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JUNIOR MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF LEASES AND RENTS AND FIXTURE FILING

THIS JUNIOR MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF
LEASES AND RENTS AND FIXTURE FILING (“Mortgage”) is made as of May 8, 2006,
by C/A 23 LLC, an Nlinois limited liability company (“Mortgagor”), to and for the benefit of
CONLON CAPITAL LLC, its successors and assigns (“Mortgagee”):

RECITALS:

A Syrsuant to the terms and conditions of a Loan Agreement of even date herewith
(as amended, 4ectated or replaced from time to time “Loan Agreement”) between Morigagor
and Mortgagee, Vortgagee has agreed to loan to Mortgagor the principal amount of Seven
Hundred Seventy iKiz:¢) Thousand and 00400 Dollars ($779,000.00) (“Loan”). The Loan shall
be evidenced by a certain Promissory Note of even date herewith (as amended, restated or
replaced from fime to tiins,“Note”) made by Mortgagor payable to Mortgagee in the principal
amount of the Loan and duc ¢n November 8, 2006 subject to extension to May 8, 2007, as
provided in the Note (“Maturicy Date”), except as may be accelerated pursuant to the terms
hereof or of the Note, the Loan Agreeraent or any other Loan Document (as defined in the Note).

B. A condition precedent t¢ M [origagee’s extension of the Loan to Mortgagor is the
execution and delivery by Mortgagor of this Mortgage.

C. Mortgagor has received (and reference in this Mortgage is made to) a loan (the
“Senior Loan”) in the principal amount of Four Mitlion Four Hundred Sixty Four Thousand and
1n0/100 Dollars ($4,464,000) from American Charteréd 3ank (“Senior Lender”) evidenced by a
Promissory Note (“Senior Note™) made by Mortgagor pavzole 1o Senior Lender in the principal
amount of the Senior Loan and secured in part by a Mortgage, Security Agreement, Assignment
of Lease and Rents and Fixture Filing (“Senior Mortgage") raade by Mortgagor in favor of
Senior Lender (the Senior Note, Senior Morigage and all other insiraments evidencing, securing
or guarantying obligations of any party under the Senior Loan ar¢ teferred to herein as the
“Senior Loan Documents™).

NOW, THEREFORE, for good and valuable consideration, the receip and sufficiency
of which are hereby acknowledged, Mortgagor agrecs as follows:

Mortgagor hereby mortgages, grants, assigns, remises, releases, warrants anc-conveys to
Mortgagee, its successors and assigns, and grants a security interest in, the following described
property, rights and interests (referred to collectively herein as “Premises”), all of which
property, rights and interests are hereby pledged primarily and on a parity with the Real Estate
(as defined below) and not secondarily:

THE REAL ESTATE located in the State of Tilinois and legally described on Exhibit A
attached hereto and made a part hereof (“Real Estate”);

TOGETHER WITH all improvements of every nature whatsoever now or hereafier
situated on the Real Estate, and all fixtures and personal property of every nature whatsoever
now or hereafter owned by Mortgagor and on, or used in connection with the Real Estate or the
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improvements thereon, or in connection with any construction thereon, including all extensions,
additions, improvements, betlerments, renewals, substitutions and replacements to any of the
foregoing and all 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 (“Improvements”);

TOGETHER WITH all casements, rights of way, gores of real estate, 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 hereafter belonging, relating or appertaining to the Real Estate,
and the revetsions, 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 ard to the same;

TOGETHER *#'TH all rents, revenues, issues, profits, proceeds, income, rovalties,
“accounts,” escrows, leftec<of-credit rights (each as defined in the Code hereinafter defined),
security deposits, lease termiation fees, purchase option fees, other fees and expenses payable
under any lease, laundry revenue, vending machine revenue, telephone, cable and other
communications revenue, impounds. reserves, tax refunds and other rights to monies from the
Premises and/or the businesses and ¢perations conducted by Morigagor thereon, to be applied
against the Indebtedness (hereinafter derizied): provided, however, that Mortgagor, so long as no
Event of Default (as hereinafter defined) has oseurred hereunder, may collect rent as it becomes
due, but not more than one (1) month in advance thereof:

TOGETHER WITH all interest of Morigagar in all leases and subleases now or
hereafter on the Premises, whether written or oral (“Leases™), together with all security therefor
and all monies payable thereunder, subject, however, to-fie conditional permission hereinabove
given to Mortgagor to collect the rentals under any such Lzasc, and all rights and claims for
damage against tenants arising out of defaults under the Leases, itcluding rights to termination
fees and compensation with respect to rejected leases pursuant to Section 365(a) of the Federal
Bankruptcy Code or any replacement section thereof;

TOGETHER WITH all fixtures and articles of personal property 1.ow ot hereafter
owned by Mortgagor and forming a part of or used in connection with the Pcal Estate or the
Improvements, including, but without limitation, any and all air conditioiers, antennac,
appliances, apparatus, awnings, basins, bathtubs, bidets, boilers, bookcases, cabincis, carpets,
coolers, curtains, dehumidifiers, disposals, doors, drapes, dryers, ducts, dynamos, elevators,
engines, equipment, escalators, exercise equipment, fans, fittings, floor coverings. furnaces,
furnishings, furniture, hardware, heaters, humidifiers, incinerators, lighting, machinery, motors,
ovens, pipes, plumbing, pumps, radiators, ranges, recreational facilities, refrigerators, screens,
security systems, shades, shelving, sinks, sprinklers, stokers, stoves, toilets, ventilators, wall
coverings, washers, windows, window coverings, wiring, and all renewals or replacements
thereof or articles in substitution therefor, whether or not the same are or shall be attached to the
Real Estate or the Improvements in any manner; it being mutually agreed that all of the aforesaid
property owned by Mortgagor and placed on the Real Estate or the Improvements, so far as
permitted by law, shall be deemed to be fixtures, a part of the realty, and security for the
Indebtedness (as hereinafter defined); notwithstanding the agreement hereinabove expressed that

o)
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certain articles of property form a part of the realty covered by this Mortgage and be
appropriated to its use and deemed to be realty, 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 of the State of Illinois in effect from time to time (“Code™), this
instrument shall constitute a security agreement, creating a security interest in such goods, as
collateral, in Mortgagee, as a secured party, and Mortgagor, as Debtor, all in accordance with the
Code; and

