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MORTGAGE, ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT, FINANCING STATEMENT,
AND FIXTURE FILING

This Mortgage, Assignment of Rents and Leases, Security Agreement, Financing Statement, and
Fixture Filing (hereinafter “Mortgage”) is made this az_z day of December, 2007, by HILLSIDE WOLF,
L.L.C., a Delaware limited liability company (“Mortgagor”), whose address is c/o Midwest Real Estate
Equities, Inc., Attn: Paul Wheeler, President, 2901 Butterfield Road, Oak Brook IL 60523, in favor of FIRST
MIDWEST BANK (“Mortgagee”), whose address is 770 West Dundee Road, Atlington Heights, IL 60004.

WITNESSETH, to secure the repayment of an indebtedness in the sum of FOUR MILLION
THREE HUNDRED THOUSAND AND NO/100 ($4,300,000.00) DOLLARS (the “Loan®), or so
much thereof 25 may have been disbursed in accordance with the provisions of a Loan and Security
Agreement of everdate herewith by and between Mottgagor and Mortgagee (the “Loan Agteement”), to be
repaid in accordance with the terms and provisions of certain a promissory note of even date herewith in the
amount of $4,300,005.6 rxecuted by Mortgagor in favor of Mortgagee which provides for the payment of
interest at a variable rate’ag<set forth therein (the “Note”), together with all modifications, extensions,
renewals, and replacements theseof, and all other amounts, obligations and liabilities due or to become due
Mortgagee under all other instrvinients and documents related to this Mortgage and the Note (the Loan
Agreement, the Note, this Mortgap<, and all other instruments and documents executed and delivered in
connection therewith collectively referied 1o as the “Loan Documents”); all amounts, sums and expenses
payable hereunder by Mortgagee according io the terms heteof and all other obligations and liabilities of
Mortgagor under this Mortgage, the Note ard ihe other Loan Documents together with all interest on the
said indebtedness, obligations, liabilities, amouiiis, sums and expenses (all of the aforesaid hereinafter
collectively referred to as the “Indebtedness”), ‘Mcrtgagor hereby mortgages, grants, bargains, sells,
covenants, conveys, wartants, aliens, demises, releascs, nssigns, sets over and confirms unto Mortgagee, its
successors and assigns:

All that certain real property legally described on Exhibit “A” attached hereto and by this reference
made a part hereof (the “Property”).

TOGETHER with Mortgagor's interest in and to all the improvirseats now or hereafter erected on
the Property, and all easements, rights, appurtenances, rents, royalties, miners!; 0 and gas rights and profits,
water rights and stock, and all fixtures now or hereafter made a part of thie Property, together with all
replacements thereof and additions thereto.

TOGETHER with all present and future personal property, including, witieut-Yimitation, all
“fixtures,” “equipment,” “proceeds,” “accounts” and “general intangibles” (as said terms ate’defined in the
Uniform Commetcial Code of the State of Illinois), used or useful in connection with the oy uership or
operation of the Property, including but not limited to all building and construction materials, maclitnery, and
equipment, all rights of Mortgagor to plans and specifications, designs, surveys, drawings, permits,
government approvals, soil repotts, environmental studies, and other materials prepared or procured for
construction on the Propetty.

2 <«

TOGETHER with all leases, subleases, lettings, concessions, and licenses (or any modifications or
extensions thereto) of the Property or any part thereof and all management agreements and other agreements
relating to the use and occupancy of the Propetty ot any portion thereof, now ot hereafter entered into and
all right, title and interest of Mortgagor thereundet, including, without limitation, cash and securities
deposited thereunder and the right to receive and collect the rents, issues and profits payable thereunder
(which are pledged primarily and on a parity with said land and not secondarily);




0736542162 Page: 3 of 26

UNOFFICIAL COPY

TOGETHER with all unearned premiums, accrued, accruing ot to accrue under insurance policies
now or hereafter obtained by Mortgagor and all proceeds of the conversion, voluntary or involuntary, of the
Property or any part thereof into cash or liquidated claims, including, without limitation, proceeds of hazard
and title insurance and all awards and compensation heretofore and hereafter made to the present and all
subsequent owners of the Property by any governmental or other lawful authorities for the taking by eminent
domain, condemnation or otherwise, of all or any part of the Property or any easement therein, including
awards for any change of grade of streets and awards for severance damages;

TOGETHER with all right, title and interest of Mortgagor in and to all extensions, improvements,
betterments, renewals, substitutes and replacements of, and all additions and appurtenances to the Propetty,
hereafter acquired by or released to Mortgagor or constructed, assembled or placed by Mortgagor on the
Property, and 21 conversions of the security constituted theteby, immediately upon such acquisition, release,
construction; assembling, placement or conversion, as the case may be, and in each such case; without any
further mortgage, sunveyance, assignment or other act by Mortgagor, shall become subject to the lien of this
Mortgage as fully apdcompletely, and with the same effect, as though now owned by Mortgagor and
specifically described lieiein (the Property and all of the other aforesaid property interests encumbered and
conveyed hereby are hereiratr:t refetred to as the “Mortgaged Property”).

TO HAVE AND TO HGLD unto Mortgagee and its successors and assigns until the Indebtedness
1s paid in full.

ARTICLE1
Covi:nznts of Mortgagor

Mortgagor covenants and agrees with Mortgzgee as follows:

Section 1.01. Payment of the Indebtedness. Morigagor will punctually pay the Indebtedness in
accordance with terms of the Note and in the other Loan 1)6¢ments, all in the coin and cutrency of the
United States of America that is legal tender for the payment of public and private debts.

Section 1.02. Title to the Mortgaged Property. Mortgagcr represents and covenants that: (1)
Mortgagor has good and marketable title to the Mortgaged Propetty, subiect only to those items listed on
Exhibit “B” attached hereto (the “Permitted Exceptions™); (i) Mortgagot has full power and lawful
authority to encumber the Mortgaged Property in the manner and form herein tet torth, (iii) Mortgagor will
own all fixtures and articles of personal ptoperty now or hereafter affixed and/or used in connection with the
Mortgaged Property, including any substitutions or replacements thereof, free and clezr of liens and claims;
(iv) this Mortgage is and will remain a valid and enforceable first lien on the Mortgaged Proper:y. subject only
to the Permitted Exceptions; and (v) Mortgagor will preserve such title, and will forever warr«nt.and defend
the same to Mortgagee and will forever warrant and defend the validity and priotity of the lien Hiercof against

the claims of all persons and parties whomsoever, subject only to the Permitted Exceptions.

Section 1.03. Maintenance of the Mortgaged Property. Mottgagor shall maintain the Mortgaged
Property in good repair, shall comply with the requitements, regulations, rules, ordinances, statutes, orders
and decrees of any governmental authority ot court having competent jurisdiction over the Mortgaged
Property (collectively, the “Requirements” and individually a “Requirement”) within 30 days after an order
containing such Requirement has been issued by any such authority and shall permit Mortgagee, upon
reasonable prior notice to Mortgagor (unless there is an Event of Default, as hereinafter defined, which is
continuing) to enter upon the Mortgaged Property and inspect the Mortgaged Property. Mottgagor shall not,
without the prior written consent of Mortgagee, threaten, commit, permit or suffer to occur any waste,
material alteration which either modifies the use or general nature of the occupancy of the Mortgaged
Property or reduces the value of the Mortgaged Property, demolition ot removal of the Mortgaged Property
or any part thereof; provided, however, that fixtures and articles of personal property may be removed from the
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Mortgaged Property if Mortgagor concurrently therewith replaces the same with similar items of equal or
greater value and utility, free of any lien, charge or claim of superior title. Mortgagor shall not, without the
prior written consent of Mortgagee, which consent Mortgagee shall not unreasonably withhold, () initiate or
acquiesce in any zoning variation or reclassification of the Mortgaged Property, or (i) suffer or permit any
change in the general nature of the Mortgaged Property.

Section 1.04. Insurance. Mortgagor shall keep the improvements now existing or hereafter erected on
the Mortgaged Property insured by carriers at all times satisfactory to Mortgagee against loss by fire, hazards
included within the term "extended coverage", rent loss, and such other hazards, casualties, liabilities and
contingencies as Mortgagee shall require and in such amounts and for such periods as Mortgagee shall require.
In the event the Mortgaged Property is or at any time hereafter may be designated to be in a flood hazard area,
Mortgagor agress to maintain flood insurance polictes in form and amounts satisfactory to Mortgagee and issued
by companies approved by Mortgagee. All premiums on insurance policies shall be paid, at Mortgagee's option,
in the manner und<r Section 1.14 hereof, or by Mortgagor making payments, when due, directly to the cartier,
or in such other maiiricrjas Mortgagee may designate in writing.

All insurance polisies vnd renewals theteof shall be in a form acceptable to Mortgagee and shall include
a standard mortgage clause in (avor or and in form acceptable to Mortgagee. Mortgagee shall have the right to
hold the policies, and Mortgagor s'iall promptly furnish to Mortgagee all renewal notices and all receipts of paid
premiums. At least thirty days prior.<o the expiration date of a policy, Mortgagor shall deliver to Mortgagee a
renewal policy or certificate of renewal it form satisfactory to Mortgagee.

In the event of loss, Mortgagor shall give immediate written notice to the insurance carrier and to
Mortgagee. Mortgagee may act with Mortgagor i make proof of loss, to adjust and compromise any claim
under insurance policies, to appear in and prosecute «ny action arising from such insurance policies, to collect
and receive insurance proceeds and to deduct therefrora-Mostgagee's expenses incurred in the collection of such
proceeds; provided however, that nothing contained in tiis Section 1.04 shall requite Mottgagee to incur any
expense ot take any action hereunder. Mortgagor further authorzes Mortgagee, at Mortgagee's option, (a) to
hold with interest the balance of such proceeds to be used to reinibritse the cost of reconstruction or repair of
the Mortgaged Property or (b) only if an Event of Default has occurred hereunder and has continued beyond
any applicable grace or cure period, to apply the balance of such procecds to-the payment of the sums secured
by this Instrument, whether or not then due; provided, however, that Mortgzgor may settle and retain insurance
proceeds of less than $100,000.00 per occurrence.

If the insurance proceeds are held by Mortgagee to reimburse Mottgagor o+ the costs of restoration
and repair of the Mortgaged Property, the Mortgaged Property shall be restored tc the equivalent of its
original condition or such other condition as Mottgagee may approve in writing. ~Mortgagee may, at
Mortgagee's option, condition disbursement of said proceeds on Mortgagee's approval ot svsh plans and
specifications of an architect satisfactory to Mortgagee, contractor's cost estimates, architect'scartificate,
waivers of liens, sworn statements of mechanics and materialmen and such other evidence of costs,
petcentage completion of construction, application of payments, and satisfaction of liens as Mortgagee may
require. If the insurance proceeds are applied to the payment of the sums secured by this Instrument, any
such application of proceeds to principal shall not be subject to any prepayment penalty and shall not extend
or postpone the due dates of the monthly installments referred to in Section 1.01 hereof ot change the
amounts of such installments. If the Mortgaged Property is sold pursuant to Article IT hereof or if Mortgagee
acquires ttle to the Mortgaged Property, Mortgagee shall have all of the tights, title and interest of Mortgagor
in and to any insurance policies and unearned premiums thereon and in and to the proceeds resulting from
any damage to the Mortgaged Property prior to such sale or acquisition.

