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MORTGAGE AND SECURITY AGREEMENT
AND FIXTURE FINANCING STATEMENT
WITH ASSIGNMENT OF LEASES AND RENTS

THIS Indenture (“Mortgage™) is made and delivered as of the M day of November,
2007 by PWS Northbrook LLC, an Illinois limited liability company (“Mortgagor”), having a
mailing address of 401 E. Prospect Avenue, Mt. Prospect, Illinois 60056, for the benefit of
RiverSource Life Insurance Company, a Minnesota corporation (“Mortgagee™), having a mailing
address of c/o RiverSource Investments, LLC, Real Estate Loan Management, 25540 Ameriprise
Financial Center, Minneapolis, Minnesota 55474,

WITNESSETH, that Mortgagor, in consideration of the “Indebtedness” (as hereinafter
defined) and ‘the¢ sums advanced to Mortgagor in hand paid by Mortgagee, receipt whereof is
hereby acknowledged, does hereby MORTGAGE, GRANT, BARGAIN, SELL AND CONVEY
AND WARRANT i Mortgagee, its successors and assigns, forever, AND GRANTS TO
MORTGAGEE A SECURITY INTEREST IN the following properties to secure (a) payment of
the “Note” (as hereinaftcr defined) and all amounts owing under the Note and any documents
securing the Note; and (b) dus, j1ompt and complete observance and performance of each and
every obligation, covenant and agrceraent of Mortgagor contained in the Note, this Mortgage and
any other “Loan Documents” (as hereinafter defined):

GRANTING CLAUSE A
REAL VROPERTY

All the tracts or parcels of real property (coiiestively the “Premises”) lying and being in
the County of Cook, State of Illinois, all as more tully described in EXHIBIT “A” attached
hereto and made a part hereof, together with all the estaies and rights in and to the real property,
water, mineral or oil rights and in and to lands lying in streets, a'leys and roads or gores of land
adjoining the real property and all buildings, structures, improverients, fixtures and annexations,
access rights, easements, rights of way or use, servitudes, licenses, iezzements, hereditaments and
appurtenances now or hereafter belonging or pertaining to the real proseriy and all proceeds and
products derived therefrom whether now owned or hereafter acquired.

GRANTING CLAUSE B
IMPROVEMENTS, FIXTURES, EQUIPMENT
PERSONAL PROPERTY

All buildings, equipment, (including Mortgagor’s interest in any lease of such
equipment), fixtures, improvements, building supplies and materials and other personal property
now or hereafter attached to, located in, placed in or necessary to the use, operation or
maintenance of the improvements on the Premises including, but without being limited to, all
machinery, fittings, fixtures, apparatus, equipment or articles used to supply heating, gas,
electricity, air conditioning, water, light, waste disposal, power, refrigeration, ventilation, and
fire and sprinkler protection, as well as all elevators, escalators, overhead cranes, hoists and
assists, and the like, and all furnishings, supplies, draperies, maintenance and repair equipment,
window and structural cleaning rigs and equipment, floor coverings, appliances, screens, storm
windows, blinds, awnings, shrubbery and plants, stoves, ranges, ovens, refrigerators,

MORIMD: 760440
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dishwashers, clothes dryers, washing machines, disposals and compactors and including but not
limited to the specific articles of property set forth in EXHIBIT “B” attached hereto (it being
understood that the enumeration of specific articles of property shall in no way be held to
exclude items of property not specifically enumerated), as well as renewals, replacements,
proceeds, additions, accessories, increases, parts, fittings, insurance payments, awards and
substitutes thereof, together with all interest of Mortgagor in any such items hereafter acquired,
and all personal property which by the terms of any lease shall become the property of
Mortgagor at the termination of such lease, all of which personal property mentioned herein shall
be deemed fixtures and accessory to the freehold and a part of the realty and not severable in
whole or in part without material injury to the Premises, but excluding therefrom the removable
personal property owned by tenants in the Premises.

GRANTING CLAUSE C
RENTS, LEASES AND PROFITS

All rents, istucs;. income, revenue, receipts, fees, and profits now due or which may
hereafter become due vacer or by virtue of and together with all right, title and interest of
Mortgagor in and to anyiease, license, sublease, contract or other kind of occupancy agreement,
whether written or verbal, for-tb< use or occupancy of the Premises or any part thereof together
with all security therefor and all monies payable thereunder, including, without limitation, tenant
security deposits, and all books and records which contain information pertaining to payments
made thereunder and security therefor, sibject, however, to the conditional permission herein
given to Mortgagor to collect the rents, iricome and other normal income benefits arising under
any agreements. Mortgagee shall have the right, aot as a limitation or condition hereof but as a
personal covenant available only to Mortgagee, at 2ny time and from time to time, to notify any
lessee of the rights of Mortgagee hereunder.

Together with all right, title and interest of Mortgagor in and to any and all contracts for
sale and purchase of all or any part of the property described in Granting Clauses A, B and C
hereof, and any down payments, earnest money deposits or otper sums paid or deposited in
connection therewith.

GRANTING CLAUSE D
JUDGMENTS, CONDEMNATION AWARDS,
INSURANCE PROCEEDS,

AND OTHER RIGHTS

All awards, compensation or settlement proceeds made by any governmental or other
lawful authorities for the threatened or actual taking or damaging by eminent domain of the
whole or any part of the Premises, including any awards for a temporary taking, change of grade
of streets or taking of access, together with all insurance proceeds resulting from a casualty to
any portion of the Premises; all rights and interests of Mortgagor against others, including
adjoining property owners, arising out of damage to the property including damage due to
environmental injury or release of hazardous substances.

2 MORIMD: 760440
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GRANTING CLAUSE E
LICENSES, PERMITS, EQUIPMENT LEASES
AND SERVICE AGREEMENTS

All right, title and interest of Mortgagor in and to any licenses, permits, regulatory
approvals, government authorizations, franchise agreements and equipment or chattel leases,
service contracts or agreements, trade names, any and all other intangibles, including general
intangibles, and all proceeds therefrom, arising from, issued in connection with or in any way
related to the use, occupancy, operation, maintenance or security of the Premises, together with
all replacements, additions, substitutions and renewals thereof, which may be assigned pursuant
to agreement or law.

GRANTING CLAUSE F
PROCEEDS

All sale proceeds, refinancing proceeds or other proceeds, including deposits and down
payments derived frorn o1 relating to the property described in Granting Clauses A through E
above.

GRANTING CLAUSE G
ACCOUNTS RECETVABLE AND GENERAL INTANGIBLES

All accounts receivable, chattel parer, general intangibles, instruments, and all proceeds
therefrom, whether cash or non-cash, derived, by Mortgagor from the use, occupancy or
operation of the Premises, including, without limitation, all third party payments, but excepting
the proceeds of any borrowed funds, and reserviiigy to Mortgagor a license to collect the same
unless and until an Event of Default occurs under this Mcrfgage.

AND MORTGAGOR, Mortgagor’s heirs, administrators, personal representatives, successors
and assigns, covenants with Mortgagee, its successors and assigiis, that Mortgagor is lawfully
seized of the Premises and has good right to sell and convey the saine; that the Premises are free
from all encumbrances except as may be set forth in the ALTA Loan-i’slicy (the “Title Policy™)
to be issued to Mortgagee and insuring the first lien position of this ‘Mortgage (hereinafter
referred to as the “Permitted Encumbrances”); that Mortgagee, its successors and assigns, shall
quietly enjoy and possess the Premises; and that Mortgagor, its successors-and -assigns, will
WARRANT AND DEFEND the title to the same against all lawful claims nor-specifically
excepted in this Mortgage.

TO HAVE AND TO HOLD THE SAME, together with the possession and right of
possession of the Premises, unto Mortgagee, its successors and assigns, forever.

PROVIDED NEVERTHELESS, that if Mortgagor, Mortgagor’s heirs, administrators,
personal representatives, successors or assigns, shall pay to Mortgagee, its successors or assigns,
the sum of Two Million Fifty Thousand and 00/100 Dollars ($2,050,000.00), according to the
terms of that certain Promissory Note in said principal amount (hereinafter referred to as the
“Note”) of even date herewith executed by Mortgagor and payable to Mortgagee, the terms and
conditions of which are incorporated herein by reference and made a part hereof, together with
any extensions, modifications, substitutions, replacements, consolidations or renewals thereof,

3 MORIMD:760440
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due and payable with interest thereon as provided therein, the balance of said principal sum
together with interest thereon being due and payable in any event on December 1, 2013, and
shall repay to Mortgagee, its successors or assigns, at the times demanded and with interest
thereon at the same rate specified in the Note, all sums advanced in protecting the lien of this
Mortgage, in payment of taxes on the Premises, in payment of insurance premiums covering
improvements thereon, in payment of principal and interest on prior liens, in payment of
expenses and attorneys’ fees herein provided for and all sums advanced for any other purpose
authorized herein (the Note and all such sums, together with interest thereon, and prepayment
fee, if any, being hereinafter collectively referred to as the “Indebtedness™), and shall keep and
perform all of the covenants and agreements herein contained, then this Mortgage shall become
null and void, and shall be released at Mortgagor’s expense.

AND IT IS FORTHER COVENANTED AND AGREED AS FOLLOWS:

ARTICLE 1
GUNERAL REPRESENTATIONS AND WARRANTIES

SECTION 1.1 PEPRESENTATIONS AND WARRANTIES. Mortgagor represents
and warrants to Mortgagee, iis svccessors and assigns, that, as of the date hereof:

(@)  Mortgagor 154 limited liability company duly organized, validly existing
and in good standing under the-iaws of the State of Illinois, has been duly qualified to do
business in the State of Illinois and-has all requisite power and authority to own and
operate the Premises, to enter into the Note, this Mortgage, that certain Assignment of
Leases and Rents of even date herewith {(ihe ‘Assignment of Leases”), from Mortgagor to
Mortgagee, that certain Hazardous Materials or Wastes Indemnity Agreement of even
date herewith (the “Indemnity Agreement”), and eny other document securing the Note,
to execute all other documents relating to the loar. evidenced by the Note (the “Loan”)
and make all representations, warranties and covenants contained in such documentation.
The Note, this Mortgage, the Assignment of Leases; tne Indemnity Agreement, all
UCC Financing Statements and all other documents, instrumests and agreements relating
to any of them or evidencing or securing the Loan are herein referred to as the “Loan
Documents.” Mortgagor has the power and authority to borrow the monies and otherwise
assume and perform as contemplated hereunder and under the Loan Doc:uments relating
to or executed in connection with the Indebtedness, and is in compliance with all laws,
regulations, ordinances and orders of public authorities applicable to it.

(b)  Neither the borrowing of the monies nor the execution and delivery of the
Loan Documents nor the performance of the provisions of the agreements therein
contained on the part of Mortgagor will contravene, violate or constitute a default under
the Articles of Organization or Operating Agreement of Mortgagor, or any agreement
with the members of Mortgagor, or any creditors of Mortgagor, or any law, ordinance,
governmental regulation, agreement or indenture to which Mortgagor is a party or by
which Mortgagor or Mortgagor’s properties are bound.

(c)  There are no (i) bankruptcy proceedings involving Mortgagor and none is
contemplated; (ii) dissolution proceedings involving Mortgagor and none is

4 MORIMD:760440
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contemplated; (iii) unsatisfied judgments of record against Mortgagor; or (iv) tax liens
filed against Mortgagor.

(d) The Loan Documents have been duly executed and delivered by
Mortgagor and constitute the legal, valid and binding obligations of Mortgagor,
enforceable in accordance with their terms.

()  There are no judgments, suits, actions or proceedings at law or in equity or
by or before any governmental instrumentality or agency now pending against or, to the
best of Mortgagor’s knowledge, threatened against Mortgagor or its properties, or both,
nor has any judgment, decree or order been issued against Mortgagor or its properties, or
both.~which would have a material adverse effect on the Premises or the financial
condition of Mortgagor or Mortgagor’s properties.

(D No consent or approval of any regulatory authority having jurisdiction
over Mortgager. is necessary or required by law as a prerequisite to the execution,
delivery and performance of the terms of the Loan Documents.

(g)  Mortgagorcis not, as of the date hereof, in default in the payment or
performance of any of Merigagor’s obligations in connection with borrowed money or
any other major obligation.

(h)  The Premises is ir¢e- from any mechanics’ or materialmen’s liens or
claims. There has been no labor or maeiials furnished to the Premises that has not been
paid for in full.

(1) Mortgagor has no notice, information or knowledge of any change
contemplated in any applicable law, ordinance, regulation, or restriction, or any judicial,
administrative, governmental or quasi-governmental «ction, or any action by adjacent
land owners, or natural or artificial condition existing-uron the Premises which would
limit, restrict, or prevent the contemplated or intended use ‘ai:d-purpose of the Premises.

) There is no pending Condemnation (as defined in Section 5.2 hereof) or
similar proceeding affecting the Premises, or any portion therest, mor to the best
knowledge of Mortgagor, is any such action being presently contemplatcd

(k) No part of the Premises is being used for agricultiral~vurposes
or being used for a personal residence by Mortgagor or any member of Mortgagor.

D The Premises is undamaged by fire, windstorm, or other casualty.

(m) The Premises complies with all zoning ordinances, energy and
environmental codes, building and use restrictions and codes, and any requirements with
respect to licenses, permits and agreements necessary for the lawful use and operation of
the Premises.

