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Mortgage, Security Agiccement and Financing Statement
{Maximum Amount Unpaid Pnicizal Indebtedness $50,000.00)

THIS MORTGAGE, SECURITY AGREEMENT AND FINANC/NG STATEMENT (the "Mortgage”) made as of July
19, 2006, by Barnard, Ltd., an llinois corporation located at 375 West Zrie Street, Chicago, Cook County, illinois 60610
{the "Mortgagor”) in favor of Fifth Third Bank, a Michigan banking corcration located at 222 South Riverside Plaza,
Chicago, Cook County, lllinois 80606 for itself and as agent for any affiliate of Fifth Third Bancorp (the "Mortgagee™).

WITNESSETH:

WHEREAS, Mortgagor is indebted to Morigagee in the aggregate principal amo.nt =f Fifty Thousand and 00/100
Dollars ($50,000.00) pursuant to the Revolving Note, dated July 19, 2006, executed by Mortyz.gor and made payable to the
order of Mortgagee, in the principal amount of $50,000.00 (the "Note"), and all agreements, in’strun ents and documents
executed or delivered in connection with the foregoing or otherwise related thereto {together witn.any amendments,
modifications, or restatements thereof, the "l.oan Documents"); and

WHEREAS, Mortgagor desires to grant herein a first priority mortgage to Mortgagee encumbering the: real estate
described below.

NOW, THEREFORE, in consideration of the foregoing premises and other good and valuable consideration, and
to secure (i) the payment of the Indebtedness and Impositions (as defined below) and the interest thereon, at a variable
rate. (i) the payment of any advances or expenses of any kind incurred by Mortgagee pursuant to the provisions of or on
account of the Loan Documents or this Mortgage, (i} the repayment of future advances disbursed by Mortgagee to
Mortgagor in excess of the principal of the Indebtedness, and (iv) the performance of the obligations of the Mortgagor
under the Loan Documents, the parties hereby agree as follows:

OPEN-END-MORTGAGE © Fifth Third Bancorp 2001 31683-2-1-G.ROGE

RRRIE RO (}\\Q




0620950077 Page: 2 of 21

UNOFFICIAL COPY

ARTICLE1

RANTING P!

The Mortgagor does hereby grant, bargain, sell, release, convey, assign, transfer, grant a security interest in and
mortgage to Mortgagee, its successors and assigns forever, (a) the real estate located in Cook County, lliinois, more
particularly described in Exhibit A attached hereto (hereinafter the "Site"), and (b) all of the estate, title and interest of
Mortgagor, in faw or equity, of, in and to such real estate and the buildings and improvements now existing, being
constructed, or hereafter constructed or placed thereon, all of the rights, privileges, licenses, easements and
appurtenances belonging to such real estate {including all heretofore or hereafter vacated streets or alleys which are about
such real estate), and all fixtures of every kind whatsoever located in or on, or attached to, and used or intended to be used
in connection with or with the operation of such real estate, buildings, structures or other improvements thereon or in
connection with any construction now or to be conducted or which may be conducted thereon, together with all building
materials and eguipment now or hereafter delivered to such real estate and intended 1o be installed therein; and all
extensions, adzdors, improvements, betterments, renewals, substitutions and replacements to any of the foregoing, and
the proceeds of ary of the foregoing (all of the foregoing, inciuding the Site, being hereinafter collectively cailed the
"Property”).

The Mortgagor fultiisr_hereby grants, conveys, and assigns to Mortgagee, its successors and assigns all rents,
issues and profits of any of thé forogoing and all proceeds of the conversion {(whether voluntary or involuntary) of any of the
same into cash or liquidated claims_-including, without limitation, proceeds of insurance and condemnation awards.

TO HAVE AND TO HOLD e Property hereby conveyed, granted and assigned, unto Morigagee, and its
successors and assigns forever, for the uses and purposes herein set forth.

ARTICLE 2
REPRESENTATIONS AND WARRANTIES

21 In General, Mortgagor represents and warrants that it is the sole lawful owner in fee simple of the
Property, that its title in and to the Property is free, clear and uriercumbered except for those covenants and restrictions of
record approved by Mortgagee in a signed writing and attached nizrzw as Exhibit B and except for real estate taxes and
assessments not yet due and payable; that it has good legal right, authority, and full power to sell and convey the same
and to execute this Mortgage; that Mortgagor will make any further assr'rances of title that Mortgagee may require; that
Mortgagor will warrant and defend the Property against all claims and demanus whatsoever, and that Mortgagor will keep
and observe all of the terms of this Mortgage on Mortgagor's part to be performad.

22 No Proceedings, Mortgagor represents, covenants and warrants that there are no suits or proceedings

pending, or, to the knowledge of Mortgagor, threatened against or affecting Morigago: which, if adversely determined,
would have an adverse effect on the Property or financial condition or business of Mortgago:

ARTICLE 3
COVENANTS

Mortgagor hereby covenants and agrees with Mortgagee as follows:

31 Indebtedness. Mertgagor will promptly pay and perform, or promptly cause to be paid and performed,
when due, the following obligations (hereinafter collectively called the “Indebtedness"):

(a) each and every term, provision, condition, obligation, covenant, and agreement of Mortgagor set
forth in this Mortgage, the Loan Documents and in any amendments, modifications or resiatements to any of the
faregoing;
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(b) all future advances disbursed by Mortgagee to Mortgagor under Section 6.12 (Future Advances)
of this Mortgage; and

(¢} all loans, advances, indebtedness and each and every other obligation or liability of Mortgagor
owed to Mortgagee or any affiliate of Fifth Third Bancorp, however created, of every kind and description, whether
now existing or hereafier arising and whether direct or indirect, primary or as guarantor or surety, absolute or
contingent, due or to become due, liquidated or unliquidated, matured or unmatured, participated in whole or in
part, created by trust agreement, lease, overdraft, agreement, or otherwise, whether or not secured by additional
collateral, whether originated with Mortgagee or owed to others and acguired by Mortgagee by purchase,
assignment or otherwise, and including, without limitation, all loans, advances, indebtedness and every obligation
arising under the Loan Documents, all obligations to perform or forbear from performing acts, any and all Rate
Management Obligations (as defined in the Loan Documents}, all amounts represented by letters of credit now or
hereafter issued by Mortgagee or any affiliate of Fifth Third Bancorp for the benefit of or at the request of
Mortgager, all agreements, instruments and documents evidencing, guarantying, securing or otherwise executed
in conrentinon with any of the foregoing, together with any amendments, modifications, and restatements thereof,
and all exrerises and attorneys' fees incurred or other sums disbursed by Mortgagee or any affiliate of Fifth Third
Bancorp under his Mortgage or any other document, instrument or agreement related to any of the foregoing.

3.2 |mpositiois,

(a) Mortgarcrwill pay, or cause to be paid, when due all of the following (hereinafter collectively
called the "impositions™): all rzai estate taxes, personal property taxes, assessments, water and sewer rates and
charges, and all other goveinmental levies and charges, of every kind and nature whatsoever, general and
special, ordinary and extraordinary  which are assessed, levied, confirmed, imposed or become a lien upon or
against the Property or any portior.thereof, and all taxes, assessments and charges upon the rents, issues,
income or profits of the Property, or whick kacome payable with respect thereto or with respect to the occupancy,
use or possession of the Property, whethur 5i:Ch taxes, assessments or charges are levied directly or indirectly.
Mortgagor shall deliver proof of payment of all such Impositions to Mortgagee upon the request of Mortgagee.
Notwithstanding any provision to the contrary in ttis Suction 3.2(a), any tax or special assessment which Is a lien
on the Property may be paid in installments, provideu ‘na' each installment is paid on or prior to the date when the
same is due without the impasition of any penalty.