TOGETHER WITH all of Mortgagor's interests in “general intangibles™ including
“payment intangibles” and “software” (cach as defined in the Code) now owned or hereafter
acquired and related to the Premises, including, without limitation, all of Mortgagor’s right, title
and interest in-and-to: (i) all agreements, licenses, permits and contracts to which Mortgagor is or
may become a paify and which relate to the Premises; (ii) all obligations and indebtedness owed
to Mortgagor thereunder; (iii) all intellectual property related to the Premises; and (iv) all choses
in action and causes of acton relating to the Premises;

TOGETHER WITH ai! of Mortgagor’s accounts now owned or hereafter created or
acquired as relate to the Premises, including, without limitation, all of the following now owned
or hereafier created or acquired by Mortgagor: (i) accounts, contract rights, health-carc-insurance
receivables, book debts, notes, drafis./and other obligations or indebtedness owing to the
Mortgagor arising from the sale, lease-or exchange of goods or other property and/or the
performance of services; (ii) the Mortgagor’s sohts in, to and under all purchase orders for
goods, services or other property; (iii) the Martgagor’s rights to any goods, services or other
property represented by any of the foregoing; (iv).zoonies due to become due to the Mortgagor
under all contracts for the sale, lease or exchange of goods or other property and/or the
performance of services including the right to paymeit of any interest or finance charges in
respect thereto (whether or not yet eamed by performance on the part of the Mortgagor);
(v) “securities”, “investment property,” “financial assets,” anc “seeurities entitlements” (each as
defined in the Code), and (vi) proceeds of any of the foregoing and all collateral security and
guaranties of any kind given by any person or entity with respect to any of the foregoing; and all
warranties, guarantees, permits and licenses in favor of Mortgagor with respect to the Premises;

TOGETHER WITH all proceeds of the foregoing, including, wi hout limitation, all
judgments, awards of damages and scttlements hereafter made resulting froin-condemnation
proceeds or the taking of the Premises or any portion thereof under the powet of eminent
domain, any proceeds of any policies of insurance, maintained with respect to the I'remises or
proceeds of any sale, option or contract to sell the Premises or any portion thereof.

TO HAVE AND TO HOLD the Premises, unto Mortgagee, its successors and assigns,
forever, for the purposes and upon the uses herein set forth together with all right to possession
of the Premises after the occurrence of any Event of Default; Mortgagee hereby RELEASING
AND WAIVING all rights under and by virtue of the homestead exemption laws of the State of
Illinois.

FOR THE PURPOSE OF SECURING: (i) the payment of the Loan and all interest,
late charges, breakage charges (including any costs, Excess Interest or minimum interest
described in the Note), prepayment premium (if any), exit fee (if any), interest rate swap or

('S )
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hedge expenses (if any), reimbursement obligations, fees and expenses for letters of credit issued
by Mortgagee for the benefit of Mortgagor, if any, and other indebtedness evidenced by or owing
under the Note, any of the other Loan Documents, any interest rate swap or hedge agreement
now or hereafter entered into between Mortgagor and Mortgagee and any application for letters
of credit and master letter of credit agreement, together with any extensions, modifications,
renewals or refinancings of any of the foregoing; (ii) the performance and observance of the
covenants, conditions, agreements, representations, warranties and other liabilities and
obligations of Mortgagor or any other obligor to or benefiting Mortgagee which are evidenced or
secured by or otherwise provided in the Note, this Mortgage or any of the other Loan
Documents; ard (iii) the reimbursement to Mortgagee of any and all sums incurred, expended or
advanced by Mortgagee pursuant to any term or provision of or constituting additional
indebtedness under or secured by this Mortgage, any of the other Loan Documents, any interest
rate swap or hedge agreement or any application for letters of credit and master letter of credit
agreement, with inter¢st'thereon as provided herein or therein (collectively, “Indebtedness™). ~

IT IS FURTHER VXDERSTQOOD AND AGREED THAT:

1. Title. Mortgago: represents, warrants and covenants that (a) Mortgagor is the
holder of the fee simple title to tlie Premises, free and clear of all liens and encumbrances,
except those liens and encumbrancet i favor of Mortgagee and as otherwise described on
FExhibit B attached hereto (“Permitted Execptions™); and (b) Mortgagor has legal power and
authority to mortgage and convey the Premiges.

2. Maintenance, Repair, Restorades, Prior Liens, Parking.  Mortgagor
covenants that, so long as any portion of the Indebtednéss remains unpaid, Mortgagor will:

(a) [intentionally omitted];

(b) keep the Premises in good condition and zepair, without waste, and free
from mechanics’, materialmen’s or like liens or claims or other lizns or claims for lien;

(c) pay when due the Indebtedness in accordance with the terms of the Note
and the other Loan Documents and duly perform and observe all of tie 12rms, covenants
and conditions to be observed and performed by Mortgagor under-tre. Note, this
Mortgage and the other Loan Documents;

(d) pay when due any indebtedness which may be secured by a permitted lien
or charge on the Premises on a parity with, superior to or inferior to the lien hereof, and
upon request exhibit satisfactory evidence of the discharge of such lien to the Mortgagee:

(e) [intentionally omitted];

) comply with all requirements of law, municipal ordinances or restrictions
and covenants of record with respect to the Premises and the use thereof;

() obtain and maintain in full force and effect, and abide by and satisty the
material terms and conditions of, all material permits, licenses, registrations and other
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authorizations with or granted by any governmental authorities that may be required {rom
time to time with respect to the performance of its obligations under this Mortgage;

(h} [intentionally omitted];

() suffer or permit no change in the use or general nature of the occupancy of
the Premises, without the Mortgagee’s prior written consent;

i) pay when due all operating costs of the Premises;

(&) not initiate or acquiesce in any zoning reclassification with respect to the
Premises;-without Mortgagee’s prior written consent;

(I ntovide and thereafter maintain adequate parking areas within the
Premises as may be required by law, ordinance or regulation (whichever may be greater),
together with any/sidewalks, aisles, streets, driveways and sidewalk cuts and sufficient
paved areas for ‘ingress, egress and right-of-way to and from the adjacent public
thoroughfares necessary-0r desirable for the use thereof;

(m)  cause the Premises at all times to be operated in compliance with all
federal, state, local and municrpal environmental, health and safety laws, statutes,
ordinances, rules and regulations;

n) lease any portion of the-Premises unless Mortgagor obtains the prior
written consent of Mortgagee to all aspects 0f'such lease;

(0} assign its entire or any part of its Ixterest in or to any or all Leases, or any
or all rents, issues, income or profits assigned hereundzi; except as explicitly permitted
under the Loan Documents; and

(p) collect any of the rents, issues, income or profits-assigned hereunder more
than thirty (30) days in advance of the time when the same shail bzcome due, except for
security or similar deposits.