(n)  The heating, electrical, sanitary sewer plumbing, storm sewer plumbing,

potable water plumbing and other building equipment, fixtures and fittings in the existing
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improvements on the Premises are in good condition and working order, are adequate in
quantity and quality for normal and usual use, and are fit for the purposes intended and
the use contemplated.

(0)  The Premises is covered by one or more tax parcel(s) which pertain to the
Premises only and not to any property which is not subject to this Mortgage.

(p)  The Premises is improved with a single story industrial building
containing 41,835 square feet and related parking, has frontage on, and direct access for
ingress and egress to a publicly dedicated street known as Landwehr Road.

(@)  Mortgagor has good and clear record and marketable title in fee to such of
the'Fremises as is real property, subject to no liens, encumbrances or restrictions other
than Perriitted Encumbrances.

SECTION 1.2 CONTINUING OBLIGATION. Mortgagor further warrants and
represents that all statezvents made hereunder are true and correct and that all financial
statements, data and othZi information provided to Mortgagee by Mortgagor relating to or
provided in connection with {his transaction has not and does not contain any statement which, at
the time and in the light of the siicumstances under which it was made, would be false or
misleading with respect to any materi2! fact, or would omit any material fact necessary in order
to make any such statement containea th<iein not false or misleading in any material respect, and
since such statement, data or information v/25 provided there has been no material change thereto
or to the financial condition of Mortgagor. Should Mortgagor subsequently obtain knowledge
that any such representation was or is untrue, Meiigagor shall immediately notify Mortgagee as
to the untrue nature of said representation and agr<es, to the extent possible, to take action as
may be necessary to cause such representation to becoine true.

ARTICLE 2
COVENANTS AND AGREEMENTS

Mortgagor covenants and agrees for the benefit of Mortgagee /s successors and assigns,
as follows:

SECTION 2.1 PAYMENT OF _ INDEBTEDNESS; OBSERYANCE  OF
COVENANTS. Mortgagor will duly and punctually pay each and every ixstallment of
principal, fee, if any, and interest on the Note, all deposits required herein, and-all other
Indebtedness, as and when the same shall become due, and shall duly and punctualiy perform
and observe all of the covenants, agreements and provisions contained herein, in the Note and
any other Loan Document as such instrument may be amended, modified, restated and in effect

from time to time.

SECTION 2.2 MAINTENANCE AND REPAIRS. Mortgagor agrees that it will keep
and maintain the Premises in good, first class condition, repair and operating condition free from
any waste or misuse, and will comply with all requirements of law, municipal ordinances and
regulations, restrictions and covenants affecting the Premises and their use, and will promptly
repair or restore any buildings, improvements or structures now or hereafter on the Premises,
which may become damaged or destroyed, to their condition prior to any such damage or

6 MORIMD:760440
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destruction. Mortgagor further agrees that without the prior written consent of Mortgagee, it will
not remove or expand any improvements on the Premises, erect any new improvements or make
any material alterations in any improvements which will alter the basic structure, adversely affect
the market value or change the existing architectural character of the Premises, and agrees that
any other buildings, structures and improvements now or hereafter constructed on or in the
Premises or repairs made to the Premises shall be completed in a good and workmanlike manner,
in accordance with all applicable governmental laws, regulations, requirements and permits and
in accordance with plans and specifications previously delivered to and approved in advance in
writing by Mortgagee. Mortgagor agrees not to acquiesce in any rezoning classification,
modification or restriction affecting the Premises without the written consent of Mortgagee.
Mortgagor agrees that it will not abandon or vacate the Premises. Mortgagor agrees that it will
provide, improve, grade, surface and thereafter maintain, clean, repair and adequately light all
parking areas +ithin the Premises, together with any sidewalks, aisles, streets, driveways and
curb cuts and sufficient paved areas for ingress and right-of-way to and from the adjacent public
thoroughfare nezessary or desirable for the use thereof and maintain all landscaping thereon.
Mortgagor shall obtain.dnd at all times keep in full force and effect such governmental approvals
as may be necessary to cornply with all governmental requirements relating to Mortgagor and the
Premises.

SECTION 2.3 PAYMENL OF OPERATING COSTS; LIENS AND OTHER
INDEBTEDNESS. Mortgagor agrees that it will pay all operating costs and expenses of the
Premises; keep the Premises free from tnechanics’ liens, materialmen’s liens, judgment liens and
other liens, executions, attachments or levies (hereinafter collectively referred to as “Liens™); and
will pay when due all permitted indebtedness which may be secured by a mortgage, lien or
charge on the Premises, whether prior to, subordinze to or of equal priority with the lien hereof,
and upon request will exhibit to Mortgagee satisfaciorv-evidence of such payment and discharge.

SECTION 2.4 PAYMENT OF IMPOSITIONS. Mortgagor will pay when due and
before any penalty or interest attaches because of delinquency in payment, all taxes, installments
of assessments, water charges, sewer charges, and other fees, taxes. charges and assessments of
every kind and nature whatsoever assessed or charged against ci constituting a lien on the
Premises or any interest therein or the Indebtedness (hereinafter collzctrvely referred to as the
“Impositions™); and will upon demand furnish to Mortgagee proof of thic payment of any such
Impositions. In the event of a court decree or an enactment after the date. hereof by any
legislative authority of any law imposing upon mortgagees the payment of the who'é or any part
of the Impositions herein required to be paid by Mortgagor, or changing in any wav.the laws
relating to the taxation of mortgages or debts secured by mortgages or a mortgagee’s-iiterest in
mortgaged premises, so as to impose such Imposition on Mortgagee or on the interest of
Mortgagee in the Premises, then, in any such event, Mortgagor shall bear and pay the full
amount of such Imposition, provided that if for any reason payment by Mortgagor of any such
Imposition would be unlawful, or if the payment thereof would constitute usury or render the
Indebtedness wholly or partially usurious, Mortgagee, at its option, may declare the whole sum
secured by this Mortgage with interest thereon to be immediately due and payable, without
prepayment fee, or Mortgagee, at its option, may pay that amount or portion of such Imposition
as renders the Indebtedness unlawful or usurious, in which event Mortgagor shall concurrently
therewith pay the remaining lawful and non-usurious portion or balance of said Imposition.
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SECTION 2.5 CONTEST OF LIENS AND IMPOSITIONS. Mortgagor shall not be
required to pay, discharge or remove any Liens or Impositions so long as Mortgagor shall in
good faith contest the same or the validity thereof, by appropriate legal proceedings which shall
operate to prevent the collection of the Liens or Impositions so contested and the sale of the
Premises, or any part thereof to satisfy the same, provided that Mortgagor shall, prior to any such
contest, have given such security as may be demanded by Mortgagee to ensure such payments
and prevent any sale or forfeiture of the Premises by reason of such nonpayment. Any such
contest shall be prosecuted in accordance with the laws and rules pertaining to such contests and
in all events with due diligence and Mortgagor shall promptly after final determination thereof
pay the amount of any such Liens or Impositions so determined, together with all interest and
penalties, which may be payable in connection therewith. Notwithstanding the provisions of this
Section, Meiigagor shall (and if Mortgagor shall fail so to do, Mortgagee, may but shall not be
required to) pay-any such Liens or Impositions notwithstanding such contest if, in the opinion of
Mortgagee, the Pr2mises shall be in jeopardy or in danger of being forfeited or foreclosed.

SECTION 2.6 PROTECTION OF SECURITY. Mortgagor agrees to promptly notify
Mortgagee of and appea: i1 and defend any suit, action or proceeding that affects the value of the
Premises, the Indebtedness or-the rights or interest of Mortgagee hereunder. Mortgagee may
elect to appear in or defend aiiy such action or proceeding and Mortgagor agrees to indemnify
and reimburse Mortgagee from zny and all loss, damage, expense or cost arising out of or
incurred in connection with any sucli suit, action or proceeding, including, without limitation,
costs of evidence of title and attorneys (ees

SECTION 2.7 ANNUAL STATEMINTS. Within ninety (90) days after the end of
each of its fiscal years during the term of this Mortgage, Mortgagor, and any successor to the
interest of Mortgagor in the Premises, will furnish’to Mortgagee annual certified financial
statements of Mortgagor or such successor and of any guarantor of the Loan and an annual
certified statement of operations of the Premises, whicli“shall include all relevant financial
information showing at a minimum, but shall not be limitec to, eross income (itemized as to
source), operating expenses (itemized), depreciation charges, aiid net operating income before
and after federal income taxes and such additional information as Miorigagee may from time to
time request. The financial statements shall be certified by the' members acceptable to
Mortgagee and the operating statements shall be certified by Mortgagor. “Both-the financial and
operating statements shall be prepared at the expense of Mortgagor. All of thz shove required
statements shall be prepared in reasonable detail, conform to generally accépied accounting
principles, and be satisfactory in form and content to Mortgagee. Mortgagor or any .successor
mortgagor, if the Premises is conveyed pursuant to a transfer permitted by Mortgagee, shall
provide (a) as to a corporate entity, such entity shall submit annual audited financial statements
of the corporation and any supplemental schedules provided stockholders or officers; (b) as to an
individual(s), such individual(s) shall submit annual statements certified by each individual or by
an independent certified public accountant in good standing and shall include a balance sheet and _
a profit and loss statement; and (c) as to a partnership, trust entity or limited liability company,
the partnership, trust or limited liability company shall submit annual reports certified by an
authorized partner, trustee or member. Mortgagor covenants that it shall keep true and accurate
records of the operation of the Premises. In the event Mortgagor fails to furnish any of the
statements as required herein or upon an Event of Default, as herein defined, Mortgagee may
cause an audit to be made of the respective books and records at the sole cost and expense of
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Mortgagor. Mortgagee also shall have the right to examine at their place of safekeeping all
books, accounts and records relating to the operation of the Premises, to make copies or abstracts
therefrom and to discuss the affairs, finances or accounts with the members of Mortgagor and
Mortgagor’s accountants. Said examination shall be at Mortgagee’s expense unless an Event of
Default has occurred or Mortgagor’s statements are found to contain significant discrepancies, in
which case the examination shall be at Mortgagor’s expense. Mortgagor shall also furnish a rent
roll in form acceptable to Mortgagee of all tenants having leases on the Premises on an annual
basis along with the operating statements provided for above or at such other times as requested
by Mortgagee from time to time, but not to exceed twice per Loan Year (as defined in the Note),
unless such request is in response to action initiated by Mortgagor.

SECTION 2.8 ADDITIONAL ASSURANCES. Mortgagor agrees upon request by
Mortgagee to ~xecute and deliver further instruments, financing statements and/or continuation
statements under the Uniform Commercial Code and assurances and will do such further acts as
may be necessazy or proper to carry out more effectively the purposes of this Mortgage and
without limiting the-icregoing, to make subject to the lien hereof any property agreed to be
subjected hereto or covered by the granting clauses hereof, or intended so to be. Mortgagor
agrees to pay any recording-iees, filing fees, stamp taxes or other charges arising out of or
incident to the filing, the issvance and delivery of the Note, the filing or recording of this
Mortgage and the Assignment of Leases or the delivery filing and recording of such further
assurances and instruments as may be required pursuant to the terms of this Section.

SECTION 2.9 MAINTENANCE OF EXISTENCE. Mortgagor agrees to maintain its
domestication as a limited liability company vnder the laws of the State of Illinois, and not to re-
domesticate, dissolve, liquidate, wind-up, conso’idate or merge during the term hereof, without
the prior written consent of the Mortgagee.

SECTION 2.10 DUE ON SALE OR MORTGAGING, ETC. In the event that
without the written consent of Mortgagee being first obtaired:' (a) Mortgagor sells, conveys,
transfers, further mortgages, changes the form of ownership, ct-cncumbers or disposes of the
Premises, or any part thereof, or any interest therein, or agrees so 15 do; or (b) any member
interest in Mortgagor is sold, conveyed, transferred, pledged or encumbered or there is an
agreement to do so; whether any such event described in (a) or (t) ahove is voluntary,
involuntary or by operation of law, then at Mortgagee’s sole option, Mortgzgee may declare the
Indebtedness immediately due and payable in full and call for payment of tlie same at once,
together with the prepayment fee then in effect under the terms of the Note.

In the event Mortgagor shall request the consent of Mortgagee in accordance with this
Section, Mortgagor shall deliver a written request to Mortgagee together with (a) a review fee of
Five Hundred and 00/100 Dollars ($500.00) (“Review Fee”); and (b) complete information
regarding such conveyance or encumbrance (including complete information concerning the
person or entity to acquire the interest conveyed). Mortgagee shall be allowed thirty (30) days
after receipt of all requested information for evaluation of such request. In the event that such
request is not approved within such thirty (30) day period, it shall be deemed not approved. If
such a conveyance or encumbrance is approved, Mortgagor shall pay to Mortgagee a processing
fee in the amount of Three Thousand and 00/100 Dollars ($3,000.00) (“Processing Fee”) to
compensate Mortgagee for processing the request, along with a good faith deposit in the amount
of Five Thousand and 00/100 Dollars ($5,000.00) (“Good Faith Deposit”), which shall be held
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by Mortgagee in a non-interest bearing account. The Good Faith deposit shall be returned to
Mortgagor after the transaction has closed and in accordance with Mortgagee’s requirements and
after Mortgagee has received all required post-closing documentation including but not limited to
recorded documents, title policies/endorsements and insurance policies. In the event the
transaction does not close for any reason, Mortgagee shall refund the good faith deposit, less any
out-of-pocket expenses, including attorneys’ fees, incurred by Mortgagee. Approval hereunder
by Mortgagee may be conditioned upon payment of a transfer fee equal to one percent (1%) of
the outstanding principal balance of the Loan (“Transfer Fee”), which Transfer Fee shall be
equal to two percent (2%) of the outstanding principal balance of the Loan if the request for
transfer is made by Mortgagor during the first Loan Year and such modifications of the loan
terms, interest rate, and maturity date as determined by Mortgagee in its sole discretion. Consent
as to any orc transaction shall not be deemed to be a waiver of the right to require consent to
future or successive transactions.

