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MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGRELMENT AND FIXTURE FILING

THIS MORTGAGE, ASSIGNMENT  OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (this “Moitgaze” or “Cook County Collateral Mortgage™)
is made as of the 25" day of April, 2007, by ANTONIC J. TORRES, an individual, having his
principal office at 1550 Spring Drive, Suite 108, Oak Brock. il.-60523 (“Mortgagor”) to U.S. BANK
NATIONAL ASSOCIATION, a national banking associatiori, liaving an office at 209 South LaSalle
Street, Suite 410, Chicago, Ilinois 60604 (“Lender” or “Mortgagee™:

WITNESSETH:

WHEREAS, LYONHART HOMES LLC, an Illinois limited liability cotipany (“Borrower”)
has executed and delivered to Lender that certain Secured Promissory Note Revolving Ciedit of even date
herewith (as the same may be amended, restated, supplemented, or otherwise modifiea frem-time to time,
the “Note”), payable to the order of Lender in the initial principal amount of NINF ¥ UNDRED
THOUSAND AND No/100 Dollars ($900,000.00) (the “Loan”) or such lesser total amouni al may be
disbursed thereon, which note bears interest and is payable to Lender as more fully described thercin and
which Note shall mature as provided therein, but in no event later than April 25, 2008;

WHEREAS, the Loan evidenced by the Note is made by Lender to Borrower pursuant to the
terms and conditions of that certain Revolving Credit Loan Agreement of even date herewith between

Borrower and Lender (the “Loan Agreement”);

WHEREAS, all obligations of Mortgagor under this Mortgage shall be deemed to constitute the
obligations of Borrower under the Loan Agreement and all obligations of Borrower under the Loan
Documents (as hereinafter defined) shall be deemed to constitute the obligations of Mortgagor under this

Mortgage;

WHEREAS, Mortgagor is the sole member of Borrower and is a guarantor of the Loan;
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WHEREAS, Lender is desirous of securing the prompt payment of the Note together with
interest and any premium thereon in accordance with the terms of the Note, and any additional
indebtedness accruing to Lender on account of any future payments, advances or expenditures made by
Lender pursuant to, or any other obligation of Borrower arising under, any of the following documents
(collectively, the “Loan Documents”): (i) the Note, (ii) this Mortgage, (iii) the DuPage County
Collateral Mortgage (as hereinafter defined), (1v) the Loan Agreement; (v) any and all other documents
or mstruments securing the indebtedness evidenced by the Note, and (vi) any and all documents securing,
evidencing or otherwise relating to any obligations of Borrower under any interest rate swap cap, collar or
other interest rate hedging product relating to the Loan entered into between Botrower and Lender or its
‘Affiliate;

NOW, THEREFORE, to secure the payment, performance and observance by Mortgagor of all of
the terms, covenzats and conditions contained herein and the payment, performance and observance by
Borrower of the-ierms, covenants, and conditions contained in the Note, the DuPage County Collateral
Mortgage, the Loan “Agreement, and the other Loan Documents, and for other good and valuable
consideration, the reccint and sufficiency of which are acknowledged hereby, Mortgagor has executed
and delivered this Mortgage ad does hereby grant a lien and/or security interest, as applicable, in, and
grant, convey, assign, morigzgs and warrant and confirm, to Lender and its successors and assigns
forever, all of the property now of hereafter owned by Mortgagor or used or obtained by Mortgagor in
connection with the operation of the Collateral, or other rights or assets, described in the following
GRANTING CLAUSES (the “Mortgaged Property”):

A. All those certain tracts, pieces or rarcels of land legally described in Exhibit A attached
hereto and hereby made a part hereof and all surface and subsurface soils, minerals and water located
thereon and thereunder (the “Land”); and

B. All buildings, structures and improvemeiits of every nature whatsoever now or hereafter
situated on the Land (the “Improvements”), and all furniship gs. frniture, fixtures, machinery, inventory,
equipment, appliances, systems, building materials, vehicles aid personal property of every kind and
nature whatsoever including, without limitation, all gas and eléctric fiatures, radiators, heaters, engines
and machinery, boilers, keys or other entry systems, incinerators, switchtoards, conduits, COMPIessors,
vacuum cleaning systems, floor cleaning, waxing and polishing equipment, elevators and motors,
plumbing and heating fixtures and systems, carpeting and other floor coverings, water heaters, air
conditioning apparatus and systems, refrigerating plant, refrigerators, computers and all hardware and
software therefor, cooking apparatus and appurtenances, window screens, awniigs 2ad storm sashes,
which are or shall be attached to said buildings, structures or improvements, or which arz or shall be
located in, on or about the Land, or which, wherever located (including, without limitatior;, 11 warchouses
or other storage facilities or in the possession of or on the premises of vendors or manufacturers thereof),
are used or intended to be used in or in connection with the construction, fixturing, equipping, furishing,
use, operation or enjoyment of the Land or the improvements thereon, now or hereafter owned by
Mortgagor, including all extensions, additions, improvements, betterments, renewals and replacements of
any of the foregoing, together with all warehouse receipts or other documents of title relating to any of the
foregoing and the benefit of any deposits or payments now or hereafter made by Mortgagor in connection
with any of the foregoing; and

C. All easements, rights-of-way, strips and gores of land, vaults, streets, ways, alleys,
passages, sewer rights, waters, water courses, water rights and powers, and all estates, rights, titles,
interests, licenses, privileges, liberties, tenements, hereditaments and appurtenances whatsoever in any
way belonging, relating or appertaining to the Mortgaged Property, or any part thereof, or which hereafter
shall in any way belong, relate or be appurtenant thereto, whether now owned or hereafter acquired by
Mortgagor and the reversion and reversions, remainder and remainders thereof, and all the estate, right,
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title, interest, property, possession, claim and demand whatsoever at law, as well as in equity, of
Mortgagor of| in and to the same; and

D. Each and every lease or sublease, license and agreements and other document or
nstrument, including, without limitation, those described in Granting Clause C above, granting to any
person or entity any right to use or occupy, and any other agreement with respect to the use or occupancy
of, all or any portion of the Land or the Improvements, whether heretofore, now or hereafter entered into
(the “Leases”); and

E. The rents, deposits, issues, profits, proceeds, revenues, awards and other benefits of the
Collateral from time to time accrumg (including, without limitation, all payments under the Leases,
licenses and documents described in Granting Clause D above, proceeds of insurance, condemnation
awards and psyments in lieu thereof, tenant security deposits and escrow funds, now existing or hereafter
arising or create ont of sale, lease, sublease, license, or other grant of the right of the possession, use or
occupancy of all or.zpy.portion of the Mortgaged Property, or personalty located thereon, or rendering of
services by Mortgagor-0rany operator or manager of the Collateral, and all the estate, right, title, interest,
property, possession, claim‘ard demand whatsoever at law, as well as in equity, of Mortgagor of, in and
to the same) (collectively, the  Rents”); and

F. All proceeds and av2ils from rentals, mortgages, sales, conveyances or other dispositions
or realizations of any kind or character of or from the foregoing Rents now or hereafter existing, all of
which shall constitute proceeds of collatera! pursuant to Section 9-102(a)(64) of the Uniform Commercial
Code, as adopted in Illinois; and

G. All inventory, accounts, cash, casi receipts, deposit accounts, accounts receivable,
general intangibles, payment intangibles, software;- riiattel paper (whether electronic or tangible),
instruments, documents, promissory notes, drafts, letteis of credit, letter of credit rights, supporting
obligations, proceeds of the sale of promissory notes, any other rights to the payment of money; and

H. All of the personal property and any and all other persenal property, whether tangible or
intangible, not otherwise described herein and now or at any time hercafter owned by the Mortgagor (and
not be a tenant of the Mortgaged Property) and now or at any time hereait<r jocated in or on or otherwise
utilized in any one or more of the ownership, use, enjoyment, constructiod, jccupancy, management,
maintenance, repair and operation of the Land, the Improvements or the equipment located thereon,
including, without limitation, books of account, files and all trade names, tradersarks service marks,
copyrights, patents and other intellectual property and any and all funds of Mortgago:- from time to time
in Lender’s possession, all of which shall constitute proceeds of collateral pursuar! t& Section 9-
102(a)(64) of the Uniform Commercial Code, as adopted in Illinois (the “Personalty”); and

L All of the contracts and agreements and any and all other contracts or agreements,
whether written or oral, to which Mortgagor is or hereafter becomes a party, to the extent assignment is
permitted therein, including, without limitation, any interest rate swap, cap, collar or other interest rate
hedging product relating to the Loan entered into between Borrower and Lender (or its Affiliate),
contracts pertaining to architectural services, contracts pertaining to engineering services, and contracts
relating in any manner to the ownership, use, enjoyment, construction, occupancy, management,
maintenance, operation or repair of all or any portion of the Land, the Improvements, the equipment
located thereon or the Personalty or otherwise related to all or any part of the real and personal property
described elsewhere herein, and all rights, powers, privileges, benefits and remedies of Mortgagor
thereunder; and
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J. To the extent assignment thereof is legally permissible, all franchises, permits, licenses,
entitlements and rights therein respecting the ownership, use, enjoyment, occupation, management,
marntenance, repair and operation of any of the foregoing; and

K. Any and all rights, titles, interests, estates and other claims, at law or in equity, that
Mortgagor now has or may hereafter acquire in or to any proceeds from the sale, assignment, conveyance,
hypothecation, grant, pledge or other transfer of any or all of the foregoing real or personal property; and

L. Any and all refunds, rebates, reimbursements, reserves, deferred payments, deposits, cost
savings, governmental subsidy payments, governmentally registered credits (such as emissions reduction
credits) and payments of any kind due from or payable by any governmental authority or any insurance or
utility company relating to any or all of the Mortgaged Property; and

M. Al refunds, rebates, reimbursements and payments of any kind due from or payable by
any governmental anchority for any taxes, assessments or governmental or quasi-governmental charges or
levies imposed upon-lvicrtgagor with respect to the Mortgaged Property or upon any or all of the
Mortgaged Property; and

N. All monies telating to the Mortgaged Property held in any cash collateral or operating
account maintained with Lender or'a:1y Affiliate of Lender now or at any time hereafter, all monies held
in any capital expenditure escrows or ciher operational escrows or reserve funds and any other €SCTows,
reserves or letters of credit benefiting or 7elaiing to the Mortgaged Property; and

O. All right, title and interest of" htortgagor arising from the operation of the Mortgaged
Property in and to all payments for goods or propery sold or leased or for services rendered, whether or
not yet eamed by performance, and not evidenced v 2z instrument or chattel paper including, without
limiting the generality of the foregoing, all accounts, aceatrits recetvable, contract rights, book debts, and
notes arising from the operation of an industrial facility.

TO HAVE AND TO HOLD the Mortgaged Property-and 2!l parts thereof unto Lender, its
successors and assigns, to its own proper use, benefit and advantage forzver, subject, however, to the
terms, covenants and conditions herein contained.

WITHOUT LIMITATION OF THE FOREGOING, Mortgagor herebv. further grants unto
Lender, pursuant to the provisions of the Uniform Commercial Code, as adopted'in [llinois, a security
interest in all of the Mortgaged Property, which property includes, without limitation, goo/ds which are or
are to become fixtures, the Leases and the Rents.

THIS MORTGAGE IS GIVEN TO SECURE payment of the principal and interest evidénced by
the Note, and performance of each and every of the covenants, conditions and agreements of Mortgagor
contained in this Mortgage and of Borrower in any of the other Loan Documents (all of which obligations
are referred to collectively herein as the “indebtedness secured hereby” or the “indebtedness”).

THIS MORTGAGE 1S GIVEN TO SECURE A REVOLVING CREDIT LOAN PURSUANT
TO WHICH BORROWER MAY BORROW, REPAY TO LENDER, AND THEN RE-BORROW
PROCEEDS OF THE LOAN, AND ACCORDINGLY, THIS MORTGAGE SECURES NOT ONLY
EXISTING INDEBTEDNESS, BUT ALSO SUCH FUTURE ADVANCES, AND RE-ADVANCES,
WHETHER SUCH ADVANCES ARE OBLIGATORY OR ARE TO BE MADE AT THE OPTION OF
THE LENDER, OR OTHERWISE TO THE SAME EXTENT AS IF SUCH FUTURE ADVANCES
WERE MADE ON THE DATE OF THE EXECUTION OF THIS MORTGAGE. THE TOTAL
AMOUNT OF INDEBTEDNESS THAT MAY BE SO SECURED MAY DECREASE OR INCREASE
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FROM TIME TO TIME, BUT THE TOTAL UNPAID PRINCIPAL BALANCE SO SECURED AT
ONE TIME SHALL NOT EXCEED TWO MILLION FIVE HUNDRED THOUSAND DOLLARS
($2,500,000.00), PLUS INTEREST THEREON, AND ANY DISBURSEMENTS MADE FOR THE
PAYMENT OF TAXES, LEVIES OR INSURANCE ON THE MORTGAGED PROPERTY, WITH
INTEREST ON SUCH DISBURSEMENTS.

PROVIDED, HOWEVER, THE FOREGOING PRESENTS are made upon the condition that, if
Mortgagor (i) shall pay or cause to be paid to Lender the principal and interest payable pursuant to the
Note and the Loan Agreement at the times and in the manner stipulated therein and herein, all without any
deduction or credit for taxes or other similar charges paid by Mortgagor, (ii) shall pay or cause to be paid
all amounts to be paid by Mortgagor under this Mortgage, and (iii) shall keep, perform and observe each
and every one of the covenants and promises in this Mortgage or in any of the other Loan Documents
expressed to.be kept, performed and observed by and on the part of Mortgagor, then this Mortgage shall
cease, terminate’and be void; however, if such conditions are not all satisfied, this Mortgage shall
otherwise remain in41:i! force and effect.