3. Pavment of Taxes and Assessments. Mortgagor will pay when 4ue and before
any penalty attaches, all general and special taxes, assessments, water charges, sewer. charges,
and other fees, taxes, charges and assessments of every kind and nature whatsoever {ail herein
generally called “Taxes”), whether or not assessed against Mortgagor, if applicable to the
Premises or any interest therein, or the Indebtedness, or any obligation or agreement secured
hereby, subject to Mortgagor’s right to contest the same, as provided by the terms hereof; and
Mortgagor will, upon written request, furnish to the Mortgagee duplicate receipts therefor within
ten (10) days after Mortgagee’s request.

4. Security Agreement. Mortgagor and Mortgagee agree that this Mortgage shall
constitute a Security Agreement within the meaning of the Code with respect to (a) all sums at
any time on deposit for the benefit of Mortgagor or held by the Mortgagee (whether deposited
by or on behalf of Mortgagor or anyone else} pursuant to any of the provisions of this Mortgage
or the other Loan Documents, and (b) with respect to any personal property included in the
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granting clauses of this Mortgage, which personal property may not be deemed to be affixed to
the Premises or may not constitute a “fixture” (within the meaning of Section 9-102(41) of the
Code) (which property is hereinafter referred to as “Personal Property”), and all replacements
of, substitutions for, additions to, and the proceeds thereof, and the “supporting obligations” (as
defined in the Code) (all of said Personal Property and the replacements, substitutions and
additions thereto and the proceeds thereof being sometimes hereinafter collectively referred to as
“Collateral”), and that a security interest in and to the Collateral i1s hereby granted to the
Mortgagee, and the Collateral and all of Mortgagor’s right, title and interest therein are hereby
assigned to Mortgagee, all to secure payment of the Indebtedness. All of the provisions
contained in this Mortgage pertain and apply to the Collateral as fully and to the same extent as
to any other-property comprising the Premises; and the following provisions of this Section shall
not limit the applizability of any other provision of this Mortgage but shall be in addition thereto:

(a) Wiortgagdr (being the Debtor as that term is used in the Code) is and will
be the true and iaw*ul owner of the Collateral and has rights in and the power to transfer
the Collateral, subject to no liens, charges or encumbrances other than the lien hereof,
other liens and encumbrénces benefiting Mortgagee and no other party, and liens and
encumbrances, if any, expressly permitted by the other Loan Documents.

(b) The Collateral is to be used by Mortgagor solely for business purposes.

(c) The Collateral will be kent at the Real Estate and, except for Obsolete
Collateral (as defined in the Loan Agreenent), will not be removed therefrom without the
consent of Morigagee (being the Secured (Party as that term is used in the Code). The
Collateral may be affixed to the Real Estato.bit will not be affixed to any other real
estate.

(d) The only persons having any interest m ‘he Premises are Mortgagor,
Mortgagee, Senior Lender and holders of interests, if any, ex¥piessly permitted hereby.

(e) Except for those financing statements related to the Senior Lender’s
Senior Loan, no Financing Statement (other than Financing. Statements showing
Mortgagee as the sole secured party, or with respect to liens or encimtbrances, if any,
expressly permitted hereby) covering any of the Collateral or any proceeds thereof is on
file in any public office except pursuant hereto; and Mortgagor, at its ¢wn cost and
expense, upon demand, will furnish to Mortgagee such further information aid will
execute and deliver to Mortgagee such financing statements and other documents in form
satisfactory to Mortgagee and will do all such acts as Mortgagee may request at any time
or from time to time or as may be necessary or appropriate fo establish and maintain a
perfected security interest in the Collateral as security for the Indebtedness, subject to no
other liens or encumbrances, other than liens or encumbrances benefiting Mortgagee and
no other party and liens and encumbrances (if any) expressly permitted hereby; and
Mortgagor will pay the cost of filing or recording such financing statements or other
documents, and this instrument, in all public offices wherever filing or recording is
deemed by Mortgagee to be desirable. Mortgagor hereby irrevocably authorizes
Mortgagee at any time, and from time to time, to file in any jurisdiction any initial
financing statements and amendments thereto that (i) indicate the Collateral as all assets
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of Mortgagor (or words of similar effect), regardless of whether any particular asset
comprised in the Collateral falls within the scope of Article 9 of the Uniform Commercial
Code of the jurisdiction wherein such financing statement or amendment is filed, or as
being of an equal or lesser scope or within greater detail, and (ii) contain any other
information required by Section 5 of Article 9 of the Uniform Commercial Code of the
jurisdiction wherein such financing statement or amendment is filed regarding the
sufficiency or filing office acceptance of any financing statement or amendment,
including whether Mortgagor is an organization, the type of orgamization and any
organization identification number issued to Mortgagor, and in the case of a financing
statement filed as a fixture filing or indicating Collateral as as-extracted collateral or
timbérto be cut, a sufficient description of real property to which the Collateral relates.
Mortgagor-agrees to furnish any such information to Mortgagee promptly upon request.
Mortgagoi futher ratifies and affirms its authorization for any financing statements
and/or amendiiients thereto, executed and filed by Mortgagee in any jurisdiction prior to
the date of this Morczage.