Section 1.05. Maintenance of Existence. Mortgagor will, so long as it is owner of the Mortgaged
Property, do all things necessary to preserve and keep in full force and effect its existence, franchises, rights
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and privileges under the laws of the state of its formation, and will comply with all Requirements applicable to
Mortgagor or to the Mortgaged Property or any part thereof.

Section 1.06. Taxes and Other Charges. (a) Mortgagor shall pay and discharge when due all taxes of
every kind and nature, water rates, sewer rents and assessments, levies, permits, inspection and license fees
and all other charges imposed upon or assessed against the Mortgaged Property or any part thereof or upon
the revenues, rents, issues, income and profits of the Mortgaged Property or arising in respect of the
occupancy, use or possession thereof (collectively, the “Impositions”) and, unless Mortgagor is making
monthly deposits with Mortgagee in accordance with Section 1.14 hereof with respect to any such amount,
Mortgagor shall exhibit to Mortgagee within five days after the same shall have become due, validated receipts
showing the payment of such Impositions. Should Mortgagor default in the payment of any of the foregoing
Impositions, Mortgagee may, but shall not be obligated to, pay the same or any part thereof and Mortgagor

shall, on demand, reimburse Mortgagee for all amounts so paid together with interest computed at the
Default Rate.

(b) Nothing in‘th's Section 1.06 shall require the payment or discharge of any obligation imposed
upon Mortgagor by subpaiagzaph (a) of this Section 1.06 so long as Mortgagor shall in good faith and at its
own expense contest the sarre-or the validity thereof by appropriate legal proceedings, which proceedings
must operate to prevent the colleCtion thereof or other realization thereon and the sale ot forfeiture of the
Mortgaged Property or any part tiier<of to satisfy the same; provided that (i) Mottgagot has notified Mortgagee
in writing in advance of its intent to conteit such taxes, and (i) during such contest Mottgagor shall, at the
option of Mortgagee, provide security saisfactory to Mortgagee, assuring the discharge of Mortgagor's
obligation hereunder and of any additional iriezest, charge, penalty or expense arising from or incurred as a
result of such contest.

Section 1.07. Mechanics” and Other Liens. (aj-Msztgagor shall pay, from time to time when the same
shall become due, all claims and demands of mechanics;iraterialmen, laborers, and others which, if unpaid,
night result in, or permit the creation of, a lien on the Merrgaged Property or any part thereof, or on the
revenues, rents, issues, income or profits arising therefrom and; i general, Mortgagor shall do, or cause to be
done, at the cost of Mortgagor and without expense to Mortgage<, evervthing necessary to fully preserve the
lien of this Mortgage. If Mortgagor fails to make payment of any sucl: claums and demands, Mottgagee may,
but shall not be obligated to, make payment thereof, and Mottgagor<shall, upon demand, reimburse
Mortgagee for all sums so expended together with interest computed at the Detairit Rate.

(b) Nothing in this Section 1.07 shall require the payment or discharge'of an obligation imposed
upon Mortgagor by subparagraph (a) of this Section 1.07 so long as Mortgagor shall ifi gopd faith and at its
own expense contest the same or the validity thereof by appropriate legal proceedings wiizhy proceedings
must operate to prevent the collection thereof or other realization thereon and the sale ot forfeiture of the
Mortgaged Property or any part thereof to satisfy the same; provided that (i) Mortgagos- bas, notified
Mortgagee in writing, in advance, of its intent to contest such liens, and (1) during such contest-Mortgagor
shall, at the option of Mortgagee, provide security satisfactory to Mortgagee, assuring the discharge of
Mortgagor's obligations hereunder and of any additional interest, charge ot expense arising from or incurred
as a result of such contest.

Section 1.08. Condemnation Awards. The proceeds of any award or claim for damages, direct or
consequential, payable to Mortgagor in connection with any condemnation or other taking of all of any part
of the Mortgaged Property, or for any conveyance in lieu of condemnation, are hereby assigned and shall be
paid to Mottgagee. Mortgagee may elect to apply the proceeds of the award upon or in reduction of the
Indebtedness, whether due or not, or to require Mortgagor to restore or rebuild, in which event the proceeds
shall be held by Mortgagee and used to reimburse Mortgagor for costs incurred in connection with the
rebuilding or restoring the Mortgaged Property or the improvements thereon. If the amount of such award is
insufficient to cover the cost of rebuilding or restoration, Mortgagor shall pay such cost in excess of the
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award, before being entitled to reimbursement out of the award. Any surplus that may remain out of said
award after payment of such cost of rebuilding or restoration shall, at the option of Mortgagee, be applied on
account of the Indebtedness, or be paid to any other party entitled thereto.

Section 1.09. Authorization. Mortgagor hereby covenants and represents that the execution and
delivery of this Mottgage, the Note and all of the other Loan Documents executed by Mortgagor have been
duly authorized and that there is no provision in any instrument or document to which Mortgagor is a party
or by which Mortgagor may be bound that requites further consent for such action by any other entity or
person; it 1s duly organized, validly existing and in good standing under the laws of the state of its formation,
and has (a) all necessary licenses, authorizations, registrations and approvals and (b) full power and authority
to own its properties and carry on its business as presently conducted; and the execution and delivery by and
performance oflits obligations under this Mortgage, the Note and the other Loan Documents will not result
in Mortgagor tang in default under any provision of any instrument ot document to which Mortgagor is a
party or by which-iMortgagor may be bound, or any law, order, writ, injunction or decree of any court or
governmental authior:y,

Section 1.10. Costsxof Defending and Upholding the Lien. If any action or proceeding is
commenced to which action r-proceeding Mortgagee is made a party or in which it becomes necessary to
defend or uphold the lien of this, Mortgage, Mortgagor shall, on demand, teimbutse Mortgagee for all
expenses (including, without limnation, reasonable attorneys' fees and costs) incurred by Mortgagee in any
such action or proceeding to the exent!that Mortgagee is the successful party in any such action or

proceeding,

Section 1.11. Additional Advances and Disbursements. Except as otherwise may be permitted
hereunder, Mortgagor shall pay when due all paymedts and chatges on all liens, encumbrances, ground and
other leases, and security intetests which may be or Lecoine superior or inferior to the lien of this Mortgage,
and in default thereof, Mortgagee shall have the right, butshall not be obligated, to pay such payments and
charges and Mortgagor shall, on demand, reimburse Moitgagee for amounts so paid and all costs and
expenses incurred in connection therewith, together with interes< thereon, at the Default Rate from the date
such payments and charges are so advanced until the same are paid to Mortgagee. In addition, upon default
of Mortgagor in the performance of any other terms, covenants, ‘conditions ot obligations by it to be
performed under any such prior or subordinate lien, encumbrance, lease 5y, security interest following any
applicable grace or cure period therein provided, Mortgagee shall have the right; but not the obligation, to
cure such default in the name of and on behalf of Mortgagor. All sums advaned and reasonable expenses
incurred at any time by Mortgagee pursuant to this Section 1.11 or as otherwise praviaed under the terms and
provisions of this Mortgage ot under applicable law shall bear interest from the cate ithat such sum is

advanced or expense incurred, to and including the date of reimbursement, computed ata atc equivalent to
the Default Rate.

Section 1.12. Costs of Enforcement. Mortgagor agrees to bear and pay all expenses- (including
reasonable attorneys' fees and costs) of or incidental to the enforcement of any provision hereof, or the
enforcement, compromise or settlement of this Mortgage or the Indebtedness, or for defending or asserting
the rights and claims of Mortgagee in respect thereof, by litigation or otherwise. All rights and remedies of
Mortgagee shall be cumulative and may be exercised singly or concurrently.

Section 1.13. Mortgage Taxes. Mottgagor shall pay any and all taxes, charges, filing, registration and
recording fees, excises and levies imposed upon Mortgagee by reason of its ownership of the Note or this
Mortgage or any mortgage supplemental hereto, any security instrument with respect to any fixtures or
personal property owned by Mortgagor at the Mortgaged Property and any instrument of further assurance,
other than income, franchise and doing business taxes, and shall pay all stamp taxes and other taxes required
to be patd on the Note. If Mortgagor fails to make such payment within five (5) days after written notice
thereof from Mortgagee, then Mortgagee shall have the right, but shall not be obligated, to pay the amount
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due, and Mortgagor shall, on demand, reimburse Mottgagee for said amount, together with interest at the
Default Rate computed from the date of payment by Mortgagee.

Section 1.14. Funds for Taxes, Insurance and Other Charges. Subject to applicable law or to a written
waivet by Mortgagee, Mortgagor shall pay to Mortgagee on the day monthly installments of principal or interest
ate payable under the Note (or on another day designated in writing by Mortgagee), until the Note is paid in full,
a sum (herein “Funds”) equal to one-twelfth of (a) the yearly taxes and assessments which may be levied on the
Mortgaged Property, and (b) the yearly premium installments for fire and other hazard insurance and such other
insurance covering the Mortgaged Property as Mortgagee may require, all as reasonably estimated initially and
from time to time by Mortgagee on the basis of assessments and bills and reasonable estimates thereof. Any
waiver by Mottgagee of a requirement that Mortgagor pay such Funds may be revoked by Mortgagee, in
Mortgagee’s sol= discretion, at any time upon notice in writing to Mortgagor. Mortgagee may requite Mortgagor
to pay to Motigagee, in advance, such other Funds for other taxes, charges, premiums, assessments and
impositions in connestion with Mortgagor or the Mortgaged Property which Mortgagee shall deem necessary to
protect Mortgagee's witerests (herein “Other Impositions™). Unless otherwise provided by applicable law,
Mortgagee may tequite Funds for Other Impositions to be paid by Mortgagor in a lump sum or in periodic
installments, at Mortgagee's option.

The Funds shall be held ip-ay institution(s) the deposits or accounts of which are insured or guaranteed
by a Federal or state agency (includiiig'Mortgagee if Mortgagee is such an institution). Mortgagee shall apply the
Funds to pay said taxes, assessments, insjirante premiums and Other Impositions so long as Mortgagor is not in
breach of any covenant or agreement of Wsrizagor in this Mortgage. Mortgagee shall make no charge for so
holding and applying the Funds, analyzing sad account or for verifying and compiling said assessments and
bills, unless applicable law permits Mortgagee to ricke such a charge. Mortgagee shall pay Mottgagor interest on
the Funds. Mortgagee shall give to Mortgagor, without charge, an annual accounting of the Funds in
Mortgagee's notmal format showing credits and debits to-the Funds and the purpose for which each debit to the
Funds was made. The Funds are pledged as additional secuilfy for the sums secured by this Mortgage.