MORTGAGOK TJRTHER COVENANTS AND AGREES WITH LENDER AS FOLLOWS:
ARTICLE 1

MORTGAGOR’S COVENANTS, REPRESENTATIONS AND WARRANTIES

1.1 Performance under the Lv2a Documents. Borrower shall perform, observe and comply
with all of the provisions hereof and of the Note ¢i:d shall duly and punctually pay to Lender the principal
sum of money expressed in the Note with interest théreon at the times and in the manner provided in the
Note and in the Loan Documents and all other sums reqired to be paid by Mortgagor pursuant to the
provisions of this Mortgage, all without any deductions oi sfedit for taxes or other similar charges paid by
Mortgagor. In addition, Borrower shall perform or cause to't¢ erformed all of the terms, covenants and
conditions of the other Loan Documents to be kept and performed by Borrower.

1.2 Warranty of Title. At the time of the recordation ¢f this Mortgage, Mortgagor is well
seized of an indefeasible estate in fee simple in the portion of the Mortgzged Property which constitutes
real property and owns good title to the portion of the Mortgaged Propert; which constitutes personal
property, and Mortgagor has good right, full power and lawful authority to convey-mortgage and grant a
security interest in all of the same in the manner and form contemplated and provided under the Loan
Documents, subject to the Permitted Exceptions (as defined in the Loan Agreerient,. Said title of
Mortgagor in the Mortgaged Property is free and clear of all liens, charges, easemsnts; covenants,
conditions, restrictions and encumbrances whatsoever, other than liens expressly permitted under the
Loan Documents, including, as to the personal property and fixtures, security agreements, ¢oncitional
sales contracts and anything of a similar nature. Mortgagor shall and will forever defend the title to the
Mortgaged Property against the claims of all persons whomsoever.

1.3 Taxes. Mortgagor shall pay, or cause to be paid, all installments of taxes, assessments
and other similar charges which are assessed, levied, confirmed, imposed, or which become a lien upon or
against the Mortgaged Property, or any portion thereof, or which become payable with respect thereto or
with respect to the occupancy, use or possession of the Mortgaged Property before the same become
delinquent, and shall promptly deliver to Lender receipt therefor. In the event Mortgagor desires to
contest the validity of any such taxes or assessments, Mortgagor shall (i) prior to the due date thereof,
notify Lender in writing that Mortgagor intends to so contest the same, (ii) if requested by Lender pay the
entire amounts of such taxes or assessments when due or, if a contest is permitted by law without such
payment on or before the due date thereof, deposit with Lender security in form and content and amounts
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satisfactory to Lender for the payment of 100% of such tax or assessment, or provide to Lender such other
indemnity or assurance of timely payment as may be acceptable to Lender, and (111) if requested by
Lender deposit additional security or indemnity, from time to time, so that, at all times, adequate security
or indemnity will be available for the payment of the full amount of the taxes or assessments together
with all interest, penalties, costs and charges accrued or accumulated thereon. If the foregoing deposits are
made and Mortgagor continues, in good faith, to contest the validity of such taxes or assessments by
appropriate legal proceedings which shall operate to prevent the collection thereof and the sale of the
Mortgaged Property, or any part thereof, to satisfy the same, Mortgagor shall be under no obligation to
pay such tax or assessment until such time as the same has been decreed, by court order, to be a valid lien
on the Mortgaged Property. Lender shall have full power and authority to reduce any such security or
indemnity to cash and apply the amount so received to the payment of any unpaid tax or assessment to
prevent the sale or forfeiture of the Mortgaged Property, unless Mortgagor requests, in writing, the
application tiieieof to the payment of the particular tax or assessment for which such deposit was made.
Any surplus deposii retained by Lender, after the payment of the tax or assessment for which the same
was made, shall be t2paid to Mortgagor, unless an Event of Default (as hereinafter defined) exists, or an
event has occurred or ¢endition exists which, with the giving of notice or the passage of time, or both,
could give rise to an Even{ of Default, in which event such surplus shall be applied by Lender to the Note
and in such order and manner 25 Lender may determine.

1.3.1 Deposits for Tax and Insurance Deposits: (a) In the Event of Default
under the Loan Agreement andl for the purpose of providing funds with which to pay the Taxes
levied against the Premises, Moitgagee reserves the right, at Mortgagee’s option to require
Mortgagor to make a monthly deposit witli the Mortgagee on the first (1st) day of every month, in
an amount reasonably estimated by Mo tgagee to be equal to 1/12th of the Taxes for the next
annual period coming due against the Premises. In addition, if requested by Mortgagee, at such
time as said payments in the preceding sentence are required to be commenced, Mortgagor shall
also deposit with Mortgagee the amount reasondbly estimated by Mortgagee to be necessary,
along with the monthly payments so initiated pursuant..c-the preceding sentence, to be sufficient
to accumulate in Mortgagee’s custody at least thiriy (20) days prior to the next two (2)
installments of Taxes coming due under the preceding senten<e, the amount reasonably estimated
by Mortgagee to pay such installments. The amount of the reservé may be adjusted based on the
current monthly escrow deposit amount required under this Paragragh.7(a). All deposits required
hereunder shall be computed and made by Mortgagor so that Mcrtgegee shall have in its
possession one month prior to the due date, the amount necessary to pay the said Taxes. So long
as no Event of Default shall exist, Mortgagee shall, at its option, pay such Texe: when the same
become due and payable (upon submission of appropriate bills therefor from Meitzagor) or shall
release sufficient funds to Mortgagor for the timely payment thereof. If, at the trie tax bills are
issued for Taxes for any year, the amount theretofore so deposited (if any deposi( is required
hereunder) shall be less than the amount of such Taxes for that year, Mortgagor agrees to deposit
with Mortgagee the difference between the amount theretofore deposited hereunder and the
amount required to effect payment of Taxes for such year, such deposit to be made within ten
(10) days after written demand therefor. In the event of any overdeposit, the excess shall be
credited against the next monthly payment(s) coming due. During the continuance of an Event of
Default hereunder, the Mortgagee may, at its option, without being required so to do, apply any
tax deposits on hand on any of the Indebtedness Hereby Secured, in such order and manner as the
Mortgagee may elect. When the Indebtedness Hereby Secured has been fully paid, the then
remaining tax deposits shall be paid to Mortgagor. All tax deposits are hereby pledged as
additional security for the Indebtedness Hereby Secured, and shall be held in trust, without
interest or income, to be irrevocably applied for the purposes for which it is made, as herein
provided, and shall not be subject to the direction or control of Mortgagor.
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(b) In the Event of Default, Mortgagor shall (upon request) make a monthly deposit
with Mortgagee on the first (1st) day of every month, in an amount reasonably estimated by the
Mortgagee to be equal to 1/12th of the amount of the annual premiums for all insurance required
by Paragraph 1.9 below covering the Premises. The amounts collected pursuant hereto shall be
held by Mortgagee for the purpose of providing funds with which to pay all insurance premiums
coming due on the policies of insurance required to be maintained under this Mortgage. The
amount of the reserve may be adjusted based on the current monthly escrow deposit amount
required under this Paragraph 1.3.1(b). All deposits required hereunder shall be computed and
made by Mortgagor so that the Mortgagee shall have in its possession one month prior to the due
date, the amount necessary to pay premiums for renewal or replacement of expiring insurance
policies. If, at the time bills for renewal or replacement of insurance policies are received, the
amount theretofore so deposited shall be less than the amount needed to renew or replace expiring
insujance, policies if such deposit is required hereunder, Mortgagor agrees to deposit with
Mortgages-the difference between the amount theretofore deposited hereunder and the amount
required tu £ifect payment for the renewal or replacement of expired insurance policies, such
deposit to be waide within ten (10) days after written demand therefor. In the event of any
overdeposit, the exczSs shall be credited against the next monthly payment(s) commg due under
this paragraph or appiicd to the indebtedness provided no Event of Default then exists. After the
occurrence of an Event of Default hereunder, Mortgagee may, at its option, without being
required so to do, apply iy insurance deposits on hand on any of the Indebtedness Hereby
Secured, in such order and rianner as Mortgagee may elect. When the Indebtedness Hereby
Secured has been fully paid, the then remaining insurance deposits shall be paid to Mortgagor.
All insurance deposits are hereby pledgcd as additional security for the Indebtedness Hereby
Secured, and shall be held in trust, wiihout interest or income, to be irrevocably applied for the
purposes for which it is made, as herein grovided, and shall not be subject to the direction or
control of Mortgagor.

14 Mortgage Taxes. In the event of the passage ~f any federal, state or local governmental
law, order, rule or regulation subsequent to the date hereof which changes or modifies in any manner the
laws now in force governing the taxation of mortgages or debts secuied by mortgages or the manner of
collecting taxes so as to materially and adversely affect Lender, all sums sécured by this Mortgage and all
interest accrued thereon shall become due forthwith at the option of Lender’and be payable 90 days after
notice to Mortgagor. Notwithstanding the foregoing, instead of paying all-ihe sums secured by this
Mortgage and all interest accrued thereon as provided above, Mortgagor sha.l have the right to pay to
Lender an amount which will place Lender in exactly the same position Lender woul-have been in had
the events outlined above not occurred, provided, however, if such payment may, in Lender’s judgment,
be considered unlawful by a court of competent jurisdiction, then such payment may not bc made and all
sums secured by this Mortgage and all interest accrued thereon shall become due forthwith at the option
of Lender and payable 90 days after notice to Mortgagor as aforesaid.

1.5 No Tax Credits. Mortgagor shall not claim or demand or be entitled to receive any credit
or credits on the principal or interest payable under the terms of the Note or on any other sums secured
hereby, for so much of the taxes, assessments or similar charges assessed against the Mortgaged Property,
or any part thereof, as are applicable to the indebtedness secured hereby or to Lender’s interest in the
Mortgaged Property. No deduction shall be claimed from the taxable value of the Mortgaged Property or
any part thereof by reason of the Note or this Mortgage.

1.6 Utilities. Mortgagor shall pay or cause to be paid when due any and all charges for

utilities, whether public or private, with respect to the Mortgaged Property or any part thereof, and all
license fees, rents or other charges for the use of any appurtenance to the Mortgaged Property.
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1.7 Liens. The Mortgaged Property shall be kept free and clear of all liens and encumbrances
(unless the same are bonded or insured over in a manner satisfactory to Lender) of every nature or
description, including, without limitation, liens and encumbrances arising from past due taxes or
assessments and from charges for labor, materials, supplies or services, other than lens expressly
permitted under the Loan Documents,

1.8 Subrogation. Lender shall be subrogated to the claims and liens of all parties whose
claims or liens are discharged or paid with the proceeds of the indebtedness secured hereby.

1.9 Insurance. Mortgagor shall, at its expense, maintain insurance policies in accordance
with the terms and conditions set forth as follows:

(2y- Types of Policies. Mortgagor, at its sole cost and expense, shall insure and keep insured
the entire Propercy 2gainst such perils and hazards, and in such amounts, as are required from time to time
pursuant to the inzuz2ce requirements delivered to Mortgagor prior to the date hereof (which insurance
requirements, as suchifguirements may be changed by Lender from time to time at such times as Lender
changes its requiremenis generally applicable to real estate Loans then being made by Lender, are
hereinafter referred to as “Lender’s Insurance Requirements”), and, in any event, including, without
limitation, the following coverages:

(b)  All Risk. Insurance zgaii st loss to the Property which, during any construction, shall be
on an “All Risk” perils “Builders’ Risk? (as more particularly described in Lender’s Insurance
Requirements) “Completed Value” form aid; a‘ter completion of construction, shall be on an “All Risk”
policy form (as more particularly described in I zider’s Insurance Requirements) covering, among other
things, insurance risks of all physical loss “Causes of Luss - Special Form,” including theft, and insurance
against such other risks as Lender may reasonably require. Such policies shall be in amounts equal to the
full replacement cost of the Collateral plus Mortgagor’s interest in any leasehold improvements.

(c)  Flood. If the Property is now, or at any *ime while any obligation of Mortgagor
hereunder remains outstanding shall be, situated in any airca which an appropriate Governmental
Authority designates as a Special Flood Hazard Area, insurance aga.nst 10ss or damage by flood or mud
slide in compliance with the Flood Disaster Protection Act of 1973, as anended from time to time, in
amounts reasonably acceptable to Lender.

(d)  Public Liability. Commercial general public liability insurance against death, bodily
injury and property damage arising in connection with the Property. Such policy shill te written on an
occurrence form and shall list Mortgagor as the named insured, shall designate thereon th< Jication of the
Property and shall have such limits as Lender may reasonably require.

(¢) Contractor’s Imsurance. During the entire period of any construction of
Improvements, Mortgagor shall cause to be furnished to Mortgagor and, upon request by Lender,
certificates from the insurance carrier for each general contractor evidencing workers’ compensation,
employers’ liability, commercial auto liability, excess umbrella liability coverage and commercial general
liability insurance (including contractual liability and completed operations coverage) written on an
occurrence form, with such general liability insurance limits as Lender may reasonably require.
Mortgagor shall be named as an additional insured under such liability policies. Mortgagor shall cause
each subcontractor to maintain commercial general liability, commercial automobile lability, workers’
compensation, employers’ liability and excess umbrella Lability coverage in form and amount reasonably
satisfactory to Lender.

()  Other Insurance. Any other insurance relating to the Property and the use and
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operation thereof described in Lender’s Insurance Requirements, as such requirements may be changed
by Lender from time to time at such times as Lender changes its requirements generally applicable to real
estate Loans then being made by Lender.

