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This instrument prepare d by and Eugene "Gene" Moore Fee: $58.00
when recorded, return to: . Cook County Recorder of Deeds
; Date: 08/30/2003 10:58 AM Pg: 1o0f18

Bank One, NA

1 Bank One Plaza
Chicago, Illinois 60670
Attn: 8. Graven/IL1-0951

MORT GAGE, ASSIGNMENT OF RENTS, SECURITY AGREEMENT
AND FIXTURE FILING

This Mortgage, Assignment of Rents/Security Agreement and Fixture Filing (hereinafter calted "Mortgage') is made as of the
18th day of June, 2003, by Upward Bouud, Inc., an Ilinois not-for-profit corporation, whose address is 3501 West Fillmore,
Chicago, Illinois 60624, hereinafter called "Mortgagor,” and BANK ONE, NA, a national banking association, with its main

Estate, Department IL1-0953, hereinafter called "Moiigagee.”
WICNESSETH:
SECTION1. GRANTING CLAUSE; WARRANTY OF TITLE

1.1 Mortgagor hereby mortgages, grants, assigns, remises, releases conveys and warrants to Mortgagee, all of Mortgagor's
present and future estate, right, title and interest in and to that real proverty and all buildings and other improvements now
thereon or hereafter constructed thereon (the "Premises"), in the County ¢t faok, State of Hlinois, described on Schedule "A"
attached hereto and by this reference made a part hereof, together with aii of the-following which, with the Premises (except
where the context otherwise requires), are hereinafter collectively called the "Moitgages Property™

(a) All appurtenances in and to the Premises;

(b) All water and water rights, ditches and ditch rights, reservoir and reservoir rights, siock or interests in irrigation or
ditch companies, minerals, oil and gas rights, royalties, lease or leasehold interests owned by Mortzagor, now or hereafter used
or useful in connection with, appurtenant to or related to the Premises;

(¢) All right, title and interest of Mortgagor now owned or hereafter acquired in and to all st/ects, roads, alleys and
public places, and all easements and rights of way, public or private, now or hereafter used in connection wiiiy e Premises;

(d) All machinery, equipment, fixtures and materials now or at any time attached to the Premises together with all
processing, manufacturing and service equipment and other personal property now or at any time hereafter located on or
appurtenant to the Premises and used in connection with the management and operation thereof;

(e) Any licenses, contracts, permits and agreements required or used in connection with the ownership, operation or
maintenance of the Premises, and the right to the use of any tradename, trademark, or service mark now or hereafter associated
with the operation of any business conducted on the Premises;

(f) Any and all insurance proceeds, and any and all awards, including interest, previously and hereafter made to
Mortgagor for taking by eminent domain of the whole or any part of the Premises or any easements therein;

{g) Subject to the rights of Mortgagee under Section 3 hereof, all existing and future leases, subleases, licenses and
other agreements for the use and occupancy of all or any portion of the Premises and all income, receipts, revenues, rents, 1ssues
and profits arising from the use or enjoyment of all or any portion of the Premises.
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1.2 Mortgagor warrants that it is well and truly seized of a good and marketable title in fee simple to the Premises, that it is
the lawful owner of the rest of the Mortgaged Property, and that, except for those matters approved by Mortgagee and
specifically described on Schedule B to the title insurance policy insuring this Mortgage, other than standard exceptions set forth
therein (hereinafter called the "Permitted Exceptions”), the title to all the Mortgaged Property is clear, free and unencumbered;
Mortgagor shall forever warrant and defend the same unto Mortgagee, its successors and assigns, against all claims whatsoever.

MORTGAGOR FURTHER REPRESENTS, WARRANTS, COVENANTS AND AGREES AS FOLLOWS:
SECTION 2. OBLIGATION SECURED
This Mortgage is given for the purpose of securing, in such order of priority as Mortgagee may elect:

2.1  Payment of the sum of FOUR HUNDRED TEN THOUSAND FIVE HUNDRED FIFTY AND NO/100 DOLLARS
{$410,550.00) according t5 the terms of that Promissory Note of even date herewith, made by Mortgagor, payable to the order of
Mortgagee, evidencing a revaiving line of credit, all or any part of which may be advanced to Mortgagor, repaid by Mortgagor
and readvanced to Mortgagot; T:51n time to time, subject to the terms and conditions thereof, provided that the principal balance
outstanding at any time shall not'exce=d the sum set forth above in this Paragraph 2.1, with interest thereon, extension and other
fees, late charges, prepayment prenawns and attorneys' fees, according to the terms thereof, and all extensions, modifications,
renewals, restatements, refinancings or replacements thereof (hereinafter called the "Note"). The Note bears intercst at a varniable
rate in accordance with the terms and provisions ihereof which are by this reference incorporated herein;

2.2 Payment, performance and observance by Mortgagor of each covenant, condition, provision and agreement contained
herein and of all monies expended or advanced by Mor.gagee pursuant to the terms hereof, or to preserve any right of Mortgagee
hereunder, or to protect or preserve the Mortgaged Projierty or any part thereof;

2.3 Payment, performance and observance by Mortgagor ¢ each covenant, condition, provision and agreement contained in
that Loan Agreement of even date herewith, by and betwezp Mortgagor and Mortgagee (hereinafter called the "Loan
Agreement") that Environmental Indemnity Agreement of even dute herewith (hereinafter called the "Environmental Indemmity
Agreement") and in any other document or instrument related to the indeltedness hereby secured and of all monies expended or
advanced by Mortgagee pursuant to the terms thereof or to preserve any righ? of Mortgagee thereunder;

24  Payment of any and all obligations, contingent or otherwise, whether nos/ existing or hereafter arising, of Mortgagor to
Morigagee arising under or in connection with any transaction (including an agreerient with respect thereto) now existing or
hereafter entered into between Mortgagor and Mortgagee which is a rate swap, basis 5w/, forward rate transaction, commodity
swap, commodity option, equity or equity index swap, equity or equity index option, bon< option, interest rate option, foreign
exchange transaction, cap transaction, floor transaction, collar transaction, forward transaction, currency swap transaction, cross-
currency rate swap transaction, currency option or any other similar transaction (including any'astion with respect to any of these
transactions) or any combination thereof, whether linked to one or more interest rates, foreign currencies, commodity prices,
equity prices or other financial measures.

2.5  Payment of any and all additional loans and advances made by Mortgagee to Mortgagor and/or tothe then record owner
or owners of the Mortgaged Property, and any other indebtedness or obligation of Mortgagor and/or the theti record owner or
owners of the Mortgaged Property to Mortgagee of any kind, direct or indirect (excluding, however, any such loan to, or
indebtedness or obligation of, an individual for personal, family or household purposes) with interest thercon, late charges,
extension and other fees, prepayment premiums and attorneys’ fees, according to the terms of the promissory note(s), credit
agreement(s) and/or guarantees evidencing such loans, advances, indebtedness and obligations, and all extensions, modifications,

renewals or replacements thereof.

All of the indebtedness and obligations secured by this Mortgage are hercinafter collectively called the "Obligation.” The
Obligation shail in no event exceed an amount equal to ONE MILLION TWO HUNDRED THIRTY-ONE THOUSAND SIX

HUNDRED FIFTY AND NO/100 DOLLARS ($1,231,650.00).

The Note evidences a debt or debts created by one or more disbursements made by Mortgagee to Mortgagor for the purpose of
financing costs in connection with the Premises, including costs of construction of the improvements to be located on the
Premises. All disbursements shall be made in accordance with the terms and provisions of the L.oan Agreement, as the same
from time to time may be amended, supplemented or modified and the terms and conditions of which are hereby incorporated
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herein by reference. A true copy of the Loan Agreement may be reviewed at the offices of Mortgagee during 1ts regular business
hours or may be obtained from Mortgagee, in either case, upon reasonable advance request.

Mortgagor understands and agrees (i) that the Obligation consists not only of existing indebtedness but also future advances
made within twenty (20) years from the date hereof to the same extent as if such future advances were made at the time of the
execution of this Mortgage and (ii) that the total amount of the Obligation may increase or decrease from time to time, it being
further understood and agreed by Mortgagor that it is the intent of the parties hereto that this Mortgage be in compliance with the
ierms and conditions of 205 ILCS 5/5d.