{b) At the sole election of Mortgagee, Mortgagar'shall pay to Mortgagee, with each payment that
shall become due and payable pursuant to terms of the Loan Czcuments, the appropriate portion of the annual
amount estimated by Mortgagee to be sufficient to pay the real estats ta> es and assessments levied against the
Property and the insurance premiums for policies required under Sectior 3.6 (Insurance) of this Morigage, and
such sums shall be held by Mortgagee without interest in order to pay s it taxes, assessments and insurance
premiums 30 days prior to their due date; provided that if an Event of Defaultshall occur under this Morigage,
Mortgagee may elect to apply, to the full extent permitied by law, any or all o\ said sums held pursuant to this
Section 3.2(b) in such manner as Mortgagee shall determine in its sole discretion,

33 Compliance with Laws. Mortgagor will comply with all federal, state and local laws, rzg:"iations and orders
to which the Property or the activities conducted on the Property are subject.

34 Condition of Property, Mortgagor will maintain the Property in good order and condition. and make all
repairs necessary to that end, will suffer no waste to the Property, and will cause all repairs and maintenance to the
Property to be done in a good and workmanlike manner.

3.5 Improvements, Morgagor will not remove or materially change any improvements once installed or
placed on the Property, or suffer or permit others to do so.

3.6 |nsurance.

(a) Mortgagor at its sele cost and expense shall provide and keep in force at all times for the benefit
of Mortgagee, in accordance with the Loan Documents, with respect to the Property {with such deductibles as may
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be satisfactory to Morigagee, from time to time, in its reasonable discretion): (i} insurance against loss of or
damage to the Improvements by fire and other hazards covered by so-called "extended coverage” insurance, with
a replacement cost endorsement, and such other casualties and hazards as Mortgagee shall reasonably require
from time to time; (i) earthquake insurance; (iif} flood insurance in the maximum available amount if the
Improvements are located in a floed hazard area; (iv) business interruption insurance; (v) boiler and machinery
insurance; (vi) comprehensive general public liability insurance against claims for bodily injury, death or property
damage in customary and adequate amounts, or, in Mortgagee's discretion, in such amounts as may be
reasonably satisfactory or desirable to Mortgagee, from time to time, in its reasonable discretion; (vii) during the
course of any construction or repair of the Property, workers’ compensation insurance for all employees involved
in such construction or repair, and builder's risk completed value insurance against "all risks of physical loss,"
covering the total value of work performed and equipment, supplies and materials furnished, and containing the
"permission to occupy upon completion of work or occupancy” endorsement; and (viii) such other insurance on the
Property (including, without limitation, increases in amounts and modifications of forms of insurance existing on
the de'a horeof), as Morigagee may reasonably require from time to time. The policies of insurance required by
this Sectic: 3.6(a) shall be with such companies, in such forms and amounts, and for such periods, as Mortgagee
shall require fom time to time, and shall insure the respective interests of Mortgagor and Mortgagee. Such
insurance m2; b provided in umbrella policies which insure any and all real or personal property in which
Mortgagor has ai inierest in addition to the Property, any property encumbered by any other deed of trust or
mortgage given by Mortgagor for the benefit of Mortgagee, or any personal property in which a security interest in
favor of Mortgagee has Fecn granted under the Loan Documents. The insurance proceeds from all such policies
of insurance (other than the riuceeds from the comprehensive general public liability policy required under clause
(vi) above) shall be payable 1¢-Wuitgagee pursuant to a noncontributing first mortgagee endorsements satisfactory
in form and substance to Mortgage<. Certificates of the original policies and renewals thereof covering the risks
provided by this Mortgage to be inzured. against, and bearing satisfactory evidence of payment of all premiums
thereon, shall be delivered to and held by Martgagee on demand. Without limiting the generality of the foregoing,
Mortgagor shall deliver to Morigagee all insursince policies and certificates that are requested by Mortgagee. At
least thirty (30) days prior to the expiration of each oolicy required to be provided by Morigagor, Mortgagor shall
deliver certificates of renewal policies to Mortgag:e w'th appropriate evidence of payment of premiums therefore.
All insurance policies required by this Mortgage siia" (1) include effective waivers by the insurer of all rights of
subrogation against any named insured and any oier’loss payee; and (2) provide that any losses shall be
payabie to Mortgagee notwithstanding:

(i any act, failure to act or negligenc:-of or violation of warranties, declarations or
conditions contained in such policy by any named insured or other loss payee,

(i) the occupation or use of the Improvements of tiis Site for purposes more hazardous
than permitted by the terms thereof,

(iii) any foreclosure or other action or proceeding taken Ly Mortnagee pursuant to any
provisions of this Mortgage, or

(iv} any change in title to or ownership of the Property;

(3) provide that no cancellation, reduction in amount or material change in coverage theraof shall La uffective until
at least thirty (30) days after receipt by Mortgagee of written notice thereof; and (4) be satisfactory in all other
respects to Morigagee. Mortgagor shall not permit any activity to occur or condition to exist on or with respect to
the Property that would wholly or partially invalidate any of the insurance thereon. Mortgagor shall give prompt
written notice to Morigagee of any damage to, destruction of or other loss in respect of the Property, irrespective
of whether any such damage, destruction or loss gives rise to an insurance claim, Mortgagor shail not carry
additional insurance in respect of the Property unless such insurance is endorsed in favor of Mortgagee as loss
payee.

(b} Mortgagor irrevocably makes, constitutes and appoints Mortgagee (and all officers, employees
or agents designated by Mortgagee) as Mortgagor's true and lawful attorney-in-fact and agent, with full power of
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substitution, for the purpose of making and adjusting claims under such policies of insurance, endarsing the name
of Mortgagor on any check, draft, instrument or other item or payment for the proceeds of such policies of
insurance and for making all determinations and decisions with respect to such policies of insurance required
above or to pay any premium in whole or in part relating thereto. Mortgagee, without waiving or releasing any
obligations or default by Mortgagor hereunder, may (but shall be under no obligation 10 do so} at any time maintain
such action with respect thereto which Mortgagee desms advisable. All sums disbursed by Mortgagee in
connection therewith, including attorneys' fees, court costs, expenses and other charges relating thereto, shall be
payable, on demand, by Mortgagor to Morigagee and shall be additional indebtedness secured by this Mortgage.

{c) All proceeds of the insurance required to be obtained by Mortgagor hereunder, other than those
relating to the comprehensive general public liability insurance, shall be held in trust for and paid promptly to
Mortgagee, and Mortgagee may deduct from such proceeds any expenses, inciuding, without limitation, legal fees,
incurred hy Mortgagee in connection with adjusting and obtaining such proceeds (the balance remaining after
such diduttion being hereinafter referred to as the "Net Insurance Proceeds”). Mortgagee may, at its option,
either. (1)apply the Net Insurance Proceeds in reduction or satisfaction of all or any part of the Indebtedness,
whether the matured or not, in which event Mortgagor shall be relieved of its obligation to maintain and restore
the property relatir.g to such proceeds to the extent that Mortgagee so applies such Net Insurance Proceeds; or
(2) release the Met Insurance Proceeds to Mortgagor in whole or in part upon conditions satisfactory to
Morigagee. Prior t¢ the occurrence of an Event of Default, Mortgagor shall have the right to adjust and
compromise any such rl2ins, subject to Mortgagee's prior consent thereto, which consent shall not be
unreasonably withheld; provided that no such consent shall be required upon the occurrence of an Event of
Default under this Mortgage.

{d) The application ¢f_arv insurance proceeds toward the payment or performance of the
Indebtedness shali not be deemed a wai'er.by Morigagee of its right to receive payment or performance of the
rest of the Indebtedness in accordance it 1w provisions of this Mortgage, the Loan Documents and in any
amendments, modifications or restatements to any of the foregoing.

(e} In the event of a foreclosure underhis Mortgage, the purchaser of the Property shall succeed to
all of the rights of Mortgagor, including any right to unicar/ied premiums, in and to all policies of insurance which
Mortgagor is required to maintain under this Section 3.6 aitu t5 2l proceeds of such insurance.

