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MORTGAGE AND SECU!TY AGREEMENT

- This Mortgage and Security Agreement (“Mortgage”) is made as of May 1, 2004 (the
“Effective Date”), by and among MARC S. SCHULMAN. 7rrindividual, MAUREEN SCHULMAN,
an individual (together, “Mortgagor’), and LASALLE BANK NATIONAL ASSOCIATION, a

national banking association (“Mortgagee™).

RECITALS

A. All capitalized terms not otherwise defined herein shall tiave the meaning
ascribed to them in the Credit Agreement of even date herewith (“Credit Agreement”) between

Mortgagor and Mortgagee. R

B. in order to induce Mortgagee to extend credit to Mortgagor and to enter into,
continue or extend the Bank Documents (as defined herein), Mortgagor has expressly agreed
that the obligations under the Bank Documents will be fully secured by certain assets of
Mortgagor, as further set forth herein and documented as part of the other Bank Documents.

C. Mortgagee has required, as a condition to entering into the Credit Agreement and
the other Letter of Credit Documents (as defined herein), Security Documents (as defined in the
Credit Agreement} and extending credit to Mortgagor, that Mortgagor secure the Bank
Documents (as defined herein) with a blanket lien on certain assets of Mortgagor, including the

security interest and liens granted under the terms of this Agreement.

D. Under the terms of the Credit Agreement, Mortgagee will cause  aSalle Bank
National Association, a national banking association (“LaSalle”} to issue its Irrevocable
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Transferable Letter of Credit (the “Letter of Credit") in favor of U.S. Bank National Association,
as Trustee under that certain Trust Indenture dated as of February 1, 1996. In connection with
the Credit Agreement, Mortgagor has executed and delivered that certain Reimbursement Note
in the principal amount of Four Miilion Eight Hundred Ninety-Five Thousand Seven Hundred
Thirty-Four and No/100 Dollars ($4,895,734) (the “Reimbursement Note”) and which matures,
initially, on April 1, 2009, as may from time to time be amended, modified, renewed or
supplemented. The Reimbursement Note and the Credit Agreement have been guaranteed by
the Guarantor under that certain Limited Guaranty dated the Effective Date (the “Guaranty”).
The Credit Agreement, Reimbursement Note, Guaranty, all of the balance of the Related
Documents and all other agreements, documents and instruments executed by Mortgagor in
connection with the Credit Agreement will be referred to collectively as, the “L etter of Credit

Documents”.

E. i dddition, Mortgagee has extended credit to Mortgagor pursuant to the (i)
Revolving Note in igvor of the Mortgagee of even date herewith in the original principal amount
equal to $2,000,000 {“Rewolving Note") and which matures, initially, on April 30, 2005, as may
from time to time be amended, modified, renewed or supplemented, and (ii) the Term Note in
favor of Mortgagee of even fate herewith in the original principal amount equal to $1,750,000
(“Term Note”, together with thie revolving Note and Reimbursement Note, are herein referred to
as, the “Notes”) and which maturas, jinitially, on the last Business Day of December 2009, as
may from time to time be amendea;-mudified, renewed or supplemented.

F. The Letter of Credit Documents, Security Documents and the other Related
Documents shall be collectively referred to herein as the “Bank Documents”.

G. Until such time as the outstanding nrincipal amount of the Reimbursemet Note
has been permanently reduced by at least Sever 14:ndred Thousand and No/100ths Dollars,
this Mortgage shall secure the following obligations . (the “Mortgagor's Obligations™): (i)
Mortgagor's obligations under the Notes and the Credit Areement and the balance of the Letter
of Credit Documents; (i) the obligations under the Security/Dosuments and the balance of the
Related Documents; (i) the payment of any and all other ingebterdness and liabilities, now or at
any time in the future owing or to become due from Mortgagor t¢ Merfoagee, whether under this
Mortgage, or any other Bank Documents, or otherwise, however evidanced, created or incurred,
whether direct, indirect, primary, secondary, fixed or contingent, Including future advances,
provided that the aggregate indebtedness secured by this Mortgage,~shall not exceed
$17,291,468; and (iv) the performance and observance of all terms, conditions 2nd provisions of
this Mortgage, the Guaranty, the Notes and any other Bank Document.

1. Grant of Mortgage in Real Estate and Other Assets.

Mortgagor GRANTS, REMISES, RELEASES, ASSIGNS and CONVEYS to Mortgagee;
its successors and assigns.

(1) the real estate and all of Mortgagor's estate, right, title and interest in the
real estate described on attached and incorporated Exhibit A and commonly known as
161 East Chicago Avenue, Units 26C, 26D, 26E, Chicago, lNlinois 60611 (which real
estate, together with the other property described in this Mortgage, is referred to as the
“Premises”); TOGETHER WITH B

F:iClient 1 - 2499\2324\00107 Elis\Drafts\Second Mortgage {v2).doc
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(i) all improvements, tenements, easements, fixtures, and appurtenances
relating to the Premises, and all rents, issues and profits from the Premises for so long
and during all such times as Mortgagor may be entitled to them (said assets are pledged
primarily and on a parity with the Premises and not secondarily), and all shades,
awnings, venetian blinds, screens, screen doors, storm doors and windows, stoves and
ranges, curtain fixtures, partitions, attached floor covering, now or subsequently located
in or on the Premises and all fixtures, apparatus, equipment of articles” now or
subsequently located in or on the Premises used to supply heat, gas, air conditioning,
water, light, power, sprinkler protection, waste removal, refrigeration {(whether single
units or centrally controlied), and ventilation, including (without restricting the foregoing)
all fixtures, apparatus, equipment and articles, other than such as constitute frade
fixtui=e or other personalty used in the operation of any business conducted upon the
Premisés as distinguished from fixtures which relate to the use, occupancy and
enjoyment of the Premises, it being understood that the enumeration of any specific’
articles of zinperty shall not exclude or be held to exclude any items of property not
specifically mentioned;

(i)  Tothe fullest extent permitted by law, all of the land, estate and property
described above, whetiei affixed or annexed or not (except where otherwise specified
above) and all rights conveyed and mortgaged are intended so to be as a unit and are
understood, agreed and declered to form a part and parcel of the Premises and to be
appropriated to the use of the rremises, and shall for the purposes of this Morigage be
deemed to be real estate and corvrived and mortgaged by this Mortgage.

2. Grant of Security Interest.

As to any of the above items which are ndl nart of the Premises, this Mortgage is
deemed to be a Security Agreement for the purpose of criating a security interest in such items,
whether now existing or subsequently acquired, which se “iity interest Mortgagor grants for the
purpose of securing the payment and performance of obligations,under this Mortgage.

Moﬁgagee and its successors and assigns SHALL HAVL -AND HOLD the Premises
forever for the purposes and uses set forth in this Mortgage.

IT IS FURTHER UNDERSTOOD AND AGREED THAT:

3. Covenants, Warranties and Representations.

(i) Mortgagor makes to Mortgagee the covenants, represenations and
warranties set forth below.

(i) Mortgagor promptly will pay, or cause to be paid, when due,
Mortgagor's liabilities under the Credit Agreement, Notes, this Mortgage, and the
other Bank Documents and promptly, fully and faithfully will perform, discharge,
observe and comply with each and every of Mortgagor's Obligations.

(i)  Mortgagor now has and shall maintain the standing, right; power
and lawful authority fo own the Premises, and Mortgagor has the right, power
and lawful authority to carry on the business of and operate the Premises

FAClient 1 - 248012324\00107 Eli's\Drafts\Second Mortgage (v2).doc
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(subject fo the tenant leases), to enter into, execute and deliver this Mortgage,
the Credit Agreement, Notes and the other Bank Documents to Mortgagee, to
encumber the Premises to Mortgagee and to perform all of Mortgagor's
Obligations and to consummate all of the transactions described in or associated
with this Mortgage, the Credit Agreement, Notes and the other Bank Documents.

(iv)  The execution, delivery and performance by Morigagor of and
under this Mortgage and the Credit Agreement, Notes does not and will not
constitute a violation of any applicable law and does not and will not conflict with
or result in a default or breach of or under or an acceleration of any obligation
arising, existing or created by or under any agreement, instrument, document,
morigage, deed, trust deed, note, judgment, order, award, decree or other
restriction to which Mortgagor or any of the Premises is or subsequently shall
become 2 party or by which Mortgagor or any of the Premises is or shall become
bound, wi_env law or regulatory provision now or subsequently affecting
Mortgagor ol-ary-of the Premises.

