
connection with the Premises, any Equipment, Inventory, Accounts, Chattel Paper, Intangibles,
Fixtures, Documents and Instruments as defined in the Code including all proceeds and products
thereof, 2! insurance and condemnation proceeds, all building materials, all construction and
architecturab¢ontracts and all plans and specifications (all for the purposes of this Section 26 called
"Collateral™); 2li<f the terms, provisions, conditions and agreements contained in this Mortgage
pertain and apply (o 7ie Collateral as fully and to the same extent as to any other property comprising
the Premises; and thé fs1lowing provisions of this Section 26 shall not limited the generality or
applicability of any otherprovision of this Mortgage but shall be in addition thereto:

a) The Mortgagor (bsinng the Debtor as that term is used in the Code) is and will be the
true and lawful owner of the Coliateral, subject to no liens, charges or encumbrances other than the
lien hereof and Permitted Encumbraines.

b) The Collateral is to be used by the Mortgagor solely for business purposes, being
installed upon the Premises for Mortgagor's 0w use, or as the equipment and furnishings furnished
by Mortgagor, as Landlord, to tenants of the Preruigzs.

c) The Collateral will be kept at the real estste comprised in the Premises, and will not
be removed therefrom without the consent of the Mortgage: (X eing the Secured Party as that term
is used in the Code) by Mortgagor or any other person; and the Crlateral may be affixed to such real
estate but will not be affixed to any other real estate.

d) The only persons having any interest in the Premiszs are the Mortgagor, its
beneficianes and the Mortgagee .

e) There is no Financing Statement covering any of the Collatefzi cr any proceeds
thereof is on file in any public office except pursuant hereto; and Mortgagor will at :ts own cost and
expense, upon demand, furnish to the Mortgagee such further information and will execute and
deliver to the Mortgagee such financing statement and other documents in form satisfactory to the
Mortgagee and will do all such acts and things as the Mortgagee may at any time ot from time to
time reasonably request or as may be necessary or appropriate to establish and maintain a perfected
security interest in the Collateral as security for the Note, subject to 1o adverse liens or
encumbrances; and the Mortgagor will pay the cost of filing the same or filing or recording such
financing statements or other documents, and this instrument, in all public offices wherever filing
or recording is deemed by the Mortgagee to be necessary or desirable.
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f) Upon the occurrence of any Event of Default hereunder (regardless of whether the
Code has been enacted in the jurisdiction where rights or remedies are asserted) and at any time
thereafier (such default not having previously been cured), the Mortgagee at its option may declare
the Note immediately due and payable, and thereupon Mortgagee shall have the remedies of a
secured party under the Code, including without limitation, the ri ght to take immediate and exclusive
possession of the Collateral, or any part thereof, and for that purpose may, so far as the Mortgagor
can given authority therefor, with judicial process, enter (if this can be done without breach of the
peace), upon any place where the Collateral or any part thereof may be situated and remove the same
therefrom (provided that if the Collateral is affixed to real estate, such removal shall be subject to
the conditions stated in the Code); and the Mortgagee shall be entitled to hold, maintain, preserve
and prepare the Collateral for sale, until disposed of, or may propose to retain the Collateral subject
to Mortgagor's right of redemption in satisfaction of the Mortgagor's obligations, as provided in the
Code. The Mortgagee without removal may render the Collateral unusable and dispose of the
Collateral on ine Fremises. The Mortgagee may require the Mortgagor to assemble the Collateral
and make it avaita’le to the Mortgagee for its possession at a place to be designated by Mortgagee
which is reasonably donvanient to both parties. The Mortgagee will give Mortgagor at least ten (10)
days notice of the time and place of any public sale thereof or of the time after which any private sale
or any other intended dispositizn thereof is made. The requirements of reasonable notice shall be
met if such notice is mailed, by Certified mail or equivalent, postage prepaid, to the address of
Mortgagor shown in Section 28 of (his Mortgage, at least ten (10) days before the time of the sale
or disposition. The Mortgagee may/bid at any public sale and if the Collateral is of a type
customarily sold in a recognized market'ar'is of 2 type which is the subject of widely distributed
standard price quotations, Mortgagee may bid atprivate sale. Any such sale may be held as part of
and in conjunction with any foreclosure sale of the real ¢state comprised with the Premises, the
Collateral and real estate to be sold as one lot if Morigagee so elects. The net proceeds realized
upon any such disposition, after deduction for the expenses of retaking, holding, preparing for sale,
selling or the like and the reasonable attorneys' fees and legal zxnenses incurred by Mortgagee , shall
be applied in satisfaction of the Note. The Mortgagee will accovat i the Mortgagor for any surplus
realized on such disposition.

g) Theremedies of the Mortgagee hereunder are cumulative end the exercise of anyone
or more of the remedies provided for herein or under the Code shall not be construed as a waiver of
any of the other remedies of the Mortgagee , including having the Collateral desmed part of the
realty upon any foreclosure thereof so long as any part of the Note remains unsatisfied.

h) The terms and provisions contained in this Section 26 shall, unless the context
otherwise requires, have the meanings and be construed as provided in the Code.