If any peisel or entity who holds a controlling and/or managing membership interest,
general partnership ‘itiforest, beneficial interest, trustee interest or corporate stock interest in
Mortgagor (any such pecson or entity being hereafter referred to as “Controlling Party™), or any
permitted subsequent owner of the Premises (“Subsequent Owner”), transfers or pledges such
membership interest, general paztnership interest, beneficial interest, trustee interest or corporate
stock interest, as applicable, such jction shall constitute a conveyance or transfer for purposes of
this Section.

The dissolution of any entity oi the death of any person which is the Mortgagor,
Controlling Party, or Subsequent Owner shall constitute a transfer of such interest for the
purpose of this Section. The death of an Individual Mortgagor, Controlling Party, or Subsequent
Owner shall constitute a transfer of such interest for tiie purpose of this Section. In the event of
the death of person who is the Mortgagor, Conirslling Party, or Subsequent Owner
(a) Mortgagee must receive written notice thereof withir.-iinety (90) days of such death, and
(b) Mortgagee shall be provided with a replacement person of entity acceptable to Mortgagee in
its sole discretion within one (1) year of the date of such deatli <y prior to any distribution of
assets to a devisee, any heir or other beneficiary, whichever is socner. If such replacement is
acceptable to Mortgagee, such acceptance being at the sole discretion of Mortgagee, the transfer
shall be permitted without a Transfer Fee or change in the Loan terms.

SECTION 2.11 PERMITTED _TRANSFER. Notwithstanding <'the © terms  of
Section 2.10 above, Mortgagee shall allow certain transfers or conveyances in’‘ne following
situations pursuant to the specified conditions:

(a)  Estate Planning. Mortgagee agrees that it shall neither withhold its
consent nor require payment of a Review Fee, Processing Fee or Transfer Fee for
transfers of membership interests in Mortgagor by the members of Mortgagor among
themselves or to immediate family members (i.e. spouse and children) or entities owned
by such family members, for estate planning purposes, provided the following conditions
have been met:

(1) Paul Swanson, individually (“Guarantor”) maintains an interest in
Mortgagor;
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(i)  current financial information (reflecting the current assets) is
provided for the present Guarantor;

(i11)  Guarantor shall remain liable for all obligations under the terms of
the Indemnity Agreement and that certain Guaranty Agreement dated of even date
herewith (the “Guaranty”),

(iv)  no Event of Default, as defined in the Loan Documents, or event
which with the passage of time, or giving of notice or both, would become such
an Event of Default, exists under the Loan Documents;

(v)  Mortgagee has been given thirty (30) days prior written notice of
such transfer;

(vi)  prior to such transfer, copies of all transfer documents and such
other Cocumentation or information as Mortgagee deems necessary, and which is
satisfactory in all respects to Mortgagee, have been received;

(vii) (Mortgagee’s out-of-pocket expenses, including attorneys’ fees, are
paid by Mortgagor; and

(viii) Mortgapo: shall provide other items as reasonably requested from
Mortgagee or its counsel.

Notwithstanding the foregoing, in the event any Guarantor or Mortgagor transfers its
interest to a trust for the benefit of saia izpmediate family members, Mortgagee shall
require that the trust (or the trustee on behaif o7 the trust, if applicable under local law)
join in the Guaranty.

(b)  One-Time Transfer. After the first Loan ‘zar, upon written request and
provided no Event of Default has occurred and remains uncured, Mortgagee will approve
one and only one transfer of the Premises at any time, witheut requiring modification of
the interest rate or maturity date stated in the Note, upon sat.sfaction of the following
conditions:

(1) The transfer shall be to a transferee that Mortgagée oztermines, in
its sole and reasonable judgment and discretion, to be a reputable and ‘competent
entity that:

(A)  has experience in the business of owning commercial real
estate of similar type, size and quality to the Premises and has a favorable
reputation with respect to such business; and

(B) has experience or has retained management with
experience in the management of similar properties; and

(C)  has the necessary financial strength; and
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(D)  has never been in default under any loan held by Mortgagee
or an affiliate of Mortgagee.

(i)  For the twelve (12) month period immediately following the date
of the proposed transfer, the annualized Net Operating Income (as defined below)
prior to the payment of debt service is at least one hundred twenty-five percent
(125%) of the annual debt service on the Note and on all subordinate financing
secured by the Premises, or any part thereof;

(ii)  The proposed transferee must assume and agree to perform all
obligations under the Loan Documents pursuant to an assumption agreement
acceptable to Mortgagee. Mortgagor shall remain liable for payment of all sums
due under the Note and performance of all other terms and conditions of the Loan
Ducuments and Guarantor shall remain liable for all obligations under the terms
or(th: Indemnity Agreement and the Guaranty. Mortgagee may, in its sole
discrétion, agree to release Mortgagor and Guarantor from continuing liability
under the Loan Documents; provided, however, that such release shall be
prospective only and Mortgagor and Guarantor shall remain liable for all actions
taken and all cvepis occurring prior to the date of the transfer of the Premises;

(iv)  Mongages shall receive a Review Fee and a Processing Fee in
connection with the requesi. Mortgagee shall receive a Transfer Fee at the time of
transfer. If required by Msitgagee, Mortgagor shall also provide to Mortgagee a
good faith deposit of Five Thousand and 00/100 Dollars ($5,000.00), which
Mortgagee shall hold in a non-intcrest bearing account. The good faith deposit
shall be returned to Mortgagor after {nhe transaction has closed in accordance with
Mortgagee’s requirements and after Meitzagee has received all required post-
closing documentation, including but not/limited to recorded documents, title
policies/endorsements and insurance policies. /in addition to the Review Fee, the
Processing Fee and the good faith deposit, Morigacze shall receive a transfer fee
equal to one percent (1%) of the outstanding principai-balance of the Note at the
time of such transfer. In the event the transaction does not close for any reason,
Mortgagee shall refund the good faith deposit, less any ‘aat-of-pocket expenses,
including attorneys’ fees, incurred by Mortgagee;

(v)  The purchaser must acknowledge that future “tzansfers and
encumbrances will be subject to Mortgagee’s approval, whicli - may, at
Mortgagee’s sole discretion, be withheld or be conditioned upon payment of a fee
and/or modification of the terms of the Note and/or other Loan Documents;

(vi) Notice of such transfer together with such documentation
regarding the transfer and the assuming person or entity as Mortgagee shall
request shall be given to Mortgagee at least thirty (30) days prior to such transfer;

(vii) Mortgagee’s out-of-pocket expenses, including attorneys’ fees, are
paid by Mortgagor;

(viii) Transfer of the Premises may only be as a whole and not in part;
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(ix)  Mortgagor shall execute, deliver and record (when necessary) such
amendments, supplements, corrections and replacements in the Loan Documents
and shall deliver endorsements to the Title Policy as Mortgagee may require
including an endorsement to the Title Policy insuring the first lien position of this
Mortgage, such endorsement to insure that transferee is the owner of the
Premises, subject to no liens or encumbrances other than those shown in the Title
Policy and current taxes not yet due and payable;

(x)  Mortgagee is in receipt of a copy of a fully-executed purchase/sale
contract for the Premises, which contract shows that the Indebtedness does not
exceed seventy-five percent (75%) of the purchase price. Mortgagee may also
require an appraisal of the Premises (exclusive of chattels), in form and content
satisfactory to Mortgagee, showing sufficient value of the Premises so that the
totzl of all loans secured by the Premises does not exceed seventy-five percent
(715%}.of such appraised value. If the purchase/sale contract or the appraisal
shows.that the total amount of debt secured by liens against the Premises exceeds
seventy-five percent (75%) of the value of the Premises, Mortgagee may require,
at Mortgagee’s-option, a paydown of the Note or a paydown of the indebtedness
secured by suburainate liens on the Premises so that such total will not exceed
seventy-five percen. (75%) of value;

(xi)  Mortgage, receives an acceptable opinion from proposed
purchaser’s counsel confirining that the proposed purchaser is duly organized,
validly existing, and in good standing under the laws of the State of its
organization and in the State where the Premises is located; and all documents
have been duly authorized, executed ard.are enforceable by their terms; and

(xii)  Mortgagor shall provide oth“r-items as reasonably requested from
Mortgagee or its counsel.

()  Non-Controlling Member Transfers.  Non-controlling members of
Mortgagor may transfer their interests in Mortgagor withoat Miortgagee consent and
without payment of a Transfer Fee.

SECTION 2.12 NET OPERATING INCOME. For the purposes herest. ite term “Net
Operating Income” for any period shall mean the aggregate rent, receipts and oflier revenues
which have accrued to the benefit of the owner of the Premises during such period 1rom bona
fide arms-length tenants in actual possession of space in the Premises (based upon the then
current certified rent roll), less the sum of all operating expenses, maintenance costs,
management fees, insurance premiums, real estate taxes and assessments, and other costs,
expenses and expenditures (including required capital expenditures) attributable to ownership of
the Premises which is paid or accrued during such period, calculated in accordance with
generally accepted accounting principles and management practices, but not including payments
of principal or interest on the Indebtedness or on any secondary financing on the Premises,
depreciation or other non-cash charges and income taxes. Mortgagee shall have the right to
require delivery of evidence it deems necessary to establish operating income from the Premises.
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SECTION 2.13 CONSENT BY MORTGAGEE. If Mortgagor requests Mortgagee’s
review of, consent to and/or execution of documents in connection with (a) the assignment of the
Mortgage and other Loan Documents to a subsequent mortgagee, (b) a subordination agreement
with a tenant of the Premises, which subordination agreement is on a form that is not
Mortgagee’s standard form, or (c) any other transaction for which Mortgagor seeks Mortgagee’s
approval except for lease approvals, Mortgagor agrees that it shall (i) provide copies of such
documents and other documentation or information as Mortgagee deems necessary, satisfactory
in all respects to Mortgagee, (ii) give Mortgagee thirty (30) days prior written notice of such
requested consent and after receipt of all items in (i) above; and (iii) pay Mortgagee a processing
fee of Three Thousand and 00/100 Dollars ($3,000.00) and attorneys’ fees and costs, if any. If
required by Mortgagee, Mortgagor shall also provide to Mortgagee a good faith deposit of Five
Thousand a:id 00/100 Dollars ($5,000.00), which Mortgagee shall hold in a non-interest bearing
account and returned after Mortgagee has received all information necessary in connection with
Mortgagor’s request.

ARTICLE 3
INSURANCE AND ESCROWS

SECTION 3.1 INSURANCE. During the term of this Mortgage, Mortgagor shall
obtain and keep in full force and elfect at its sole cost and expense the following insurance:

(@)  Insurance against loss by fire, lightning and risk customarily covered by
standard extended coverage endorszment, including the cost of debris removal, together
with a vandalism and malicious misqniei endorsement, sprinkler leakage endorsement,
such perils endorsements as determined ty Mortgagee, all in the amount of not less than
full replacement cost without deduction fordepreciation of the improvements, (as shown
in the appraisal submitted to and approved by Mortgagee), and an agreed-amount
endorsement, a replacement cost endorsement and 2-waiver of subrogation endorsement;

(b)  Broad Form Equipment Breakdown (Builsr-and Machinery) Insurance on
all equipment and pressure fired vehicles or apparatus located on the Premises, and
providing for full repair and replacement cost coverage;

() Flood Insurance in the maximum amount available at’any time during the
term of this Mortgage that the Premises are designated as lying within-a.{nod plain as
defined by the Federal Insurance Administration;

(d)  Loss of Rents and/or Business Interruption Insurance covering risk of loss
due to the occurrence of hazards insured against under the policies required in
Subsections (a), (b) and (c) hereof in an amount equal to: (i) rental for a twelve (12)
month period, plus (ii) real estate taxes, special assessments, insurance premiums and
other expenses required to be paid by the tenants under each lease of the Premises for
such twelve (12) month period,

(¢)  Comprehensive General Public Liability Insurance covering the legal
liability of Mortgagor against claims for bodily injury, death or property damage
occurring on, in or about the Premises in such minimum amounts and with such
minimum limits as Mortgagee may reasonably require;
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® Builders Risk Insurance and Worker’s Compensation Insurance during the
making of any alterations or improvements to the Premises; and

(g)  Such other forms of insurance as Mortgagee may require or as may be
required by law.

