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MORTGAGE, SECURITY AGREEMENT
AND ASSIGNMENT OF RENTS

THIS MORTGAGE, SECURITY AGREEMENT

AND ASSIGNMENT OF RENTS made this
22nd day of February, 2008 by

CHICAGO TITLE LAND TRUST COMPANY as

successor trustee to LASALLE BANK NATIONAL ASSOCIATION as successor frustee to
AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO as successor
trustee to FIRST CHICAGO BANK OF RAVENSWOOD as Trustee under Trust Agreement
dated March 17..1986 and known as Trust Number 25-7659 (herein called the "Mortgagor"),
whose address is-1#1 West Madison Street, Chicago, Illinois 60602 to NORTHBROOK BANK
& TRUST COMFANNY (herein, together with its successors and assigns, including each and
every from time to tire finlder of the Note hercinafter referred to, called the "Mortgagee™),
whose address is 1100 Wavkegan Road, Northbrook, Illinois 60062.

WHEREAS, the Mortgugor has, concurrently herewith, executed and delivered to the
Mortgagee, a Mortgage Note datec. the date hereof, in the principal sum of Six Hundred Fifty
One Thousand and no/100 Dollars (3631.000.00) in which Mortgagor promises to pay said
principal sum, together with interest at tie rate specified therein, due in installments and in any
event on the Maturity Date (as defined in the Note) payable to the order of the Mortgagee, and
otherwise in the form of Note attached hereto as Fxhibit A and incorporated herein and made a
part hereof by this reference with the same effect as-is'set forth herein at length; and

WHEREAS, the indebtedness evidenced by the Vote, including the principal thereof and
interest and premium, if any, thereon, and any extensions and renewals thereof, in whole or in
part, and any and all other sums which may be at any time due ‘or owing or required to be paid as
herein or in the Note provided, are herein called the "Indebtedness J1=:eby Secured."

NOW, THEREFORE, THIS MORTGAGE WITNESSETH:

That to secure the payment of the principal of and interest and premium, if any, on the
Note according to its tenor and effect and to secure the payment of all other Indebteaness Hereby
Secured and the performance and observance of all the covenants, provisions and agreements
herein and in the Note contained (whether or not the Mortgagor is personally liabl¢ for such
payment, performance and observance) as well as the Loan and Security Agreement (the "Loan
Agreement”) of even date herewith between Saf-T-Gard International, Inc. ("STG") and
Mortgagee and in any of the other Loan Documents (as defined in the Loan Agreement),
including, but not limited to, that certain Revolving Loan Note and Term Loan Note, each of
even date herewith, executed and delivered by STG in favor of Mortgagee in the principal
amounts of Three Million Five Hundred Thousand and no/100 Dollars ($3,500,000.00) and Four
Hundred Eighty Eight Thousand and no/100 Dollars ($488,000.00), respectively, (hercinafter
sometimes called the "Notes") and in consideration of the premises and for Ten Dollars ($10.00)
in hand paid by the Mortgagee to the Mortgagor, and for other good and valuable considerations,
the receipt and sufficiency of all of which is hereby acknowledged by the Mortgagor, the
Mortgagor does hereby GRANT, RELEASE, REMISE, ALIEN, MORTGAGE and
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CONVEY unto the Mortgagee all and sundry rights, interests and property hereinafter described
(all herein together called the "Premises"):

(2)

(b)

(©

s

(d)

(¢)

(D

(h)

All of the real estate (herein called the "Real Estate™) described in Exhibit
B attached hereto and made a part hereof;

All buildings and other improvements now or at any time hereafter
constructed or erected upon or located at the Real Estate, together with
and including, but not limited to, all fixtures, equipment, machinery,
appliances and other articles and attachments now or hereafter forming
part of, attached to or incorporated in any such buildings or improvements
(all herein generally calied the "Improvements");

All privileges, reservations, allowances, hereditaments, tenements and
arpurtenances now or hereafter belonging or pertaining to the Real Estate
or ur.provements;

All leasciizid estates, right, title and interest of Mortgagor in any and all
leases, sublease:, arrangements or agreements relating to the use and
occupancy ot the Real Estate and Improvements or any portion thereof,
now or hereafter (evisiing or entered into (all herein generally called
"Leases"), together with all cash or security deposits, advance rentals and
other deposits or paymeiits of similar nature given in connection with any
Leases;

All rents, issues, profits, royalties; iticome, avails and other benefits now
or hereafter derived from the Real Estate and Improvements, under Leases
or otherwise (all herein generally calléd "Rents"), subject to the right,
power and authority given to the Mortgagoe: ‘u the Assignment hereinafter
referred to, to collect and apply the Rents;

All right, title and interest of Mortgagor in and to ‘@i options to purchase
or lease the Real Estate or Improvements, or any portion thereof or interest
therein, or any other rights, interests or greater estates i the-rights and
properties comprising the Premises, now owned or hereaftef acquired by
Mortgagor,

Any interests, estates or other claims, both in law and in equity, which
Mortgagor now has or may hereafter acquire in the Real Estate and
Improvements or other rights, interests or properties comprising the
Premises now owned or hereafter acquired;

All right, title and interest of Mortgagor now owned or hereafter acquired
in and to (i) any land or vaults lying within the right-of-way of any street
or alley, open or proposed, adjoining the Real Estate; (ii) any and all
alleys, sidewalks, strips and gores of land adjacent to or used in
connection with the Real Estate and Improvements; (iii) any and all rights
and interests of every name or nature forming part of or used in
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connection with the Real Estate and/or the operation and maintenance of
the Improvements; (iv) all easements, rights-of-way and rights used in
connection with the Real Estate or Improvements or as a means of access
thereto, and (v) all water rights and shares of stock evidencing the same;

All right, title and interest of Mortgagor in and to all tangible personal
property (herein called "Personal Property"), owned by Mortgagor and
now or at any time hereafter located in, on or at the Real Estate or
Improvements or used or useful in connection therewith, (whether or not
affixed thereto) including, but not limited to:

(1)

sy

/
3

(i)

(iv)

(v)

(vi)

(vii)
(vii)
(ix)
(x)

(x1)

All furniture, furnishings and equipment furnished by Mortgagor
to tenants of the Real Estate or Improvements;

all building materials and equipment located upon the Real Estate
and intended to be incorporated in the Improvements now or
kereafter to be constructed thereon, whether or not yet incorporated
1t such Improvements;

all machines, machinery, fixtures, apparatus, equipment or articles
used in supplying heating, gas, electricity, air conditioning, water,
light, power, ‘sprinkler protection, waste removal, refrigeration and
ventilation, andall' fire sprinklers, alarm systems, electronic
monitoring equipmeat and devices;

all window or structural cleaxing rigs, maintenance equipment and
equipment relating to exclusicn of vermin or insects and removal
of dust, dirt, debris, refuse or garhage:;

all lobby and other indoor and outdcor famiture, including tables,
chairs, planters, desks, sofas, shelves, lockers and cabinets, wall
beds, wall safes, and other furnishings;

all rugs, carpets and other floor coverings, draperies. drapery rods
and brackets, awnings, window shades, venetian’ b5linds and
curtains;

all lamps, chandeliers and other lighting fixtures;
all recreational equipment and materials;
all office furniture, equipment and supplies;

all kitchen equipment, including refrigerators, ovens, dishwashers,
range hoods and exhaust systems and disposal units;

all laundry equipment, including washers and dryers;
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(xii) all tractors, mowers, sweepers, snow removal equipment and other
equipment used in maintenance of exterior portions of the Real
Estate and Improvements; and

(x111) all maintenance supplies and inventories;

provided that the enumeration of any specific articles of Personal Property set
forth above shall in no way exclude or be held to exclude any items of property
not specifically enumerated; but provided that there shall be excluded from and
not included within the term "Personal Property” as used herein and hereby
mortgaged and conveyed, any equipment, trade fixtures, furniture, furnishings or
sither property of tenants of the Premises,

()

All the estate, interest, right, title or other claim or demand which
Mortgagor now has or may hereafter have or acquire with respect to (i) the
preceeds of insurance in effect with respect to the Premises, and (ii) any
and all =wards, claims for damages and other compensation made for or
consequent upon the taking by condemnation, eminent domain or any like
proceeding, or by any proceeding or purchase in lieu thereof, of the whole
or any part ot the Premises, including, without limitation, any awards and
compensation resultiag from a change of grade of streets and awards and

compensation for ‘szverance damages (all herein generally called
"Awards").

TO HAVE AND TO HOLD all and sundiy the Premises hereby mortgaged and
conveyed or intended so to be, together with the rents “issues and profits thereof, unto the
Mortgagee forever, free from all rights and benefits uniei and by virtue of the Homestead
Exemption Laws of the State of Illinois (which rights and benfits are hereby expressly released
and waived), for the uses and purposes herein set forth, togetiisr with all right to retain
possession of the Premises after any default in the payment of all ot v part of the Indebtedness
Hereby Secured, or the breach of any covenant or agreement hereir contained, or upon the
occurrence of any Event of Default as hereinafter defined.

FOR THE PURPOSE OF SECURING:

(a)

(b)

(c)

Payment of the indebtedness with interest thereon evidenced by the Note
and any and all modifications, extensions and renewals thereof, and all
other Indebtedness Hereby Secured;

Performance and observance by Mortgagor of all of the terms, provisions,
covenants and agreements on Mortgagors part to be performed and
observed under the Loan Agreement;

Performance and observance by Mortgagor of all of the terms, provisions,
covenants and agreements on Mortgagors part to be performed and
observed under the Assignment referred to in Section 26 hereof;
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provided that the aggregate of the Indebtedness Hereby Secured shall at no time exceed Nine
Million Two Hundred Seventy Eight Thousand and no/100 Dollars ($9,278,000.00).

PROVIDED, NEVERTHELESS, and these presents are upon the express condition that
if all of the Indebtedness Hereby Secured shall be duly and punctually paid and all the terms,
provisions, conditions and agreements herein contained on the part of the Mortgagor to be
performed or observed shall be strictly performed and observed, then this Mortgage and the
estate, right and interest of the Mortgagee in the Premises shall cease and become void and of no
effect.