() Unless Mortgagor provides Mortgagee evidence i the insurance coverages required hereunder,
Mortgagee may purchase insurance at Mortgagor's expense to cover Moitgagee's interest in the Premises. The
Insurance may, but need not, protect Mortgager's interest. The coveragas inat Morigagee purchases may not pay
any claim that Mortgagor makes or any claim that is made against Mortgagor in connection with the Premises.
Mortgagor may later cancel any insurance purchased by Mortgagee, but only after providing Mortgagee with
evidence that Mortgagor has obtained insurance as required by this Morigage. I{ Mo~*gagee purchases insurance
for the Premises, Mortgagor will be responsible for the costs of such insurance, including, without limitation,
interest and any other charges which Morigagee may impose in connection with the plscen ent of the insurance,
until the effective date of the cancellation or expiration of the insurance. The costs of the iiisi: arce may be added
to the Indebtedness. The cost of the insurance may be more than the cost of insurance Mortgaror may be able to
obtain on its own.

3.7 Sale, Transfer or Encumbrance,

(a) Mortgagor will not further mortgage, sell or convey, or grant a deed of trust, pledge, or grant a
security interest in any of the Property, or contract to do any of the foregoing, or execute a land contract or
installment sales contract, enter into a lease (whether with or without option to purchase) or otherwise dispose of,
further encumber or suffer the encumbrance of any of the Property, whether by operation of law or otherwise.

(b) Mortgagor shall pay and discharge promptly, at Mortgagor's cost and expense, all liens,
encumbrances, and charges upon any part of the Property or any interest therein. If Mortgagor shall fail to
discharge any such lien, encumbrance, or charge, then, in addition to any other right or remedy of Mortgagee,
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Mortgagee may, but shall not be obligated to, discharge the same, either by paying the amount claimed to be due,
or by procuring the discharge of such lien by depositing in court a bond or the amount claimed or otherwise giving
security for such claim, or in such manner as is or may be prescribed by law.

(©) Mortgagor will not institute or cause to be instituted any proceedings that could change the
permitted use of the Property from the use presently zoned, and shall not grant any easements or licenses with
respect to the Property.

{d) If a portion of the Property, or any beneficial interest therein, is sold, conveyed, transferred,
encumbered, or full possessory rights therein transferred, whether voluntarily, involuntarily, or by operation of law,
then the Mortgagee may declare all sums secured by this Morigage to be immediately due and payable, whether
or not the Mortgagee has consented or waived its rights in connection with any previous transaction of the same
or a different nature.

38 Erunent Domain,

{(a) Mortgagor shall give immediate notice to Mortgagee upon Mortgagor's obtaining knowledge of (i)
any interest on th2 part of any person possessing or who has expressed the intention to possess the power of
eminent domain to purinase or otherwise acquire the Properly or (ii) the commencement of any action or
proceeding to take the P rzerty by exercise of the right of condemnation or eminent domain or of any action or
proceeding to close or to altzi the grade of any street on or adjeining the Site. At its option Mortgagee may
participate in any such actions-or proceedings in the name of Mortgagee or, whenever necessary, in the name of
Mortgagor, and Mortgagor shall deliver \o» Mortgagee such instruments as Mortgagee shall request to permit such
participation. Mortgagor shall not sattle 2ny such action or proceeding, whether by voluntary sale, stipulation or
otherwise, or agree to accept any award r. rayment without the prior written consent of Mortgagee, which consent
shall not be unreasonably withheld. The tot2! r{ all amounts awarded or allowed with respect to all right, title and
interest in and to the Property or the portior or portions thereof taken or affected by such condemnation or
eminent domain proceeding and any interest therson (herein collectively called the "Award") is hereby assigned
to, and shall be paid upon receipt thereof, to Mortgaye: znd the amount received shall be retained and applied as
provided in Paragraph 3.8(b) below.

(b) Upon Mortgagee's receipt of any Award, Moitracae may, at its option, either: (i) retain and apply
the Award toward the Indebtedness; or (i} subject to such escro provisions as Mortgagee may require, pay the
Award over in whole or part to pay or reimburse Martgagor for the co’t of restoring or reconstructing the Property
remaining after such taking (the "Remaining Property”). If Mortgagee eist’s to pay the Award, or any part thereof,
over to Mortgagor upon the completion of the restoration or reconstruction oi s Remaining Property, any portion
of the Award not used for the restoration or reconstruction of the Remairitng Property shall, at the option of
Mortgagee, be applied in reduction of the Indebtedness; provided, however, that to ta extent that such portion of
the Award shall exceed the amount required to satisfy in full the Indebtedness, Morgugee shall pay the amount of
such excess to Martgagor or otherwise as required by law. In no event shall Mortgagse b required to release
this Mortgage until the Indebtedness is fully paid and performed, nor shall Mortgagee be recuird to release from
the lien of this Mortgage any portion of the Property so taken until Morigagee receives the Aware, for the portion so
taken.

(c) The application of the Award toward payment or performance of any of the Indebtedness shall
not be deemed a waiver by Mortgagee of its right to receive payment or performance of the balance of the
Indebtedness in accordance with the provisions of this Mortgage, the Loan Documents and in any amendments,
modifications or restatements to any of the foregoing. Mortgagee shall have the right, but shall be under ne
obligation, to question or appeal the amount of the Award, and Mortgagee may accept same without prejudice to
the rights that Mortgagee may have to question or appeal such amount. In any such condemnation or eminent
domain action or proceeding Mortgagee may be represented by attorneys selected by Morigagee, and all sums
paid by Mortgagee in connection with such action or proceeding, including, without limitation, attorneys’ fees, court
costs, expenses and other charges relating thereto shall, on demand, be immediately due and payable from
Mortgagor to Mortgagee and the same shall be added to the Indebtedness and shall be secured by this Morigage.
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(d) Notwithstanding any taking by condemnation or eminent domain, closing of, or alteration of the
grade of, any sireet or other injury to or decrease in value of the Property by any public or quasi-public authority or
corporation, the Indebtedness shall continue to bear interest untii the Award shall have been actually received by
Mortgagee, and any reduction in the Indebtedness resulting from the application by Mortgagee of the Award shall
be deemed to take effect only on the date of such receipt thereof by Mortgagee.

39 Rights of Mortgagee. If Mortgagor fails to pay when due any Impositions when so required by this
Mortgage, or if an Event of Default occurs under this Morigage, Mortgagee at its option may pay such Impositions. I
Mortgagor fails to perform any of its obligations under this Mortgage with respect to the Property, Mortgagee at its option
may (but shall not be obligated to) perform any such obligations of Mortgagor. Mortgagee may enter upon the Property for
the purpose of performing any such act, or to inspect the Property. All Impositions paid by Mortgagee and all monies
expended by Mortgagee in performing any such obligations of Mortgagor (inciuding legal expenses and disbursements),
shall bear interest at 2 floating rate per annum equal to six percent (6%) in excess of the Prime Rate of Fifth Third Bank
then in effect, and such interest shall be paid by Mortgagor upon demand by Mortgagee and shall be additional
Indebtedness socuied by this Mortgage.

3.10  Ceaflizt Among Agreements. In the event of any conflict between the provisions of this Morigage and the
provisions of the Loan Tiocuments, the provisions of the Loan Documents shall prevail.

