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This Documer.t Prepared By
and After Recoirdinz Return
To:

Terence W. Keenan

MB Financial Bank, N.A.

6111 North River Road, 4"
Floor

Rosemont, Hlinois 60018

REVOLVING MORTGAGF:, ASSIGNMENT OF LEASES
AND RENTS, SECURITY AGREEMENT and FINANCING STATEMENT
42 WOODLEY DRIVE, WINNETKA, ILLINOIS

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT and FINANCING STATEMENT (this "Morigage") dated for reference purposes
only as of Juty 16, 2010, is made by Susan D. Barr, as Trus'ee under the Susan D. Barr Trust
dated April 10, 1991 ("Mortgagor") in favor of MB Financial Barix,-N.A. located at 6111 North
River Road, 4™ Floor, Rosemont, lllinois 60018 ("Lender"), as Lender

RECITALS AND DEFINITIONS:

A Loan. Mortgagor is or will become the owner of the land leyally described on
Exhibit A attached hereto, together with all improvements thereon. Lender hag'2greed or may
agree from time to time to make loans and/or other financial accommodations to Rickiard A. Barr
and/or other entities collectively named in: (i} a certain Master Credit Agreement datea July 16,
2004 as amended, modified, supplemented, extended, reaffirmed and restated frora time to
time, and (ii) certain revolving credit agreements entered into between Lender, New Money
Express, Inc., a California corporation and/or The Check Cashing Place, Inc., a California
corporation, both dated as of July 16, 2010 as such agreements may be amended, modified,
supplemented, extended, reaffirmed and restated from time to time (the various agreements in
items (i) and (i) being individually and collectively referred to herein as the “Credit
Agreement’). The entities collectively named in the Credit Agreement and/or named in any
notes from time to time outstanding thereunder (collectively the “Borrowers” or “Makers"} are
or may obtain term loans, revolving loans or other financial accommodation from time to time
pursuant to the Credit Agreement or any one or more than one of them may receive one or
more loans or other financial accommodations (collectively, the “Loan”}, pursuant to the terms
and conditions set forth in the Credit Agreement.

b 6585974v2 914116 53700
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B. Notes. One or more Borrowers will or have executed and delivered to Lender
promissory notes pursuant to the Credit Agreement in the maximum principal amount of THREE
MILLION NINE HUNDRED SEVENTY FIVE THOUSAND DOLLARS ($3,975,000) (such notes,
together with all amendments, modifications, supplements, restatements and substitutions
thereof from time to time, the "Notes™).

C. Loan Documents. To evidence and secure the obligations and liabilities of
Borrowers to Lender in connection with the Loan, Borrowers have, either individually or jointly
executed and delivered to Lender the Notes, the Credit Agreement, one or more pledges and/or
security agreements and this Mortgage. The Credit Agreement, the Notes, this Mortgage, the
pledge and- security agreements, together with all other agreements, documents, and
instruments given to evidence or secure the indebtedness evidenced by the Notes and/or the
Credit Agreem:nt and all other written matter and all amendments, medifications, supplements,
extensions and (restatements thereof and thereto, and all agreements, documents or
instruments delivercd i substitution therefor or in lieu thereof, whether heretofore, now or
hereafter executed by cr-on behalf of Borrowers, any party who or which has guaranteed all or
any portion of the indebteriness evidenced by the Notes and/or the Credit Agreement, or any
other person, delivered to Lerder with respect to the Loan are collectively referred to herein as
the "Loan Documents". Borrowers and any other party who is a party to any one or more of
the Loan Documents are referred o collectively as the "Loan Parties”, and individually as a
"Loan Party”. Reference to this Moityaye. the Credit Agreement or any other Loan Document
contained in any of the foregoing documenits shall be deemed to inciude ail modifications of any
such document.