(f) Upon an Event of Default hereunder, Mortgagee in addition to its other
rights and remedies provided-under this Mortgage, shall have the remedies of a secured
party under the Code, includine, without limitation, the right to take immediate and
exclusive possession of the Coilzieral, or any part thereof, and for that purpose, so far as
Mortgagor can give authority thercfos, with or without judicial process, may enter (if this
can be done without breach of the peace}upon any place which the Collateral or any part
thereof may be situated and remove the same therefrom (provided that if the Collateral is
affixed to real estate, such removal shall be-srbject to the conditions stated in the Code);
and Mortgagee shall be entitled to hold, maintaii, preserve and prepare the Collateral for
sale, until disposed of, or may propose to retain‘tte Collateral subject to Mortgagor’s
right of redemption in satisfaction of Mortgagor’s obligations, as provided in the Code.
Mortgagee may render the Collateral unusable without repwoval and may dispose of the
Collateral on the Premises. Mortgagee may require Mortgage: to assemble the Collateral
and make it available to Mortgagee for its possession at a piace to be designated by
Mortgagee which is reasonably convenient to both parties. | Mortgagee will give
Mortgagor at least ten (10) 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 zidress of
Mortgagor hereinafter set forth at least ten (10) 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 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 shall
select. Mortgagee will account to Mortgagor for any surplus realized on such disposition.
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) The terms and provisions contained in this Section 4, unless the context
otherwise requires, shall have the meanings and be construed as provided in the Code.

{h) This Mortgage is intended to be a financing statement within the purview
of Section 9-502(b) of the Code with respect to the Collateral and the goods described
herein, which goods are or may become fixtures relating to the Premises. The addresses
of Mortgagor (Debtor) and Mortgagee (Secured Party) are hereinbelow set forth. This
Mortgage 1s to be filed for recording with the Recorder of Deeds of the county or
counties where the Premises are located.

(1 To the extent permitted by applicable law, the security interest created
hereby 15" specifically intended to cover all Leases between Mortgagor or its agents as
lessor, and.» 2rious tenants named therein, as lessee, including all extended terms and all
extensions am! renewals of the terms thereof, as well as any amendments to or
replacement of s2id Teases, together with all of the right, title and interest of Mortgagor,
as lessor thereunder,

(i) Morigagor represents and warrants that:

a. Mortgagor is the record owner of the Premises;

b. Mortgagor’s chief executive office is located in the State of
[llinois;

c. Mortgagor’s state of formation is the State of Illinois and it

is duly qualified to do business in'th¢ state where the Premises are located:;

d Mortgagor’s exact legal rams is as set forth in the first
paragraph of this Mortgage; and

e Mortgagor’s  organizational ideriification number s

01820508.
(ii) Mortgagor agrees that:

a. Where Collateral is in possession of a taird- party,
Mortgagor will join with the Mortgagee in notifying the third pariy of the
Mortgagee’s interest and obtaining an acknowledgment from the third
party that it is holding the Collateral for the benefit of Mortgagee:

b. 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;

c. Mortgagee has not received for its own account any
security deposited by any tenant pursuant to the terms of the Leases and
that the Mortgagee assumes no responsibility or liability for any security
so deposited; and
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d. Until the Indebtedness is paid in full, Mortgagor will not
change the state where it is located or change its company name without
giving the Mortgagee at least 30 days’ prior written notice in each
mstance.

5. Events of Default; Acceleration. An Event of Default (as defined in that certain
Loan Agrcement) or Mortgagor’s failure to comply with the terms of this Mortgage shall
constitute an “Event of Default” for purposes of this Morigage. If an Event of Default occurs,
Mortgagee may, at its option, (a) declare the whole of the Indebtedness to be immediately due
and payable without further notice to Mortgagor, with interest thereon accruing from the date of
such Event ot Default until paid at the Default Rate, and (b) exercise any other remedies
provided hercir‘or. in the other Loan Documents, or which Mortgagee may have at law or in
equity.

-—

6. Foreclosvie; Expense of Litigation.

(a) When all“or any part of the Indebtedness shall become due, whether by
acceleration or otherwise. iviortgagee shall have the right to foreclose the lien hereof for
such Indebtedness or part thereol and/or exercise any right, power or remedy provided in
this Mortgage or any of the otber Loan Documents in accordance with the Illinois
Mortgage Foreclosure Act (Chapler 755, Sections 5/15-1101 et seq., Illinois Compiled
Statutes) (as may be amended from tirae totime, the “Act™). In the event of a foreclosure
sale, Mortgagee is hereby authorized, without the consent of Mortgagor, to assign any
and all insurance policies to the purchaser 2. such sale or to take such other steps as
Mortgagee may deem advisable to cause the intcrest of such purchaser to be protected by
any of such insurance policies.

(b) In any suit to foreclose the lien hereof, thére shall be allowed and included
as additional indebtedness in the decree for sale all expenditiies and expenses which may
be paid or incurred by or on behalf of Mortgagee for reassnable attorneys’ fees,
appraisers’ fees, outlays for documentary and expert evidence, stenographers’ charges,
publication costs, and costs (which may be estimated as to items to be-expended after
entry of the decree) of procuring all such abstracts of title, title searches and
examinations, fitle insurance policies, and similar data and assurances witl respect to the
title as Mortgagee may deem reasonably necessary either to prosecute sucli svit or to
evidence to bidders at any sale which may be had pursuant to such decree the true
condition of the title to or the value of the Premises. All expenditures and expenses of
the nature mentioned in this paragraph and such other expenses and fees as may be
incurred in the enforcement of Mortgagor’s obligations hereunder, the protection of said
Premises and the maintenance of the lien of this Mortgage, including the reasonable fees
of any attorney employed by Mortgagee in any litigation or proceeding affecting this
Mortgage, the Note, or the Premises, including probate and bankruptcy proceedings, or in
preparations for the commencement or defense of any proceeding or threatened suit or
proceeding shall be immediately due and payable by Mortgagor, with interest thereon
until paid at the Default Rate and shall be secured by this Mortgage.
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7. Application of Proceeds of Foreclosure Sale. The proceeds of any foreclosure
sale of the Premises shall be distributed and applied in accordance with the Act and, unless
otherwise specified therein, in such order as Mortgagee may determine in its sole and absolute
discretion.