If the amount of the Funds held by Mortgagee at the time 5f the annual accounting thereof shall exceed
the amount deemed necessary by Mortgagee to provide for the'payment of taxes, assessments, insurance
premiums, and Other Impositions as they fall due, such excess shall he ceedited to Mortgagor on the next
monthly installment or installments of Funds due. If at any time the amoun<of the Funds held by Mortgagee
shall be less than the amount deemed necessary by Mortgagee to pay taxes, assesscnents, insurance premiums,
rents and Other Impositions as they fall due, Mortgagor shall pay to Mortgagee anl zmonnt necessaty to make up
the deficiency within thirty days after notice from Mortgagee to Mortgagor requesting payment thereof.

Upon the occurrence of an Event of Default, Mortgagee may apply, in any amount a=d-i: any order as
Mottgagee shall determine in Mortgagee's sole discretion, any Funds held by Mortgage€ <i-the time of
application (i) to pay rates, rents, taxes, assessments, insurance premiums and Other Impositions which are now
or will hereafter become due, or (i) as a credit against sums secured by this Mortgage. Upon paymert in full of
all sums secured by this Mortgage, Mottgagee shall refund to Mortgagor any Funds held by Mortgagee.

Notwithstanding the fotegoing, Mortgagee temporarily suspends the requirement of the deposit of
Funds for the payment of taxes, assessments, and insurance upon the condition that (a) Mortgagor pay all such
amounts directly on or before the due dates thereof and furnish Mortgagee with evidence of such payments
within five business days of the due dates thereof, and (b) an Event of Default does not exist; Mortgagee

reserves the right to reinstate the requirement of the petiodic deposit of Funds with Mortgagee upon the failure
of either of the foregoing conditions.

Section 1.15.  Acceleration in Case of Mortgagor’s Insolvency. If Mortgagor shall voluntarily file a
petition unde the Federal Bankruptcy Code, as such Code may from time to time be amended, or undet similar
or successot Federal statute relating to bankruptcy, insolvency, arrangements or reorganizations, ot under any
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state bankruptcy or insolvency act, or file an answer in any involuntaty proceeding admitting insolvency or
inability to pay debts, or if Mortgagor shall fail to obtain a vacation ot stay of involuntary proceedings brought
for the reorganization, dissolution or liquidation of Mottgagot, ot if Mottgagor shall be adjudged a bankrupt or
if a trustee ot receiver shall be appointed for Mortgagor or Mortgagor's propetty, ot if any part of the Mortgaged
Property shall become subject to the jurisdiction of a Federal bankruptcy court or similar state court, or if
Mortgagor shall make an arrangement for the benefit of Mortgagor's creditors, ot if there is an attachment,
execution ot other judicial seizure of any portion of Mortgagor's assets and such seizure is not discharged within
ten days, then Mortgagee may, at Mortgagee's option, declare all the sums secured by this Mortgage to be
immediately due and payable without prior notice to Mottgagot, and Mortgagee may invoke any remedies
permitted by Article II of this Mortgage. Any reasonable attorneys' fees and other expenses incurred by
Mortgagee in connection with Mortgagor's bankruptey or any of the other aforesaid events shall be additional
indebtedness of Mottgagor secured by this Mortgage. For purposes of this Section 1.15, the term: "Mortgagor”
shall include any-Leneficiary of Mortgagor if Mortgagor is a land trustee.

Section 1.3 /Restrictive Covenants. (a) Mortgagor shall not, without the prior written consent of
Morttgagee: (i) execute a4y ronditional bill of sale, chattel mortgage or other security instrumentsicovering any
furniture, furnishings, fixtwresand equipment, intended to be incorporated in the Mortgaged Property or the
appurtenances thereto, or covesng articles of personal property placed in the Mortgaged Property ot
purchase any of such furniture, fizznishings, fixtures and equipment so that ownership of the same will not
vest unconditionally in Mortgagor, iree from encumbrances on delivery to the Mortgaged Property; (i)
further assign the leases and rents affeqing/the Mortgaged Property; or (iti) execute any lease of the portion
of the Mortgaged Property currently leased to)Inland Bank with any new tenant unless the form and content
of such lease has been previously approvid)ip writing by Mortgagee, which approval shall not be
unreasonably withheld by Mortgagee.

(b) Mottgagor agrees that in determining wheihes or not to make the Loan, Mortgagee evaluated the
background and experience of Mortgagor in owning and op<rating property such as the Mortgaged Property,
found them acceptable and relied and continues to rely upoti ffie)same as the means of maintaining the value
of the Mortgaged Property which is Mortgagee’s primary security for the Note. Mortgagor is expetienced in
borrowing money and owning and operating propetty such 5" the Mortgaged Property, has been ably
represented by a licensed attorney at law in the negotiation and do-umentation of the Loan and having
bargained at atm's length and without duress of any kind for all of the <eifuis and conditions of the Loan,
including this provision. Mortgagor recognizes that Mortgagee is entitled to keep its loan portfolio at current
interest rates by, among other things, making new loans at such rates. Mortgagos fusther tecognizes that any
further financing placed upon the Mortgaged Property (1) could divert funds whicki vsould otherwise be used
to pay the Indebtedness, (2) could result in acceleration and foreclosure of said furthe! en¢umbrance which
would force Mortgagee to take measures and incur expenses to protect its security, (3) would drizact from the
value of the Mortgaged Property should Mortgagee come into possession thereof with the intezition of selling
the same, and (4) would impair Mortgagee's right to accept a deed in lieu of foreclosure, because s “i=closure
by Mortgagee would be necessary to clear the title to the Mortgaged Propetty.

In accordance with the foregoing and for the purposes of (1) protecting Mortgagee's security for the
repayment of the Loan, the value of the Mortgaged Property and the payment of the Indebtedness and the
performance of Mortgagor's obligations under the Loan Documents; (2) giving Mortgagee the full benefit of
its bargain and conuact with Mortgagor; and (3) keeping the Mortgaged Property free ofi subotdinate
mortgage liens, Mortgagor agrees that if this Section 1.16(b) be deemed a testraint on alienation, that it is 2
reasonable one, and that Mortgagor shall not, without the prior written consent of Mortgagee, create, effect,
consent to, suffer or permit any “Prohibited Transfer” (as defined herein). A “Prohibited Transfer” shall
include any sale or othet conveyance, assignment, transfer, lien, pledge, mortgage, security interest or other
encumbrance or alienation, including but not limited to the entering into of any contract, sale, installment sale
or sale under articles of agreement, the placement or granting of liens or the placement or granting of chattel
mortgages, conditional sales contracts, financing or security agreements which would be or create a lien, the
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placement or granting of a mortgage commonly known as a “wrap around” mortgage or an improvement
loan, on any of the following properties, rights, or interests which occurs, is granted, accomplished, attempted
or effectuated without the prior written consent of Mozrtgagee:

1 If Mortgagor shall create, effect, contract for, commit to or consent to, or shall suffer or permit any
conveyance, sale, assignment, transfer, lien, pledge, mortgage, security interest or other encumbrance or
alienation of the Mortgaged Property of any part thereof, or interest therein, excepting;only sales or
other dispositions of personalty no longer useful in connection with the operation of the Mortgaged
Property, provided that ptior to the sale or other disposition thereof, such petsonalty has been replaced
by other personalty, subject to the first and prior Lien hereof, of at least equal value and utility; or

1. In theevent that Mortgagor is a land trustee, if any beneficiary of Mortgagor shall create, effect,
contracttor, commit to or consent to, or shall suffer or permit any sale, assignment, transfer, lien,
pledge, inpiigage, security interest of other encumbrance or alienation of such beneficiaty's beneficial
Interest in Mortgagor; ot

1. In the event that Mortagor or any beneficiary of Mortgagor is a partnership, corporation; or company,
if any partner, sharelio'der or member of Mortgagor or such beneficiary shall create, effect; contract for,
commit to or consent toOx shall suffer or permit any encumbrance, sale, assignment, transfer, lien,
pledge, mortgage, security inf<rest, or other encumbrance ot alienation of any such partnership interest,
shares of stock, or membership (nterost,

in each case whether any such conveyance, szie finstallment or otherwise), assignment, transfer; lien, pledge,
mortgage, security interest, encumbrance or/:iienation is effected directly, indirectly, voluntarily or
involuntarily, by operation of law or otherwise; provided, howevet, that the foregoing provisions of this Section
1.16(b) shall not apply to (i) liens securing the Indebtednzss, (if) the lien of current taxes and assessments not
yet due and payable, (iif) the Permitted Exceptions, (iv) lichs'being contested in accordance with the terms of
this Mortgage, and (v) leases of the Mortgaged Property in tiie/0tdinary course of Mortgagor’s business. Any
consent by Mortgagee or any waiver of any condition or Event of Default under this Section 1.16(b) shall not
constitute 2 consent to or waiver of any right, remedy ot power-0f Mosteagee upon a subsequent Event of
Default under this Section 1.16(b). Mortgagor acknowledges that ar'y agrzements, liens or encumbrances
created in violation of the provisions of this Section 1.16 shall, at the option©f Mortgagee, be voidable and, if
Mortgagee exercises the option to void such agreement, lien, or encumbrance; it shall be of no further force
or effect, and to the extent the provisions of this Section 1.16 conflict with or are nconsistent with similar

provisions of the Note or any of the Loan Documents, the provisions of this Sectitn 1.16 shall govern and
control.

Section 1.17. FEstoppel Certificate. Mortgagor, within seven days upon request in peceen or within
five days upon request by mail, shall furnish to Mortgagee a written statement, duly acknowledged, setting
forth the amount due on this Morigage, the terms of payment and matutity date of the Note, the date to
which interest has been paid, whether any offsets or defenses exist against the Indebtedness and, if any are
alleged to exist, the nature thereof shall be set forth in detail.

Section 1.18. Indemnity. Mortgagor hereby represents and covenants that it has dealt with no
broker, finder or like agent in connection with the Indebtedness. In addition to any other indemnity
provisions of this Mortgage, Mortgagor will indemnify, defend, and hold Mortgagee harmless against any loss,
liability, cost or expense, including, without limitation, any judgments, reasonable attorney's fees and costs
arising out of or relating to any claim by any such broker, finder or like agent who dealt with Mortgagor.

Section 1.19. Mortgagee's Performance of Defaulted Acts: Protective Advances: Subrogation:
Reliance on Bills. In the event Mortgagor fails to perform any of its covenants and agreements herein ot the
Note or any of the other Loan Documents, Mortgagee may, but need not, make any payment ot petform any
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act herein or therein required of Mortgagor, in any form and manner deemed expedient, and may, but need
not, make full or partial payments of principal ot intetest on any Ptior Encumbrances (as hereinafter defined),
if any, and purchase, discharge, compromise or settle any tax lien or other ptior lien or title ot claim thereof
ot redeem from any tax sale on, forfeiture affecting the Mortgaged Propetty or contest any tax or assessment.