(v) The various data and information relating to the Premises
delivered and to be celivzred by or for Mortgagor to Mortgagee are and shall be
correct, complete and ‘accurate in all material respects. As of this date, the
Premises have not been damaged by fire or other casualty.

(vi)  Mortgagor has dui filed and shall continue timely to file all
federal, state and other governmertal tzx and similar returns which are required
by law to be filed with respect to the 1>remises. All taxes and other sums which
are shown to be payable under such retarms have been and shall be timely and
fully paid and Mortgagor shall maintain adequaie reserves in amount to fully pay
all such liabilities which subsequently may accrue.

(vi) There is no litigation, action, claim @ar oroceeding pending or
threatened which might, in any way, manner or respect, materially or adversely
affect the Premises, the collectibility of the Credit Agreement or the Notes, the
lien of this Mortgage, the ability of Mortgagor to repay the Credit Agreement or
the Notes or the financial condition of the Premises. '

(vii) Mortgagor will indemnify, defend and hold harmles: Nieitgagee
from any and all damage, loss, cost and expense, including, but not lirnrfed to,
reasonable attorneys' fees, costs and expenses, incurred by reason of or arising
from or on account of or in connection with any suit or proceeding, threatened,
filed and/or pending, in or to which Mortgagee is or may become or may have to
become a party by reason of or arising from or on account of or in connection
with Mortgagor's Obiigations, this Mortgage, the Credit Agreement or the Notes,
any other Bank Documents or the Premises. .

(ix)  Mortgagor is lawfully seized, possessed and the owner of and has
good and indefeasible, marketable fee-simple title to the Premises, free and clear
of all liabilities, claims, debts, exceptions, security interests, assessments,
charges, impositions, levies, taxes, liens and all other types of gncumbrances
except (a) the lien of this Mortgage, (b) existing leases to tenants in possessicn

F:AClient 1 - 249912324\00107 El's\Drafts\Second Mortgage {(v2).doc
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of portions of the Premi

ses, (c) the lien of real estate taxes not yet due and

payable, and (d) such other encumbrances of title exceptions contained in any
mortgagee's title insurance policy accepted by Mortgagee (“Permitted

Encumbrances”).

4, Maintenance, Repair and Restoration of Improvements, Payment of Prior
Liens, Etc. '
Mortgagor shall not change the use or character of the Premises, shall not abandon the

Premises and shall:

&) promptly repair, restore or rebuild any buildings or improvements

now or-sussequently loc
be destroyer,

ated on the Premises which may become damaged or

(ii) keep-the Premises in good condition and repair, without waste,

and free from mechianic

s' liens or other liens or claims for lien not expressly

subordinated to the liep-of this Mortgage or other security interests of Mortgagee:

(i)  pay when

dus any indebtedness which may be secured by a lien

or charge on the Premises eyperior to the lien of this Mortgage, and upon
request exhibit satisfactory evidence of the discharge of such prior lien to

Mortgagee;

(iv)  complete within a reasor.able time any building or buildings now or
at any time in the process of erection upor. the Premises;

(v} comply with all requirements of luw, municipal ordinances, Of

restrictions of record with

respect to the Premises 22 the use of the Premises;

(vi)  make no material alterations in the Premisés except as reguired
by law or municipal ordinance, without Mortgagee’s written sonsent, which shall

not be unreasonably with

held;

{viiy  suffer or permit no change in the general nature of the-accupancy
of the Premises, without Mortgagee's written consent; :

(viii)  not initiate

or acquiesce in any zoning reclassification, annexaiion,

subdivision, dedication, or vacation relating to all or any part of the Premisas,
without Mortgagee's written consent, which consent shall not unreasonably be

withheld; and

(ix) pay each

item of indebtednéss secured by this Morigage when

due according to the terms of this Mortgage, the Notes, or as otherwise provided

in any Bank Document.

5. Payment of Taxes.

FAChent 1 - 248912324400107 Eli's\Drafts\Se
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Mortgagor shall pay before any penalty attaches all general taxes, and shall pay special
taxes, special assessments, water charges, sewer service charges, and other charges against
the Premises (coflectively, the “Impositions”) when due, and shall, upon written request, furnish
to Mortgagee duplicate receipts for such Impositions. Morigagor may, in good faith and with
reasonable diligence, contest the validity or amount of any such taxes or assessments (ordinary
or special) provided: (i) that such contest shall have the effect of preventing the collection of the
tax so contested and the sale or forfeiture of the Premises or any part of the Premises or any
interest in the Premises, to satisfy the same; (ii) that Mortgagor has, before such taxes or
assessments shall have been increased by any interest, penalties or costs, notified Mortgagee
in writing of the intention of Mortgagor to contest the same, and (iii) in the event such taxes or
assessments have been billed, that Mortgagor has deposited with Mortgagee a sum of money
which (whea added to funds, if any, then on deposit for such taxes) shall be sufficient in the
reasonable judument of Mortgagee to pay in full such contested taxes and all penalties and
interest that might become due on such taxes, and shall keep on deposit an amount so
sufficient at all tmés, increasing such amount to cover additional penalties and interest on
Mortgagee's demand, whenever in the judgment of Mortgagee, such increase is advisable. If
Mortgagor fails to progecute such objections with reasonable diligence or fails to maintain
sufficient funds on depusit As provided, Mortgagee may at its option apply the money so
deposited in payment of or cn-azcount of such taxes, or that part then unpaid, together with all
penalties and interest. If the amouxiiof the money so deposited is insufficient for the payment in
full of such taxes, fogether with ail.nenalties and interest, Mortgagor shall upon demand either:
(a) deposit with Morigagee a sum whish when added to the funds then on deposit shall be
sufficient to make such payment in full; ' “0) Mortgagee previously applied funds on deposit on
account of such taxes and assessments, restors-the deposit to a sufficient amount as aforesaid.
Mortgagee shall, upon the final disposition of such contest, apply the money so deposited in full
payment of such taxes and assessments or that pa.t.then unpaid, together with all penalties and
interest (provided Mortgagor is not then in Default}»vhan so requested in writing by Mortgagor -
and furnished with sufficient funds to make such pavirent in full with an official bill for such

taxes. :

6. Tax and Insurance Escrows.

In the event of a Default under this Mortgage and upon Mo=gagee's written request,
Morigagor shall deposit with Mortgagee on the first day of each month amounts sufficient in the
opinion of Mortgagee to create and maintain an adequate reserve funa frzine which to pay all
Impositions involving the Premises and all insurance premiums for the.insurance policies
specified in Section 8 below as they become due. Upon the occurrence of.a “Default” (as
defined in Section 15 below) in Mortgagor's Obligations, Mortgagee may, but shall not be
obligated to, make such payments and all sums so paid shall bear interest at the “Daiuult Rate”
(as defined in Section 33 below) and shall be fully secured by this Mortgage.

Mortgagee will hold such amounts without liability for the payment of interest and
Mortgagee may commingle with other assets of Mortgagee. If Mortgagee retains such reserve
funds, then Mortgagor shall deliver to Mortgagee all bills for such tmpositions and insurance
premiums received by Mortgagor and Mortgagee, upon receipt of the bills, shall pay from such
fund all Impositions and insurance premiums as they become due. Mortgagee shall not be
required fo determine the accuracy of any bill or the validity of any such Impositions and
insurance premiums. To the extent such fund is insufficient, Mortgagor shall pay before any
penalty or interest accrues all such Impositions and insurance premiums and deliver to

FAClient 1 - 2489\2324100107 Eli's\Drafts\Second Mortgage (v2).doc
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Mortgagee at least ten days prior to the due dates of such Impositions and twenty days prior {0
the due date of such insurance premiums receipts evidencing such payments. Nothing
. contained in this Mortgage shall prevent Mortgagor, S0 long as there has been no Default under
Mortgagor's Obligations, from contesting the amount of any such Impositions, provided
Mortgagor deposits with Mortgagee an amount which, in Mortgagee's sole discretion, is
sufficient to pay the entire amount of such contested Impositions plus any and all penalties or

interest which may be added.