8. Appointment of Receiver. Upon or at any time after the filing of a complaint to
foreclose this Mortgage, the court in which such complaint is filed shall, upon petition by
Mortgagee, appoint a receiver for the Premises in accordance with the Act. Such appointment
may be made either before or after sale, without notice, without regard to the solvency or
insolvency of Mortgagor at the time of application for such receiver and without regard 1o the
value of the ’remises or whether the same shall be then occupied as a homestead or not and
Mortgagee hereunder or any other holder of the Note may be appointed as such receiver. Such
receiver shall have wewer to collect the rents, issues and profits of the Premises (i) during the
pendency of such roreciosure suit, (ii) in case of a sdle and a deficiency, during the full statutory
period of redemption, wheiher there be redemption or not, and (iii) during any further times
when Mortgagor, but for the iitervention of such receiver, would be entitled to collect such rents,
issues and profits. Such recirver-also shall have all other powers and rights that may be
necessary or are usual in such cases-for the protection, possession, control, management and
operation of the Premises during said period, including, to the extent permitted by law, the right
to lease all or any portion of the Premises for a term that extends beyond the time of such
receiver’s possession without obtaining prior court approval of such lease. The court from time
to time may authorize the application of the net-income received by the receiver in payment of
(a) the Indebtedness, or by any decree foreclosing this Mortgage, or any tax, special assessment
or other lien which may be or become superior to-ir< lien hereof or of such decree, provided
such application is made prior to foreclosure sale, aud (b) any deficiency upon a sale and
deficiency.

9. Mortgagee’s Right of Possession in Case of Defaurt. At any time after an Event
of Default has occurred, Mortgagor shall, upon demand of Mortgagee, surrender to Mortgagee
possession of the Premises. Mortgagee, in its discretion, may, with precess of law, enter upon
and take and maintain possession of all or any part of the Premises, together with all documents,
books, records, papers and accounts relating thereto, and may exclude Moitgagor and its
employees, agents or servants therefrom, and Mortgagee may then hold, operate; manage and
control the Premises, either personally or by its agents. Mortgagee shall have fult’power to use
such measures, legal or equitable, as in its discretion may be deemed proper or necessary to
enforce the payment or security of the avails. rents, issues, and profits of the Premises, 1acluding
actions for the recovery of rent, actions in forcible detainer and actions in distress for rent.
Without limiting the generality of the foregoing, Mortgagee shall have full power to:

{a) cancel or terminate any lease or sublease for any cause or on any ground
which would entitle Mortgagor to cancel the same;

(b) elect to disaffirm any lease or sublease which is then subordinate to the
lien hereof;

©) extend or modify any then existing leases and to enter into new leases,
which extensions, modifications and leases may provide for terms to expire, or for

10

i S b R s 1 4+




0613631006 Page: 13 of 23

UNOFFICIAL COPY

options to lessees to extend or renew terms to expire, beyond the Maturity Date and
beyond the date of the issuance of a deed or deeds to a purchaser or purchasers at a
foreclosure 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 and all
persons whose interests in the Premises are subject to the lien hereof and upon the
purchaser or purchasers at any foreclosure sale, notwithstanding any redemption from
sale, discharge of the Indebtedness, satisfaction of any foreclosure judgment, or issuance
of any certificate of sale or deed to any purchaser;

(d) make any repairs, renewals, replacements, alterations, additions,
betterzaents and improvements to the Premises as Mortgagee deems are necessary;

{e) insure and reinsure the Premises and all risks incidental to Mortgagee’s
possession; cseration and management thereof; and

0 reccive all of such avails, rents, issues and profits.

10. Application of liicome Received by Mortgagee. Mortgagee, in the exercise of
the rights and powers hereinabove conterred upon it, shall have full power to use and apply the
avails, rents, issues, income and profiis of the Premises to the payment of or on account of the
following, in such order as Mortgagee may determine:

(a) to the payment of the opcrating expenses of the Premises, including cost
of management and leasing thereof (which shzll include compensation to Mortgagee and
1ts agent or agents, if management be delegated to an agent or agents, and shall also
include lease commissions and other compensation and expenses of seeking and
procuring tenants and entering into leases), established claims for damages, if any, and
premiums on insurance hereinabove authorized;

(b} to the payment of taxes and special assessments-row due or which may
hereafter become due on the Premises; and

(c) to the payment of any Indebtedness, including any defi¢iency which may
result from any foreclosure sale.

11. Compliance with Illinois Mortgage Foreclosure Law.

(a) If any provision in this Mortgage shall be inconststent with any provision
of the Act, provisions of the Act shall take precedence over the provisions of this
Mortgage, but shall not invalidate or render unenforceable any other provision of this
Mortgage that can be construed in a manner consistent with the Act.

(b) If any provision of this Mortgage shall grant to Mortgagee (including
Mortgagee acting as a mortgagee-in-possession) or a receiver appointed pursuant to the
provisions of this Mortgage any powers, rights or remedies prior to, upon or following
the occurrence of an Event of Default which are more limited than the powers, rights or
remedies that would otherwise be vested in Mortgagee or in such receiver under the Act

11
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in the absence of said provision, Mortgagee and such receiver shall be vested with the
powers, rights and remedies granted in the Act to the full extent permitted by law.

(c) Without limiting the generality of the foregoing, all expenses incurred by
Mortgagee which are of the type referred to in Section 5/15-1510 or 5/15-1512 of the
Act, whether incurred before or after any decree or judgment of foreclosure, and whether
or not enumerated in this Mortgage, shall be added to the Indebtedness and/or by the
judgment of foreclosure.

12. Rights Cumulative. Each right, power and remedy herein conferred upon
Mortgagee is cumulative and in addition to every other right, power or remedy, express or
implied, given nOw or hereafter existing under any of the Loan Documents or at law or in equity,
and each and every zight, power and remedy herein set forth or otherwise so existing may be
pursued separately, suzcessively or concurrently and may be exercised from time to time as often
and in such order as iray-be deemed expedient by Mortgagee in its sole discretion, and the
exercise or the beginning 0! the exercise of one right, power or remedy shall not be a waiver of
the right to exercise at the samz time or thereafier any other right, power or remedy, and no delay
or omission of Mortgagee in the’exercise of any right, power or remedy accruing hereunder or
arising otherwise shall impair any sich right, power or remedy, or be construed to be a waiver of
any Event of Default or acquiescence therein.