ANDIT IS FURTHER AGREED THAT:

1. Pavment of Indebtedness. Mortgagor and STG will duly and promptly pay each
and every installpient of the principal of and interest and premium, if any, on the Mortgage Note
and the Notes, and all ‘cther Indebtedness Hereby Secured, as the same become due, and will
duly perform and observe 21l of the covenants, agreements and provisions contained herein or in
the Mortgage Note and the Notes provided on the part of the Mortgagor or STG, as the case may
be, to be performed and observd:

2. Maintenance. Repair, ikestoration. Prior Liens, Parking. The Mortgagor will:

(a) Make no material ziicration to the Premises without the prior written
consent of Mortgagee, excep! as such are required by law or ordinance;

(b)  Promptly repair, restore or retuild any Improvements now or hereafter on
the Premises which may become damaged or be destroyed, whether or not
proceeds of insurance are available‘or sufficient for the purpose;

(¢}  Keep the Premises in good condition and repair, without waste, and free
from mechanics', materialmen's or like liet:s or claims or other liens or
claims or other liens or claims for lien not exp:sssly subordinated to the
lien hereof:

(d)  Pay when due any indebtedness which may be secured 32 7ian or charge
on the Premises on a parity with or superior to the lien hereof, and upon
request exhibit satisfactory evidence of the discharge of suci len to the
Mortgagee;

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

H Suffer or permit no change in the use or general nature of the occupancy
of the Premises, without the Mortgagee's prior written consent;

(g) Pay when due all operating costs of the Premises:

(h) Initiate or acquiesce in no zoning reclassification with respect to the
Premises, without the Mortgagee's prior written consent;
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(1) Provide, improve, grade, surface and thereafter maintain, clean, repair,
mark, stripe, police and adequately light parking areas within the Premises
of sufficient size to accommodate no fewer standard-size automobiles as
may be required by law, ordinance or regulation, together with any
sidewalks, aisles, streets, driveways and sidewalk cuts and sufficient
paved areas for ingress, egress and right-of-way to and from the adjacent
public thoroughfares necessary or desirable for the use thereof:

4) Reserve and use all such parking areas solely and exclusively for the
purpose of providing ingress, egress and parking facilities for automobiles
and other passenger vehicles of Mortgagor and tenants of the Premises and
their invitees and licensees;

(k)" Not reduce, build upon, obstruct, redesignate or relocate any such parking
arcas, sidewalks, aisles, streets, driveways, sidewalk cuts or paved areas of
rigati-of-way, or lease or grant any rights to use the same to any other
person eacept tenants and invitees of tenants) of the Premises, without the
prior wriitzn consent of the Mortgagee;

(1) Cause the Premisps at all times to be operated in compliance with all
federal, state, local 2 municipal environmental, health and safety laws,
statutes, ordinances, rales and regulations (herein called "Environmental
Regulations"), so that! no clean-up, claim or other obligation or
responsibility arises from| 2 . violation of any such laws, statutes,
ordinances, rles and regulations,

(m) From time to time at the direction >{"Mortgagee, obtain and furnish to
Mortgagee at Mortgagor's expense, an elivironmental audit or survey from
an expert satisfactory to Mortgagee with respact to the Premises; and

{n})  Comply and cause the Premises to comply with ‘all requirements and
recommendations relating to compliance with Environmental Regulations
and comply and cause the Premises to comply with th¢ recommendations
set forth in any environmental audit or survey with fespect to the
Premises, whether made or obtained by or at the request oi direction of
Mortgagee, Mortgagor or any federal, state or local govermmental
authority or agency, or otherwise.

3. Taxes. The Mortgagor will pay when due and before any penalty attaches, all
general and special taxes, assessments, water charges, sewer charges, and other fees, taxes,
charges and assessments of every kind and nature whatsoever (all herein generally called
"Taxes"), whether or not assessed against the Mortgagor, if applicable to the Premises or any
interest therein, or the Indebtedness Hereby Secured, or any obligation or agreement secured
hereby; and Mortgagor will, upon written request, furnish to the Mortgagee duplicate receipts
therefor; provided that (a) in the event that any law or court decree has the effect of deducting
from the value of land for the purposes of taxation any lien thereon, or imposing upon the
Mortgagee the payment in whole or any part of the Taxes or liens herein required to be paid by
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Mortgagor, or changing in any way the laws relating to the taxation of mortgages or debts
secured by mortgages or the interest of the Mortgagee in the Premises or the manner of
collection of Taxes, so as to affect this Mortgage or the Indebtedness Hereby Secured or the
Holder thereof, then, and in any such event, the Mortgagor upon demand by the Mortgagee, will
pay such Taxes, or reimburse the Mortgagee therefor, and (b) nothing in this Section 3 contained
shall require the Mortgagor to pay any income, franchise or excise tax imposed upon the
Mortgagee excepting only such which may be levied against such income expressly as and for a
specific substitute for Taxes on the Premises, and then only in an amount computed as if the
Mortgagee derived no income from any source other than its interest hereunder,

4, insurance Coverage. The Mortgagor will insure and keep insured the Premises
and each and every part and parcel thereof against such perils and hazards as the Mortgagee may
from time to timezequire, and in any event including:

(a) irsurance against loss to the Improvements and Personal Property caused
byfi‘e; lightning and risks covered by the so-called "Extended Coverage"
endorseraent together with "vandalism and malicious mischief and
"sprinklerleakage" endorsements, or by the so-called "all perils"
endorsement’ and such other risks as the Mortgagee may reasonably
require, in amoin's (but in no event less than the initial stated principal
amount of the Wew) equal to the full replacement value of the
Improvements and Personal Property, plus the cost of debris removal, with
full replacement cost endorsement, "agreed amount” endorsement, and
"contingent liability from opcrations of building laws" endorsement as
well as during pendancy of any-ceastruction work in progress from time to
time that the Premises a Builders'Pusk Insurance Policy on an "all risks"
basis for one hundred percent (1G0%).of the insurable value of all
construction work in place or in progre:s fiem time to time, insuring the
Premises, including materials in storage auq while in transit, against loss
or damage by fire or other casualty with extended coverage X", "C" and
"U" coverage, vandalism and malicious mischief-coverage, bearing a
replacement cost, agreed upon endorsement and permissien of occupancy
endorsement;

(b)  Comprehensive general public liability insurance against bodi’y injury and
property damage in any way arising in connection with the Preinises with
such limits as the Mortgagee may reasonably require and in any event not
less than One Million Dollars ($1,000,000.00) single limit coverage;

(c} Rent and rental value insurance (or, at the discretion of Mortgagee,
business interruption insurance) in amounts not less than sufficient to pay
rent during any period of up to one (1) year in which the Improvements
may be damaged or destroyed (1) all projected annual rents derived from
the Premises and (ii) all amounts (including, but not limited to, all taxes,
assessments, utility charges, operating expenses and insurance premiums)
required herein to be paid by the Mortgagor or by tenants of the Premises;
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Broad form boiler and machinery insurance on all equipment and objects
customarily covered by such insurance (if any thereof are located at the
Premises), providing for full repair and replacement cost coverage, and
other insurance of the type and in amounts as the Mortgagee may
reasonably require, but in any event not less than that customarily carried
by persons owning or operating like properties;

During the making of any alterations or improvements to the Premises (i)
insurance covering claims based on the owner's contingent liability not
covered by the insurance provided in subsection 4(b) above, and (ii)
Workmen's Compensation insurance covering all persons engaged in
making such alterations or improvements;

Lederal Flood Insurance in the maximum obtainable amount up to the
armonnt of the Indebtedness Hereby Secured evidenced by the Note, if the
Prémises is in a 'flood plain area" as defined by the Federal Insurance
Administration pursuant to the Federal Flood Disaster Protection Act of
1973, asamended;

If any part of ihz Premises is now or hereafter used for the sale or
dispensing of beer, ‘wine, spirits or any other alcoholic beverages, so-
called "dram shop" 0 "innkeeper's liability" insurance against claims or
liability arising directly Or indirectly to persons or property on account of
such sale or dispensing of tiee:, wine, spirits or other alcoholic beverages,
including in such coverage loss s means of support, all in amounts as may
be required by law or as the Mortgagce may reasonably specify;

Earthquake insurance, in an amount equal 10 the full replacement cost of
the Premises plus the cost of debris remowzl, with full replacement cost
endorsement, "agreed amount" endorsementand "contingent liability
from operations of building laws" endorsement but only if obtainable at
reasonable cost;

Such other insurance of the types and in amounts as the M=itgagee may
Tequire, but in any event not less than the types and coverages oi insurance
customarily carried by persons owning and operating like properties;

and Mortgagor shall at its own expense furnish such insurance appraisals as may
be required by Mortgagee from time to time (and in any event not less often than
once every 5 years) to ascertain the full replacement cost of the Improvements for
the purposes of Subsection 4(a) above.

Pursuant to the requirements of the Illinois Collateral Protection Act, the Mortgagor is
hereby notified as follows: Unless the Mortgagor provides the Mortgagee with evidence of the
msurance coverage required by this Mortgage or any of the other Loan Documents, Mortgagee
may purchase insurance at the Mortgagor's expense to protect Mortgagee's interests in the
Premises. This insurance may, but need not protect the Mortgagor's interests. The coverage the

S S Y et Al B k58 € 1 T e e, et s o s s b A
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Mortgagee purchases may not pay any claim that the Mortgagor makes or any claim that is made
against the Mortgagor in connection with the Premises. The Mortgagor may later cancel any
insurance purchased by Mortgagee but only after providing Mortgagee with evidence that the
Mortgagor has obtained insurance as required by this Mortgage or any of the other Loan
Documents. If Mortgagee purchases insurance for the Premises, the Mortgagor will be
responsible for the cost of that insurance, including interest and any other charges that Mortgagor
may lawfully impose in connection with the placement of the insurance, until the effective date
of the cancellation or expiration of the insurance. The cost of the insurance may be added to the
total outstanding Indebtedness. The cost of the insurance obtained by Mortgagee may be more
than the cost of insurance that the Mortgagor may be able to obtain on its own.

5. sbsurance Policies. All policies of insurance to be maintained and provided as
required by Sectico 1 hereof shall:

(a) B<.in forms, companies and amounts reasonably satisfactory to
Morteagee, and all policies of casualty insurance shall have attached
thereto innrtgagee clauses or endorsements in favor of and with loss
payable to'Mortgagee and Lender Loss Payable Endorsements;

(b)  Contain endorsemieris”that no act or negligence of the insured or any
occupant and no occupancy or use of the Premises for purposes more
hazardous than permitted by the terms of the policies will affect the
validity or enforceability of'spch policies as against Mortgagee;

(c)  Be written in amounts sufficient 0/ prevent Mortgagor from becoming a
co-insurer;

(d)  Provide for thirty (30) days' prior written notice of cancellation to
Mortgagee;

{e)  Contain no deductible amount in excess of $1,000.00

H Provide that any waiver of the insured's subrogation rigitts z4all not void
coverage;

and Mortgagor will deliver all policies, including additional and renewai policies,
to Mortgagee, and in case of insurance policies about to expire, the Mortgagor
will deliver renewal policies not less than thirty (30) days prior to the respective
dates of expiration.

6. [Intentionally Omitted].