7. Mortqagee's Interest In and Use of Deposits.

If a Default occurs, Mortgagee may, at its option and after any applicable grace or curé
periods, withcut being .required to do so, apply any moneys at the time on deposit with
Mortgagee as Ay one Of more of the same may be applicable, to any of Mortgagor's
Obligations, in suct order and manner as Mortgagee may elect, and, to the extent such funds
are insufficient, Murigagee may at its reasonable discretion advance funds to pay any of
Mortgagor's Obligations, including tax and insurance payments, and the amounts so advanced
shall be due and payabie immediately on demand and shall bear interest at the rate provided in
the Credit Agreement as the rate applicable after maturity or default. When the indebtedness
secured by this Mortgage has Lesn fully paid, any remaining deposits shall be paid to Mortgagor
or 1o the then owner or owners of the Premises. Such deposits are pledged as additional
security for the performance of Mortgagor's Obiigations and shall not be subject to the direction
or control of Mortgagor; provided, however, that Mortgagee shall not be liable for any failure to
apply to the payment of taxes and assees<ments any amount s0 deposited unless Mortgagor,
while not in Default, requests Mortgagee in witing to make application of such funds to the
payment of the particular taxes of assessmants_for payment of which they were deposited,
accompanied by the bills for such taxes and aséessments, in ample time before the scheduled

due date for payment.
8. Insurance.

Mortgagor shall keep al! buildings and improvements-now or subsequently situated on
the Premises insured in amounts which are not less than replecement value of the Premises,
against loss or damage by fire, tornado, windstorm and extended couerage perils, loss of rents,
and such other hazards as Mortgagee reasonably requires from time t> time. Mortgagor also
shall provide liability insurance with such limits for personal injury and reath and property
damage as Mortgagee may require. All policies of insurance Mortgagor -must obtain and
maintain under this Mortgage (the “Policies™) shall be in forms, companies”and amounts
reasonably satisfactory to Mortgagee, with standard mortgagee and loss ‘payee clauses
attached to all policies in favor of and in form satisfactory to Mortgagee, containinyg @ standard
waiver of subrogation clause, including a provision requiring that the coverage evidenced by
such Policies shall not be terminated or materially modified without at least thirty (30) days prior '
written notice to Mortgagee. Mortgagor shall deliver all Policies, inciuding additional and
renewal Policies, to Mortgagee, and, in the case of insurance about to expire, shall deliver
renewal policies not less than ten {10) days prior to their respective dates of expiration.

9. Adjustment 6f Losses with Insurer and Application of Proceeds of

Insurance.

F:iClient 1 - 2499\2324\00107 Eli's\Draﬁé\Second Mortgage (v2).doc
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In case of loss, Mortgagee is authorized either: (i) to settle and adjust any claim under
such insurance Policies, with Mortgagor's consent, which shall not be unreasonably withheld
(Mortgagor’s consent shall not be required if Mortgagor is then in Default); or (i) to allow
Mortgagor to agree with the insurance company or companies on the amount to be paid upon
the loss. In either case Mortgagee is authorized to collect and receipt for any such insurance
money. |f Mortgagor is obligated or authorized to restore or repiace the damaged or destroyed
buildings or improvements under the terms of any lease or leases which are or may be prior {0
the lien of the Mortgage, and if such damage or destruction does not result in cancellation or
termination of such lease, and if the insurers do not deny liability as fo the insureds, then such
proceeds, after deducting any expenses incurred in their collection, shall be used to reimburse
Mortgagor for. the cost of rebuilding or restoration of buildings and improvements on the

Premises.

In ali otharcases, such insurance proceeds at Morigagee's option, either may be applied
in reduction of the indchtedness secured by this Mortgage without premium or penalty, whether
due or not, or may be péid by Mortgagee and used to reimburse Mortgagor for the cost of the
rebuilding or restoration‘o’ buildings or improvements on the Premises. The buildings and
improvements shall be so restored or rebuilt as to be of at least equal value and substantially
the same character as prioric such damage or destruction. If Mortgagor is entitied to
reimbursement out of insurance proGeads, such proceeds shall be made available, from time to
time, upon Mortgagee being furniched with satisfactory evidence of the estimated cost of
completion and with such architect's ccrtificates, waivers of lien, contractors' sworn statements
and other evidence of cost and of payments as Mortgagee reasonably requires and approves,
and if the estimated cost of the work exceeds ten percent (10%) of the original principal amount
of the indebiedness secured by this Mortgage, with all pians and specifications for such
rebuilding or restoration as Mortgagee may reascnzply require and approve. No payment made
prior to the final completion of the work shall exceed ninety percent (90%) of the value of the
work performed, from time to fime, and at all times the undisbursed balance of such proceeds
remaining in the hands of Mortgagee shall be at least sufficiznt to pay for the cost of completion

of the work free and clear of liens.

in case of loss after foreclosure proceedings have beén (nctituted, the proceeds of any
such Policies, if not applied in rebuilding or restoring the buildings improvements, shall be
used to pay the amount due in accordance with any decree of foreclosure that may be entered
in any such proceedings, and the balance, if any, shall be paid to the-owner of the equity of
redemption if he shall then be entitled to the same or as the court may diract. In case of
foreciosure of this Mortgage and the entry of a judgment of foreclosure, the righis and powers of
Mortgagee shall continue in Mortgagee as Mortgagee or judgment creditor until Corfirmation of
sale. Upon confirmation of sale, Mortgagee shall be empowered to assign all Policiss to the

purchaser at the sale.

10. Protective Advancements.

If Mortgagor neglects or refuses to keep the Premises in good repair, to maintain and to
pay the premiums for insurance which may be required, or fo pay and discharge all Impositions,
so as to protect and preserve the security intended by this Mortgage, all as provided for under
the terms of this Mortgage, or to. pay ali liens and encumbrances when due, whether such liens
or encumbrances are permitted by Mortgagee or not, or if Mortgagor shall permit any lien or
encumbrance on the Premises to be in default, Mortgagee may, at its option, cause such repairs

FAClient 1 - 2499\2324\00107 Elis\Drafts\Second Mortgage (v2).do¢
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or replacements to be made, obtain such insurance or pay impositions and pay such liens and
encumbrances and cure such defaults and any amounts paid as @ result, together with interest
at the Default Rate, from the date of payment, shall be immediately due and payable by
Mortgagor to Morigagee, and until paid shall be added to and become a part of the
indebtedness evidenced by the Credit Agreement and Notes and secured by this Mortgage, and
the same may be collected in any suit upon the Credit Agreement and Notes, any other Bank
Documents or this Mortgagee, by payment of any tax, assessment or charge may, at its
discretion, be subrogated to the rights of the governmental subdivision levying such tax,
assessment or charge. No such advances shall relieve Mortgagor from any Default or impair
any rights or remedy of Mortgagee, and the exercise by Mortgagee of the right to make
advances is fully discretionary with Mortgagee and not obligatory. Mortgagee will not in any
case be lizbie .0 Mortgagor for a failure to exercise any such right.

All advances, disbursements and expendifures made by Mortgagee before and during a
foreclosure, and beiare and after judgment of foreclosure, and at any time prior to sale, and,
where applicable, afier” zale, and during the pendency of any related proceedings, for the
following purposes, in addition to those otherwise authorized by this Mortgage or by the liinois
Mortgage Foreclosure Act (rollectively “Protective Advances”), shall have the benefit of all
applicable provisions of the Iitiricis Mortgage Foreclosure Act, including but not limited to:

(i) all advances-by-Mortgagee in accordance with the terms of this
Mortgage to: (A) preserve oo maintain, repair, restore or rebuiild the
improvements upon the Premiscs: (B) preserve the lien of this Mortgage or its
priority; or (C) enforce this Morigage;-as referred to in Subsection (b)(5) of
Section 15-1302 of the [llinois Morigage Foreclosure Act;

(i) payments by Mortgagee of: (&) instaliments of pringipal, interest or
other obligations in accordance with the terrnsof any senior mortgage of other
prior lien or encumbrance; (B) instaliments of real estate taxes and assessments,
general and special and all other taxes and assessrients of any kind or nature
whatsoever which are assessed or imposed upon the Premises; (C) other
obligations authorized by this Mortgage; or (D) with caur. approval, any other
amounts in connection with other liens. encumbrances of inferests reasonably
necessary to preserve the status of title, as referred to in Section 15-1505 of the

Illinois Mortgage Foreclosure Act;

(i) ~ advances by Mortgagee in settiement or compromise ‘cf any
ciaims asserted by claimants under senior mortgages or any other prior ligns;