311 Notificationg, M.ortgagor shall notify Mortgagee promptly of the occurrence of any of the following:

(a) a fire or oth=i casualty causing damage to the Property in excess of $20,000;

{b) receipt of notice of coindemnation of the Property or any pait thereof:

{c) receipt of notice from ar.v.qovernmental authority relating to the structure, use or occupancy of
the Property;

(d} receipt of any notice of allegec default from the hoider of any lien or security interest in the
Property;

(e) the commencement of any litigation affeciiry the Property; or

{f) any change in the occupancy of the Property

312  Hazardous Substances.

(a) As used in this Section: {f) "Hazardous Substances": are inora substances defined as toxic or
hazardous substances, pollutants, or wastes by Environmental Law and the fol'owing substances: gasoline,
kerosene, other flammabie or toxic petroleum products, toxic pesticides and herbicides, volatile solvents, materials
containing asbestos or formaldehyde, and radioactive materials; (i) "Environmental Lav/" m¢ ans federal laws and
taws of the jurisdiction where the Property is located that relate to health, safety or envirunrigrial protection; (jii)
"Environmental Cleanup” includes any response action, remedial action, or removal achion,. as defined in
Environmental Law; (iv) an “Environmental Condition” means a condition that can cause, roriribute to, or
otherwise trigger an Environmental Cleanup; (v) the terms “Release”, “Owner”, “Operator”, “Envimament”, and
“Natural Resources” shall have the same meanings and definiions as set ‘orth in the Comprehensive
Environmental Response Compensation and Liability Act as amended, 42 U.S.C. §9601 et seq. and regulations
promulgated thereunder {collectively “CERCLA™) and any corresponding state or local law or regulation, provided,
however, that as used herein the term Hazardous Substance shall also include: {A) any Pollutant or Contaminant
as defined by CERCLA or by any other Environmental Law; (B} any Solid Waste, Hazardous Constituent or
Hazardous Waste as defined by, or as otherwise identified by, the Resource Conservation and Recovery Act as
amended 42 L).5.C. §6901 et seq. or regulations promulgated thersunder (coliectively, “RCRA") or by any other
Environmental Law; and (C) crude oil, petroleum, and fractions or distillates thereof; and (vi) the terms "Storage",
"Treatment” and "Disposal” shall have the same meanings and definitions as set forth in RCRA.
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{(b) Mortgagor shall not cause or permit the presence, use, disposal, storage, or release of any
Hazardous Substances, or threaten to release any Hazardous Substances, on or in the Property. Mortgagor shall
not do, nor allow anyone else to do, anything affecting the Property (i) that is in violation of any Environmental
Law, (ii) which creates an Environmental Condition, or (iii} which, due to the presence, use, or release of a
Hazardous Substance, creates a condition that adversely affects the value of the Property. The preceding two
sentences shall not apply to the presence, use, or storage on the Property of small quantities of Hazardous
Substances that are generally recognized to be appropriate to normal uses and to maintenance of the Property
(including, but not limited to, hazardous substances in consumer products).

(c) Mortgagor shall promptly give Mortgagee written notice of (i) any investigation, claim, demand,
tawsuit or other action by any governmental or reguiatory agency or private party involving the Properly and any
Hazardous Substance or Environmental Law of which Mortgagor has actual knowledge, (i) any Environmental
Condition, including but not limited to, any spilling, leaking, discharge, release or threat of release of any
Hazardoi's Substance, and (i) any condition caused by the presence, use or release of a Hazardous Substance
which- advirsely affects the value of the Property. If Mortgagor learns, or is notified by any governmental or
regulatory authority, or any private party, that any removal or other remediation of any Hazardous Substance
affecting tha: Pronerty is necessary, Mortgagor shall promptly take all necessary remedial actions in accordance
with Environmntzi Law. Nothing herein shall create any obligation on Mortgagee for an Environmental Cleanup.

{d) Th¢: Matgagor hereby agrees to release, hold harmless, defend and indemnify Mortgagee from,
for and against all actual >rnreatened claims, costs (including but not limited to the cost of investigation, removal,
remediation and other cleg:i up of Hazardous Substances, and reasonable fees of attorneys and other
professionals, experts and consuitants retained by Mortgagee) demands, orders, losses, lawsuits, liabilities,
damages (including without limitatinzn al! consequential damages) and expenses whether brought collectively or
individually by Mortgagor, a governmzntal authority or any other third party (all the foregoing hereinafter
collectively referred to as "Losses") arising from or related to any of the following:

(i) The past, present or future Release, threatened Release, Storage, Treatment,
accumulation, generation, utilization, Disposal, transportation or other handling or migration of any
Hazardous Substance on, in, onto, or from % Froperty.

(i1} The violation or alleged violatiol ~zr Snvironmental Laws occurring on or related to the
Property.

(i) Any action taken by Mortgagee to eliminats, pievent, or mitigate the potential adverse
impact on the Real Estate or the Mortgagee as a result of or-in.anticipation of any actual, suspected or
threatened violation of Environmental Laws or Release or threatene<. Release of a Hazardous Substance
on, in or from or otherwise affecting the Property; such action may iiiclide but need not be limited to, the
disposition, distribution, sale, disclaimer, or renunciation or any portion f th2 Real Estate.

(iv) The costs of any required or necessary repair, cleanup or de oxifization of the Property
and the preparation and implementation of any closure, remedial or other required plans:

Clauses {d)i) through {iv) above are hereinafter referred to collectively as "Environmental Matte(s.”

{e) The Mortgagor hereby agrees that Mortgagee shall be reimbursed directly by the Mortgagor or if
a sale of all or part of the Real Estate occurs, from the Real Estate or proceeds thereof for any Losses suffered or
sustained or threatened 1o be suffered or sustained by Mortgagee as a result of Environmental Matters, until such
time as the Mortgagee has been reimbursed in full.

(f) This indemnity shail survive the release of the lien of this Mortgage, or the extinguishment of the
lien by foreciosure or deed in lieu thereof or by any other action. The foregoing covenant regarding survival shall
survive such release or extinguishment.
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ARTICLE 4
EVENTS OF DEFA
Any of the following events shall be an Event of Default:

4.1 Cross-Default, An Event of Default occurs under any of the Loan Documents or in any amendments,
modifications or restatements to any of the foregoing.

4.2 Breach of Covenants, Mortgagor defaults in the performance or observance of any of the following
covenans:

(a} to maintain in force the insurance required by Section 3.6 {Insurance) of this Morigage;

) to comply with any of the notice requirements set forth in Saction 3.6 (Insurance), Section 3.8
(Eminent Durnain) or Section 3.11 {Notifications) of this Mortgage; or

{c) #nv other covenant or agreement contained in this Morigage and such defauit continues for 30
days after notice flier.of from Mortgagee.

43 BReoresentation or-Warranty Untrue, Any representation or warmanty of the Mortgagor under this

Mortgage or any other Loan Documen® s untrue or misleading in any material respect.

44 Egreclosure. A foreclosurr proceeding (whether judicial or otherwise) is instituted with respect to any
mortgage or {ien of any kind encumbering any.nortion of the Property.

4.5 Other Obligations, Any default occizs under any other obligation of Mortgagor to Mortgagee or otherwise
described herein as Indebtedness.

ARTiChe §
REMEDIES
5.1 Remedies. Upon the occurrence, and until the waiver by lviortgagee, of an Event of Default:
(a) Mortgagee may declare the entire balance of the indibtedness to be immediately due and
payable, and upon any such declaration, the entire unpaid balance of the irdebtedness shall become and be
immediately due and payable, without presentment, demand, protest or further rotice of any kind, all of which are

hereby expressly waived by Mortgagor.

{b) Mortgagee may institute a proceeding or proceedings, judicial or othe rwis:, for the compiete or
partial foreclosure of this Mortgage under any applicable provision of law.

(c) Mortgagee may institute a proceeding or proceedings to eject Mortgagor from noseassion of the
Property and to obtain possession of the Properly by Mortgagee, with or without instituting. a' foreclosure
proceeding.

{d) Mortgagee may seli (the power of sale, if permitted and provided by applicable law, being

expressly granted by Mortgagor to Mortgagee) the Property, and al! estate, right, title, interest, claim and demand
of Mortgagor therein, and all rights of redemption thereof, at one or more sales, as an entirety or in parcels, with
such elements of real and/or personal property, and at such time and place and upon such terms as Mortgagee
may deem expedient, or as may be required by applicable law, and in the event of a sale, by foreclosure or
otherwise, of less than all of the Property, this Mortgage shall continue as & lien and security interest on the
remaining portion of the Praperty.
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(e) Mortgagee may institute an action, suit or proceeding in equity for the specific performance of
any of the provisions contained in this Mortgage, the Loan Documents and in any amendments, modifications or
restatements to any of the foregoing.

{f) Mortgagee may apply for the appointment of a receiver, custodian, trustee, liquidator or
conservator of the Property to be vested with the fullest powers permitted under applicable law, as a matter of
right and without regard to, or the necessity to disprove, the adequacy of the security for the Indebtedness or the
solvency of Mortgagor or any other person liable for the payment of the Indebtedness, and Mortgagor and each
such person liable for the payment of the Indebtedness consents or shall be deemed to have consented to such
appointment.

