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JUNIOR MORTGAGE, SECURITY AGREEMENT
AND FINANCING STATEMENT

THIS JUNIOR MOKTGAGE, SECURITY AGREEMENT AND FINANCING

| STATEMENT (the "Junior Mor'gagz") is made as of March 24, 2004, by -Napleton Investment

Partnership, LP, 17W240 22™ Street, Saite 312, Oakbrook Terrace, 1llinois 60181 (the “Partnership™), to
OAK BROOK BANK, 1400 Sixteentl S.reet, Oak Brook, Tllinois 60523 (the “Mortgagee”).

Edward F. Napleton (“Borrower”) has executed and delivered to Mortgagee a Promissory
Note (the "Note") in the principal sum of Four Million Dollars ($4,000,000) of even date herewith
and payable to the order of Mortgagee, and bearing iriezest and payable as set forth in the Note.

On October 31, 2001, Lender made a loan to 042 BROOK BANK, Trustee under Trust
Agreement dated August 1, 2001 and known as Trust Number 3209, whose mailing address is 1400 W,
Sixteenth Street, Oak Brook, Illinois 60523 ( Trust ) and its beneticiziiss, The Edward F. Napleton
Revocable Self Declaration of Trust dated October 1, 1992, and ihe” Katherine R. Napleton
Revocable Self Declaration of Trust dated October 1, 1992 (in the aggregate, the Beneficiaries )
(Beneficiaries and Trust are referred to herein as Mortgagor ) in the original principal amount of
Three Million Two Hundred Thousand and 00/100 Dollars ($3,200,000.00) (the “Senior Loan™)
evidenced by that certain Construction Promissory Note dated as of October 31, 2001 (ihe “Senior
Note”) and secured by, among other things, (i} that certain Construction Mortgage dated as of
October 31, 2001, granted by Borrower to Lender and recorded on November 20,2001 inthie Office
of the Cook County Recorder of Deeds as Document No. 0011093698 encumbering the Land (as
defined herein) (the “Senior Mortgage”); (ii) that certain Assi gnment of Rents and Leases, granted by
Mortgagor to Lender, dated as of October 31, 2001 and recorded November 20,2001 as Document
No. 0010093699 in the Office of the Cook County Recorder of Deeds with respect to the Land (the
“Senior Assignment of Rents and Leases”); (iii) that certain Assignment of Beneficial Interest for
Collateral Purposes and Irrevocable Right to Approve Trust Documents dated as of October 3 1,2001
(the “Senior ABI") made by Beneficiary; and (iv) that certain Construction Loan Agreement dated as
of October 31, 2001 made by Mortgagor and Beneficiary to and for the benefit of Lender (the “Senior
Loan Agreement”) (the Senior Note, Senior Mortgage, Senior Assignment of Rents, Senior ABI,
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Senior Security Agreement and all other instruments evidencing or securing the Sentor Loan as
thereafter amended, are referred to collectively herein as the “Senior Loan Documents”). The Senior
Loan Documents were modified by that certain Amendment to Mortgage, Assignment of Rents,
Construction Loan Agreement and Other Documents dated November 30, 2002 by Mortgagor,
Beneficiary, Borrower and others (the “Amending Parties”) and Lender and recorded April 15, 2003
as Document No. 0310518124 (“First Amendment”} and that certain Amendment to Construction
Promissory Note, Construction Mortgage, Construction Loan A greement and Other Loan Documents
dated August 1, 2002 by the Amending Parties and Lender, and recorded April 15, 2003 as
Document No. 0310518124, (“Second Amendment’) which among other things increased the face
amount of the Senior Note to Four Million and NO/100 Dollars ($4,000,000.00). The Senior Loan
was assigaedl to the Partnership, and the Partnership agreed to assume all obligations under the

Senior Loan pursuant to that certain Assignment and Assumption Agreement dated March
2004.

+]

This Junior Mor:zage and the liens granted hereby are junior and subordinate to the Senior
Mortgage and the indebt>dness evidenced by the Senior Note, and notwithstandin g any conflicting
provisions of this Mortgage, a'l rights of Borrower hereunder shall be subordinate to the rights of
Borrower under the Senior Loan Dacuments.

In order to sccure the payment s the principal indebtedness under the Note and interest and
premiums on the principal indebtedness imder the Note (and all replacements, renewals and
extensions thereof, in whole or in part) accordiug to its tenor, and to secure the payment of all other
sums (including any prepayment premium) which may be at any time due under the Note, this Junior
Mortgage or any of the other Loan Documents (as-{pat term is defined in Exhibit B attached hereto
and made a part hereof; the terms and provisions of (h¢ Juoan Documents are hereby incorporated
herein by this reference as fully and with the same effect s i/ set forth herein at len gth) (collectively
such sums are sometimes referred to herein as "Indebtedness”):and to secure the performance and
observance of all the covenants, agreements and provisions contaired in this Junior Mortgage, the
Note and the other Loan Documents; and to charge the properties| interests and rights hereinafter
described with such payment, performance and observance, and for othe: valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, Mortgagor DOES HEREBY MORTGAGE
AND CONVEY unto Mortgagee, its successors and assigns forever, the follewing described
property, rights and interests (which are referred to herein as the "Premises”), ali-oi *#hich property,
rights and interests are hereby pledged primarily and on a parity with the Land («s hereinafter
defined) and not secondarily:

THE LAND located in the State of Illinois and legally described in Exhibit A attached hereto
(the "Land");

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

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

TOGETHER WITH all income from the Premises to be applied against the Indebtedness,
provided, howéyver, that Mortgagor may, so long as no Default has occurred hereunder, collect
income as it becorias due, but not more than one (1) month in advance thereof;

TOGETHER WI'TH all interest of Mortgagor in all leases now or hereafter on the Premises
whether written or oral (the ")ezses"), together with all security therefor and all monies payable
thereunder, subject, however, to the conditional permission hereinabove given to Mortgagor to
collect the rentals under any such Ieace;

TOGETHER WITH all fixtures aic articles of personal property now or hereafter owned by
Mortgagor and forming a part of or used in“Cannection with the Land or the Improvements,
including, but without limitation, any and ali-ai*conditioners, antennae, appliances, apparatus,
awnings, basins, bathtubs, bidets, boilers, boukcases, cabinets, carpets, coolers, curtains,
dehumidifiers, disposals, doors, drapes, dryers, ducts, dynimos, elevators, engines, equipment, esca-
lators, fans, fittings, floor coverings, furnaces, fumnishings, fimiture, hardware, heaters, humidifiers,
incinerators, lighting, machinery, motors, ovens, pipes, plumbirg, pumps, radiators, ranges, recrea-
tional facilities, refrigerators, screens, security systems, shades, che! ving, sinks, sprinklers, stokers,
stoves, toilets, ventilators, wall coverings, washers, windows, witdew coverings, wiring, and all
renewals or replacements thereof or articles in substitution therefor, whétker or not the same are or
shall be attached to the Land or the Improvements in any manner; it being mutually agreed that all of
the aforesaid property owned by Mortgagor and placed on the Land or the Improverents shall, so far
as permitted by law, be deemed to be fixtures, a part of the realty, and security forip< Indebtedness;
notwithstanding the agreement hereinabove expressed that certain articles of propercvintm a part of
the realty covered by this Junior Mortgage and be appropriated to its use and deemed t¢-b< 1 =alty, to
the extent that such agreement and declaration may not be effective and that any of said articles may
constitute goods (as said term is used in the Uniform Commercial Code), this instrument shall
constitute a security agreement, creating a security interest in such goods, as collateral, in Mortgagee
as a secured party and Borrower as Debtor, all in accordance with said Uniform Commercial Code as
more particularly set forth in Paragraph 14 hereof; and

TOGETHER WITH all proceeds of the foregoing, including, without limitation, all
judgments, awards of damages and settlements hereafter made resulting from condemnation
proceeds or the taking of the Premises or any portion thereof under the power of eminent domain,
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any proceeds of any policies of insurance, maintained with respect to the Premises or proceeds of any
sale, option or contract to sell the Premises or any portion thereof; and Mortgagor hereby appoints
Mortgagee its attorney-in-fact and authorizes Mortgagee, at its option, on behalf of Mortgagor, or the
successors or assigns of Mortgagor, to adjust, compromise, claim, collect and receive such proceeds,
to give proper acquittances therefor, and, after deducting expenses of collection, to apply the net
proceeds as a credit upon any portion, as selected by Mortgagee, of the Indebtedness,
notwithstanding the fact that the same may not then be due or that the Indebtedness is otherwise
adequately secured.

TO HAVE AND TO HOLD the Premises, unto the Mortgagee, its successors and assigns,
forever, Jor the purposes and upon the uses herein set forth together with all right to possession of the
Premises elter the occurrence of any Default as hereinafter defined; the Beneficiary hereby
RELEASING-AND WAIVING all rights under and by virtue of the homestead exemption laws of
the State of Ilinots.

MORTGAGOR COVENANTS that it is lawfully seized of the Land, that the same is
unencumbered or than the(Senior Mortgage, and that it has good right, full power and lawful
authority to convey and mortgage the same, and that it will warrant and forever defend the Land and
the quict and peaceful possession of the same against the claims of all persons whomsoever.

PROVIDED, NEVERTHELESS; it if Borrower shall pay in full when due the Indebtedness
and shall timely perform and observe all of the provisions herein and in the Note and the other Loan
Documents provided to be performed and observed by the Borrower, then the lien of this Junior
Mortgage and the interest of Mortgagee in the Preivisés shall be released at the cost of Borrower but
shall otherwise remain in full force,

BORROWER FURTHER COVENANTS AND AGRFEES AS FOLLOWS:

1. Payment of Indebtedness and Performance of Covenar.ts. Borrower shall (a) pay the
Indebtedness when due; and (b) punctually perform and observe all of the requirements of the Note,
and, together with Mortgagor, this Junior Mortgage, the other Loan Documents and the Senior Loan
Documents. Borrower shall have the privilege of making prepayments on the principal of the Note
(in addition to the required payments thereunder) in accordance with the terms-ans conditions set
forth in the Note, but not otherwise.

2. Maintenance, Repair, Compliance with Law, Use, etc. (a) Mortgagor shali promptly
repair or restore, any portion of the Improvements which may become damaged whether or not
proceeds of insurance are available or sufficient for that purpose: (b) Mortgagor shall keep the
Premises in good condition and free from waste; (c) Mortgagor shall pay all operating costs of the
Premises; (d) Mortgagor shall complete, within a reasonable time, any Improvements at any time in
the process of erection upon the Premises; (¢) Mortgagor shall comply with all requirements of law
relating to the Premises or any part thereof by any governmental authority; (f) Mortgagor shall refrain
from any action and correct any condition which would increase the risk of fire or other hazard to the
Improvements; (g) Mortgagor shall comply with any restrictions of record with respect to the
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Premises and the use thercof; and observe and comply with any conditions necessary to preserve and
extend any and all rights, licenses, permits (including, without limitation, zoning variances, special
exceptions and nonconforming uses), privileges, franchises and concessions that are applicable to the
Premises or its use and occupancy; and (h) Mortgagor shall cause the Premises to be managed in a
competent and professional manner. Without the prior written consent of Mortgagee, Mortgagor
shall not cause, suffer or permit any (i) material alterations of the Premises except as required by law,
or as set forth in the plans and specifications or such other construction documents all as approved by
Lender, or except as permitted or required to be made by the terms of any Leases approved by
Mortgagee; (i) change in the intended use or occupancy of the Premises for which the Improvements
were constructed; (iii) change in the identity of the person or firm responsible for managing the
Premises; (1) zoning reclassification with respect to the Premises; (v) unlawful use of, or nuisance
to exist upea. the Premises; or (vi) granting of any easements, licenses, covenants, conditions or
declarations of 2s¢ against the Premises, other than use restrictions contained or provided for in
Leases approved 0y Mortgagee.