7. Proceeds of Insurance. The Mortgagor will give the Mortgagee prompt notice
of any damage to or destruction of the Premises, and:

(a) In case of loss covered by policies of insurance, the Mortgagee (or, after
entry of decree of foreclosure, the purchaser at the foreclosure sale or
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decree creditor, as the case may be) is hereby authorized at its option
either (i) to settle and adjust any claim under such policies without the
consent of the Mortgagor, or (ii) allow the Mortgagor to agree with the
insurance company or companies on the amount to be paid upon the loss;
provided that the Mortgagor may itself adjust losses aggregating not in
excess of $25,000.00; provided further that in any case the Mortgagee
shall, and is hereby authorized to, collect and receipt for any such
mnsurance proceeds; and the expenses incurred by the Mortgagee in the
adjustment and collection of insurance proceeds shall be so much
additional Indebtedness Hereby Secured, and shall be reimbursed to the
Mortgagee upon demand;

In the event of any insured damage to or destruction of the Premises or
any part thereof (herein called an "Insured Casualty”) and if, in the
reasenable judgment of the Mortgagee, the Premises can be restored prior
to “Lo2n maturity, to an architectural and economic unit of the same
characte: and not less valuable than the same was prior to the Insured
Casualty, “and _adequately securing the outstanding balance of the
Indebtedness Hereby Secured, and the insurers do not deny liability to the
insureds, then, it pone of the Leases are subject to termination on account
of such casualty and il no Event of Default, as hereinafter defined, shall
have occurred and be then continuing, and if there was no Event of
Default, whether continuing or not, at the time of occurrence of damage or
destruction, which resulted in-said loss, the proceeds of insurance shall be
applied to reimburse the Morigagar for the cost of restoring, repairing,
replacing or rebuilding (herein gensrzlly called "Restoring”) the Premises
or any part thereof subject to Insurcu Casnalty, as provided for Section 9
hereof;

Notwithstanding the foregoing, proceeds of rert a:d rental value insurance
or business interruption insurance provided as set forth in Section 4 hereof
collected by the Mortgagee, shall be held and applied as follows:

(i) So long as no Event of Default shall have occurred’, such proceeds
shall be applied in payment of periodic installments of principal
and interest provided for in the Note and to payment of any Tax
and Insurance Deposits required by Section 6 hercof, and any
surplus shall be remitted to Mortgagor; and

(i)  Upon the occurrence of an Event of Default, such proceeds shall be
applied as set forth in Subsection 7(¢) below.

If, in the reasonable judgment of Mortgagee, the Premises cannot be
restored to an architectural and economic unit as provided for in
Subsection 7(b) above, then at any time from and after the Insured
Casualty, upon thirty (30) days' written notice to Mortgagor, Mortgagee
may declare the entire balance of the Indebtedness Hereby Secured to be,

10
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and at the expiration of such thirty (30) day period the Indebtedness
Hereby Secured shall be and become, immediately due and payable;

Except as provided for in this Section 7, Mortgagee shall apply the
proceeds of insurance (including amounts not required for Restoring
effected in accordance with Subsection 7(b) above) consequent upon any
Insured Casualty upon the Indebtedness Hereby Secured, in such order or
manner as the Mortgagee may elect; provided that no premium or penalty
shall be payable in connection with any prepayment of the Indebtedness
Hereby Secured made out of insurance proceeds as aforesaid;

In the event that proceeds of insurance, if any, shall be made available to
the Mortgagor for the Restoring of the Premises, Mortgagor hereby
covenants to restore the same to be of at least equal value and of
seostantially the same character as prior to such damage or destruction; all
to bz _effected in accordance with plans and specifications to be first
submitted to and approved by the Mortgagee;

Any portion of insurance proceeds remaining after payment in full of the
Indebtedness ricreby Secured shall be paid to Mortgagor or as ordered by
a court of competent jrrisdiction;

No interest shall be payable by Mortgagee on account of any insurance
proceeds at any time held oy Mortgagee;

Provided, however, that nothing contained in this Mortgage shall create
any responsibility or liability upor. the Mortgagee to (i) collect any
proceeds of any policies of insurance, or {ii) restore any portion of the
Premises damaged or destroyed through aiy cause.

8. Condemnation. The Mortgagor will give Mortgagis-prompt notice of any

proceedings, instituted or threatened, seeking condemnation or taking by.€minent domain or any
like process (herein generally called a '"Taking™), of all or any part of the Fretaises, including
damages to grade, and;

(a)

(b)

Mortgagor hereby assigns, transfers and sets over unto Mertzagee the
entire proceeds of any Award consequent upon any Taking;

If, in the reasonable judgment of the Mortgagee, the Premises can be
restored to an architectural and economic unit of the same character and
not less valuable than the Premises prior to such Taking and adequately
securing the outstanding balance of the Indebtedness Hereby Secured, then
if no Event of Default, as hereinafter defined, shall have occurred and be
then continuing, the Award shall be applied to reimburse Mortgagor for
the cost of Restoring the portion of the Premises remaining after such
Taking, as provided for in Section 9 hereof;,

11
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If, in the reasonable judgment of Mortgagee, the Premises cannot be
restored to an architectural and economic unit as provided for in
Subsection 8(b) above, then at any time from and after the Taking, upon
thirty (30) days' written notice to Mortgagor, Mortgagee may declare the
entire balance of the Indebtedness Hereby Secured to be, and at the
expiration of such thirty (30) day period the Indebtedness Hereby Secured
shall be and become, immediately due and payable;

Except as provided for in Subsection 8(b) of this Section 8, Mortgagee
shall apply any Award (including the amount not required for Restoration
effected in accordance with Subsection 8(b) above) upon the Indebtedness
Hereby Secured in such order or manner as the Mortgagee may elect;
provided that no premium or penalty shall be payable in connection with
any prepayment of the Indebtedness Hereby Secured made out of any
Award as aforesaid;

In the event that any Award shall be made available to the Mortgagor for
Restoring the portion of the Premises remaining after a Taking, Mortgagor
hereby coverants to Restore the remaining portion of the Premises to be of
at least equal vaiue and of substantially the same character as prior to such
Taking, all to be efected in accordance with plans and specifications to be
first submitted to and approved by the Mortgagee;

Any portion of any Awserd remaining after payment in full of the
Indebtedness Hereby Secured(shall be paid to Mortgagor or as ordered by
a court of competent jurisdiction;

No interest shall be payable by Mortgagre on account of any Award at any
time held by Mortgagee.

9. Disbursement of Insurance Proceeds and Conderaiation Awards. In the

event the Mortgagor is entitled to reimbursement out of insurance proceeds or any Award held
by the Mortgagee, such proceeds shall be disbursed from time to time upon the Mortgagee being
furnished with satisfactory evidence of the estimated cost of completion of the Xestoring, with
funds (or assurances satisfactory to the Mortgagee that such funds are available) sufficient in
addition to the proceeds of insurance or Award, to complete the proposed Restoring, aad with
such architect's certificates, waivers of lien, contractors sworn statements and such other
evidence of costs and payments as the Mortgagee may reasonably require and approve; and the
Mortgagee may, in any event, require that all plans and specifications for such Restoring be
submitted to and approved by the Mortgagee prior to commencement of work; and in each case:

(a)

(b)

No payment made prior to the final completion of the Restoring shall
exceed ninety percent (90%) of the value of the work performed from time
to time;

Funds other than proceeds of insurance or the Award shall be disbursed
prior to disbursement of such proceeds or Award; and

12
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(¢) At all times the undisbursed balance of such proceeds or Award remaining
in the hands of the Mortgagee, together with funds deposited for the
purpose or irrevocably committed to the satisfaction of the Mortgagee by
or on behalf of the Mortgagor for the purpose, shall be at least in the
reasonable judgment of the Mortgagee to pay for the cost of completion of
the Restoring, free and clear of all liens or claims for lien.

10.  Stamp Tax. If, by the laws of the United States of America, or of any state
having jurisdiction over the Mortgagor, any tax is due or becomes due in respect of the issuance
of the Note, the Mortgagor shall pay such tax in the manner required by such law.

11. _Frepayment Privilege. At such time as the Mortgagor is not in default under the
terms of the Note, ar under the terms of this Mortgage, the Mortgagor shall have the privilege of
making prepayriesis-on the principal of the Note (in addition to the required payments
thereunder) in accordatice with the terms and conditions, if any, set forth in the Note, but not
otherwise.

12.  Effect of Extensions of Time. Amendments on Junior Liens and Others,
Mortgagor covenants and agrees that:

(a)  If the payment ot th: Indebtedness Hereby Secured, or any part thereof, be
extended or varied; ot if any part of the security be released, all persons
now or at any time hercaftcr liable therefor, or interested in the Premises,
shall be held to assent to/such extension, variation or release, and their
liability, if any, and the lien ¢nd all provisions hereof shall continue in full
force and cffect; the right of recsurse against all such persons being
expressly reserved by the Mortgage, notwithstanding any such extension,
variation or release;

(b)  Any person, firm or corporation taking a jumior mortgage or other lien
upon the Premises or any interest therein, shail take such lien, subject to
the rights of the Mortgagee to amend, modify, and supplement this
Mortgage, the Note, the Assignment and the Loan Agrecment hereinafter
referred to, and to vary the rate of interest and the meibod of computing
the same, and to impose additional fees and other charges; zud to extend
the maturity of the Indebtedness Hereby Secured, in cach and every case
without giving notice to, or obtaining the consent of, the holder of such
junior lien and without the lien of this Mortgage losing its priority over the
rights of any such junior lien;

(c)  Nothing in this Section contained shall be construed as waiving any
provision of Section 17 hereof which provides, among other things, that it
shall constitute an Event of Default if the Premises be sold, conveyed or
encumbered.

13.  Effect of Changes in Tax Laws. In the event of the enactment after the date
hereof by any legislative authority having jurisdiction of the Premises of any law deducting from

13
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the value of land for the purposes of taxation, any lien thereon, or imposing upon the Mortgagee
the payment of the whole or any part of the taxes or assessments or charges or liens herein
required to be paid by the Mortgagor, or changing in any way the laws relating to the taxation of
mortgages ot debts secured by mortgages or the Mortgagee's interest in the Premises, or the
method of collecting taxes, so as to affect the Mortgage or the Indebtedness Hereby Secured, or
the holder thereof, then, and in any such event, the Mortgagor, upon demand by the Mortgagee,
shall pay such taxes or assessments, or reimburse the Mortgagee therefor, provided that if in the
opinion of counsel for the Mortgagee the payment by Mortgagor of any such taxes or
assessments shall be unlawful, then the Mortgagee may, by notice to the Mortgagor, declare the
entirc principal balance of the Indebtedness Hereby Secured and all accrued interest to be due
and payab'¢.01 a date specified in such notice, not less than 180 days after the date of such
notice, and the Indebtedness Hereby Secured and all accrued interest shall then be due and
payable without préinium or penalty on the date so specified in such notice.