(g) Policy Requirements. All insurance shall be carried in companies with a current Best’s
Insurance Guide Rating of at least A-IX and which is authorized to do business in the state in which the
Property is located. Furthermore, all insurance shall be in form and content reasonably acceptable to
Lender, provide thirty (30) days’ advance written notice to Lender before any cancellation, adverse
material modification or notice of non-renewal and, to the extent limits are not otherwise specified herein,
contain deductibles which are in amounts reasonably acceptable to Lender. All physical damage policies
and renewals shall contain a standard mortgage clause naming Lender as mortgagee, which clause shall
expressly state that any breach of any condition or warranty by Mortgagor shall not prejudice the rights of
Lender under s:ch insurance. No additional parties shall appear in the mortgage or loss payable clause
with respect to’the Collateral without Lender’s prior written consent. All evidence of insurance shall
reference the speciiic projects being covered by name and address and shall otherwise be in form and
substance acceptable w L.ender. All deductibles shall be in amounts reasonably acceptable to Lender.

(h) Notice;: xvidence of Renewal. Any notice pertaining to insurance and required
pursuant to this Article shall be given in the manner provided in this Mortgage and at any additional
address of which Lender gives Martgagor prior written notice. Mortgagor shall use its best efforts to
deliver to Lender evidence of renewal satisfactory to Lender at least five (5) Business Days before the
expiration of existing policies or any pi10 renewal thereof. If Lender has not received satisfactory
evidence of such renewal or substitute insurznc? ia the time frame herein specified, Lender shall have the
right, but not the obligation, to purchase such insurance without prior notice to Mortgagor. Any amounts
so disbursed by Lender pursuant to this Article shzil be a part of the Loan and shall bear interest at the
Default Rate provided in the Note. Nothing contained j:i this Agreement shall require Lender to incur any
expense or take any action hereunder, and inaction by Leader shall never be considered a waiver of any
right accruing to Lender on account of this Article.

(1) Separate Insurance. Mortgagor shall not cairy any-separate insurance on the Property
concurrent in kind or form with any insurance required hereunder or contributing in the event of loss
without Lender’s prior written consent and, in the event Lender grants'i‘s consent, any such policy shall
nevertheless have attached thereto a standard non-contributing mortgagee clduse, with loss payable to
Lender, and shall otherwise meet all other requirements set forth in this Article.

1.10  Casualty. Mortgagor shall give immediate notice to Lender of any {amage to or loss of
the Mortgaged Property or any portion thereof in excess of $75,000. In case of such damsge or loss which
is covered by any of the insurance policies maintained by Mortgagor, Lender is hereby nuthorized to
adjust, collect and compromise all claims thereunder during the continuance of an Event of Deiault, after
the expiration of applicable notice and cure periods hereunder; and in such case, Mortgagor shall sign
immediately upon demand by Lender, or, in the event Mortgagor fails to do so, Lender may sign or
endorse on Mortgagor’s behalf, all necessary proofs of loss, receipts, releases and other papers required
by the insurance companies to be signed by Mortgagor. Mortgagor hereby irrevocably appoints Lender as
its attorney-in-fact for the purposes set forth in the preceding sentence. In all other cases, Mortgagor shall
have the right to adjust and compromise such insurance claims and any proceeds shall be payable to
Lender and Mortgagor jointly. Lender may deduct from such insurance proceeds any reasonable expenses
incurred by Lender in the settlement and collection thereof, including, without limitation, reasonable
attorneys’ fees and expenses. The remaining proceeds are referred to herein as the “Net Insurance
Proceeds”.

1.11  Condemnation. If all or any part of the Mortgaged Property, other than a part the loss of
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which, in Lender’s sole reasonable discretion, would not materially and adversely affect the operation of
the Collateral, shall be damaged or taken through condemnation (which term, when used herein, shall
include any damage or taking by any governmental authority and any transfer by private sale in lieu
thereof), either temporarily, if in Lender’s judgment (after having reviewed any business interruption
insurance held by Mortgagor at the time of such taking) such taking causes a material, adverse impact on
(1) the Mortgaged Property and (ii) Borrower’s ability to pay the indebtedness in accordance with the
Loan Documents, or permanently, the entire indebtedness secured hereby shall, at the option of Lender,
become immediately due and payable. Lender shall be entitled to all compensation, awards and other
payments or relief therefor and all such compensation, awards, damages, claims, rights, actions and
proceedings, and the right thereto, are hereby assigned by Mortgagor to Lender and shall be paid to
Lender. Mortgagor agrees to execute such further assignments of, or payment directions relating to, any
compensations; awards, damages, claims, rights, actions and proceedings as Lender may require. Lender
may deduct ‘ironi such compensation, awards and other payments any reasonable expenses incurred by
Lender in the “coiiection and settlement thereof, including, without limitation, attorneys’ fees and
expenses. The remiariing amount is referred to herein as the “Net Award Proceeds”. Lender is hereby
authorized, at its optien, )to commence, appear in and prosecute, in its own name or in the name of
Mortgagor, any action or proceeding relating to any condemnation, and to settle or compromise any claim
in connection therewith durir.g-the continuance of an Event of Default hereunder, after the expiration of
applicable notice and cure periods hereunder; in all other cases, Mortgagor shall have the right to
prosecute, settle or compromise any such claim and any proceeds therefrom shall be payable to
Mortgagor and Lender jointly. Lender shall not be liable to Mortgagor for any failure to collect any
amount in connection with any such prece:ding unless such failure constitutes willful misconduct or
gross negligence on the part of Lender.

1.12 Restoration. If all or any part of the Mortgaged Property shall be damaged or destroyed
by fire or other casualty or shall be damaged or taksn through the exercise of the power of eminent
domain or other cause, Mortgagor shall promptly and ‘with all due diligence restore and repair the
Mortgaged Property provided the Net Insurance Proceeds or'th. Net Award Proceeds (in either event, the
“Proceeds”) are available (regardless of whether the Proceeds are sufficient) to pay the cost of such
restoration or repair and Lender does not accelerate the Indebtedness oursuant to Section 1.11 above.
Lender may require that all plans and specifications for such restoration or repair be submitted to and
reasonably approved by Lender in writing prior to commencement of thz work. Lender may require
evidence of the estimated cost of completion of such restoration or repair satisfactory to Lender and,
thereafter, such architect’s certificates, waivers of lien, contractors’ sworn 'statcments, title insurance
endorsements, plats of survey and other evidence of cost, payment and perforinance. relating to such
restoration or repair work which is satisfactory to Lender.

1.13 Application of Insurance Proceeds. At Lender’s election, to be exercised by written
notice to Mortgagor within 30 days following Lender’s unrestricted receipt in cash or the eauivalent
thereof of the Proceeds, the entire amount of the Proceeds shall be either (i) applied to the amounts
outstanding under the Note and in such order and manner as Lender may elect, or (ii) made available to
Mortgagor on the terms and conditions set forth in this Section to finance the cost of restoration or repair,
with any excess to be applied to the amounts outstanding under the Note in the inverse order of their
maturity. Notwithstanding the foregoing, if there is sufficient time, as reasonably determined by Lender,
to substantially complete restoration or repair prior to the maturity date and the aggregate amount of the
Proceeds shall not exceed $75,000.00, and if no Event of Default exists at the time of Lender’s election
(except an Event of Default caused by such taking or casualty), then Lender must elect the option set forth
in clause (ii) of the preceding sentence. If the amount of the Proceeds to be made available to Mortgagor
pursuant to this Section is less than the cost of the restoration or repair as estimated by Lender at any time
prior to completion thereof, Mortgagor shall cause to be deposited with Lender or an affiliate of Lender,
as designated by Lender, the amount of such deficiency within 30 days after Lender’s written request
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therefor (but in no event later than the commencement of the work) and Mortgagor’s deposited funds
shall be disbursed prior to the Proceeds. If Mortgagor is required to deposit funds under this Section, the
deposit of such funds shall be a condition precedent to Lender’s obligation to disburse the Proceeds held
by Lender hereunder. The amount of the Proceeds which is to be made available to Mortgagor, together
with any deposits made by Mortgagor hereunder, shall be held by Lender to be disbursed from time to
time to pay the cost of repair or restoration either, at Lender’s option, to Mortgagor or directly to the
contractors, subcontractors, material suppliers and other persons entitled to payment in accordance with
and subject to such conditions to disbursement as Lender may impose to assure that the work is fully
completed in a good and workmanlike manner and paid for fully so that no liens or claims may arise by
reason thereof. If Lender requires mechanics’ and materialmen’s lien waivers in advance of making
disbursements, such waivers shall be deposited with an escrow trustee acceptable to Lender pursuant to a
construction Lean escrow agreement satisfactory to Lender. No payment made prior to final completion
of the repaii ¢r restoration shall exceed 90% of the value of the work performed from time to time.
Notwithstanding 2aything to the contrary in this Section 1.13, in the event the amount of Proceeds is less
than $250,000, anu Lender elects, or must elect clause (ii) of the first sentence of this Section 1.13,
Lender shall pay the enitrz amount of such Proceeds directly to Mortgagor without requiring compliance
with the foregoing procédries and Mortgagor shall thereafter be obligated to repair or restore the
Mortgaged Property regardlees of whether or not the Proceeds are sufficient to finance the necessary
repairs or restoration. Lender mey commingle any such funds held by it with its other general funds. Any
funds held by Lender under this Section 1.13 shall accrue interest for the benefit of Mortgagor and
Mortgagor shall not be entitled to a ciedit against any amounts outstanding under the Note except and to
the extent the funds or any interest thereo1 a-e applied thereto pursuant to this Section. Without limitation
of any of the foregoing, Lender shall have (the right at all times to apply such funds to the cure of any
Event of Default (after the expiration of applicable notice and cure periods hereunder) or the performance
of any obligations of Mortgagor hereunder or the p:rfoimance of any obligations of Borrower under any
of the other Loan Documents.

1.14  Governmental Authority Pavments. Moitgagor agrees with respect to the collateral
described in Granting Clauses L and M hereof (the “Goveriimental Authority Payments™) as follows:

(1) that Mortgagor shall, at Mortgagor’s sole expense, promptly tak< all actions necessary to obtain all
proceeds to which Mortgagor is entitled in connection with the ‘Govémmental Authority Payments,
including, without limitation, the filing of applications or claims and the prosecution of appeals or
litigation, if reasonably necessary and cost effective, (ii) that, in the event of 24 Event of Default after the
expiration of applicable notice and cure periods hereunder by Mortgagor unde: this Mortgage, Mortgagor
shall direct the payor with regard to any of the Governmental Authority Paymenis to.zemit same directly
to Lender when due, (i1i) that Mortgagor shall forward promptly to Lender all notices.anx correspondence
relating in any manner to any of the Governmental Authority Payments and any proceeds received by
Mortgagors in connection with any of the Governmental Authority Payments, (iv) tha(, during the
continuance of an Event of Default hereunder after the expiration of applicable notice and care periods
hereunder, the proceeds of any of the Governmental Authority Payments received by Lender shall be
applied toward the repayment of the Note in a manner determined by Lender in its sole discretion or, at
the request of Mortgagor and with the consent of Lender, said proceeds shall be deposited in a secured
deposit account maintained with Lender or an affiliate of Lender, as designated by Lender, and applied
from time to time toward the payment of any expenses relating to the Mortgaged Property, in a manner
determined by Lender in its sole discretion, and (v) that, in the event of an Event of Default after the
expiration of applicable notice and cure periods hereunder by Mortgagor under this Mortgage, Lender
shall be and hereby 1s appointed as Mortgagor’s agent with respect to any of the Governmental Authority
Payments and in that capacity Lender shall have the right to take all such actions that Lender deems
necessary and expedient in order to obtain all proceeds to which Mortgagor is entitled with respect to any
of the Governmental Authority Payments.
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1.15  General Care of the Property. Mortgagor shall preserve and maintain or cause to be
preserved and maintained the Mortgaged Property in good condition and repair, shall not commit or suffer
any waste thereof, and shall keep the same in a clean and orderly condition. Mortgagor shall not do or
suffer to be done anything which will increase the risk of fire or of any other hazard to the Mortgaged
Property or any part thereof. No buildings, structures, improvements, fixtures, personal property or other
part of the Mortgaged Property shall be removed, added to, demolished or altered structurally to any
extent or altered non-structurally in any material respect without the prior written consent of Lender.
Mortgagor shall promptly comply, and cause the Mortgaged Property and the occupants or users thereof
to comply, with all present and future laws, ordinances, orders, rules and regulations and other
requirements of any governmental authority affecting the Mortgaged Property or any part thereof or the
use or occupancy thereof. Upon reasonable advance oral notice, Lender and its representatives are hereby
authorized to_<nter upon and inspect the Mortgaged Property during normal business hours during the
term of this Muitzage, which access and inspections shall be conducted so as not to unreasonably disturb
any tenant’s or thzir busmess operations being conducted on the Property.