SECTION 3. LEASES; ASSIGNMENT OF RENTS AND LEASES

3.1  Mortgagor hereby absolutely transfers and assigns to Mortgagee all right, title and interest of Mortgagor in and to (i) all
existing and future }<ases, subleases, licenses and other agreements for the use and occupancy of all or any part of the Mortgaged
Property, whether written or oral and whether for a definite term or month to month, together with all guarantees of the lessee's
obligations thereundet a:id rogether with all extensions, modifications and renewals thereof (hereinafter called the "Leases"), and
(ii) all income, receipts, 1evénves, rents, issues and profits now or hereafter arising from or out of the Leases or from or out of the
Mortgaged Property or any part)thereof, including without limitation room rents, minimum rents, additional rents, percentage
rents, occupancy and user fees‘and charges, license fees, parking and maintenance charges and fees, tax and insurance
contributions, proceeds of the sale’of utilities and services, cancellation premiums, claims for damages arising from any breach
of the Leases, proceeds from any sale or other disposition of all or any portion of the Mortgaged Property, and all other benefits
arising from the use or enjoyment of, ¢r.fieicase, sale or other disposition of, all or any portion of the Mortgaged Property,
together with the immediate and continuing rightto receive all of the foregoing (hereinafier called the "Rents”). In furtherance
of this Assignment, and not in lieu hereof, Mortgagee may require a separate assignment of rents and leases and/or separate
specific assignments of rents and leases covering One or more of the Leases; the terms of all such assignments are incorporated
herein by reference.

32  Mortgagor hereby authorizes and directs the lessecs and tenants under the Leases that, upon written notice from
Mortgagee, ali Rents shall be paid directly to Mortgagee as they become due. Mortgagor hereby relieves the lessees and tenants
from any liability to Mortgagor by reason of the payment of the fexis to Mortgagee. Nevertheless, Mortgagor shall be entitled
to collect the Rents, but for no more than thirty (30) days in advance; viitil Mortgagee notifies the lessees and tenants in writing
to pay the Rents to Mortgagee. Mortgagee is hereby authorized to give such notification upon the occurrence of an Event of
Default and at any time thereafter while such Event of Default is continuing ~Receipt and application of the Rents by Mortgagee
shall not constitute a waiver of any right of Mortgagee under this Mortgage or auplicable law, shall not cure any Event of Default
hereunder, and shall not invalidate or affect any act done in connection with suci-Event of Default, including, without limitation,
any foreclosure proceeding.

3.3 All Rents collected by Mortgagor shall be applied in the following manner:

First, to the payment of all taxes and lien assessments levied against the Mortgaged Property, vhere provision for paying
such is not otherwise made;

Second, to the payment of ground rents (if any) payable with respect to the Mortgaged Property;
Third, to the payment of any amounts due and owing under the Obligation;

Fourth, to the payment of current operating costs and expenses (including repairs, maintenance and necessary acquisitions
of property and expenditures for capital improvements) arising in connection with the Mortgaged Property;

Fifth, to Mortgagor ot its designee.

All Rents collected by Mortgagee may be applied to the items above listed i any manner that Mortgagee deems advisable and
without regard to the aforestated priorities.

34  Mortgagor represents and warrants that: (i) the Leases are in full force and effect and have not been modified or
amended; (ii) the Rents have not been waived, discounted, compromised, setoff or paid more than one month in advance; (ii1)
there are no other assignments, transfers, pledges or encumbrances of any Leases or Rents; and (iv) neither Mortgagor nor the
lessees and tenants are in default under the Leases.
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3.5  Mortgagor shall (i) fulfill or perform each and every term, covenant and provision of the Leases to be fulfilled or
performed by the lessor thereunder; (ii) give prompt notice to Mortgagee of any notice received by Mortgagor of default
thereunder or of any alleged default or failure of performance that could become a default thereunder, together with a complete
copy of any such notice; and (iii) enforce, short of termination thereof, the performance or observance of each and every term,
covenant and provision of each Lease to be performed or observed by the lessees and tenants thereunder.

3.6  Mortgagor, without the prior written consent of Mortgagee, shall not: (i) cancel, modify or alter, or accept the surrender
of, any Lease; (ii) assign, transfer, pledge or encumber, the whole or any part of the Leases and Rents to anyone other than
Mortgagee; (iii) accept any Rents more than one month in advance of the accrual thereof; (iv) do or permit anything to be done,
the doing of which, or omit or refrain from doing anything, the omission of which, could be a breach or default under the terms
of any Lease or a basis for termination thereof; or (v) enter in to any new tenant leases.

37  Mortgagee does not assume and shall not be liable for any obligation of the lessor under any of the Leases and all such
obligations shall continue to rest upon Mortgagor as though this assignment had not been made. Mortgagee shall not be liable
for the failure or inability v collect any Rents.

3.8  Neither the Assigniieat of Rents and Leases contained herein or in any separate assignment nor the exercise by
Mortgagee of any of its rights or4erredies thereunder or in connection therewith, prior to Mortgagee cbtaining actual possession
of the Mortgaged Property as prévided in Paragraph 8.2 hereof, shall constitute Mortgagee a "mortgagee in pessession” or
otherwise make Mortgagee responsible o liable in any manner with respect to the Mortgaged Property or the occupancy,
operation or use thereof. In the event Morig.gee obtains actual possession of the Mortgaged Property as provided in Paragraph
8.2 hereof, Mortgagee shall have the rights, and viartgagee's liability shall be limited, as provided in that Paragraph.

SECTION4. SECURITY AGREEMENT

4.1  This Mortgage shall cover, and the Mortgaged Picperty shall include, all property now or hereafter affixed or attached to
or incorporated upon the Premises, which, to the fullest exient permitted by law, shall be deemed fixtures and a part of the
Premises. To the extent any of the Mortgaged Property consists of rights in action or personal property covered by the Uniform
Commercial Code as enacted in Illinois, as in effect from time toiré (hereinafter, “Uniform Commercial Code™), this Mortgage
shall also constitute a security agreement, and Mortgagor hereby gramis.c Mortgagee, as secured party, a security interest in such
property, including all products and proceeds thereof, for the purpose of scunring the Obligation. In addition, for the purpose of
securing the Obligation, Mortgagor hereby grants to Mortgagee, as securad party, a security interest in all of the property
described below in, to, or under which Mortgagor now has or hereafter acquites any right, title or interest, whether present,
future, or contingent: all equipment, inventory, accounts, general intangibles, inytrapients, documents, and chattel paper, as those
terms are defined in the Uniform Commercial Code, and all other personal propetiy-of any kind (including without limitation
money and rights to the payment of money), whether now existing or hereafter created, that are now or at any time hereafter (i)
in the possession or control of Mortgagee in any capacity; (i) erected upon, attachec to..or appurtenant to, the Premises;
(iii) located or used on the Premises or identified for use on the Premises (whether stored ot the Premises or elsewhere); or {iv)
used in connection with, arising from, related to, or associated with the Premises or any of the personal property described
herein, the construction of any improvements on the Premises, the ownership, development, mainiciialice, leasing, management,
or operation of the Premises, the use or enjoyment of the Premises, or the operation of any business conducted on the Premises;
including without limitation all such property more particularly described as follows:

(a) Buildings, structures and improvements, and building materials, fixtures and equipment to be incorporated into any
buildings, structures or improvements;

(b) Goods, materials, supplies, fixtures, equipment, machinery, furniture and furnishings, including without limitation,
all such items used for (i) generation, storage or transmission of air, water, heat, steam, electricity, light, fuel, refrigeration or
sound; (i) ventilation, air-conditioning, heating, refrigeration, fire prevention and protection, sanitation, drainage, cleaning,
transportation, communications, maintenance or recreation; (iii) removal of dust, refuse, garbage or snow; {iv) transmission,
storage, processing or retrieval of information; and (v) floor, wall, ceiling and window coverings and decorations;

(¢) Income, receipts, revenues, rents, issues and profits, including without limitation, room rents, minimum rengs,
additional rents, percentage rents, occupancy and user fees and charges, license fees, parking and maintenance charges and fees,
tax and insurance contributions, proceeds of the sale of utilities and services, cancellation premiums, and claims for damages
arising from the breach of any leases;
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(d) Water and water rights, ditches and ditch rights, reservoirs and reservoir rights, stock or interest in irrigation or
ditch companies, minerals, oil and gas rights, royalties, and lease or leaschold interests;