In addition, Mortgagee is to be furnished with such engineering data as it may require
regarding the risk of earthquake or sinkhole damage to the Premises. If Mortgagee shall
determine in its sole opinion that there is a material earthquake or sinkhole risk, or if insurance
against earthquake or sinkhole is required by law, Mortgagor will provide earthquake or sinkhole
insurance. Insurance policies shall be written on forms and with insurance companies which are
satisfactory ta Mortgagee, shall name as the insured parties Mortgagor and Mortgagee, as their
interests miay-appear, shall be in amounts sufficient to prevent Mortgagor from becoming a co-
insurer of any/l¢ss thereunder, and shall bear a satisfactory mortgagee clause in favor of
Mortgagee with 10s¢ proceeds under any such policies to be made payable to Mortgagee. All
required policies oi iusurance together with evidence of the payment of current premiums
therefor shall be deliversd'to Mortgagee and shall provide that Mortgagee shall receive at least
thirty (30) days advance written notice prior to cancellation, amendment or termination of any
such policy of insurance. Msitgagor shall, within five (5) days prior to the expiration of any
such policy, deliver evidence acceptable to Mortgagee, in its sole judgment, verifying the
renewal of such insurance together with evidence of the payment of current premiums therefor.
Mortgagor shall at its expense furmisk’ cn-renewal of insurance policies or upon request of
Mortgagee evidence of the replacement value of the improvements on the Premises in form
satisfactory to Mortgagee. Insurance coverage must at all times be maintained in proper
relationship to such replacement value and must always provide for agreed amount coverage.
Notwithstanding anything contained herein to the conirary, if Mortgagor currently has a blanket
policy of insurance that satisfies the coverage required F:éreunder for the Premises, Mortgagee
will accept a certified or conformed copy of the blanket policy together with an original
Certificate of Insurance naming Mortgagee as mortgagee of the Premises.

In the event of foreclosure of this Mortgage or acquisition of iiie'Premises by Mortgagee,
all such policies and any proceeds payable therefrom, whether payable before or after a
foreclosure sale, or during the period of redemption, if any, shall become'the ahsolute property of
Mortgagee to be utilized at its discretion. In the event of foreclosure or the “ailv.re to obtain and
keep any required insurance, Mortgagor empowers Mortgagee to effect insdrance upon the
Premises at Mortgagor’s expense and for the benefit of Mortgagee in the amourits' and types
aforesaid for a period of time covering the time lapse of insurance including lapse during
redemption from foreclosure sale, and if necessary, to cancel any or all existing insurance
policies. Mortgagor agrees to furnish Mortgagee copies of all inspection reports and insurance
recommendations received by Mortgagor from any insurer. Mortgagee makes no representations
that the above insurance requirements are adequate protection for a prudent mortgagor.

SECTION 3.2 ESCROWS.  Mortgagor shall deposit with Mortgagee, or at
Mortgagee’s request, with its servicing agent, on the first day of each and every month,
commencing with the date the first payment of interest and/or principal and interest shall become
due on the Indebtedness, a deposit to pay the Impositions and insurance premiums (hereinafter
collectively referred to as the “Charges™) in an amount equal to:
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(@) One-twelfth (1/12th) of the annual Impositions next to become due upon
the Premises; provided that, with the first such deposit, there shall be deposited in
addition an amount as estimated by Mortgagee which, when added to monthly deposits to
be made thereafter as provided for herein, shall assure to Mortgagee’s satisfaction that
there will be sufficient funds on deposit to pay the Impositions as they come due; plus

(b)  One-twelfth (1/12th) of the annual premiums on each policy of insurance
required to be maintained hereunder; provided that with the first such deposit there shall
be deposited, in addition, an amount equal to one-twelfth (1/12th) of such annual
insurance premiums multiplied by the number of months elapsed between the date
premiums on each policy were last paid to and including the date of deposit; provided
that tae amount of such deposits shall be based upon Mortgagee’s estimate as to the
amount.of Impositions and insurance premiums next to be payable and may require that
the full aniount of such payment will be available to Mortgagee at least one month in
advance o fae due date. Mortgagee will, upon timely presentation to Mortgagee by
Mortgagor o fie-bills therefor, pay the Charges from such deposits. Mortgagor agrees to
cooperate and ass1st in obtaining of tax bills when requested by Mortgagee. In the event
the deposits on hand shall not be sufficient to pay all of the estimated Charges when the
same shall become duc {rom time to time, or the prior deposits shall be less than the
currently estimated montaly' amounts, then Mortgagor shall immediately pay to
Mortgagee on demand any amiount necessary to make up the deficiency. The excess of
any such deposits shall be credit¢d ‘owards subsequent Charges.

If an Event of Default shall occur unde! the terms of this Mortgage, Mortgagee may, at its
option, without being required so to do, apply ary deposits on hand to the payment of Charges
whether then due or not or to the Indebtedness, ir. such order and manner as Mortgagee may
elect. When the Indebtedness has been fully paid any t<maining deposits shall be returned to
Mortgagor as its interest may appear. All deposits are herzby pledged as additional security for
the Indebtedness, shall be held for the purposes for which made as herein provided, may be held
by Mortgagee or its servicing agent and may be commingled witk-other funds of Mortgagee, or
its servicing agent, shall be held without allowance of interest thefesn and without fiduciary
responsibility on the part of Mortgagee or its agents and shall not be cubrect to the direction or
control of Mortgagor. Neither Mortgagee nor its servicing agent shall b¢ lizsle for any act or
omission made or taken in good faith. In making any payments, Mortgagee o: its servicing agent
may rely on any statement, bill or estimate procured from or issued by the paye¢ »vithout inquiry
into the validity or accuracy of the same. If the taxes shown in the tax statement sliali he levied
on property more extensive than the Premises, Mortgagee shall be under no duty to ssek a tax
division or apportionment of the tax bill, and any payment of taxes based on a larger parcel shall
be paid by Mortgagor, the deposits to be made hereunder shall be based on the larger tax parcel
and Mortgagor shall expeditiously cause a tax subdivision to be made.

ARTICLE 4
UNIFORM COMMERCIAL CODE

SECTION 4.1 SECURITY AGREEMENT. This Mortgage shall constitute a security
agreement as defined in the Uniform Commercial Code in effect in the State of Illinois, as
amended from time to time (hereinafter referred to as the “Code™), and Mortgagor hereby grants
to Mortgagee a security interest within the meaning of the Code in favor of Mortgagee on the
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improvements, fixtures, equipment and personal property, the rents, leases and profits, the
judgments, condemnation awards and insurance proceeds and other rights, and the licenses,
permits, equipment leases and service agreements and the proceeds and the accounts receivable
and general intangibles described in Granting Clauses B, C, D, E, F and G of this Mortgage
(hereinafter referred to as the “Collateral”). Mortgagor hereby authorizes Mortgagee to file such
financing statements, amendments and continuations as Mortgagee deems reasonable in
Mortgagee’s discretion to perfect Mortgagee’s lien in the Collateral and to maintain such
perfection.

SECTION 4.2 FIXTURE FILING. As to those items of Collateral described in this
Mortgage that are, or are to become fixtures related to the real estate mortgaged herein, and all
products and proceeds thereof, it is intended as to those items that THIS MORTGAGE SHALL
BE EFFECTIVE AS A FINANCING STATEMENT FILED AS A FIXTURE FILING from the
date of its filing ja the real estate records of the County where the Premises are situated. The
name of the recoxd swmer of said real estate is Mortgagor set forth in page one to this Mortgage.
Information concerningthe security interest created by this instrument may be obtained from
Mortgagee, as secured party. at its address as set forth in page one of this Mortgage. The address
of Mortgagor, as debtor, is as-set forth in page one to this Mortgage. This document covers
goods which are or are to becorae fixtures. Mortgagor’s Federal Tax Identification Number is
36-4449534. Mortgagor is a limited liability company organized under the laws of the
State of Illinois. Mortgagor’s organizational number is 00565148.

SECTION 4.3 REPRESENTATi(ONS AND AGREEMENTS. Mortgagor represents
and agrees:

(a) Mortgagor is and will be the (rue and lawful owner of the Collateral,
subject to no liens, Charges, security interest and-excumbrances other than the lien hereof
and the Permitted Encumbrances;

(b)  the Collateral is to be used by Mortgagor salely for business purposes and
is being installed upon the Premises for Mortgagor’s owr-vse or as the equipment and
furnishing leased or furnished by Mortgagor, as landlord, to tenents of the Premises;

(c)  the Collateral will not be removed from the Premises without the consent
of Mortgagee except in accordance with Section 4.4 hereof:

(d)  unless stated otherwise in this Mortgage the only persons Faving any
interest in the Collateral are Mortgagor and Mortgagee and no financing statement
covering any such property and any proceeds thereof is on file in any public office except
pursuant hereto;

(¢)  the remedies of Mortgagee hereunder are cumulative and separate, and the
exercise of any one or more of the remedies provided for herein or under the Code shall
not be construed as a waiver of any of the other rights of Mortgagee including having
such Collateral deemed part of the realty upon any foreclosure thereof:

H if notice to any party of the intended disposition of the Collateral is
required by law in a particular instance, such notice shall be deemed commercially
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reasonable if given at least ten (10) days prior to such intended disposition and may be
given by advertisement in a newspaper accepted for legal publications either separately or
as part of a notice given to foreclose the real property or may be given by private notice if
such parties are known to Mortgagee;

(g)  Mortgagor will from time to time provide Mortgagee on request with
itemizations of all Collateral;

(h)  the filing of a financing statement pursuant to the Code shall never impair
the stated intention of this Mortgage that all improvements, fixtures, equipment and
personal property described in Granting Clause B hereof are, and at all times and for all
purpsses and in all proceedings both legal or equitable shall be regarded as part of the
real property mortgaged hereunder irrespective of whether such item is physically
attached to the real property or any such item is referred to or reflected in a financing
statement;

(i) Morigagor will on demand deliver all financing statements and/or
continuations that may from time to time be required by Mortgagee to establish and
perfect the priority of Mortgagee’s security interest in such Collateral and all costs,
including recording fees, skali be paid by Mortgagor;

) Mortgagor shaii give at least thirty (30) days written notice of any
proposed change in Mortgagor’'s iame, identity, state of registration for a registered
organization, principal place of busingss, or structure and authorizes Mortgagee to file
prior to or concurrently with such change)all additional financing statements that the
Mortgagee may require to establish and pe:rect the priority of the Mortgagee’s security
interest in the Collateral;

(k)  Mortgagor shall renew and pay all epeises of renewing the financing
statement covering the Collateral in the event the security mterest in such Collateral will
expire by reason of statutory law prior to the end of the term o this Mortgage; and

q)) by signing this Mortgage, Mortgagor authorizes, [1ortgagee to file such
financing statements, either before, on or after the date hereof, as Mortgagee determines
necessary or desirable to perfect the lien of Mortgagee’s securiiy interest in the
Collateral. ~ Mortgagor further authorizes Mortgagee to file such amisndments or
continuation statements as Mortgagee determines necessary or desirable fiom time to
time to perfect or continue the lien of Mortgagee’s security interest in the Collateral.

SECTION 4.4 MAINTENANCE OF PREMISES. Subject to the provisions of this

Section, in any instance where Mortgagor in its discretion determines that any item subject to a
security interest under this Mortgage has become inadequate, obsolete, worn out, unsuitable,
undesirable or unnecessary for the operation of the Premises, Mortgagor may, at its expense,
remove and dispose of it and substitute and install other items not necessarily having the same
function, provided, that such removal and substitution shall be of comparable quality and shall
not impair the operating utility and unity of the Premises. All substituted items shall become a
part of the Premises and subject to the lien of this Mortgage. Any amounts received or allowed
Mortgagor upon the sale or other disposition of the removed items of property shall be applied
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only against the cost of acquisition and installation of the substituted items. Nothing herein
contained shall be construed to prevent any tenant or subtenant from removing from the Premises
trade fixtures, furniture and equipment installed by tenant and removable by such tenant under
the terms of its lease, on the condition, however, that all damages to the Premises resulting from
or caused by the removal thereof be repaired at the sole cost of Mortgagor if such tenant shall fail
to so repair.

ARTICLE 5
APPLICATION OF INSURANCE AND CONDEMNATION AWARDS

SECTION 5.1 DAMAGE OR DESTRUCTION OF THE PREMISES. Mortgagor
will give Mertgagee notice within thirty (30) days of damage to or destruction of the Premises,
and in case ot loss covered by evidence of insurance, Mortgagor shall provide to Mortgagee,
copies of all potices and/or correspondence between Mortgagor and the insurance company.
Mortgagee (whetlier before or after foreclosure sale) is hereby authorized at its option to settle
and adjust any clain\ asising out of such policies and collect and receipt for the proceeds payable
therefrom, provided, if Mortgagor is not in default hereunder, Mortgagor may itself adjust and
collect for any losses-arising out of a single occurrence aggregating not in excess of
One Hundred Thousand and ¢0/100 Dollars ($100,000.00). If Mortgagee fails to assert claims
against the insurance carrier, such fariure shall not diminish or impair Mortgagee’s rights against
Mortgagor. Any expense incurred by Mortgagee in the adjustment and collection of insurance
proceeds (including the cost of any indenendent appraisal of the loss or damage on behalf of
Mortgagee) shall be reimbursed to Mortgigee first out of any such insurance proceeds. The
insurance proceeds or any part thereof shall b: applied to reduction of the Indebtedness or to the
restoration or repair of the Premises, the choice of application to be solely at the discretion of
Mortgagee. In the event Mortgagee does not maké izisurance proceeds available for restoration
and applies the insurance proceeds to payment of the To4sbtedness no prepayment fee shall be
due. In the event Mortgagee does not make insurance proceeds available for reconstruction of
the Premises, Mortgagor shall have the right to prepay the Loan ia full without a prepayment fee
within one hundred twenty (120) days after notice from Mor*gagee stating such insurance
proceeds will not be made available for reconstruction.