3. Liens.

3.1. Prohibition-Subject to the provisions of Paragraph 4 hereof, Mortgagor shall
not create or suffer or permit any encumbrance to attach to or be filed against the Premises or any
part thereof, excepting only (i) the lien of real estate taxes and assessments not due, (ii) any liens and
encumbrances of Mortgagee, and (iii) any riher lien or encumbrance permitted by the terms hereof,
including, but not limited to those liens arising’from the Senior Loan.

3.2.  Contest of Mechanic’s Licrs Claims. Notwithstanding the foregoing
prohibition against encumbrances, Mortgagor may i’ gnod faith and with reasonable diligence
contest the validity or amount of any Mechanic s Lien s, defer payment and discharge thereof
during the pendency of such contest, provided that

3.2.1. suchcontest shall prevent the sale or (¢rfeiture of the Premises or any
part thereof, or any interest therein, to satisfy such Mechanic s Lien;

3.2.2. within ten (10) days after Mortgagor has been notitied of the filing of
such Mechanic s Lien, Borrower shall have notified Mortgagee in writing of Botvowir s intention to
contest such Mechanic s Lien; and

3.2.3. Mortgagor shall have either obtained a title insurance endorsement
over such Mechanic s Liens insuring Mortgagee against loss by reason of the Mechanic s Liens or
Borrower shall have deposited with Mortgagee at such place as Mortgagee may from time to time in
writing appoint, and in the absence of such appointment, then at the place of payment designated in
the Note, a sum of money (the "Deposits") which shall be sufficient in the judgment of Mortgagee to
pay in full such Mechanic s Liens and all interest which might become due thereon. Borrower shall
increase the Deposits whenever, in the judgment of Mortgagee, such increase is advisable. The
Deposits are to be held without any allowance of interest.
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Mortgagee may, at its option, pay the Deposits, or any part thereof, to the Mechanic s Lien
claimant if Borrower (i) fails to maintain sufficient Deposits or (i) fails to act in good faith or with
reasonable diligence in contesting the Mechanic s Liens claims. If the Mechanic s Lien contest is
resolved in favor of the Mortgagor and Borrower is not in default hereunder, Mortgagee shall pay the
Deposits, or any part thereof, to the claimant upon Mortgagee s receipt of evidence satisfactory to
Mortgagee of the amount to be paid. Mortgagee shall pay any remaining Deposits to Borrower,
provided Borrower is not in default hereunder.

4. Taxes.

4.1. Payment. Mortgagor shall pay when due, all taxes, assessments and charges
of every kiud levied or assessed against the Premises or any interest therein or any obligation or
instrument securcd hereby, and all installments thereof (all herein generally called "Taxes"), whether
or not assessed agzintyt Mortgagor, and Mortgagor shail furnish to Mortgagee receipts therefor on or
before the date the sam’ are due; and shall discharge any claim or lien relating to taxes upon the
Premises, other than ma'tcrs expressly permitted by the terms hereof.

4.2, Contesi. Martgagor may, in good faith and with reasonable diligence, contest
the validity, or amount of any such Taxes, provided that

4.2.1. such comest<hall prevent the collection of the Taxes so contested and
the sale or forfeiture of the Premises or any pest ihereof or interest therein to satisfy the same;

4.2.2. Mortgagor has noii<d Mortgagee in writing of the intention of
Mortgagor to contest the same before any Tax has beep inireased by any interest, penalties, or costs;
and

4.2.3. Mortgagor has deposited with Mertgagee, at such place as Mortgagee
may from time to time in writing designate, a sum of money 1 ether security acceptable to
Mortgagee that, when added to the monies or other security, if any eposited with Mortgagee
pursuant to Paragraph 8 hereof, is sufficient, in Mortgagee s judgment, to pay, in full such contested
Tax, including interest and penalties, and shall increase such deposit to cover aridii;onal interest and
penalties whenever Mortgagee deems such an increase advisable. Any deposits imase hereunder are
to be held without any allowance of interest thereon.

If Mortgagor fails to (i) prosecute such contest with reasonable diligence or (i1) maintain
sufficient funds on deposit as hereinabove provided, Mortgagee may, at its option, apply the monies
and liquidate any securities deposited with Mortgagee, in payment of, or on account of, such Taxes,
or any portion thereof then unpaid, including all penalties and interest thereon. If the amount of the
money and any such security so deposited is insufficient for the payment in full of such Taxes,
together with all penalties and interest thereon, Mortgagor shall forthwith, upon demand, either
deposit with Mortgagee a sum that, when added to such funds then on deposit, is sufficient to make
such payment in full, or, if Mortgagee has applied funds on deposit on account of such Taxes, restore
such deposit to an amount satisfactory to Mortgagee, Provided that Mortgagor is not then in default
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hereunder, Mortgagee shall, after final disposition of such contest and upon Mortgagors written
request and Mortgagor s delivery to Mortgagee of an official bill for such Taxes, apply the money so
deposited in full payment of such Taxes or that part thereof then unpaid, together with all penalties
and interest thereon.

s. Change in Tax Laws. If, by the laws of the United States of America, or of any state
or municipality having jurisdiction over Mortgagee, Mortgagor or the Premises, any tax is imposed
or becomes due in respect of the issuance of the Note or the tecording of this Junior Mortgage,
Mortgagor shall pay such tax in the manner required by such law. In the event that any law, statute,
rule, regulation, order or court decree has the effect of deducting from the value of the Premises for
the purpoze f taxation of any lien thereon, or imposing upon Mortgagee the payment of the whole or
any part of {ne taxes required to be paid by the Mortgagor, or chan ging in any way the laws relating
to the taxation of mortgages or debts secured by mortgages or the interest of Mortgagee in the
Premises, or the inanier of collection of taxes, so as to affect this Junior Mortgage, the Indebtedness
or Mortgagee, then, and’Mortgagor, upon demand by Mortgagee, shall pay such taxes, or reimburse
Mortgagee therefor on dziiand, unless Mortgagee determines, in Mortgagee s exclusive judgment,
that such payment or reimbuirs2ment by Mortgagor is unlawful; in which event the Indebtedness shall
be due within thirty (30} days after-written demand by Mortgagee to Mortgagor. Nothing in this
Paragraph 5 shall require Mortgagor to pay any income, franchise or excise tax imposed upon
Mortgagee, excepting only such which/may be levied against the income of Mortgagee as a complete
or partial substitute for taxes required to'n# naid by Mortgagor pursuant hereto.

6. Financial Statements. Within ninsty (90) days after the end of each calendar year
during the term of the Loan, Borrower shall delivérto Lender financial statements and annual tax
returns for Borrower and Guarantor reviewed by a ccrtitind public accountant in form satisfactory to
Lender. Within forty-five (45) days after the end of eath calendar quarter during the term of the
Loan, Borrower shall deliver to Lender financial statements-for Borrower and each Guarantor
prepared by Borrower in a form acceptable to Lender.

7. Insurance Coverage. Mortgagor will insure the Premiies against such perils and
hazards, and in such amounts and with such limits, as Mortgagee may from (iine to time require, and
in any event will continuously maintain the following described policies of insurance (the "Insurance
Policies"):

7.1 Casualty insurance against loss and damage by all risks of physical loss or
damage, including fire, windstorm, flood, earthquake and other risks covered by the so-called
extended coverage endorsement in amounts not less than the full insurable replacement value of all
Improvements, fixtures and equipment from time to time on the Premises and bearing a replacement
cost agreed amount endorsement;

7.2.  Comprehensive public liability against death, bodily injury and property
damage in an amount not less than Five Million and No/100 Dollars {$5,000,000.00);

7.3.  Employers Liability Insurance;
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7.4.  Rental or business interruption insurance in amounts sufficient to pay, for a

period of up to one (1) year, all amounts required to be paid by Borrower pursuant to the Note and
this Junior Mortgage;

7.5.  Steam boiler, machinery and pressurized vessel insurance (if applicable to the
Premises);

1.6.  If the Federal Insurance Administration (FIA) has designated the Premises to
be in a special flood hazard area and designated the community in which the Premises are located
eligible {or sale of subsidized insurance, first and second layer flood insurance when and as
available;

7, The types and amounts of coverage as are customarily maintained by owners
or operators of like pionerties.

8. Insurance Polivies. All Insurance Policies shall be in form, companies and amounts
reasonably satisfactory to Moz(gagea. All Insurance Policics shall (i) include, when available, non-
contributing Mortgagee endorseraents in favor of and with loss payable to Mortgagee, (ii) include
standard waiver of subrogation endorsements, (jii) provide that the coverage shall not be terminated
or materially modified without thirty (30} ddvs advance written notice to Mortgagee and (iv) provide
that no claims shall be paid thercunder without-icn (10) days advance written notice to Mortgagee.
Borrower will deliver all Insurance Policies premivm prepaid, to Mortgagee and, will deliver renewal
or replacement policies at least thirty (30) days pric to the date of expiration of any policy. The
requirements of the preceding sentence shall apply toany separate policies of insurance taken out by
Mortgagor concurrent in form or contributing in the event of loss with the Insurance Policies.
Insurance Policies maintained by tenants under the Feases may, if in conformity with the
requirements of this Junior Mortgage and if approved by Mortgage<, be presented to Mortgagee in
satisfaction of Mortgagor’s obligation to provide the insurance coverages provided by those
Insurance Policies.

9. Deposits for Taxes and Insurance Premiums. Tn order to assure t'ie payment of Taxes
and insurance policy premiums ("Premiums") when due:

9.1 Borrower shall, if required by Mortgagee and for so long ‘theccafter as
Mortgagee shall in its sole discretion require, deposit with Mortgagee on the first business day of
each month, an amount equal to one-twelfth (1/12) of the Taxes and Premiums thereof to become
due with respect to the Premises between one (1) and thirteen (13) months after the date of such
deposit; provided that in the case of the first such deposit, Mortgagor {(or Borrower, in the case of
Premiums) shall deposit in addition an amount which, when added to the aggregate amount of
monthly deposits to be made hereunder with respect to Taxes and Premiums to become due within
thirteen (13) months after such first deposit, will provide (without interest) a sufficient fund to pay
such Taxes and Premiums, one (1) month prior to the date when they are due. The amounts of such
deposits (herein generally called "Tax and Insurance Deposits”) shall be based upon Mortgagee's
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estimate of the amount of Taxes and Premiums. Mortgagor (or Borrower, in the case of Premiums
and Insurance Deposits) shall promptly upon the demand of Mortgagee make additional Tax and
Insurance Deposits as Mortgagee may from time to time require due to (i) failure of Mortgagee to
require, or failure of Mortgagor or Borrower to make, Tax and Insurance Deposits in previous
months, (1i) underestimation of the amounts of Taxes and/or Premiums, due dates and amounts of
Taxes and/or Premiums, or (iii) application of the Tax and Insurance Deposits pursuant to Paragraph
8.3 hereof.