{g) Mortgagee may enter upon the Property, and exclude Mortgagor and its agents and servants
wholly therefrom, without liability for trespass, damages or otherwise, and take possession of all baoks, records
and accounts relating thereto and all other Property; and having and holding the same Mortgagee may use,
operats, manage, preserve, control and otherwise deal therewith and conduct the business thereof, without
interferencz from Mortgagor; and upon each such entry and from time fo time thereafter Mortgagee may, at the
expense of Morgagor and the Property, without interference by Mortgagor and as Mortgagee may deem
advisable, (i) ‘isv.e or reinsure the Property, (i) make all necessary or proper repairs, renewals, replacements,
alterations, additione, betterments and improvements thersto and thereon and (jil} in every such case in
connection with the vorzgoing have the right 1o exercise all rights and powers of Mortgagor with respect to the
Property, either in Mortgz.czi's name or otherwise.

(h) Mortgagee wiay, with or without entering upon the Property, coilect, receive, sue for and recover
in its own name all rents and cas'!i cullateral derived from the Property, and may deduct therefrom all costs,
expenses and liabilities of every character incurred by Mortgagee in controlling the same and in using, operating,
managing, preserving and controlting th Property, and otherwise in exercising Mortgagee's rights under this
Mortgage or the Loan Documents, includiic, but not limited to, all amounts disbursed to pay Impositions,
insurance premiums and other charges in conhection with the Property, as well as compensation for the services
of Mortgagee and its respective aftorneys, agents and 3mployees.

{i) Mortgagee may release any portion uf(he Property for such consideration as Morigagee may
require without, as to the remainder of the Property, in aiov/way impairing or affecting the position of Mortgagee
with respect to the balance of the Property;, and Mortgagee {n=y accept by assignment, pledge or otherwise any
other property in place thereof as Mortgagee may require with>ut being accountable for so doing to any other

lienholder.

)] Mortgagee may take all actions, or pursue any othel right or remedy, permitted under the
Uniform Commercial Code in effect in the State in which the Property is located - iindar any other applicable law or
in equity.

8.2 Morigagee's Cause of Action, Mortgagee shall have the right, from time to tinie, tc bring an appropriate
action to recover any sums required to be paid by Mortgagor under the terms of this Morigage or ine wran Documents, as
the same become due, without regard to whether or not the principal indebtedness or any other suris secured by this
Mortgage or the Loan Documents shall be due, and without prejudice to the right of Mortgagee thereaftar to institute
foreciosure or otherwise dispose of the Property or any part thereof, or any other action, for any defaust by Mortgagor
existing at the time the earlier action was commenced.

5.3 Costs and Expenses, There shall be allowed and included as additional Indebtedness secured by the
lien of this Mortgage, to the extent permitted by law, all expenditures and expenses of Mortgagee for attorneys' fees, court
costs, appraisers’ fees, sheriffs fees, documentary and expert evidence, stenographers' charges, publication costs and
such other costs and expenses as Mortgagee may deem reasonably necessary to exercise any remedies or to evidence to
bidders at any sale of the Property the true condition of the title to or the value of the Property. All such expenditures and
expenses shall bear interest at a floating rate per annum equal to six percent (6%) in excess of the Prime Rate of Fifth
Third Bank then in effect, and such interest shall be paid by Mortgagor upon demand by Mortgagee and shal! be additional
Indebtedness secured by this Mortgage.
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54 Proceeds. The proceeds received by Mortgagee in any foreclosure sale of the Property shall be
distributed and applied in the following order of priority; first, on account of all costs and expenses incident to the
foreclosure proceedings, including all such items as are mentioned in Section 5.3, second, to all cther items which under
the terms hereof constitute Indebtedness or Impositions; and, third, any surplus to Mortgagor, its legal representatives or
assigns, or to third persons with rights to the proceeds, as their rights may appear.

55 Receiver, Without limiting the application of Section 5.1 of this Mortgage, upon, or at any time after, the
filing of a suit to foreclose this Mortgage, Mortgagee shall be entitled to have a court appoint a receiver of the Property.
Such appointment may be made either before or after sale, without notice to Mortgagor or any other person, without regard
to the solvency of the person or persons, if any, liable for the payment of the Indebtedness and without regard to the then
value of the Property, and Morlgagee may be appointed as such receiver. The receiver shall have the power to collect the
rents, issues and profits of the Property during the pendency of such foreclosure suit, as well as during any further times
when Morigagee, absent the intervention of such receiver, would be entitled 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, control, management and
operation of the Property during the whole of such period. The court from time to time may authorize the receiver to apply
net income in the Peceiver's hands in payment in whole or in part of the Indebtedness, or in payment of any tax,
assessment or othér lzn that may be or become superior to the lien hereof or superior to a decree foreclosing this
Mortgage, provided suri application is made prior to foreclosure sale.

5.6 Rights Currgiatize, The rights of Mortgagee arising under the provisions and covenants contained in
each of the Mortgage and the Lu2n Documents shall be separate, distinct and cumulative, and none of them shall be
exclusive of the others. In addition to-the rights set forth in this Mortgage or any other Loan Documents, Mortgagee shall
have all rights and remedies now or hareafter existing at law or in equity or by statute. Mortgagee may pursue its rights
and remedies concurrently or in any sequelice, and no act of Mortgagee shall be construed as an election to proceed
under any one provision herein or in such ather documents to the exclusion of any other provision, anything herein or
otherwise to the contrary notwithstanding. If borg=2qaor fails to comply with this Mortgage, no remedy of law will provide
adequate relief to Mortgagee, and Morigagee shull e entitled to temporary and permanent injunctive relief without the
necessity of proving actual damages.

5.7 No Merger, If Mortgagee shall at any time harvafter acquire title 1o any of the Property, then the lien of
this Mortgage shall not merge into such title, but shall contiivé in full force and effect to the same extent as if the
Mortgagee had not acquired title to any of the Property. Furtherm:ors, f the estate of the Mortgagor shall be a leasehold,
unless the Morlgagee shall otherwise consent, the fee title of the rroperty shall not merge with such leasehold,
notwithstanding the union of said estates either in the ground lessor or.in 4ie fee owner, or in a third party, by purchase or
otherwise. If, however, the Mortgagee shall be requested to and/or shall cinsent to such merger or such merger shall
nevertheless occur without its consent, then this Mortgage shall attach to and wavar and be a lien upon the fee title or any
other estate in the Property demised under the ground lease acquired by the fee cwiner and the same shal! be considered
as morigaged to the Morigagee and the lien hereof spread to cover such estate with'th~ <ame force and effect as though
specifically herein granted.

58 Waivers of Morgagor, Mortgagor hereby waives the benefit of any stay, moritorium, valuation or
appraisal law or judicial decision, any defects in any proceeding instituted by Mortgagee with respe<( * this Mortgage or
any Loan Documents, and any right of redemption with respect to the Property. Mortgagor waives 7 right to require
marshalling of assets in connection with enforcement of Indebtedness and any right to require the sale of ™a Property in
parcels or to select the order in which parcels are to be sold. Mortgagor waives the right to all notices to whicn Mortgagor
may otherwise be entitled, except those expressly provided for herein. No delay on Mortgagee's part in exercising any
power of sale, lien, option or other right with respect to the Property, and no notice or demand which may be given to or
made upon the Mortgagor by Mortgagee with respect to any power of sale, lien, option or other right with respect to the
Property, shall constitute a waiver thereof, or limit or impalr Mortgagee's right to take any action or to exercise any power of
sale, lien option, or any other right with respect to the Property without notice or demand, or prejudice Mortgagee's rights
as against the Mortgagor in any respect. In addition, no action taken by Mortgagee with respect to the Property shall in any
way impair or limit Morlgagee's right to exercise any or all rights or remedies Mortgagee may otherwise have against
Mertgagor with respect to any Indebtedness. This Mortgage shall not, in any manner, be construed as a compromise of
any Indebtadness. The pledge of, and security interest in, the Property by the Mortgagor to Mortgagee are absolute,
unconditional and continuing and will remain in full force and effect until the Indebtedness have been fully paid and
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satisfied. The pledge of, and security interest in, the Property will extend to and cover renewals of the Indebtedness and
any number of extensians of time for payment thereof and will not be affected by any surrender, exchange, acceptance or
release by the Mortgagee of any other pledge or any security held by it for any of the Indebtedness. Notice of acceptance
of the pledge and security interest, notice of extensions of credit to the Morigagor from time to time, notice of default,
diligence, presentment, protest, demand for payment, notice of demand or protest, notice of making, renewing or extending
any of the Indebtedness and any defense based upon a failure of Mortgagse to compty with the notice requirements of the
applicable version of Uniform Commercial Code are hereby waived. Mortgagee in its sole discretion may determine the
reasonableness of the period which may elapse prior to the making of demand for any payment upon the Mortgagor or any
guarantor and it need not pursue any of its remedies against any other party before having recourse against the Property.