Notwithstanding the provisions above, in the event of ihsured damage to the
improvements on the Premises, Mortgagee agrees to make insurance procceds available to the
restoration or repair of the improvements on the Premises in accordance with <h< srovisions of
Section 5.3 hereof provided satisfactory evidence is delivered to Mortgagee thai:/ (a) the total
cost of restoration and repair does not exceed thirty percent (30%) of the then Ouistanding
principal balance of the Note; and (b) all conditions of Section 5.3 below have been met.

SECTION 5.2 CONDEMNATION. Mortgagor will give Mortgagee notice within
thirty (30) days of any action, actual or threatened, in Condemnation (as defined herein) or
eminent domain, and provide copies of all notices and/or correspondence between Mortgagor
and the condemning agency. Mortgagor hereby assigns, transfers, and sets over to Mortgagee
the entire proceeds of any award or claim for damages for all or any part of the Premises taken or
damaged under the power of eminent domain or condemnation (herein referred to as
Condemnation), Mortgagee being hereby authorized to intervene in any such action and to
collect and receive from the condemning authorities and give proper receipts and acquittances
for such proceeds. Mortgagor will not enter into any agreements with the condemning authority
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permitting or consenting to the taking of the Premises unless prior written consent of Mortgagee
is obtained. Any expenses incurred by Mortgagee in intervening in such action or collecting
Condemnation proceeds (including the cost of any independent appraisal) shall be reimbursed to
Mortgagee out of Condemnation proceeds prior to other payments or disbursements. Mortgagor
shall direct the condemning authority to deliver the Condemnation proceeds to Mortgagee but
should Mortgagor receive any Condemnation proceeds directly it shall deliver such
Condemnation proceeds to Mortgagee within five (5) days of receipt thereof. Condemnation
proceeds or any part thereof shall be applied upon or in reduction of the Indebtedness or to the
restoration or repair of the Premises, the choice of application to be solely at the discretion of
Mortgagee.

SECTION 5.3 DISBURSEMENT OF INSURANCE PROCEEDS. Should any
insurance proceeds be applied to the restoration or repair of the Premises in accordance with this
Article 5, the réstoration or repair shall be done under the supervision of an architect acceptable
to Mortgagee, or‘at-Mortgagee’s discretion, an engineer acceptable to Mortgagee, and pursuant
to site and building. plens and specifications approved by Mortgagee. The proceeds from
insurance, after paymern« of costs and expenses of collection (“Net Proceeds”), shall be held by
Mortgagee for such purposes and will from time to time be disbursed by Mortgagee to defray the
costs of such restoration or rcpzir under such safeguards and controls as Mortgagee may require
and in accordance with standard construction loan procedures. Net Proceeds may at the option
of Mortgagee be disbursed through @ ti:le insurance company selected by Mortgagee and at the
sole cost of Mortgagor. Prior to making Net Proceeds available for the payment of costs of
repair or restoration of the improvements upon the Premises, Mortgagee shall be entitled to
receive the following:

(a)  Evidence that no Event of Defailt exists under any of the terms, covenants
and conditions of this Mortgage, the Note, or other {.oan Documents.

(b)  Evidence that all leasing requirementstor'the Premises as established by
Mortgagee have been met.

(c)  Satisfactory proof that all improvements have ‘teeii fully restored, or that
after the expenditure of a portion of Net Proceeds the balance will be sufficient to pay the
cost to repair, restore or rebuild the improvements located on the Premis:s free and clear
of all liens, except the lien of this Mortgage. In the event Net P:oceeds shall be
insufficient to pay the cost to so repair, restore or rebuild the improvemei’s, Mortgagor
shall deposit with Mortgagee funds equaling such deficiency, which, togethsi with the
Net Proceeds, shall be sufficient to pay for restoration, repair and rebuilding of the
Premises.

(d) (i) A statement of Mortgagor’s architect, certifying the extent of the repair
and restoration completed to the date thereof, and that such repairs, restoration and
rebuilding have been performed to date in conformity with the plans and specifications
that have been approved by Mortgagee and (ii) evidence satisfactory to Mortgagee of
payment for labor and materials furnished to the Premises with lien waivers
substantiating such payments. Mortgagee will release funds upon the satisfaction of
requirements set forth herein at such time as lien waivers are deposited in escrow with the
title company and the title company can assure Mortgagee of a first lien position.
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() A waiver of subrogation from any insurer to the effect that such insurer
has no claim as to Mortgagor or the then owner or other insured under the policy of
insurance in question.

6))] Evidence that zoning, building and other necessary permits and approvals
have been obtained.

(g)  Satisfactory evidence is delivered to Mortgagee that the improvements can
be rebuilt substantially to the same condition as when originally financed and can with
restoration and repair continue to be operated for the purposes utilized prior to such
damage.

(h)  Tenants of the Premises as designated by Mortgagee shall certify to
Mortgagee their intention to continue to occupy the Premises without any abatement or
adjustmenr ¢f rental payments (other than temporary abatements during the period of
restoration and repair).

(1) Evidence that the appraised value of the Premises after such restoration or
repair shall not be less thiau: its appraised value as of the date hereof.

)] Evidence of fulfillment of all other reasonable requirements, which
Mortgagee may make in connesiion with repair of the improvements on the Premises.

(k) Executed escrow agresment by Mortgagor with Mortgagee for Net
Proceeds disbursement.

In the event Mortgagor shall fail to restore, répair or rebuild the improvements upon the
Premises within a reasonable time, then such failure ¢hall constitute an Event of Default
hereunder and Mortgagee, at its option and upon not less thar-thirty (30) days written notice to
Mortgagor, may, in addition to its remedies contained in Articled hereof; (i) restore, repair or
rebuild the said improvements for or on behalf of Mortgagor and fer such purpose, may perform
all necessary or appropriate acts to accomplish such restoration, repair#r rebuilding; or (i) apply
all or any part of Net Proceeds on account of the last maturing installmefis of the Indebtedness
whether then due or not. In the event insurance proceeds or an eminent otnain award shall
exceed the amount necessary to complete the repair, restoration, or the-zebuilding of the
improvements upon the Premises, such excess may, at Mortgagee’s option, ke applied on
account of the last maturing installments of the Indebtedness, irrespective of whéther such
installments are then due and payable, without application of a prepayment fee, or be returned to
Mortgagor. Damage to the Premises shall not excuse or defer payment on the indebtedness
evidenced by the Note as it comes due.

SECTION 5.4 MORTGAGEE _ TO  MAKE  INSURANCE PROCEEDS
AVAILABLE. Notwithstanding the provisions of Section 5.1 above, in the event of insured
damage to the improvements on the Premises, Mortgagee agrees to make insurance proceeds
available to the restoration or repair of the improvements on the Premises in accordance with the
provisions of Section 5.3 hereof, provided: (a) satisfactory evidence is delivered to Mortgagee
that the total cost of restoration and repair does not exceed thirty percent (30%) of the then
outstanding principal balance of the Note; and (b) all conditions of Section 5.3 have been met.

21 MORIMD:760440
PWS Northbrook LLC:November 6, 2007




T S o 0733233027 Page: 26 of 43

UNOFFICIAL COPY

ARTICLE 6
LEASES AND RENTS

SECTION 6.1 MORTGAGOR TO COMPLY WITH LEASES. Mortgagor will, at
its own cost and expense, perform, comply with and discharge all of the obligations of
Mortgagor under any leases and use its best efforts to enforce or secure the performance of each
obligation and undertaking of the respective tenants under any such leases and will appear in and
defend, at its own cost and expense, any action or proceeding arising out of or in any manner
connected with Mortgagor’s interest in any leases of the Premises. Mortgagor will not modify,
extend, renew, terminate, accept a surrender of, or in any way alter the terms of the leases, nor
borrow against, pledge or assign any rentals due under the leases nor consent to a subordination
or assignme:it of the interest of a tenant thereunder to any party other than Mortgagee, nor
anticipate the rents thereunder for more than one (1) month in advance or reduce the amount of
rents and other pavments thereunder, nor waive, excuse, condone or in any manner release or
discharge a tenzit.of or from any obligations, covenants, conditions and agreements to be
performed nor incur.apy. indebtedness to a tenant, nor agree to any “free rent” period without
Mortgagee’s consent, nor enter into any additional leases of all or any part of the Premises
without the prior written consent of Mortgagee. Notwithstanding anything to the contrary
contained herein, Mortgagee lieicby consents in advance to Mortgagor modifying any lease or
entering into any new or renewal lzase with respect to space in the Premises which is subject to a
lease disclosed to Mortgagee and in eifect as of the date hereof, which modified, new or renewal
lease: (a) affects leased property not exce>ding ten thousand (10,000) rentable square feet when
aggregated with other leases with such tenant at the Premises; (b) requires payment of rent at a
level equal to ninety-five percent (95%) or greater than the rents payable under the leases
currently in effect for such space, or, if there isne’ lease for the space, at a rent the Mortgagor
deems to be reasonable; (c) has been prepared ¢n/the standard form lease which has been
delivered to and approved by Mortgagee as the basis for 21l new leases or renewals of existing
leases executed on the Premises without material chaiige (except that notwithstanding the
foregoing, the form of any such renewal lease may be on the fame form as such tenant’s existing
lease; and (d) provides for a modified, new or renewal lease terni finzluding renewal options) not
in excess of ten (10) years. Mortgagor will deliver copies of all“tesse amendments and new
leases to Mortgagee within thirty (30) days after execution whethei or-not the prior written
consent of Mortgagee was required for such amendment or new and renewablz-lease. Mortgagor
shall notify Mortgagee of a default by any tenant of the Premises who oceuries ten thousand
(10,000) square feet or more.

SECTION 6.2 MORTGAGEE’S RIGHT TO PERFORM UNDER ')L.EASES.
Should Mortgagor fail to perform, comply with or discharge any obligations of Mortgagor under
any lease of all or any part of the Premises or should Mortgagee become aware of or be notified
by a tenant under any such lease of a failure on the part of Mortgagor to so perform, comply with
or discharge its obligations under said lease, Mortgagee may, but shall not be obligated to, and
without further demand upon Mortgagor, and without waiving or releasing Mortgagor from any
obligation contained in this Mortgage, remedy such failure, and Mortgagor agrees to repay upon
demand all sums incurred by Mortgagee in remedying any such failure including, without
limitation, Mortgagee’s attorneys’ fees together with interest at the Default Rate, as defined in
the Note. All such sums, together with interest as aforesaid shall become so much additional
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Indebtedness, but no such advance shall be deemed to relieve Mortgagor from any default
hereunder.

SECTION 6.3 ASSIGNMENT OF LEASES AND RENTS. Mortgagor does hereby
unconditionally and absolutely sell, assign and transfer unto Mortgagee all of the leases, rents,
issues, income and profits now due and which may hereafter become due under or by virtue of
any lease, whether written or verbal, or any agreement or license for the use or occupancy of the
Premises, whether now existing or entered into at any time during the term of this Mortgage, all
guaranties of any lessee’s obligations under any such lease and all security deposits, it being the
intention of this Mortgage to establish an absolute transfer and assignment of all such leases and
agreements and all of the rents, issues, income and profits from the Premises and/or Mortgagor’s
operation or‘ewnership thereof unto Mortgagee and Mortgagor does hereby appoint irrevocably
Mortgagee as Mortgagor’s true and lawful attorney in Mortgagor’s name and stead, which
appointment isccupled with an interest, to collect all of said rents, issues, income and profits;
provided, Mortgager shall have the right to collect and retain such rents, issues, income and
profits unless and until-an Event of Default exists under this Mortgage. Mortgagor assigns to
Mortgagee all guarantecs of lessee’s obligation under leases and all proceeds from settlements
relating to terminations of lezses and all claims for damages arising from rejection of any lease
under the bankruptcy laws. Upon the occurrence of an Event of Default and whether before or
after the institution of legal proceeaings to foreclose the lien hereof or before or after sale
thereunder or during any period of redemption existing by law, forthwith, upon demand of
Mortgagee, Mortgagor shall surrenderto' Miortgagee and Mortgagee shall be entitled to enter
upon and take and maintain possession of the Premises and any leases thereunder and collect and
retain any rents, issues, income and profits {rom the Premises and hold, operate, manage and
control the Premises and any such leases and to do such things in its discretion as may be
deemed proper or necessary to enforce the paymert.orsecurity of the rents, issues, income and
profits of the Premises and the performance of the teran(z’ obligations under any leases of the
Premises, with full power to cancel or terminate any lease for any cause or on any grounds which
would entitle Mortgagor to cancel the same and to elect to disaffirm any lease made subsequent
to this Mortgage or subordinated to the lien hereof. All reiits; jissues, income, profits and
payments received by Mortgagor after Mortgagee has exercised anv of its rights under this
assignment or the Assignment of Leases shall be held by Mortgagor in trast for Mortgagee and
shall be delivered to Mortgagee immediately without demand.