All advances, disbursements and expenditures (collectively “advances”) made by Mortgagee before and
during foreclosure, prior to sale, and whete applicable, after sale, for the following purposes, including
interest thereon at the Default Rate, are hereinafter referred to as “Protective Advances”,

@
(b)

®

®

advances pursuant to this Section 1.19 and Sections 1.04, 1.07, 1.11 and 1.13 of this Mortgage;

advancss in accordance with the terms of this Mortgage to: (i) protect, preserve or restore the
Morigag.d Property; (i) preserve the lien of this Mortgage or the priority thereof; or (iii) enforce this
Mortgage, as referred to in Subsection (b) (5) of Section 735 ILCS 5/15-1302 of the Act;

payments of (i “asrallments of principal, interest or other obligations in accordance with the terms of
any Prior Encumbrasice: (ii) installments of real estate taxes and other Impositions: (iii) other
obligations authorized by this Mortgage: ot (iv) any other amounts in connection with other liens,
encumbrances or interests feasonably necessary to preserve the status of title, all as referred to in the
first paragraph of this Section1.19 of this Mortgage and in Section 735 ILCS 5/15-1505 of the Act;

reasonable attorneys’ fees and otlier costs incurred in connection with the foreclosure of this
Mortgage as referred to in Sections /55 IL.CS 5/ 15-1504(d)(2) and 735 ILCS 5/15-1510 of the Act
and in connection with any other litigatisicor administrative proceeding to which Mortgagee may be
ot become or be threatened or contemplated to be a party, including probate and bankruptcy
proceedings, ot in the preparation for the conunsiicement or defense of any such suit or proceeding,
including filing fees, appraisers’ fees, outlays fur/documents and expert evidence, witness fees,
stenographers’ charges, publication costs, and costs qwhich may be estimated as toitems to be
expended after entry of judgment) of procuring ali such abstracts of title, title charges and
examinations, foreclosure minutes, title insurance policies; appraicals, and similar data and assurances
with tespect to title and value as Mortgagee may deem reasonably aecessary either to prosecute ot
defend such suit or, in case of foreclosure, to evidence to bidde:< at any sale whichimay be had
pursuant to the foreclosure judgment the true condition of the title to of the value of the Mortgaged
Property;

Mortgagee’s fees and costs arising between the date of entry of judgment of foeclolurerand the date

of confirmation hearing as referred to in Subsection (b) (1) of Section 735 ILCS £/%3:1508 of the
Act

Mortgagee’s advances of any amount required to make up a deficiency in deposits for instailments of
Impositions, as required of Mortgagor by Section 1.06 of this Mottgage;

expenses deductible from proceeds of sale referred to in Subsections (a) and (b) of Section 735 ILCS
5/15-1512 of the Act; and

expenses incurred and expenditures made by Mottgagee for any one or more of the following: (i) if
any of the Mortgaged Property consists of an interest in a leasehold estate under a lease or sublease,
tentals or other payments required to be made by the lessee under the terms of the lease or sublease;
(i) premiums upon casualty and liability insurance made by Mortgagee whether ot not Mortgagee or
a receiver is in possession, if reasonably required, without regard to the limitation to maintaining of
insurance in effect at the time any receiver or mottgagee takes possession of the Mortgaged Property
imposed by Subsection (c) (1) of Section 735 ILCS 5/15-1704 of the Act; (iii) payments required or

10
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deemed by Mortgagee to be for the benefit of the Mortgaged Property or required to be made by the
ownet of the Mortgaged Property under any grant or declaration of easement, easement agreement,
reciprocal easement agreement, agreement with any adjoining land owners or other instruments
creating covenants or restrictions for the benefit of or affecting the Mortgaged Property; and (iv)
operating deficits incurred by Mortgagee in possession or reimbursed by Mortgagee to any receiver.
This Mortgage shall be a lien for all Protective Advances as to subsequent purchasers and judgment
creditors from the time the Mortgage is recorded, pursuant to Subsection (b)(5) of Section 735 ILCS
5/15-1302 of the Act.

The Protective Advances shall, except to the extent, if any, that any of the same are cleatly contrary
to or inconsistent with the provisions of the Act, be included in:

(2) detesmrination of the amount of indebtedness secured by this Mortgage at any time;

(b) the indebtedress found due and owing to Mortgagee in the judgment of foreclosure and any
subsequent axiesidment of such judgment, supplemental judgments, orders, adjudications or findings
by the court of ary sdditional indebtedness becoming due after entry of such judgment, it being
hereby agreed that ix 20y foreclosure judgment, the court may reserve jurisdiction for such purpose;

(© if the right of redemptioi hias not been waived by this Mortgage, computation of! the amount
required to redeem, pursuant t5 Subsections (d)(2) and (¢) of Section 735 ILCS 5/15-1603 of the
Act;

(d) determination of amounts deductible tro/-sale proceeds pursuant to Section 735 ILCS 5/15-1512 of
the Act;

(e determination of the application of income in the‘hinds of any receiver or mortgagee in possession;
and

63) computation of any deficiency judgment pursuant to Subetctions. (b)(2) and (e) of Section 735 ILCS
5/15-1508 and Section 735 ILCS 5/15-1511 of the Act.

All moneys paid for Protective Advances or any of the other puipsses” herein authorized and all
expenses paid or incurred in connection therewith, including reasonable attorneys' tecs, and any other moneys
advanced by Mortgagee to protect the Mortgaged Property and the lien hereof, skal be so much additional
indebtedness secured hereby, and shall become immediately due and payable without nq'tice and with interest
thereon at the Default Rate. Inaction of Mortgagee shall not be considered as a waiver 67 auy zight accruing
to it on account of any default on the part of Mortgagor.

Should the proceeds of the Note or any part thereof, or any amount paid out or advanced hereunder
by Mortgagee, be used directly or indirectly to pay off, discharge or satisfy, in whole or in part, any senior
mortgage (as described in Subsection (a) of Section 735 ILCS 5/15-1505 of the Act) or any other lien or
encumbrance upon the Mortgaged Propetty or any part thereof on a parity with or ptiot ot superior to the
lien heteof (each, a “Prior Encumbrance”), then as additional security hereunder, Mottgagee shall be
subtogated to any and all rights, equal or superior titles, liens and equities, owned or claimed by any owner or
holder of said outstanding liens, charges and indebtedness, however remote, regardless of whether said liens,

charges and indebtedness are acquired by assignment or have been released of record by the holder thereof
upon payment.

Mortgagee in making any payment hereby authorized: (a) relating to taxes and assessments, may do
so according to any bill, statement or estimate procured from the appropriate public office without inquiry
into the accuracy of such bill, statement ot estimate or into the validity of any tax, assessment, sale, forfeiture,

11
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tax lien or title or claim thereof or (b) for the purchase, discharge, compromise or settlement of any other
prior lien, may do so without inquiry as to the validity or amount of any claim for lien which may be asserted.

Section 1.20. Environmental Matters.

a. Definitions. As used herein, the following terms shall have the following meanings:

i

“Environmental Laws” means all federal, state and local statutes, laws, rules, regulations,
otdinances, requirements, ot rules of common law, including, but not limited to, those listed or
referred to in paragraph (b) below, any judicial or administrative interpretations thereof, and
any judicial and administrative consent decrees, orders or judgments, whether now existing or
hereinafter promulgated, relating to public health and safety and protection of the
¢nvironment.

“Itaardous Material” means without limitation, above or undergtound storage tanks,
flammigoies, explosives, radioactive materials, asbestos, urea formaldehyde foam insulation,
methane, /lezd-based paint, polychlorinated biphenyl compounds, hydrocarbons or like
substances and.their additives or constituents, pesticides and toxic or hazardous substances or
materials of any kind, including without limitations, substances now or hereafter defined as
“hazardous substanecés,” “hazardous materials,” “toxic substances” or “hazardous wastes” in
the following statutes, s amended: the Comprehensive Environmental Response,
Compensation and Liability )Act of 1980 (42 US.C. Sec. 9601, etseq, “CERCLA”) as
amended by the Superfund Ariendments and Reauthorization Act of 1986 (42 U.S.C. Sec 9671
¢t seq); the Hazardous Matersals Transportation Act (49 U.S.C. Sec. 1801 et seq.); the Toxic
Substances Control Act (15 US.C/Sex. 2601, et seq.); the Resource Conservation and
Recovery Act (42 U.S.C. Sec. 6901, et 2205 the Clean Air Act (42 U.S.C. Sec. 7401 et seq.); the
Clean Water Act (33 U.S.C. Sec. 1251, et 5¢q.); the Rivers and Harbors Act (33 US.C. Sec. 401
et seq.); the Illinois Environmental ProtectionAct (415 ILCS 5/1 et seq.) and iany so-called
“Supetlien Law”; and in the regulations proimilgated pursuant thereto, and any other
applicable federal, state or local law, common 14w, code, rule, regulation, order, policy or
ordinance, presently in effect or hereafter enacted, promulgated or implemented. Nothing
contained herein shall prevent the storage, use and disposiion the Mortgaged Property of
cleaning compounds in amounts and concentrations usually vsed“in building maintenance in
accordance with the requitements of Environmental laws.

“Environmental Liability” means any losses, liabilities, obligations, pinaltles, charges, fees,
claims, litigation, demands, defenses, costs, judgments, suits, proceedings; »sponse costs,
damages (including consequential damages), disbursements or expenses of anv'kind or nature
whatsoever (including reasonable attorneys' fees at trial and appellate levels and enperts' fees
and disbursements and expenses incurred in investigating, defending against ot prosecuting any
litigation, claim or proceeding) which may at any time be imposed upon, incurred by or
asserted or awarded against Mortgagee, and its affiliates, shareholders, directors, officers,
employees, and agents (collectively “Affiliates”) in connection with or ansing from:

(1) any Hazardous Material on, in, under or affecting all or any portion of the Mortgaged
Property, the groundwater, or any surrounding ateas;

2 any misrepresentation, inaccuracy or breach of any watranty, covenant or agreement
contained or referred to in this section of a material nature;

3) any violation or claim of violation by Mortgagot of any Environmental Laws;

12
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e the imposition of any lien for damages caused by, or the recovety of any costs for, the
cleanup, release or threatened release of Hazardous Material,

©) the costs of removal of any and all Hazardous Materials from all or any portion of the
Mortgaged Property or any surrounding areas; and

© costs incurred to comply, in connection with all or any portion of the Mortgaged
Property or any surrounding areas, with all Environmental Laws with respect to
Hazardous Materials.