(e} Plans and specifications prepared for the construction of any improvements, including without limitation, all
studies, estimates, data, and drawings;

(f) Documents, instruments and agreements relating to, or in any way connected with, the operation, control or
development of the Premises, including without limitation, any declaration of covenants, conditions and restrictions and any
articles of incorporation, bylaws and other membership documents of any property owners association or similar group,

(g) Claims and causes of action, legal and equitable, in any form whether arising in contract or in tort, and awards,
payments and proceeds due or to become due, including without limitation those arising on account of any loss of, damage to,
taking of, or diminv#icn in value of, all or any part of the Premises or any personal property described herein;

(h) Sales agteeinients, escrow agreements, deposit receipts, and other documents and agreements for the sale or other
disposition of all or any part of the Premises or any of the personal property described herein, and deposits, proceeds and benefits
arising from the sale or othei isposition of all or any part of the Premises or any of the personal property described herein;

(i) Policies or certificatés Of insurance, contracts, agreements or rights of indemnification, guaranty or surety, and
awards, loss payments, proceeds, and premium refunds that may be payable with respect to such policies, certificates, contracts,
agreements or rights;

(j) Contracts, agreements, permits, licenses, authorizations and certificates, including without limitation ail
architectural contracts, construction contracts, ‘nanagement contracts, service contracts, maintenance contracts, franchise
agreements, license agreements, building permits and orraiing licenses;

(k) Trade names, trademarks, and service marks (subject to any franchise or license agreements relating thereto);
()  Refunds and deposits due or to become due from any-utiiity companies or governmental agencies;

(m) Replacements and substitutions for, modifications of, and sarplements, accessions, addenda and additions to, all of
the personal property described herein;

(n) Books, records, correspondence, files and electronic media, and all information stored therein;

together with all products and proceeds of ail of the foregomg, in any form, including al¥ proceeds received, due or to become
due from any sale, exchange or other disposition thereof, whether such proceeds are ca: h or.non-cash in nature, and whether
represented by checks, drafts, notes or other instruments for the payment of money. The peisinal property described or referred
to in this Paragraph 4.1 is hereinafter called the "Personal Property.” The security interests grantel in this Paragraph 4.1 are
hereinafter severally and collectively called the "Security Interest."

42  The Security Interest shall be self-operative with respect to the Personal Property, but Mortgagor. shall execute and
deliver on demand such additional security agreements, financing statements and other instruments as may ¢ cequested in order
to impose the Security Interest more specifically upon the Personal Property. In addition, Mortgagor authorizes Mortgagee at the
expense of Mortgagor to execute on its behalf and file such financing statement in those public offices as deemed necessary by
Morigagee to perfect its security interest. Such financing statements may be signed by Mortgagee alone. The Security Interest,
at all times, shall be prior to any other interests in the Personal Property except any lien or security interest granted in connection
with any Permitted Exception. Mortgagor shall act and perform as necessary and shall execute and file all security agreements,
financing statements, continuation statements and other documents requested by Mortgagee to establish, maintain and continue
the perfected Security Interest. Mortgagor, on demand, shall promptly pay all costs and expenses of filing and recording,
including the costs of any searches, deemed necessary by Mortgagee from time to time to establish and determine the validity
and the continuing priority of the Security Interest.

4.3 Mortgagor shall not sell, transfer, assign or otherwise dispose of any Personal Property or any interest therein without
obtaining the prior written consent of Mortgagee, except Personal Property that Mortgagor is obliged to replace pursuant to the
terms hereof. Mortgagor shall not lease or license any of the Personal Property without obtaining the prior written consent of
Mortgagee, except in the ordinary course of Mortgagor’s business. Unless Mortgagee then agrees otherwise in writing, all
proceeds from any permitted sale or disposition in excess of that required for replacements shall be paid to Mortgagee to be
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applied to the Obligation, whether or not then due. Mortgagor shall keep the Personal Property free of all security interests or
other encumbrances, except the Security Interest and any security interests and encumbrances granted in connection with any
Permitted Exception. Although proceeds of Personal Property are covered hereby, this shall not be construed to mean that
Mortgagee consents to any sale of the Personal Property.

4.4  Mortgagor shall keep and maintain the Personal Property in good condition and repair, and shall promptly replace any
part thereof that from time to time may become obsolete, badly worn or in a state of disrepair. All such replacements shall be
free of any other security interest or encumbrance, except any security interest or encumbrance granted in connection with any
Permitted Exception.

4.5  Except for purposes of replacement and repair, Mortgagor, without the prior written consent of Mortgagee, shall not
remove, or permit the removal of, any Personal Property from the Premises.

4.6 Mortgagor heicoy warrants, covenants and agrees that: (i) the Personal Property is or will be used primarily for business
(other than farm) purposcs; (ii) the Personal Property will be kept at the Premises; and (iii) Mortgagor's records concerning the
Personal Property will bekspi.at Mortgagor's address as set forth in the beginning of this Mortgage.

4.7 Mortgagor represents aud werrants that (i) the name specified above for Mortgagor is the true and correct legal name of
Mortgagor as it appears in Mortgigor's organizational documents, as amended, if any, (ii) the address specified above 1s the
address of Mortgagor's chief execuitve office (or principal residence, if Mortgagor is an individual), and (ii) if Mortgagor is a
registered organization, its state of incornorz<fon or organization is as specified above. Mortgagor shall not, without the prior
written consent of Mortgagee, (i) change the legzlname of the Mortgagor, (ii) change the location of Mortgagor's chief executive
office {or principal residence if Mortgagor is an individual); (iii) change Mortgagor's state of incorporation or organization, if
Mortgagor is a registered organization; (iv) change the location of the Personal Property or any part thereof; or (v) change the
location of Mortgagor's records concerning the Persoual Property.

48  All covenants and warranties of Mortgagor contained [n tis Mortgage shall apply to the Personal Property whether or not
expressly referred to in this Section 4. The covenants and warapties of Mortgagor contained in this Section 4 are in addition to,
and not in limitation of, those contained in the other provisions oi#iis Mortgage.

4.9 Upon its recording in the real property records, this Martgage shatl ue effective as a financing statement filed as a fixture
filing. In addition, a carbon, photographic or other reproduced copy of this-Mortgage and/or any financing statement relating
hereto shall be sufficient for filing and/or recording as a financing statement. The tiling of any other financing statement relating
to any personal property, rights or interests described herein shall not be construcd-to diminish any right or priority hereunder.

4,10 This Mortgage is a "construction mortgage" as defined in the Uniform Commereial Code as enacted in Illinois.
SECTION 5. PROTECTION AND PRESERVATION OF THE MORTGAGED PROPERTY

51  Mortgagor shall neither commit nor permit to occur any waste upon the Mortgaged Property-but shall at all times make or
cause to be made all repairs, maintenance, renewals and replacements as may be necessary to maintaii e Mortgaged Property
in good condition and repair. Mortgagor shall keep the Mortgaged Property free of termites, dry rot, fungus, heetles and all other
harmful or destructive insects and shall keep all plants, trees and shrubs included in the Mortgaged Property neatly pruned and in
good condition. Mortgagor shall keep the Mortgaged Property free of rubbish and other unsightly or unhealthful conditions.
Mortgagor shall neither use nor permit the use of the Mortgaged Property in violation of any applicable statute, ordinance or
regulation, including, without limitation, the Americans With Disabilities Act of 1990 and corresponding rules and regulations
(the "ADA"), or any policy of insurance insuring the Mortgaged Property.

52  Mortgagor shall promptly complete any improvements that may be commenced, in good and workmanlike manner and in
conformity with the ADA and with plans and specifications approved by Mortgagee. Mortgagor shall repair and restore, in
conformity with the ADA, any portions of the Mortgaged Property that may be damaged or destroyed. Mortgagor shall pay
when due all claims for work performed and materials furnished on or in connection with the Mortgaged Property or any part
thereof and shall pay, discharge, or cause to be removed, all mechanic's, artisan's, laborer's or materialman's charges, liens,
claims of liens or encumbrances upon the Mortgaged Property. Mortgagor shall comply with all laws, ordinances and
regulations now or hereafter enacted, including, without limitation, the ADA, affecting the Mortgaged Property or requiring any
alterations or improvements to be made. Except as required by law, Mortgagor shall not remove, substantially alter, or demolish
any building or improvement included in the Mortgaged Property without Mortgagee's prior written consent.
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53 {a) Mortgagor shall provide and maintain policies of fire and extended coverage insurance on the Mortgaged Property
as required in the Loan Agreement. Mortgagor shall also provide and maintain comprehensive public liability insurance as
required in the Loan Agreement.