D. Secured Obligations. As used in'this‘Mortgage, the term "Secured Obligations"
collectively means: (i) the principal of and interest on/tke Notes: (i) all other indebtedness of any
kind arising under the Notes, and/for the Credit Agreemért, and all amounts of any kind which at
any time become due or owing to Lender under or w1 respect to the Notes, the Credit
Agreement, this Mortgage or any of the other Loan Docuiments; (i) all of the covenants,
obligations and agreements of Borrowers or any other Loan Pariv.in, under or pursuant to the
Notes, the Credit Agreement, this Mortgage, and/or any of the Gtiier Loan Documents; (iv) all
costs incurred by Lender to protect any or all of the Collateral (as dened below), perform any
obligation of Borrowers or any other Loan Party hereunder or under any ¢iher Loan Document,
or collect any amount owing to Lender) whether before or after an Event-of Dafault: (v) all fees
due and payable by Borrowers to Lender; and (vi) interest on all of the foreguing te. the extent it
accrues under the Notes, this Mortgage, or any other Loan Document, inciuzing, without
limitation, interest accruing after an Event of Default, acceleration and/or judgrient at the
Default Rate, and all interest, fees and costs that, but for commencement of an Inaclvency
proceeding would have accrued.

E. Hypothecation. Mortgagor has an indirect interest in one or more of the
Borrowers. Mortgagor acknowledges that the Secured Obligations constitute loans and other
financial accommodations made by the Bank to Borrowers and are not direct loans or financial
accommodations made by Lender to Mortgagor. Mortgagor acknowledges that Lender would
not make the Loan to Borrowers if the Loan was not secured by this Mortgage and Mortgagor
has acknowledged and that Mortgagor has received or expects to receive a material financial
benefit from the Loan.

GRANT

L. 6585974v2 914116 53700
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NOW THEREFORE, for and in consideration of Lender's making the proceeds of the Loan
available to Borrowers and any other financial accommodation to or for the benefit of
Borrowers, consideration of the various agreements contained herein and in the other Loan
Documents, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, and in order to secure the full, timely and proper payment
and performance of each and every one of the Secured Obligations,

MORTGAGOR HEREBY MORTGAGES, CONVEYS, TRANSFERS AND ASSIGNS TO
LENDER AND ITS SUCCESSORS AND ASSIGNS, FOREVER, AND HEREBY GRANTS TO
LENDER AND ITS SUCCESSORS AND ASSIGNS FOREVER A CONTINUING SECURITY
INTERESTIN, TO, AND UNDER ALL OF THE FOLLOWING, WHETHER NOW OWNED OR
HEREAFTI:R ACQUIRED OR ARISING:

(@)  Land. All of the land described on Exhibit A attached hereto, together with all
tenements, rights, ‘easements, hereditaments, rights of way, privileges, liberties, appendages
and appurtenances._rsw or hereafter belonging or in any-wise apperaining to the land
(including, without limitatior, all rights relating to storm and sanitary sewer, water, gas,
electric, railway and telephene services); all air rights, water, water rights, water stock, gas,
oil, minerals, coal and other supstances of any kind or character underlying or relating to the
land; all estate, claim, demand, rigny, title or interest of Mortgagor in and to any street, road,
highway, or alley (vacated or otherwise ) adjoining the land or any part thereof; all strips and
gores belonging, adjacent or pertaining & the land; and any after-acquired title to any of the
foregoing {all of the foregoing is herein referred to collectively as the "Land");

{b) Improvements and Fixtures. AlLbwildings, structures, replacements and other
improvements, and property of every kind and craracter now or hereafter located or erected
on the Land, together with all furnishings, fixtures, fitur.gs, building or construction materials,
equipment, appliances, machinery, plant equipment, apiziatus, and other articles of any kind
or nature whatsoever now or hereafter found on, affixed toor attached to the Land, including
(without limitation) all motors, boilers, engines and devices tcr f*ie operation of pumps, and all
heating, electrical, lighting, power, plumbing, air conditioning, rafrigeration and ventilation
equipment {except to the extent any of the foregoing items in this suk:raragraph are owned by
tenants and such tenants have the right to remove such items at the {ermination of their Lease
(as hereinafter defined)) (all of the foregoing are herein referred {0 c¢nllectively as the
“Improvements”, all of the Land and the improvements, and any other proper.y which is real
estate under applicable law, is sometimes referred to collectively herein as the "Property");