Mortgagee shall not be obligated to perform or discharge any obligation‘or Jiability of the
landlord under any of said leases and Mortgagor shall and does hereby agree to indemnify and
hold Mortgagee harmless of and from any and all expenses, liability, loss or damage’ which it
might incur under said leases or under or by reason of this Mortgage. Any amounts incurred by
Mortgagee in connection with its rights hereunder, including costs, expenses and attorneys’ fees,
shall bear interest thereon at the Default Rate, shall be additional Indebtedness and Mortgagor
shall reimburse Mortgagee therefor immediately upon demand. Mortgagee may apply any of
said rents, issues, income and profits received to the costs and expenses of collection, including
reasonable attorneys’ fees, to the payment of taxes, assessments and insurance premiums and
expenditures for the upkeep of the Premises, to the performance of the landlord’s obligations
under the lease, to the performance of any of Mortgagor’s covenants hereunder, and to any
Indebtedness in such order as Mortgagee may determine. The entering upon and taking
possession of the Premises, the collection of such rents, issues, income and profits and the
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application thereof as aforesaid shall not cure or waive any Event of Default under this Mortgage
nor in any way operate to prevent Mortgagee from pursuing any other remedy which it may now
or hereafter have under the terms of this Mortgage nor shall it in any way be deemed to
constitute Mortgagee a mortgagee-in-possession. The rights hereunder shall in no way be
dependent upon and shall apply without regard to whether the Premises are in danger of being
lost, materially injured or damaged or whether the Premises are adequate to discharge the
Indebtedness. Mortgagor represents and agrees that no rent has been or will be paid by any
person in possession of any portion of the Premises for more than one installment in advance and
that the payment of none of the rents to accrue for any portion of the Premises has been or will
be waived, released, reduced, discounted, or otherwise discharged or compromised by
Mortgagor. Mortgagor waives any right of set off against any person in possession of any
portion of flic Premises. Mortgagor further agrees that Mortgagor will not execute or agree to
any subsequent assignment of any of the rents, issues, income or profits from the Premises
without the prior written consent of Mortgagee. The rights contained herein are in addition to
and shall be cuinriative with the rights given in the Assignment of Leases. To the extent
inconsistent with the-terms of this Article 6, the terms of the Assignment of Leases shall control.

ARTICLE 7
RIGHTS OF MORTGAGEE

SECTION 7.1 RIGHT TC £URE EVENT OF DEFAULT. Upon the occurrence of
an Event of Default, Mortgagee may; tut shall not be obligated to, without demand upon
Mortgagor, and without waiving or releas'ng Mortgagor from any obligation in this Mortgage
contained, remedy such failure, and Mortgagor agrees to repay upon demand all sums incurred
by Mortgagee in remedying any such failure togethzr with expenses and attorneys’ fees and with
interest at the Default Rate. All such sums, togeth<r with interest as aforesaid shall become
Indebtedness. No such advance shall be deemed ‘0 relieve Mortgagor from any failure
hereunder.

SECTION 7.2 NO CLAIM AGAINST MORTGAGEE. Nothing contained in this
Mortgage shall constitute any consent or request by Mortgagee, ¢xrress or implied, for the
performance of any labor or services or for the furnishing of any materials or other property in
respect of the Premises or any part thereof, nor as giving Mortgagor or 4ny party in interest with
Mortgagor any right, power or authority to contract for or permit the perforniance of any labor or
services or the furnishing of any materials or other property in such fashion as-wauld create any
personal liability against Mortgagee in respect thereof or would permit the makirig 0f any claim
that any lien based on the performance of such labor or services or the furnishing 0fany such
materials or other property is prior to the lien of this Mortgage.

SECTION 7.3 INSPECTION. Mortgagor will permit Mortgagee or its authorized
representatives to enter the Premises at all times during normal business hours for the purpose of
inspecting the same; provided Mortgagee shall have no duty to make such inspections and shall
not incur any liability or obligation for making or not making any such inspections.

SECTION 7.4 WAIVERS, RELEASES, RESORT TO OTHER SECURITY, ETC.
Without affecting the liability of any party liable for payment of any Indebtedness or
performance of any obligation contained herein, and without affecting the rights of Mortgagee
with respect to any security not expressly released in writing, Mortgagee may, at any time, and
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without notice to or the consent of Mortgagor or any party in interest with respect to the
Premises or the Note: (a)release any person liable for payment of all or any part of the
Indebtedness or for performance of any obligation herein; (b) make any agreement extending the
time or otherwise altering the terms of payment of all or any part of the Indebtedness or
modifying or waiving any obligation, or subordinating, modifying or otherwise dealing with the
lien or charge hereof; (c) accept any additional security; (d) release or otherwise deal with any
property, real or personal, including any or all of the Premises, including making partial releases
of the Premises; or (e) resort to any security agreements, pledges, contracts of guarantee,
assignments of rents and leases or other securities, and exhaust any one or more of said securities
and the security hereunder, either concurrently or independently and in such order as it may
determine.

SECT/ION 7.5 RIGHTS CUMULATIVE. Each right, power or remedy herein
conferred upor. Mortgagee is cumulative and in addition to every other right, power or remedy,
express or implisd. 2low or hereafter arising, available to Mortgagee, at law or in equity, or under
the Code, or undes any other agreement, and each and every right, power and remedy of
Mortgagee herein set fert’ or otherwise so existing shall be cumulative to the maximum extent
permitted by law and may be-exercised from time to time as often and in such order as may be
deemed expedient by Mortgagce and any such exercise shall not be a waiver of the right to
exercise at any time thereafter aiy other right, power or remedy. No delay or omission by
Mortgagee in the exercise of any right. power or remedy arising hereunder or arising otherwise
shall impair any such right, power or remedy or the right of Mortgagee to resort thereto at a later
date or be construed to be a waiver of any Event of Default under this Mortgage or the Note.

SECTION 7.6 SUBSEQUENT AGREEMENTS. Any agreement hereafter made by
Mortgagor and Mortgagee pursuant to this Mortgage shall be superior to the rights of the holder
of any intervening lien or encumbrance.

SECTION 7.7 WAIVER OF APPRAISEMENT, '{OMESTEAD, MARSHALING.
Mortgagor hereby waives to the full extent lawfully allowed the benefit of any homestead,
appraisement, evaluation, stay and extension laws now or hereinafter'in-force. Mortgagor hereby
waives any rights available with respect to marshaling of assets so as 't réquire the separate sales
of any portion of the Premises, or as to require Mortgagee to exhaust its remedies against a
specific portion of the Premises before proceeding against the other and daes hereby expressly
consent to and authorize the sale of the Premises or any part thereof as a singie unit or parcel.
Mortgagor also hereby waives any and all rights of reinstatement and redemptior. from sale
under any order or decree of foreclosure pursuant to rights herein granted, on beéhzlf of the
Mortgagor, and each and every person acquiring any interest in, or title to the Premises described
herein subsequent to the date of this Mortgage, and on behalf of all other persons to the extent
permitted by applicable law.

SECTION 7.8 BUSINESS LOAN REPRESENTATION. Mortgagor represents and
warrants to Mortgagee that the Loan is a business loan transacted solely for the purpose of
carrying on the business of Mortgagor and not a consumer transaction and that the Premises does
not constitute the homestead of Mortgagor or any of its principals.

SECTION 7.9 DISHONORED CHECKS. In the event Mortgagor shall send to
Mortgagee two (2) or more checks, or electronic payments in any twelve (12) month period
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which are not honored by the bank, for any reason, Mortgagee shall have the right to require that
all future payments be made by certified check, or other good funds, at Mortgagee’s option.

ARTICLE 8
EVENTS OF DEFAULT AND REMEDIES

SECTION 8.1 EVENTS OF DEFAULT. In addition to the occurrence of any event
designated as an Event of Default hereunder or under any other Loan Document, the occurrence
of any of the following shall be deemed an event of default under this Mortgage (hereinafter
referred to as an “Event of Default”):

(a) Mortgagor or any co-maker, guarantor or surety shall fail to pay any
reguiariy scheduled payment of principal and interest due under the Note prior to the
expiratism of ten (10) days following the respective due date of such payment when and
as the saric becomes due, but Mortgagee shall have no obligation to provide notice to
Mortgagor ot zuch failure; or

(b)  Maorigagor or any co-maker, guarantor or surety shall fail to pay principal
or interest on the Notz.when the same becomes due at the stated maturity, or any
accelerated payment daie orvtherwise; or

(c)  Mortgagor shaili2i! to deposit the Charges with Mortgagee or to pay when
due any other Indebtedness prior to the expiration of ten (10) days following the
respective due date of such payment, bur Mortgagee shall have no obligation to provide
notice to Mortgagor of any such failure;-or

(d) THIS SUBSECTION DOLS »NOT APPLY TO SECTION?2.7,
SECTION 2.10, SECTION 3.1, SECTION 94/ AND SECTION 10.8 HEREOF.
Mortgagor shall fail to comply with or perform any ot'wer term, condition or covenant of
this Mortgage or any other Loan Document other than 45 described in Section 8.1(a),
Section 8.1(b) and Section 8.1(d) through Section 8.1(i) hereof. inclusive, and, unless a
different cure period is provided for (in which case such othz7-cure petiod shall apply),
the continuance of such default for thirty (30) days after written 'ctice by Mortgagee to
Mortgagor of such failure to comply or perform, provided that if Moitgegor commenced
and is diligently pursuing the cure of such default, such period shali Ue-extended an
additional sixty (60) days; or

(e) Mortgagor or any maker, guarantor or surety of the Note shaii make an
assignment for the benefit of its creditors, or shall admit in writing its inability to pay its
debts as they become due, or shall file a petition in bankruptcy, or shall be adjudicated a
bankrupt or insolvent, or shall file a petition seeking any reorganization, dissolution,
liquidation, arrangement, composition, readjustment or similar relief under any present or
future bankruptcy or insolvency statute, law or regulation or shall file an answer
admitting to or not contesting the material allegations of a petition filed against it in such
proceedings, or shall not within sixty (60) days after the filing of such a petition have the
same dismissed or vacated, or shall seek or consent to or acquiesce in the appointment of
any trustee, receiver or liquidator of a material part of its properties, or shall not within
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sixty (60) days after the appointment of a trustee, receiver or liquidator of any material
part of its properties without Mortgagor’s consent have such appointment vacated; or

3] any material certification, representation or warranty made by Mortgagor
herein, in the Note or in any other instrument or certificate now or hereafter given as
security for the Note or made in connection with the application for the Loan or given as
an inducement to Mortgagee to make the Loan shall be materially false, breached or
dishonored; or

(g)  Mortgagor shall be deceased, dissolved, liquidated or go out of existence;
or

(h)  any Guarantor of the Indebtedness shall be dissolved, liquidated or go out
of existziice; or

(1) e institution of foreclosure or other proceedings to enforce against the
Premises or Mortgagor any junior mortgage or deed of trust or junior security interest or
other lien or encu:sibrance of any kind upon the Premises or any portion thereof; or

() the occutrerce of any event in violation of the provisions set forth in
Section 2.7, Section 2.10, Jection 3.1, Section 9.4 or Section 10.8 hereof; or

(k)  any Guarantor shail die and Mortgagor either (i) has failed to notify
Mortgagee of such death within ninety(90) days thereof or (ii) has failed to provide
Mortgagee with an acceptable substitute guarantor, in the sole judgment of Mortgagee,
who shall have executed a guaranty agrecivedt in the form of that executed by Guarantor,
before the earlier to occur of (A) one (1) year fiom the date of such person’s death, or (B)
the date on which the first distribution of assets 'ias been made from such person’s estate
to any devisee, heir or other beneficiary.

SECTION 8.2 MORTGAGEE’S RIGHT TO ACCLELERATE. If an Event of
Default shall occur, Mortgagee may immediately and without notice to.Mortgagor declare the
entire unpaid principal balance of the Note together with all othér Indebtedness to be
immediately due and payable and thereupon all such unpaid principal baiance of the Note
together with all accrued interest thereon, any prepayment fee under the terms o e Note and all
other Indebtedness shall be and become immediately due and payable.

SECTION 8.3 REMEDIES OF MORTGAGEE AND RIGHT TO FOKXCLOSE.
Upon the occurrence of an Event of Default, Mortgagor hereby authorizes and fully empowers
Mortgagee to foreclose this Mortgage by judicial proceedings, by advertisement, or by such
other statutory procedures available in the state in which the Premises are located, at the option
of Mortgagee, with full authority to sell the Premises at public auction or such other means
permitted by law and convey the same to the purchaser in fee simple, either in one parcel or
separate lots and parcels, all in accordance with and in the manner prescribed by law, and out of
the proceeds arising from sale and foreclosure to retain the principal, prepayment fee, if any, and
interest due on the Note and all other Indebtedness together with all sums of money as
Mortgagee shall have expended or advanced pursuant to this Mortgage or pursuant to statute
together with interest thereon as herein provided and all costs and expenses of such foreclosure,
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including lawful attorneys’ fees, with the balance, if any, to be paid to the persons entitled
thereto by law.

SECTION 8.4 RECEIVER. Upon the occurrence of an Event of Default, Mortgagee
shall be entitled as a matter of right without notice and without regard to the solvency or
insolvency of Mortgagor, or the existence of waste of the Premises or the value or adequacy of
the security of the Premises, and without giving bond apply for the appointment of a receiver in
accordance with the statutes and law made and provided for who shall collect the rents, and all
other income of any kind; manage the Premises so to prevent waste; execute leases within or
beyond the period of receivership, pay all expenses for normal maintenance of the Premises and
perform the terms of this Mortgage and apply the rents, issues, income and profits to the costs
and expenses of the receivership, including attorneys’ fees, to the repayment of the Indebtedness
and to the operation, maintenance and upkeep and repair of the Premises, including payment of
taxes on the Premises and payments of premiums of insurance on the Premises and any other
rights permitted Uy .aw. Mortgagor does hereby irrevocably consent to such appointment. The
receiver may, to the.extent permitted under applicable law, without notice, enter upon and take
possession of the Premises. or any part thereof, by force, summary proceedings, ejectment or
otherwise, and remove Mortgagor or any other person or entity and any personal property
therefrom, and may hold, opcrate and manage the same, receive all rents, earnings, incomes,
issues and proceeds and do the tlings the receiver finds necessary to preserve and protect the
Premises, whether during pendency” of foreclosure, during a redemption period, if any, or
otherwise.