(b) In the event of loss, Mortgagor shail give immediate notice to Mortgagee, and Mortgagee may make proof of
loss if not made promptly by Mortgagor. Each insurance company is hereby authorized and directed to make payment for loss
directly to Mortgagee, instead of to Mortgagor or to Mortgagor and Mortgagee jointly; Mortgagee may apply all or any part of
such insurance proceeds to the payment of the Obligation, whether or not then due, or the restoration or repair of the Mortgaged
Property. Mortgagee shall not be responsible for any insurance, for the collection of any insurance proceeds, or for the
insolvency of any insurer. Application of insurance proceeds by Mortgagee shall not cure nor waive any Event of Default nor
invalidate any act done hereunder because of any such Event of Default. In the event of the sale of the Mortgaged Property upon
foreclosure of this Mortgage, or in the event Mortgagee or a receiver appointed by the court shall take possession of the
Mortgaged Propertv-without sale, then all right, title and interest of Mortgagor in and to all insurance policies then in force shall
inure to the benefit ofand pass to the mortgagee in possession, receiver or purchaser at such sale, as the case may be. Mortgagee
is hereby appointed aitoriiey in fact for Mortgagor to assign and transfer such policies. The power of attorney given herein is a
power coupled with an iuteiest and shall be irrevocable so long as any part of the Obligation remains unpaid or unperformed.
Mortgagee shall have no obligation to exercise any of the foregoing rights and powers in any event.

(c) If the insurance proceeds are to be used for the restoration and repair of the Mortgaged Property, they shall be held
by Mortgagee in a non-interest bearing account selected by Mortgagee in its sole and absolute discretion (the "Restoration
Account"). Mortgagor, at its cxpense, skal? p=umptly prepare and submit to Mortgagee all plans and specifications necessary for
the restoration and repair of the damaged Mortgaged Property, together with evidence acceptable to Mortgagee setting forth the
total expenditure needed for the restoration and repair based upon a fixed price contract with a reputable builder and covered by
performance and labor and material payment bonds. The plans and specifications and all other aspects of the proposed
restoration and repair shall be subject to Mortgagee s ~puroval. In the event the insurance proceeds held in the Restoration
Account are insufficient to complete the restoration and ‘epair, Mortgager shall deposit in the Restoration Account an amount
equal to the difference between the amount then held in the Kesioration Account and the total contract price for the restoration
and repair. Mortgagor may commence restoration and repuir ot the damaged Mortgaged Property only when authorized in
writing by Mortgagee to do so and thercafter shall proceed-<iligently with the restoration and repair until completed.
Disbursements shall be made from the Restoration Account for the restoration and repair in accordance with a disbursement
schedule, and subject to other terms and conditions, acceptable to Mortgagzc, Disbursements from the Restoration Account shall
be charged first against funds deposited by Mortgagor and, after such finds are exhausted, against the insurance proceeds
deposited therein. In the event the amounts held in the Restoration Account eyceed the cost of the restoration and repair of the
damaged Mortgaged Property, the excess funds shall be disbursed to Mortgagoi-fo, e extent of any amounts deposited therein
by Mortgagor. Any funds remaining after such disbursement, at Mortgagee's optian, may be applied by Mortgagee to the
payment of the Obligation, whether or not then due, or may be disbursed to Mortgage. All funds held in the Restoration
Account are hereby assigned to Mortgagee as further security for the Obligation. Mortgazee at any time, may apply all or any
part of the funds held in the Restoration Account to the curing of any Event of Default,

54  Mortgagor shall pay or cause to be paid all taxes and assessments of every kind, nature ana-dceomtion levied or assessed
on or against the Mortgaged Property and shall deliver to Mortgagee, at least ten (10) days before'thev become delinquent,
receipts showing payment of all such taxes and assessments and shall pay when due all dues and charges for water and watet
delivery, electricity, gas, sewers, waste removal, bills for repairs, and any and all other claims, encumbraices and expenses
incident to the ownership of the Mortgaged Property. Mortgagor may contest in good faith the validity or amount of any tax,
assessment, charge or encumbrance in the manner provided by law, provided that Mortgagor shall have furnished Mortgagee a
cash deposit or other security in an amount and form satisfactory to Mortgagee to protect Mortgagee against the creation of any
lien on, or any sale or forfeiture of, the Mortgaged Property. Upon the final determination of Mortgagor's contest, Mortgagor
shall promptly pay all sums determined to be due. Any deposit or security provided by Mortgagor shall be returned to
Mortgagor upon the final determination of Mortgagor's contest and the payment by Mortgagor of the sums, if any, determined to
be due.

5.5  Mortgagee may contest, by appropriate legal proceedings, the validity of any valuation for real or personal property tax
purposes or of any levy or assessment of any real or personal property taxes against the Mortgaged Property either in the name of
Mortgagee or the name of Mortgagor or both. Mortgagor, upon notice and request by Mortgagee, shall join in any such
proceedings. Mortgagor shall cooperate with Mortgagee in any such proceeding and execute any documents or pleadings
required for such purposes. Mortgagor shall provide Mortgagee with a copy of the notice of such valuation, levy or assessment
within ten (10) days after receipt (five (5) days in the case of personal property). Mortgagor shall reimburse Mortgagee for all
costs and legal expenses incurred by Mortgagee in connection with any such proceedings, but in no event shall such
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reimbursement exceed the tax savings achieved for the period covered by the notice of such valuation, levy or assessment. To
facilitate the right of Mortgagee to contest any real or personal property tax valuation, levy, or assessment as described above,
Mortgagor does hereby make, constitute and appoint Mortgagee, and its successors and assigns, Mortgagor's true and lawful
attorney-in-fact, in Mortgagor's name, place and stead, or otherwise, to file any claim or proceeding or to take any action, either
in its own name, in that of its nominee, in the name of Mortgagor, or otherwise, to contest any real or personal property tax
valuation, levy, or assessment. The power of attorney given herein is a power coupled with an interest and shall be irrevocable
so long as any part of the Obligation remains unpaid or unperformed. Mortgagee shall have no obligation to exercise any of the
foregoing rights and powers in any event.

5.6  In order to insure the payment of taxes and assessments that are now, or hereafter may be, a lien upon the Mortgaged
Property, and to insure the payment of all premiums on policies of insurance required herein, Mortgagor, if required by
Mortgagee after the occurrence of any Event of Default or any failure to pay taxes, assessments or insurance premiums as
required herein, shali pay to Mortgagee each month, in addition to any other payments required hereunder, an amount equal to
the taxes and special assessments levied or to be levied against the Mortgaged Property and the premium or premiums that will
become due and payablew maintain the insurance on the Mortgaged Property, all as reasonably estimated by Mortgagee (giving
due consideration to the provinus year's taxes, assessments and premiums) less all deposits therefore already made, divided by
the number of months remaiinz before one month prior to the date when the taxes, assessments and premiums become
delinquent. If amounts paid to- Mortzagee under the terms of this paragraph are insufficient to pay all taxes, assessments and
premiums as they become due, Mértzagor shall pay to Mortgagee upon demand all additional sums necessary to fully pay and
discharge these items. All moneys paid te-Mortgagee under the terms of this paragraph may be either held by Mortgagee to pay
the taxes, assessments and premiums veforc the same become delinquent or applied to the Obligation upon payment by
Mortgagee from its own funds of the taxes, pssossments and premiums. To the extent provision is not made for payment
pursuant to this paragraph, Mortgagor shall ren.ain obligated to pay al! taxes, assessments and premiums as they become due and
payable. Deposits made under this paragraph mey Fe commingled with Mortgagee's general funds; Mortgagee shall have no
liability to Mortgagor for interest on any deposits.

5.7  Mortgagor hereby assigns, transfers and conveys to Martgegee all compensation and each and every award of damages in
connection with any condemnation for public or private use £ er-injury to, the Mortgaged Property or any part thereof, to the
extent of the Obligation then remaining unpaid, and all such ceripensation and awards shall be paid directly to Mortgagee.
Mortgagee may apply all or any part of such compensation and awaids to the payment of the Obligation, whether or not then
due, or to the restoration or repair of the Mortgaged Property in accordance with the procedures specified in Paragraph 5.3(c)
above for insurance proceeds.