(iv)  atiorneys' fees and other costs incurred: (A) in connection with the
foreclosure of this Mortgage as referred to in Sections 1504(d)(2) and 15-1510 of
the lNlinois Morigage Foreclosure Act; (B) in connection with any action, suit or
proceeding brought by or against Mortgagee for the enforcement of this
Mortgage or arising from the interest of Mortgagee; or (C) in the preparation for
or in connection with the commencement, prosecution or defense of any other
action related to this Mortgage or the Premises;

(v} Mortgagee's fees and costs, including attorneys' fees, arising
between the entry of judgment of foreclosure and the confirmation hearing as

FAClient 1 - 248812324\00107 Eli's\Drafts\Second Mortgage (v2).doc
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referred to in Subsection (b)(1) of Section 15-1508 of the llincis Mortgage
Foreclosure Act;

(vi)  expenses deductible from proceeds of sale as referred to in
Section 15-1512(a) and (b) of the lllincis Mortgage Foreclosure Act; and

(vii) expenses incurred and expenditures made by Mortgagee for any
one or more of the following: (A) if the Premises constitutes one or more units
under a condominium declaration, assessments imposed upon the unit owner,
(B) if any interest in the Premises is a leasehold estate under a lease or
sublepse, rentals or other payments required to be made by the lessee under the
terris ol the lease or sublease; (C) premiums for casualty and liability insurance
paid by Maortigagee whether or not Mortgagee or receiver is in possession, if
reasonas'y required, in reasonable amounts, and all renewals of such insurance,
without regai ¢ io the limitation to maintaining of existing insurance in effect at the
time any recews ar mortgagee takes possession of the Premises imposed by
Section 15-1704c)1) of the llinois Mortgage Foreclosure Act; (D) repair or
restoration of damage-of destruction in excess of available insurance proceeds
or condemnation awares: {E) payments required or deemed by Mortgagee to be
for the benefit of the Preriises or required to be made by the owner of the
Premises under any grant-or declaration of easement, easement agreement,
agreement with any adjoining land owners or instruments creating covenants or
restrictions for the benefit of or afacting the Premises; (F) shared or common
expense assessmenis payable to anv association or corporation in which the
owner of the Premises is @ member ir..any way affecting the Premises; (G) if the
loan secured by this Mortgage is a (construction loan, costs incurred by
Mortgagee for completion of demolition arid construction as may be authorized
by the applicable commitment or loan agreemant, (H) payments required to be
made by Mortgagor or Mortgagee pursuant fo any \zase or other agreement for
occupancy of the Premises; and () if the Morigage ieinisured, payments of FHA
or private morigage insurance required to keep such Insurance in force.

All Protective Advances shall constitute additional indebtadness secured by this
Mortgage, and shall become immediately due and payable without notice.and with interest from
the date of the advance until paid at the rate of interest payable after deault under the terms of

the Credit Agreement and Notes.

This Mortgage shall be a lien for all Protective Advances as to subsequent purchasers
and judgment creditors from the time this Mortgage is recorded pursuant {0 Subsection (b)(1) of
Section 15-1302 of the Illinois Mortgage Foreclosure Act. '

All Protective Advances except to the extent, if any, that any of the same are clearly
contrary to or inconsistent with the provisions of the lllinois Mortgage Foreclosure Act, shall

apply to and be included in:

(i) any determination of the amount of indebtedness secured by this
Mortgage at any time;
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(ii) the indebtedness found due and owing to Mortgagee in the
judgment of foreclosure and any subseguent supplemental judgments, orders,
adjudications or findings by the court of any additiona! indebtedness becoming
due after such entry of judgment, it being agreed that in any foreclosure
judgment, the court may reserve jurisdiction for such purpose;

@iy if right of redemption has not been waived by this Mortgage,
computation of amount required to redeem, pursuant to Section 15-1603(a)2)
and 1603(e) of the Ilinois Mortgage Foreclosure Act;

(iv)  determination of amounts deductible from sale proceeds pursuant
to Secton 15-1512 of the lllinois Mortgage Foreclosure Act;

(v}~ application of income in the hands of any receiver or Morigagee in
possessior; A

(vi)  ccmputation of any deficiency judgment pursuant to Sections
15-1508(b)(2), 15-1502(e) and 15-1511 of the illinois Mortgage Foreclosure Act.

11.  Restrictions on Trunsfers and Encumbrances.

Mortgagor shall keep the Preiniccs free and clear of all tiens, claims and encumbrances,
except for Permitted Encumbrances (“En/:llmbrances”), and Mortgagor promptly shali pay or
cause to be paid, as and when due and payable or when declared due and payable, any
indebtedness which may become or be secured by such an Encumbrance and, immediately
upon request by Mortgagee, shall deliver to Mdrtgagee evidence satisfactory to Mortgagee of
the payment and discharge of such indebtedness. - To prevent a Default, Mortgagor may
indemnify Mortgagee, by a means determined solely. by and reasonably acceptable to
Mortgagee, against loss by reason of such an Encumibiance which Morigagor may desire to
contest. If, in accordance with the terms of this Mortgage, wiorigagee makes payment of any
such Encumbrance, Mortgagee shall be subrogated 1o e rights of such claimant,
notwithstanding that the Encumbrance may be released of record.

* Mortgagor shall not, at any time or times after this date, piedge, hypothecate or
otherwise encumber all or any portion of the Premises or Mortgagor's initerast in the Premises.
Without the prior written consent of Mortgagee, which consent may be withheld with or without
cause, Mortgagor shall not seil or otherwise transfer or assign all or any porticiy =T the Premises
or Mortgagor's interest in the Premises. There shall be no transfer or assigament of the
nartnership interests of Mortgagor without the prior written consent of Mortgagee. ~ it addition, i
Mortgagor is a limited partnership, there shall be no transfer, assignment, withdrawal or
admission of any general partner of Mortgagor without the prior written consent of Mortgagee.

Mortgagor covenants that no lien of any mechanics or materiaimen has attached, or wil
validly attach to the Premises or any part of them; that Mortgagor will pay all sums that if not
paid may result in the acquisition or creation of a lien prior to or of equal priority with or junior to
the fien of this Mortgage, or which may result in conferring upon a tenant of any part of the
Premises a right to recover such sums as prepaid rent or as a credit or offset against any future
rental obligation; that Mortgagor will not use the Premises for any purpose that violates any
federal or state law, governmental regulation or local ordinance; and that Mortgagor will not

EAClient 1 - 2409\2324100107 Elis\Drafts\Second Mortgage (v2).doc
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grant any other lien or security interest on any part of the Premises without full disclosure to and
prior written consent by Mortgagee.

12, Effect of Extensions of Time.

If the payment or performance of all or any part of Mortgagor's Obligations are extended
or varied or if any part of the security is released, all persons now or at any fater time liable for
Mortgagor's Obligations, or interested in the Premises, shall be held to assent to such
extension, variation or release, and their liability and the lien and all provisions of this Mortgage
shall continue in full force, the right of recourse against all such persons being expressly
reserved by Mortgagee, notwithstanding such extension, variation or release.

13. Fffect of Changes in Laws Regarding Taxation.

if any laws-ere enacted after the Effective Date which impose a tax upon the issuance of
any Note or deduci-fram. the value of land for the purpose of taxation any lien on the land, or
impose upon Mortgagee the payment of the whole or any nart of the taxes or assessments or
charges or liens required in_this Morigage to be paid by Mortgagor, or change in any way the
laws relating fo the taxaticn/ ¢l mortgages or debts secured by mortgages or Mortgagee's
interest in the Premises, or the mainer of collection of taxes, so as to affect this Mortgage or the
debt secured by this Mortgage or-the holder of this Mortgage, then, and in each such event,
Mortgagor, upon demand by Mortgagee, shall pay such taxes or assessments, or reimburse
Mortgagee for such taxes and assessmients. However, if in the opinion of counsel for
Mortgagee it might be unlawful to require Merigagor to make such payment or the making of
such payment might result in the imposition af interest beyond the maximum amount permitted
by law, then and in such event, Mortgagee may elzat, by notice in writing given to Mortgagor, to
declare all of the indebtedness secured by this Morigage to be and become due and payable
ninety (90) days from the giving of such notice.

14, Expenses of Mortgagee.