13.  Mortgagee’s Right of Inspection. Mortgagee and its representatives shall have
the right to inspect the Premises and the books and records with respect thereto at all reasonable
times upon not less than twenty-four (24) hours prior notice to Mortgagor, and access thereto,
subject to the rights of tenants in possession, shall be peraitted for that purpose.

14.  Release Upon Payment and Discharze” of Mortgagor’s Obligations.
Mortgagee shall release this Mortgage and the lien hereof by (proper instrument upon payment
and discharge of all Indebtedness, including payment of all reasanable expenses incurred by
Mortgagee in connection with the execution of such release.

15. Notices. Any notices, communications and waivers under this Mortgage shall be
in writing and shall be (i) delivered in person, (i1} mailed, postage prepaid, either by registered or
certified mail, return receipt requested, or (iii) by overnight express carrier, addrzssed in each
casc as follows:

To Mortgagee: Conlon Capital LLC
222 North LaSalle Street
Lobby Level
Chicago, lllinois 60601
Attn: Carolyn Gergits
¢/o The Brixton Group, Ltd.
To Mortgagor: 740 N. Milwaukee Ave.
Chicago. Illinois 60622
Attn: Geoffrey W. Ruitenberg

12
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or to any other address as to any of the parties hereto, as such party shall designate in a written
notice to the other party hereto. All notices sent pursuant to the terms of this Section shall be
deemed received (i) if personally delivered, then on the date of delivery, (ii) if sent by overnight,
express carrier, then on the next federal banking day immediately following the day sent, or
(iii) if sent by registered or certified mail, then on the carlier of the third federal banking day
following the day sent or when actually received.

i6.  Waiver of Rights. The Mortgagor hereby covenants and agrees that it will not at
any time insist upon or plead, or in any manner claim or take any advantage of, any stay,
exemption or extension law or any so-called “Moratorium Law” now or at any time hereafter in
force providing for the valuation or appraisement of the Premises, or any part thereof, prior to
any sale or sales thereof to be made pursuant to any provisions herein contamned, or to decree,
judgment or order o7 any court of competent jurisdiction; or, after such sale or sales, claim or
exercise any right$ udey any statute now or hereafter in force to redeem the property so sold, or
any part thereof, or rélating to the marshalling thereof, upon foreclosure sale or other
enforcement hereof; and wi‘kout limiting the foregoing:

(a) The Mortgagor hereby expressly waives any and all rights of reinstatement
and redemption, if any, undcr any order or decree of foreclosure of this Mortgage, on its
own behalf and on behalf of ea¢h.and every person, it being the intent hereof that any and
all such rights of reinstatement and.<edemption of the Mortgagor and of all other persons
are and shall be deemed to be hereby wairad to the full extent permitted by the provisions
of Nlinois Compiled Statutes 735 ILTS 5/15 - 1601 or other applicable law or
replacement statutes;

(b) The Mortgagor will not invoke sr, utilize any such law or laws or
otherwise hinder, delay or impede the execution-cf any right, power remedy herein or
otherwise granted or delegated to the Mortgagee but will suffer and permit the execution
of every such right, power and remedy as though no such’izw or laws had been made or
enacted;

(c) If the Mortgagor is a trustee, Mortgagor represents.that the provisions of
this paragraph (including the waiver of reinstatement and redemption rights) were made
at the express direction of Mortgagor’s beneficiaries and the persons haviig the power of
direction over Mortgagor, and are made on behalf of the trust estate of Morigagor and all
beneficiaries of Mortgagor, as well as all other persons mentioned above; and

(d) all amounts due under this Mortgage, Note or other Loan Documents shall
be payable without setoff, counterclaim or any deduction whatsoever.

17. Further Instruments. Upon request of Mortgagee, Mortgagor shall execute,
acknowledge and deliver all such additional instruments and further assurances of title and shall
do or cause to be done all such further acts and things as may reasonably be necessary fully to
effectuate the intent of this Mortgage and of the other Loan Documents.

18.  Additional Indebtedness Secured. All persons and entities with any interest in
the Premises or about to acquire any such interest should be aware that this Mortgage secures
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more than the stated principal amount of the Note and interest thereon; this Mortgage secures
any and all other amounts which may become due under the Note or any other document or
instrument evidencing, securing or otherwise affecting the Indebtedness, including, without
limitation, any and all amounts expended by Mortgagee to operate, manage or maintain the
Premises or to otherwise protect the Premises or the lien of this Mortgage.

19. Subordination of Property Manager’s Lien. Any property management
agreement for the Premises entered into hereafter with a property manager shall contain a
provision whereby the property manager agrees that any and all mechanics® lien rights that the
property manager or anyone claiming by, through or under the property manager may have in the
Premises shail Pe subject and subordinate to the lien of this Mortgage and shall provide that
Mortgagee may terminate such agreement at any time after the occurrence of an Event of Default
hereunder. Sucn-property management agreement or a short form thereof, at Mortgagee’s
request, shall be recoided with the Recorder of Deeds of the county where the Premises are
located. In addition, 1t 4<he<property management agreement in existence as of the date hereof
does not contain a subordiration provision, Mortgagor shall cause the property manager under
such agreement to enter into 2 subardination of the management agreement with Mortgagee, In
recordable form, whereby such property manager subordinates present and future lien rights and
those of any party claiming by, through or under such property manager to the lien of this
Mortgage.

20. Miscellaneous.

{a) Successors and Assigns. This -Mortgage and all provisions hereof shall
be binding upon and enforceable against Morigager and its assigns and other successors.
This Mortgage and all provisions hereof shall dpure to the benefit of Mortgagee, its
successors and assigns and any holder or holders, frsin time to time, of the Note.