SECTION 6. PROTECTION AND PRESERVATION OF MORTGAGEE’S INTEREST

6.1  Mortgagor, by the payment of any such tax or taxes, shall protect Mortgagee against any and all loss from any taxation of
indebtedness or mortgages, direct or indirect, that may be imposed upon this Mortgage, the lien of this Mortgage on the
Mortgaged Property, or upon the Obligation, by any law, rule, regulation or levy of th: federal government, any state
government, or any political subdivision thereof. In the event the burden of such taxation czanot lawfully be shifted from
Mortgagee to Mortgagor, Morigagee may declare the entire Obligation due and payable sixiy 00 days after notice to
Mortgagor.

62  If Mortgagor shall fail to pay any taxes, assessments, expenses or charges, to keep all of the Mongaged Property free
from liens and claims of liens, to maintain and repair the Mortgaged Property, or to procure and maintain insurance thereon, or
otherwise fail to perform as required herein, Mortgagee may advance the monies necessary to pay the same, to accomplish such
maintenance and repairs, to procure and maintain such insurance or to so perform; Mortgagee is hereby authorized to enter upon
the Mortgaged Property for such purposes.

6.3  Upon written request by Mortgagee, Mortgagor shall appear in and prosecute or defend any action or proceeding that may
affect the lien or the priority of the lien of this Mortgage or the rights of Mortgagee hereunder and shall pay all costs, expenses
{including the cost of searching title) and attorneys' fees incurred in such action or proceeding. Mortgagee may appear in and
defend any action or procceding purporting to affect the lien or the priority of the lien of this Mortgage or the rights of
Mortgagee. Mortgagee may pay, purchase, contest or compromise any adverse ¢laim, encumbrance, chatge or lien that in the
judgment of Mortgagee appears to be prior or superior to the lien of this Mortgage, other than any Permitted Exceptions.

64  Without obtaining the prior written consent of Mortgagee, which consent may be withheld in the sole and absolute

discretion of Mortgagee, Mortgagor shall not sell, transfer, convey, assign or otherwise dispose of, or further encumber, all or
any part of the Mortgaged Property or any interest therein, voluntarily or involuntarily, by operation of law or otherwise. If
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Mortgagor is a corporation, limited liability company, partership, joint venture or trust, any material change in the ownership or
management of, or interest in, Mortgagor, or any pledge or encumbrance of any mterest in Mortgagor, shall be deemed to be a
transfer of the Mortgaged Property. Upon the occurrence of any such transaction with Mortgagee's consent, or without
Mortgagee's consent if Mortgagee elects not to exercise its rights and remedies for an Event of Default, Mortgagee (i) may
increase the interest tate on all or any part of the Obligation to its then current market rate for similar indebtedness; (i1) may
charge a loan fee and a processing fee in connection with the change; and (iii) shall not be obligated to release Mortgagor from
any liability hereunder or for the Obligation except to the extent required by law. Consent to any such transaction shall not be
deemed to be consent or a waiver of the requirement of consent to any other such transaction.

6.5  Without obtaining the prior written consent of Mortgagee, Mortgager shall not consent to, or vote in favor of, the
inclusion of all or any part of the Mortgaged Property in any special service district. Mortgagor shall immediately give notice to
Mortgagee of any notification or advice that Mortgagor may receive from any municipality or other third party of any intent or
proposal to include =ii-or any part of the Mortgaged Property in a special service district. Mortgagee shall have the right to file a
written objection fo tii¢ inclusion of all or any part of the Mortgaged Property in a special service district, either in its own name
or in the name of Mortgzgor, and to appear at, and participate in, any hearing with respect thereto.

6.6  All rights, powers and cemedies granted Mortgagee herein, or otherwise available to Mortgagee, are for the sole benefit
and protection of Mortgagee, and Mortgagee may exercise any such right, power or remedy at its option and in its sole and
absolute discretion without any oblication to do so. In addition, if, under the terms hereof, Mortgagee is given two or more
alternative courses of action, Mortgagee may elect any alternative or combination of alternatives, at its option and in its sole and
absolute discretion. All monies advancad oy Mortgagee under the terms hereof and all amounts paid, suffered or incurred by
Mortgagee in exercising any authority granted heiein, including reasonable attorneys' fees, shall be added to the Obligation, shall
be secured by this Mortgage, shall bear interest at the highest rate payable on any of the Obligation until paid, and shall be due
and payable by Mortgagor to Mortgagee immediat:ly without demand.

6.7  Mortgagor, upon request of Mortgagee, shall promptly correct any defect, error or omission that may be discovered in the
content of this Mortgage or in the execution or acknowledgm<nt Lereof. [n addition, Mortgagor shall do such further acts as may
be necessary or that Mortgagee may reasonably request to carry.cut more effectively the purposes of this Mortgage, to subject
any property intended to be encumbered hereby to the lien and secyrity interest hereof, and to perfect and maintain the lien and
security interest hereof,

SECTION 7. REPRESENTATIONS AND WARRANTIES

7.1 If Mortgagor is a corporation, limited liability company or partnership. Mortgagor (and, if applicable, each partner,
manager or member of Mortgagor), (i) is duly organized, validly existing and in goo standing under the laws of the state in
which it is organized; (ii) is qualified to do business and is in good standing under theay's of the state in which the Mortgaged
Property is located and in each state m which it is doing business; (iii) has full power a 1d anthority to own its properties and
assets and fo carry on its business as now conducted; and (iv) is fully authorized and pert iutted to execute and deliver this
Mortgage. If Mortgagor is a trust, it is validly formed and existing. The execution, delivery and performance by Mortgagor of
this Mortgage and all other documents and instruments refating to the Obligation will not result i 2Lv-hreach of the terms or
conditions or constitute a default under any agreement or instrument under which Mortgagor is’a party or is obligated.
Mortgagor is not in default in the performance or observance of any covenants, conditions or provisions of any such agreement
or instrument,

72 The liens, security interests and assignments created hereby will be valid, effective, properly pertected and enforceable
liens, security interests and assignments.

73 All financial statements, profit and loss statements, statements as to ownership and other statements or reports previously
or hereafter given to Mortgagee by or on behalf of Mortgagor are and shall be true, complete and correct as of the date thereof.
There has been no material adverse change in the financial condition or the results of the operation of Mortgagor since the Jatest
financial statement of Mortgagor given to Mortgagee.

74  Mortgagor has filed all federal, state and local tax refurns and has paid all of its current obligations before delinquent,
including all federal, state and local taxes and all other payments required under federal, state or local law.

7.5  The Mortgaged Property is not in violation of the ADA and is not subject to any existing, pending or threatened
investigation in connection with the ADA.
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76  All representations and warranties made herein shall survive the execution hereof, the execution and delivery of all other
documents and instruments in connection with the Obligation, and until the Obligation has been fully paid and performed.

SECTION 8. DEFAULTS; REMEDIES

8.1  The occurrence of any of the following events or conditions shall constitute an "Event of Default” under this Mortgage:
(a) The occurrence of any Event of Default, as that term is defined in the Loan Agreement.
{(b) The abandonment by Mortgagor of all or any part of the Mortgaged Property.

(c) The existence of any encroachment upon the Mortgaged Property that has occurred without the prior written
consent of Mortgagse that is not removed or corrected within thirty (30) days after its creation.

(d) The demioliiicn or destruction of, or any substantial damage to, any portion of the Mortgaged Property that is not
adequately covered by wisiiance, or the loss, theft or destruction of, or any substantial damage to, any portion of the Personal
Property or any other collateizi o; security for the Obligation, that is not adequately covered by insurance.

8.2 Upon the occurrence of ‘ary Event of Default arising from a filing under the federal bankruptcy laws the entire
Obligation shall become immediately due-and payable, without demand or notice, and the same, with all costs and charges, shall
be collectible thereupon by action at law.."Ju6n the occurrence of any other Event of Default, and at any time while such Event
of Default is continuing, Mortgagee may declarz-ihe entire Obligation to be immediately due and payable, and the same, with all
costs and charges, shall be collectible thereupcn by action at law. In addition, upon the occurrence of any Event of Default and
while such Event of Default is continuing, Bank rray Jo one or more of the following:

(a) Commence proceedings for foreclosure of {n's Mortgage in the manner provided by law.