Mortgagor indemnifies, defends and holds harmless Mcrigngee from any and all loss,
damage or expense, including reasonable attorneys' fees, resulting from or arising out of the
execution and delivery of this Mortgage. Mortgagor's preceding ind3mnification obligations
constitute a part of the indebtedness secured by this Mortgage. Mortgagor siizll pay Mortgagee
on demand for all sums paid by Mortgagee, including reasonable attorneys'/i=es, to cure any
Default by Mortgagor for the expense of any litigation to prosecute or defend tie tights and liens
created by this Mortgage in any action or proceeding to which Mortgagee is made a party by
reason of this Mortgage, any other Bank Documents or the Credit Agreement or (Notes, or in
which it becomes necessary to defend or uphold the lien of this Mortgage, together with interest
from the date of payment at the Default Rate, and any such sums and interest shall be
immediately due and payabie and secured by this Mortgage, having the benefit of the lien
created as a part of this Mortgage and with its priority, all without relief from valuation or

appraisement laws.
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15. Default.

The occurrence of any one or more of the following events shall constitute a “Default’
under this Mortgage:

(i) failure of Mortgagor to pay within five (5) days after due, any
amounts becoming due and payable under the Credit Agreement, Notes,
Mortgage or any other Bank Documents;

(i) failure of Mortgagor, within thirty (30) days after notice and
demard, promptly, fully and faithfully to satisfy, perform, discharge, observe and
corripiy- with each and every of Mortgagor's Obligations, unless Mortgagee
conserits in writing to the fact that such performance by its nature, requires more
than thirty /30) days fo complete, in which case, Mortgagor shall have begun
such perforinznse within such thirty (30) days and is pursuing such performance
with due diligenze,

(iy  a petitisn in bankruptcy is filed by or against Mortgagor, or a
custodian, receiver or-frusiee for any of the Premises Of any of its or their
property is appointed and, it appointed without its or their consent, is not
discharged within sixty (60y-days, or if it makes or they make an assignment for
the benefit of creditors, oF if it-is-or they are adjudged insolvent by any state or
federal court of competent jurisdiction, or an sttachment or execution s levied
against any of the Premises and is not Aizcharged within sixty (60) days;

(iv) any guarantor shall transier any material portion (as determined
by Mortgagee in its reasonable discretion) of his, her or its assets to any other
person, of entity, without replacement with -ther assets of equal value
acceptable to Mortgagee or without Mortgagee's p.icr written consent;

(v)  default, including foreclosure and/or sale of collateral, under any
other obligation secured by all or part of the Premises; or

(vi)  the occurrence of an Event of Default under the Credit Agreement,
the Existing Bank Documents or the Notes.

16; Remedies Upon Default.

Upon the occurrence of a Default, Mortgagee, after notice and demana insofar as
required under this Morigage, in its sole discretion and at its sole election, without notice of such
election, and without further demand, may take any one or more of the following actions:

(i) Mortgagee may declare all of Mortgagor's obligations immediately
due and payable and coliect the same at once by foreclosure or otherwise,
without notice of broken covenant or condition (and in case of such Default and
the exercise of such option, Mortgagor's liabilities shall bear interest, from the
date of such Default, at the highest rate provided in the Credit Agreement and

the Notes);
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(ii) In accordance with applicable law, Mortgagee may enter upon and
take immediate possession of the Premises, expel and remove any persons,
goods or chattels occupying or upon the same, receive all rents, and issue
receipts for such rents, manage, control and operate the Premises as fully as
Mortgagor might do if in possession of the Premises, including without limitation,
the making of all repairs and replacements deemed necessary by Mortgagee and
the leasing of the same, or any part of the Premises, from time to time, and, after
deducting all reasonable attorneys' fees and all costs and expenses incurred in
the protection, care, maintenance, management and operation of the Premises,
apply the remaining net income, if any, to Mortgagor's Obligations or upon any
deficiency decree entered in any foreclosure proceeding. At Mortgagee's option,
such entry and taking of possession may be accomplished either by actual entry
and pusaession or by written notice served personally upon or sent by registered
mail toMbrtgagor at the address of Mortgagor last appearing on the records of
Morigagse.~ Mortgagor agrees to surrender possession of the Premises to
Mortgagee imipadiately upon the occurrence of a Default, after any applicable
grace or cure perods. if Mortgagor shall remain in physical possession of the
Premises, or any part.of the Premises, after any such Default, such possession
shall be as a tenant of Vartgagee, and Mortgagor agrees to pay to Mortgagee or
to any receiver appointed-as, provided below, after such Default, a reasonable
monthly rental for the Premises, or the part of the Premises so occupied by
Mortgagor and to be paid in.2dvance on the first day of each calendar month,
and, if any such rent is not paid 2¢ aforesaid, Mortgagor may be dispossessed by
the usual summary proceedings. 'If Martgagor remains in possession of all, or
any part of, the Premises, the reastonable monthly rental shall be in amounts
established by Mortgagee in its reasonab's discretion. This covenant shall be
effective irrespective of whether any foreclosure proceeding is instituted and
irrespective of any application for, or appointrne:hof, a receiver;

(i)  Mortgagee may file one or more suitv at law or in equity for the
foreclosure of this Mortgage or to collect the indebtedness secured by this
Mortgage. If Mortgagee commences of any such suit, Mongagee shall have the
right, either before or after sale, without notice and without re-iuiring bond (notice
and bond being waived), without regard to the solvency ar, insolvency of
Mortgagor at the time of application and without regard fo the ten-value of the
Premises or whether the same is then occupied, to make applicaticn.for and
obtain the appointment of a receiver for the Premises. Such receiver/shail have
the power to collect the rents during the pendency of such suit until coniirmation
of a sale. In case of a sale pursuant to foreclosure, the Premises may be scid as

~one parcel or, if appropriate, may be divided and sold as separate parcels;

(iv)  exercise any one or more of the rights and remedies accruing to it
under Credit Agreement; or

(v)  Morigagee may exercise any other remedies or rights permitted or
provided under or by the laws or decisions of the State in which the Premises is
located (including all rights of a secured party under the Uniform Commercial
Code of the State of lllinois), accruing to a mortgagee and/or secured party upon
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a Default by a Mortgagor and/or debtor and/or may exercise any other remedy
available to Mortgagee under any other Bank Document.

The failure of Mortgagee to exercise the option for acceleration of maturity and/or foreclosure
following any Default or to exercise any other option granted to Mortgagee in any one or more
instances, or the acceptance by Mortgagee of partial payments, shall not constitute a waiver of
any such Default, nor extend or affect the grace period, if any, but such option shall remain
continuously in force. Acceleration of maturity, once claimed by Mortgagee, may be rescinded
at the option of Mortgagee by written acknowledgment to that effect, but the tender and
acceptance of partial payments alone shall not in any way affect or rescind such acceleration or
maturity, nor.extend or affect the grace period, if any.

17. . Eareclosure; Expense of Litigation.

When &ny’ ‘ndebtedness secured by this Mortgage becomes due, whether by
acceleration or otherwise, Mortgagee shall have the right to foreclose the lien for such
indebtedness. In any sdit tn foreclose the lien or enforce any other remedy of Mortgagee under
this Mortgage, the Credit Agreement or the Notes, there shall be allowed and included as
additional indebtedness in the'decree for sale or other judgment or decree all expenditures and
expenses which may be paid or’incurred by or on behalf of Mortgagee for attorneys’ fees,
appraiser's fees, outlays for dosumentary and expert evidence, stenographers' charges,
publication costs, costs (which may te estimated as to items to be expended after entry of the
decree) of procuring alt such abstracts of title, title searches and examinations, title insurance
policies, Torrens certificates, and similar data aiid assurances with respect to title as Mortgagee
may deem reasonably necessary either to preserute such suit or to evidence to bidders at any
sale which may be had pursuant to such decree-th5 true condition of the title to or the value of
the Premises and all prepayment premiums or simiiar charges, if any, provided in the Credit
Agreement. All expenditures, expenses and prepaymani premiums of the nature mentioned in
this paragraph, and such expenses and fees as mayv e incurred in the protection of the
Premises and the maintenance of the lien of this Mortgage/ including the fees of any attorney
employed by Mortgagee in any litigation or proceeding affesiing this Mortgage, the Credit
Agreement, Notes, other Bank Documents or the Premises, inciuding probate and bankruptcy
proceedings, or in preparations for the commencement or defeiise of any proceeding or
threatened suit or proceeding, shall be immediately due and payable by i1ortgagor, with interest
at the Default Rate and shall be secured by this Mortgage.