1.16  Leaser aad Other Agreements Affecting the Mortgaged Property. Mortgagor shall

duly and punctually perforn: a1l terms, covenants, conditions and agreements binding upon Mortgagor or
the Mortgaged Property undrr-any lease or any other agreement or instrument of any nature whatsoever
which involves or affects the Mertgagad Property or any part thereof and which is binding on Mortgagor.
Nothing in the preceding sentence shall he deemed to eliminate Mortgagor’s rights to cure defaults to the
extent provided in this Mortgage. Mortgagor represents and warrants that Mortgagor has heretofore
furnished Lender with true and complete Cories of all such leases, agreements and instruments existing on
the date of this Mortgage. Mortgagor agrees'to fiinish Lender with executed copies of all leases hereafter
entered into with respect to all or any part of the Mortgaged Property. Mortgagor shall not, without the
express written consent of Lender, enter into’any new lease or modify, surrender, terminate, extend or
renew, either orally or in writing, any lease now exisiing or hereafter created upon the Mortgaged
Property or any part thereof, nor shall Mortgagor permi( a:i assignment or sublease thereof without the
express written consent of Lender, which consent shall not be unreasonably withheld, conditioned, or
delayed. If Lender so requests, Mortgagor shall cause the tenait ander each or any of such leases to enter
into subordination and attornment agreements with Lender which a7e satisfactory to Lender. Mortgagor
shall not accept payment of advance rents or security deposits equa;-ip‘the aggregate, to more than one
month’s rent without the express written consent of Lender. In order (o f{vrther secure payment of the
Note and the observance, performance and discharge of Mortgagor’s obligzi:ons hereunder, Mortgagor
hereby assigns, transfers and sets over to Lender all of Mortgagor’s right, title'and interest in, to and
under all of the leases now or hereafter affecting the Mortgaged Property or any part tiei=of and in and to
all of the rents, issues, profits, revenues, awards and other benefits now or hereaiter avising from the
Mortgaged Property or any part thereof. Unless and until an Event of Default after thé cxpiration of
applicable notice and cure periods hereunder occurs, Mortgagor shall be entitled to collct the rents,
issues, profits, revenues, awards and other benefits of the Mortgaged Property (except as oherwise
provided in this Mortgage) as and when they become due and payable. Lender shall be liable to account
only for rents, issues, profits, revenues, awards and other benefits of the Mortgaged Property actually
received by Lender pursuant to any provision of this Mortgage.

1.17  Impairment of Security. Without limitation of any other provision hereof, Mortgagor
shall not assign, in whole or in part, the rents, issues, profits, revenues, awards and other benefits from the
Mortgaged Property without the prior written consent of Lender; any such assignment made without
Lender’s prior written consent shall be null and void and of no force and effect and the making thereof
shall constitute an Event of Default under this Mortgage. Without limitation of the foregoing, Mortgagor
shall not in any other manner impair the security of this Mortgage for the payment of the indebtedness
secured hereby.
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118 Prohibition of Further Encumbrance. Except as expressly permitted in the Loan
Documents, Mortgagor shall not, without the prior written consent of Lender, further mortgage,
hypothecate, pledge or otherwise encumber, whether by operation of law or otherwise, any interest in the
Mortgaged Property. Any such encumbrance made without Lender’s prior written consent shall be null
and void and of no force or effect, and any mere attempt to create or cause an encumbrance in default of
the terms hereof shall constitute an Event of Default under this Mortgage.

119 Prohibition of Tramsfer. Except as expressly permitted in the Loan Documents,
Mortgagor shall not, without the prior written consent of Lender, sell, assign or otherwise transfer,
whether directly or indirectly, by operation of law or otherwise, all or any portion of any interest in the
Mortgaged Property, except minority membership interests that do not alter the ownership interests and
management control of Guarantor and/or replacements of personal property in the ordinary course of
business. Any sich transfer made without Lender’s prior written consent shall be null and void and of no
force and effect; and any mere attempt to create or cause a transfer in default of the terms hereof shall
constitute an Eventof Default under this Mortgage.

120 Further Ascarances: After Acquired Property. At any time and from time to time,
upon request from Lender, Mortgagor shall make, execute and deliver, or cause to be made, executed and
delivered, to Lender and, where apnropriate, to cause to be recorded or filed, or both, and from time to
time thereafter to be re-recorded or refiled, or both, at such time and in such offices and places as shall be
deemed desirable by Lender, any and ¢1l such other and further mortgages, security agreements, financing
statements, continuation statements, instreaents of further assurances, certificates and other documents as
may, in the opinion of Lender, be necessary or 'desirable in order to effectuate, complete or perfect, or to
continue and preserve (i) the obligations of Maiigagor under this Mortgage, and of the Borrower under
the Note and the other Loan Documents, and (ii) tte lien and security interest of this Mortgage as a first
and prior lien and security interest upon all of the Muitgaged Property, whether now or hereafter acquired
by Mortgagor. Upon any failure by Mortgagor to so mak¢, sxecute and deliver each of such documents
after written demand, Lender may make, execute, record, fite; ¢-record and refile, as appropriate, any and
all such mortgages, security agreements, financing statemerts’ continuation statements, nstruments,
certificates and documents for and in the name of Mortgagor, anid Mezigagor hereby irrevocably appoints
Lender as its agent and attorney-in-fact in connection therewith. The lien 4nd security interest hereof will
automatically attach, without further act, to all-after-acquired property ownerl by Mortgagor attached to or
used in connection with the operation of the Mortgaged Property or any part theceof.

ARTICLE 2
SECURITY AGREEMENT

2.1 Grant of Security Interest. Without limiting any of the provisions of this Mortgage,
Mortgagor, as Debtor, and referred to in this Article as “Debtor” (whether one or more) hereby grants to
Lender, as Secured Party, and referred to in this Article as “Secured Party” (whether one or more), a
security interest in all of Debtor’s remedies, powers, privileges, rights, titles and interests (including all of
Debtor’s power, if any, to pass greater title than it has itself) of every kind and character now owned or
hereafter acquired, created or arising in and to (i) the Mortgaged Property (including both that now and
that hereafter existing) to the full extent that the Mortgaged Property may be subject to the Uniform
Commercial Code (810 ILCS 5/1 et seq.) of the State of Illinois (the “UCC”), (i1) all equipment,
accounts, general intangibles, fixtures, inventory, chattel paper, notes, documents and other personal
property used, intended or acquired for use, on, or in connection with the use or operation of, the
Mortgaged Property, or otherwise related to the Mortgaged Property, and all products and proceeds of it,
including all Rents (as such term is defined in Article 2 above) and all security deposits under Leases now
or at any time hereafter held by or for Debtor’s benefit, all monetary deposits which Debtor has been
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required to give to any public or private utility with respect to utility services furnished to the Mortgaged
Property, all funds, accounts, instruments, accounts receivable, documents, trademarks, trade names and
symbols used in connection therewith, and notes or chattel paper arising from or by virtue of any
transactions related to the Mortgaged Property, all permits, licenses, franchises, certificates, and other
nghts and privileges obtained in connection with the Mortgaged Property, and all guaranties and
warranties obtained with respect to all improvements, equipment, furniture, furnishings, personal property
and components of any thereof located on or installed at the Mortgaged Property, in each case to the
extent assignable by its terms or pursuant to applicable law and (iii) the following described property:

(@)  Contracts. All contracts now or hereafter entered into by and between Debtor and any
contractor or between Debtor and any other party, as well as all right, title and interest of Debtor under
any subcontracts, providing for the construction (original, restorative or otherwise) of any improvements
to or on any i the Mortgaged Property or the furnishing of any materials, supplies, equipment or labor in
connection with’ary such construction, in each case to the extent assignable by its terms or pursuant to
applicable law;

(b)  Develvpinent Contracts. All contracts now or hereafter entered into by and between
Debtor and any party, as well as all right, title, interest and beneficial interest of Debtor under any other
contract or subcontract (including any right, title and interest assigned to Debtor), providing for the
development of all or any portion uf«ie Land;

(¢) Insurance Claims. Aiiy-and all rights to or claims under insurance policies benefiting
Mortgagor or the Mortgaged Property;

(d)  Plams. All of the plans, specitications and drawings (including plot plans, foundation
plans, floor plans, elevations, framing plans, cross-ssctions of walls, mechanical plans, electrical plans
and architectural and engineering plans and architecturai-ad engineering studies and analyses) heretofore
or hereafter prepared by any architect, engineer or other“desizn professional, in respect of any of the
Mortgaged Property;

(¢)  Design, etc. Agreements. All agreements now or hereartzr entered into with any person
or entity in respect of architectural, engineering, design, management, dcvéiopment or consulting services
rendered or to be rendered in respect of planning, design, inspection or suservision of the construction,
management or development of any of the Mortgaged Property, in each casé 1o the extent assignable by
its terms or pursuant to applicable law;

(f)  Lender or Investor Commitments. Any commitment issued by any 1e:1(.or investor
other than Mortgagee to finance or invest in any of the Mortgaged Property, in each case’fs-the extent
assignable by its terms or pursuant to applicable law;

(g)  Bonds. Any completion bond, performance bond and labor and material payment bond
and any other bond relating to the Mortgaged Property or to any contract providing for construction of
improvements to any of the Mortgaged Property, in each case to the extent assignable by its terms or
pursuant to applicable law; and

(h) Reimbursements. Any right to reimbursements, rebates, credits, refunds or other
consideration or monies, with respect to the Mortgaged Property, to be received pursuant to any
municipal utility district reimbursement agreements (or any similar writings) (collectively, the
“Reimbursement Agreements”); together with all substitutions for and proceeds of any of the foregoing
received upon the rental, sale, exchange, transfer, collection or other disposition or substitution of it and
together with all general intangibles now owned by Debtor or existing or hereafter acquired, created or
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arising (whether or not related to any of the foregoing Property).

All the property described or referred to in this Section is collectively referred to as the “Collateral”. The
Mortgaged Property and the Collateral are collectively referred to as the “Property”. In the event of any
express inconsistency between the provisions of this Section and Article 3 regarding any Rents or Lease,
the provisions of Article 3, as applicable and to the extent valid, enforceable and in effect, shall govern
and control.

22 Debtor’s Covenants Concerning Personalty Subject to the UCC. Debtor covenants
and agrees with Secured Party that in addition to and cumulative of any other remedies granted in this
Mortgage to Secured Party, upon or at any time after the occurrence of an Event of Default (defined in
Article 4) after the expiration of applicable notice and cure periods hereunder:

(a) ~ Secured Party is authorized, in any legal manner and without breach of the peace, to
take possession of the Collateral (Debtor hereby waiving all claims for damages arising from or
connected with any suclitaking) and of all books, records and accounts relating thereto and to exercise
without interference from Debtor any and all rights which Debtor has with respect to the management,
possession, operation, protéction or preservation of the Collateral, including the right to sell or rent the
same for the account of Debtor 7id to deduct from such sale proceeds or such rents all costs, expenses
and liabilities of every character iiicurred by Secured Party in collecting such sale proceeds or such rents
and in managing, operating, maintaiiing, protecting or preserving the Collateral and to apply the
remainder of such sales proceeds or suchients on the Debt in such manner as Secured Party may elect.
Before any sale, Secured Party may, at its op101. complete the processing of any of the Collateral and/or
repair or recondition the same to such exter{ as Secured Party may deem advisable and any sums
expended therefor by Secured Party shall be reimbursed\by Debtor. Secured Party may take possession of
Debtor’s premises to complete such processing, repairiiig and/or reconditioning, using the facilities and
other property of Debtor to do so, to store any Collaterai 4nd to conduct any sale as provided for herein,
all without compensation to Debtor. All reasonable costs, expenses, and labilities incurred by Secured
Party in collecting such sales proceeds or such rents, or in mana 2I1.g. operating, maintaining, protecting or
preserving such properties, or in processing, repairing and/or reconditioning the Collateral if not paid out
of such sales proceeds or such rents as hereinabove provided, shall constitate a demand obligation owing
by Debtor and shall bear interest from the date of expenditure until paid af the rate of Default Rate (as
defined in the Note and the Loan Agreement), all of which shall constitute a rortion of the indebtedness
secured hereby. If necessary to obtain the possession provided for above, Secured Party may invoke any
and all legal remedies to dispossess Debtor, including specifically one or more aciions-for forcible entry
and detainer. In connection with any action taken by Secured Party pursuant to this Sectiot. Secured Party
shall not be liable for any loss sustained by Debtor resulting from any failure to sell or Iét e Collateral,
or any part thereof, or from other act or omission of Secured Party with respect to the Coilateral unless
such loss is caused by the willful misconduct and bad faith of Secured Party, nor shall Secure{ Party be
obligated to perform or discharge any obligation, duty, or liability under any sale or lease agreement
covering the Collateral or any part thereof or under or by reason of this instrument or the exercise of
rights or remedies hereunder.

(b)  Secured Party may, without notice except as hereinafter provided, sell the Collateral or
any part thereof at public or private sale (with or without appraisal or having the Collateral at the place of
sale) for cash, upon credit, or for future delivery, and at such price or prices as Secured Party may deem
best, and Secured Party may be the purchaser of any and all of the Collateral so sold and may apply upon
the purchase price therefor any of the indebtedness and thereafter hold the same absolutely free from any
right or claim of whatsoever kind. Upon any such sale Secured Party shall have the right to deliver, assign
and transfer to the purchaser thereof the Collateral so sold. Each purchaser at any such sale shall hold the
property sold absolutely free from any claim or right of whatsoever kind, including any equity or right of
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redemption, stay or appraisal which Debtor has or may have under any rule of law or statute now existing
or hereafter adopted. To the extent notice is required by applicable law, Secured Party shall give Debtor
written notice at the address set forth herein (which shall satisfy any requirement of notice or reasonable
notice in any applicable statute) of Secured Party’s intention to make any such public or private sale. Such
notice (if any is required by applicable law) shall be personally delivered or mailed, postage prepaid, at
least ten (10) calendar days before the date fixed for a public sale, or at least ten (10) calendar days before
the date after which the private sale or other disposition is to be made, unless the Collateral is of a type
customarily sold on a recognized market, is perishable or threatens to decline speedily in value. Such
notice (if any is required by applicable law), in case of public sale, shall state the time and place fixed for
such sale or, in case of private sale or other disposition other than a public sale, the time after which the
private sale or other such disposition is to be made. Any public sale shall be held at such time or times,
within the ordinary business hours and at such place or places, as Secured Party may fix in the notice of
such sale. Atainy sale the Collateral may be sold in one lot as an entirety or in separate parcels as Secured
Party may deterinine. Secured Party shall not be obligated to make any sale pursuant to any such notice.
Secured Party may; without notice or publication, adjourn any public or private sale or cause the same to
be adjourned from tirie “0 time by announcement at any time and place fixed for the sale, and such sale
may be made at any time of place to which the same may be so adjourned. In case of any sale of all or any
part of the Collateral on credit-or for future delivery, the Collateral so sold may be retained by Secured
Party until the selling price is paid by the purchaser thereof, but Secured Party shall incur no liability in
case of the failure of such purchaserto take up and pay for the Collateral so sold, and in case of any such
failure, such Collateral may again b¢ so.d upon like notice. Each and every method of disposition
described in this Section shall constituie disposition in a commercially reasonable manner. Each
Collateral Obligor (as hereinafter defined), to th: extent applicable, shall remain liable for any deficiency.