14, Mortgagen's Performance of Mortgagor's Obligations. In case of default
therein, the Mortgage, either before or after acceleration of the Indebtedness Hereby Secured or
the foreclosure of the lien hereaf, and during the period of redemption, if any, may, but shall not
be required to, make any payment or perform any act herein or in any other Loan Documents,
including but not limited to th¢ Loan Agreement hereinafter referred to, required of the
Mortgagor (whether or not the Mortg¢agor is personally liable therefor) in any form and manner
deemed expedient to the Mortgagee; and i Connection therewith:

(a)  The Mortgagee may, tut shall not be required to, make full or partial
payments of principal or_interest on prior encumbrances, if any, and
purchase, discharge, comproinise or settle any tax lien or other prior lien,
title, or claim thereof, or redeem fium any tax sale or forfeiture affecting
the Premises, or contest any tax, asscssment, lien or claim;

()  Mortgagee may, but shall not be requirsd to, complete construction,
furnishing and equipping of the Improvements tron the Premises and rent,
operate and manage the Premises and such improvements and pay
operating costs and expenses, including manageracnt fees, of every kind
and nature in connection therewith, so that the Preriises, Improvements
and Personal Property shall be operational and usable £r their intended
purposes;

(c) All monies paid for any of the purposes herein authorized or authorized by
any other instrument evidencing or securing the Indebtedness Hereby
Secured, and all expenses paid or incurred in connection therewith,
including attorney's fees and any other monies advanced by the Mortgagee
to protect the Premises and the lien hereof, or to complete construction,
furnishing and equipping, or to rent, operate and manage the Premises and
such Improvements, or to pay any such operating costs and expenses
thereof, or to keep the Premises, Improvements and Personal Property
operational and usable for their intended purposes, shall be so much
additional Indebtedness Hereby Secured, whether or not they exceed the
amount of the Note and shall become immediately due and payable

14
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without notice, and with interest thereon at the Default Rate specified in
the Note (herein called the "Default Rate");

Inaction of the Mortgagee shall never be considered a waiver of any right
accruing to it on account of any default on the part of the Mortgagor;

The Mortgagee, in making any payment hereby authorized (i) relating to
taxes and assessments, may do so according to any bill, statement or
estimate, without inquiry into the validity of any tax, assessment, sale,
forfeiture, tax lien or title or claim thereof, (ii) 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, or (iii) in connection with the completion of construction,
furnishing or equipping of the Improvements or the Premises or the rental,
operation or management of the Premises or the payment of operating
cGsts.and expenses thereof, Mortgagee may do so in such amounts and to
such pcrcons as Mortgagee may deem appropriate, and may enter into
such coriracts therefor as Mortgagee may deem approptiate or may
perform the sam.e itself.

15.  Inspection of Premise:. 'The Mortgagee shall have the right to inspect the
Premises at all reasonable times, and access thereto shall be permitted for that purpose.

16.  Financial Statements. The Mortzayor will, within ninety (90} days after the end
of each fiscal year of the Mortgagor and of cach” guarantor and each tenant specified by
Mortgagee, furnish to the Mortgagee at the place where ipterest thereon is then payable, financial
and operating statements of the Premises and of each gvarantor and each such tenant for such
fiscal year including an annual rent schedule, all in reasonabe ditail and in any event including
such itemized statement of receipts and disbursements as shali-enable Mortgagee to determine
whether any default exists hereunder or under the Note; and in connedisn therewith:

()

(b)

Such financial and operating statements shall be piepared and certified at
the expense of Mortgagor in such manner as may be cceptable to the
Mortgagee, and the Mortgagee may, by notice in writing to *ue Mortgagor,
require that the same be prepared and certified, pursuant to 4rdit, by a firm
of independent certified public accountants satisfactory to Miortzagee, in
which case such accountants shall state whether or not, in their opinion,
any default or Event of Default exists hereunder or under the Note; and

If the statements furnished shall not be prepared in accordance with
generally accepted accounting principals consistently applied, except for
the treatment of bill-and-hold transactions and variable interest entity
consolidation, or if Mortgagor fails to furnish the same when due,
Mortgagee may audit or cause to be audited the books of the Premises
and/or the Mortgagor and of each Guarantor and each such tenant, at
Mortgagor's expense, and the costs of such audit shall be so much
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additional Indebtedness Hereby Secured bearing interest at the Default
Rate until paid, and payable upon demand.

17.  Restrictions on Transfer. Subject to the provisions of Section 18 hereof, it shall
be an immediate Event of Default hereunder if, without the prior written consent of the
Mortgagee, any of the following shall occur, and in any event Mortgagee may condition its
consent upon such increase in rate of interest payable upon the Indebtedness Hereby Secured,
change in monthly payments thereon, change in maturity thereof and/or the payment of a fee, all
as Mortgagee may in its sole discretion require:

(a)  If, the 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 Premises or any part thereof, or interest therein, excepting only sales or
oiiier dispositions of Collateral (herein called "Obsolete Collateral”) no
loncer useful in connection with the operation of the Premises; provided
that prioi to the sale or other disposition thereof, such Obsolete Collateral
shall havé been replaced by Collateral, subject to the first and prior lien
hereof, of af least equal value and utility;

(b)  If the Mortgagor (s 4 feustee, then if any beneficiary of the Mortgagor shall
create, effect, contrect for, commit to or consent to, or shall suffer or
permit, any sale, assignment, transfer, lien, pledge, mortgage, security
interest or other encumbraice or alienation of such beneficiary's beneficial
interest in the Mortgagor excepiing only the obligation of Richard Rivkin
to purchase the beneficial interests &f Andrea Kessler and Susan Brontman
under Chicago Title Land Trust Coxpany Trust No. 25-7659 dated March
17, 1986 upon the death of Norman Rivkin;

(c)  If the Mortgagor is a corporation, or if any cosperation is a beneficiary of
a trustee mortgagor, then if any sharcholdei” of“such corporation shall
create, effect, contract for, commit to or consen' to_or shall suffer or
permit any sale, assignment, transfer, lien, pledge, mortgage security
interest or other encumbrance or alienation of any such shareholder's
shares in such corporation; provided that if such cerworation is a
corporation whose stock is publicly iraded on a nationel securities
exchange or on the "Over The Counter" market, then this Section 17(c}
shall be inapplicable;

(d)  Ifthe Mortgagor is a partnership or joint venture, or if any beneficiary of a
trustee Mortgagor is a partnership or joint venture, then if any general
partner or joint venturer in such partnership or joint venture shall create,
effect or consent to or shall suffer or permit any sale, assignment, transfer,
lien, pledge, mortgage, security interest or other encumbrance or
alienation of any part of the partnership interest or joint venture interest, as
the case may be, of such partner or joint venturer; or
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(e)  If there shall be any change in control (by way of transfers of stock
ownership, partnership interests or otherwise) in any general partner which
directly or indirectly controls or is a general partner of a partnership or
joint venture beneficiary as described in Subsection 17(d) above;

in each case whether any such conveyance, sale, assignment, transfer, lien, pledge, mortgage,
security interest, encumbrance or alienation is effected directly, indirectly, voluntarily or
involuntarily, by operation of law or otherwise; provided that provisions of this Section 17 shall
be operative with respect to, and shall be binding upon, any persons who, in accordance with the
terms hereof or otherwise, shall acquire any part of or interest in or encumbrance upon the
Premises, o¢ snch beneficial interest in, share of stock of or partnership or joint venture interest
in the Mortgagor or any beneficiary of a Trustee Mortgagor; and provided further that no consent
by Mortgagee io; or any waiver of, any event or condition which would otherwise constitute an
Event or Defauli uider this Section 17, shall constitute a consent to or a waiver of any other or
subsequent such event o= condition or a waiver of any right, remedy or power of Mortgagee
consequent thereon.

18.  Permitted Traprsters. The provisions of Section 17 hereof shall not apply to any
of the following:

(a) Liens securing the Jadebtedness Hereby Secured;
(b)  The lien of current real estate taxes and assessments not in default; and

(¢c)  Transfers of the Premises, or part thereof, or interest thercin or any
beneficial interests, shares oi stock, or partnership or joint venture
interests, as the case may be, in‘the-Mortgagor, or any beneficiary of a
Trustee Mortgagor by or on behalf of ail owner thereof who is deceased or
declared judicially incompetent, to suci-owner's heirs, legatees, devisees,
executors, administrators, estate, persons! . representatives and/or
committee.

19.  Uniform Commercial Code. This Mortgage constitutes a/Security Agreement
under the Uniform Commercial Code of the State in which the Premises is locatZa-(herein called
the "Code:) with respect to any part of the Premises which may or might now or/iercafter be or
be deemed to be personal property, fixtures or property other than real estate (ali-harein called
"Collateral™); all of the terms, provisions, conditions, and agreements contained in this Mortgage
pertain and apply to the Collateral as fully and to the same extent as to any other property
comprising the Premises; and the following provisions of this Section 19 shall not limit the
generality or applicability of any other provision of this Mortgage, but shall be in addition
thereto:

(a) The Mortgagor (being the Debtor as that term is used in the Code) is and
will be the true and lawful owner of the Collateral, subject to no liens,
charges or encumbrances other than the lien hereof,

(b) The Collateral is to be used by the Mortgagor solely for business purposes,
being installed upon the Premises for Mortgagors own use or as the
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equipment and furnishings furnished by Mortgagor, as landlord, to tenants
of the Premises;

The Collateral will be kept at the Real Estate and will not be removed
therefrom without the consent of the Mortgagee (being the Secured Party
as that term is used in the Code) by Mortgagor or any other person; and
the Collateral may be affixed to the Real Estate but will not be affixed to
any other real estate;

The only persons having any interest in the Premises are the Mortgagor,
Mortgagee and persons occupying the Premises as tenants only;

No Financing Statement covering any of the Collateral or any proceeds
thereof is on file in any public office except pursuant hereto; and
sortgagor will at its own cost and expense, upon demand, furnish to the
Mortgagee such further information and other documents in form
satisfactory to the Mortgagee, and will do all such acts and things as the
Mortgage: may at any time or from time to time reasonably request or as
may be nejessary or appropriate to establish and maintain a perfected
security interest in the Collateral as security for the Indebtedness Hereby
Secured, subject (o.n% adverse liens or encumbrances; and the Mortgagor
will pay the cost of filing the same or filing or recording such financing
statements or other dotuments, and this instrument, in all public offices
whenever filing or recordiag'is deemed by the Mortgagee to be necessary
or desirable;

Upon the occurrence of any Everi-of Default hereunder (regardless of
whether the Code has been enacted ‘n the jurisdiction where rights or
remedies are asserted) and at any time thereafter (such Event of Default
not having previously been cured), the Mortgage at its option may declare
the Indebtedness Hereby Secured immediateis due and payable, all as
more fully set forth in Section 20 hereof, and therzupon Mortgagee shall
have the remedies of a secured party under the Coce, including without
limitation the right to take immediate and exclusive possession of the
Collateral or any part thereof, and for that purpose may, s¢ far as the
Mortgagor can give authority therefor, with or without judicia! process,
enter (if this can be done without breach of the peace) upon any place
which the Collateral or any part thereof may be situated and remove the
same therefrom (provided that if the Collateral is affixed to real estate,
such removal shall be subject to the conditions stated in the Code);

The Mortgagee shall be entitled to hold, maintain, preserve and prepare
the Collateral for sale, until disposed of, or may propose to retain the
Collateral, subject to the Mortgagor's right of redemption, if any, in
satisfaction of the Mortgagor's obligations as provided in the Code;
provided that (i) the Mortgagee without removal may render the Collateral
unusable and dispose of the Collateral on the Premises, and (ii) the
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(h)

)

(k)