18. Applicatidn of Proceeds of Foreclosure Sale.

The proceeds of any foreclosure sale of the Premises shall be distributed and applied in
the following order of priority: (i) first, on account of all costs and expenses incident to the
foreclosure proceedings, including all such items as are mentioned in the preceding paragraph;
(i) second, all other items which under the terms of this Mortgage constitute secured
indebtedness additional to that evidenced by the Credit Agreement and Notes, with interest as
provided; (jii} third, all principal and interest remaining unpaid on the Credit Agreement, Notes
and under the other Bank Documents; and (iv) fourth, any excess to Mortgagor, its successors
or assigns, as their rights may appear.

19. Appointment of Mortgagee In Possession or Receiver.
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In accordance with Section 15-1701 of the Illinois Mortgage Foreclosure Act, upon-or at any
time after the filing of a complaint to foreclose this Mortgage, the court in which such complaint
is filed may appoint Mortgagee as mortgagee in possession or may appoint a receiver of the
Premises pursuant to Section 15-1702 of the lllinois Morigage Foreclosure Act. Such
appoiniment may be made without regard to the solvency or insolvency at the time of
application of the person or persons, if any, liable for the payment of the indebtedness secured
by this Mortgage and without regard o the then value of the Premises or whether the same
shall then be occupied as a homestead or not. Such receiver or mortgagee in possession shall
have all powers and duties as provided in Sections 15-1701 and 15-1703 of the lllinois
Mortgage Foreclosure Act, the mortgagee in possession or the receiver shall have the power to
collect the rents, issues and profits of the Premises during the pendency of such foreclosure
suit, as wzih25 during any further times when Mortgagor, its sLccessors or assigns, except for
the intervention.of such receiver, would be antitied to collect such rents, issues and profits, and
all other powers which may be necessary or are usual in such cases for the protection,
possession, coritiei ananagement and operation of the Premises during such period. The court
from time to time gy euthorize the receiver or mortgagee in possession o apply the net
income held by either of them in payment in whole or in part of the indebtedness and other
sums secured by this Mortgage, or in payment of any Imposition or other lien which may or may
not become superior to the-iizn of this Mortgage or superior to an order foreclosing this
Mortgage, providing such applicatior: is made prior to the foreclosure sale. In case of a judicial
sale, the Premises, or so much ot'the-Premises as may then be affected by this Mortgage, may

be sold in one or more parcels.

20. Assignment of Rents and Lezsas.

To further secure Mortgagor's Obligations - Mortgagor sells, assigns and transfers {o
Mortgagee all the rents, issues and profits now au&.and which may hecome due under or by
virtue of any lease, whether written or verbal, or any lating of, or of any agreement for the use
or occupancy of the Premises or any part of the Premiscs, which may exist or which may be
entered after this date or which may be made or agreed f0 by Mortgagee under the powers
granted in this Mortgage, it being the intention to establish ai absolute fransfer and assignment
of all of such leases and agreements, and ali the proceeds of suich leases and agreements, to
Mortgagee, and Mortgagor appoints irrevocably Mortgagee its truz-ard lawfu! attorney in its
name and place (with or without taking possession of the Premises) fc rent, lease or let all or
any portion of the Premises to any party. or parties at such rental and kpon such terms as
Mortgagee shall, in its discretion, determine, and to collect all of the proceeds; rants, issues and
profits arising from or accruing at any time after this date, and all now due oi that may become
due under each and every of the leases and agreements, written or verbal, or’other tenancy
existing, or which may exist on the Premises, with the same rights and powers and subject to
the same immunities, exoneration of liability and rights of recourse and indemnity as Mortgagee

would have upon taking possession.

Mortgagor represents and agrees that no rent has been or will be 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 to accrue for any portion of the Premises has been or will be
waived, released, reduced, discounted or otherwise discharged or compromised by Mortgagor.
If any lease provides for the abatement of rent during repair of the Premises demised by reason
of fire or other casualty, Mortgagor shall furnish to Mortgagee rental insurance, the policies to be
in amount and form and written by such insurance companies as shall be satisfactory to
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Morigagee. Mortgagor agrees that it has not and will not assign any of the rents or profits of the
Premises, except to a purchaser or grantee of the Premises.

Nothing contained in this Mortgage shall be construed as constituting Mortgagee a
mortgagee in possession in the absence of the taking of actual possession of the Premises by
Morigagee pursuant Section 16(iil) above. In the exercise of the powers granted under this
Mortgage to Mortgagee, no liability shall be asserted or enforced against Mortgagee, all such
liability being expressly waived and released by Mortgagor.

Mortgagor further agrees to assign and transfer to Mortgagee all future leases upon all
or any part of the Premises and to execute and deliver, at the request of Mortgagee, all such
further ascdrarces and assignments in the Premises as Mortgagee shall from time to time
require. All fuiurs leases must be acceptable to Mortgagor in form and in substance. Further,
no lease shall ba-iradified, amended or terminated, nor shall Morigagee allow any tenant under
such lease to assigri such lease or sublet any part of the leased Premises, without Mortgagee's

prior written consent.

Although it is the intention of the parties that the assignment contained in this Section
shall be a present assignment;it45 expressly understood and agreed, anything contained in this
Mortgage to the contrary notwithstanding, that Mortgagee shall not exercise any of the rights or
powers conferred upon it by this Sectien until a Default exists under this Mortgage.

21. . Application of Income Rec: sived by Mortgagee.

Morigagee in the exercise of the rights.and powers conferred upon it by Section 16(iii)
above shall have full power to use and apply ihe sroceeds, rents, issues and profits of the
Premises to the payment of or on account of the feiipwing, in such order as Mortgagee may

determine:

(i) to the payment of the operating expenses of the Premises,
including cost of management and leasing (which “shall include reasonable
compensation to Morigagee and its agent or agents, if manzgament is delegated
to an agent or agents, and also will include lease commissions and other
compensation and expenses of seeking and procuring tenants aré entering into
leases), established claims for damages, if any, and premiums or surance
authorized above;

(i) to the payment of taxes and special assessments now cue or
which may subsequently become due on the Premises;

(il  to the payment of all repairs, decorating, renewals, replacements,
alterations, additions, betterments, and improvements of the Premises, and of
placing such property in such condition as will, in the judgment of Mortgagee,

make it readily rentable;

(iv)  to the payment of any Mortgagor's Obligations or any deficiency
which may result from any foreclosure sale.

22. Mortgagee's Right of Inspection.
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Mortgagee shall have the right to inspect the Premises and Mortgagor's books and
records at all reasonable times upon not less than forty-eight (48) hours advance notice and so
as not to disrupt Mortgagor's normal business operations. Access to the Premises and to such
books and records shall be permitted for that purpose.

23. Condemnation.

Mortgagor assigns and transfers to Mortgagee the entire proceeds of any award or any
claim for damages for any of the mortgaged property taken or damaged under the power of
eminent dorain or by condemnation. If there is no Default and Mortgagor s0O elects, then
Mortgagee shell apply the proceeds for restoration and repair purposes. Otherwise, Mortgagee
may elect to-appiy the proceeds of the award upon or in reduction of the indebtedness secured
by this Mortgage ~whether due or not (without premium or penaity), or to require Mortgagor to
restore or rebuild, ir“which event Mortgagee will hold such proceeds and use then to reimburse
Mortgagor for the cost of the rebuilding or restoring of buildings or improvements on the
Premises, in accordance with plans and specifications to be submitted to and approved by
Mortgagee. If Mortgagor is obligated or authorized 10 restore or replace the damaged or
destroyed buildings or improveraents under the terms of any lease or leases which are or may
be prior to the lien of this Morigace and if such taking does not result in cancellation or
termination of such lease, the awair. =hall be used to reimburse Mortgagor for the cost of the
rebuilding or restoring of buildings or iriprovements on the Premises, provided Mortgagor is not
then in Default under this Mortgage. |f iM<rigagor is required or authorized under this Section to
rebuild or restore, the proceeds of the award shall be paid out in the same manner as is
provided in Section 9 above for the payment of insurance proceeds toward the cost of rebuilding
or restoration. If the amount of such award iz-ipsufficient to cover the cost of rebuilding or
restoration, Mortgagor shall pay such cost in exoase of the award, before being entitied to
reimbursement out of the award. Any surplus which may remain out of the award after payment
of such cost of rebuilding or restoration shall, at the opticrof Mortgagee, be applied on account
of Mortgagor's Obfigations or be paid to any other party entitied to such surplus. If the proceeds
of any such award are paid to Mortgagee but are not sufficient to pay in full the indebtedness
secured by this Mortgage, such payment shall be deemed {0 be A partial prepayment of amount
owed under the Credit Agreement principal on the Notes (without premivm or penalty).