(b) Exercise any or all of the remedies of a secured-paty under the Uniform Commercial Code, with respect to the
Personal Property. If Mortgagee should proceed to dispose of any ol the Personal Property in accordance with the provisions of
the Uniform Commercial Code, ten (10) days' notice by Mortgagee = Mertgagor shall be deemed to be commercially reasonable
notice under any provision of the Uniform Commercial Code requiring notice. Mortgagor acknowledges and agrees that the
commercial reasonableness of a sale of the Personal Property is not affecte/t.by, among other things, (i) Mortgagee's compliance
with any applicable state or federal law requirements in connection with the sals, (i) Mortgagee disposing of the Personal
Property in its present condition, without repair or clean-up prior to sale, or (il Meztgagee disclaiming or modifying warranties
of title, possession, quiet enjoyment and the like by communicating to the purchaser a record indicating such disclaimer or
modification or in a manner that would be effective in a voluntary disposition. Mortgagei, however, agrees that all property of
every nature and description, whether real or personal, covered by this Mortgage, togethe with all personal property used on or
in connection with the Premises or any business conducted thereon by the Mortgagoi. ¢nd covered by separate security
agreements, is encumbered as one unit, that this Mortgage and such security interests, at Mortgazee's option, may be foreclosed
or sold in the same proceeding, and that all property encumbered (both realty and personalty), at Meigugee's option, may be sold
as such in one unit as a going business, subject to the provisions of applicable law.

(c) Without regard to the adequacy of any security for the Obligation or the solvency of Mortgager ol any other person
or entity, send notifications to any and all lessees and tenants under the Ieases that all Rents shall be paid to Mortgagee.
Thereafter, Mortgagee shall be entitled to collect the Rents until Mortgagor cures all Events of Default and may apply the Rents
coliected at its sole discretion to the maintenance of the Mortgaged Property and/or the payment of the Obligation.

(d) Apply any funds in the possession or control of Mortgagee under the provisions of Paragraph 5.6 hereof to the
payment of the Obligation, in lieu of the purposes specified in that paragraph.

(e} Apply for and obtain, without regard to the adequacy of any security for the Obligation or the solvency of the
Mortgagor or any other person or entity, a receiver by any court of competent jurisdiction to take charge of all the Mortgaged
Property, to manage, operate and carry on any business then being conducted or that could be conducted on the Premises, to
carry on, protect, preserve, replace and repair the Mortgaged Property, and receive and collect all Rents and 1o apply the same to
pay the receiver's expenses for the operation of the Mortgaged Property and then in the manner provided in Paragraph 3.3 herein.
Upon appointment of said receiver, Mortgagor shall immediately deliver possession of all of the Mortgaged Property to such
receiver. Neither the appointment of a recciver for the Mortgaged Property by any court at the request of Mortgagee or by
agreement with Mortgagor nor the entering into possession of all or any part of the Mortgaged Property by such receiver shall
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constitute Mortgagee a "mortgagee in possession" or otherwise make Mortgagee responsible or liable in any manner with respect
to the Mortgaged Property or the occupancy, operation or use thercof. Mortgagor agrees that Mortgagee shall have the absolute
and unconditional right to the appointment of a receiver in any independent and/or separate action brought by Mortgagee
regardless of whether Mortgagee secks any relief in such action other than the appointment of a receiver and Mortgagor hereby
expressly consents to the appointment of such receiver. In that respect, Mortgagor waives any express or implied requirement
under common law or any other applicable law that a receiver may be appointed only ancillary to other judicial or non-judicial
relief.

(f) Without regard to the adequacy of any security for the Obligation or the solvency of Mortgagor or any other person
or entity, enter upon and take possession of all or any part of the Mortgaged Property, either in person or by agent or employee,
or by a recciver appointed by a court of competent jurisdiction; Mortgagor shall on demand peaceably surrender possession of
the Mortgaged Property to Mortgagee. Mortgagee, in its own name or in the name of Mortgagor, may operate and maintain all
or any part of the Murtgaged Property to such extent as Mortgagee deems advisable, may rent and lease the same to such
persons, for such pertos of time, and on such terms and conditions as Mortgagee in its sole discretion may determine, and may
sue for or otherwise collécvany and all Rents, including those past due and unpaid. Mortgagee or the receiver shall be entitled to
receive a reasonable fee iod s» managing the Mortgaged Property. In dealing with the Mortgaged Property as a mortgagee in
possession, Mortgagee shail ratbe subject to any liability, charge, or obligation therefor to Mortgagor, other than for willful
misconduct, and shall be entitled o sperate any business then being conducted or which could be conducted thereon or therewith
at the expense of and for the acccur of Mortgagor (and all net losses, costs and expenses thereby incurred shall be advances
governed by Paragraph 6.6 hereof), to the.same extent as the owner thereof could do, and to apply the Rents to pay the receiver's
expenses, if any, for the operation of the Mor:zaged Property and then in the manner provided in Paragraph 3.3 herein.

(g) In the event that any portion of this Mortgage shall be inconsistent with any provision of the [lhnois Mortgage
Foreclosure Law (735 ILCS 5/15-1101, et seq. (hetrei called the “Act™), the provisions of the Act shall take precedence over the
provisions of this Mortgage, but shall not invalidate or reander unenforceable any other provision of this Mortgage that can be
construed in a manner consistent with the Act. If any piovision of this Mortgage shall grant to Mortgagee any rights or remedies
upon default of the Mortgagor which are mote limited than tie nghts that would otherwise be vested in Mortgagee under the Act
in the absence of said provision, Mortgage shall be vested with flic rights granted in the Act to the full extent permitted by law.
Without limiting the generality of the foregoing, all expenses incar-ed by Mortgagee to the extent reimbursable under the Act,
whether incurred before or after any decree or judgment of forceiosure, and whether enumerated in Paragraph 8.3 of this

Mortgage, shall be added to the Obligation or to the indebtedness secured by the judgment of foreclosure.

83  Mortgagor shall pay all costs and expenses, including without limitation costs of title searches and title policy
commitments, Uniform Commercial Code searches, court costs and reasonable-zllocated costs of in-house counsel and outside
attorneys' fees, incurred by Mortgagee in enforcing payment and performance of the Dbligation or in exercising the rights and
remedies of Mortgagee hereunder. All such costs and expenses shall be secured by this Mortgage and by all other lien and
security documents securing the Obligation. In the event of any court proceedings, court coste.and attorneys' fees shall be set by
the court and not by jury and shall be included in any judgment obtained by Mortgagee.

84 In addition to any remedies provided herein for an Event of Default, Mortgagee shall have 218 ather legal or equitable
remedies allowed under applicable law. No failure on the part of Mortgagee to excreise any of its riglits hereunder arising upon
any Event of Default shall be construed to prejudice its rights upon the occurrence of any other or subsequent Event of Default.
No delay on the part of Mortgagee in exercising any such rights shall be construed to preclude it from the exervise thereof at any
time while that Event of Default is continuing. Mortgagee may enforce any one or more remedies or rights hereunder
successively or concurrently. By accepting payment or performance of any of the Obligation after its due date, Mortgagee shall
not thereby waive the agreement contained herein that time is of the essence, nor shall Mortgagee waive either its right to require
prompt payment or performance when due of the remainder of the Obligation or its right to consider the failure to so pay or
perform an Event of Default. In any action by Mortgagee to recover a deficiency judgment for any balance due under the Note
upon the foreclosure of this Mortgage or in any action to recover the Obligation or Obligations secured hereby, and as a material
inducement to making the loan evidenced by the Note, Mortgagor acknowledges and agrees that the successful bid amount made
at any judicial foreclosure sale, if any, shall be conclusively deemed to constitute the fair market value of the Premises, that such
bid amount shall be binding against Mortgagor in any proceeding secking to determine or contest the fair market value of the
Premises and that such bid amount shall be the preferred alternative means of determining and establishing the fair market value

of the Premises.