M

Mortgagee may require the Mortgagor to assemble the Collateral and
make it available to the Mortgagee for its possession at a place to be
designated by Mortgagee which is reasonably convenient to both parties;

The Mortgagee will give Mortgagor at least ten (10) days' notice of the
time and place of any public sale thereof or of the time after which any
private sale or any other intended disposition thereof is made and the
requirements of reasonable notice shall be met if such notice is mailed, by
certified mail or equivalent, postage prepaid, to the address of the
Mortgagor determined as provided in Section 42 hereof, at least ten (10)
days before the time of the sale or disposition,;

The Mortgagee may buy at any public sale, and if the Collateral is a type
~ustomarily sold in a recognized market or is of a type which is the subject
oiwidely distributed standard price quotations, Mortgagee may buy at any
piivate sale, and any such sale may be held as part of and in conjunction
with iy foreclosure sale of the Real Estate comprised within the
Premises; the Collateral and Real Estate to be sold as one lot if Mortgagee
50 elects;

The net proceeds rcalized upon any such disposition, after deduction for
the expenses of reiacing. holding, preparing for sale, selling or the like,
and the reasonable attorueys' fees and legal expenses incurred by
Mortgagee, shall be applied in satisfaction of the Indebtedness Hereby
Secured; and the Mortgagee ‘wiil-account to the Mortgagor for any surplus
realized on such disposition;

The remedies of the Mortgagee hereunder 'are cumulative and the exercise
of any one or more of the remedies provided. for herein or under the Code
shall not be construed as a waiver of any of the other remedies of the
Mortgagee, including having the Collateral deeraed part of the realty upon
foreclosure thereof, so long as any part of the indebtedness Hereby
Secured remains unsatisfied,

The terms and provisions contained in this Section 19 shiail unless the
context otherwise requires, have the meanings and be construed as
provided in the Code.

20.  Events of Default. If one or more of the following events (herein call "Events of

Default") shall occur:

(a)

If default is made in the due and punctual payment of the Note or any
installment thereof, cither principal or interest, as and when the same is
due and payable, or if default is made in the making of any payment of
any other monies required to be made hereunder or under the Note, and
any applicable period of grace specified in the Note shall have elapsed; or

19
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If an Event of Default pursuant to Section 17 hereof shall occur and be
continuing without notice or grace of any kind; or

If default is made in the maintenance and delivery to Mortgagee of
insurance required to be maintained and delivered hereunder, without
notice or grace of any kind; or

If (and for the purpose of this Section 20(d) only, the term Mortgagor shall
mean and include not only Mortgagor but any beneficiary of a Trustee
Mortgagor and each person who, as guarantor, co-maker or otherwise shall
be or become liable for or obligated upon all or any part of the
Indebtedness Hereby Secured or any of the covenants or agreements
contained herein or in the Loan Agreement),

(A The Mortgagor shall file a petition in voluntary bankruptcy under
the Bankruptcy Code of the United States or any similar law, state
or federal, now or hereafter in effect, or

(i)  The Mborigagor shall file an answer admitting insolvency or
inabiiity o pay its debts, or

(iliy ~ Within thirty (30) days after the filing against Mortgagor of any
involuntary prozeedings under such Bankruptcy Code or similar
law, such proceedirg shall not have been vacated or stayed, or

(iv)  The Mortgagor shall ¢ udjudicated a bankrupt, or a trustee or
receiver shall be appointzd for the Mortgagor or for all or the
major part of the Mortgagors pioperty or the Premises, in any
involuntary proceeding, or any corit shall have taken jurisdiction
of all or the major part of the Mortgagor's property or the Premises
in any involuntary proceeding for the srotection, reorganization,
dissolution, liquidation or winding up of the Mortgagor, and such
trustee or receiver shall not be discharged ©Or such jurisdiction
relinquished or vacated or stayed on appeal oi siberwise stayed
within sixty {60) days or,

(v)  The Mortgagor shall make an assignment for the benefit of
creditors or shall admit in writing its inability to pay its debts
generally as they become due or shall consent to the appointment
of a receiver or trustee or liquidator of all or the major part of its
property, or the Premises, or

If any default shall exist under the provisions of Section 26 hereof, or
under the Assignment referred to therein; or

If any default shall exist under the provisions of the Loan Agreement; or
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If any representation made by or on behalf of Mortgagor in connection
with the Indebtedness Hereby Secured shall prove untrue in any material
respect; or

If default shall continue for ten (10) days after notice thercof by
Mortgagee to Mortgagor in the due and punctual performance or
observance of any other agreement or condition herein or in the Note
contained; provided that if such default is not susceptible of cure within
such ten (10) day period, such ten (10) day period shall be extended to the
extent necessary to permit such cure if, but only if, (i) Mortgagor shall
commence such cure within such ten (10) day period and shall thereafter
prosecute such cure to completion, diligently and without delay, and (ii)
no other Event of Default shall occur, or

i{~the Premises shall be abandoned; then the Mortgagee is hereby
authorized and empowered, at its option, and without affecting the lien
hereby-created or the priority of said lien or any right of the Mortgagee
hereundes, to declare, without further notice all Indebtedness Hereby
Secured to De iinmediately due and payable, whether or not such default is
thereafter reriedied by the Mortgagor, and the Mortgagee may
immediately procesd-io foreclose this Mortgage and/or exercise any right,
power or remedy provided by this Mortgage, the Note, the Assignment or
any of the other Loan [iocuments or by law or in equity conferred.

21.  Foreclosure. When the Indebtedn¢ss Hereby Secured, or any part thereof, shall
become due, whether by acceleration or otherwise, the Mortgagee shall have the right to
foreclose the lien hereof for such Indebtedness or part thersof and;

(a)

(b)

In any suit or proceeding to foreclose ihe lien hereof, there shall be
allowed and included as additional indebtednzssin the decree for sale, all
expenditures and expenses which may be paid or incurred by or on behalf
of the Mortgagee for attorneys' fees, appraissrs’ fees, outlays for
documentary and expert evidence, stenographers' (charges, publication
costs, and costs (which may be estimated as to items to be xpended after
entry of the decree) of procuring all such abstracts of titlé title scarches
and examinations, title insurance policies, and similar data and assurances
with respect to title, as the Mortgagee may deem rcasonably necessary
either to prosecute such suit or to evidence to bidders at sales which may
be had pursuant to such decree the true conditions of the title to or the
value of the Premises; and

All expenditures and expenses of the nature in this Section mentioned, and
such expenses and fees as may be incurred in the protection of the
Premises and the maintenance of the lien of this Mortgage, including the
fees of any attorney employed by the Mortgagee in any litigation or
proceedings affecting this Mortgage, the Note or the Premises or the rights
of Mortgagee hereunder or as to which Mortgagee may be made a party by
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virtue of its interest in the Premises pursuant to this Mortgage or
otherwise, including probate and bankruptcy proceedings, or in
preparation for the commencement or defense of any proceeding or
threatened suit or proceeding, shall constitute so much additional
Indebtedness Hereby Secured, and shall be immediately due and payable
by the Mortgagor, with interest thereon at the Default Rate.

22, Proceeds of Foreclosure Sale. The proceeds of any foreclosure sale of the
Premises shall be distributed and applied in the following order of priority: First, on account of
all costs and expenses incident to the foreclosure proceedings, including all such items as are
mentioned.in Section 21 hereof: Second, all other items which, under the terms hereof, constitute
Indebtedness Iiereby Secured additional to that evidenced by the Note, with interest on such
items as hereiryrovided; Third, to interest remaining unpaid upon the Note; Fourth, to the
principal remairiing wnpaid upon the Note; and lastly, any overplus to the Mortgagor, and its
SUCCESSOTS OT assigns, 43 their rights may appear.

23.  Receiver. Moiigagor consents and agrees that:

(a)  Upon, or 2i any time after, the filing of a complaint to foreclose this
Mortgage, the court in which such complaint is filed may appoint a
receiver of the Premises;

(b)  Such appointment may be made cither before or after sale, without notice,
without regard to solvency ¢r insolvency of the Mortgagor at the time of
application for such receiver, zad without regard to the then value of the
Premises or whether the same’skall be then occupied as a homestead or
not; and the Mortgagee hereunaer.-or any holder of the Note, may be
appointed as such receiver;

(c) Such receiver shall have the power to .collect the Rents during the
pendency of such foreclosure suit and, in cas¢ uf a sale and a deficiency,
during the full statutory period of redemption, if otiy, whether there be a
redemption or not, as well as during any further times when the
Mortgagor, except for the intervention of such receiver, *ould be entitled
to collection of such Rents and all other powers which mav-be necessary
or are usual in such cases for the protection, possessici. control,
management and operation of the Premises during the whole of said
period;

(d)  The court may, from time to time, authorize the receiver to apply the net
income from the Premises in his hands in payment in whole or in part of:

(1) The Indebtedness Hereby Secured or the indebtedness secured by
any decree foreclosing this Mortgage, or any tax, special
assessment or other lien which may be or become superior to the
lien hereof or such decree, provided such application is made prior
to the foreclosure sale; or
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(i)  The deficiency in case of a sale and deficiency.

24.  Insurance Upon Foreclosure. In case of an insured loss after foreclosure
proceedings have been instituted, the proceeds of any insurance policy or policies, if not applied
in Restoring the Improvements, as aforesaid, shall be used to pay the amount due in accordance
with any decree of foreclosure that may be entered in any such proceedings, and the balance, if
any, shall be paid as the court may direct; and:

(a) In the case of foreclosure of this Mortgage, the court, in its decree, may
provide that the Mortgagee's clause attached to each of the casualty
insurance policies may be canceled and that the purchaser at foreclosure
sale may cause a new loss clause to be attached to each of said casualty
insurance policies making the loss thereunder payable to said purchaser
and any such foreclosure decree may further provide that in case of a
rédemption under said decree as provided by statute, such redemptor may
cause the preceding loss clause attached to each casualty insurance policy
to be sanceled and a new loss clause to be attached thereto, making the
loss thersunder payable to such redemptor; and

(b)  In the event ot foreclosure sale, the Mortgagee is hereby authorized,
without the congeri of the Mortgagor, to assign any and all insurance
policies to the purchaser at the sale, or to take such other steps as the
Mortgagee may deem (dvisable to cause the interest of such purchaser to
be protected by any of the(sad insurance policies.