24, Environmental Compliance.

Mortgagor represents and warrants to Mortgagee that:

(i) the Premises are not subject to any liens, actions or proceeairgs
relating to “Hazardous Substances” (as defined below) or “Environmental Laws”
(as defined below), and Mortgagor is not & party to any such action or proceeding
relating to the Premises and Morigagor has received no notice of any such lien,
action or proceeding pending or threatened;

(i) no Hazardous Substances are presently located on the surface or
in the subsurface of the Premises or any surface waters or ground waters on of
under the Premises;
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(i) to the best knowledge of Mortgagor, after due inguiry, no
Hazardous Substances have been located, stored or processed on the Premises,
and no Hazardous Substances have been disposed on or released or discharged
from (including groundwater contamination) the Premises, except in accordance

with applicable taw.

(iv)  the Premises and its use and operation is currently in compliance
with all Environmental Laws;

(v}  there are no storage tanks, polychlorinated biphenyls, asbestos or
Mazardous Substances present on the Premises except as may exist in
actorcance with applicable law,

‘ tiv to the best of Mortgagor's knowledge, after due inquiry, the real
estate adjacant to the premises is not currently and has not in the past been
used for the oresite storage, treatment or disposal of Hazardous Substances or

been in violatior: 0. 2ny Environmental Laws;

(vii)  to the sese of Mortgagor's knowledge, the Premises has not been
used as a sanitary landfill-aump, industrial waste disposal area or for any other
similar uses; and

(vii)- Mortgagor has oufzined all permits and licenses required by all
governmental agencies having jurisdiction over Mortgagor and the Premises and
under all Environmental Laws.

Mortgagor's representations and warranties st forth in subparts (i) through (viii) of the
preceding sentence are continuing and shall remain true and correct in all material respects until
all of other Mortgagor's Obligations have been paid_cc-performed in full and all applicable
statutes of limitation have expired. Any investigation on bekalf of Mortgagee or any information
Mortgagee may have or obtain with respect the Premises, wiii 7ot in any way modify or reduce
any of Mortgagor's representations or warranties under this Sacion. Mortgagor immediately
shall notify Mortgagee of any circumstances or occurrences that couid-make any representation
or warranty contained in this Section false, or subject Mortgagee or any/ previous owner of the

Premises to liability under any Environmental Laws.

Mortgagor shall comply with all Environmental Laws affecting the Prernises and shall, at
no cost or expense to Mortgagee, take all actions necessary to remain in compilance, without
fimitation, remediation, removal, containment, correction and disposal requiied by any
Environmental Laws or any governmental agencies in the enforcement of Environmental Laws
affecting the Premises. For purposes of this Mortgage, the following terms are defined as

follows:

(i) “Hazardous Substances” mean and include all hazardous and
toxic substances, wastes or materials, any pollutant or contaminant, including,
without limitation, petroleum products, polycholorinated biphenyls, asbestos and
raw materials that include hazardous constituents or any other similar
substances or materials that are included under or regulaied by any
Environmental Law or that would pose a health, safety or environmental hazard.
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(i) “Environmental Law" mean and include all federal, state and
local statutes, ordinances, regulations and rules relating to environmental guality,
health, safety, contamination, and cleanup, including, without limitation, the
Comprehensive Environmental Response, Compensation and Liability Act of
1980, 42 U.5.C. §9601 et seq (“CERCLA") and the Resources Conservation and
Recovery Act of 1976, 42 U.S.C. §6901 et seq ("RCRA") and state superlien and
environmental clean-up statutes.

Mortgagor shall indemnify, defend and hold harmless Mortgagee, its officers, directors,
employees and agents against any liability, loss, claim, damage or expense (including
reasonabls at'orney's fees and disbursements, consultant fees, investigation and laboratory
fees) to whick any of them may become subject insofar as they may arise or are based upon:

(i) any violation or claim of violation of Environmental Laws with
respect to the Framises, injury to any person or their property as a result of the
violation or claiia of violation of Environmental Laws, or any governmental or
judicial claim, or orginance or judgment with respect to the clean-up of
Hazardous Substances 21 or with respect to the Premises;

(i) the presence- of Hazardous Substances in or on the surface or
subsurface of the Premises (inzisding the improvements);

(i)  any cost, claim, liabiiity sr-damage expended in remediation of the
Premises required by a governmerital authority, regarding the presence of
Hazardous Substances in or on the Premises or the subsurface or the release,
escape, seepage, leakage, discharge "or migration of any Hazardous
Substances;

(iv)  any error, misstatement or omissior, of a material nature by
Mortgagor with respect to this Mortgage; and

(v} any breach of any of the warranties, “rzoresentations and
covenants contained in this Section.

25. Release upon Payment and Discharge of Mortgagor's Oblioutions.

If Mortgagor fully pays all amounts due under the Credit Agreement, und pays and
performs all other Mortgagor's Obligations and complies with all of the otheriierms and
provisions to be performed and complied with by Mortgagor, then this Morigage shall be nuit
and void. Mortgagee shall release this Mortgage by proper instrument upon payment and
discharge of all Mortgagor's Obligations. ‘

26. Notices.

Al notices concerning this Mortgage shall be given in writing, as follows: (i) by actual
_ delivery of the notice into the hands of the party entitled to receive it, in which case such notice
shall be deemed given on the date of delivery; (i} by mailing such notice by registered or
certified mail, return receipt requested, in which case such notice shall be deemed given two (2)
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days from the date of its mailing; or (i) by Federal Express, UPS, Airborne or any other
overnight carrier, in which case such notice shall be deemed given one (1) day from the date of
its transmission. All notices which concern this Mortgage shall be addressed as follows:

If to any Mortgagor: If fo Mortgagee:

Marc S. and Maureen Schulman LaSalie Bank National Association
161 East Chicago Avenue 4747 West Irving Park Road

Unit 26C Chicago, lllinois 60641

Chicago, lllinois 60611 Attention: Ms. Meg Compton

and and

Cohon Raizes & Rega! LLP Scott & Kraus, LLC

208 South La Salle Stieey; Suite 1860 - 150 South Wacker Drive, Suite 2800
Chicago, lliinois 60604 Chicago, lllinois 60606

Attention: Cornelius P. Browri, i=sq. Attention; Drew Scoft, Esq.

27.  Waiver of Claims anu Defenses.

Notwithstanding anything contained in this Mortgage, Mortgagee shall not be obligated
to perform or discharge, and does not undert:ike to perform or discharge, any obligation, duty or
liability of Mortgagor under this Mortgage or apy other Bank Documents and Mortgagor shall
defend, indemnify and save Morigagee harmiess from:. (i) any and all liabilities, losses or
damages which Mortgagee may incur or pay unce: or with respect to any of the collateral
secured by this Mortgage or under or by reason of its‘exercise of rights under this Mortgage,
and (i) any and all claims and demands which may be asserted against Mortgagee by reason of
any alleged obligations or undertakings on its part to perfarm or discharge any of the terms,
covenants or agreements contained in any of the Bank Docuriaiits or relating to the collateral
secured by this Mortgage. Mortgagee shall not have responsiuility for the control, care,
management or repair of the Premises or be responsible or liable toi_any negligence in the
management, operation, upkeep, repair or control of the Premises resulting in loss, injury or
death or any tenant, licensee, employee, stranger or other person. No liabfity shall be enforced
or asserted’ against Mortgagee in its exercise of the powers granted to it urd<rthis Mortgage
and Mortgagor expressly waives and releases any such liability. Should Morigzaee incur any
such liability, loss or damage under any of the leases or by reason of any piovision of this
Mortgage, or in the defense of any claim or demands, Mortgagor agrees te- reimburse
Mortgagee immediately upon demand for the full amount of such claim, including costs,
expenses and reasonable attorneys' fees, all of which shall be additional advances by

Mortgagee secured by the lien of this Mortgage.

28. 'Waiver of Right of Redemption.

Mortgagor represents that the Premises are neither agricultural or residential real estate
as defined in Sections 15-1201 or 15-1219 of the lllinois Mortgage Foreclosure Act and waives
any and all rights of redemption pursuant to Section 15-1601 of the llinois Mortgage
Foreclosure Act. If this Mortgage is executed by a corporate mortgagor, the beneficiary of such
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corporate mortgagor has directed Mortgagor to waive such rights of redemption. In addition,
Mortgagor waives all rights of homestead exemption in or relating to such Premises.