(b) Invalidity _of Provisions; Governing Lav:., In the event that any
provision of this Mortgage is deemed to be invalid by reason. oL he operation of law, or
by reason of the interpretation placed thereon by any administrative agency or any court,
Mortgagor and Mortgagee shall negotiate an equitable adjustment 1n the nrovisions of the
same in order to effect, to the maximum extent permitted by law, tae nurpose of this
Mortgage and the validity and enforceability of the remaining provisions, 5i.portions or
applications thereof, shall not be affected thereby and shall remain in fu’t Jorce and
effect. This Mortgage is to be construed in accordance with and governed by thesaws of
the State of Illinois.

(¢) Municipal Requirements. Mortgagor shall not by act or omission permit
any building or other improvement on premises not subject to the lien of this Mortgage to
rely on the Premises or any part thereof or any inierest therein to fulfill any municipal or
governmental requirement, and Mortgagor hereby assigns to Mortgagee any and all rights
to give consent for all or any portion of the Premises or any interest therein to be so used.

Similarly, no building or other improvement on the Premises shall rely on any premises
not subject to the lien of this Mortgage or any interest therein to fulfill any governmental
or municipal requirement. Any act or omission by Mortgagor which would result in a
violation of any of the provisions of this subparagraph shall be void.

14
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(d) Rights of Tenants. Mortgagee shall have the right and option to
commence a civil action to foreclose this Mortgage and to obtain a decree of foreclosure
and sale subject to the rights of any tenant or tenants of the Premises having an interest in
the Premises prior to that of Mortgagee. The failure to join any such tenant or tenants of
the Premises as party defendant or defendants in any such civil action or the failure of
any decree of foreclosure and sale to foreclose their rights shall not be asserted by
Mortgagor as a defense in any civil action instituted to collect the Indebtedness, or any
part thereof or any deficiency remaining unpaid after foreclosure and sale of the
Premises, any statute or rule of law at any time existing to the contrary notwithstanding.

(¢) Option of Mortgagee to Subordinate. At the option of Mortgagee, this
Mortgace shall become subject and subordinate, in whole or in part (but not with respect
to priority-sf entitlement to insurance proceeds or any condemnation or eminent domain
award) to any and all leases of all or any part of the Premises upon the execution by
Mortgagee of a vinizteral declaration to that effect and the recording thereof in the Office
of the Recorder of Decds in and for the county wherein the Premises are situated.

(f Mortgages in Possession. Nothing herein contained shall be construed as
constituting Mortgagee a murtgagee in possession in the absence of the actual taking of
possession of the Premises by Nlorteagee pursuant to this Mortgage.

(2) Relationship _of Morigagee and Mortgagor. Mortgagee shall in no
event be construed for any purpese to bLe a partner, joint venturer, agent or associate of

Mortgagor or of any lessee, operator, coicessionaire or licensee of Mortgagor in the
conduct of their respective businesses, and, without limiting the foregoing, Mortgagee
shall not be deemed to be such partner, joint ventarer, agent or associate on account of
Mortgagee becoming a mortgagee in possession or-cxercising any rights pursuant to this
Mortgage, any of the other Loan Documents, or othepvise. The relationship of
Mortgagor and Mortgagee hereunder is solely that of debtor/creditor.

(h) Time of the Essence. Time is of the esserce.-of the payment by
Mortgagor of all amounts due and owing to Mortgagee under the Ne.e and the other Loan
Documents and the performance and observance by Mortgagor of all terns, conditions,
obligations and agreements contained in this Mortgage and the other Loan'»ocuments.

(i) No Merger. The parties hereto intend that the Mortgage and tae lien
hereof shall not merge in fee simple title to the Premises, and if Mortgagee acquires any
additional or other interest in or to the Premises or the ownership thereof, then, unless a
contrary intent is manifested by Mortgagee as evidenced by an express statement to that
effect in an appropriate document duly recorded, this Mortgage and the lien hereof shall
not merge in the fee simple title and this Mortgage may be foreclosed as if owned by a
stranger to the fee simple title.

6) Maximum Indebtedness. Notwithstanding anything contained herein to
the contrary, in no event shall the Indebtedness exceed an amount equal to $1,556,000;
provided, however, in no event shall Mortgagee be obligated to advance funds in excess
of the face amount of the Note.
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(k) Consent to Jurisdiction TO INDUCE MORTGAGEE TO ACCEPT
THE NOTE, MORTGAGOR IRREVOCABLY AGREES THAT, SUBJECT TO
MORTGAGEE’S SOLE AND ABSOLUTE ELECTION, ALL ACTIONS OR
PROCEEDINGS IN ANY WAY ARISING OUT OF OR RELATED TO THE
NOTE AND THIS MORTGAGE WILL BE LITIGATED IN COURTS HAVING
SITUS IN CHICAGO, ILLINOIS. MORTGAGOR HEREBY CONSENTS AND
SUBMITS TO THE JURISDICTION OF ANY COURT LOCATED WITHIN
CHICAGO, ILLINOIS, WAIVES PERSONAL SERVICE OF PROCESS UPON
MORTGAGOR, AND AGREES THAT ALL SUCH SERVICE OF PROCESS
MAY BE MADE BY REGISTERED MAIL DIRECTED TO MORTGAGOR AT
THE ADDRESS STATED HEREIN AND SERVICE SO MADE WILL BE
DEEMZP TO BE COMPLETED UPON ACTUAL RECEIPT.

W ‘Waiver of Jury Tria. MORTGAGOR AND MORTGAGEE (BY
ACCEPTANCE KEREOF), HAVING BEEN REPRESENTED BY COUNSEL
EACH KNOWINCLY AND VOLUNTARILY WAIVES ANY RIGHT TO A
TRIAL BY JURY I'v ANY ACTION OR PROCEEDING TO ENFORCE OR
DEFEND ANY RIGHTS (A) UNDER THIS MORTGAGE OR ANY RELATED
AGREEMENT OR UNDER ANY AMENDMENT, INSTRUMENT, DOCUMENT
OR AGREEMENT DELIVERED OR WHICH MAY IN THE FUTURE BE
DELIVERED IN CONNECTIQN WITH THIS MORTGAGE OR (B) ARISING
FROM ANY BANKING RELATIONSHIP EXISTING IN CONNECTION WITH
THIS MORTGAGE, AND AGREES. THAT ANY SUCH ACTION OR
PROCEEDING WILL BE TRIED BEFSRE A COURT AND NOT BEFORE A
JURY. MORTGAGOR AGREES THAT i1 WILL NOT ASSERT ANY CLAIM
AGAINST MORTGAGEE OR ANY OTHEK/?ZRSON INDEMNIFIED UNDER
THIS MORTGAGE ON ANY THEORY Of LIABILITY FOR SPECIAL,
INDIRECT, CONSEQUENTIAL, INCIDENTAL O PUNITIVE DAMAGES.