25. Waiver. The Mortgagor hereby covenants and agrees that it will not at any time
insist upon or plead, or in any manner whatever claim or take any advantage of, any stay,
exemption or extension law or any so-called "Moratorium Law™'now or at any time hereafter in
force, nor claim, take or insist upon the benefit or advantage of of fom any law now or hereafter
in force providing for the valuation or appraisement of the Premises; ur any part thereof, prior to
any sale or sales thereof to be made pursuant to any provisions here.n contained, or to decree,
judgment or order of any court of competent jurisdiction; or, after such'sale or sales, claim or
exercise any rights under any statute now or hereafter in force to redeem thé property so sold, or
any part thereof, or relating to the marshalling thereof, upon foreclosuie sale or other
enforcement hereof; and without limiting the foregoing:

(a) The Mortgagor hereby expressly waives any and all rights of redemption
from sale, if any, under any order or decree of foreclosure of this
Mortgage, on its own behalf and on behalf of each and every person, it
being the intent hereof that any and all such rights of redemption of the
Mortgagor and of all other persons are and shall be deemed to be hereby
waived to the full extent permitted by the Illinois law or other applicable
law; and

(b)  The Mortgagor will not invoke or utilize any such law or laws or

otherwise hinder, delay or impede the execution of any right, power or
remedy herein or otherwise granted or delegated to the Mortgagee but will
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suffer and permit the execution of every such right, power and remedy as
though no such law or laws had been made or enacted; and

(¢)  If the Mortgagor is a trustee, Mortgagor represents that the provisions of
this Section (including the waiver of redemption rights) were made at the
express direction of Mortgagor's beneficiaries and the persons having the
power of direction over Mortgagor, and are made on behalf of the Trust
Estate of Mortgagor and all beneficiaries of Mortgagor, as well as all other
persons mentioned above.

26../ Assignment. As further security for the Indebtedness Hereby Secured, the
Mortgagor has; concurrently herewith, executed and delivered to the Mortgagee a scparate
instrument (he‘ein called the "Assignment") dated as of the date hereof, wherein and whereby,
among other things. the Mortgagor has assigned to the Mortgagee all of the rents, issues and
profits, and/or any and !l Leases and/or the rights of management of the Premises, all as therein
more specifically set forth, which said Assignment is hereby incorporated herein by reference as
fully and with the same effcct as if set forth herein at length; and in connection with the
foregoing:

(a)  The Mortgago: agrees that it will duly perform and observe all of the
terms and provisiors.on its part to be performed and observed under the
Assignment;

(b)  The Mortgagor agrees ihat it will duly perform and observe all of the
terms and provisions on lessors part to be performed and observed under
any and all Leases to the end thatno default on the part of lessor shall
exist thereunder; and

(¢}  Nothing herein contained shall be deemed to obligate the Mortgagee to
perform or discharge any obligation, duty oi liability of lessor under any
Lease; and the Mortgagor shall and does hercivy indemnify and agree to
defend and hold the Mortgagee harmless of and frora any and all liability,
loss or damage which the Mortgagee may or might ircur under any Lease
or by reason of Assignment; and any and all such liability, lass or damage
incurred by the Mortgagee, together with the costs and expeises, including
reasonable attorneys' fees, incurred by the Mortgagee in- the defense
(including preparation for defense) of any claims or demands therefor
(whether successful or not), shall be so much additional Indebtedness
Hereby Secured, and the Mortgagor shall reimburse the Mortgagee
therefor on demand, together with interest thereon at the Default Rate
from the date of demand to the date of payment.

27.  Priorities With Respect to Leases. If the Mortgagee shall execute and record (or
register) in the public office wherein this Mortgage was recorded (or registered) a unilateral
declaration that this Mortgage shall be subject and subordinate, in whole or in part, to any Lease,
then upon such recordation {or registration), this Mortgage shall become subject and subordinate
to such Lease to the extent set forth in such instrument; provided that such subordination shall
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not extend to or affect the priority of entitlement to insurance proceeds or any Award unless such
instrument shall specifically so provide.

28.  Mortgagee in Possession. Nothing herein contained shall be construed as
constituting the Mortgagee a mortgagee in possession in the absence of the actual taking of
possession of the Premises by the Mortgagee.

29.  Business Loan. Mortgagor represents and agrees that the loan evidenced by the
Note and secured hereby is a business loan within the purview of Section 6404 of Chapter 17 of
Ilinois Revised Statutes {or any substitute, amended, or replacement statutes) and is transacted
solely for #a¢, purpose of carrying on or acquiring the business of the Mortgagor or, if the
Mortgagor is-a_trustee, for the purpose of carrying on or acquiring the business of the
beneficiaries ot the Mortgagor as contemplated by said Section.

30, [INTENTIONALLY LEFT BLANK]

31.  Contests.” Notwithstanding anything to the contrary herein contained, Mortgagor
shall have the right to contest‘oy appropriate legal proceedings diligently prosecuted any Taxes
imposed or assessed upon the Premises or which may be or become a lien thereon and any
mechanics', materialmen's or other 1i¢tis or claims for lien upon the Premises (all herein called
"Contested Liens"), and no Contested Liien shall constitute an Event of Default hereunder, if, but
only if:

(a)  Mortgagor shall forthwith g1ve notice of any Contested Lien to Mortgagee
at the time the same shall be asserted;

(b)  Mortgagor shall deposit with Moitgagee the full amount (herein called the
"Lien Amount") of such Contested Lier or which may be secured thereby,
together with such amount as Mortgages may reasonably estimate as
interest or penalties which might arise ‘during the period of contest;
provided that in lieu of such payment Myiigagor may furnish to
Mortgagee a bond or title indemnity in such amouat and form, and issued
by a bond or title insuring company, as may be satisfactory to Mortgagee;

(c) Mortgagor shall diligently prosecute the contest of any Coniested Lien by
appropriate legal proceedings having the effect of staying tne {ureclosure
or forfeiture of the Premises, and shall permit Mortgagee to be represented
in any such contest and shall pay all expenses incurred by Mortgagee in so
doing, including fees and expenses of Mortgagee's counsel (all of which
shall constitute so much additional Indebtedness Hereby Secured bearing
interest at the Default Rate until paid, and payable upon demand);

(d)  Mortgagee shall pay such Contested Lien and all Lien Amounts together
with interest and penalties thereon (i) if and to the extent that any such
Contested Lien shall be determined adverse to Mortgagor, or (ii) forthwith
upon demand by Mortgagee if, in the opinion of Mortgagee, and
notwithstanding any such contest, the Premises shall be in jeopardy or in
danger of being forfeited or foreclosed; provided that if Mortgagor shall
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fail so to do, Mortgagee may, but shall not be required to, pay all such
Contested Liens and Lien Amounts and interest and penalties thercon and
such other sums as may be necessary in the judgment of the Mortgagee to
obtain the release and discharge of such liens; and any amount expended
by Mortgagee in so doing shall be so much additional Indebtedness
Hereby Secured bearing interest at the Default Rate until paid, and payable
upon demand; and provided further that Mortgagee may in such case use
and apply for the purpose monies deposited as provided in Subsection
31(b) above and may demand payment upon any bond or title indemnity
furnished as aforesaid.

32. _/indemnification. Mortgagor does hereby covenant and agree that:

() ~Mortgagee shall have no responsibility for the control, care, management
si-repair of the Premises and shall not be responsible or liable for any
negiigence in the management, operation, upkeep, repair ot control of the
Premises resulting in loss, injury or death to any tenant, licensee,
immediate stranger or other person;

(b)  No liability shuil be asserted or enforced against Mortgagee in the exercise
of the rights and powers hereby granted to the Mortgagee; and Mortgagor
hereby expressly wa ves and releases any such liability;

(¢)  Mortgagor shall and does hiereby indemnify and hold Mortgagee harmless
from any liability, loss or dazazge which Mortgagee may or might incur by
reason of (i) exercise by Morigzgse of any right hereunder, and (ii) any
and all claims and demands whatsecver which may be asserted against
Mortgagee by teason of any violation of, or liability under any
Environmental Regulation (other than duz solely to an act or omission of
Mortgagee after obtaining possession or coatrd} of the Premises) or of any
alleged obligation or undertaking on Mortgzgee's part to perform or
discharge any of the terms, covenants or agreemeils contained herein or in
any instrument evidencing, securing or relating (o the Indebtedness
Hereby Secured or in any contracts, agreements or sthcr instruments
relating to or affecting the Premises; any and all such Lzuility, loss or
damage incurred by the Mortgagee, together with the costs and zxpenses,
including reasonable attorneys' fees incurred by Mortgagee in the defense
(including preparation for defense) of any claims or demands therefor
(whether successful or not) shall be so much additional Indebtedness
Hereby Secured, and the Mortgagor shall rcimburse the Mortgagee
therefor on demand, together with interest thereon at the Default Rate
from the date of demand to the date of payment.

33.  Mortgagor Not a Joint Venturer or Partner. Mortgagor and Mortgagee
acknowledge and agree that in no event shall Mortgagee be deemed to be a partner or joint
venturer with Mortgagor or any beneficiary of Mortgagor, and without limiting the foregoing,
Mortgagee shall not be deemed to be such a partner or joint venturer on account of its becoming
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a mortgagee in possession or exercising any rights pursuant to this Mortgage or pursuant to any
other instrument or document evidencing or securing any of the Indebtedness Hereby Secured, or
otherwise.

34.  Subrogation. To the extent that Mortgagee, on or after the date hereof, pays any
sum due under or secured by any Senior Lien as hereinafier defined, or Mortgagor or any other
person pays any such sum with the proceeds of the Indebtedness Hereby Secured.

(a)  Mortgagee shall have and be entitled to a lien on the Premises equal in
priority to the Senior Lien discharged, and Mortgagee shall be subrogated
to, and receive and enjoy all rights and liens possessed, held or enjoyed
by, the holder of such Senior Lien, which shall remain in existence and
benefit Mortgagee in securing the Indebtedness Hereby Secured; and

(b) " Motwithstanding the release of record of Senior Liens (as hereinafter
dsfined) Mortgagee shall be subrogated to the rights and liens of all
mortgages, trust deeds, superior titles, vendors' liens, mechanics' liens, or
liens, cliziges encumbrances, rights and equities on the Premises having
priority to (the: lien of this Mortgage (herein generally called "Senior
Liens"), to e extent that any obligation secured thereby is directly or
indirectly paid o discharged with proceeds of disbursements or advances
of the Indebtednes; Hereby Secured, whether made pursuant to the
provisions hereof or of the Note or any document or instrument executed
in connection with the Indebledness Hereby Secured.

35.  Title In_Mortgagor's Successors. ~ ju the event that the ownership of the
Premises or any part thereof becomes vested in a person or-persons other than the Mortgagor (a)
the Mortgagee may, without notice to the Mortgagor, deal vithisuch successor or successors in
interest of the Mortgagor with reference to this Mortgage and the-Indebtedness Hereby Secured
in the same manner as with the Mortgagor; and (b) the Mortgagor-will give immediate written
notice to the Mortgagee of any conveyance, transfer or change of ownership of the Premises; but
nothing in this Section 35 contained shall vary or negate the provisions ¢f Section 17 hereof.

36.  Rights Cumulative. Fach right, power and remedy herein Ceuf=ired upon the
Mortgagee is cumulative and in addition to every other right, power or remedy; express or
implied, given now or hereafier existing, at law or in equity, and each and every rigitt; tower and
remedy herein set forth or otherwise so existing may be exercised from time to time as often and
in such order as may be deemed expedient by the Mortgagee, and the exercise or the beginning
of the exercise of one right, power or remedy shall not be a waiver of the right to exercise at the
same time or thereafier any other right, power or remedy; and no delay or omission of the
Mortgagee in the exercise of any right, power or remedy accruing hereunder or arising otherwise
shall impair any such right, power or remedy, or be construed to be a waiver of any default or
acquiescence therein.