(c)  Secured Party shall have all the right! of a secured party after default under the UCC
and in conjunction with, in addition to or in substitution 107 those rights and remedies:

(i) Secured Party may require Debto: 15 assemble the Collateral and make it
available at a place Secured Party designates which is mutually Convenient to allow Secured Party to take
possession or dispose of the Collateral; and

(i) it shall not be necessary that Secured Party take possession of the Collateral or
any part thereof before the time that any sale pursuant to the provisions of this Article is conducted and it
shall not be necessary that the Collateral or any part thereof be present at the locaticn of such sale; and

(1ii) before application of proceeds of disposition of the Collateral to the
indebtedness, such proceeds shall be applied to the reasonable expenses of retaking, heldiiig; preparing
for sale or lease, selling, leasing and the like and the reasonable attorneys’ fees and lcgal expenses
incurred by Secured Party, each Collateral Obligor, to the extent applicable, to remain liable-for any
deficiency; and

(iv) the sale by Secured Party of less than the whole of the Collateral shall not
exhaust the rights of Secured Party hereunder, and Secured Party is specifically empowered to make
successive sale or sales hereunder until the whole of the Collateral shall be sold; and, if the proceeds of
such sale of less than the whole of the Collateral shall be less than the aggregate of the indebtedness
secured hereby, this Mortgage and the security interest created hereby shall remain in full force and effect
as to the unsold portion of the Collateral just as though no sale had been made; and

(v) in the event any sale hereunder is not completed or is defective in the opinion of

Secured Party, such sale shall not exhaust the rights of Secured Party hereunder and Secured Party shall
have the right to cause a subsequent sale or sales to be made hereunder; and

Lyonhart. CookCountyMortgage.3 16




0711633127 Page: 17 of 33

UNOFFICIAL COPY

(vi) any and all statements of fact or other recitals made in any bill of sale or
assignment or other instrument evidencing any foreclosure sale hereunder as to nonpayment of any
indebtedness or as to the occurrence of any default, or as to Secured Party having declared all of such
indebtedness to be due and payable, or as to notice of time, place and terms of sale and the Collateral to
be sold having been duly given, as to any other act or thing having been duly done by Secured Party, shall
be taken as prima facie evidence of the truth of the facts so stated and recited; and

(vii) Secured Party may appoint or delegate any one or more persons as agent to
perform any act or acts necessary or incident to any sale held by Secured Party, including the sending of
notices and the conduct of sale, but in the name and on behalf of Secured Party; and

fvii)  demand of performance, advertisement and presence of property at sale are
hereby waived.ard Secured Party is hereby authorized to sell hereunder any evidence of debt it may hold
as security for the indebtedness secured hereby. All demands and presentments of any kind or nature are
expressly waived oy Sebtor. Debtor waives the right to require Secured Party to pursue any other remedy
for the benefit of Débtorand agrees that Secured Party may proceed against any Collateral Obligor for the
amount of the indebtedness o:ved to Secured Party without taking any action against any other Collateral
Obligor or any other person‘or extity and without selling or otherwise proceeding against or applying any
of the Collateral in Secured Party’s possession.

23 UCC Rights are not lixclusive. Should Secured Party elect to exercise its rights under
the UCC as to part of the personal property or fixtures described in this Mortgage, such election shall not
preclude Secured Party from exercising any cr all of the rights and remedies granted by the other Articles
of this Mortgage as to the remaining personal proverty or fixtures.

24 Mortgage is Also Financing Statenier:e. Secured Party may, at its election, at any time

after delivery of this Mortgage, file an original of this Nicitgage as a financing statement or sign one or
more copies of this Mortgage to use as a UCC financing statement. Secured Party’s signature may be
placed between the last sentence of this Mortgage and Debtor’s acknowledgment or may follow Debtor’s
acknowledgment. Secured Party’s signature need not be acknowleslged and is not necessary to the
effectiveness of this Mortgage as a deed of trust, mortgage, assignn.ent.pledge, security agreement or
(unless otherwise required by applicable law) as a financing statement. This Mortgage constitutes a
financing statement filed as a fixture filing in the land records of the county in which the Land is located,
with respect to any and all fixtures comprising the Mortgaged Property. The “debior” is Mortgagor and
the “secured party” is Lender. The collateral is as described in the granting clause of thic Mortgage, and
the addresses of the debtor and secured party are the addresses stated on the first page of fhis Mortgage
for notices to such parties. The owner of record of the Land is the Mortgagor.

25 No other Financing Statements on the Collateral. So long as any amoun( r<mains

unpaid on the indebtedness, Debtor will not execute and there will not be filed in any public office any
financing statements affecting the Collateral other than financing statements in favor of Secured Party
under this Mortgage, unless prior written specific consent and approval of Secured Party shall have been
first obtained.

2.6 Secured Party May File Financing and Continuation Statements. Mortgagor hereby

irevocably authorizes Mortgagee at any time to file in any Uniform Commercial Code jurisdiction any
initial financing statements and amendments thereto that (a) indicate the Property (i) as all assets of
Mortgagor or words of similar effect, regardless of whether any particular asset comprised in the Property
falls within the scope of Article 9 of the UCC, or (ii) as being of an equal or lesser scope or with greater
detail, and (b) contains any other information required by Section 9-501, et seq., of the UCC for the
sufficiency or filing office acceptance of any financing statement or amendment, including (i) whether
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Mortgagor is an organization, the type of organization and any organization identification number issued
to Mortgagor and (ii) in the case of a financing statement filed as a fixture filing or indicating Property as
extracted collateral or timber to be cut, a sufficient description of real property to which the Property
relates. Mortgagor agrees to furnish any such’ information to Mortgagee promptly upon request. Debtor
will pay the costs of filing or recording, in all public offices at any time and from time to time whenever
filing or recording of this Mortgage, any financing statement, amendment, or any continuation statement
is deemed by Secured Party or its counsel to be necessary or desirable.

2.7 Fixtures. Certain of the Collateral is or will become “fixtures” (as that term is defined in
the UCC) on the Land, and when this Mortgage is filed for record in the real estate records of the county
where such fixtures are situated, it shall also automatically operate as a financing statement filed as a
fixture filing in-accordance with Section 9-502, et seq., of the UCC, upon such of the Collateral which is
or may becone fixtures.

2.8 Assimignent of Non-UCC Personal Property. To the extent that any of the Collateral is
not subject to the UCT fithe state or states where it is situated, Debtor hereby assigns to Secured Party
all of Debtor’s right, title ancinterest in the Collateral to secure the indebtedness. Release of the lien of
this Mortgage shall automatic!ly terminate this assignment.

29 Debtor’s Warranties Concerning_Collateral. Debtor warrants and represents to
Secured Party that it is the legal and :quiable owner and holder of the Collateral free of any adverse
claim and free of any security interest or encumbrance except only for the security interest granted hereby
mn the Collateral and those other security inte'ests (if any) expressly referred to or described in this
Mortgage (such warranty to supersede any provision contained in this Mortgage limiting the liability of
Mortgagor). Debtor agrees to defend the Collateral aad iis proceeds against all claims and demands of any
person at any time claiming the Collateral, its proceeds or any interest in either. Debtor also warrants and
represents that Debtor has not heretofore signed any finaricing statement directly or indirectly affecting
the Collateral or any part of it which has not been completely te:minated of record, and no such financing
statement signed by Debtor is now on file in any public office ex_ent only those statements (if any) true
and correct copies of which Debtor has actually delivered to Secured Part )

2.10  Certain Powers of Secured Party. Debtor hereby authorizes and directs each account
debtor and each other person or entity obligated to make payment in respect of any of the Collateral (each
a “Collateral Obligor”) to pay over to Secured Party, its officers, agents or ‘assgns, upon demand by
Secured Party, all or any part of the Collateral without making any Inquiries as to ine status or balance of
the secured indebtedness and without any notice to or further consent of Debtor. Debior Lereby agrees to
indemnify each Collateral Obligor and hold each Collateral Obligor harmless from all experses and losses
which it may incur or suffer as a result of any payment it makes to Secured Party pursaant to this
paragraph. To facilitate the rights of Secured Party hereunder, Debtor hereby authorizes Securec Party, its
officers, employees, agents or assigns:

(a)  to notify Collateral Obligors of Secured Party’s security interest in the Collateral and to
collect all or any part of the Collateral without further notice to or further consent by Debtor, and Debtor
hereby constitutes and appoints Secured Party the true and lawful attorney of Debtor (such agency being
coupled with an interest), irrevocably, with power of substitution, in the name of Debtor or in its own
name or otherwise, to take any of the actions described in the following clauses (b), (c), (d), (e), (f) and

(8);

(b)  to ask, demand, collect, receive, receipt for, sue for, compound and give acquittance for
any and all amounts which may be or become due or payable under the Collateral and to settle and/or
adjust all disputes and/or claims directly with any Collateral Obligor and to compromise, extend the time
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for payment, arrange for payment in installments, otherwise modify the terms of, or release, any of the
Collateral, on such terms and conditions as Secured Party may determine (without thereby incurring
responsibility to or discharging or otherwise affecting the liability of Debtor to Secured Party under this
Mortgage or otherwise);

(c)  to direct delivery of, receive, open and dispose of all mail addressed to Debtor and to
execute, sign, endorse, transfer and deliver (in the name of Debtor or in its own name or otherwise) any
and all receipts or other orders for the payment of money drawn on the Collateral and all notes,
acceptances, commercial paper, drafts, checks, money orders and other instruments given in payment or
in part payment thereof and all invoices, freight and express bills and bills of lading, storage receipts,
warehouse receipts and other instruments and documents in respect of any of the Collateral and any other
documents necessary to evidence, perfect and realize upon the security interests and obligations of this
Mortgage;

(d) =it discretion to file any claim or take any other action or proceeding which Secured
Party may deem necessacy: or appropriate to protect and preserve the rights, titles and interests of Secured
Party hereunder;

(e)  to sign the namw< of Debtor to financing statements, drafts against Collateral Obligors,
assignments or verifications of any o1 the Collateral and notices to Collateral Obligors;

(f)  to station one or more ropyesentatives of Secured Party at the Mortgaged Property for
the purpose of exercising any rights, benefits o1 privileges available to Secured Party hereunder or under
any of the Credit Documents or at law or in equity, including receiving collections and taking possession
of books and records relating to the Collateral; and

(g)  to cause title to any or all of the Coliateial to be transferred into the name of Secured
Party or any nominee or nominees of Secured Party.

The powers conferred on Secured Party pursuant to this Sectien are canferred solely to protect Secured
Party’s interest in the Collateral and shall not impose any duty or obligation on Secured Party to perform
any of the powers herein conferred. No exercise of any of the rights prévided for in this Section shall
constitute a retention of collateral in satisfaction of the indebtedness as provid<d for in Section 9-505 of
the UCC.

2.11  Standard of Care. Secured Party shall be deemed to have exercise re:sonable care in
the custody and preservation of any of the Collateral in its possession if it takes such’ aztion for that
purpose as Debtor requests in writing, but failure of Secured Party to comply with such resozst shall not
of itself be deemed a failure to exercise reasonable care, and no failure of Secured Party to takc 4nv action
not so requested by Debtor shall be deemed a failure to exercise reasonable care in the custody or
preservation of any such Collateral.

2.12 Change Terms, Release Collateral. Secured Party may extend the time of payment,
arrange for payment in installments, otherwise modify the terms of, or release, any of the Collateral,

without thereby incurring responsibility to Debtor or discharging or otherwise affecting any liability of
Debtor. Secured Party shall not be required to take steps necessary to preserve any rights against prior
parties to any of the Collateral. '

ARTICLE 3

ASSIGNMENT OF LEASES AND RENTS
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3.1 Assignment. For ten dollars ($10.00) and other good and valuable consideration,
including the indebtedness evidenced by the Note, the receipt and sufficiency of which are hereby
acknowledged, Mortgagor has granted, bargained, sold and conveyed, and by these presents does grant,
bargain, sell and convey absolutely unto Lender the Leases and the Rents, subject only to the hereinafter
referenced License, to have and to hold the Leases and the Rents unto Lender, forever, and Mortgagor
does hereby bind itself, its successors and assigns to warrant and forever defend the title to the Leases and
the Rents unto Lender against every person whomsoever lawfully claiming or to claim the same or any
part thereof by or through Mortgagor; provided, however, if Mortgagor shall pay or cause to be paid and
shall perform and discharge or cause to be performed and discharged, the indebtedness hereby secured on
or before the date same is to be paid, performed and discharged, then this assignment shall terminate and
be of no further force and effect, and all rights, titles and interests conveyed pursuant to this assignment
shall become revested in Mortgagor without the necessity of any further act or requirement by Mortgagor
or Lender.