Representations and Warranties. Mortgagor hereby tepresents and warrants to Mortgagee that to the
best of Mortgagor's actual knowledge without independent investigation or inquiry:

1 Compliance. All required governmental permits and licenses are in effect, and Mortgagor is in
cuinplignce therewith.  All Hazardous Material generated or handled by Mortgagor or
Morigrgor’s beneficiaries or by their respective employees, agents, or contractors on the
Mortgaged Property, if any, has been disposed of in a lawful manner.

ii. Absence of Hazazdous Material. To the best of Mottgagot’s knowledge based upon a written
environmental reporc delivered to Mortgagee by Mortgagor, receipt of which is acknowledged
by Mortgagee, except for the dry cleaning business that occupies a portion of the Mortgaged
Property, no generation, ‘mianufacture, storage, treatment, transportation os disposal of
Hazardous Material has occyrred nor is occurring on or from the Mortgaged Property, no
written notices of environmenta'-or public health or safety hazards have bee received by
Mortgagor with respect to the Mortgaged Property or the business ot operations conducted
thereon, and no underground storage tanks (including petroleum storage tanks) are present on
or under the Mortgaged Propetty.

1, Proceedings and Actions. There are no pendiiigo: threatened: (a) actions or proceedings by
any governmental agency or any other entity regas<ing public health risks or the environmental
condition of the Mortgaged Propety, or the disposal or prasence of Hazatdous Material, ot
regarding any Environmental Laws; ot (b) liens or governinenital actions, notices of violations,
notices of non-compliance or other proceedings of any kind that zould impair the value of the
Mortgaged Propetty, or the priority of the lien of this Morigage, or of any of the other
documents or instruments now or hereafter given as security for the indebtedness secured by
this Mortgage.

Mortgagor's Covenants. Mottgagor hereby covenants and agtees with Mottgagee as foll sve:

L Compliance. The Mortgaged Property and the use and operation thereof shall comiply with all
Environmental Laws. All required govetnmental permits and licenses shall remain in effect
and Mortgagor shall comply therewith. All Hazardous Matetial present, handled or generated
on the Morigaged Property will be disposed in a lawful manner. Mortgagor will satisfy all
requirements of applicable Environmental Laws for the maintenance and removal of
underground storage tanks, if any, on the Mortgaged Property. Without limiting the foregoing,
all Hazardous Material shall be handled in compliance with all applicable Environmental Laws.

ii. Absence of Hazardous Matetial. No Hazardous Material shall be introduced to or handled on
the Mortgaged Property, except such reasonably amounts thereof as may be reasonably
required in connection with the development of the Mortgaged Property..

13




0736542162 Page: 14 of 26

UNOFFICIAL COPY

1, Proceedings and Actions. Mortgagor shall immediately notify Mortgagee and provide copies
upon receipt of all written complaints, claims, citations, demands, inquities, reports or notices
relating to the environmental condition of the Mortgaged Property or compliance with
Environmental Laws. Mortgagor shall promptly cure and have dismissed any such actions and
proceedings to the satisfaction of Mortgagee. Mortgagor shall keep the Mortgaged Property
free of any lien imposed pursuant to any Environmental Laws.

iv. Environmental Audit. Mortgagor shall provide such information and certifications which
Mortgagee may reasonably request from time to time to insure Mortgagot's compliance with
this section. To investigate Mortgagor's compliance with Environmental Laws and with this
section, Mortgagee shall have the right, but not the obligation, at any time, upon not less than
five (5) days prior written notice to Mortgagor, to enter upon the Mortgaged Property, take
samples, review Mortgagor's books and records, interview Mortgagor's employees and officers,
ard conduct similar activities. Mortgagor shall cooperate in the conduct of such an audit.

Mortgagee's Tughi_to Rely. Mortgagee is entitled to rely upon Mortgagor's representations and
warranties contained in this section despite any independent investigations by Mortgagee or its
consultants. Mortgagor.shall take reasonable actions to determine for itself, and to remain; aware of, the
environmental condition 0f the Mortgaged Property and shall have no right to rely upon any
environmental investigatioris ot findings made by Mortgagee or its consultants.

Indemnification. Mortgagor agrees 16 indemnify, defend (at trial and appellate levels and with counsel
acceptable to Mortgagee and at Mortzagor's sole cost) and hold Mortgagee and its Affillates free and
harmless from and against Mortgagee's Ei vironmental Liability. The foregoing indemnity shall survive
satisfaction of the loan evidenced by the Nois and any transfer of the Mortgaged Property to
Mortgagee by voluntary transfer, foreclosure ¢z by-a deed in lieu of foreclosure. This indemnification
shall not apply to any liability incurred by Muiigagee as a direct result of affirmative actions of
Mortgagee as owner and operator of the Mortgaged <0 erty after Mortgagee has acquired title to the
Mortgaged Property and which actions are the sole and cirect cause of damage resulting from the
introduction and initial release of a Hazardous Material apon the Mortgaged Property by Mortgagee;
provided, however, this indemnity shall otherwise remain in full forze and effect, including, without
limitation, with respect to Hazardous Material which is discovéréd, or released at the Mortgaged
Property after Mortgagee acquires title to the Mortgaged Propert;” bdt which was not actually
introduced at the Mortgaged Property by Mortgagee, with respect to the continuing migration or release
of Hazardous Material previously introduced at or near the Mortgaged Progeity and with respect to all
substances which may be Hazardous Material and which are situated at the Mortgaged Property ptiot to
Mortgagee taking title but are removed by Mortgagee subsequent to such date. Notwihstanding any
provision to the contrary set forth herein, Mortgagor shall not be liable for any Environinantal Liability
suffered or incutred as a result of (i) any Hazardous Matetials having been brought onto the Mortgaged
Property after Mortgagee or its agents or nominees has taken title to or actual possession and control of
the Mortgaged Property, provided that neither Mortgagor nor Mortgagor's agents took any part in the
introduction of such Hazardous Materials onto the Mortgaged Property, or (i) any negligence on the
patt of Mortgagee or its agents or nominees in removing any Hazardous Materials from the Mortgaged
Property, to the extent of any additional Environmental Liability resulting therefrom.

Watver. Mortgagor, its successors and assigns, hereby waives, releases and agrees not to make any
claim or bring any cost recovery action against Mortgagee under CERCLA or any state equivalent, or
any similar law now existing or hereafter enacted. It is expressly understood and agteed that to the
extent that Mortgagee is strictly liable under any Environmental Laws, Mortgagor's obligation to
Mortgagee under this indemnity (to the extent limited by the foregoing paragraph (c)) shall likewise be

without regard to fault on the part of Mortgagor with respect to the violation or condition which results
in liability to Mottgagee.
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Section 1.21 Inspection. Mortgagee may make or cause to be made reasonable entries upon and
inspections of the Mortgaged Property, upon reasonable prior written ot telephonic notice to Mortgagor.

Section 1.22 Books and Records. Mortgagor shall keep and maintain at all times at Mortgagor's
address stated below, or such other place as Mortgagee may approve in writing, complete and accurate books of
accounts and records adequate to reflect correctly the results of the operation of the Mortgaged Property and
copies of all written contracts, leases and other instruments which affect the Mortgaged Property. Such books,
records, contracts, leases and other instruments shall be subject to examination and inspection at any reasonable
time by Mortgagee upon reasonable ptior notice to Mottgagor. Mortgagor shall, within 120 daysaftet the end
of each fiscal year of Mortgagor, furnish to Mortgagee financial and operating statements of the Mortgaged
Property for sush fiscal year, in reasonable detail. Such financial and operating statements shall be prepared at
Mortgagor's ¢xpense in a manner acceptable to Mortgagee. Mortgagor shall furnish, together with the foregoing
financial statemcnfs-and at any time upon Mortgagee's request, a rent schedule for the Mottgaged Property,
certified by Mortgagos, showing the name of each tenant, and for each tenant, the space occupied, the lease
expiration date, the refit Zayable and the rent paid.

Section 1.23 Uniforn Commercial Code Security Agreement. This Mortgage is intended to be a
security agreement pursuant to the"Cniform Commercial Code for any of the items specified above as part of
the Mortgaged Property which, utider applicable law, may be subject to a security interest pursuant to the
Uniform Commercial Code, and Mottgagor hereby grants Mortgagee a security interest in said items.
Mortgagor agrees that Mortgagee may file this Mortgage, or a reproduction theteof, in the real estate records or
other appropriate index, as a financing statemeit ‘or any of the items specified above as part of the Mortgaged
Property. Any reproduction of this Mortgage or @i any other security agreement or financing statement shall be
sufficient as a financing statement. In addition, Mort{agct agtees to executed and deliver to Mottgagee, upon
Mortgagee's request, any financing statements, as weli-ag-cxtensions, renewals and amendments thercof, and
reproduction of this Mortgage in any form as Mortgagee niay tequire to perfect a security interest with respect
to said items. Mortgagor shall pay all costs of filing statemenisand any extensions, renewals, amendments and
releases thereof, and shall pay all reasonable costs and expenses 6fary record searches for financing statements
Mortgagee may reasonably require. Without the prior written consziit of M. ortgagee, Mortgagor shall not create
or suffer to be created pursuant to the Uniform Commercial Code at'y other security interest in said items,
including replacements and additions thereto. Upon Mortgagor's breack’ «f)any covenant or agreement of
Mortgagor contained in this Mortgage, including the covenants to pay wher due all sums secured by this
Mortgage, Mortgagee shall have the remedies of a secured party under the Uniform Commercial Code and, at
Mortgagee's option, may also invoke the remedies provided in Atticle II of this Moitgage as to such items. In
exercising any of said remedies, Mortgagee may proceed against the items of real property jandiany items of
personal propetty specified above as part of the Mortgaged Property separately or togettier-apdiin any order
whatsoever, without in any way affecting the availability of Mortgagee's remedies under the Uniform
Commercial Code or of the remedies provided in Article IT of this Mortgage.

Section 1.24. Indemnification. Mortgagor agtees to indemnify and hold Mortgagee harmless from any
and all claims, demands, losses, liabilities, actions, lawsuits and othet proceedings, judgments, awards, decrees,
costs and expenses (including reasonable attomneys' fees), arising directly or indirectly, in whole or in part, out of
the acts and omissions whether negligent, willful or otherwise, of Mortgagor, or any of its officers, directors,
agents, subagents, or employees, in connection with this Mortgage or as a result of: (a) ownership of the
Mortgaged Property or any interest therein or receipt of any rent or other sum therefrom; (b) any accident,
injuty to or death of persons or loss of or damage to property occurring in, or about the Mottgaged Property or
any part thereof or on the adjoining sidewalks, curbs, vaults and vault space, if any, adjacent parking areas,
streets Or ways; (c) any use, non-use or condition of the Mortgaged Property or any part thereof or:the adjoining
sidewalks, cutbs, vaults and vault space, if any, the adjacent parking areas, streets or ways; (d) any failure on the
part of the Mortgagor to perform or comply with any of the terms of this Mortgage; ot (e) the performance of
any labor ot setvices or the furnishing of any materials or other property with respect to the Mortgaged Property
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ot any patt thereof. Any amounts payable to the Mortgagee under this paragraph which ate not paid within ten
(10) days after written demand therefor by the Mortgagee shall bear interest at the Default Rate defined in the
Note. The obligations of the Mortgagor under this paragraph shall survive any termination ot satisfaction of
this Mortgage.