37.  Successors and Assions. This Mortgage and each and every covenant,
agreement and other provision hereof shall be binding upon the Mortgagor and its successors and
assigns (including, without limitation, each and every from time to time record owner of the
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Premises or any other person having an interest therein) and shall inure to the benefit of the
Mortgagee and its successors and assigns and (a) wherever herein the Mortgagee is referred to,
such reference shall be deemed to include the holder from time to time of the Note, whether so
expressed or not; and (b) each such from time to time holder of the Note shall have and enjoy all
of the rights, privileges, powers, options, benefits and security afforded hereby and hereunder,
and may enforce every and all of the terms and provisions hereof, as fully and to the same extent
and with the same effect as if such from time to time holder was herein by name specifically
granted such rights, privileges, powers, options, benefits and security and was herein by name
designated the Mortgagee.

38 Provisions Severable. The unenforceability or invalidity of any provision or
provisions hzreof shall not render any other provision or provisions herein contained
unenforceable or/nvalid.

39,  Waiver of Defense. No action for the enforcement of the lien or any provision
hereof shall be subject to-any defense which would not be good and available to the part
interposing the same in an action at law upon the Note.

40,  Captions and Prcnouns. The captions and headings of the various sections of
this Mortgage are for convenience caly, and are not to be construed as confining or limiting in
anyway the scope or intent of the piovisions hereof; and whenever the context requires or
permits, the singular number shall include 'he plural, the plural shall include the singular and the
masculine, feminine and neuter genders shall be freely interchangeable.

41.  [INTENTIONALLY LEFT BLANK]

42.  Addresses and Notices. Except as othervise specifically provided for herein or
therein, all notices and other communications under this /Agreement and any of the Loan
Documents shall be in writing or by telephone, confirmea in writing. Written notices and
communications shall be given by:

(i) certified mail;

(i)  facsimile transmission confirmed by mailing cr'dClivering a copy
as provided in clause (i), clause, (iii) or clause (iv)‘nzreof;

(iii) by hand delivery; or (iv) by courier service (including overnight
delivery service such as Federal Express).

Notices shall be deemed to have been given (a) in the case of notice by certified mail, three days
after deposit thereof in the United States mails, postage prepaid, return receipt requested, and (b)
in all other cases, upon receipt of the notice without regard to the date of receipt of any
confirming copy; provided that a notice directed to the attention of any individual at a business
entity, other than a notice given by telephone, shall be deemed given when received by any
employee of the entity at the address or facsimile number to which such notice is to be sent as
determined in accordance with this Section. Copies of notices directed to a party which are
required to be sent to other persons shall be deemed received by such other persons on the date
on which the party receives such notice.
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Notices to the Borrower shall be directed as follows:

Chicago Title Land Trust Company and  Richard Rivkin
181 West Madison Street 205 Huehl Road
Chicago, llinois 60602 Northbrook, IL 60062

with copies of written notices to:

Gordon & Rappold LLC
20 South Clark Street
Suite 2600

Chicago, [llinois 60602
Atin: Gerald Tenner

Notices in wriiyag to Lender shall be directed as follows:

Northbr¢ok Bank & Trust Company
1100 Waukegazn Road

Northbrook, Illinois 69062
Attention: David Mastcrs

with copies of written notices to.

Holland & Knight LLP

131 S. Dearborn Street, 30" Floor
Chicago, Illinois 60603
Attention: Michael Weissman

Either party may change, from time to time, the persons to whom ctithe addresses, or the
telephone numbers or the facsimile numbers to which notices are to be sentUy; serving upon the
other a written notice designated as a "Notice of Change of Address".

43.  Mortgagor Will Not Discriminate. Mortgagor covenants and agraes at all times
to be in full compliance with provisions of law prohibiting discrimination on the basis of race,
color, creed or national origin including, but not limited to, the requirements of Title VIII of the
1968 Civil Rights Act, or any substitute, amended or replacement Acts.

44,  TInterest at the Default Rate. Without limiting the generality of any provision
herein or in the Note contained, from and after the occurrence of any Event of Default hereunder,
all of the Indebtedness Hereby Secured shall bear interest at the Default Rate.

45.  Time. Time if of the essence hereof and of the Note, Assignment, Loan
Agreement and all other instruments or Loan Documents delivered in connection with the
Indebtedness Hereby Secured.
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46. Applicable Law. This Document shall be construed in accordance with the laws -
of the State in which the Premises are located.

47.  Sale of Parcel. Notwithstanding anything contained in Section 17 hereof,
Mortgagor is permitted to sell to the Village of Northbrook a portion of the Real Estate referred
to in Exhibit B hereto, which is described as a parcel of land in the Northwest corner thereof with
approximate dimensions of 150 feet x 150 feet as delineated on Exhibit C attached hereto, and to
retain the proceeds of such sale.

IN WITNESS WHEREOF, this instrument has been executed by the parties
hereio as of the day and year first above written.

MORTGAGOR:

CHICAGO TITLE LAND TRUST COMPANY
as Trustee under a Trust Agreement dated
Mareh 17, 1986 and known as Trust Number 25-

7659
7 / g
By: » «% Y e 2P

Name; ~ LYhoA S. LOARIE
Iis: ASST. VICE PRESIDENT

thwmmwwnmmmmamnmmqmmsw» g
aach and ai of the wamanties, inderaniies, fepresentations, coverants, wnderd oot and agreements hareia, i L uR
e part of the Trustee while in form pumorting to be the weranties, iNdeeniips, PODIRSEN-EIINS. it b inl8,
gndertakings and agreemests of said Trustee are neverﬂwbueadwngt gvery one of Pom, mada ¢ “f’ IRl R B8R
personal waranties, indemnitios, representations, covenants, undertakings angd ag:reamezmj by the oo e e
purpose o with the intention of binding said Trustee personally but are malde_ and intend ot e, : ong
only that portion of the trust property speciiically described herein, and this inskument is geen e, o by
said Trustee notin its own fight, but solely in the excercise of the powers conferred ipoes i 45 T ol f0 e e
personal fiability o personal responsibility is assumed by nor shall at any time be asat»:szeu‘ o A :iﬂg‘gé\m
the undersigned land trustee, on account of this insiumcat of on geoaunt of &Y yazanily, mfmw
representation, covenant or agreement of the said Trustes in this lnatrument conizined, ey exeasad of impeed,
#) such personal fability, ff any, boing extressly waied prl s

This document was prepared by:

Michael L. Weissman
Holland & Knight LLP
131 South Dearborn Street
30™ Floor

Chicago, IL 60603
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MORTGAGOR ACKNOWLEDGMENT

STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

I, ¢4,74en < : g2 4 aNotary Public in and for said County, in the State aforesaid,

DO HERBY CERTIFY that R , personally known to me to be the

ASST.VIGE PREcicar  of CHICAGO TITLE LAND TRUST COMPANY whose name is

subscribed to 'the within Instrument, appeared before me this day in person and acknowledged

that as such.~ he signed and delivered the said Instrument as his free and

voluntary act and‘as the free and voluntary act and deed of said company, for the uses and
purposes therein sciiorth.

IH_

GIVEN under my hand ad¢-Notarial Seal, this 22a{ day of Februa 2008
y
v :@;ﬂtfﬂ""
OPEIUA@: gﬂ;ﬁ
ATALIE L0IS? |
N ¢ STATE OF F;of\? md? AL

AR T on SxDires
N comm*5§‘,‘32wsw*f :
My Comiiission Expires:
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EXHIBIT A

MORTGAGE NOTE

$651,000.00 Northbrook, Illinois
February  , 2008

FOR VALUE RECEIVED, Chicago Title Land Trust Company as Successor Trustee to
LaSalle Bank National Association as Successor Trustee to American National Bank and Trust
Company of Chicago as Successor Trustee to First Chicago Bank of Ravenswood, as Trustee
under a Trast Agreement dated March 17, 1986 and known as Trust 25-7659, an Iliinois
corporation (*‘Maker”), hereby promises to pay to the order of Northbrook Bank & Trust
Company, an (llinois banking corporation (the “Bank”), the sum of SIX HUNDRED FIFTY
ONE THOUSAWD AND 00/100 DOLLARS (8651,000.00) at the place and in the manner
hereinafter provided, wgether with interest from the date of hereof on the balance of principal
remaining from time te time unpaid at an annual rate (the “Loan Rate”) equal to six and one-
half percent (6.5%).

The Loan Rate shall: (a) t¢ ¢computed on the basis of a year consisting of 360 days; and
(b) be charged for the actual number of days within the period for which interest is being
charged.

Payments of principal and interest due under this Mortgage Note (the “Note”), if not
sooner declared to be due in accordance with tiieprovisions hereof, shall be made as follows:

(1) fifty-nine (59) equal successive monrihly. installments of Four Thousand Eight
Hundred Eighty Nine and 80/100 Dollars ($4,889.80) begioning March 1, 2008, and

(i)  a final installment of the entire remaining unpaid rrincipal balance of this Note, if
not sooner declared to be due in accordance with the terms hereot; together with all accrued and
unpaid interest on the fifth anniversary of the date hereof.

During any period in which an uncured “Event of Default” (as hereiratter defined) exists
under this Note or any of the other “Loan Documents” (as hereinafter defined). Vaker shall pay
interest on the balance of principal remaining unpaid during any such period 4t.an annual rate
that is three hundred (300) basis points in excess of the rate at which the principal of the loan
would bear interest from time to time if an Event of Default had not occurred and was not
continuing (the “Default Rate”). The interest accruing under this paragraph shall be
immediately due and payable by Maker to the holder or holders of this Note and shall be
additional indebtedness evidenced by this Note.

If any installment of principal or interest due hereunder, or any payment required under
the Loan Documents, shall be overdue, Maker shall pay to the holder hereof on demand a “late
charge” equal to five percent (5%) of the payment or Twenty-Five and no/100 Dollars (§25.00)
whichever is greater, in order to defray part of the increased cost of collection occasioned by any
such late payment, as liquidated damages and not as a penalty.

o i 0 e b o el A M R 4 A i . i ——



0805831087 Page: 34 of 40

UNOFFICIAL COPY

Notwithstanding any provisions of this Note or any instrument securing payment of the
indebtedness evidenced by this Note to the contrary, it is the intent of Maker and Bank that Bank
shall never be entitled to receive, collect or apply, as interest on principal of the indebtedness,
any amount in excess of the maximum rate of interest permitted to be charged by applicable law;
and if under any circumstance whatsoever, fulfillment of any provision of this Note, at the time
performance of such provisions shall be due, shall involve transcending the limit of validity
prescribed by applicable law, then, ipso facto, the obligation to be fulfilled shall be reduced to
the limit of such validity; and in the event Bank ever receives, collects or applies as interest any
such excess, such amount which would be excess inferest shall be deemed a permitted partial
prepayment of principal without penalty or premium and treated hereunder as such; and if the
principal o< the indebtedness secured hereby is paid in full, any remaining excess funds shall
forthwith be- paid to Maker. In determining whether or not interest of any kind payable
hereunder, unde: any specific contingency, exceeds the highest lawful rate, Maker and Bank
shall, to the maxuw:n extent permitted under applicable law, (1) characterize any non-principal
payment as an expens<, fze or premium rather than as interest and (2) amortize, prorate, allocate
and spread to the end such-payment so that the interest on account of such indebtedness does not
exceed the maximum amount permitted by applicable law; provided that if the amount of interest
received for the actual period of existence thercof exceeds the maximum lawful rate, Bank shall
refund to Maker the amount of such excess. Bank shall not be subject to any penalties provided
by any laws for contracting for, chaiging or receiving interest in excess of the maximum lawful
rate.