32 Limied License. Lender hereby grants to Mortgagor a limited license (the “License”),
nonexclusive with the rights of Lender reserved in this Mortgage, to exercise and enjoy all incidences of
ownership of the Leases znd-the Rents, including specifically but without limitation the right to collect,
demand, sue for, attach, lévy_recover and receive the Rents, and to give proper receipts, releases and
acquittances therefor. Mortgagor li¢-eby agrees to receive all Rents and hold the same as a trust fund to be
applied, and to apply the Rent so coliected, to the payment, satisfaction and discharge of the indebtedness
described in the Note as and when th¢ satae shall become due and payable. Thereafter, Mortgagor may
use the balance of the Rent collected in ahy manner not inconsistent with the Loan Documents.

33 Enforcement of Leases. Subject to and in accordance with the terms and conditions of
Section 1.16 of this Mortgage, Mortgagor shall (a) Guly'and punctually perform and comply with any and
all representations, warranties, covenants and agreenicuts expressed as binding upon the landlord under
any Lease, (b) maintain each of the Leases in full force an4 effect during the term thereof, (c) to the extent
commercially reasonable, appear in and defend any action or vroceeding in any manner connected with
any of the Leases, (d) deliver to Lender copies of executed ¢cur terparts of all Leases and (e) deliver to
Lender such further information, and execute and deliver o Leager such further assurances and
assignments, with respect to the Leases as Lender may from time io.tizie reasonably request. Without
Lender’s prior written consent, Mortgagor shall not materially discount «py future accruing Rent, or
assign or grant a security interest in or to the License or any of the Leases.

34 Suits; Attornment. Subject to the License and the provisions of Sestion 4.1(b) of this
Mortgage, Lender hereby reserves and may exercise the right and Mortgagor hereby: ac'mowledges that
Lender has the right (but not the obligation), upon the occurrence and during the continuance of an Event
of Default after the expiration of applicable notice and cure periods hereunder, to collect, demrand, sue for,
attach, levy, recover and receive any Rent, to give proper receipts, releases and acquittances th¢refor and,
after deducting the expenses of collection, to apply the net proceeds thereof as a credit upon any portion
of the indebtedness secured hereby selected by Lender, notwithstanding that such portion selected may
not then be due and payable or that such portion is otherwise adequately secured. Mortgagor hereby
authorizes and directs any lessee of the Mortgaged Property to deliver any such payment to, and
otherwise to attorn all other obligations under the Leases direct to, Lender. Mortgagor hereby ratifies and
confirms all that Lender shall do or cause to be done by virtue and in compliance with the terms of this
assignment. No lessee shall be required to inquire into the authority of Lender to collect any Rent, and
any lessee’s obligation to Mortgagor shall be absolutely discharged to the extent of its payment to Lender.

3.5 Remedies. Upon or at any time after the occurrence of any Event of Default after the

expiration of applicable notice and cure periods hereunder, Lender, at its option and in addition to the
remedies provided in this Mortgage, shall have the complete, continuing and absolute right, power and
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authority to terminate the License solely by the giving of written notice of termination to Mortgagor.
Upon Lender’s giving of such notice, the License shall immediately terminate without any further action
being required of Lender. Thereafter, as long as any Event of Default after the expiration of applicable
notice and cure periods hereunder shall exist, Lender shall have the exclusive right, power and authority
to take any and all action as described above, regardless of whether a foreclosure sale of the remainder of
the Mortgaged Property has occurred under this Mortgage, or whether Lender has taken possession of the
remainder of the Mortgaged Property or attempted to do any of the same. No action referred to above or
in this section taken by Lender shall constitute an election of remedy. Notwithstanding any term to the
contrary herein, in the event of such a termination of Mortgagor’s License, such License shall be
reinstated when and if the applicable Event of Default shall have been cured or waived.

3.6 No Obligation of Lender. Neither the acceptance by Lender of the assignment granted in
this Mortgag<, nor the granting of any other right, power, privilege or authority in this Mortgage, nor the
exercise of any o1 the aforesaid, shall (a) prior to the actual taking of physical possession and operational
control of the Merigaged Property by Lender, be deemed to constitute Lender as a “mortgagee in
possession” or (b) at'~iuy time thereafter, obligate Lender (1) to appear in or defend any action or
proceeding relating to tiie Leases, the Rents or the remainder of the Mortgaged Property, (ii) to take any
action hereunder, (iii) to experid-any money or incur any expenses or perform or discharge any obligation,
duty or liability with respect to any Lease, (iv) to assume any obligation or responsibility for any deposits
which are not physically delivered to Lender or (v) for any injury or damage to person or property
sustained in or about the Mortgaged Property, provided that nothing herein shall relieve Lender of
liability for the willful misconduct or gross negligence or omissions of Lender.

3.7 Mortgagor’s Indemnities. So g as the License is in effect, Mortgagor shall indemnify
and hold Lender harmless from and against any arid all liability, loss, cost, damage or expense which
Lender incurs under or by reason of this assignmeii, or, for any action taken by Lender hereunder in
accordance with the terms hereof, or by reason of orir’defense of any and all claims and demands
whatsoever which are asserted against Lender arising out of thz Leases. In the event Lender incurs any
such liability, loss, cost, damage or expense, the amount theresf together with all reasonable attorneys’
fees and interest thereon at the Default Rate specified in the Note shall be payable by Mortgagor to
Lender, within ten (10) days after demand by Lender, and shall be zecuréd by this Mortgage, provided
that Mortgagor shall have no duty or liability hereunder to indemnify zud hold Lender harmless from
matters resulting from the willful misconduct or gross negligence of Lender.

ARTICLE 4

MORTGAGOR’S DEFAULT

4.1 Mortgagor’s Defaults and Lender’s Remedies.

(a)  Events of Defanlt. Each of the following shall constitute an “Event of Default” under
this Mortgage:

(1) Borrower fails to pay, when due, any interest or installment of principal on the
Note and such failure continues for a period of ten (10) days after written notice thereof from Lender; or

(ii) Borrower or Mortgagor fails to pay, when due, any amount payable under this

Mortgage or under any of the Loan Documents, other than principal or interest, and such failure continues
for a period of 10 Business Days after notice thereof from Lender to Mortgagor or Borrower; or
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(iii) Mortgagor fails to keep or perform any of the agreements, undertakings,
obligations, covenants or conditions under this Mortgage not expressly referred to in another clause of
this Section and (A) such failure continues for a period of 30 days after notice thereof from Lender to
Mortgagor, or (B) if such failure cannot, because of its nature, be cured within said 30-day period, then, if
Mortgagor commences curing such failure within said 30-day period and diligently continues such cure,
such failure continues for an additional 90-day period after an additional notice; or

(iv) any “Event of Default” occurs beyond any applicable grace period, as defined
under any of the Loan Documents, including without limitation, the Loan Agreement; or

(v) any representation, warranty or certification made in this Mortgage by Mortgagor
or otherwise made in writing in connection with or as contemplated by this Mortgage or any
representaticii, warranty or certification made by Borrower in any of the other Loan Documents proves to
be materially inzorrect or false when made on the Effective Date, or any material representation to Lender
by Mortgagor or Boriower as to the financial condition or credit standing of Mortgagor or Borrower
proves to be false or misieading in any material respect when made on the Effective Date; or

(vi) excepras permitted under the Loan Documents, the recording of any claim of
lien against any portion of the Maitgaged Property and the continuance of such claim of lien for 30 days
without discharge, satisfaction wrprovision for payment being made by Mortgagor in a manner
satisfactory to Lender, provided that the fcregoing shall not be deemed to be an Event of Default to the
extent Mortgagor is diligently contesting =iy such lien or claim of lien in good faith and Mortgagor has
deposited security with Lender which is acceptable to Lender in Lender’s sole and absolute discretion; or
the sequestration or attachment of, or any levy 41 execution upon any portion of the Mortgaged Property,
any other collateral provided by Mortgagor or Borrower under any of the Loan Documents, or any
substantial portion of the other assets of Mortgagor, which sequestration, attachment, levy or execution is
not released, expunged or dismissed prior to the earlicr of 30 days or the sale of the assets affected
thereby, provided that the foregoing shall not be deeméd to be an Event of Default to the extent
Mortgagor is diligently contesting any such sequestration, attacliment, levy or execution in good faith and
Mortgagor has deposited security with Lender acceptable to~Lender in Lender’s sole and absolute
discretion; or

(vii) the filing of a petition by Mortgagor for relief unde: th¢ Bankruptcy Reform Act
of 1978 (11 USC §§ 101-1330), as hereafter amended or recodified (the “Bankruptcy Code™), or under
any other present or future state or federal law regarding bankruptcy, reorganizaticn or.other debtor relief
law; the filing of any pleading or an answer by Mortgagor in any mvoluntary procerding under the
Bankruptcy Code or other debtor relief law which admits the jurisdiction of the court.or he petition’s
material allegations regarding Mortgagor’s insolvency; a general assignment by Mortgagor {0 the benefit
of creditors; or Mortgagor applying for, or the appointment of, a receiver, trustee, custodian or tiouidator
of Mortgagor or any property of Mortgagor; or

(viii)  the failure of Mortgagor to effect a full dismissal of any involuntary petition
under the Bankruptcy Code or any other debtor relief law that is filed against Mortgagor or in any way
restrains or limits Mortgagor or Lender regarding the Loan, or all or any portion of the Mortgaged
Property, prior to the earlier of the entry of any court order granting relief sought in such involuntary
petition, or 90 days after the date of filing of such involuntary petition; or

(ix) the failure at any time of the Mortgage to be a valid first lien upon the Mortgaged
Property or any portion thereof, subject only to Permitted Liens, other than as a result of any release or
reconveyance of the Mortgage with respect to all or any portion of the Mortgaged Property pursuant to
the terms and conditions of the Loan Documents or due to Lender’s act or omission; or
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(x) other than the sale of inventory or the replacement of fumniture, fixtures or
equipment, the Mortgaged Property or any part thereof is sold, conveyed, transferred, assigned, disposed
of, or is further encumbered, or an agreement for any of the foregoing is entered into, without the prior
written consent of Lender; or

(xi) other than equipment financing arrangements which evidence an aggregate
indebtedness not greater than $1,000,000, Mortgagor enters into any secondary or additional financing
agreements or arrangements of any kind whatsoever (other than Permitted Liens) secured, in whole or in
part, by all or any part of or interest in the Mortgaged Property; or

(xii) any order or decree is entered by any court of competent jurisdiction directly or
indirectly enjoining or prohibiting Lender, Mortgagor or Borrower from performing any of their material
obligations vzider this Mortgage or any of the Loan Documents, and such order or decree is not vacated,
and the proceedings.out of which such order or decree arose are not dismissed, within 30 days after the
granting of such decies or order.

(b)  Lendéi’s Remedies. Upon the happening of any Event of Default, Lender shall have
the right, if such Event of Defan't shall then be continuing, in addition to all the remedies conferred upon
Lender by law or equity or the terms of the Loan Agreement or any Loan Document, to the extent
permitted by law, to do any or ailof the following, concurrently or successively, without notice to
Mortgagor or Borrower:

)] declare the Note t0 e 2nd it shall thereupon become, immediately due and
payable without presentment, demand, protest s notice of any kind, all of which are hereby expressly
waived, anything contained herein or in the Note to thie ¢ ntrary notwithstanding; or

(i) terminate Lender’s obligations-urder the Note or other Loan Documents to
extend credit of any kind or to make any disbursement, whéreupon the commitment and obligation of
Lender to extend credit or to make disbursements shall terminate; or

(iii) enter upon and take possession of the Morteaged Property and do anything
necessary or desirable to complete construction of the improvements. sontemplated by the Loan
Documents, to fulfill the obligations of Mortgagor under the Loan Docuinedts and to sell, manage,
maintain, repair and protect the Mortgaged Property, and, without restrictiag the generality of the
foregoing and for the purposes aforesaid, Mortgagor hereby authorizes Lender-{A).to pay, settle or
compromuse all existing bills and claims which may be liens or security interests, or to 2void such bills
and claims becoming liens or security interests against the Mortgaged Property or as may. be necessary or
desirable for the clearance of title or otherwise, (B)to make all necessary and proper ‘maintenance,
repairs, renewals, replacements, additions, betterments and improvements thereto and the‘con and
purchase or otherwise acquire additional fixtures, personalty or other property, (C) to insure or keep the
Mortgaged Property insured, (D) to manage and operate the Mortgaged Property and exercise all the
rights and powers of Mortgagor to the same extent as Mortgagor could in the name of Mortgagor or
otherwise with respect to the same, (E) to do any and every act which Mortgagor might do, including,
without limitation, to enter into leases of any portion of the Mortgaged Property and to enter into
contracts for the sale of, and to sell and convey title to, the Mortgaged Property or any portion thereof and
Mortgagor agrees to execute and deliver such contracts, deeds, leases and other instrument as may be
required by Lender or Lender’s title company to carry out the intent of this Section, (F) to prosecute or
defend any and all actions or proceedings involving the Mortgaged Property or any fixtures, equipment or
other installations thereon, (G) to exclude Mortgagor and the representatives of Mortgagor from the
Mortgaged Property or any portion thereof, and (H) to take possession of, assemble, collect and carry
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away any of the personalty, and Lender shall have joint access with Mortgagor to the books and accounts
of Mortgagor; furthermore, in connection with an exercise by Lender of the foregoing remedy:

m Lender and its representatives shall be entitled to the entry, possession
and use contemplated herein upon demand and without the consent of
any party and without any legal process or other condition precedent
whatsoever; however, if Mortgagor shall for any reason fail to surrender
or deliver the Mortgaged Property or any part thereof after such demand
by Lender, Lender may obtain a judgment or decree conferring on
Lender the right to immediate possession or requiring the delivery of
immediate possession of all or part of the Mortgaged Property to Lender,
and Mortgagor hereby specifically consents to the entry of such
judgment or decree;