59 Compliance with lllinois Merigage Foreclosure Law.

(a) If any provision in this Mortgage shall be inconsistent with any provision of the lllinois Mortgage
Fareclcur, (Chapter 735, Sections 5/15-1101 et seq., lllinois Compiled Statutes) (as may be amended from time
to time, tha"Act™), provisions of the Act shall take precedence over the provisions of this Mortgage, but shall not
invalidate o7 render unenforceable any other provision of this Morigage that can be construed in a manner
consistent with/the Act.

(b) if ahy Lrovision of this Morigage shall grant to Mortgagee (including Mortgagee acting as a
mortgagee-in-possession; £ a receiver appointed to the provisions of Section 5.5 of this Mortgage any powers,
rights or remedies prior to, upzn or following the occurrence of an Event of Default which are more limited than the
powers, righls or remedies thet viuuld otherwise be vested in Mortgagee or in such receiver under the Act in the
absence of said provision, Mortgacee and such receiver shall be vested with the powers, rights and remedies
granted in the Act to the full extent parmittad by law.

(c) Without limiting the generali.v 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
judgement of foreclosure, and whether or not enimerated in this Mortgage, shall be added to the Indebtedness
and/for by the judgement of foreclosure.

ARTICLE &

MI NE

6.1 Uniform Commergial Code Security Agreement, This Mortgaga ‘s intended to be a security agreement

pursuant to the Uniform Commercial Code as adopted in the state where the Froparty is located for any of the items
specified above as part of the Property which may be subject to a security interest pursurat to the applicable version of the
Uniform Commercial Code, and Mortgagor hereby grants Mortgagee a security interest .n stch items, Mortgagor agrees
that Mortgagee may file this mortgage instrument, or a reproduction thereof, in the real estaie records or other appropriate
index, as a financing statement for any of the items specified above as part of the Property.  Ans reproduction of this
Mortgage shall be sufficient as a financing statement. In addition, Mortgagor authorizes to Lender o ile any financing
statements that Mortgagee may require to perfect a security interest with respect to said items. Mertganor shall pay all
costs of filing such financing statement and any extensions, renewals, amendments and releases thereo: an- shall pay all
reasonable costs and expenses of any record searches for financing statements Morigagee may require. Without the prier
written consent of Mortgagee, Mortgagor shall not create or suffer to be created pursuant to the Uniform Commercial Code
any other security interest in such items, including replacements and additions thereto. Upon any Event of Default under
this Mortgage, Mortgagee shall have the remedies of a secured party under the Uniform Commercial Code and, at
Mortgagee’s option, may also invoke the remedies provided in this Morigage. In exercising any of said remedies,
Mortgagee may proceed against the items of real property and any items of personal property specified above as part of
the Property separately or together and in any order whatsoever, without in any way affecting the availability of
Mortgagee's remadies under the Uniform Commercial Code or of the remedies in this Mortgage. This Morigage is to be
filed for recording with the Recorder of Deeds of the county or counties where the Site is located. The addresses of
Mortgagor (Debtor) and Mortgagee (Secured Party) are set forth in Section 6.4 of this Mortgage.
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6.2 Waijver, No defay or omission by Mortgagee to exercise any right shall impair any such right or be a
waiver thereof, but any such right may be exercised from time to time and as often as may be deemed expedient. Each
waiver must be in writing and executed by Mortgagee to be effective, and a waiver on one occasion shall be limited to that
particular occasion,

6.3 Amendments in Writing, No change, amendment, or modification hereof, or any part hereof, shall be
valid unless in writing and signed by the parties hereto or their respective successors and assigns.

6.4 Notices. All notices, demands and requests given or required to be given by either party hereto to the
other party shall be in writing and shall be deemed to have been properly given if sent by U.S. registered or certified mail,
postage prepaid, return receipt requested, or by overnight delivery service, addressed as follows:

To Mortgagor: Barnard, Ltd.
375 West Erie Street
Chicago, lllinois 60610
Cook County, lllinois

To Mrdgugee: Fifth Third Bank
222 South Riverside Plaza
Chicago, lllinois 60606
Cook County, lllinois

or to such other address as Mortgagor i *aortgagee may from time to time designate by written notice.

6.5 Interpretation, The titles to the Sections and Paragraphs hereof are for reference only and do not limit in
any way the content thereof. Any words herein '/hich are used in one gender shall be read and construed to mean or
include the other gender wherever they would so ap'y./Any words herein which are used in the singular shali be read and
construed to mean and to include the plural wherever they would so apply, and vice versa,

6.6 Covenant Running With the Land, Any acioragreement to be done or performed by Mortgagor shall be
construed as a covenant running with the land and shall be biriurg upon Mortgagor and its successors and assigns as if
they had personally made such agreement.

6.7 Complete Agreement; Counterparts. This Mortgage an+ e Exhibits are the complete agreement of the
parties hereto and supersede all previous understandings relating to the sulject matter hereof. This Mortgage may be
amended oniy by an instrument in writing which explicitly states that it amenas-this Mortgage, and is signed by the party
against whom enforcement of the amendment is sought. This Mortgage may be eitecutad in several counterparts, each of
which shall be regarded as an original and all of which shall constitute but one and the sz:ne instrument.

6.8 Yalidity,. The provisions of this Mortgage are severable. If any term, covenant or condition of this
Mortgage shall be held to be invalid, illegal or unenforceable in any respect, the remainder of ‘nis Mortgage shall not be
invalidated thereby, and this Mortgage shall be construed without such provision.

6.9 Governing Law, This Mortgage for all purposes shall be construed and enforced in aconreznce with the
domestic laws of the State of lllinois.

6.10  Binding Effect; Assignment, This Mortgage shall be binding upon and inure to the benefit of the
respective legal representatives, successors and assigns of the parties hereto; however, Mortgagor may not assign any of
its rights or delegate any of its obligations hereunder. Mortgagee may assign this Mortgage to any other person, firm, or
corporation provided all of the provisions heraof shall continue in force and effect and, in the event of such assignment, any
advances made by any assignee shall be deemed made in pursuance and not in modification hereof and shall be
evidenced and secured by, the Loan Documents and this Mortgage.

6.11 Inferest. in no event shall the interest rate and other charges related to the Indebtedness exceed the
highest rate permissible under any law which a court of competent jurisdiction shall, in a final determination, deem
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applicable hereto. In the event that a court determines that Mortgagee has received interest and other charges hereunder
in excess of the highest permissible rate applicable hereto, such excess shall be deemed received on acoount of, and shall
automatically be applied to reduce, the principal balance of the Indebtedness, and the provisions hereof shall be deemed
amended to provide for the highest permissible rate. If there is no Indebtedness outstanding, Morigagee shall refund to
Mortgagor such excess.

6.12  Maximum indebtedness, Notwithstanding anything contained herein to the contrary, in no event shall the
Indebtedness exceed 200% of the face amount of the Note(s); provided, however, in no event shall Mortgagee be
obligated to advance funds in excess of the face amount of the Note(s).