SECTION 8.5 RIGHTS UNDER UNIFORM COMMERCIAL CODE. In addition
to the rights available to a mortgagee of real property, Mortgagee shall also have all the rights,
remedies and recourse available to a secured party rder the Code including the right to proceed
under the provisions of the Code governing defauit-as to any Collateral as defined in this
Mortgage which may be included on the Premises or_v:iich may be deemed nonrealty in a
foreclosure of this Mortgage or to proceed as to such Collateral in accordance with the
procedures and remedies available pursuant to a foreclosure of real estate.

SECTION 8.6 RIGHT TO DISCONTINUE PROCEEDINGS. 1In the event
Mortgagee shall have proceeded to invoke any right, remedy or recouks2 permitted under this
Mortgage and shall thereafter elect to discontinue or abandon the saine for any reason,
Mortgagee shall have the unqualified right to do so and in such event Mortgagor 4nd Mortgagee
shall be restored to their former positions with respect to the Indebtedness in which case this
Mortgage and all rights, remedies and recourse of Mortgagee shall continue as if such action or
exercise of a right had not been invoked.

SECTION 8.7 WAIVERS. Mortgagor also waives the benefit of all laws now existing
or that may hereinafter be enacted providing for: (a) any appraisal before sale of any portion of
the Premises, and (b) in any way extending the time for the enforcement and collection of the
Note or this Mortgage or creating or extending a period of redemption from any sale made in
collecting said debt. To the full extent Mortgagor may do so, Mortgagor agrees that Mortgagor
will not at any time insist upon, plead, claim or take the benefit or advantage of any law now or
hereafter enforced providing for any appraisal, valuation, stay, extension or redemption and
Mortgagor, to the extent permitted by law, waives and releases all rights of redemption,
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valuation, appraisal, stay of execution, notice of election to mature or declare due the whole of
the Indebtedness and marshaling in the event of foreclosure of the liens hereby created.

SECTION 8.8 WAIVER _ OF RIGHT OF _ REDEMPTION _ AND
REINSTATEMENT. The Mortgagor acknowledges that the transaction of which this Mortgage
is a part of a transaction which does not include either agricultural real estate (as defined in
Section 5/15-1201 Mortgage Foreclosure Law, 735 ILCS 5/15-1101 et seq.) (herein called the
“Act”) or residential real estate (as defined in 735 ILCS 5/1219 of the Act), and to the full extent
permitted by law, hereby voluntarily and knowingly waives its rights to reinstatement and
redemption as allowed under 735 ILCS 1601 of the Act.

SECTION 8.9 COMPLIANCE WITH ILLINOIS MORTGAGE FORECLOSURE
LAW.

(@ » In the event that any provision in this Mortgage shall be inconsistent with
any provisioa ¢f the Illinois Mortgage Foreclosure Act (Chapter 735, Sections 5/15-1101
et seq., Illinois Compiled Statutes, as may be amended from time to time (“Act”), the
provisions of the-7sct shall take precedence over the provisions of this Mortgage, but shall
not invalidate or rencer xaenforceable any other provision of this Mortgage that can be
construed in a manner consistent with the Act.

(b)  If any provision of this Mortgage shall grant to Mortgagee any rights or
remedies upon a default of the Mciigagor which are more limited than the rights that
would otherwise be vested in Mortgagce under the Act in the absence of said provision,
Mortgagee shall be vested with the rigiiis'granted in the Act to the full extent permitted
by law.

(c)  Without limiting the generality of the-foregoing, all expenses incurred by
Mortgagee to the extent reimbursable under Section 755 ILCS 5/15-1510 and 735 ILCS
5/15-1512 of the Act, whether incurred before or aftet any decree or judgment of
foreclosure, shall be added to the Indebtedness or by the Judgraent of foreclosure.

ARTICLE 9
HAZARDOUS MATERIALS

SECTION 9.1 DEFINITIONS. The term “Hazardous Materials or Wastes? shall mean
any hazardous or toxic materials, pollutants, chemicals, or contaminants, includi:g) without
limitation asbestos, polychlorinated biphenyls (PCBs) and petroleum products as defined,
determined or identified as such in any Laws, as hereinafter defined. The term “Laws” means
any federal, state or local laws, rules or regulations (whether now existing or hereinafter enacted
or promulgated) including, without limitation, the Clean Water Act, 33 U.S.C. §§ 1251 et seq.
(1972), the Clean Air Act, 42 U.S.C. §§ 7401 et seq. (1970), the Comprehensive Environmental
Response, Compensation, and Liability Act of 1980, as amended, 42 U.S.C. Subsection 1802,
The Resource Conservation and Recovery Act, 42 U.S.C. Subsection 6901 ef seq., the
Environmental Protection Act (415 ILCS 5/1 et seq.), as amended, and any similar state laws, as
well as any judicial or administrative interpretation thereof, including any judicial or
administrative orders or judgments.
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SECTION 9.2 REPRESENTATIONS BY MORTGAGOR. Mortgagor hereby
represents to Mortgagee that: (a) to the best of Mortgagor’s knowledge after due inquiry, which
inquiry consists of ordering, obtaining and reviewing the Phase I Environmental Assessment,
Project #2007-1494 including testing for asbestos prepared by Noble & Associates, Inc. and
dated October 26, 2007 (the “Environmental Inspection”) and except as disclosed in the
Environmental Inspection, the Premises has never been used either by previous owners or
occupants or by Mortgagor or current occupants to generate, manufacture, refine, transport, treat,
store, handle or dispose of asbestos or any Hazardous Materials or Wastes and no such
Hazardous Materials or Wastes exist on the Premises or in its soil or groundwater; (b)to the best
of Mortgagor’s knowledge after due inquiry, which inquiry consists of the Environmental
Inspection and except as disclosed in the Environmental Inspection, no portion of the
improvementt on the Premises has been constructed with asbestos, asbestos-containing
materials, urca-formaldehyde insulation or any other chemical or substance which has been
determined to e e hazard to health and/or the environment; (c)to the best of Mortgagor’s
knowledge after ducinquiry, which inquiry consists of the Environmental Inspection and except
as disclosed in the Edviconmental Inspection, there are not now nor have there been electrical
transformers or other ‘cquipment which have dielectric fluid-containing polychlorinated
biphenyls (PCBs) located in, ca.or under the Premises; (d) to the best of Mortgagor’s knowledge
after due inquiry, which inquity ceusists of the Environmental Inspection and except as disclosed
in the Environmental Inspection,-the-Premises has never contained any underground storage
tanks; and (e)to the best of Mortgacur’s knowledge after due inquiry, Mortgagor has not
received any summons, citation, directive -letter or other communication, written or oral, from
any local, state or federal governmental agéncy concerning: (i) the existence of Hazardous
Materials or Wastes on the Premises or on adjaccit lands; or (ii) the releasing, spilling, leaking,
pumping, pouring, emitting, emptying, or dumping of Hazardous Materials or Wastes onto the
Premises or into waters or adjacent lands.

SECTION 9.3 COVENANTS OF MORTGAGOP. Mortgagor hereby covenants to
Mortgagee that: (a) Mortgagor shall: (i) comply and shall cause-all occupants of the Premises to
comply with all federal, state and local laws, rules, regulations ai-orders with respect to the
discharge, generation, removal, transportation, storage and handling 5f Hazardous Materials or
Wastes; (ii) remove any Hazardous Materials or Wastes immediately upon discovery of same, in
accordance with applicable laws, ordinances and orders of governmentzi awthorities having
jurisdiction thereof; (iii) pay or cause to be paid all costs associated with Sechiremoval; and
(iv) indemnify Mortgagee from and against all losses, claims and costs arsirg,out of the
migration of Hazardous Materials or Wastes from or through the Premises onto or wnder other
properties; (b) Mortgagor shall keep the Premises free of any lien imposed pursuant to any state
or federal law, rule, regulation or order in connection with the existence of Hazardous Materials
or Wastes on the Premises; (c) Mortgagor shall not install or permit to be installed or to exist in
or on the Premises any asbestos, asbestos-containing materials, urea formaldehyde insulation or
any other chemical or substance which has been determined to be a hazard to health and/or the
environment; and (d) Mortgagor shall not cause or permit to exist, as a result of an intentional or
unintentional act or omission on the part of Mortgagor or any occupant of the Premises, a
releasing, spilling, leaking, pumping, emitting, pouring, emptying or dumping of any Hazardous
Materials or Wastes onto the Premises or into waters or other lands; and () Mortgagor shall give
all notifications and prepare all reports required by Laws or any other law with respect to
Hazardous Materials or Wastes existing on, released from or emitted from the Premises.
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SECTION 9.4 EVENTS OF DEFAULT AND REMEDIES. It shall constitute an
Event of Default hereunder and Mortgagee shall be entitled to exercise all remedies available to
it hereunder if: (a) any of Mortgagor’s representations contained in Section 9.2 hereof prove to
be false, inaccurate or misleading; (b) Mortgagor shall fail to comply with the covenants
contained in Section 9.3 hereof; (c) any Hazardous Materials or Wastes are hereafter found to
exist on the Premises or in its soil or groundwater; or (d) any summons, citation, directive, letter
or other communication, written or oral, shall be issued by any local, state or federal
governmental agency concerning the matters described in Section 9.2(e)(i) and (ii) above.
Mortgagor hereby grants Mortgagee and its employees and agents an irrevocable and non-
exclusive license to enter the Premises, subject to rights of tenants, in order to inspect, conduct
testing and remove Hazardous Materials or Wastes. All costs of such inspection, testing and
removal shzii immediately become due and payable to Mortgagee, shall bear interest at the
Default Rate, shall be secured by this Mortgage and shall constitute additional Indebtedness.

SECTIO! 2.5 INDEMNIFICATION. Mortgagor hereby agrees to defend, indemnify
and hold harmless- Mortgagee, its directors, officers, employees, agents, contractors,
subcontractors, licensees, invitees, successors and assigns (“Indemnified Parties”) from and
against any and all claims, losses, damages, liabilities, judgments, costs and expenses (including,
without limitation, attorneys” fe<s and costs incurred in the investigation, defense and settlement
of claims or remediation of conta'ninution) incurred by the Indemnified Parties as a result of or
in connection with the presence or rernoval of Hazardous Materials or Wastes or as a result of or
in connection with activities prohibitcd ‘vzider this Article. Mortgagor shall bear, pay and
discharge, as and when the same become diae and payable, any and all such judgments or claims
for damages, penalties or otherwise, against the Indemnified Parties, shall hold the Indemnified
Parties harmless against all claims, losses, damages, liabilities, costs and expenses, and shall
assume the burden and expense of defending ‘eli-suits, administrative proceedings, and
negotiations of any description with any and all perscfs, political subdivisions or government
agencies arising out of any of the occurrences set forth in-tiiis Article. This indemnification shall
remain in full force and effect and shall survive the repayment- of the Indebtedness and the
satisfaction of the documents securing the same, as well as (h¢ 2xercise of any remedy by
Mortgagee hereunder or under the Loan Documents, including a foreclosure of this Mortgage or
the acceptance of a deed in lieu of foreclosure.

SECTION 9.6 LOSS OF VALUE. Mortgagor hereby assures Mortgagee that
Mortgagee will not suffer loss due to diminution of value of the Premises, wietnar during the
term hereof or thereafter, due to Hazardous Materials or Wastes upon the Premiscs, except for
those Mortgagor proves were first introduced onto the Premises after title to the Prerises has
passed to Mortgagee by foreclosure or otherwise, and Mortgagor will, upon demand, reimburse
Mortgagee for any such loss of value.

ARTICLE 10
MISCELLANEOUS

SECTION 10.1 RELEASE OF MORTGAGE. When all Indebtedness has been paid,
this Mortgage and all assignments herein contained shall, except as otherwise provided herein,
terminate and shall be released by Mortgagee at Mortgagor’s expense.
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SECTION 10.2 CHOICE OF LAW. This Mortgage is made and executed under the
laws of the State of Illinois and is intended to be governed by and construed and interpreted in
accordance with the laws of said State.

SECTION 10.3 SUCCESSORS AND ASSIGNS. This Mortgage and each and every
covenant, agreement and other provision hereof shall be binding upon Mortgagor and its
successors and assigns, including, without limitation each and every person or entity that may,
from time to time, be record owner of the Premises and any person, or entity, other than
Mortgagee, having an interest therein, shall run with the land and shall inure to the benefit of
Mortgagee and its successors and assigns. As used herein the words “successors and assigns”
shall also be deemed to include the heirs, representatives, administrators and executors of any
natural person who is a party to this Mortgage. Nothing in this Section shall be construed to
constitute consent by Mortgagee to assignment by Mortgagor.