SECTION 9. GENERAL PROVISIONS
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9.1  Mortgagor shall defend, indemnify and hold harmless Mortgagee, any successors 10 Mortgagee's interest in the
Mortgaged Property, any purchaser of the Mortgaged Property upon foreclosure, and all shareholders, directors, officers,
employees and agents of all of the foregoing and their heirs, personal representatives, successors and assigns from and against all
claims, costs, expenses, actions, suits, proceedings, losses, damages and liabilifies of any kind whatsoever, including but not
limited to all amounts paid in settlement of, and all costs and expenses (including attorneys' fees) incurred in defending or
settling, any actual or threatened claim, action, suit or proceeding, directly or indirectly arising out of or relating to the
Obligation, this Mortgage, or the Mortgaged Property, including but not limited to (i) any violation of or claim of violation of the
ADA with respect to the Mortgaged Property; or (ii) any breach of any of the warranties, representations and covenants
contained herein or in the Environmental Indemnity Agreement. This indemnity provision shall continue in full force and effect
and shall survive the payment and performance of the Obligation, the release of record of the lien of this Mortgage, any
foreclosure (or action in lien of foreclosure) of this Mortgage, the exercise by Mortgagee of any other remedy under this
Mortgage or any other document or instrument evidencing or securing the Obligation, and any suit, proceeding or judgment
against Mortgagor by [Mortgagee hereon.

92  The acceptance ¢f this Mortgage by Mortgagee shall not be considered a waiver of or in any way to affect or impair any
other security that MortgagZc may have, acquire simultaneously herewith, or hereafter acquire for the payment or performance of
the Obligation, nor shall the 1aing by Mortgagee at any time of any such additional security be construed as a waiver of or in
any way to affect or impair ths” sozurity of this Mortgage; Mortgagee may resort, for the payment or performance of the
Obligation, to its several securities th-refor in such order and manner as it may determine.

93 Without notice or demand, withon, stiecting the obligations of Mortgagor hercunder or the personal liability of any
person for payment or performance of the Obligation, and without affecting the lien or the priority of the lien of this Mortgage,
Mortgagee, from time to time, may: (i) extend the time for payment of all or any part of the Obligation, accept a renewal note
therefor, reduce the payments thereon, release anyperson liable for all or any part thereof, or otherwise change the terms of all or
any part of the Obligation; (ii} take and hold other selvdity for the payment or performance of the Obligation and enforce,
exchange, substitute, subordinate, waive or release any sich security; (iii) consent to the making of any map or plat of the
Mortgaged Property; (iv) join in granting any easement on (£ in\creating any covenants, conditions or restrictions affecting the
use or occupancy of the Mortgaged Property; (v) join in any ¢xtension of subordination agreement; or (vi) release any part of the
Mortgaged Property from this Mortgage. Any such action by-i/lortgagee may be taken without the consent of any Junior
lienholder and shall not affect the priority of this Mortgage over any jurer lien.

94  Mortgagor waives and agrees not to assert: (1) any right to require Mortgagee to proceed against any guarantor, to
proceed against or exhaust any other security for the Obligation, to pursue any ¢ihel remedy available to Mortgagee, or to pursue
any remedy in any particular order or manner; (ii) the benefits of any legal or-eguitable doctrine or principle of marshalling;
(iii) the benefits of any statute of limitations affecting the enforcement hereof;, {iv} Gemand, diligence, presentment for payment,
protest and demand, and notice of extension, dishonor, protest, demand and nonpayment. {elating to the Obligation; and (v} any
benefit of, and any right to participate in, any other security now or hereafter held by Mort zage=.

95  Upon payment of all of the Obligation, Mortgagee shall cause the lien of this Mortgage (o by released and all costs and
expenses of Mortgagee relating to such release shall be paid by Mortgagor, including but not limitea £ title fees, recording fees
and legal expenses.

9.6 Mortgagee shall have the right to inspect the Mortgaged Property at all reasonable times.

97  Time is of the essence hereof. If more than one Mortgagor is named herein, the word "Mortgagor" shall mean all and any
one or more of them, severally and collectively. All liability hereunder shall be joint and several. This Mortgage shall be
binding upon, and shall inure to the benefit of, the parties hereto and their heirs, personal representatives, successors and assigns.
The term "Mortgagee" shall include not only the original Mortgagee hereunder but also any future owner and holder, including
pledgees, of the Note. The provisions hereof shall apply to the parties according to the context thereof and without regard to the
number or gender of words or expressions used.

98  This Mortgage cannot be changed except by agreement, in writing, signed by Mortgagor and Mortgagee.

90  No setoff or claim that Mortgagor now has or may in the future have against Morigagee shall relieve Mortgagor from
paying or performing the Obligation.

910 Fach term, condition and provision of this Mortgage shall be interpreted in such manner as to be effective and valid under
applicable law but if any term, condition or provision of this Mortgage shall be held to be void or invalid, the same shall not
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affect the remainder hereof which shall be effective as though the void or mvalid term, condition or provision had not been
contained herein.

9.11 This Mortgage, the Obligation and the agreements of any person or entity to pay or perform the Obligation shall be
govemed by and construed according to the laws of the State of 1linois, without giving effect to conflict of laws principles.

9.12  All notices required or permitted to be given hereunder shall be in writing and may be given in person or by United States
mail, by delivery service or by electronic transmission. Any notice directed to a party to this Mortgage shall become effective
upon the earliest of the following: (i) actual receipt by that party; (ii) delivery to the designated address of that party, addressed
to that party; or (iii) if given by certified or registered United States mail, twenty-four (24) hours after deposit with the United
States Postal Service, postage prepaid, addressed to that party at its designated address. The designated address of a party shall
be the address of that party shown at the beginning of this Mortgage or such other address as that party, from time fo time, may
specify by notice to.he other parties.

9.13  As further security) for the payment and performance of the Obligation, Mortgagee shall be subrogated to the lien,
although released of recoid; of any and all encumbrances paid from the proceeds of any loan included in the Obligation.

9.14 There shall be no merge: 6f the estate or interest created by this Mortgage with any other interest or estate in the
Mortgaged Property at any time‘heid.by or for the benefit of Mortgagee in any capacity, without the written consent of
Mortgagee.

9.15 Mortgagor covenants that the procceds o the loan evidenced by the Note and secured by this Mortgage will be used for
the purposes specified in 815 ILCS 205/4, and! that the principal obligation secured hereby constitutes a “business loan” which
comes within the purview of said Paragraph.

9.16 Mortgagor hereby releases and waives any ard ail rights to retain possession of the Mortgaged Property after the
occurrence of an Event of Default hereunder and any and all rights of redemption from sale under any order or decree of
foreclosure, pursuant to tights therein granted, on behalf of Mortgagor and each and every person acquiring any interest in, or
title to, the premises described herein subsequent to the date o'+ Mortgage, and on behalf of all other persons to the extent
permitted by the provisions of 735 ILCS 5/15 ~ 1601 or other applicabls law of replacement statutes.

9.17 Any property management agreement for the Mortgaged Property eniered into hereafter by Mortgagor with a property
manager, shall contain a “no lien” provision whereby the property manager rvaives and releases any and all mechanics’ lien
rights that the property manager or anyone claiming by, through or under the psaperiy manager may have pursuant to 770 ILCS
60/0.01 et seq. Such property management agreement or a short form thereof shall, at [ dortgagee’s request, be recorded with the
Recorder of Deeds of the county where the Mortgaged Property is located.

SECTION 10. RELFEASE PROVISIONS

Mortgagor anticipates that it will sell subdivided lots comprising the Premises to various purchasess, Provided that no Event of
Default exists, Mortgagor shall be entitled to the release of the lien of this Mortgage and of any oth<r instrument securing the
Note from any such lot upon satisfaction of the following conditions precedent:

(a)  All state, county, municipal or other requirements regarding the subdivision of the Premises and the sale of the lots
shall have been satisfied and evidence thereof provided to Mortgagee.

(b) The release shall be in connection with the sale of the lot to a bona fide purchaser for value.

(c) The purchaser of that lot shall have paid the full purchase price of that lot in cash and Mortgagee shall have been
paid the release price for that lot specified in the Loan Agreement.

(d) Mortgagee shall have received such endorsements to its policy of title insurance insuring the lien of this Mortgage
as Mortgagee may require.

(e} Mortgagee shall have received a written request for the partial release together with such documents and
information as Mortgagee may reasonably request to verify that the conditions for such release have been satisfied. After receipt
of such notice and the satisfaction of all conditions precedent for the partial release, Mortgagee shall execute and deliver to
Morigagor a Partial Release of Mortgage for the lot to be released.

63552.Rev(63001
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(f) Al costs and expenses of Mortgagee relating to all partial releases shall be paid by Mortgagor, including but not
limited to a release fee, if any, title fees, recording fees and legal expenses.