6.13  Future Advances, The parties hereto intend and agree that this Morigage shall secure unpaid balances
of any loan advances, whether obligatory or not, and whether made pursuant to the Loan Documents or not, made by
Mortgagee after this Mortgage is delivered to the Recorder for record to the extent that the total unpaid loan indebtedness,
exclusive of intr.es) thereon, does not exceed the maximum aggregate amount of unpaid loan indebtedness which may be
outstanding at any ¥e, which is Fifty Thousand and 00/100 Dollars ($50,000.00). Mortgagor further covenants and agrees
to repay all such lozn edvances with interest, and that the covenants contained in this Mortgage shall apply to such loan
advances as well.

6.14  Revolving Loar and Lefters of Credit, Pursuant to the provisions of the Loan Documents, as to a portion
of the Loan, Borrower may borraw 117 to $50,000.00("Revolving Fund™} from time to time and as a Borrower repays all or a
portion of the outstanding balance of tiia Revolving Funds, and provided nc default exists hereunder or under any Loan
Dacuments, Borrower may reborrow r 7 revolving loan basis additional funds, all subject to the terms and conditions of
the Loan Documents, provided however, th7i tha outstanding principal in respect of the Revolving Funds shall at no time
exceed $50,000.00. All such borrowing ard_reharrowing of the Revolving Funds shall be included within the principal
indebtedness evidenced by the Note and the ind<htadness secured hereby, and shall be secured by this Mortgage. In
addition to the Revolving funds, the principal balancz snall include any advances from time to time made to fund draws
upon the Letters of Credit. Mortgagee shall at no time t e required to make advances to fund draws on the Letters of Credit
such that the amount so advanced exceeds 200% of the ‘ace amount of the Indebtedness or $25,000,000, whichever is
less at any time (the "Credit Amount"). The aggregate face ainuuits of the Letters of Credit and the Credit Amount shall be
deemed to be additional principal and shall be included witrin the indebtedness secured hereby, and along, with all
charges and expenses made or incurred by Mortgagee from time w0 ure under the Letters of Credit, shall be secured by
this Mortgage.

All advances made after the date hereof in respect of such borrowing and reborrowing of the Revolving Funds and
in respect of the Letters of Credit shall have the same priority as if such advances were made on the date hereof. Even if
there is no existing debt outstanding at the time of any advance, this Mortgage s'2!l constitute a lien for such future
advance, if any, until all of the indebtedness secured by this Mortgage is paid in its nti-aty, Notwithstanding anything to
the contrary herein contained, to the extent any statute law, ordinance, rule, regulation, ‘or ccurt opinion or determination
requires the limitation of the indebtedness secured hereby in order to protect or assure the v=.idity. enforceability or priority
of this Mortgage or the lien hereof, then, to such extent, the indebtedness secured hereby will no. exc2ed 200% of the face
amount of the Note(s), provided, however, that in any event nothing herein shall limit the amouiit *12*shall be secured
hereby when advanced in connection with the protection of or realization on the security hereof.

6.15  Morigagee's Statys, Mortgagor hereby acknowledges and agrees that the undertaking.n: Morigagee
under this Mortgage Is limited as follows:

Mortgagee shall not act in any way as the agent for or trustee of Mortgagor. Mortgagee does not intend
to act in any way for or on behalf of Mortgagor with respect to disbursement of the proceeds of the indebtedness secured
hereby. Morigagee's intent in imposing the requirements set forth herein and in the Loan Documents is that of a lender
protecting the priority of its mortgage and the value of its security. Mortgagee assumes no responsibility for the completion
of any Improvements erected or to be erected upon the Froperty; the payment of bills or any other details in connection
with the Property; any plans and specifications in connection with the Property; or Mortgagor's relations with any
contractors. This Mortgage is not to be construed by Mortgagor or anyone furnishing labor, materials, or any other work or
product for improving the Property as an agreement upon the part of the Mortgagee to assure anyone that such person will
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be paid for furnishing such labor, materials, or any other work or product; any such person must look entirely to Mortgagor
for such payment. Mortgagee assumes no responsibility for the architectural or structural soundness of any improvements
on or to be erected upon the Property or for the approval of any plans and specifications in connection therewith or for any
improvements as finally completed.

ARTICLE 7
ASSIGNMENT OF RENTS AND LEASES

71 Assignment of Rents, Mortgagor hereby grants, transfers, and assigns and sets over to Mortgagee all
right, title and interest in and to, all rents, issues, profits and privileges (now due or which may hereafter become due) of,
(a) the Property and all improvements at any time constructed thereon or any personal property or fixtures at any time
installed or used therein, and (b) all leases now or hereafter existing on all or any part of the Property, whether written or
oral, or any lett':q cr any agreement for the use or occupancy of any part of the Property which may heretofore have been
or which may here<ier be made or agreed to between Assignor or any other present, prior, or subsequent owner of the
Property, or any intcrest therein, or which may be made or agreed to by Assignee, its successoars or assigns, under the
powers herein granted anc. any tenant or occupant of all or any part of the Property (the "Leases" and each, a "Lease™,
including without limitationa™ Leases existing as of the date of this Mortgage and described in Exhibit "C" attached hereto
and made a part hereof {the "E-isting Leases"), all for the purpose of securing the prompt payment, performance and
discharge, when due, of the Inasb.ezness.

7.2 Representations, Mzitgegor hereby represents that {(a) except for the Existing Leases, there are no
leases, subleases or agreements to lease (4s iassor or lessee) or sublease (as sublessor or sublessee) all of or any part
of the Property; {b) the Existing Leases are valid and enforceable, no default exists under the Existing Leases, Mortgagor is
entitted to receive all the rents, issues and proiits/and to enjoy all the rents and benefits mentioned herein and assigned
hereby, and the same have not been sold, assigned runsferred or set over by any instrument now in force, and shall not
at any time during the life of this Mortgage be sold, assigned, transferred or set over by Mortgagor or any other person or
persons taking under or through Mortgagor, except pursué nt to this Mortgage; and (¢) Mortgagor has the sole right to sell,
assign, transfer, and set over the same and to grant aid Zonfer upon Morigagee the rights, interests, powers and
authorities herein granted and conferred.

7.3 Eurther Assurances. Morigagor shall from time te tinz execute any and all instruments reasonably
requested by Morigagee in order to effectuate this Mortgage and to acro nuiish any of the purposes that are necessary or
appropriate in connection with this assignment of the leases of the Prrpeny, including without limitation, specific
assignments of any Lease or agreement relating to the use and accupancy ofthe Property or to any part thereof now or
hereafter in effect, as may be necessary or desirable in Mortgagee's opinion in order to further secure Mortgagee
hereunder.

7.4 Lease Modification., Mortgagor shall not (i) amend, extend or modify anv Lease, (i) waive or release
lessees from obligations under any Lease or Existing Lease, (iii} terminate or accept from a terant e termination of any
Lease or Existing Lease, (iv) consent to the Mortgage or subleasing of the lessee's interest under i lease or Existing
Lease, or {v) evict or institute proceedings to evict any tenant under a Lease or Existing Lease, witiout the prior written
consent of Morigagee, which may be withheld in Mortgagee's sole and absolute discretion.

7.5 Lack of Responsibility,. Mortgagee shall not in any way be responsible for any failure to do any or all of
the things far which the rights, interests, power or authority are herein granted; and Mortgagee shail not be respensible for,
or liable under, any of the agreements undertaken or obligations imposed upon the Mortgagor as lessor under any of the
Leases or other agreements with respect to the Property. Mortgagee shail be accountable only for the amounts, if any,
actually received by it under the terms of this Mortgage.

7.6 Effective Date, The parties agree that this Morigage is an actual assignment effective as of the date
hereof, and that upon demand made by Mortgagee on the lessor or lessee under any of the Leases or on any person liable
for any of the rents, issues, and profits of and from the Property or any part thereof, such lessor or lessee or person liable
for any of such rents, issues and profits shall, and is hereby authorized and directed to pay to or upon Mortgagee's order,
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and without any inquiry of any nature, all rents and other payments then or thereafter accruing under the Leases or any
other instrument or agreement, oral or written, granting rights to, and creating an abligation 1o pay rents, issues, or profits in
connection with the Property.