29, Waiver of Statute of Limitations.

Time is of the essence in all Mortgagor's obligations under this Mortgage and, to the
extent permitted by law, Mortgagor waives all present or future statutes of limitations with
respect to any debt, demand or obligation secured under this Mortgage in any action or
proceeding for the purpose of enforcing this Mortgage or the rights or remedies under this
Mortgage, including the right to assert any claim barred by a statute of limitations as an offset,
counterclaim or defense in any action to enforce this Mortgage or the indebtedness secured by

this Mortgage

30. Ngr-Waiver of Default.

No failure by Mertgagee in the exercise of any of its rights under this Mortgage will
preclude Mortgagee from the exercise of such right in the event of subsequent Default by
Mortgagor, and no delay by Mortgagee in the exercise of its rights under this Mortgage will
preciude Mortgagee from tae wxercise so long as Mortgagor is in Default. Mortgagee may
enforce any one or more of its rights ar remedies hereunder successively or concurrently.

31. Future Advances.

The loan secured by this Mortgage »ill be disbursed by Mortgagee to Mortgagor in
accordance with the terms of the Credit Agreement. Mortgagee has bound itself to make
advances solely pursuant to and subject to the terr1s of the Notes (except as expressly modified
by this Mortgage) and the parties intend that all suzh 2dvances shall be a lien from the date this
Mortgage is recorded, as provided by Section 15-1302{0;{1) of the lllinois Mortgage Foreclosure
Act. Any advances or indebtedness arising or accruing under the Credit Agreement from time
to time shall be secured to the same extent as though the Notes were fully incorporated in this
Mortgage and if any default shall occur in the agreements ‘coriained in the Notes, the same
shall constitute a Default under this Mortgage and entitie Moripagee to all the rights and
remedies conferred upon Mortgagee by the terms of this Mortgage zr by law, as in the case of

any other default.

32. Modification of Indebtedness and Release of Collateral.

Mortgagee at its option may extend the time for the payment of the indebtedness or
reduce the payments or accept a renewal note or Notes or release all or part of the Premises
without the consent of any junior tienholders or Mortgagor if Mortgagor has then parted with title
to the Premises and no sale of the Premises or forbearance on the part of Mortgagee or its
assigns, or extension of the time for the payment of the debt secured or reduction in payments,
or acceptance of renewals or release of all or part of the Premises shall affect the priority of this
Mortgage or the security of it or shall operate to release, modify, change or affect the original
liability of Mortgagor or a subsequent mortgagor, surety or guarantor, gither in whole or in part,
nor shall the full force and effect of the security of this Mortgage be altered. '

33, Default Rate.

F\Client 1 - 2400\2324\00107 Eli's\Drafts\Second Mortgage {v2).doc
6/30/2004 11:28 AM
22



0419833028 Page: 23 of 28

UNOFFICIAL COPY

«Default Rate” as used in this Mortgage shall mean the Liquidity Rate (as defined in the
Credit Agreement), plus three percent (3% per annum. -

24. Filing and Recording Fees.

Mortgagor will pay all filing, registration or recording fees, and all expenses incident to
the execution and acknowledgment of this Morigage and all federal, state, county and municipal
taxes, and other taxes, duties, imposts, assessments and charges arising out of or in
connection with the execution and delivery of the Credit Agreement, Notes and this Mortgage.

35. Business Purpose.

Mortgageior the beneficiaries of Mortgagor have been advised by their respéctive legal
counsel that the-proceeds of the loans secured by this Mortgage will be used for the purposes
specified in 815 \LCS205/4, and that the principal obligations secured by this Mortgage comes

within the purview of sui paragraph.

36. Binding on Sirscessors and Assigns.

This Mortgage shall extenti 10 and be binding upon Mortgagor and all persons claiming
under or through Mortgagor, and thc ward “Mortgagor” when used in this Morigage shall include *
the named Mortgagor and any subsegirent owner or owners of the equity of redemption of the
Premises. The word “Mortgagee” shaii ‘Anjude the successors and assigns of the named
Mortgagee, and the holder or holders, from tims0 time of the Notes.

37. Applicable Law.

This Mortgage is executed under and shall be zoistrued in accordance with the laws of
the State of llfinois (other than those which pertain to cC nflicts of law). The parties shall have
the benefit of all provisions of the lllinois Mortgage Foreclosire Act, including all amendments
which may become effective after this date. In the event of theepeal of any provision of such
Act which is specifically described in this Mortgage, Mortgagee shall have the benefit of such
provision as most recently existed prior to such repeal as though tlie <ame were incorporated by

reference into this Mortgage.

38. All Covenants to Run With Land.

All the covenants contained in this Mortgage shall run with the land.

39. Captions.

The captions and headings of various sections of this Mortgage are for convenience only
and are not to be construed as defining or limiting, in any way, the scope or intent of the provi-
sions of this Mortgage.

40. Separability.

Each of the provisions'of this Mortgage ' shall be separable and distinct, several
provisions such that the unenforceability, voidability or illegality of any provision shall not render
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the rest of this Mortgage null and void, but the remaining provisions will remain in full force and
effect.

41. Corporate Borrower.

in the event one or more of the undersigned is a corporation, the party executing this
Mortgage on its behalf represents that he is an officer of the corporation, and has been duly
authorized and empowered by appropriate resolution duly adopted by all of the directors to
execute and deliver this Mortgage for and on behalf of the corporation.

[Signature Page Foliows]
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IN WITNESS WHEREOF,
Agreement as of the Effective Date.

Mortgagor has executed this Mortgage and Security

MORTGAGOR:

S, SCHULM
tndw}flal

Marc $. Schulman

MAUREEN SCHULMAN,
an individual

o M 6ml%~f—

Maureen Schulman
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STATE OF ILLINOIS )
) 88S.

countyoF UM )

|, the undersigned, a Notary Public in and for the County and State named above,
DO CERTIFY that MARC S. SCHULMAN, a resident of the State of llinois, who is personally
known to me to be the same person whose name is subscribed to the above instrument as such
corporation, appeared before me this day in person and acknowledged that he signed and
delivered tha ihstrument as his own free and voluntary act and as ine free and voluntary act of

the corporatior ior the uses and purposes set forth in the instrument.

GIVEN uriéar my hand and Notarial Seal this May ], 2004.

SEAL | (\ A T ‘ &(b%@vﬁ\

“Notary Public

My Commission expires:

/// Q/o\/

OFFICIAL SEAL
JEAN E, WATS

' ON

’al%ﬁbw PUBLIC, STATE OF ILLNOIS

MISSION EXPIRES 1.16.2008
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STATE OF ILLINOIS )
) SS.

COUNTY OFQM\ )

|, the undersigned, a Notary Public in and for the County and State named above,
DO CERTIFY that MAUREEN SCHULMAN, an lliinois resident, who is personally known to me
to be the same person whose name is subscribed to the above instrument as such corporation,
appeared before me this day in person and acknowledged that he signed and delivered the
instrument 4s. his own free and voluntary act and as the free and voluntary act of the corporation
for the uses and purposes set forth in the instrument. ' '

GIVEN wiider my hand and Notarial Seal this May /., 2004,

SEAL

\ Notary Public

My Commissjon expires;

160
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EXHIBIT A

LEGAL DESCRIPTION

UNITS 26C, 26D, AND 26E IN 161 CHICAGO AVENUE EAST CONDOMINIUM AS
DELINEATED ON A SURVEY OF THE FOLLOWING DESCRIBED REAL ESTATE:

PART OF VARIOUS LOTS IN OLYMPIA CENTRE SUBDIVISION OF VARIOUS LOTS AND
PARTS OF VACATED ALLEYS IN BLOCK 54 IN KEDZIE'S ADDITION TO CHICAGO, BEING
A SUBDIVISION IN SECTION 10, TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE THIRD
PRINCIPAL MERIDIAN,

WHICH SURVFY S ATTACHED AS EXHIBIT "B" TO THE DECLARATION OF :
CONDOMINIUN 22CORDED AS DOCUMENT 85080173 TOGETHER WITH ITS UNDIVIDED
PRECENTAGE INTERZST IN THE COMMON ELEMENTS, IN COOK COUNTY, ILLINOIS.
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