2 Mortgagor acknowledges that any denial of such entry, possession and
use by Lender will cause irreparable injury and damage to Lender and
agrees that Lender may forthwith sue for any remedy to enforce the
:mmediate enjoyment of such right, and Mortgagor hereby waives the
pusting of any bond as a condition for granting such remedy;

(3) Upon (equest, Mortgagor shall, at Mortgagor’s sole cost and expense,
assembic i or any of the Personalty and make it available at a place
Lender designaies to allow Lender to take possession or dispose of same;
and

4) Mortgagor shall pay-io-Lender, upon demand, all expenses (including,
without limitation, atteimeys’ fees and expenses) of obtaining such
Judgment or decree or of vfherwise seeking to enforce its rights under
this Mortgage or any of the cther Loan Documents; and all such
expenses shall, until paid, be sccured -5y the Loan Documents and shall
bear interest at the Default Rate; or

(iv) offset and apply any indebtedness now or herezite: owing from Lender to
Borrower (including, without limitation, any amounts on deposit in any demanc, time, savings, passbook,
certificate of deposit or like account maintained by Borrower with Lender or any affiliate of Lender)
against any and all amounts due from Borrower to Lender hereunder or under the othér Lean Documents;
or

v) collect and receive all the rents, issues, profits and revenues of the Norigaged
Property, including those past due as well as those accruing thereafter, after deducting therefrom (A) all
expenses of taking, holding, managing and operating the Mortgaged Property (including, without
limitation, compensation for the services of all persons employed for such purposes), (B) the cost of all
such maintenance, repairs, renewals, replacements, additions, betterments, improvements, purchases and
acquisitions, (C) the cost of such insurance, (D) such taxes, assessments and other similar charges as
Lender may determine to pay, (E) other proper charges upon the Mortgaged Property or any part thereof,
and (F) Lender’s attorneys’ fee and expenses; or

(vi) commence foreclosure proceedings against the Mortgaged Property through
Judicial proceedings, at the option of Lender, pursuant to applicable law. The commencement by Lender
of foreclosure proceedings shall be deemed an exercise by Lender of its option to accelerate the
indebtedness evidenced by the Note, unless such proceedings on their face specifically indicate otherwise.
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Mortgagor hereby grants the power to Lender to sell the Mortgaged Property or to cause the same to be
sold at public sale, and to convey the same to the purchaser, in accordance with applicable statutes in a
single parcel or in several parcels at the option of Lender.

42 Protective Advances. If an Event of Default after the expiration of applicable notice and
cure periods hereunder occurs, Lender may (but shall in no event be required to) cure any such Event of
Default and any amounts expended by Lender in so doing, including, without limitation, all funds
furnished by Lender pursuant to Section 4.1(b)(iii) above, shall (1) be deemed advanced by Lender under
an obligation to do so regardless of the identity of the person or persons to whom such funds are
furnished, (ii) constitute additional advances hereunder, the payment of which is additional indebtedness
evidenced by the Note, and (iii) become due and owing, at Lender’s demand, with interest accruing from
the date of disbursement thereof until fully paid at the Default Rate.

43 QOther Remedies. If any Event of Default after the expiration of applicable notice and
cure periods hereunder, Lender may, in addition to any other rights and remedies hereunder, exercise any
and all remedies provided in any of the other Loan Documents.

4.4 No Lender Ljability. To the extent permitted by law, Lender shall have no liability for
any loss, damage, injury, ¢ost ¢r-expense resulting from any action or omission by it, or any of its
representatives, which was taken, siuited or made in good faith except losses, damages, injuries, costs or
expenses resulting from Lender’s grossnegligence or willful misconduct.

45 Lender’s Attornevs’ Fees: 1 ¢ase of any Event of Default hereunder after the expiration
of applicable notice and cure periods hereunder, “iortgagor shall pay Lender’s reasonable attorneys’ fees
and expenses in connection with the enforcement of ‘s Mortgage or any of the other Loan Documents.

4.6 Receiver. If an Event of Default after tie expiration of applicable notice and cure periods
hereunder shall have occurred, Lender, upon application ©0-a court of competent jurisdiction, shall be
entitled as a matter of strict right without notice and without iegard to the occupancy or value of any
secunity for the indebtedness or the insolvency of any party bousa Tor itc payment to the appointment of a
receiver to take possession of and to operate the Mortgaged Propert s and-to collect and apply the rents,
issues, profits, revenues, awards and other benefits thereof. The receiver chall have all of the rights and
powers to the fullest extent permitted by law. Mortgagor shall pay to Lender apon demand all of Lender’s
costs and expenses, including, without limitation, receiver’s fees and expenses and attorneys’ fees and
expenses, incurred pursuant to this Section plus interest thereon accruing at the Detault Rate, and all such
amounts shall be additional indebtedness secured hereby.

4.7 Lender’s Power of Enforcement. If an Event of Default after the Cypiration of
applicable notice and cure periods hereunder shall have occurred, Lender may, either with ¢v without
entry or taking possession as herein provided or otherwise, proceed by suit or suits at law or in equity or
by any other appropriate proceeding or remedy (i) to enforce payment of the Note or the performance of
any term, covenant, condition or agreement of this Mortgage or any other right, (ii) to foreclose this
Mortgage and to sell the Mortgaged Property as an entirety or otherwise, as Lender may determine, and
(i11) to pursue any other remedy available to i, including, without limitation, any remedy available to it
under any of the Loan Documents, all as Lender shall deem most effectual for such purposes. Lender may
take action either by such proceedings or by the exercise of its powers with respect to entry or taking
possession, as Lender may determine. Lender may elect to pursue any one or more or all of the foregoing.

4.8 Purchase by Lender. Upon any foreclosure sale, Lender may bid for and purchase the
Mortgaged Property and shall be entitled to apply all or any part of the indebtedness secured hereby as a
credit to the purchase price.
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49 Fees and Expenses; Application of Proceeds of Sale. In any suit to foreclose the lien

hereof, there shall be allowed and included as additional indebtedness secured hereby in the decree for
sale, to the extent permitted by law, all costs and expenses which may be paid or incurred by or on behalf
of Lender or the holder of the Note for reasonable attorneys’ fees and expenses, appraiser’s fees and
expenses, receiver’s fees and expenses, insurance, taxes, outlays for documentary and expert evidence,
costs for preservation of the Mortgaged Property, stenographer’s charges, publication cost and costs of
procuring all abstracts of title, title searches and examinations, and similar data and assurances with
respect to title as Lender or the holder of the Note may deem to be necessary either to prosecute such suit
or to evidence to bidders at any sale which may be had pursuant to such decree the true condition of the
title to or valueof the Mortgaged Property, or for any other reasonable purpose. The amount of any such
costs and expenses which may be paid or incurred after the decree for sale is entered may be estimated
and the amount. of such estimate may be allowed and included as additional indebtedness secured hereby
in the decree‘1or sale. In the event of a foreclosure sale of the Mortgaged Property, the proceeds of said
sale shall be applied first to the expenses of such sale and of all proceedings in connection therewith,
including, without~ Kimitation, attorneys’ fees and expenses, then to insurance premiums, liens,
assessments, taxes and vharges, including, without limitation, utility charges, then to payment of the
outstanding principal baianicéof the indebtedness secured hereby, then to the accrued interest on all of the
foregoing, and, finally, the rerminder, if any, shall be paid to Mortgagor.

4.10  Waiver of Appi2isement, Valuation, Stay, Extension and Redemption Laws.

Mortgagor agrees, to the fullest exten? permitted by law, that if an Event of Default occurs hereunder,
neither Mortgagor nor anyone claiming through or under Mortgagor shall or will set up, claim or seek to
take advantage of any appraisement, valuation stay, extension, homestead or redemption laws now or
hereafter in force, in order to prevent or hinde: hie enforcement or foreclosure of this Mortgage, or the
absolute sale of the Property hereby conveyed, or t'ie tinal and absolute putting into possession thereof,
immediately after such sale, of the purchasers thereai, snd Mortgagor, for itself and all who may at any
time claim by, through or under it, hereby waives and réieases, to the fullest extent permitted by law, the
benefit of all such laws and any and all rights to have the assete comprised in the security intended to be
created hereby marshaled upon any foreclosure of the lien hereof,

4.11  Leases. Lender, at its option, is authorized to foreclos> this Mortgage subject to the rights
of any tenants of the Mortgaged Property, and the failure to make suth tenants parties to any such
foreclosure proceedings and to foreclose their rights will not be, nor be asserted to be by Mortgagor, a
defense to any proceedings instituted by Lender to collect the sums secured aercuy, or any deficiency
remaining unpaid after the foreclosure sale of the Mortgaged Property.

4.12  Discontinuance of Proceedings and Restoration of the Parties. In cose iender shall

have proceeded to enforce any right, power or remedy under this Mortgage by foreclosuie; entry or
otherwise, and such proceedings shall have been discontinued or abandoned for any reason, or .hoil have
been determined adversely to Lender, then and in every such case, Mortgagor and Lender shall be
restored to their former positions and rights hereunder, and all rights, powers and remedies of Lender
shall continue as if no such proceeding had been taken.

413 Remedies Cumulative. No right, power or remedy conferred upon or reserved to Lender
by this Mortgage is intended to be exclusive of any other right, power or remedy, but each and every such
right, power and remedy shall be cumulative and concurrent and shall be in addition to any other right,
power and remedy given hereunder or now or hereafter existing at law or in equity or by statute.

4.14  Suits to Protect the Mortgaged Property. Upon the occurrence and during the
continuance of an Event of Default hereunder, Lender shall have the power (1) to institute and maintain
such suits and proceedings as it may deem expedient to prevent any impairment of the Mortgaged
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Property by any acts which may be unlawful or in violation of this Mortgage; (ii) to preserve or protect its
interest in the Mortgaged Property and in the rents, issues, profits, revenues, awards and other benefits
arising therefrom; and (iii) to restrain the enforcement of or compliance with any legislation or other
governmental enactment, regulation, rule, order or other requirement that may be unconstitutional or
otherwise mnvalid, if the enforcement of or compliance with such enactment, regulation, rule, order or
other requirement would impair the security hereunder or be prejudicial to the interest of Lender, and all
costs and expenses incurred by Lender in connection therewith (including, without limitation, attorneys’
fees and expenses) shall be paid by Mortgagor to Lender on demand with interest at the Default Rate, and
all such amounts shall be additional indebtednéss secured hereby.

4.15  Lender May File Proofs of Claim. In the case of any receivership, insolvency,
bankruptcy, reorganization, arrangement, adjustment, composition or other proceedings affecting
Mortgagor, its.creditors or its property, Lender, to the extent permitted by law, shall be entitled to file
such proofs of claim and other documents as may be necessary or advisable in order to have the claims of
Lender allowed in.spch proceedings for the entire amount due and payable by Mortgagor under this
Mortgage at the date-6¢the institution of such proceedings and for any additional amount which may
become due and payable by Tfortgagor hereunder after such date.

ARTICLE 5

MISCELLANEOUS

5.1 Time of the Essence. Time 150 the essence of this Mortgage.

5.2 Severability. Any provision of this fortgage which is unenforceable or invalid or
contrary to law, or the inclusion of which would adversely affect the validity, legality or enforcement of
this Mortgage, shall be of no effect and, in such case, oli the remaining terms and provisions of this
Mortgage shall subsist and be fully effective according to tiie tenor of this Mortgage the same as though
any such invalid portion had never been included herein. Notwithstanding any of the foregoing to the
contrary, if any provisions of this Mortgage or the application thiereof-ere held invalid or unenforceable
only as to particular persons or situations, the remainder of this Mcrtgage, and the application of such
provision to persons or situations other than those to which it shali have been held invalid or
unenforceable, shall not be affected thereby, but shall continue valid and enforeeable to the fullest extent
permitted by law.

5.3 Notices. Any notice which either party hereto may be required or ‘may desire to give
hereunder shall be deemed to have been given if in writing and if delivered personally, ¢r-if mailed,
postage prepaid, by United States registered or certified mail, return receipt requested, or if delivered by a
responsible overnight courier, or if sent by facsimile, addressed:

1f to Mortgagor: Antonio J. Torres
1550 Spring Drive, Suite 108
Oak Brook, IL 60523

and a copy to: Paul G. Hull, Esq,
The Hull Law Group LLC
310 North Clinton Street, Suite G
Chicago, IL 60601
Fax: 206-203-4855

in the case of Lender to: U.S. Bank National Association
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209 South LaSalle, Suite 410
Mail Code: MW-IL-RY4Q
Chicago, Illinois 60604
Attn: Mr. Michael McCann
Fax: (312) 325-8852

and a copy to: Keith L. Moore, Esq.
806 Greenwood Street, Suite 201
Evanston, Illinois 60201
Fax: (847)332-0103

or to such other address or addresses as the party to be given notice may have furnished in writing to the
party seeking or Jesiring to give notice, as a place for the giving of notice, provided that no change in
address shall be-effactive until 7 days after being given to the other party in the manner provided for
above. Any notice-piven in accordance with the foregoing shall be deemed given when delivered
personally or, if maiied <3, business days after it shall have been deposited in the United States mails as
aforesaid or, if sent by Gveinight courier, the business day following the date of delivery to such courier
or, if sent by facsimile, whei sert and receipt has been confirmed.