9.2, Mortgagee will, out of the Tax and Insurance Deposits, upon the presentation
to Mortgagee by Mortgagor of the bills therefor, pay the Taxes and Premiums or will, upon the
presentzizor. of receipted bills therefor, reimburse Mortgagor or Borrower for such payments made
by Mortgagor or Borrower. If the total Tax and Insurance Deposits on hand shall not be sufficient to
pay all of the Tax=s and Premiums when the same shall become due, then Mortgagor or Borrower
shall pay to Morigig=e on demand the amount necessary to make up the deficiency.

9.3, _Ugon a Default under this Junior Mortgage, Mortgagee may, at its option,
apply any Tax and Insurance Deposits on hand to the Indebtedness, in such order and manner as
Mortgagee may elect. When tite Indebtedness has been fully paid, any remaining Tax and Insurance
Deposits shall be paid to Mortzagor. All Tax and Insurance Deposits are hereby pledged as
additional security for the Indebtednass -and shall be held by Mortgagee irrevocably to be applied for
the purposes for which made as herein previded, and shall not be subject to the direction or contro}
of Mortgagor.

94.  Notwithstanding anything tiecein contained to the contrary, Mortgagee shall
not be liable for any fatlure to apply the Tax and Insurance Deposits unless Mortgagor, while no
Default exists hereunder, shall have (i) requested Mortgages in writtng to make application of such
Deposits to the payment of the Taxes or Premiums and (i) prescited Mortgagee with bills for such
Taxes or Premiums.

9.5. The provisions of this Junior Mortgage are for th2 benefit of Mortgagor and
Mortgagee alone. No provision of this Junior Mortgage shall be construed s creating in any other
party any rights in and to the Tax and Insurance Deposits or any rights to have t& Tax and Insurance
Deposits applied to payment of Taxes and Premiums. Mortgagee shall have no ek gation or duty to
any third party to collect Tax and Insurance Deposits.

10.  Proceeds of Insurance. Borrower will give Mortgagee prompt notice of any loss or
damage to the Premises, and:

10.1.  Incase of loss or damage covered by any of the Insurance Policies, Mortgagee
(or, after entry of decree of foreclosure, the purchaser at the foreclosure sale or decree creditor, as the
case may be) may at its option either (i) settle and adjust any claim under such Insurance Policies
without the consent of Mortgagor or Borrower, or (ii) allow Borrower to settle and adjust such claim
without the consent of Mortgagee; provided that in either case Mortgagee shall, and is hereby
authorized to, collect and receipt for any such insurance proceeds; and the expenses incurred by
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Mortgagee in the adjustment and collection of insurance proceeds shall be so much additional
Indebtedness, and shall be reimbursed to Mort gagee upon demand or may be deducted by Mortgagee
from said insurance proceeds prior to any other application thereof. Each insurance company which
has issued an Insurance Policy is hereby authorized and directed to make payment for all losses
covered by any Insurance Policy to Mortgagee alone, and not to Mortgagee and Mortgagor jointly.

10.2.  Mortgagee shall, in its sole discretion, elect to apply the proceeds of Insurance
Policies consequent upon any casualty either (i) to reduce the Indebtedness; or (ii) to reimburse
Mortgagor for the cost of restoring or repairing the Premises subject to the conditions and in
accordance with the provisions of Paragraph 10 hereof. In the event Mortgagee applies the proceeds
of Insurance Policies to the Indebtedness and such proceeds do not discharge that Indebtedness in
full, the entire Indebtedness shall become immediately due and payable with interest thereon at the
Default Rate spscified in the Note (the "Default Rate").

10.3.7 ¥hether or not insurance proceeds are made available to Mortgagor, Borrower
shall restore or repair th: improvements, to be of at least equal value, and of substantially the same
character as prior to such casnalty, all to be effected in accordance with plans, specifications and
procedures approved in advance by Mortgagee, and Mortgagor shall pay all costs of such restoring or
repairing.

11.  Disbursement of Insurasc Proceeds. Insurance proceeds held by Mortgagee for
restoration or repairing of the Premises shall bz disbursed from time to time upon Mortgagee being
furnished with (i) evidence satisfactory to it ¢f.the estimated cost of the restoration or repair, (ii)
funds sufficient in addition to the proceeds of insurarice, to fully pay for the restoration or repair and
to pay debt service on the Loan during the period of rZstaration or repair, and (iii) such architect s
certificates, waivers of lien, contractors sworn statemeits, title insurance endorsements, plats of
survey and such other evidences of cost, payment and performaiice as Mortgagee may require and
approve. No payment made prior to the final completion of the restoration or repair shall exceed
ninety percent (90%) of the value of the work performed from tinle o.time, as such value shall be
determined by Mortgagee in its sole judgment; funds deposited hérec¢ader other than insurance
proceeds shall be disbursed prior to disbursement of such proceeds; and at.a'l'times the undisbursed
balance of such proceeds remaining in the hands of Mortgagee, together with funds deposited or
irrevocably committed, to the satisfaction of Mortgagee, by or on behalf of Boriewss to pay the cost
of such repair or restoration, shall be sufficient in the reasonable judgment of Mortgapee to pay the
entire unpaid cost of the restoration or repair, free of all liens or claims for lien. Any surplus
remaining out of insurance proceeds held by Mortgagee after payment of such costs of restoration or
repair shall be paid to Borrower, provided Borrower is not in default hereunder. No interest shall be
allowed to Borrower on account of any proceeds of insurance or other funds held by Mortgagee.

12. Condemnation and Eminent Domain. All awards (the "Awards") made to the present,
or any subsequent, owner of the Premises, by any governmental or other lawful authority for the tak-
ing, by condemnation or eminent domain, of all or any part of the Premises, are hereby assigned by
Mortgagor to Mortgagee. Mortgagee may collect the Awards from the condemnation authorities,
and may give appropriate acquittances therefor. Mortgagor shall immediately notify Mortgagee of
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the actual or threatened commencement of any condemnation or eminent domain proceedings
affecting any part of the Premises and shall deliver to Mortgagee copies of all papers served in
connection with any such proceedings. Mortgagor shall make, execute and deliver to Mortgagee, at
any time upon request, free of any encumbrance, any further assignments and other instruments
deemed necessary by Mortgagee for the purpose of assigning the Awards to Mortgagee. If any
portion of or interest in the Premises is taken by condemnation or eminent domain, and the
remaining portion of the Premises is not, in the judgment of Mortgagee, a complete economic unit
having equivalent value to the Premises as it existed prior to the taking, then, at the option of
Mortgagee, the entire Indebtedness shall immediately become due. After deducting from the Award
for such taking all of its expenses incurred in the collection and administration of the Award,
includirg atiomey s fees, Mortgagee shall be entitled to apply the net proceeds toward repayment of
such porticn of the Indebtedness as it deems appropriate without affecting the lien of this Junior
Mortgage. hitheevent of any partial taking of the Premises or any interest in the Premises, which, in
the judgment of Biortgagee, leaves the Premises as a complete economic unit having equivalent
value to the Premiscs 4z it existed prior to the taking, and provided Mortgagor is not in default
hereunder, the Awara thall be applied to reimburse Mortgagor for the cost of restoration and
rebuilding the Premises in zccordance with plans, specifications and procedures approved in advance
by Mortgagee, and such Awaid shall be disbursed in the same manner as is provided above for the
application of insurance proceeds. If all or any part of the Award is not applied for reimbursement of
such restoration costs, the Awara-spall at the option of Mortgagee be applied against the
Indebtedness, in such order or manner as *ortgagee shall elect, or be paid to Mortgagor.

13. Assignment of Rents, Leases anid-Profits. To further secure the Indebtedness,
Mortgagor hereby assigns unto Mortgagee all of ilie‘rents, leases and income now or hereafter due
under any Leases agreed to by Mortgagor or the agesits of Mortgagor or which may be made or
agreed to by Mortgagee under the powers herein granted, it Deing the intention hereby to establish an
absolute transfer and assignment of all such Leases, rents an< income thereunder, to Mortgagee.
Mortgagor hereby irrevocably appoints Mortgagee its attorney-in-fact (this power of attorney and any
other powers of attorney granted herein are powers coupled with aiziterest and cannot be revoked,
modified or altered without the written consent of Mortgagee) with or vithout taking possession of
the Premises as provided in Paragraph 19 hereof, to lease any portion of the Premises to any party
upon such terms as Mortgagee shall determine, and to collect all rents due undef eech of the Leases,
with the same rights and powers and subject to the same immunities, exoneratior. of liability and
rights of recourse and indemnity as Mortgagee would have upon taking possessioi porsuant to the
provisions of Paragraph [9 hereof. Mortgagor represents that no rent has been or will b2 paid by any
person in possession of any portion of the Premises for more than one installment in advance and
that the payment of none of the rents for any portion of the Premises has been or will be waived,
reduced or otherwise discharged or compromised by Mortgagor. Mortgagor waives any rights of set-
off against any person in possession of any portion of the Premises. Mortgagor agrees that it will not
assign any of the rents or profits of the Premises, except to a purchaser or grantee of the Premises.
Nothing herein contained shall be construed as constituting Mortgagee a mortgagee in possession in
the absence of the taking of actual possession of the Premises by Mortgagee pursuant to Paragraph
19 hereof. Mortgagor expressly waives all liability of Mortgagee in the exercise of the powers herein
granted Mortgagee. Mortgagor shall assign to Mortgagee all future leases upon any part of the
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Premises and shall execute and deliver, at the request of Mortgagee, all such further assurances and
assignments in the Premises as Mortgagee shall from time to time require. Although the assignment
contained in this paragraph is a present assignment, Mortgagee shall not exercise any of the rights or
powers conferred upon it by this paragraph until a Default shall exist under this Junjor Mortgage.
Within thirty (30) days of Mortgagee s written demand, Mortgagor will furnish Mortgagee with
cxecuted copies of each of the Leases and with estoppel letters from each tenant in a form
satisfactory to Mortgagee. If Mortgagee requires that Mortgagor execute and record a separate
collateral assignment of rents or separate assignments of any of the Leases to Mortgagee, the terms of
those assignments shalt control in the event of a conflict with the terms of this Junior Mortgage.