ARTICLE 1T
Default and Remedies

Section 2.01. Events of Default. The occurrence of any of the following events shall constitute an
Event of Default under this Mortgage (subject to any applicable grace, notice, and/or cure periods specifically
set forth in the Note or the other Loan Documents):

(a) Morigagor’s falure to make any payment of principal or interest required under the terms of the Note
or any of i other Loan Documents and Mortgagor fails to make such payment within five (5) days
after notice ol default is given to Mottgagor (provided that not more than two such notices need be
given during any twelve-month petiod); or

(b) the occurrence of a Prohibited Transfer; or

(©) the occurrence of any “Event of Default” as such term is defined in the Loan Agreement or in any of
the other Loan Documents.

Section 2.02. Remedies. (a) Upon the occvzrence of any Event of Default, Mortgagee may take such
action, without notice or demand, as it deems aavisable to protect and enforce its tights against Mortgagor
and in and to the Mortgaged Property, including, but ot limited to, the following actions, each of which may
be pursued concurrently or otherwise, at such time and-irsuch order as Mortgagee may determine, in its sole
discretion, without impairing or otherwise aftecting the oder rights and remedies of Mortgagee: (1) declare a
portion of or the entire unpaid Indebtedness to be immediat<ty due and payable without any presentment,
demand, protest or notice of any kind to Mortgagor; or (2) enter int) or upon the Mottgaged Property, either
personally or by its agents, nominees or attorneys as provided i subssctions (b)(2) and (c) of Section 735
ILCS 5/15-1701 of the Illinois Mortgage Foreclosure Act (the “Acl”) and dispossess Mortgagor and its
agents and servants therefrom, and theteupon Mortgagee may (1) use,” operate, manage, control, insure,
maintain, repait, restore and otherwise deal with all and every part of the Martaged Property and conduct
the business theteat; (i) make alterations, additions, renewals, replacements and improvements to or on the
Mortgaged Property; (i) exercise all rights and powers of Mortgagor with respect tb.the Mortgaged Propetty,
whether in the name of Mortgagot or otherwise, including, without limitation, the r/ght to make, cancel,
enforce or modify leases, obtain and evict tenants, and demand, sue for, collect and fecérs= all earnings,
revenues, rents, issues, profits and other income of the Mortgaged Property and every part theiest, (iv) apply
the receipts from the Mortgaged Property to the payment of the Indebtedness, after deducting thérefrom all
expenses (including reasonable attorneys' fees and disbursements) incurred in connection with the aforesaid
operations and all amounts necessaty to pay the taxes, assessments, insurance and other charges in
connection with the Mortgaged Property, as well as just and reasonable compensation for the services of
Mortgagee, its counsel, agents and employees; and (v) exercise all rights and powers provided in Section 735
ILCS 5/15-1703 of the Act; or (3) institute proceedings for the complete foreclosure of this Mortgage (in
which case the Mortgaged Property may be sold for cash or upon credit in one ot mote parcels) and pursue
all remedies afforded to a mortgagee under and pursuant to the Act; or (4) with ot without entty, to the
extent permitted and pursuant to the procedures provided by applicable law, institute proceedings for the
partial foreclosure of this Mortgage for the portion of the Indebtedness then due and payable, subject to the
continuing lien of this Mortgage for the balance of the Indebtedness not then due and payable; or (5) institute
an action, suit or proceeding in equity for the specific performance of any covenant, condition or agreement
contained herein, in the Note or in any of the other Loan Documents; or (6) recover judgment on the Note
either before, during or after any proceedings for the enforcement of this Mortgage; or (7) apply for the
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appointment of a trustee, receiver, liquidator or conservator of the Mortgaged Property, without regard for
the adequacy of the security for the Indebtedness and without regard for the solvency of Mortgagor, or of any
person, firm or other entity liable for the payment of the Indebtedness; or (8) pursue such other remedies as
Mortgagee may have under the Loan Documents or under applicable law.

(b) The proceeds of any foreclosure sale of the Mortgaged Property shall be distributed and
applied in accordance with the provisions of Subsection (c) of Section 735 ILCS 5/15-1512 of the Act. The
judgment of foreclosure or order confirming the sale shall provide (after application putsuant to Subsections
(a) and (b) of said Section 735 ILCS 5/15-1512) for application of sale proceeds in the following order of
priority; first, all items not covered by the provisions of said Subsections (a) and (b), which under the terms
hereof constitute secured indebtedness additional to that evidenced by the Note, with interest thereon as
herein provided;and second, all principal and interest remaining unpaid on the Note.

(©) Moitgagee may adjourn from time to time any sale by it to be made under on by virtue of
this Mortgage by ainouncement at the time and place appointed for such sale or for such adjourned sale or
sales; and, except as othziwise provided by any applicable provision of law, Mottgagee, without further notice
or publication, may make suchsale at the time and place to which the same shall be so adjourned.

(d) Upon the complztion of any sale or sales made by Mortgagee under or by virtue of this
Article IT Mortgagee, or an officer/of any court empowered to do so, shall execute and deliver to the
purchaser or purchasers a good and sutficlent instrument, or good and sufficient instruments, conveying,
assigning and transferring all estate, right, tidejand interest in and to the property and rights sold. Mortgagee
is hereby irrevocably. appointed the true and lzwiul attorney of Mottgagor, in its name and stead, to make all
necessary conveyances, assignments, transfers a«i-deliveries of the Mortgaged Propetty and rights so sold
and for that purpose Mortgagee may execute all riecessary instruments of conveyance, assignment and
transfer, and may substitute one or more persons with Lkz-power, Mortgagor hereby ratifying and confirming
all that its said attorney or such substitute or substitutes-skall lawfully do by virtue hereof. The foregoing
appointment is coupled with an interest and may not be revoked as long as the Indebtedness or any portion
thereof remains unpaid. Any such sale or sales made under or by rirtue of this Article IT, whether made under
or by virtue of judicial proceedings or of a judgment or decree of {oreclosure and sale, shall operate to divest
all the estate, right, title, interest, claim and demand whatsoever, whetler at law or in equity, of Mortgagor in
and to the properties and rights so sold, and shall be a perpetual bar-oath at law and in equity against

Mortgagor and against any and all persons claiming or who may claim the szine; or any part thereof from,
through or under Mortgagot.

(e) Upen any sale made under or by virtue of this Article IT (whether made uncer or by virtue of
judicial proceedings or of a judgment or decree of foreclosure and sale), Mortgagee may by foi and acquire
the Mortgaged Property or any part thereof and in lieu of paying cash therefor may make sétHlement for the
purchase price by crediting upon the Indebtedness the net sales price after deducting therefromi-th<expenses
of the sale and the costs of the action and any other sums which Mortgagee is authotized to deduct-under this
Mortgage.

6 No recovety of any judgment by Mortgagee and no levy of an execution under any
judgment upon the Mortgaged Property or upon any other property of Mortgagor shall affect in any manner
or to any extent the lien of this Mortgage upon the Mortgaged Property or any part thereof or any liens,
tights, powers or remedies of Mortgagee hereunder, but such liens, rights, powers and remedies of Mortgagee
shall continue unimpaired as before.

Section 2.03. Possession of the Mortgaged Property. Upon the occutrence of an Event of Default
hereunder, it is agreed that the then owner of the Mortgaged Property, if it is the occupant of the Mortgaged
Property or any part thereof, shall immediately surrender possession of the Mottgaged Property so occupied
to Mortgagee, and if such occupant is permitted to remain in possession, the possession shall be as tenant of
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Mottgagee and, on demand, such occupant shall pay to Mortgagee monthly, in advance, a reasonable rental
for the space so occupied and in default thereof may be dispossessed by summary proceedings. The
covenants herein contained may be enforced by a receiver of the Mortgaged Property or any part thereof.

Section 2.04. Interest After Default. If any payment due hereunder, under the Note or any of the
other Loan Document is not paid when due (subject to any applicable grace or cure petiods), cither at stated
or accelerated maturity or pursuant to any of the terms hereof, then and in such event, Mortgagor shall pay
interest thereon from and after the date on which such payment fitst becomes due at the Default Rate (as
such term is defined in the Note) and such interest shall be due and payable, on demand, at the; Default Rate
untl the entire amount due is paid to Mortgagee, whether or not any action shall have been taken or
proceeding commenced to recover the same ot to foreclose this Mortgage.

Section-2.05. Mortgagor’s Actions After Default. After the occurrence of an Event of Default and
immediately upon tiie commencement of any action, suit or other legal proceedings by Mortgagee to obtain
judgment for the fid<utedness, or of any other nature in furtherance of the enforcement of the Note or of
this Mortgage or any 0”th e other Loan Documents, Mottgagor shall (a) waive the issuance and service of
process and enter its volansary appearance in such action, suit or proceeding, and (b) ifi required by
Mortgagee, consent to the aptointment of a receiver or receivers of the Mortgaged Property and of all the
earnings, revenues, rents, issues, srofits and income thereof. The court in which such action, suit or legal
proceeding is commenced shall appoint a recciver of the Mortgaged Property whenever Mortgagee so
requests pursuant to Section 735 ILCS 5/15-1702(a) of the Act or when such appointment| is otherwise
authorized by operation of law. Such receivet vhall have all powers and duties prescribed by Section 735 ILCS
5/15-1704 of the Ac:. In addition, such receiviér shall have all other powers that may be necessary or are usual
in such cases for the protection, possession, cortol, management and operation of the Mortgaged Property
during the whole of the period of recetvership. The Couit from time to time, either before or after entry of
judgment of foreclosure, may authorize the receiver to-appty the net income in his hands in payment in whole
or in part of (2) the indebtedness secured hereby, or Ly ot included in any judgment of foreclosure or
supplemental judgment or other item for which Mortgagee is 4uthorized to make a Protective Advance; and
(b) the deficiency in case of a sale and deficiency. Mortgagee's Tight to the appointment or a teceivet undet
this Section 2.05 is .an absolute right and shall not be affected by 2dequacy of secutity or. solvency of
Mortgagor.

Section 2.06. Assignment of Rents and Leases. To further secure the repayment of the Indebtedness,

Mortgagor hereby sells, assigns and transfers unto Mortgagee all the rents, issu:s and profits now due and
which may hereafter become due under or by virtue of any lease, whether written ¢r inwritten, or any letting
of, or of any agteement for the use or occupancy of the Mortgaged Property or any pa’t thereof, which may
have been heretofore or may be hereafter made or agreed upon or which may be made ot agteed upon by
Mortgagee under the powers hetein granted, it being the intention hereby to establish an absobite-iransfer and
assignment of all such leases and agreements, and all the avails thereunder, to Mortgagee and nut metely the
passing of a security interest. As between Mortgagor and Mortgagee, Mortgagor waives any rights of set off
against any person in possession of any portion of the Mortgaged Property.