54 Documentation. A1} documents and other matters required by any of the provisions of
this Mortgage to be submitted or furrished to Lender shall be in form and substance satisfactory to
Lender.

5.5 Additional Assurances. Mortga sor agrees that, at any time or from time to time, upon
the written request of Lender, Mortgagor will execite 211 such further documents and do all such other
acts and things as Lender may request to effectuate the transaction herein contemplated.

5.6 Choice of Law. This Mortgage shall be govcried by and construed in accordance with
the internal laws of the State of Illinois. Nothing herein shali ke deemed to limit any rights, powers or
privileges which Lender may have pursuant to any law of the-United. States of America or any rule,
regulation or order of any department or agency thereof and nothir.g herein shall be deemed to make
unlawful any transaction or conduct by Lender which is lawful pursuant‘t,.or which 1s permitted by, any
of the foregoing.

5.7 No_Third Party Beneficiary. This Mortgage is made for the soje'benefit of Mortgagor
and Lender, and no other person shall be deemed to have any privity of contract herender nor any right
to rely hereon to any extent or for any purpose whatsoever, nor shall any other person have any right of
action of any kind hereon or be deemed to be a third party beneficiary hereunder.

5.8  Interpretation. All references herein to a party’s best knowledge shall be deemed to
mean the actual knowledge of an Executive Officer after commercially reasonable inquiry of the
appropriate employees of Mortgagor and the Management Company. Unless specified to the contrary
herein, all references herein to an exercise of discretion or judgment by Lender, to the making of a
determination or designation by Lender, to the application of Lender’s discretion or opinion, to the
granting or withholding of Lender’s consent or approval, to the consideration of whether a matter or thing
1s satisfactory or acceptable to Lender, or otherwise nvolving the decision making of Lender, shall be
deemed to mean that Lender shall decide unilaterally using its sole and absolute discretion or judgment.
The terms “herein,” “hereof,” “hereunder” and any other similar terms used herein shall be deemed to
refer to this Agreement in its entirety. Any reference contained herein to attorneys’ fees and expenses
shall be deemed to be to reasonable fees and expenses.
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5.9 No Waiver.

(a)  General Waiver Provisions. No waiver of any term, provision, condition, covenant or
agreement herein contained shall be effective unless set forth in a writing signed by Lender, and any such
waiver shall be effective only to the extent set forth in such writing. No failure by Lender to exercise or
delay by Lender in exercising any right, power or privilege hereunder shall operate as a waiver thereof,
nor shall any single or partial exercise of any right, power or privilege preclude any other or further
exercise thereof, or the exercise of any other right or remedy provided by law. The rights and remedies
provided in this Agreement are cumulative and not exclusive of any right or remedy provided by law or
equity. No notice or demand on Mortgagor in any case shall, in itself, entitle Mortgagor to any other or
further notice or demand in similar or other circumstances or constitute a waiver of the rights of Lender to
any other or further action in any circumstances without notice or demand.

(b) Specific Waiver Provisions. If Lender (1) grants forbearance or an extension of time
for the payment o: 2uy-sums secured hereby; (ii) takes other or additional security for the payment of any
sums secured hereby;-(7i) waives or does not exercise any right granted herein or in the Note or in any
other document or instrur:eist securing the Note; (iv) releases with or without consideration any of the
Mortgaged Property from ‘the lien of this Mortgage or any other security for the payment of the
indebtedness secured hereby; (v)changes any of the terms, covenants, conditions or agreements of the
Note or this Mortgage or in any other document or instrument securing the Note; (vi) consents to the
filing of any map, plat or replat or condominium declaration affecting the Mortgaged Property; (vii)
consents to the granting of any easement o1 ¢ther right affecting the Mortgaged Property; or (viii) makes
or consents to any agreement subordinating ihe Jien hereof; any such act or omission shall not release,
discharge, modify, change or affect (except to «re extent of the changes referred to in clause (v) above)
the original liability under the Note, this Mortgige lor any other obligation of Mortgagor or any
subsequent purchaser of the Mortgaged Property or any part thereof, or any maker, co-signer, endorser,
surety or guarantor; nor shall any such act or omission preclede Lender from exercising any right, power
or privilege herein granted or intended to be granted upon tnc occurrence of an Event of Default after the
expiration of applicable notice and cure periods hereunder then made or of any subsequent Event of
Default after the expiration of applicable notice and cure periods hereviider, except to the extent expressly
agreed to in writing by Lender, nor, except as otherwise expressly provided in an instrument or
instruments executed by Lender, shall the lien of this Mortgage or the pridrity. thereof be altered thereby,
whether or not there are junior lienors and whether or not they consent to any of the foregoing.

(c)  Sale or Transfer. In the event of the sale, assignment or other tiunsfer, by operation of
law or otherwise, of all or any part of this Mortgage, Lender, without notice, 1s her=by. anthorized and
empowered to deal with any such vendee or transferee with reference to the Mortgaged Pronerty or the
indebtedness secured hereby, or with reference to any of the terms, covenants, conditions or'agreements
hereof, as fully and to the same extent as it might deal with the original parties hereto and without'in any
way releasing or discharging any liabilities, obligations or undertakings. The foregoing shall not limit the
prohibition against transfer set forth in Section 1.19 hereof.

(d)  Partial Releases. Without limitation of the foregoing, Lender hereby reserves the right
to make partial release or releases of the Mortgaged Property, or of any other security held by Lender
with respect to all or any part of the indebtedness secured hereby, without notice to, or the consent,
approval or agreements of, other parties in interest, including junior lienors, which partial release or
releases shall not impair in any manner the validity or priority of this Mortgage on the portion of said
property not so released.

5.10  Security Agreement. This Mortgage shall be construed as a “Security Agreement”
within the meaning of and shall create a security interest under the Uniform Commercial Code as adopted
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in Illinois, with respect to any part of the Mortgaged Property which constitutes fixtures or personal
property. Lender shall have the rights with respect to such fixtures and personal property afforded to it by
said Uniform Commercial Code in addition to, but not in limitation of, the other rights afforded Lender by
this Mortgage or any of the other Loan Documents.

5.11  No Merger. It being the desire and the intention of the parties hereto that this Mortgage
and the lien hereof do not merge in fee simple title to the Mortgaged Property, it is hereunder understood
and agreed that, should Lender acquire any additional or other interests in or to said property or the
ownership thereof, then, unless a contrary interest is manifested by Lender as evidenced by an appropriate
document duly recorded, this Mortgage and the lien hereof shall not merge in the fee simple title, such
that this Mortgage may be foreclosed as if owned by a stranger to the fee simple title.

5.12 " Delivery of Summons, Ete. If any action or proceeding shall be instituted which (i) is
intended to evict-Mortgagor or recover possession of the Mortgaged Property or any part thereof, or
(ii) could result irra snoney judgment in excess of $25,000 for failure to pay any obligation relating to the
Mortgaged Property or this Mortgage (which judgment would not be covered and fully paid by applicable
insurance), Mortgagor, te'th. extent required under the Loan Documents, shall immediately, upon service
thereof on or by Mortgagos, Jeliver to Lender a true copy of each petition, summons, complaint, notice of
motion, order to show cause and )l other process, pleadings and papers, however designated, served in
any such action or proceeding.

3.13  Successors and Assigns. This Mortgage shall be binding upon the Mortgagor and its
legal representatives, successors and assigns.

514 Cross-Collateralization. Mortgagor acknowledges that the indebtedness secured hereby
1s secured by this Mortgage, together with that certain Vortgage, Security Agreement and Fixture Filing
of even date herewith, as heretofore or hereafter modified or amended, made by Lyonhart Homes LLC, an
linois limited liability company, as Mortgagor (the “DuPage County Collateral Mortgage”) and
encumbering the additional properties set forth in said DuPage County Collateral Mortgage, including the
parcels of real estate and any improvements located thereon located in2 ddison, Illinois, legally described
in Exhibit A of the Loan Agreement, (the “Additional Properties™), which’Additional Properties shall also
be deemed to be encumbered by this Mortgage. In the event of any conflict or inconsistency between any
term, condition or provision of this Mortgage and any term, condition or provision of the DuPage County
Collateral Mortgage, then, to the extent (and only to the extent) that such term-condition or provision
affects the Additional Properties, the applicable term, condition or provision of the DuPage County
Collateral Mortgage shall control such conflict or inconsistency. An Event of Defiult ander any of the
DuPage County Collateral Mortgage shall constitute an Event of Default under this Mortgage.

5.15  Legal Tender of United States. All payments hereunder shall be made (1 coin or
currency which at the time of payment is legal tender in the United States of America for public and
private debts.

516  Definitions; Captions. With respect to any reference in this Mortgage to any defined
term, (i) if such defined term refers to a person, or a trust, corporation, partnership or other entity, then it
shall also mean all heirs, personal representatives, successors and assigns of such person or entity, and (i)
if such defined term refers to a document, instrument or agreement, then it shall also include any
replacement, extension or other modification thereof. Captions contained in this Mortgage in no way
define, limit or extend the scope or intent of their respective provisions.

5.17 WAIVER OF RIGHT TO JURY TRIAL. MORTGAGOR AND LENDER HEREBY
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT THAT
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MORTGAGOR OR LENDER MAY HAVE TO A TRIAL BY JURY IN ANY LITIGATION ARISING
IN ANY WAY IN CONNECTION WITH THIS MORTGAGE, ANY OF THE OTHER LOAN
DOCUMENTS OR ANY OTHER STATEMENTS OR ACTIONS OF LENDER. MORTGAGOR
ACKNOWLEDGES THAT THIS WAIVER IS A MATERIAL INDUCEMENT FOR LENDER TO
ENTER INTO THE LOAN DOCUMENTS AND EACH OF THE OTHER LOANDOCUMENTS IT
EXECUTES, AND THAT THIS WAIVER SHALL BE EFFECTIVE AS TO EACH OF THE OTHER
LOAN DOCUMENTS AS IF FULLY INCORPORATED THEREIN,

5.18  Collateral Protection Act. Pursuant to the requirements of the Illinois Collateral
Protection Act, Mortgagor is hereby notified as follows:

Unless Mortgagor provides with evidence of the insurance coverage required by this
Mortgage or any of the other Loan Documents, Lender may purchase insurance at Mortgagor’s
expense 10 protect Lender’s interests in the Mortgaged Property or any other collateral for the
Obligations: This insurance may, but need not, protect Mortgagor’s interests. The coverage
Lender purcrasns may not pay any claim that Mortgagor makes or any claim that is made against
Mortgagor in coancetion with the Mortgaged Property or any other collateral for the Obligations.
Mortgagor may latér cancel any insurance purchased by Lender but only after providing Lender
with evidence that Mortgagor has obtained insurance as required by this Mortgage or any of the
other Loan Documents. If f.cnder purchases insurance for the Mortgaged Property or any other
collateral for the Obligations Mortgagor will be responsible for the costs of that insurance,
mncluding interest in any other chaiges that Lender may lawfully impose in connection with the
placement of the insurance, untii tie) effective date of the cancellation or expiration of the
insurance. The costs of the insurance m4-+be added to the total outstanding Obligations. The costs
of the insurance obtained by Lender may be’mcre than the cost of insurance that Mortgagor may
be able to obtain on its own.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Mortgagor has executed this Mortgage as of the date first
written above.

MORTGAGOR:

ANTONIO J. TORRES

STATE OF ILLINOIS )
)/SS.
COUNTY OF COOK )

The undersigned, a Notary Publi: i*i and for said County, in the State aforesaid, DO HEREBY
CERTIFY that ANTONIO J. TORRES, who is personally known to me to be the same person whose
name is subscribed to the foregoing instrument, a ppeared before me this day in person and acknowledged
that he/she signed and delivered said instrument as his/ner own free and voluntary act, for the uses and
purposes therein set forth.

GIVEN under my hand and Notarial Seal this a? é?l) day o€ April, 2007.

(SEAL “Notary Public
°"°2°:6°|;r;'axf*sm;°“°“ Ny Comln sones- /809

$

L d

LINDA TYRRELL :
Notary Pubiic. State of lllinoig .

My Commi=s.on Expires 07/08/09 $
.“"000-r@?@.@O......”.”

+6 4000000
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EXHIBIT A

Legal Description of the Property

PARCEL 1A:

UNIT C-1 IN THE COSMOPOLITAN COMMERCIAL CONDOMINIUM AS DELINEATED ON A
SURVEY OF THE FOLLOWING DESCRIBED REAL ESTATE:

THOSE PAPRTS OF SUB-LOTS 1 & 2 OF LOT 7 AND SUB-LOT 1 AND THE NORTH 13 FEET OF
SUB-LOT 101 BLOCK 21 IN CANAL TRUSTEES' SUBDIVISION OF LOTS IN FRACTIONAL
SECTION 15, TC*%WiSSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN,;
WHICH SURVEY iS: ATTACHED AS EXHIBIT "B" TO THE DECLARATION OF
CONDOMINIUM RECCRDED AS DOCUMENT NUMBER 0010616252, AND AS AMENDED,
TOGETHER WITH ITS UNDIVIDED PERCENTAGE INTEREST IN THE COMMON ELEMENTS,
IN COOK COUNTY, ILLINUIS!

PARCEL 1B:

EASEMENTS FOR THE BENEFIT OF PARCEL 1 FOR INGRESS, EGRESS, USE, SUPPORT,
MAINTENANCE AND ENJOYMENT AS SET FORTH IN THE DECLARATION OF COVENANTS,
CONDITIONS, RESTRICTIONS AND RECIPRCCAL EASEMENTS RECORDED AS DOCUMENT

NUMBER 00198106.
Address: 1133 South Wabash Avenue, Unit C-1, Chicago, liiipoic
PIN: 17-15-309-033-1001
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