4.} Observance of Lease Assignment. Mortgagor agrees that if any lessee under any of
the Leases sirall fail to pay its rent on a timely basis or fulfill any material provision in said Lease or
if Mortgagoi skell terminate or modify any of the Leases without Mortgagee s prior written consent;
or if Mortgagor siyzii suffer any default under the provisions of any assignment of any Lease given as
addttional security for tixe payment of the Indebtedness and such default shall not be cured within the
applicable grace period ;rovided therein; then such default shall constitute a Default (as hereinafter
defined) and at the option it Maertgagee, and without notice to Mortgagor, the Indebtedness shall
become due as in the case of sther Defaults.

15.  Security Agreement. Mortgagor and Mortgagee agree that this Junior Mortgage shall
constitute a Security Agreement within te meaning of the Illinois Uniform Commercial Code
(hereinafter referred to as the "Code") with respsct to (i) all sums at any time on deposit for the
benefit of Mortgagee or held by the Mortgagee (whether deposited by or on behalf of the Borrower
or anyone else} pursuant to any of the provisicits’ of the Junior Mortgage or the other Loan
Documents and (it) with respect to any personal propery included in the granting clauses of this
Junior Mortgage, which personal property may not be de<med to be affixed to the Premises or may
not constitute a "fixture" (within the meaning of Sectioir 9-313-of the Code), (which property is
hereinafter referred to as "Personal Property") and all replacements of, substitutions for, additions to,
and the proceeds thereof (all of said Personal Property and the ‘eplacements, substitutions and
additions thereto and the proceeds thereof bein g sometimes hereinafter o5lectively referred to as the
"Collateral"), and that a security interest in and to the Collateral is hereby granted to the Mortgagee,
and the Collateral and all of Mortgagors right, title and interest therein are heieby assigned to the
Mortgagee, all to secure payment of the Indebtedness. All of the provisions coniainZd in this Junior
Mortgage pertain and apply to the Collateral as fully and to the same extent as to an y sther property
comprising the Premises; and the following provisions of this Paragraph shall noriimit the
applicability of any other provision of this Junior Mortgage but shall be in addition thereto:

15.1. Mortgagor or Beneficiary is and will be the true and lawful owner of the
Collateral, subject to no liens, charges or encumbrances other than the lien hereof, other liens and
encumbrances benefiting Mortgagee and no other party, and liens and encumbrances, if any,
expressly permitted by the other Loan Documents.

15.2. The Collateral is to be used by Mortgagor or Beneficiary solely for business
purposes.
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15.3.  The Collateral will be kept at the Land, and, except for Obsolete Collateral (as
hereinafter defined), will not be removed therefrom without the consent of Mortgagee (being the
Secured Party as that term is used in the Code). The Collateral may be affixed to the Land but will
not be affixed to any other real estate.

154. The only persons having any interest in the Premises are Mortgagor,
Mortgagee and holders of interests, if any, expressly permitted hereby.

15.5.  NoFinancing Statement (other than Financing Statements showing Morigagee
as the scle’secured party, or with respect to liens or encumbrances, if any, expressly permitted
hereby) cevering any of the Collateral or any proceeds thereof is on file in any public office except
pursuant heretoand to the Senior Loan Documents; and Borrower, Mortgagor or Benefictary will at
its own cost and <Xpense, upon demand, furnish to Mortgagee such further information and will
execute and deliver<o Mortgagee such financing statements and other documents in form satisfactory
to Mortgagee and will d-all such acts as Mortgagee may at any time or from time to time request or
as may be necessary or appropriate to establish and maintain a perfected security interest in the
Collateral as security for the Indehtedness, subject to no other liens or encumbrances, other than liens
or encumbrances benefiting Mcrtgagee and no other party and liens and encumbrances (if any)
expressly permitted hereby; and Borrower will pay the cost of filing or recording such financing
statements or other documents, and thisirstrument, in all public offices wherever filing or recording
is deemed by Mortgagee to be desirable.

15.6. Upon Default hereunder, Morigagee shall have the remedies of a secured party
under the Code, including without limitation, the rigit1otake immediate and exclusive possession of
the Collateral, or any part thereof, and for that purpose riay, so far as Mortgagor can give authority
therefor, with or without judicial process, enter (if this can bs-done without breach of the peace),
upon any place which the Collateral or any part thereof may bz situated and remove the same
therefrom (provided that if the Collateral is affixed to real estate, sich removal shall be subject to the
conditions stated in the Code); and Mortgagee shall be entitled o 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 Mortgagor s obligations, as miovided in the Code.
Mortgagee may render the Collateral unusable without removal and may dispoz=-of e Collateral on
the Premises. Mortgagee may require Mortgagor to assemble the Collateral and mak< it available to
Mortgagee for its possession at a place to be designated by Mortgagee which'is seasonably
convenient to both parties. Mortgagee will give Mortgagor at least twenty (20) days notice of the
time and place of any public sale of the Collateral or of the time after which any private sale or any
other intended disposition thereof is made. The requirements of reasonable notice shall be met if
such notice is mailed, by certified United States mail or equivalent, postage prepaid, to the address of
Mortgagor hereinafter set forth at least twenty (20} days before the time of the sale or disposition.
Mortgagee may buy at any public sale. Mortgagee may buy at private sale if the Collateral is of a
type customarily sold in a recognized market or is of a type which is the subject of widely distributed
standard price quotations. Any such sale may be held in conjunction with any foreclosure sale of the
Premises. If Mortgagee so elects, the Premises and the Collateral may be sold as one lot. The net
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proceeds realized upon any such disposition, after deduction for the expenses of retaking, holding,
preparing for sale, selling and the reasonable attorneys fees and legal expenses incurred by
Mortgagee, shall be applied against the Indebtedness in such order or manner as Mortgagee shail
select. Mortgagee will account to Mortgagor for any surplus realized on such disposition.

15.7.  The terms and provisions contained in this Paragraph 14 shall, unless the
context otherwise requires, have the meanings and be construed as provided in the Code.

15.8. This Junior Mortgage is intended to be a financing statement within the
purview of Sectien 9-402(6) of the Code with respect to the Collateral and the goods described
herein,wvhich goods are or may become fixtures relating to the Premises. The addresses of
Mortgago: and Mortgagee (Secured Party) are hereinabove set forth. This Junior Mortgage is to be
filed for recsirl with the Recorder of Deeds of the County or Counties where the Premises are
located. Mortgagovis the record owner of the Premises.

15.9. _“othe extent permitted by applicable law, the security interest created hereby
is specifically intended to Coer all Leases between Mortgagor or its agents as lessor, and various
tenants named therein, as lessee, including all extended terms and all extensions and renewals of the
terms thereof, as well as any amendments to or replacement of said Leases, together with al of the
right, title and interest of Mortgagor,as lessor thereunder.

14.10. Mortgagor and Borrov-cirepresents and warrants that to Lender as follows:

14.10.1 Mortgagoi-ishe record owner of the Premises;

14.10.2 Mortgagor'chief executive office is in the State of Illinois;
14.10.3 Mortgagor’s state of formation is the State of Illinois;
14.10.4 Mortgagor’s exact legal namieic as set forth in the first

Paragraph of this Mortgage;

14.10.5 Mortgagor’s FEIN is as set forth on tie’CC-1 Financing
Statement, a copy of which has been approved by Mortgagor.

14.10.6 The representations and warranties in the Scnior Loan
Documents are true and correct as of the date hereof.

14.10.7 There 15 currently no Event of Default (as defined in the Senior
Mortgage) under the Senior Note, the Senior Mortgage or the other Senior Loan Documents and
neither Borrower nor Mortgagor knows of any event or circumstance which with the giving of notice
or passing of time, or both, would constitute an Event of Default under the Note, the Mortgage or the
other Loan Documents.
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14.10.8 There has been no material adverse change in the financial
condition of Borrower, Mortgagor or any other party whose financial statement has been delivered to
Lender in connection with the Loan from the date of the most recent financial statement received by
Lender.

14.10.9 As of the date hereof, Borrower has no claims, counterclaims,
defenses, or set-offs with respect to the Senior Loan or the Senior Loan Documents.

14.10.10 The Borrower hereby covenants, warrants and agrees that
the representations and warranties made in this Section 14.10 shall be and shall remain true and
correct at the time the Loan is disbursed and at all times thereafter so long as any part of the Loan
shall reizar outstanding.

i4.11 Mortgagor and Borrower agrees that:

4.11.1 Mortgagee is authorized to file a financing statement describing
the Collateral;

14.11:2 Where Collateral is in possession of a third party, Mortgagor
will join with the Morigagee in notifving the third party of the Mortgagee’s interest and obtaining an
acknowledgment from the third party that it is holding the Collateral for the benefit of Mortgagee;

14.11.3 Mortgagor will cooperate with the Mortgagee in obtaining
control with respect to Collateral consisting of-.deposit accounts, investment property, letter of credit
rights and electronic chattel paper; and

14.11.4 Until the Indebtedress is paid in full, Mortgagor will not
change the state where it is located or change its company nzine without giving the Mortgagee at
least 30 days’ prior written notice in each instance.

16.  Restrictions on Transfer.

A Mortgagor shall not, without the prior written consent 0T Mortgagee, effect,
suffer or permit any "Prohibited Transfer" (as defined herein). Any conveyarnec, 54le, assignment,
transfer, lien, pledge, mortgage, security interest or other encumbrance or altenation (or any
agreement to do any of the foregoing) of any of the following properties or interests shial'constitute a
"Prohibited Transfer":

16.1.  The Premises or any part thereof or interest therein, excepting only (i) as
provided under Section 45 of this Junior Mortgage, and (ii} sales or other dispositions of Collateral
(herein called "Obsolete Collateral") no longer useful in connection with the operation of the
Premises, provided that prior to the sale or other disposition thereof, such Obsolete Collateral has
been replaced by Collateral of at least equal value and utility which is subject to the len hereof with
the same priority as with respect to the Obsolete Collateral;
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16.2.  All or any portion of the beneficial interest or power of direction in or to the
trust under which Mortgagor is acting, if Mortgagor is a Trustee;

16.3.  Any shares of capital stock of a corporate Mortgagor, a corporation which is a
beneficiary of a trustee Mortgagor, a corporation which is a general partner in a partnership
Mortgagor, a corporation which is a general partner in a partnership beneficiary of a trustee
Mortgagor, or a corporation which is the owner of substantially all of the capital stock of any
corporation described in this subparagraph (other than the shares of capital stock of a corporate
trustee or a corporation whose stock is publicly traded on a national securities exchange or on the
National Association of Securities Dealer s Automated Quotation System);

16.4. All or any part of the partnership or joint venture interest or membership, as
the case may ue; of a partnership or limited liability company, Mortgagor or a partnership or limited
liability company, beneficiary of a Trustee, Mortgagor if Mortgagor or such beneficiary is a
partnership or a joint venture or limited liability company; in each case whether any such con-
veyance, sale, assignn:cit, transfer, lien, pledge, mortgage, security interest, encumbrance or
alienation is effected direc’lv; indirectly (including the nominee agreement), voluntarily or
involuntarily, by operation of law-or otherwise; provided, however, that the foregoing provisions of
this Paragraph 15 shall not apply (i) tn liens securing the Indebtedness, (ii) to the lien of current taxes
and assessments not in default, or (#if1.t0 any transfers of the Premises, or part thereof, or interest
therein, or any beneficial interests, or-spares of stock or partnership or joint venture interests or
membership interests, as the case may be, bv-or.on behalf of an owner thereof who is deceased or
declared judicially incompetent, to such owners heirs, legatees, devisees, executors, administrators,
estate or personal representatives.