SECTION 20.4 PARTIAL INVALIDITY. All rights, powers and remedies provided
herein are intendec io-be limited to the extent necessary so that they will not render this
Mortgage invalid, unerioiceable or not entitled to be recorded, registered or filed under any
applicable law. If any term of this Mortgage shall be held to be invalid, illegal or unenforceable,
the validity and enforceability o1 the other terms of this Mortgage shall in no way be affected
thereby.

SECTION 10.5 CAPTIONS AND. HEADINGS. The captions and headings of the
various sections of this Mortgage are for convenience only and are not to be construed as
confining or limiting in any way the scope Or iatent of the provisions hereof. Whenever the
context requires or permits the singular shall include the plural, the plural shall include the
singular and the masculine, feminine and neuter sheil be freely interchangeable.

SECTION 10.6 NOTICES. Any notice which any party hereto may desire or may be
required to give to any other party shall be in writing and either: (a) mailed by certified mail,
return receipt requested, or (b) sent by an overnight carrier which rrovides for a return receipt, or
(c) sent by facsimile or email followed up by mailing of such notice v either of the methods set
forth above, on the day of sending such facsimile or the next succeedir g business day. Any such
notice shall be sent to the respective party’s address as set forth on Page'1 of this Mortgage or to
such other address as such party may, by notice in writing given in coOmrliance with this
Section 10.6, designate as its address. Any such notice shall constitute service of notice
hereunder three (3) days after the mailing thereof by certified mail, one (1) day after the sending
thereof by overnight carrier, and on the same day as the sending of a facsimile or email pursuant
to the terms hereof.

SECTION 10.7 BUILDING USE. During the entire term of the Note and this
Mortgage, Mortgagor agrees not to convert the Premises to a condominium or cooperative of any
kind or to any use other than as an industrial building. In that connection, Mortgagor covenants
that the sale of units and/or recording of condominium or cooperative documents on the Premises
or any part thereof shall constitute an Event of Default hereunder.

SECTION 10.8 MANAGEMENT OF THE PREMISES. Mortgagor acknowledges
that the successful management of the Premises is of critical importance to Mortgagee and a
primary inducement in the making of the Loan. In the event management becomes
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unsatisfactory, Mortgagee shall notify Mortgagor of the same and Mortgagor shall, within
thirty (30) days of such notice, correct any management deficiencies. Failure to so correct shall
constitute an Event of Default hereunder.

SECTION 10.9 AMENDMENT/MODIFICATION. Amendment to, waiver of or
modification of any provision of this Mortgage must be made in writing. No oral waiver,
amendment, or modification may be implied.

SECTION 10.10 REPRESENTATIONS OF _ MORTGAGOR. Mortgagor
affirmatively represents and warrants that the written terms of the Loan Documents accurately
reflect the understanding of Mortgagor, as to all matters addressed therein, and Mortgagor
further reprecents and warrants that there are no other agreements or understandings, written or
oral, which ¢aist between Mortgagor and Mortgagee relating to the matters addressed in said
documents.

SECTION 10,21 MORTGAGEE’S EXPENSE. Should Mortgagee make any
payments hereunder or xnder the Note or under any of the other Loan Documents or incur any
liability, loss or damage-under or by reason of this Mortgage, the Note or any of the other Loan
Documents, or in the defense-of any claims or demands, the amount thereof, and all costs and
expenses, including all filing, recording, and title fees and any other expenses relating to the
Loan, including without limitation filing fees for UCC continuation statements and any expense
involving modification thereto, attornieys’ fees, Mortgagee’s processing fees, and any and all
costs and expenses incurred in conneciion with making, performing, or collecting the
Indebtedness or exercising any of Mortgagee’s rights under the Note, this Mortgage or any other
Loan Documents, including reasonable attorneys™ ties, the cost of appraisals and the cost of any
environmental inspections in connection therewith, @and all claims for brokerage and finder’s fees
which may be made in connection with the making of the Loan, together with interest thereon, at
the Default Rate, shall become part of the Indebtedness snd shall be secured by this Mortgage
and the other Loan Documents and Mortgagor hereby agrees to reimburse Mortgagee therefor
immediately upon demand. Such sums, costs and expenses shatl-be, until so paid, part of the
Indebtedness and Mortgagee shall be entitled, to the extent permiited by law, to receive and
retain the full amount of the Indebtedness in any action for redemption by Mortgagor, for an
accounting for the proceeds of a foreclosure sale or of insurance proceeds or for apportionment
of an eminent domain damage award.

SECTION 10.12 MORTGAGEE’S RIGHT TO COUNSEL. If Moitgagee retains
attorneys to enforce any of the terms hereof or the Note or of any of the other Loan ocuments
or because of the breach by Mortgagor of any of the terms hereof or of any of the Loan
Documents, or for the recovery of any Indebtedness secured hereby or by any of the other Loan
Documents, Mortgagor shall pay to Mortgagee reasonable attorneys’ fees, and all costs and
expenses, whether or not an action is actually commenced and the right to such attorneys’ fees
and all costs and expenses shall be deemed to have accrued on the date such attorneys are
retained, shall include fees and costs in connection with litigation, arbitration, mediation,
bankruptcy and/or administrative proceedings, and shall be enforceable whether or not such
action is prosecuted to judgment and shall include all appeals. Attorneys’ fees and expenses
shall for purposes of this Mortgage include all paralegal, electronic research and all other costs in
connection with that performance of Mortgagee’s attorneys.
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If Mortgagee is, by reason of being the holder of this Mortgage, made a party defendant
in any litigation or other proceedings concerning this Mortgage or the Premises or any part
thereof or therein, or the construction, maintenance, operation or the occupancy or use thereof by
Mortgagor, then Mortgagor shall indemnify, defend and hold Mortgagee harmless from and
against all liability by reason of said litigation or other proceedings, including attorneys’ fees and
all costs and expenses incurred by Mortgagee in any such litigation or other proceedings,
whether or not any such litigation or other proceedings is prosecuted to judgment or other
determination.

SECTION 10.13 OTHER REPRESENTATIONS AND WARRANTIES. All
statements contained in any loan application, certificate or other instrument delivered by or on
behalf of Mrtgagor to Mortgagee or Mortgagee’s representatives in connection with the Loan
shall constiiu*e representations and warranties made by Mortgagor hereunder.  Such
representations and warranties made hereunder and thereunder shall survive the delivery of this
Mortgage, and -any - misrepresentations thereunder shall be deemed as misrepresentations
hereunder.

SECTION 10.15 LIMITATION OF INTEREST. It is the intent of Mortgagor and
Mortgagee in the executiori-of ‘this Mortgage and the Note and all other Loan Documents
securing the Note to contract in strict compliance with the usury laws of the State of Illinois
governing the Note. In furtherance ‘iiereof, Mortgagee and Mortgagor stipulate and agree that
none of the terms and provisions contained herein or in the Note or in any Loan Document shall
ever be construed to create a contract foi ‘he use, forbearance or detention of money requiring
payment of interest at a rate in excess of the maximum interest rate permitted to be charged by
the laws of the State of Illinois. Mortgagor, or(any. guarantors, endorser or other party now or
hereafter becoming liable for the payment of the Not¢ shall never be required to pay interest on
the Note at a rate in excess of the maximum interest thet riiay be lawfully charged under the laws
of the State of Illinois and the provisions of this Section. s!aii control over all other provisions of
the Note and any other instrument executed in connection Ferewith which may be in apparent
conflict herewith. If, from any circumstances whatsoever fulfi':ment of any provision of the
Note, this Mortgage or any Loan Document, at the time performance of such provision shall be
due, shall involve transcending the limit on interest presently prescribed by any applicable usury
statute or any other applicable law, with regard to obligations of like character-and amount, then
Mortgagee may, at its option reduce the obligations to be fulfilled to such limit-on interest, or
apply the amount that would exceed such limit on interest to the reduction of 0% outstanding
principal balance of the Note, and not to the payment of interest, with the same force and effect
as though Mortgagor had specifically designated such sums to be so applied to principal and
Mortgagee had agreed to accept such extra payment(s) as a prepayment without a fee, so that in
no event shall any exaction be possible under the Note that is in excess of the applicable limit on
interest.

SECTION 10.15 TIME IS OF THE ESSENCE. Mortgagor agrees that time is of the
essence with respect to all of the covenants, agreements and representations under this Mortgage.

SECTION 10.16 SURVIVAL OF REPRESENTATIONS, WARRANTIES AND
COVENANTS. All representations, warranties and covenants contained herein or in any other
Loan Document, executed by Mortgagor in connection herewith shall survive the delivery of the
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Note, this Mortgage and all other Loan Documents, executed in connection herewith and the
provisions hereof shall continue to inure to the benefit of Mortgagee, its successors and assigns.

SECTION 10.17 WAIVER OF JURY TRIAL. NO PARTY TO THIS MORTGAGE
OR ANY ASSIGNEE, SUCCESSOR, HEIR OR PERSONAL REPRESENTATIVE OF A
PARTY SHALL SEEK A JURY TRIAL IN ANY LAWSUIT, PROCEEDING,
COUNTERCLAIM, OR ANY OTHER LITIGATION PROCEEDINGS BASED UPON OR
ARISING OUT OF THIS MORTGAGE, ANY RELATED AGREEMENT OR INSTRUMENT,
ANY OTHER COLLATERAL FOR THE INDEBTEDNESS OR THE DEALINGS OR THE
RELATIONSHIP BETWEEN OR AMONG THE PARTIES, OR ANY OF THEM. NO PARTY
WILL SEEK TO CONSOLIDATE ANY SUCH ACTION, IN WHICH A JURY TRIAL HAS
BEEN WAIVED, WITH ANY OTHER ACTION IN WHICH A JURY TRIAL CANNOT OR
HAS NOT BEEN WAIVED. THE PROVISIONS OF THIS SECTION HAVE BEEN FULLY
DISCUSSED BY THE PARTIES HERETO, AND THESE PROVISIONS SHALL BE
SUBJECT TO MO, EXCEPTIONS. NO PARTY HAS IN ANY WAY AGREED WITH OR
REPRESENTED TQANY OTHER PARTY THAT THE PROVISIONS OF THIS SECTION
WILL NOT BE FULLY ENFORCED IN ALL INSTANCES.

SECTION 10.18 MiMiW1UM REQUIREMENTS. Mortgagor recognizes that the
requirements imposed upon Moitgegor hereunder, including, without limitation, insurance
requirements, are minimum requircirents as determined by Mortgagee and do not constitute a
representation that the requirements are’ complete or adequate. Mortgagor understands that it is
Mortgagor’s duty and responsibility to act prudently and responsibly at all times for Mortgagor’s
protection and for the protection of the Premises.

SECTION 10.19 PARTIAL NON-RECOURSE TO MORTGAGOR.
Notwithstanding anything to the contrary contained in f0is Mortgage, the liability of Mortgagor
for the Indebtedness and for the performance of the other agreements, covenants and obligations
contained in the Loan Documents shall be limited as set forthin Section 21 of the Note.

SECTION 10.20 JOINT AND SEVERAL_LIABIL)YY.. The promises and
agreements herein shall be construed to be and are hereby declared 1o be the joint and several
promises and agreements of each and every party comprising Mortgagror and shall be fully
binding upon and enforceable against each and every party comprising Mo/tgazor. Neither the
death nor release of any party to this Mortgage shall affect or release the joist-and several
liability of any other party. Mortgagee may at its option enforce this Mortgage aga‘iist one or all
of the parties comprising Mortgagor. Mortgagee shall not be required to resort to enforcement
against all of the parties comprising Mortgagor and the failure to proceed against or join any of
the parties comprising Mortgagor shall not affect the joint and several liability of the other
parties comprising Mortgagor or their joint and several liability if enforcement is sought against
more than one of the parties comprising Mortgagor.
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IN WITNESS WHEREOF, Mortgagor has caused this Mortgage to be executed and
delivered by a Member this m#\ day of November, 2007.

“MORTGAGOR”

PWS Northbrook LLC,
an Illinois Ifmiited ljability company

M

Paul Swanson, a Member

By:
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STATE OF ILLINOIS )
- ) SS:
countY oF_Coo K )

The foregoing instrument was acknowledged before me this day of November,
2007 by Paul Swanson, a Member of PWS Northbrook LLC, an Illinois limited liability
company on behalf of the limited liability company personally appeared before me, is personally
known to me or has produced as
identification.

NotaryPuﬁhc J
M /ﬁf’ﬁmn Shultz

Printed
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EXHIBIT “A”

LEGAL DESCRIPTION

Permanent Index Number: 04-05-304-021-0000

Property Address: 700-714 Landwehr Road, Northbrook, Illinois 60062

PARCEL 1: LOT 1 IN LANDWEHR ROAD RESUBDIVISION OF LOT 1 IN BLOCK 4 IN
THE FIRSL RESUBDIVISION OF SKY HARBOR INDUSTRIAL PARK UNIT NUMBER 1
SUBDIVISICN-IN THE SOUTH 1/2 OF SECTION 5, TOWNSHIP 42 NORTH, RANGE 12,
EAST OF THE-THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2: RECIPROCAL EASEMENT FOR INGRESS AND EGRESS OVER THE WEST
12 AND 1/2 FEET OF LT 2 IN LANDWEHR ROAD RESUBDIVISION AS CONTAINED
ON THE PLAT OF RESUED!VISION RECORDED AS DOCUMENT NUMBER 24801056,
IN COOK COUNTY, ILLINO!S.
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EXHIBIT “B”

SPECIFIC ARTICLES OF PROPERTY

None
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