All payments and prepayments on account of the indebtedness evidenced by this Note
shall be first applied to accrued and unpaid interescon the unpaid principal balance of this Note
and the remainder, if any, to said principal balance.

Provided no uncured default exists under this Notc or any of the other Loan Documents,
the principal balance of this Note may be prepaid in whcle or in part, without premium or
penalty.

All payments of principal and interest hereunder shall be paid in coin or currency which,
at the time or times of payment, is the legal tender for public and private debts in the United
States of America and shall be made at such place as Bank or the legal holder or holders of this
Note may from time to time appoint, and in the absence of such appointment, {nen at the offices
of Bank, 1100 Waukegan Road, Northbrook, Illinois 60062; Attention: Loan Department.
Payment submitted in funds not available until collected shall continue to bear imcrest until
collected. If payment hereunder becomes due and payable on a Saturday, Sunday or legal
holiday under the laws of the State of [llinois, the due date thereof shall be extended to the next
succeeding business day, and interest shall be payable thereon at the Loan Rate during such
extension.

This Note and any and all other liabilities and obligations of Maker to Bank, howsoever
created, arising or evidenced, whether now or hereafter existing, are secured, inter alia, by the
Mortgage, Security Agreement and Assignment of Rents of even date (“Mortgage”) made by
Maker to Bank creating a first mortgage lien on certain real property (the “Premises”) located in
Cook County, Illinois and commonly known as 205 Huehl Road, Northbrook, Illinois, the
Assignment of Rents and Lessor's Interest in Leases of even date (the "Assignment of Rents")
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made by Maker to Bank, the Continuing Guarantee of even date made by Richard Rivkin
(“Guarantor”) to Bank, the Environmental Indemnity Agreement of even date made by Maker
and Guarantor to Bank, and any other documents executed in connection with this Note (said
security documents are hereinafter collectively referred to as the “Loan Documents”).
Reference is hereby made to the Loan Documents (which are incorporated herein by reference as
fully and with the same effect as if set forth herein at length) for a legal description of the
Premises, a statement of the covenants and agreements contained therein, a statement of the
rights, remedies, and security afforded thereby, and all other matters therein contained.

The occurrence of any one or more of the following events shall constitute an “Event of
Default” raaer this Note:

{2 the failure by Maker to make payment of principal or interest on the date
when any <uch payment is due in accordance with the terms hereof; or

(b)  the occurrence of any one or more of the “Events of Default” under
Paragraph 13 of the Martgage; or

{c)  the occurreice,of any one or more defaults or “Events of Defanlt” under
any of the Loan Documeiits other than this Note, the Mortgage or any other Loan
Document; or

(d)  the sale or other disposnion of the Premises or all or any portion of
Maker’s interest in the Premises without Bank’s consent; or

(e)  the death, bankruptcy, lega! sacompetency or mental disability of
Guarantor or the bankruptcy, dissolution or liquidzden of Maker.

In the case of the occurrence of any Event of Default, th< holder or holders hereof shall
have the right to elect, without additional notice, to (i) declare ttis principal balance remaining
unpaid under this Note, and all unpaid interest accrued thereon and cther sums secured by the
Loan Documents, immediately due and payable in full, (ii) foreclose the iMortgage and the liens
or security interests securing the payment of the Note, and/or (iii} exercise any and all other
rights and remedies available at law or in equity or under the Mortgage-orthe other Loan
Documents. Failure to exercise these options shall not constitute a watver of the right to exercise
the same in the event of any subsequent Event of Default.

Maker shall promptly pay all costs, expenses and fees in connection with this Loan,
including, without limitation, all recording fees, title insurance premiums, appraisal,
environmental, escrow fees, printing and duplicating costs, and fees of Bank’s counsel, whether
or not the loan evidenced by this Note closes or is disbursed. Maker hereby authorizes Bank to
make a disbursement of the loan evidenced by this Note and to pay such expenses out of the loan
proceeds if Maker does not pay or reimburse Bank for such expenses.

If any Event of Default under this Note or any Loan Document shall occur or if suit is
filed herein, or if proceedings are held in bankruptcy, receivership, reorganization or other legal
or judicial proceedings affecting the collection hereof, the non-prevailing party promises to pay
all costs of collection of every kind, including but not limited to all appraisal costs, attorneys’
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fees, court costs, and expenses of every kind, incurred by the prevailing party in connection with
such collection or the protection or enforcement of any or all of the security for this Note,
whether or not any lawsuit is filed with respect thereto.

Maker and all others who now or may at any time become liable for all or any part of the
obligation evidenced hereby, expressly agree hereby to be jointly and severally bound, and
jointly and severally waive and renounce any and all homestead and exemption rights and any
and all redemption rights and the benefit of all valuation and appraisement privileges as against
the indebtedness evidenced hereby or any renewal or extension thereof, waive presentment for
payment, protest and demand, notice of protest, demand and of dishonor and nonpayment of this
Note, and «xpressly agree that this Note, or any payment hereunder, may be extended from time
to time before, at or after maturity without in any way affecting the liability of Maker or the
Guarantor herco?,

The proceeds of the loan evidenced by this Note will be used solely for the purposes
specified in Section 4(%)(c) of Paragraph 205 of Chapter 815 of the Illinois Revised Statutes, as
amended, and the principal sum advanced is for a business loan which comes within the purview
of such Section.

This Note is to be governed ard construed in accordance with the laws of the State of
Mlinois. This Note may not be changed #r-amended orally but only by an instrument in writing
signed by the party against whom enforcenient of the change or amendment is sought.

If any provision of this Note or any payments pursuant to the terms hereof shall be
invalid or unenforceable to any extent, the remapder of this Note and any other payments
hereunder shall not be affected thereby and shall be ‘ericcceable to the greatest extent permitted
by law.

Bank shall in no event be construed for any purpose to-b¢.a partner, joint venturer, agent
or associate of Maker or any beneficiary of Maker or of any lescee;-operator, concessionaire or
licensee of Maker or any beneficiary of Maker in the conduct of theii 7espective businesses.

All notices permitted or required pursuant to this Note shall be in/writing and shall be
deemed to have been properly given: (i) upon delivery, if served in person ur sent by facsimile
with receipt acknowledged; (ii} on the fifth (5™ business day following the day such notice is
deposited in any post office station or letter-box if mailed by certified mail, et receipt
requested, postage prepaid; or (iii) on the first (1st) business day following the day such notice is
delivered to the carrier if sent via a nationally recognized overnight delivery service (i.c. Federal
Express) and addressed to the party to whom such notice is intended as set forth below:

To Bank: Northbrook Bank & Trust Company
1100 Waukegan Road
Northbrook, [llinois 60062
Attn: David Masters

With a copy to: Holland & Knight LLP
131 S. Dearbomn Street, 30" Floor

o S B KL PN b P Tl
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Chicago, Illinois 60603
Attn: Michael L. Weissman

To Maker: Saf-T-Gard International, Inc.
205 Huehl Road
Northbrook, Tllinois 60062
Attention: Richard Rivkin

With a copy to: Gordon & Rappold LLC
20 South Clark Street
Suite 2600
Chicago, Illinois 60602
Attention: Gerald Tenner
Facsimile: (312) 341-9596

Either party may/ designate a different address for notice purposes by giving notice
thereof in accordance with tiis paragraph; provided, however, that such notice shall not be
deemed given until actually reczived by the addressee.

Time is hereby declared to beof the essence of this Note and of every part hereof.

MAKER HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY
WAIVES THE RIGHT TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION
BASED HEREON, ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS
NOTE OR ANY OTHER LOAN DOCUMENTS.OR ANY COURSE OF CONDUCT,
COURSE OF DEALINGS, STATEMENTS (WHEZ'ER VERBAL OR WRITTEN) OR
ACTIONS OF EITHER PARTY. MAKER HERERBY EXPRESSLY ACKNOWLEDGES
THIS WAIVER IS A MATERIAL INDUCEMENT FOX HOLDER TO ACCEPT THIS
NOTE AND TO MAKE THE LOAN EVIDENCED HERZE2Y AND BY THE OTHER
LOAN DOCUMENTS.

ALL ACTIONS ARISING DIRECTLY AS A RESULT OR IN CONSEQUENCE
OF THIS NOTE OR THE LOAN DOCUMENTS SHALL BE IINSYITUTED AND
LITIGATED ONLY IN A COURT HAVING SITUS IN COOK COUN1Y, ILLINOIS,
AND MAKER AND ALL PARTIES CLAIMING TO OR THROUGH MAK%'R: HEREBY
CONSENT TO THE EXCLUSIVE JURISDICTION AND VENUE OF ANY §TATE OR
FEDERAL COURT LOCATED AND HAVING ITS SITUS IN SAID COUNTY, AND
WAIVE ANY OBJECTION BASED ON FORUM NON-CONVENIENS AND MAKER,
OR ANY ONE OF THEM, HEREBY WAIVE PERSONAL SERVICE OF ANY AND ALL
PROCESS, AND CONSENT THAT ALL SUCH SERVICE OF PROCESS MAY BE
MADE BY CERTIFIED MAIL RETURN RECEIPT REQUESTED, DIRECTED TO THE
MAKER AT THE ADDRESS INDICATED ABOVE AND SERVICE SO MADE SHALL
BE COMPLETE FIVE (5) DAYS AFTER THE SAME HAS BEEN DEPOSITED IN THE
U.S. MAIL AS AFORESAID.

This Note has been made and delivered at Northbrook, Illinois and all funds disbursed to
or for the benefit of Maker have been disbursed in Northbrook, I1linois.
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IN WITNESS WHEREOF, the undersigned has executed this Note as of the day first
above written.

By:
Its:
Name:

# 5092322 _v3
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EXHIBIT B

LEGAL DESCRIPTION OF REAL ESTATE

LOT 62 IN SKY HARBOR AIR INDUSTRIAL PARK UNIT 2, A SUBDIVISION OF PART
OF THE SOUTHEAST 1/4 OF THE NORTHWEST 1/4 OF SECTION 5, TOWNSHIP 42
NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

PIN: 04-05-102-020
04-05-103-C2)

This document was prepared by;

Michael L. Weissman

Holland & Knight LLP

131 South Dearborn Street, 30™ Floor
Chicago, IL. 60603
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EXHIBIT C
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