B. In determining whether or not to'make the loan secured hereby, Mortgagee
evaluated the background and experience of Borrower, Beneficiaries, partners or members in owning
and operating property such as the Premises, found it acceptahle-and relied and continues to rely
upon same as the means of maintaining the value of the Premises which is Mortgagee s security for
the Note. Borrower, Beneficiaries, partners or members are well expezienced in borrowing money
and owning and operating property such as the Premises, were ably reoresented by a licensed
attorney at law in the negotiation and documentation of the loan secured hercoy and bargained at
arm s length and without duress of any kind for all of the terms and conditions ef<p¢ Inan, including
this provision. Mortgagor recognizes that Mortgagee is entitled to keep its loan portiplio at current
interest rates by either making new loans at such rates or collecting assumpticn “c=s and/or
increasing the interest rate on a loan, the security for which is purchased by a party otiier than the
original Mortgagor. Mortgagor further recognizes that any further secondary junior financing placed
upon the Premises, (a) may divert funds which would otherwise be used to pay the Note secured
hereby; (b) could result in acceleration and foreclosure by any such junior encumbrancer which
would force Mortgagee to take measures and incur expenses to protect its security; (¢) would detract
from the value of the Premises should Mortgagee come into possession thereof with the intention of
selling same; and (d) would impair Mortgagee s right 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
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value of the Premises; (ii) 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 agrees that if this Paragraph 15
is deemed a restraint on alienation, that it is a reasonable one.

17 Defaults. If one or more of the following events (herein called "Defaults") shall
oceur:

17.1. Ifany default be made in the due and punctual payment of the monies required
under the Note, this Junior Mortgage, the other Loan Documents, the Senior Note, the Senior
Mortgzag= or the other Senior Loan Documents within ten (10) days after the date when due;

17.2.  Except as provided under Paragraphs 16.3, 16.4 and 16.5 hereof, if default
shall exist for any“reason other than the nonpayment of money hereunder and after thirty (30} days
prior to written notice <ad opportunity to cure, or under any other document or instrument regulating,
evidencing, securing or guarantying any of the Indebtedness, including but not limited to, any of the
Loan Documents or the Herior Loan Documents, and in each case after the expiration of the
applicable cure period;

17.3.  The occurrencs of a Prohibited Transfer;

174. 1If any of the informaiion contained in any documentation provided to
Mortgagee by Borrower, Borrower s partners,.or.any co-maker of the Note in conjunction with the
Indebtedness shall not be true, accurate and complizie in all material respects;

I7.5. If (and for the purpose of this Svbraragraph 16.5 only, the term Mortgagor
shall mean not only Mortgagor, but also Borrower, or any ownerof more than ten percent (10%) of
the stock in a corporate Mortgagor and each person who, as guaranior, co-maker or otherwise, shall
be or become liable for or obligated upon all or any part of the Ind=i‘edness or any of the covenants
or agreements contained herein):

17.5.1. Mortgagor or any co-maker of the Note shall fil¢ a yoluntary petition
in bankruptcy or for relief under the Federal Bankruptcy Act or any similar swzt¢ o1 federal law:

17.5.2. Mortgagor or any co-maker of the Note shall file a pleading in any
proceeding admitting insolvency;

17.5.3. Within thirty (30) days after the filing against Mortgagor or any co-
maker of the Note of any involuntary proceeding under the Federal Bankruptcy Act or similar state or
federal law, such proceedings shall not have been vacated:;

17.5.4. A substantial part of Mortgagor s or any co-maker of the Note s assets

are attached, seized, subjected to a writ or distress warrant, or are levied upon, unless such
attachment, seizure, writ, warrant or levy is vacated within thirty (30) days;
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17.5.5. Mortgagor or any co-maker of the Note shall make an assignment for
the benefit of creditors or shall consent to the appointment of a receiver or trustee or liquidator of all
or the major part of its property, or the Premises;

17.5.6. Any order appointing a receiver, trustee or liquidator of Mortgagor or
any co-maker of the Note or all or a major part of Mortgagor s or any co-maker of the Note s property
or the Premises is not vacated within thirty (30) days following the entry thereof; or

16.6. the occurrence of a default under the Sentor Loan Documents. It is the intent
of Borrswer and Lender that the Note and the Loan Documents be cross-defaulted with the Senior
Loan Docrments, such that a Default or an Event of Default under any one of such instruments shall
constitute a Default or Event of Default under all of such instruments.

then Mortgagee may, af s option and without affecting the lien hereby created or the priority of said
lien or any other right of Mortzagee hereunder, declare, without further notice, all Indebtedness,
whether under this Loan or tlie Senior Loan, immediately due with interest thereon at the Default
Rate, whether or not such Defauit be thereafter remedied by Mortgagor, and Mortgagee may immedi-
ately proceed to foreclose the Senior Mortgage or this Junior Mortgage and to exercise any right
provided by the Senior Loan Docurnicris or this Junior Mortgage, the Note, the other Loan
Documents or otherwise.

18.  Foreclosure. When the Indebtednces shall become due, whether by acceleration or
otherwise, Mortgagee shall have the right to foreclose«n= lien hereof in accordance with the Illinois
Mortgage Foreclosure Act, 735 ILCS 5/15-1101 (the "Act") and to exercise any other remedies of
Mortgagee provided in the Note, this Junior Mortgage, the-other Loan Documents, or which
Mortgagee may have at law, at equity or otherwise. In any suit t+ foreclose the lien hereof, there
shall be allowed and included as additional Indebtedness in the decire of sale, all expenditures and
expenses which may be paid or incurred by or on behalf of Mortgagee forattorney s fees, appraiser s
fees, outlays for documentary and expert evidence, stenographer s charges publication costs, costs
(which may be estimated as to items to be expended after entry of the decree)or procuring all such
abstracts of title, title searches and examinations, title insurance policies, and zimilar data and
assurance with respect to title as Mortgagee may deem reasonably necessary either<o prosecute such
suit or to evidence to bidders at sales which may be had pursuant to such decree the trus-conditions
of the title to or the value of the Premises, and any other expenses and expenditures which may paid
or incurred by or on behalf of Mortgagee and permitted by the Act to be included in such decree. All
expenditures and expenses of the nature mentioned in this Paragraph, and such other expenses and
fees as may be incurred in the protection of the Premises and rents and income therefrom and the
maintenance of the lien of this Junior Mortgage, including the fees of any attorney employed by
Mortgagee in any litigation or proceedings affecting this Junior Mortgage, the Note or the Premises,
including probate and bankruptcy proceedings, or in preparation of the commencement or defense of
any proceedings or threatened suit or proceeding, or otherwise in dealing specifically therewith, shall
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be so much additional Indebtedness and shall be immediately due and payable by Borrower, with
interest thereon at the Default Rate until paid.

18.  [INENTIONALLY DELETED].

19. Right of Possession. When the Indebtedness shall become due, whether by
acceleration or otherwise, or if Mortgagee has a right to institute foreclosure proceedings, Mortgagor
shall, forthwith upon demand of Mortgagee, surrender to Mortgagee, and Mortgagee shall be entitled
to be placed in possession of the Premises as provided in the Act, and Mortgagee, in its discretion
and pursuant to court order, may enter upon and take and maintain possession of all or any part of the
Premises, touzether with all documents, books, records, papers, and accounts of Mortgagor or the then
owner of the Pramises relating thereto, and may exclude Mortgagor, such owner, and any agents and
servants theree! wholly therefrom and may, on behalf of Mortgagor or such owner, or in its name as
Mortgagee ana unrien the powers herein granted;

19.1. held, operate, manage and control all or any part of the Premises and conduct
the business, if any, thereof, ¢ither personally, or by its agents, with full power to use such measures,
legal or equitable, as Mortgagee may deem necessary to enforce the payment or security of the rents,
issues, deposits, profits, and avails of the Premises, including without limitation actions for recovery
of rent, actions in forcible detainer, an? 22tions in distress for rent, all without notice to Mortgagor;

19.2. cancel or terminate any Lase or sublease of all or any part of the Premises for
any cause or on any ground that would entitle Morteagor to cancel the same;

19.3.  elect to disaffirm any Lease or sublease of all or any part of the Premises made
subsequent to this Junior Mortgage without Mortgagee s orior written consent:

19.4.  extend or modify any then existing Leascs ard make new Leases of all or any
part of the Premises, which extensions, modifications, and new Leases may provide for terms to
expire, or for options to lessees to extend or renew terms to expire, beyznd the maturity date of the
loan evidenced by the Note and the issuance of a deed to a purchaser at a féreclosure sale, it being
understood and agreed that any such Leases, and the options or other such provisions to be contained
therein, shall be binding upon Mortgagor, all persons whose interests in the Preinisss are subject to
the lien hereof, and the purchaser at any foreclosure sale, notwithstandin g any rederption from sale,
reinstatement, discharge of the Indebtedness, satisfaction of any foreclosure decree, orisseance of
any certificate of sale or deed to any such purchaser;

19.5. make all necessary or proper repairs, decoration renewals, replacements,
alterations, additions, betterments, and improvements in connection with the Premises as may seem
judicious to Mortgagee, to insure and reinsure the Property and all risks incidental to Mortgagee s
possession, operation, and management thereof, and to receive all rents, issues, deposits, profits, and
avails therefrom; and
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19.6  apply the net income, after allowing a reasonable fee for the collection thereof
and for the management of the Premises, to the payment of Taxes, Premiums and other charges
applicable to the Premises, or in reduction of the Indebtedness in such order and manner as
Mortgagee shall select.

Without limiting the generality of the foregoing, Mortgagee shali have all power, authority and duties
as provided in the Act. Nothing herein contained shall be construcd as constituting Mortgagee a
mortgagee in possession in the absence of the actual taking of possession of the Premises.