Nothing herein contained shall be construed as constituting Mortgagee a “mortgagee in possession”
in the absence of the taking of actual possession of the Mottgaged Property by Mortgagee pursuant to this
Mortgage. In the exercise of the powers herein granted to Mortgagee, no liability shall be asserted or enforced
against Mortgagee, all such liability being expressly waived and released by Mortgagor.

Mortgagor further agrees to assign and transfer to Mortgagee all future leases upon all or any part of

the Mortgaged Property and to execute and deliver, at the request of Mortgagee, all such further assurances
and assignments in the Mortgaged Property as Mortgagee shall from time to time request.
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Although it is the intention of the patties that the assignment contained in this Section 2.07 shall be a
present absolute assignment, it is expressly undetstood and agreed, anything hetein contained to the contrary
notwithstanding, that Mortgagee shall not exercise any of the rights or powers conferred upon it by this
Section 2.06 until an Event of Default shall have occurred under this Mortgage, the Note, the other Loan
Documents or any other instrument evidencing ot securing the indebtedness secured hereby or delivered
pursuant to this Mortgage, the Note or the other Loan Documents.

Section 2.07. Mortgagee's Right of Possession in Case of Default. Mortgagee shall not be obligated to
perform or discharge, nor does it hereby undertake to perform or discharge, any obligation, duty ot liability
under any leases. Mortgagor shall and does hereby agree to indemnify, defend, and hold Mortgagee harmless
of and from any and all liability, loss or damage which it may or might incur by reason of its performance of
any action authatized under Sections 2.02(a)(2), 2.03, and 2.07 hereof and of and from any and all claims and
demands whatsecver which may be asserted against it by reason of any alleged obligations or undertakings on
its part to perform or discharge any of the terms, covenants or agreements of Mortgagor, exceptito the extent
caused by or resultisig/zom the gross negligence or willful misconduct of Mortgagee, its agents, employees or
representatives or tnerture of Mortgagee to materially comply with the terms hereof. Should Mortgagee
incur any such liability, loss" o damage, by its petformance or nonperformance of actions authorized by this
Section, or in the defense of any claims or demands, the amount theteof, including costs, expenses and
reasonable attorneys' fees, together with intetest on any such amount at the Default Rate shall be secured
hereby, and Mortgagor shall reimbuis< Mortgagee therefor immediately upon demand.

Section 2.08. Application of Incting R eceived by Mortgagee. Mortgagee, in the exercise of the rights
and powers hereinabove conferred upon it by Sections 2.02(a)(2), 2.03, 2.06, and 2.07 hereof, shall have full
power to use and apply the avails, rents, issues and profits of the Mortgaged Property to the payment of ot on
account of the following, in such order as Mortgagee ri1ay,determine:

(a) to the payment of the operating expenses” of the Mortgaged Property, including cost of
management and leasing thereof (which shall iiclude reasonable compensation to Mortgagee
and its agent or agents if management be delegatéd to an agent or agents), established claims
for damages, if any, and premiums on insurance hiremnahove authorized,

(b) to the payment of Protective Advances; and
(c) to the payment of any Indebtedness or any deficiency which may result from any foreclosure
sale.

Mortgagee and any receiver of the Mortgaged Property or any part thereof shall-Ue ii25le to account
for only those rents, issues and profits actually received.

ARTICLE III

Miscellaneous

Section 3.01. No Release. Mortgagor agrees that if the Mottgaged Property is sold and Mortgagee
enters into any agreement with the then owner of the Mortgaged Property extending the time of payment of
the Indebtedness, or otherwise modifying the terms hereof, Mortgagor shall continue to be liable to pay the
Indebtedness according to the tenor of any such agreement unless expressly released and discharged in
writing by Mortgagee.

Section 3.02. Notices. Any notice required to be given hereunder shall be in writing and addtessed to
the address set forth below or to such other address as the parties hereto may designate in writing from time to
time and shall be delivered by hand, by overnight delivery service, or by US. certified mail, retutn receipt
requested. Notices shall be deemed received on the date of receipt if delivered by hand, on the first (1% day
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following the date of deposit with overnight delivery setvice if delivered by overnight delivery service, and on
the second (2nd) day following the date of posting if delivered by certified mail.

Mortgagee: First Midwest Bank
Attn:  Andy Waters
770 W. Dundee Road
Arlington Heights IL 60004

Copy to: Mark F. Kalina, Esq.
Guerard Kalina & Butkus
100 W. Roosevelt Road, Suite A-1
Wheaton, IL 60187

Mortgagor: Hillside Wolf, L.L.C.
c¢/o Midwest Real Estate Equities, Inc.
Attn:  Pamela C. Stewart, Vice President
2901 Butterfield Road
Oak Brook IL 60523

Copy to: Robert H. Baum, Esq.
General Counsel
The Iniand Peal Estate Group, Inc.
2901 Buttertield Road
Oak Brook IL 40523

Section 3.03. Binding Obligations. The provisions-and covenants of this Mortgage shallirun with the
land, shall be binding upon Mottgagor and shall inure to thiebenefit of Mortgagee, subsequent holders of this
Mortgage and their respective successors and assigns. Tol the purpose of this Mortgage, the term
“Mortgagor” shall mean the Mortgagor named herein, any subscquent owner of the Mortgaged Property, and
their respective heirs, executors, legal representatives, successess and assigns. If there is more than one
Mottgagor, all their undertakings hereunder shall be deemed joint and <everal.

Section 3.04. Captions. The captions of the Sections of this Morigage ate for the purpose of
convenience only and are not intended to be a part of this Mortgage and shal not be deemed to modify,
explain, enlarge or restrict any of the provisions heteof.

Section 3.05. Further Assurances. Mortgagor shall perform, execute, acknowledge, 2ad-deliver, at the
sole cost and expense of Mortgagor, all and every such further acts, deeds, conveyaiogs, mortgages,
assignments, security agreements, financing statements, continuation statements, estoppel certiticates, notices
of assignment, transfers and assurances as Mortgagee may reasonably require from time to time in order to
better assure, convey, assign, transfer and confirm unto Mortgagee, the rights now ot hereafter intended to be
granted to Mortgagee under this Mortgage, any other instrument executed in connection with this Mortgage
or any other instrument under which Mortgagor may be or may heteafter become bound to convey, mortgage

or assign to Mortgagee for carrying out the intention of facilitating the performance of the terms of this
Mortgage.

Section 3.06. Severability. Any provision of this Mortgage which is prohibited or unenforceable in
any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition ot
unenforceability without invalidating the remaining provisions hereof or affecting the walidity or
enforceability of such provisions in any other jurisdiction.
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Section 3.07. General Conditions. (a) This Mortgage may not be altered, amended, modified or
discharged orally, and no agreement shall be effective to modify or discharge any of the teems or provisions
of this Mortgage in whole or in part, unless it is in writing and signed by the party against whom: enforcement
of the modification, alteration, amendment or dischatge is sought.

(b) No remedy herein conferred upon or reserved to Mortgagee is intended to be exclusive of
any other remedy or remedies, and each and every such remedy shall be cumulative and shall be in addition to
every other remedy given hereunder or now or hereafter existing at law ot in equity or by statute. No delay or
omission of Mortgagee in exercising any right or power accruing upon the occurrence of any Event of
Default shall impair any such right or power, ot shall be construed to be a waiver of any such Event of
Default, or any acquiescence therein. Acceptance of any payment after the occurrence of an Event of Default
shall not be desmed to waive or cure such Event of Default; and every power and remedy given by this
Mortgage to”Merigagee may be exercised from time to time as often as may be deemed expedient by
Mortgagee. No ‘aczeptance of any payment of any one or more delinquent installments which does not
include interest at ie‘penalty or Default Rate from the date of delinquency, together with any required late
charges, shall constituiea waiver of the right of Mortgagee at any time thereafter to demand and collect
payment of interest at such"Dsfault Rate or of late charges, if any. Nothing in this Mortgage or in the Note or
in any of the other Loan Dociments shall affect the obligation of Mortgagor to pay the Indebtedness in the
manner and at the time and place flierein respectively expressed.

(0) No waiver by Mottgag e shall be effective unless it is in writing and then only to the extent
specifically stated. Without limiting the getiesality of the foregoing, any payment made by Mortgagee for
insurance premiums, taxes, assessments, waier rates, sewer rentals or any other charges affecting the
Mortgaged Property shall not constitute a waives of Mottgagor's default in making such payments and shall
not obligate Mortgagee to make any further payments’

(d) Mortgagee shall have the right to appear in‘and defend any action or proceeding (in its own
name and on its own behalf as mortgagee and, upon the occurzerice of an Event of Default, in the name and
on behalf of Mortgagor), which may adversely affect the Mortgaged Property ot this Mottgage as determined
by Mortgagee in its reasonable discretion. Mortgagee shall alsc-nave the right to institute any action or
proceeding which should be brought to protect its interest in the Mor(zaged Property or its rights hereunder
as determined by Mortgagee in its reasonable discretion. All costs and ¢xgenses incurred by Mortgagee in
connection with such actions or proceedings, including, without limitation, Zeasonable attorneys’ fees and
costs, shall be paid by Mortgagor on demand.

(e) In the event of the enactment after the date of this Mortgage of any law of zny governmental
authority having jurisdiction, deducting from the value of land for the purpose of taxatc;.any lien or
encumbrance thereon or imposing upon Mortgagee the payment of the whole or any part sf-ihe taxes ot
assessments or charges or liens herein required to be paid by Mortgagor or changing in any way e laws of
the taxation of mortgages or debts secured by mortgages or Mortgagee’s intetest in the property tor federal,
state or local purposes, or the manner of the collection of any such taxes, so as to affect this Mortgage or the
indebtedness secured hereby, Mottgagor shall promptly pay to Mortgagee, on demand, all taxes, costs and
charges for which Mortgagee is or may be liable as a result thereof, provided said payment shall not be
prohibited by law or render the Note usurious, in which event Mortgagee may declare the Indebtedness to be
immediately due and payable.

(f The information set forth on the cover hereof and/or added by schedules, addenda or
exhibits are hereby incotporated herein.

) Mortgagor acknowledges that it has received a true copy of this Mortgage.
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(h) For the purposes of this Mortgage, all defined terms contained herein shall be construed,
whenever the context of this Mortgage so requires, so that the singular and plural shall be interchangeable and
that the masculine, feminine, and neuter shall be interchangeable.

(1) This Mortgage, together with the Note and the other Loan Documents, contains a final and
complete integration of all prior expressions by the patties hereto with respect to the subject matter hereof
and shall constitute the entire agreement among the parties hereto with respect to the subject matter hereof
superseding all prior oral or written understandings.