(g) No partial release shall impair or adversely affect Mortgagee's security in the Mortgaged Property remaining subject
to this Mortgage or any term or provision of this Mortgage as it pertains to the Mortgaged Property remaining subject to this
Mortgage.

IN WITNESS WHERECQF, these presents are executed as of the date indicated above.
MORTGAGOR:

Upward Bound, Inc/, an [llinois not-for-profit corporation

By: W?_.Q.——
Name: "J4EF D gonvig

Title: % Dircun

$53552.Rev063001
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STATE OF ILLINQIS )
g] )88:
AP
COUNTY OF Cod )
L/ #E ULIMLy igal dny , a Notary Public, in and for the County and State aforesaid, DO HEREBY
CERTIFY that the forg_gomg mstrument was acknowledged before me on this (&#  day of :ﬂm',a ,
(TR s , as of

Upward Bound, Inc an Illinois not- for profit corporation on behalf of the corporation.

In Witness Whereof, I have hereunto set my hand and seal the day and year before yritten. /

/f 5J

Notary Public

“:ébww ﬁ@ba@¢,4°°$¢°.qo‘.‘°

TOFRCIAL oFapr My Cpmmission Expirgs;

'U ol # A
VILETA QORNZALE ¢ R 2T ANz sadxa UDISSIUILLIOD Ay 2
stany ﬁg i . Sinta of | Hinois g ; SO0 BIRG ‘Jllqn AJEICN :
,h - ]

mrrf;vz«;n:r: Expires 6/12/04 ¢ o SRIVENOD VAZIOIA ¢
' thrEvsnesesave 2 W IVES TVISTHAO. ¢

? !
ayt&&n&ttOOGOOOQOQ‘QOOQ'#Oiz
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SCHEDULE "A"

All that real property located at 1214 South Spaulding Avenue, 1220 South Spaulding Avenue, 1224 South Spaulding Avenue,
1228 South Spaulding Avenue, 1232 South Spaulding Avenue, Chicago m the County of Cook, State of Illinois, the Tax
Property Identification Number of which is 16-23-205-028-0000, 16-23-205-030-0000, 16-23-205-031-0000, 16-23-205-033-
0000, 16-23-205-034-0000, more particularly described as follows:

PARCEL 1

LOT 12 AND 13 IN BLOCK 1 IN DOWNING, CORNING & PRENTISS DOUGLAS PARK ADDITION TO CHICAGO, A
SUBDIVISION OF BLOCK 4 AND LOT 2 IN BLOCK 3 IN CIRCUIT PARTITION OF THE EAST 1/2 OF THE NORTH
EAST 1/4 OF THAT PART OF THE EAST 172 OF THE SOUTHEAST 1/4 LYING NORTH OF THE CENTERLINE OF
OGDEN AVENUE OF SECTION 23, TOWNSHIP 39 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN,

IN COOK COUNTY, iLLINOIS.

PARCEL 2:

LOT 15 IN BLOCK 1°13 ZOWNING, CORNING & PRENTISS DOUGLAS PARK ADDITION TO CHICAGO, A
SUBDIVISION OF BLOCK 4-AND LOT 2 IN BLOCK 3 IN CIRCUIT PARTITION OF THE EAST 12 OF THE
NORTHEAST 1/4 AND THAT PART OF THE EAST 1/2 OF THE SOUTHEAST 1/4 LYING NORTH OF THE
CENTERLINE OF OGDEN AVENUE OF SECTION 23, TOWNSHIP 39 NORTH, RANGE 13 EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 3:

LOT 16 IN BLOCK 1 IN DOWNING, CORNifiu) & PRENTISS DOUGLAS PARK ADDITION TO CHICAGO, A
SUBDIVISION OF BLOCK 4 AND LOT 2 IN B XCK 3 IN CIRCUIT PARTITION OF THE EAST 12 OF THE
NORTHEAST 1/4 AND THAT PART OF THE EaST-122 OF THE SOUTHEAST 1/4 LYING NORTH OF THE
CENTERLINE OF OGDEN AVENUE OF SECTION 23, TO WNSHIP 39 NORTH, RANGE 13 EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 4:
LOT 18 IN BLOCK | IN DOWNING, CORNING & PRENTISS DOUGLAS PARK ADDITION TO CHICAGO, A

SUBDIVISION OF BLOCK 4 AND LOT 2 IN BLOCK 3 IN CIRCUIL PARTITION OF THE EAST 172 OF THE
NORTHEAST 1/4 AND THAT PART OF THE EAST l/2 OF THE SGUTHEAST 1/4 LYING NORTH OF THE
CENTERLINE OF OGDEN AVENUE OF SECTION 13, TOWNSHIP 39 NO'T!. RANGE 13 EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 5:

LOT 19 IN BLOCK 1 IN DOWNING, CORNING & PRENTISS DOUGLAS PARK ABRDI{T:ON TO CHICAGO, A
SUBDIVISION OF BLOCK 4 AND LOT 2 IN BLOCK 3 IN CIRCUIT PARTITION OF “Ti{E EAST 1/2 OF THE
NORTHEAST 1/4 AND THAT PART OF THE EAST 1/2 OF THE SOUTHEAST 1/4 LYMNG' NORTH OF THE
CENTERLINE OF OGDEN AVENUE OF SECTION 23, TOWNSHIP 39 NORTH, RANGE 13 EAGT/OF THE THIRD

PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.
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RIDER TO THAT CERTAIN
LOAN AGREEMENT AND MORTGAGE, ASSIGNMENT OF RENTS,
SECURITY AGREEMENT AND FIXTURE FILING

Upward Bound, Inc., an Illinois not for profit corporation d/b/a Upward Bound Development
(“Borrower”), and Bank One, N.A., a national banking institutionJ‘,‘Lendr:f'), agree that the loan
(“Loan”) desenibed in that certain Loan Agreement dated as of A pi%aﬁ‘i— 18, 2003 and the Mortgage,
Assienment of Rents, Secunty Agreement and Fixture Filing (“Mortgage”), granted by Borrower
to Lender in conjunction therewith, are subject to, and the Project shall be constructed, in
aceordance with the terms and conditions of that certain Redevelopment Agreement, New Homes
for Chicage Program, Boulevard Redevelopment Alliance, I L.C. dated as of March #5, 2003
214 recorded Witk the Cook County Recorder’s Office on Agsl ___, 2003 as docurneht

#00 Redevelopment Agreement’).

The parties understand thaleach parcel or lot constituting part of the Project shall be conveyed by
the City to Borrower on aphased, lot by lot basis, In accordance with the terms and conditions of
the Redevelopment Agreement. Tue City and the Lender shall approve any and all changes to
the Plans and Specifications (as susiiterm is defined the Loan Agreement); such approval
shall not unreasonably be withheld. -Ary surveys of the parcels or lots shall be certified 1o the

City and Lender.

comnpleted in accordance with the tems and

As each single family home or two-flat building1s
der’s conditions are satisfied under the

conditions of the Redevelopment Agreement, if alt'of Len
Loun Agreement, the Lender shall issue a partial releasc to facilitate the closing.

to the Redevelopment Agreement.
grzement by Borrower to Lender.
fany of the Parcels constituting

As provided for above, the Loan and the Mortgage are supject
There shall be no collateral assignment of the Redevelopment (4
In the event of a foreclosure or the Lender acquiring pOSsession u
the Project, Lender shall be subject to the Redevelopment ASreemes: ineluding, without
limitation, Section 4.10 thereof. Also, Lender specifically acknowledges Tat it shall obtain the
written approval of the Commissioner of Housing of the City of Chicago prior to entering Inlo
any leases affecting said parcels, such approval to not unreasonably be withheid.

Lender pursuant to the’oan

In the event of a notice of default being sent to Borrower by
r a copy ol said notice of default to:

Agreement and/or the Mortgage, the Lender shall also delive

Commussioner

Department of Housing

City of Chicago

318 Scuth Michigan Avenue
Chicago, Illinois 60604

PRCE. B
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In the event of a notice of default being sent to Borrower by the City pursuant 1o the
Redevelopment Agreement, Lender understands that the City shall also deliver a copy of said

notice of default to:

Bark One, N.A.

One Bank One Plaza

Chicago, linois 60670

Arn: Midwestern Region Real Estate,

Department [1-1-0953

APR @7 2083 17:4B
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