7.7 Hecti lication of As fong as no Event of Default exists under the Indebtedness
secured hereby, Mortgagee agrees not to demand from any lessor or lessee under the Leases or from any other persons
liable therefor, any of the rents, issues or profits hereby assigned, but shall permit Mortgagor to collect all such rents,
issues and profits from the Property and the Leases on, but not prior to, accrual, and Mortgagor shall apply the same (i)
first, to the payment of 1axes and assessments upon the Property before penalty or interest is due thereon, (i) second, to
the cost of such insurance and of such maintenance and repairs as are required by the terms of the Loan Doecuments, and
(iif) third, to the payment of principal, premium (if any) and interest becoming due on the Loan Documents, before using
any part of the same for any other purposes; provided, however, that notwithstanding the provisions of this section, all
lessors and lessees under the Leases and all persons liable for rents, issues and profits of and from the Property shall
comply with an;  demands for rents made by Morigagee pursuant to the provisions of this Morigage without reference to
whether or not the same is made in accordance with this section and without further consent from Mortgagor.

7.8 Defav’ Remedies, Upon or at any time after the occurrence of an Event of Default under the
Indebtedness, Mortgagee i1/ declare all sums secured hereby immediately due and payable and may, at Mortgagee's
option, without notice, either I M.rtgagee's person or by agent and with or without bringing any action or proceeding, or by
any receiver to be appointed by 2 ceurt, enter upon, take possession of, and manage and operate the Property and each
and every part thereof, and in connectian therewith, Mortgagee may make, enforce, and modify any of the Leases; fix or
modify rents; repair, maintain, and improve the Property; employ contractors, subcontractors, and workmen in and about
the Property; obtain and evict tenants; in its cwriname, sue for or otherwise collect or reserve any and all rents, issues and
profits, including those past due and unpaid: employ leasing agents, managing agents, attorneys and accountants in
connection with the enforcement of Mortgagee’t rights hereunder and pay the reasonable fees and expenses thereof: and
otherwise do and perform any and all acts whica Meiigagee may deem necessary and appropriate in and about the
Property for the protection thereof and of Mortgagee's rights hereunder or under the Loan Documents, and any and all
amounts expended by Mortgagee in connection with the foregoing shall constitute additional indebtedness secured hereby.
Mortgagee shall apply any monies collected by Mortgagee, as ainresaid, less costs and expenses incurred, as aforesaid,
upon any indebtedness secured hereby in such order and maiiri as Mortgagee may determine. The entering upon and
taking possession of the Property; the collection of rents, issues, and profits; the exercise of any rights hereinabove
specified; and the application of coliections, as aforesaid, shall not cuie; vaive, modify or affect any default hersunder or
under the Loan Documents.

7.9 Tenants, All tenants or occupants of any part of the Propesty fincluding without limitation, all persons
claiming any interest as lessor or lessee under any Leases) are hereby authorized (0 *3rognize the claims and demands of
Morigagee without investigation as to the reason for any action taken by Mortgagee or the validity or the amount of
indebtedness owing to or the existence of any default hereunder or under the Loan Dozumants, or the application to be
made by Mortgagee, of any amounts to be paid to Mortgagee. Mortgagee's sole signatire shall be sufficient for the
exercise of any right under this Mortgage and Mortgagee's sole receipt given for any sumj received shall be a full
discharge and release therefor to any such tenant or occupant of the Property. Checks for all o 7 part of the rental
collected under this Morigage shall be made to the exclusive order of Mortgagee.

7.10  Performance of Obligations, Mortgagor shall perform all of its obligations as lessor or less&a under any
of the Leases, and shall give prompt notice to Mortgagee of any notice of default by Mortgagor under any of the Leases,
together with a complete copy of any such notice. Mortgagor shall enforce the performance and observance of each and
every covenant of the lessor's or lessees’ under the Leases.

7.1 Operation of Property, Mortgagee shall not be abligated to perform or discharge any obligation, duty or
liability under any of the Leases, nor shall this Mortgage operate to place upon Morigagee responsibility for the control,
operation, management, or repair of the Property or the carrying out of any of the terms and conditions of any of the
Leases; nor shall this Mortgage operate to make Martgagee liable for any waste committed on the Property by the lessor or
lessee under any of the Leases or committed by any other party, or for any dangerous or defective condition of the
Property, or for any negligence in the management, upkeep, repair or control of the Property, resulting in loss, injury or
death to any tenant, licensee, employes, invitee or stranger.
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7.12 nificati i Mortgagor shall, and does hereby agree to, indemnify and hoid
Mortgagee harmless of and from any and all liability, loss or damage which it may or might incur under any of the Leases
or under or by reason of this Mortgage and of and from any and all claims and demands whatsoever which may be
asserted against it by reason of any alleged obligations or undertakings on its part to perform or discharge any of the
terms, covenants, or agreements contained in any of the Leases, except for liability, loss or damage and all claims and
demands arising from actions taken by Mortgagee or its authorized representatives hereunder. Should Mortgagee incur
any such liability, loss or damage under any of the Leases or under or by reason of this Mortgage, or in the defense of any
such claims or demands, the amount thereof, including costs, expenses, and reasonable attorney's fees, shall be secured
hereby, Mortgagor shall reimburse Mortgagee therefor immediately upon demand, and upon Mortgagor's failure to do so,
Mortgagee may declare all such sums immediately due and payable.

713 Advance Rent, Mortgagor has not and shall not accept rent in advance under any of the Leases except
only monthly rents for current months which may be paid in advance.

ARTICLE S
DREFEASANCE
8.1 Defeasarco. If Mortgagor shall keep, observe and perform all of the covenants and conditions of this
Mortgage on its part to be kept <ad performed and shall pay and perform, or cause to be paid and performed, alt of the
Indebtedness whether now outsten<ing or hereafter arising, including all extensions and renewals thereof, and all of the
other Indebtedness, then Morigagee shall release this Mortgage upon the request and at the expense of Mortgagor,
otherwise this Mortgage shall remain wi-iv" iorce and effect.

IN WITNESS WHEREOF, the parties hars.o-have executed this instrument as of the date first above written,

MORTGAGOR:

Barnarg, Ltd., an Hlinojs,corporgtion
BXQ. g (D , .
(Aut%) S.gner) ¢

June D. Barnard| Precicent
{Print Name and TitlZ)

State of \-/Cj/ / )
Cpst,
County of ) QUL

The foregoing instrument was acknowledged before me this / ?’. Xﬂ 0 é’ by June D. Barriard, President of

Barnard, Ltd., an lllinois corporation, on behalf of the oorporatioj %ﬂ/ M
OF

ICIAL BF Subli
LINDA D. FUENTES Notary Public
NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES MAY 24, 2007

oy
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This instrument prepared by:

Mary Beth Buckley

Fifth Third Bank, a Michigan banking corporation
222 South Riverside Plaza

Chicago, lllinois 60606

Cock County lllinois
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EXHIBIT A
The Site

Address: 375 West Erie (Unit-C-101)
Chicago, IL 60610

Permanent Index !vumber; 17-08-127-038-1001

"UNIT C101 IN THE ERiZ CENTER CONDOMINIUM, AS DELINEATED AND DEFINED IN THE DECLARATION
RECORDED AS DOCUWIENT NO. 97719736 AS AMENDED FROM TIME TO TIME, TOGETHER WITH ITS
UNDIVIDED PERCENTAGE INTEREST IN THE COMMON ELEMENTS, IN SECTION 9, TOWNSHIP 39
NORTH, RANGE 14, EAST (OF THE THIRD PRINCIPAL MERIDIAN, IN COOK, ILLINOIS.
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EXHIBITB
Restricti nthe Site A

[Easement and Restrictions of Record as of this date (but excluding any prior Mortgage liens).]

oé
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EXHIBIT C

Exjgting Leases

T\op‘é
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