20.  Receiver. Upon the filing of a complaint to foreclose this Junior Mortgage or at any
time th<reafter, the court in which such complaint is filed may appoint upon petition of Mortgagee,
and at Meitgzgee s sole option, a receiver of the Premises pursuant to the Act. Such appointment
may be maae-ciher before or after sale, without notice, without regard to solvency or insolvency of
Mortgagor at thie vnie of application for such receiver, and without regard to the then value of the
Premises or whethér the same shall be then occupied as a homestead or not; and Mortgagee
hereunder or any empleiyce or agent thereof may be appointed as such receiver. Such receiver shall
have all powers and duties prascribed by the Act, including the power to make leases to be binding
upon all parties, including the mortgagor, the purchaser at a sale pursuant to a judgment of
foreclosure and any person acquiring an interest in the Premises after entry of a judgment of
foreclosure, all as provided in the Act I addition, such receiver shall also have the power to extend
or modify any then existing leases, wisic’ extensions and modifications may provide for terms to
expire, of for options to lessees to extend or reriew terms to expire, beyond the maturity date of the
Note and beyond the date the issuance of 2 deed or deeds to a purchaser or purchasers at a
foreclosure sale, it being understood and agreed ‘nat any such leases, and the options or other
provisions to be contained therein, shall be binding on Vortgagor and all the persons whose interest
in the Premises are subject to the lien hereof and upon thé urchaser or purchasers at any foreclosure
sale, notwithstanding any redemption, reinstatement, discharge-of the Indebtedness, satisfaction of
any foreclosure judgment, or issuance of any certificate of sale-or déed to any purchaser. In addition,
such receiver shall have the power to collect the rents, issues and profits of the Premises durin g the
pendency of such foreclosure suit and, in case of a sale and deficiency, during the full statutory
period of redemption, if any, whether there be a redemption or not, as w=il as during any further
times when Mortgagor, except for the intervention of such receiver, would be esititled to collection of
such rents, issues and profits, and such receiver shall have all other powers whicii 72y be necessary
or are usual in such cases for the protection, possession, control, management ang cparation of the
Premises during the whole of said period. The court may, from time to time, authorize i receiver
to apply the net income from the Premises in payment in whole or in part of (a) the Indebtedness or
the indebtedness secured by a decree foreclosing this Junior Mortgage, or any tax, special
assessment, or other lien which may be or become superior to the lien hereof or of such decree,
provided such application is made prior to the foreclosure sale: or (b) the deficiency in case of a sale
and deficiency.

21. Foreclosure Sale. Except to the extent otherwise required by the Act, the proceeds of

any foreclosure sale of the Premises shall be distributed and applied in the following order of
priority: First, all items which under the terms hereof constitute Indebtedness additional to the
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principal and interest evidenced by the Note in such order as Mortgagee shall elect with interest
thereon as herein provided; and second, all principal and interest remainin g unpaid on the Note in
such order as Mortgagee shall elect; and lastly any surplus to Mortgagor and its successors and
assigns, as their rights may appear.

22.  Insurance during Foreclosure. All rights and powers of Mortgagee under Paragraphs
9 and 10 hereof shall, from and after the entry of judgment of foreclosure, continue in the Mortgagee
as decree creditor until confirmation of sale. In case of an insured loss after foreclosure proceedings
have been instituted, the proceeds of any Insurance Policy, if not applied in rebuilding or restoring
the Improvements, as aforesaid, shall be used to pay the amount due in accordance with any decree
of forecicsure that may be entered in any such proceedings, and the balance, if any, shall be paid as
the court riay-direct. The foreclosure decree may provide that the mortgagee s clause attached to
each of the caspaity Insurance Policies may be canceled and that the decree creditor May cause a new
loss clause to be @itiched to each of said casualty Insurance Policies making the loss thereunder
payable to said deciee creditors. In the event of foreclosure sale, Mortgagee may, without the
consent of Mortgagor, zss1gn any Insurance Policies to the purchaser at the sale, or take such other
steps as Mortgagee may deerr. »dvisable to protect the interest of such purchaser.

23, Waiver of Right of Redemption and Other Rights. To the full extent permitted by law,
Mortgagor agrees that it will not at any *ime or in any manner whatsoever take any advantage of any
stay, exemption or extension law or any se<called "Moratorium Law" now or at any time hereafter in
force, nor take any advantage of any law nov i hereafier in force providing for the valuation or
appraisement of the Premises, or any part theveof, prior to any sale thereof to be made pursuant to
any provisions herein contained, or to any decre¢ judgment or order of any court of competent
jurisdiction; or claim or exercise any rights under any siatute now or hereafter in force to redeem the
property or any part thereof, or relating to the marshaiirg thereof, on foreclosure sale or other
enforcement hereof. To the full extent permitted by law, Mortgzgor hereby expressly waives any and
all rights it may have to require that the Premises be sold as separate tracts or units in the event of
foreclosure. To the full extent permitted by law, Mortgagor heréby expressly waives any and all
rights to redemption and reinstatement under the Act, on its own beh4l¥; on behalf of all persons
claiming or having an interest (direct or indirect) by, through or under Moitgagor and on behalf of
each and every person acquiring any interest in or title to the Premises subsequ<nt to the date hereof,
it being the intent hereof that any and all such rights of redemption of Mortgago:“and such other
persons, are and shall be deemed to be hereby waived to the full extent permitted by zpplicable law.
To the full extent permitted by law, Mortgagor agrees that it will not, by invoking or-utitizing any
applicable law or laws or otherwise, hinder, delay or impede the exercise of any right, power or
remedy herein or otherwise granted or delegated to Mortgagee, but will permit the exercise of every
such right, power and remedy as though no such law or laws have been or will have been made or
enacted. To the full extent permitted by law, Mortgagor hereby agrees that no action for the
enforcement of the lien or any provision hereof shall be subject to any defense which would not be
good and valid in an action at law upon the Note. If the Mortgagor is a trustee, Mortgagor represents
that the provisions of this Paragraph 23 (including the waiver of redemption rights) were made at the
express direction of Mortgagor s beneficiaries and the persons having the power of direction over
Mortgagor and are made on behalf of the trust estate of Mortgagor and all beneficiaries of
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Mortgagor, as well as all other persons named above. Mortgagor acknowledges that the Premises do
not constitute agricultural real estate as defined in Section 15-1201 of the Act or residential real
estate as defined in Section 15-1219 of the Act.

24. Mortgagee’s Performance of Mortgagor’s Obligations. In case of Default, either
before or after acceleration of the Indebtedness or the foreclosure of the lien hereof, Mortgagee may,
but shall not be required to, make any payment or perform any act herein required of Mortgagor
(whether or not Mortgagor is personally liable therefor) in any manner deemed expedient to
Mortgagee. Mortgagee may, but shall not be required to, complete construction, furnishing and
equipping. of the Improvements and rent, operate and manage the Premises and the Improvements
and pay Gperating costs, including management fees, of every kind in connection therewith, so that
the Premises-shall be usable for their intended purposes. All such monies paid and expenses
incurred, inciucing attorneys fees, shall be so much additional Indebtedness, whether or not the
Indebtedness, as a.rzsult thereof, shall exceed the face amount of the Note, and shall become
immediately due wich interest thereon at the Default Rate. Inaction of Mortgagee shall never be
considered as a waiver {" any right accruing to it on account of any Default nor shall the provisions
of this Paragraph or any etercise by Mortgagee of its rights hereunder prevent any default from
constituting a Default. Mortgages;in making any payment hereby authorized (a) relating to Taxes,
may do so according to any bill, statement or estimate, without inquiry into the validity of any tax,
assessment, sale, forfeiture, tax licn s title or claim thereof; (b) for the purchase, discharge,
compromise or settlement of any lien; v hether pursuant to this Junior Mortgage or the Senior
Mortgage, may do so without inquiry as to the vaiidity or amount of any claim for lien which may be
asserted; or () in connection with the completion of construction, furnishing or equipping of the
Premises or the rental, operation or management ofihe Premises or the payment of operating costs
thereof, may do so in such amounts and to such peisons as Mortgagee may deem appropriate.
Nothing contained herein shall be construed to requite Mortgagee to advance monies for any

purpose.

25.  Rights Cumulative. Each right herein or in any o the other Loan Documents
conferred upon Mortgagee is cumulative and in addition to every otne: right provided by law or in
equity, and Mortgagee may exercise each such right in any manner deemed =::pedient to Mortgagee.
Mortgagee s exercise or failure to exercise any right shall not be deemed a waiyer of that right or any
other right or a waiver of any default. Except as otherwise specifically requirea hersin, Mortgagee is
not required to give notice of its exercise of any right given to it by this Junior Morteage.

26.  Successors and Assigns.

26.1.  Holder of the Note. This Junior Mortgage and each provision hereof shall be
binding upon Mortgagor and its successors and assigns (including, without limitation, each and every
record owner from time to time of the Premises or any other person having an interest therein), and
shall inure 1o the benefit of Mortgagee and its successors and assigns. Wherever herein Mortgagee is
referred to, such reference shall be deemed to include the holder from time to time of the Note: and
each such holder of the Note shall have all of the rights afforded hereby, and may enforce the
provisions hereof, as fully as if Mortgagee had designated such holder of the Note herein by name.

22




0415349038 Page: 23 of 35

UNOFFICIAL COPY

26.2.  Covenanis Run with Land; Successor Owners. All of the covenants of this
Junior Mortgage shall run with the Land and be binding on any successor owners of the Land. If the
ownership of Premises or any portion thereof becomes vested in a person other than Mortgagor,
Mortgagee may, without notice to Mortgagor, deal with such person with reference to this Junior
Mortgage and the Indebtedness in the same manner as with Mortgagor without in any way releasing
Mortgagor from its obligations hereunder. Mortgagor will give immediate written notice to
Mortgagee of any conveyance, transfer or change of ownership of the Premises, but nothing in this
paragraph shall vary the effectiveness of the provisions of Paragraph 15 hereof.

1. Effect of Extensions and Amendments. If the payment of the Indebtedness, or any part
thereof, be extended or varied, or if any part of the security or guaranties therefor be released, all
persons now-or'at any time hereafter liable therefor, or interested in the Premises, shall be held to
assent to such cyisnsion, variation or release, and their liability, and the lien, and all provisions
hereof, shall contirde ia full force and effect; the right of recourse against all such persons being
expressly reserved by "Mortgagee, notwithstanding any such extension, variation or release. Any
person, firm or corporation faking a junior mortgage, or other lien upon the Premises or any part
thereof or any interest thereiit, shall take the said lien subject to the rights of Mortgagee to amend,
modify, extend or release the Ncte, this Junior Mortgage or any other Loan Document, in each case
without obtaining the consent of theds!der of such junior lien and without the lien of this Junior
Mortgage losing its priority over the rigp<of any such junior lien.

28.  Environmental Matters. Borrewerrepresents that it is currently in compliance with,
and covenants and agrees that, it will manage and-Grerate the Premises and will cause each tenant to
occupy its demised portion of the Premises in comipilance with, all federal, state and local laws,
rules, regulations and ordinances regulating, without Timitation, air pollution, soil and water
pollution, and the use, generation, storage, handling or disposziof hazardous or toxic substances or
other materials (including, without limitation, raw materials, preducis, supplies or wastes). Borrower
further covenants and agrees that it shall not install or permit to benatalled in the Premises asbestos
or any substance containing asbestos and deemed hazardous by or 1n“olation of federal, state or
local laws, rules, regulations or orders respecting such material. Borrower shall remove from the
Premises and dispose of any such hazardous or toxic substances or other piaterials in a manner
consistent with and in compliance with applicable laws, rules, regulations ana eidinances and shall
take any and all other action to remedy, rectify, rehabilitate and correct any ‘violation of any
applicable law, rule, regulation or ordinance concerning toxic or hazardous substarces or any
violation of any agreement entered into between Borrower, Mortgagee and/or any third party with
respect to hazardous or toxic materials. Borrower shall send to Mortgagee within five (5) days of
receipt thereof, any citation, notice of violation or other notice of potential liability from any
governmental or quasi-governmental authority empowered to regulate or oversee any of the
foregoing activities. Borrower agrees to indemnify, defend with counsel reasonably acceptable to
Mortgagee (at Borrower s sole cost), and hold Mortgagee harmless against any claim, response or
other costs, damages, liability or demand (including, without limitation, reasonable attorneys fees
and costs incurred by Mortgagee) arising out of any claimed violation by Borrower of any of the
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foregoing laws, regulations or ordinances or breach of any of the foregoing covenants or agreements.
The foregoing indemnity shall survive repayment of the Indebtedness.