27. Amendments.

This Mortgage cannot be changed or terminated orally but may only be amended, modified or
terminated pursuant to written agreement between Mortgagor and Mortgagee .

28. Notices.
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Ny Any notice, demand or other communication given pursuant to the terms hereof shall be in
writing and shall be delivered by personal service or sent by registered mail, return receipt requested,
postage prepaid, addressed as follows:

If to Mortgagee: GreatBank a National Association
3300 West Dempster Street
Skokie, lllinois 60076
Attn: Executive Vice President

1f to Mortgagor . DIVERSEY II, LLC
c/o BIB Partners
324 W. Touhy Avenue
Park Ridge, Iltinois 60068

With a copy to: Davidson & Schwartz
Astn: Arnold Schwartz, Esq.
11 N. Canal Street - Suite 394
Chicagn, IL 60606

ot at such other address within the United States or to the attention of such other office as either
party shall have designated in writing to the other. Anysuchnotice, demand or other communication
shall be deemed given when received ai*he office of the Mortgagee or Mortgagor or of any other
officer who shall have been designated by the addressee by notice in writing to the other party.

29. Future Advances.

Mortgagee may, at its sole option and discretion upon request of Mortgagor, at any time
before full payment of this Mortgage, make further advarices to Mortgagor, and the same with
interest shall be on a parity with, and not subordinate to, the 1ndebtedness evidenced by the Note and
shall be secured hereby in accordance with all covenants and agreeipents herein contained, provided,
that the amount of principal secured hereby and remaining unpaid siait not exceed $4,343,150.00,
plus interest and any advances for the benefit or protection of the Preqises, including payment of
taxes, insurance, assessments or levies, with interest on such disburserrents as provided in this
Mortgage, and provided, that if Mortgagee shall make further advances as aforessd, Mortgagor shall
repay all such advancesin accordance with the note or notes, or agreement or agrecrients, evidencing
same, which Mortgagor shall execute and deliver to Mortgagee and which shall bepa yable no later
than the maturity of this Mortgage and shall include such other terms as Mortgagee shall require.
Notwithstanding anything herein to the contrary, Mortgagor acknowledges that Mortgagee shall be
under no obligation to make any future advances to Mortgagor in connection with this Mortgage, the
Note or the Loan Agreement.

30. Expense of Litigation and Preparation Where No Litigation is Initiated.

If any action or proceeding be commenced to which Mortgagee is made a party, or in which
it becomes necessary to defend or uphold the lien of this Mortgage, all sums paid by Mortgagee for
the expense (including reasonable attorneys' fees) of any litigation to prosecute Or o defenq the
rights and lien created by this Mortgage shall be paid by the Mortgagor immediately upon written
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demand therefor, together with interest thereon at the Default Rate set forth in the Note from the date
of payment, or title to, interest in or claim upon the Premises, attaching to or accruing subsequent
to the lien of the this Mortgage, and shall be deemed to be secured by this Mortgage. Mortgagor
further expressly agrees to pay all costs and expenses including reasonable attorneys's fees should
Mortgagee incur costs and attorneys fees relating to this Mortgage even in the event no suit or
litigation is initiated.

31. Cross-Default Clause.

Any default by Mortgagor in the performance or observance of any covenant or condition
hereof in accordance with Paragraph 15 above shall be deemed default or Event of Default under
each of the Loan Documents for the premises in question, entitling Mortgagee to exercise all or any
remedies availible to Mortgagee under the terms of any or all Loan Documents, and any default or
Event of Defaul*under any other Loan Document for the premises in question, shall be deemed a
default hereunder, ¢ntitling Mortgagee to exercise any or all remedies provided for herein. Failure
by Mortgagee to exsroise any right which it may have hereunder shall not be deemed a waiver
thereof unless so agreed in writing by Mortgagee , and the waiver by Mortgagee of any default by
Mortgagor hereunder shali not constitute a continuing waiver or a waiver of any other default or of
the same default on any futurc-oelasion.

Neither the Mortgagor, nor any parson claiming under Mortgagor, shall have or enjoy any
right to marshaling of assets, all such right being hereby expressly waived as to the Mortgagor and
all persons claiming under Mortgagor, including junior lienors. No release of personal liability of
any person whatever and no release of any porticn ot the property now or hereafter subject to the lien
of any of the Mortgage Instruments shall have any effect whatever by way of impairment or
disturbance of the lien or priority of any of said Mortgage Instruments. Any foreclosure or other
appropriate remedy sought may be brought and prosecuted as'to any part of the mortgaged security,
wherever located, without regard to the fact that foreclosure praceedings or other appropriate
remedies have or have not been instituted elsewhere on any other Premises subject to the lien of sajd
Mortgage Instruments or any of them.