Section 3.08. Legal Construction. The enforcement of this Mortgage shall be governed, construed
and interpreted in accordance with the laws of the State of Illinois. Nothing in this Mortgage, the Note ot in
any other agrezment between Mortgagor and Mortgagee shall require Mortgagor to pay, or Mortgagee to
accept, interest iian amount which would subject Mortgagee to any penalty under applicable law. If the
payment of any int<rst due hereunder or under the Note or any such other agreement, or a payment which is
deemed interest, exCe<ds the maximum amount payable as interest under the applicable usury laws, then such
excess amount shall be zpplied to the reduction of the principal amount of the Indebtedness, or if such excess
interest exceeds the then unriid balance of the principal amount of the Indebtedness, the excess shall be
applicable to the payment ot sucli other portions of the Indebtedness then outstanding and upon payment in
full of the Indebtedness, shall be deemed to be a payment made by mistake and shall be refunded to
Mortgagor.

Section 3.09. Credits Waived. Morigzgor will not claim nor demand nor be entitled to any credit or
credits against the Indebtedness for so much ¢t the taxes assessed against the Mortgaged Propetty ot any part
thereof as is equal to the tax rate applied to the’imount due on this Mortgage or any part thereof, and no
deduction shall otherwise be made or claimed from the taxable value of the Mortgaged Property ot any part
theteof by reason of this Mortgage or the Indebtedness:

Section 3.10. No Joint Venture or Partnership. Mortgzgor and Mortgagee intend that the relationship
created hereunder and under the Note and the other Loan Dscriments be solely that of mortgagor and
mortgagee or borrower and lendet, as the case may be. Nothing hcrein is-intended to create, or shall create or
be deemed to cteate, a joint venture, partnership or tenancy relationship berween Mortgagor and Mortgagee,
nor to grant Mortgagee any interest in the Mortgaged Property other than (b4t of mortgagee or lender.

Section 3.11. Effect of Extensions of Time and Amendments. If the payment of the indebtedness
secured by this Mortgage or any part thereof is extended or varied or if any part of the security is released, all
petsons now ot at any time hereafter liable therefor, or interested in the Mortgaged ProDerty, shall be held to
assent to such extension, variation or release, and their liability and the lien and all proviciors heteof shall
continue in full force, the tight of recourse, if any, against all such persons being expressiv-ieserved by
Mortgagee, notwithstanding such extension, variation or release. Any petson ot entity taking a juniot
mortgage or other lien upon the Mortgaged Property ot any interest thetein, shall take said lien subject to the
rights of Mortgagee herein to amend, modify, and supplement this Mortgage, the Note, the other Loan
Documents, or any othet document or instrument evidencing, securing, or guaranteeing the indebtedness
hereby secured and to vary the rate of interest and the method of computing the same, and to impose
additional fees and other charges, and to extend the maturity of said indebtedness, and to grant partial
releases of the lien of this Mortgage, in each and every case without obtaining the consent of the holder of
such junior lien and without the lien of this Mortgage losing its priotity over the rights of any such junior lien.
Nothing in this paragraph contained shall be construed as waiving any provision contained herein which
provides, among other things, that it shall constitute an Event of Default if the Mortgaged Property be sold,
conveyed, or encumbered.

Section 3.12. Fixtures. Mortgagor and Mortgagee agtee, to the extent permitted by law, that: (i) all of
the goods described within the definition of the word "Mortgaged Property" hetein ate or are to become
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fixtures on the property described in Exhibit “A; and (i) this Mottgage, upon recording or registration in the
real estate records of the proper office, shall constitute a “fixture filing” within the meaning of Article Nine of
the Code.

Section 3.13. Conflict. In the event of any conflict or inconsistency between the provisions of this
Mortgage and those of the other Loan Documents or any other agreement relating to the Loan, the terms of
the Note shall govern.

Section 3.14. Maximum Indebtedness. At all times, regardless of whether any loan proceeds have
been disbursed, this Mortgage secures as part of the Indebtedness the payment of all loan commissions,
service charges, liquidated damages, reasonable attorneys’ fees, expenses and advances due to or incurred by
Mortgagee, inclading, but not limited to, all Protective Advances in connection with the Indebtedness, all in
accordance witlx'the Note, the Loan Agreement, this Mortgage, and the other Loan Documents; provided,
however, that it noevent shall the total amount of the Indebtedness, including loan proceeds disbursed plus
any additional chaipzs;, exceed three hundred percent (300%) of the face amount of the Note. All such
advances are intended Ly the parties hereto to be a lien on the premises from the time this Mortgage is
recorded, as provided in the [Minois Mortgage Foreclosure Act, as amended from time to time (the “Act”).

Section 3.15. Business Loan, Mortgagor represents and watrants that the Loan evidenced by the Note
and secured hereby is a business icau within the putview of Section 205/4(c) of Chapter 815 of the Illinois
Compiled Statutes (or any substitute, antend:d, or replacement statutes or equivalent or similar statutes of such
other state law as may be applicable) transacied solely for the purpose of carrying on or acquiting the business
of the Mortgagor and that the Loan is exemp trom the provisions of the Federal Truth-In-Lending Act and
Regulation Z (or any substitute, amended, or replaceinent statutes or regulations).

Section 3.16. Waiver of Homestead, Redemption, Right to Trial By Jury, and Statute of Limitations.
Mortgagor hereby waives all right of homestead exemptiod in the Mortgaged Property. Mortgagor heteby

watves all right of teinstatement and redemption or equity of Zedemption on behalf of Mortgagor and on behalf
of all other persons acquiring any interest or title in the Mortgzged Propetty subsequent to the date of this
Mortgage pursuant to the provisions of Section 735 ILCS 5/ 15-1£51(b).of the Act. Mortgagor represents and
warrants that all rights of reinstatement and redemption have beer| effectively waived to the full extent
permissible under the provisions of the Act. Mortgagor hereby waives the cight to a trial by jury. Mottgagor
hereby watves the right to assert any statute of limitations as a bar to the eifpicement of the lien of this
Mottgage ot to any action to enforce the Note or any other obligation secured 'ty this Mortgage. Mortgagor
will not at any time insist upon, or plead, or in any manner whatever claim or take 207 benefit or advantage of
any stay or extension or moratorium law, any exemption from execution or sale of the Nlortzaged Property or
any part thereof wherever or whenever enacted, now or at any time hereafter in force, whic may affect the
covenants and terms of performance of this Mortgage. Mortgagor will not, at any time, clairi, take or insist
upon any benefit or advantage of any law now or hereafter in force providing for the valuation ot sppraisal of
the Mortgaged Property, or any part thereof, prior to any sale ot sales thereof which may be made pursuant to
any provision hetein, or pursuant to the dectee, judgment or order of any court of competent jurisdiction,
not, after any such sale or sales, claim or exercise any right under any statute heretofore or hereafter enacted
to redeem the property so sold or any part thereof. Mortgagor covenants not to hinder, delay or impede the
execution of any power herein granted or delegated to Mortgagee, but to suffer and permit the execution of
every power as though no such law or laws had been made or enacted. Mortgagor, for itself and all who may
claim under it, waives, to the extent that it lawfully may, all tight to have the Mortgaged Property marshaled
upon any foreclosure hereof. Mortgagor acknowledges that the Mortgaged Property does not constitute
“residential real estate” as defined in Section 735 ILCS 5/15-1219 of the Act.

Section 3.17.  Release. Upon repayment of all sums secured by this Instrument, Mortgagee shall
release the lien of this Instrument and other security interest in full. Mortgagor agrees to pay all recording
expenses with respect to each release.
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IN WITNESS WHEREOF, Mottgagor has executed this Mortgage by its duly authorized
representatives on the date first above written.

MORTGAGOR:

HILLSIDE WOLF, L.L.C., a Delaware limited liability company

By its sole member:
MIDWEST REAL ESTATE EQUITIES, INC,, a Delaware corporation

o (msle O, Slatit

Pamela C. Stewart, Vice President

STATE OF ILLINOIS )
)85,
COUNTY OF Dul2g )

I, the undeisigned, a Notaty Public; 41 and for said County in the State aforesaid, DO HEREBY
CERTIFY, that PAMELA C. STEWART, Vice President of MIDWEST REAL ESTATE EQUITIES,
INC,, a Delawate corporation, personally known to m« i be the same person whose name 1s subscribed to the
foregoing instrument as such Vice President, appearea hefore me this day in person and acknowledged that she
signed and delivered the said instrument as her own, free and Joluntary act and as the free and voluntary act of
said cotporation for ithe uses and putposes therein set forth: GIVEN under my hand and notatial seal this

b ¥h__ day of _LZMAND 2007,
........... /épmm/ al%

VW WAINNAAAAN

4 OFFICIAL SEAL 4 Ry Pl
CAROL A NUZZO
NOTARY PUBLIC - STATE OF ILLINOIS
§ MY COMMISSION EXPIRES:09/07/10

AL
AL
WAWNAAAANY

AL

AVAAAAAAAAAAAA,
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EXHIBIT “A”

LEGAL DESCRIPTION

THAT PART OF THE WEST "2 OF THE NORTHWEST ¥ OF THE NORTHWEST Vs OF SECTION
29, TOWNSHIP 39 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, LYING
NORTH OF A LINE THAT IS 850.00 FEET NORTH OF (AS MEASURED ALONG THE WEST
LINE THEREOF) THE SOUTHWEST CORNER OF THE WEST %2 OF THE NORTHWEST Vs OF
THE NORTHWEST 1/4 OF SAID SECTION 29 AND PERPENDICULAR TO SAID WEST LINE
AND LYINGAVEST OF A LINE THAT IS 95.45 FEET EAST OF AND PARALLEL WITH THE
WEST LINE EXTENDED NORTHERLY OF CEMETERY PROPERTY AS RECORDED OCTOBER
27, 1934, AS DOCUMENT 11488910, EXCEPTING THEREFROM THAT PART FALLING WITHIN
CEMETERY PRGPLETY AS RECORDED OCTOBER 27, 1934, AS DOCUMENT 11488910, AND
EXCEPT THAT PAKT-DEDICATED FOR CERMAK ROAD, AND EXCEPT THE WEST 50 FEET
THEREOF TAKEN FOR WOLF ROAD IN CONDEMNATION SUIT CASE NUMBER 85150087, IN
COOK COUNTY, ILLINOUIS

P.LN. 15-29-100-012-0000

COMMONLY KNOWN AS 2201-2237 5/WOLF ROAD, HILLSIDE, ILLINOIS
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EXHIBIT “B”

PERMITTED EXCEPTIONS

General real estate taxes for the year 2007 and subsequent yeats.
Rights of way for drainage tiles, ditches, feeders and laterals, if any.

Public ity easements, drainage easements, shade tree easements, pedestrian easements, and right of
way agiecments of record.

Annexatioir agreements of record.

Covenants, conditions; and restrictions of record.

Building lines as shown op-ilie plat or plats of subdivision of record.

Rights of adjoining owners to the uninterrupted flow of any stream which may cross the premises.

Rights of the public, the State of Illino's, znd the municipality in and to that part of the land, if any,

taken or used for road purposes.

Existing unrecorded leases and all rights of lessees-thereundet.
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