29, Future Advances. At all times, regardless of whether any loan proceeds have been
disbursed, this Junior Mortgage secures as part of the Indebtedness the payment of all loan
commissions, service charges, liquidated damages, attorneys fees, expenses and advances due to or
incurred by Mortgagee in connection with the Indebtedness, all in accordance with the Note, this
Junior Mortgage, and the other Loan Documents, provided, however, that in no event shall the total
amount of the Indebtedness, including loan proceeds disbursed plus any additional charges, ¢xceed
two hundred percent (200%) of the face amount of the Note.

30.7 ~Execution of Separate Security Agreements, Financing Statements, etc.; Estoppel
Letter. Mortgagis will do, execute, acknowledge and deliver all such further acts, conveyances,
notes, mortgages, seeurity agreements, financing statements and assurances as Mortgagee shall
require for the better ussiring, conveying, mortgaging, assigning and confirming unto Mortgagee all
property mortgaged hereby or property intended so to be, whether now owned by Mortgagor or
hereafter acquired. Withou! lilmitation of the foregoing, Borrower will assign to Mortgagee, upon
request, as further security for (ne Indebtedness, its interests in all agreements, contracts, licenses and
permits affecting the Premises, such assignments to be made by instruments satisfactory to
Mortgagee, but no such assignment_spall be construed as a consent by the Mortgagee to any
agreement, contract, license or permit i < impose upon Mortgagee any obligations with respect
thereto. From time to time, Borrower will fursish within five (5) days after Mortgagee s request a
written and duly acknowledged statement of ihe Indebtedness and whether any alleged offsets or
defenses exist against the Indebtedness.

31. Subrogation. If any part of the Indebtedness is used directly or indirectly to satisfy, in
whole or in part, any prior encumbrance upon the Premisés or arypart thereof, then Mortgagee shall
be subrogated to the rights of the holder thereof in and to such other <ncumbrance and any additional
security held by such holder, and shall have the benefit of the prio‘siy of the same.

32. Option to Subordinate. At the option of Mortgagee, this Junior Mortgage shall
become subject and subordinate, in whole or in part (but not with respect to priozity,of entitlement to
insurance proceeds or any award in condemnation) to any and all leases of ail-ordny part of the
Premises upon the execution by Mortgagee and recording thereof, at any time hereafier; in the Office
of the Recorder of Deeds for the county wherein the Premises are situated, of a unilatera! feclaration
to that effect.

33.  Governing Law. The place of negotiation, execution, and delivery of this Junior
Mortgage and the location of the Property being the State of Illinois, this Junior Mortgage shall be
construed and enforced according to the laws of that State, without reference to the conflicts of law
principles of that State. If any provision in this Junior Mortgage shall be inconsistent with any
provision of the Act, the provisions of the Act shall take precedence over the provisions of this
Junior Mortgage, but shall not invalidate or render unenforceable any other provision of this Junior
Mortgage that can be construed in a manner consistent with the Act. If any provision of this Junior
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Mortgage shall grant to Mortgagee any rights or remedies upon default of the Mortgagor which are
more limited than the rights that would otherwise be vested in Mortgagee under the Act in the
absence of said provision, Mortgagee shall be vested with the rights granted in the Act to the full
extent permitted by law.

34.  Business Loan. The proceeds of the Note will be used for the purposes specified in
The THinois Interest Act, 815 ILCS 205/4 (1998) or any law or statute superseding such statutory
reference, and the principal obligation secured hereby constitutes a "business loan" coming within
the definition and purview of said section.

58 Inspection of Premises and Records. Borrower shall keep full and correct books and
records showing in detail the income and expenses of the Premises. Mortgagee and its agents shall
have the right *G inspect the Premises and all books, records and documents relating thereto at all
reasonable times

36.  FinancizlStatements. If required by Mortgagee, Borrower will, within ninety (90)
days after the end of eack fiscal year of Borrower, furnish to Mortgagee financial and operating
statements of the Premises for such fiscal year, including, but without limitation, a balance sheet and
supporting schedules, detailed statement of income and expenditures and supporting schedules, all
prepared in accordance with generally ~ccepted principles of accounting consistently applied. Such
financial and operating statements shal! be prepared and certified in such manner as may be
acceptable to Mortgagee, and Mortgagee inay; by notice in writing to Borrower, require that the same
be certified and prepared pursuant to audit, v 2-firm of independent certified public accountants
satisfactory to Mortgagee, in which case such aceountants shall state whether, during the course of
their audit, they discovered or became aware of any 1:iformation which would lead them to believe
that a Default exists. Further, Borrower will furnish tax <efurns to Mortgagee within thirty (30) days
of filing of same with applicable governmental authorities -and a personal financial statement
prepared on a form acceptable to Mortgage in its sole discreticn on-or before April 1 of each calendar
year commencing in 2005.

37. No Joint Ventures.

37.1.  Mortgagor acknowledges that the relationship betweei-the parties is that of
mortgagor and mortgagee and that in no event shall Mortgagee be deemed to be-a yartner or joint
venturer with Mortgagor. Mortgagee shall not be deemed to be such a partner or joint venturer by
reason of its becoming a mortgagee in possession or exercising any rights pursuant to-this Junior
Mortgage or any other of the Loan Documents.

37.2. Mortgagee acknowledges that the relationship between Mortgagor and
Borrower is currently that of hypothecator and borrower and that in no event shall Mortgagor and
Borrower be deemed to be partners or joint venturers with each other based on their current
relationship. Mortgagor shall not be deemed to be such a partner or joint venturer by reason of its
title or other interest in the Premises, or by reason of any current contract between Mortgagor and
Borrower, or by the exercise of Mortgagor of any of its rights under said contract.
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38.  Time of the Essence. Time is of the essence of the Note, this Junior Mortgage, and
the other Loan Documents,

39.  Captions and Pronouns. The captions and headings of the various sections of this
Junior Mortgage are for convenience only, and are not to be construed as confining or limiting in any
way the scope or intent of the provisions hereof. Whenever the context requires or permits, the
singular shall include the plural, the plural shall include the singular, and the masculine, feminine
and neuter shall be freely interchangeable.

41 Separability. If all or any portion of any provision of this Junior Mortgage or the other
Loan Docuraents shall be held to be invalid, illegal or unenforceable in any respect, then such
invalidity, iiicgaiity or unenforceability shall not affect any other provision hereof or thereof, and
such provision sliail be limited and construed in such jurisdiction as if such invalid, illegal or
unenforceable provision or portion thereof were not contained herein or therein.

41.  Notices. Aity.astice or other communication which any party hereto may desire or
may be required to give to any oflier party hereto shall be in writing, and shall be deemed given (i)
when personally delivered, (ii) upon receipt if sent by a nationally recognized overnight courier
addressed to a party at its address zecforth below, or (iii} on the second business day after being
deposited in United States registered vi <ertified mail, postage prepaid, addressed to a party at its
address set forth above, or to such other arliress as the party to receive such notice may have
designated to all other parties by notice in aceordance herewith. Except as otherwise specifically
required herein, notice of the exercise of any rigiit; power or option granted to Mortgagee by this
Junior Mortgage is not required to be given. The beiotv names and addresses are for purposes of

delivery of notice only and not necessarily indicative o legal representation:
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To Mortgagee: Oak Brook Bank
1400 West Sixteenth Street
Oak Brook, Illinois 60523
Attn: Lorenzo Pate, Esq.

With a copy to: Stahl Cowen Crowley LLC
35 West Monroe Street
Suite 500
Chicago, Illinois 60603
Attn: Jeffrey J. Stahl, Esq.

To Burtuwer: Edward F. Napleton
406 North Monroe
Hinsdale, Illinois 60521

With a copy to: Sosin & Lawler Ltd.
11220 . 75" Avenue
Suite 300
Palos Lisights, Illinois 60463
Attn: David Sosin

To Mortgagor: Napleton Investment Partnership, LP
17 W 240 22™ Sticet, Suite 312
Oakbrook Terrace, litiao's 60181

42.  Anti-forfeiture. Mortgagor hereby expressly represents and warrants to Mortgagee
that there has not been committed by Mortgagor or any other perseq involved with the Premises any
act or omission affording the federal government or any state 0ilncal government the right of
forfeiture as against the Premises or any part thereof or any monie¢-peid in performance of its
obligations under the Note, Junior Mortgage or under any of the other\Loan Documents, and
Mortgagor hereby covenants and agrees not to commit, permit or suffer to exist any act or omission
affording such right of forfeiture. In furtherance thereof, Mortgagor agrees te/tndemnify, defend
with counsel reasonably acceptable to Mortgagee (at Mortgagor s sole cost) and hold Mortgagee
harmless from and against any claim or other cost (including, without limitation -reasonable
attorneys fees and costs incurred by Mortgagee), damage, hability or injury by reason of the breach
of the covenants and agreements or the warranties and representations set forth in the preceding
sentence. Without limiting the generality of the foregoing, the filing of formal charges or the
commencement of proceedings against Mortgagor, the Mortgagee or all or any part of the premises
under any federal or state law in which forfeiture of the Premises or any part thereof or of any monies
paid in performance of Mortgagor s obligations under the Loan Documents is a potential result shall,
at the election of Mortgagee, constitute a Default hereunder without notice or opportunity to cure.
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43.  Jury Trial Waiver. THE Mortgagor WAIVES, TO THE EXTENT PERMITTED BY
LAW, TRIAL BY JURY IN ANY ACTIONS BROUGHT BY EITHER THE Mortgagor OR
Mortgagee IN CONNECTION WITH THE INDEBTEDNESS.

44.  No Merger. It is the desire and intention of the parties hereto that this Junior
Mortgage and the lien hereof shall not merge in fee simple title to the Premises, unless a contrary
intent is ever manifested by Mortgagee as evidenced by an express statement to that effect in an
appropriate document duly recorded. Therefore, it is hereby understood and agreed that should
Mortgagee acquire any additional or other interests in or to the Premises or the ownership thereof,
then this Tunior Mortgage and the lien hereof shall not merge in the fee simple title, toward the end
that this Juaior Mortgage may be foreclosed as if owned by a stranger to the fee simple title.

45.  rortial Release. Mortgagee may, at its sole discretion, release the lien of this Junior
Mortgage upon payinent to Mortgagee of so much of the Indebtedness as Mortgagee shall determine,
in its sole discretioi, 24 further upon a reduction in the face amount of the Note as Mortgagee may
determine, and such otscr requirements as Mortgagee may have, all in its sole discretion.