32. Disclaimer by Mortgagee .

Mortgagee shall not be liable to any party for services performed or okij gations due in
connection with this Loan. Mortgagee shall not be liabie for any debts or claims accraing in favor
of any parties against Mortgagor or against the Premises. The Mortgagor is not nor shall be an agent
of Mortgagee for any purposes, and Mortgagee is not a venture partner with Mortgagor in any
manner whatsoever.  Approvals granted by Mortgagee for any matters covered under this
Agreement shal] be narrowly construed to cover only the parties and facts identified in any written
approval or if not in writing such approvals shall be solely for the benefit of Mortgagor.

33. Miscellaneous.

A. Wl:thin ﬁﬁeen (15) days after request therefor, Mortgagee shall confirm in writing to
Mortgagor, or its designee, the amount then due hereunder and under the Note.,

B. If thg timf? of payment of all indebtedness secured hereby or any part thereof be extended
at any time or times, if the Note be renewed, modified or replaced, or if any security for the note be
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released, Mortgagor and any other parties now or hereafter liable for payment of such indebtedness
in whole or in part or interested in the Premises shall be held to consent to such extensions, renewals,
modifications, replacements and releases, and their liability and the lien hereof and the Other Loan
Documents and Security Agreements and the rights created hereby and thereby shall continue in full
force, except as to those parties released, the right of recourse against all such other parties being
reserved by Mortgagee.

C. The Loan proceeds are to be used, along with Mortgagor's other funds, for the acquisition
and improvement of the Premises, and for no other purposes, which shall occur contemporaneously
with the dishursement of the Loan Proceeds. Such use is the business purpose of Mortgagor's
beneficiaricc-and the Loan is therefore not usurious under 815 ILCS 205/4, of the Ilinois Revised
Statutes.

D. This Morgage shall be binding upon Mortgagor and its successors and assigns, and all
persons claiming underor through Mortgagor or any such successor or assign, and shall inure to the
benefit of and be enforceable by Mortgagee and its successors and assigns.

E. The headings in this Moitgage are for purposes of reference only and shall not limit or
otherwise affect the meaning hereof:

F. If any clause, phrase, paragrap/i or portion of this Mortgage or the application thereof to
any person, party or circumstances shall be invalid or unenforceable under applicable law, such event
shall not affect, impair or render invalid or une nfsreeable the remainder of this Mortgage nor any
other clause, phrase, paragraph or portion hereof, nor shall it affect the application of any clause,
phrase, paragraph or provision hereof to other persors. parties or circumstances.

(REMAINDER OF PAGE LEFT INTENTIGH2 LLY BLANK)
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IN WITNESS thereof, Mortgagor have caused this Mortgage to be executed as of the date
and year first written above,

MORTGAGOR:

DIVERSEY II, LLC,
an [llinois limited liability company

By: Its Managing Member

DIVERSEY I MANAGEMENT SPE, IN C.,
an Illinois corporation

By: ! //<

stonal P. Barry AT

Its: President

Attest: @u( 5@,} ~
Its: M -

1
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STATE OF ILLINOIS )
\ )SS.
COUNTY OF (o0& )

I, Mﬁ’K ¢ /) . AA/SA/W . a Notary Public in and for said County in the State aforesaid, DO
uEREBY CERTIFY that DONAL P. BARRY, SR, the President of DIVERSEY Il
VANAGEMENT SPE, INC., an Ilinois corporation, and _Daw/se £ Baer e, the
Secretary, of said DIVERSEY I MANAGEMENT SPE, INC. as the Managing Member of
DIVERSEY II, LLC, an lllinois limited liability company personaily know to me to be the same
persons whose name are subscribed to the foregoing instrument as such ____ President and
Secretary, respectively, appeared before me this day in person and acknowledged that they signed
and delivered the said instrument as their own free and voluntary acts, and as the free and voluntary
act of DIVERSEY I MANAGEMENT SPE, INC. as Managing Member of DIVERSEY II, LLC,
an Tllinois limitz Yability company for the uses and purposes therein set forth.

GIVEN under 4y hand and notarial seal this >= day of June, 2003.

Notary Public

My Commission Expires: 0 o ARAAAAMAAASAMARA AL

MARC A ANSANI

‘ WL TARY PUBLIC, STATE OF LLINOIS
’ 8//9 O/ /O - ﬁ?f CHAMISSION Exnﬂﬁs;oafzopa
- iRV 'E-:_.;-‘h Dy
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EXHIBIT A

LEGAL DESCRIPTION

LOTS 1, 2,3, AND 4 IN F.H. DOLAND’S SUBDIVISION OF THE NORTH ¥ OF THE WEST
/2 OF BLOCK 8 IN THE SUBDIVISION OF BLOCK 44 IN SHEFFIELD’S ADDITION TO
CHICAGO IN SECTION 29, TOWNSHIP 40 NORTH, RANGE 14, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PIN: 14-29.586-001-0000

COMMONLY KNOWN AS: 1213-1229 W, DIVERSEY, CHICAGO, ILLINOIS 60614
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