(m  Complete Agreement. This Mortgage, the/Note and the other Loan
Documents constitute the complete agreement between the pacties, with respect to the
subject matter hereof and the Loan Documents may not be modified, altered or amended
except by an agreement in writing signed by both Mortgagor and Mortgagee:

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Mortgagor has executed and delivered this Junior

Mortgage, Security Agreement, Assignment of Leases and Rents and Fixture Filing the day and
year first above written.

C/A23 LLC

Name: Geoffre(}' . Ruttenberg
Title: Prestdent




0613631006 Page: 20 of 23

UNOFFICIAL COPY

STATE OF ILLINOIS )
) ss
COUNTY OF COOK )

Amw: Zo&msoaq Oqu/u.Q ina Notary Public in and for said County, in the State
aforesald do hereby certify that Geoffrey W. Ruttenberg, the President of The Brixton Group,
Ltd., an Illinois corporation, the manager of C/A 23 LLC, an [llinois limited liability company,
who is personally known to me to be the same person whose name is subscribed to the foregoing
instrument a5 such President, appeared before me this day in person and acknowledged that
he/she signed and delivered the said instrument as his/her own free and voluntary act and as the

free and voluntary 2t of said limited liability company, for the uses and purposes therein set
forth.

o
GIVEN under my nznd and notarial seal, this 6 day of May, 2006.

g (h WA - ( ey gl

v:)T\R PUBLIC

(SEAL)

OFFICIAL SEAL
ANGELE ROBINSON-GAYLORD

NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES:0715/08
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EXHIBIT A

LEGAL DESCRIPTION OF PREMISES

Lots 8 and 9 (except the north 10 feet of lot 9 thereof) and all of lots 10, 11, 12 and 13 in Block
49 in Carpenters Addition to Chicago in the Southeast 1/4 of Section 8, Township 39 North,
Range 14, east of the Third Principal Meridian, in Cook County, Illinois
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EXHIBIT B

PERMITTED EXCEPTIONS

[List]

CH2\ 14150963

B-1
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SCHEDULE B

POLICY NO.: 1401 008292714 o8

NOTWITHSTANDING THE PROVISIONS OF THE CONDITIONS AND STIPULATIONS OF ‘THIS
POLICY, ALL ENDORSEMENTS, IF ANY, ATTACHED HERETO ARE VALID DESPITE THE LACK OF
SIGNATURE BY EITHER THE PRESIDENT, A VICE FRESIDENT, THE SECRETARY, AN
ASSISTANT SECRETARY, OR VALIDATING OFFICER OR AUTHORIZED SIGNATORY OQF THE
COMPANY ,

THIS POLICY DOES NOT INSURE AGAINST LOSS OR DAMAGE SUSTAINED BY THE INSURED
(AND THE COMPANY WILL NOT PAY COSTS, ATTORNEY'S FEES OR EXPENSES) WHICH ARISE
BY REASON OF:

SPECIAL EXCEPTIONS:

B 1.
1. TAXES FOR THE YEAR(S) 2005 AND 2006
2006 TAXES ARE NOT YET DUE OR PAYABLE.
Ay 1 - s
1A. ¥OTT: 2005 FIRST INSTALILMENT WAS DUE MARCH 01, 2006
NOT.:- 2005 FINAL INSTALLMENT NOT YET DUE OR PAYABLE

PERM TAX# PCL YEAR 1ST INST STAT
17-08-445-011-0000 10F 4 2005 $7,954.75 PAID
THIS TAX NUMBER AFFICTS PART OF PARCEL IN QUESTION.
17-08-445-012-0000 27QF 4 2005 $6,068.84 PAID
THIS TAX NUMBER AFFECTS Is%T OF PARCEL IN QUESTION.
17-08-445-014-0000 301" 4 2005 $4,170.17 PATD
THIS TAX NUMBER AFFECTS PART OF PARCEL IN QUESTION.
17-08-445-015-0000 4 OF 4 2005 $4,716.03 PAID

THIS TAX NUMBER AFFECTS PART OF PURZFL IN QUESTION.

Ar 2. MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEAZLS AND RENTS AND FIXTURE
FILING DATED MAY 8, 2006 AND RECORDED ~, 2006 AS DSCUMENT ~ MADE BY C/A 23,
LLC, TO AMERICAN CHARTERED BANK TO SECURE A NOTE FOR £4,464,000.00.

r 3. TERMS, PROVISIONS, CONDITIONS AND LIMITATIONS OF THE UR4AN RENEWAL PLAN KNOWN
AS PROJECT MADISCN-RACINE, A COPY WHICH WAS RECORDED MARCH 3%,. 1977 AS
DOCUMENT 23868963.

¢ 4. RIGHTS OF TENANTS, AS TENANT ONLY, UNDER UNRECORDED LEASES WITH-NO RIGHTS OF
FIRST REFUSAL OR OPTIONS TO PURCHASE.

0 5. ENCROACHMENT COF THE BUILDING LOCATED MAINLY ON THE LAND ONTO THE PUBLIC WAY
WEST AND ADJOINING BY APPROXIMATELY 0.03 TO 0,16 FEET; AND ONTO THE PUBLIC
WAY EAST AND ADJOINING BY APPROXIMATELY 0.18 TO 0.26 FEET, AS SHOWN ON PLAT
OF SURVEY PREPARED BY EDWARD J. MOLLOY DATED APRIL 17, 2006 (ORDER NO.
2006-0425}.
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