46.  REVOLVING CRIZDIT. THIS MORTGAGE SECURES A REVOLVING CREDIT
ARRANGEMENT AS CONTEMPLATED BY 735 ILCS SECTION 5/15-1302(b)(3) AND,
THEREFORE, ALL MONIES ADYANCED OR APPLIED IN ACCORDANCE WITH THE
TERMS OF SAID REVOLVING CREi?*T ARRANGEMENT SHALL BE SECURED BY THIS
MORTGAGE AND THE OTHER LOAN DGCUMENTS AND SHALL BE A LIEN AGAINST
THE PREMISES FROM THE DATE OF. RECORDATION OF THIS MORTGAGE,
REGARDLESS OF WHEN ADVANCED OR APTLIED, REGARDLESS OF WHETHER THEY
ARE SUBSEQUENTLY REPAID AND REBORKCWED AND REGARDLESS OF WHETHER
ORNOT, AT ANY TIME AFTER THE RECORDATON OF THIS MORTGAGE, THERE ARE
ANY AMOUNTS OUTSTANDING UNDER SAID REVOLVING CREDIT ARRANGEMENT.

28




0415349038 Page: 29 of 35

UNOFFICIAL COPY

IN WITNESS WHEREOF, Mortgagor has caused this Junior Mortgage to be duly signed
sealed and delivered the day and year first above written.

*

MORTGAGOR:

NAPLETON INVESTMENT PARTNERSHIP, LP,
anlllineis limited partnership
* Telauwale

By, Napleton Management Company, LLC,
m%ﬂ%gﬁ‘%%%abﬂﬂy company

Its: General Partner

1

/ ir"_ﬁ‘b‘..-_.
Name: EdWard F. Napleton,
Its: Trustee

ATTEST:

By:
Name: ,
{ts: / 1

EdKf‘a/tAGE .VNapleton

DAISVOAK BROOK BANK\HOBSON HOLLOW\PHASES IT AND TITJUNIOR MORTGAGE.LAND.a.wpd
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STATE OF ILLINOIS )
) SS.
COUNTY OF _C. )

,ez7z,«/

I, ZZ2AL#%7%14> ,aNotary Public in and for said County, in the State aforesaid, DO
HEREBY CER’@ , that Edward F. Napleton, as Trustee of The Edward F. Napleton Self-
Declaration of Trust U/A/D 10/1/92, as Manager of Napleton Management Company, LLC, an
lllinois limited liability company, as General Partner of Napleton Investment Partnership, LP, an
Ilinoisixm:ted partnership, who is personally known to me to be the same person whose name is
subscribec te-the foregoing instrument as such Trustee appeared before me this day in person and
acknowledge fiiat he signed and delivered the said instrument as his own free and voluntary act and
as the free and voiuntary act of said entity, for the uses and purposes therein set forth.

GIVEN under rty nand and Notarial Seal this day of , 2004.
Notary Public /J

My Commission Expires:

i o(r
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STATE OF ILLINOIS )

) SS.
COUNTY OF __L—MC )

I, the undersigned, a Notary Public in and for said County, in the State aforesaid, DO
HEREBY CERTIFY that Edward F. Napleton, who is personally known to me to be the same
person whose name is subscribed to the foregoing instrument, appeared before me this day in person,
and acknowledged that he signed, sealed and delivered the said instrument as his free and voluntary
act, and as the free and voluntary act of the corporation, for the uses and purposes therein set forth.

GIVEN under my hand and Notarial Seal this day of , 2004,

Notary Public

My Commission Expires:

(9. o (
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EXHIBIT A
LEGAL DESCRIPTION

LOTS 4 THROUGH 8 AND THE EAST 23 FEET OF LOT 9 IN 95™ STREET ADDITION TO
LYNWOOD, BEING A SUBDIVISION IN THE WEST % OF THE SOUTHEAST % OF SECTION
5, TOWNSHIP 37 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS.

ALSO

THE EAST 3 FEET OF THAT PART OF LOTS 12, 13 AND 14 IN 95™ STREET ADDITION TO
LYNWOOD-AFORESAID, LYING SOUTH OF A LINE PARALLEL TO AND 350 FEET NORTH
OF THE SOUTH LiNE OF SECTION 5 AFORESAID AND WEST OF THE EAST LINE OF LOT
9IN 95™ STREET-ALDITION TO LYNWOOD AFORESAID EXTENDED NORTH TO ALINE
350 FEET NORTH OF THE SOUTH LINE OF SECITON 5 AFORESAID, IN COOK COUNTY,
ILLINOIS

ALSO

THAT PART OF LOTS 12, 13 AND/14 IN 95 STREET ADDITION TO LYNWOOD,
AFORESAID LYING SOUTH OF A LINE PARALLEL TO AND 350 FEET NORTH OF THE
SOUTH LINE OF SECTION 5 AOFRESAIL, AND EAST OF THE EAST LINE OF LOT9 IN 95™
STREET ADDITION TO LYNWOOD AFRES AR YEXTEDNDED NORTH TO A LINE 350 FEET
NORTH OF THE SOUTH LINE OF SECTION 5 AfORESAID, IN COOK COUNTY, ILLINOIS.

ALSO

LOT 9 (EXCEPT THE EAST 23 FEET THEREOF) AND LOT 19 IN 95" ST ADDITION TO
LYNWOQOOD, A SUBDIVISION IN THE WEST % OF THE SOUTMEAST % OF SECTION 3,
TOWNSHIP 37 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAI, MERIDIAN, IN COOK
COUNTY, ILLINOIS.

ALSO

THAT PART OF LOTS 12, 13 AND 14 IN 95™ STREET ADDITION TO LYNWOOD
AFRESAID, LYING SOUTH OF A LINE PARALLEL TO AND 350 FEET NORTH OF THE
SOUTH LINE OF SECTION 5 AND LYING WEST OF A LINE 23 FEET WEST OF THE EAST
LINE OF LOT 9 IN 95" STREET ADDITION TO LYNWOOD AFRESAID EXTENDED TO A
LINE 350 FEET NORTH FO THE SOUTH LINE OF SECTION 5, TOWNSHIP 37 NORTH,
RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

ALSO
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THE SOUTHEASTERLY Y% OF VACATED JAMES PLAY LYING NORTHWESTERLY OF
AND ADJOINING LOTS 12 AND 13 IN 95™ STREET ADDITION TO LYNWOOD
AFORESAID AND LYING SOUTH OF A LINE PARALLEL TO AND 350 FEET NORTH OF
THE SOUTH LINE OF SECTION 5, TOWNSHIP 37 NORTH, RANGE 13 EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

LOT 11 AND THE EASTERLY ¥ OF VACATED JAMES PLACE LYING WEST OF AND
ADJOINING SAID LOT 11 IN 95™ STREET ADDITION TO LYNWOOD, BEING A
SUBDIVISION IN THE WEST HALF FO THE SOUTHEAST QUARTER OF SECTION 5,
TOWNSHiP 27 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, i%i 2NOIS.

ALSO

THE WESTERLY HAL! ©OF. VACATED JAMES PLACE LYING EASTERLY OF AND
ADJOINING LOT 2 IN THE SUBDIVISION OF PART OF THE SOUTHWEST QUARTER OF
THE SOUTHEAST QUARTEK OF SECTION 5, TOWNSHIP 37 NORTH, RANGE 13, EAST OF
THE THIRD PRINCIPAL MERID'A, IN COOK COUNTY, ILLINOIS.

PARCEL 3:

LOT 394, 395, 396 AND 397 IN ELMORE’S PAXXXSIDE TERRACE, A SUBDIVISION OF THE
EAST HALF OF THE SOUTHEAST QUARTER.OF SECTION 5, TOWNSHIP 37 NORTH,
RANGE 13, EAST OF THE THIRD PRINCIPAL MERIJIAN, IN COOK COUNTY, ILLINOIS.

Permanent ID Numbers: 24-05-423-006-0000; 24-05-123-509-0000
24-06-423-010-0000; 24-05-423-012-0000
24-05-423-013-0000; 24-05-423-0143000
24-05-423-015-0000; 24-05-423-016-0000
24-05-423-019-0000; 24-05-423-011-0000
24-05-400-067-0000; 24-05-413-009-0000
24-05-413-019-0000; 24-05-413-020-0000
24-05-413-021-0000
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EXHIBIT B

TO THE MORTGAGE LOAN DOCUMENTS

The term "Loan Documents,” as used in this Junior Mortgage, means the following
documents and any and all other documents previously, now, or hereafter given to evidence, secure,
or govern the disbursement of the Indebtedness, including any and all extensions, renewals, amend-
ments, modifications, and supplements thereof or thereto:

1.

2.

The Promissory Note;
1re following security documents:

f23~ A Junior Mortgage from Napleton Investment Partnership, LP
(the Partneskin-) to Lender (the 5800 95™ Street Mortgage ) creating a junior lien
on certain real preperty legally described in Exhibit A to the 5800 95™ Street
Mortgage (the 3800 95th Street Premises );

(b) A Junicr.Ivortgage from The Partnership to Lender (the Cal City
Mortgage ) creating a jun.or Jicn on certain real property legally described in Exhibit
A to the Cal City Mortgage (the Cal City Premises )

(¢) A Junior Mortgage {roni the Partnership to Lender (the Elmhurst
Mortgage ) creating a junior lien on ceitzin real property legally described in Exhibit
A to the EImhurst Mortgage (the Elmhuist Premises );

(d) A Junior Mortgage from the Partuesship to Lender (the 6701 95™
Street Mortgage ) creating a junior lien on certain resl pioperty legally described in
Exhibit A to the 6701 95" Street Mortgage (the 6701 95" Street Premises );

(¢)  AlJunior Assignment of Leases and Rents of evzn date herewith from
the Partnership to Lender (the “5800 95" Street Assignment”);

) A Junior Assignment of Leases and Rents of even date hecevvith from
the Partnership to Lender (the Cal City Assignment );

(g) A Junior Assignment of Leases and Rents of even date herewith from
the Partnership to Lender (the Elmhurst Assignment );

(h) A Junior Assignment of Leases and Rents of even date herewith from
the Partnership to Lender (the 6701 95™ Street Asgsignment ); and




0415349038 Page: 35 of 35

UNOFFICIAL COPY

(i) A Junior Assignment of Leases and Rents of even date herewith from
the Partnership to Lender (the Hinsdale Assignment ).

() Uniform Commercial Code Financing Statements made by Borrower,
as debtor, in favor of Mortgagee, as secured party;

(k) Hypothecation Agreement from Mortgagor to Lender;

D Hypothecation Agreement from the Partnership to Lender for the 5800
95™ Street Premises;

(m)  Hypothecation Agreement from the Partnership to Lender for the Cal
City Premises;

(n)  Hypothecation Agreement from the Partnership to Lender for the
Elmnvis?t Premises; and

(q) *_ Fypothecation Agreement from the Partnership to Lender for the
6701 95" Sieet Premises .
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