() Personal Property. All machinery, equipment, appliances, goods; iiventory
and supplies, including without limitation, HVAC equipment, boilers, water heaters, signs,
window coverings, floor coverings, office equipment, furniture, fire control devices, plumbing
fixtures, light fixtures, non-structural additions or improvements located in, on or attached to,
and used or intended to be used in connection with the operation of the Property (defined
above), communication devices, landscaping, plants, shrubs, cooking equipment, stoves,
refrigerators, dishwashers, carpeting, disposals, lifting equipment, and all other tangible
property of any kind or nature, together with all extensions, additions, improvements,
substitutions and replacements to any of the foregoing, except to the extent any of the
foregoing is owned by any person other than Borrowers (herein referred to collectively as the
"Equipment");

l. 6585974v2 914116 53700
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(d) Deposits. All monies, reserves, deposits, certificates of deposit and deposit
accounts, escrows, deposits to secure performance of any obligation (including without
limitation, funds deposited with any governmental authority to secure Borrowers’ obligation to
make required improvements to the Property and interest or dividends thereon), securities,
cash, cash equivalents and other property now or at any time or times hereafter in the
possession or under the control of Lender or its bailee:

(e) Records. All books, records, computer records, ledger cards, pregrams and
other computer materials, customer and supplier lists, invoices, orders and other property and
general intangibles at any time evidencing or relating to the Collateral ("Records");

(1) Contract Rights. All sales contracts, purchase contracts for the purchase of
any portiori of the Property, construction contracts, subcontracts, architectural agreements,
engineering Contracts, service contracts, maintenance contracts, management contracts,
marketing contiacls, construction and other governmental consents, permits and licenses,
surveys, plans, specitications, warranties, and guaranties, and all amendments, modifications,
supplements, genera' conditions and addenda thereto, which Mortgagor has, may have or
may subsequently directly ¢r indirectly enter into, obtain or acquire;

{9) Rents. All rents, 15sues, profits, royalties, avails, income and other benefits
derived or owned by Mortgagor-diectly or indirectly from the Land or the Improvements, and
all proceeds of sale or other disgusiiion of the Collateral or any portion thereof (all of the
foregoing is herein collectively called ihz "Rents");

(n) Leases. All leases, licenses, occupancy agreements, concessions or other
arrangements, whether written or oral, whethei.now existing or entered into at any time
hereafter, whereby any Person agrees to pay nisney or any consideration for the use,
possession or occupancy of, or any estate in, the Lzad or the Improvements or any part
thereof, and all rents, income, profits, benefits, avells, advantages and claims against
guarantors under any thereof (all of the foregoing is herzin referred to collectively as the
"Leases");

(i) Service Agreements. All rights and interests of Moriaagor in and under any
and all service and other agreements relating to the operation, maintznence, and repair of the
Property or the buildings and improvements thereon ("Service Agreemants")

0 Plans. All plans, specifications, architectural renderings, drawings, licenses,
permits, soil test reports, other reports of examinations or analyses, contracts fo: carvices to
be rendered to Mortgagor, or otherwise in connection with the Property and all otfiar oroperty,
contracts, reports, proposals, and other materials now or hereafter existing in any way relating
to the Property or the Collateral or construction of the Project (as defined in the Master
Pledge) or any other additional improvements thereon (the "Plans");

(k) Loan Proceeds. All proceeds, contract rights and payments payable to
Borrowers under any loan commitment for financing of the Property ("Loan Proceeds");

{1 Insurance. All unearned premiums, accrued, accruing or to accrue under
insurance policies now or hereafter obtained by Borrowers and all proceeds of the conversion,
voluntary or involuntary, of the Collateral or any part thereof into cash or liquidated claims,
including, without limitation, proceeds of hazard and title insurance and all awards and
compensation hereafter made to the present and alf subsequent owners of the Collateral by

1. 6385974v2 914116 53700
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any governmental or other lawful authorities for the taking by eminent domain, condemnation
or otherwise, of all or any part of the Collateral or any easement therein, including awards for
any change of grade of streets:

(m)  Awards. All judgments, awards of damages and settlements which may resuit
from any damage to the Property or any part thereof or to any rights appurtenant thereto; all
compensation, awards, damages, claims, rights of action and proceeds of, or on account of
(i) any damage or taking pursuant to any Condemnation Proceeding of the Property or any
part thereof, or (ii} the alteration of the grade of any street or highway on or about the Property
or any part thereof; all proceeds of any sales or other dispositions of the Property or any part
thereof,

(n) Sales Contracts. All contracts to sell ali or any portion of the Property;

(o) Eetierments. All right, title and interest of Mortgagor in and to all extensions,
impravements, belennents, renewals, substitutes and replacements of, and all additions and
appurtenances to, the- Property, hereafter acquired by, or released to, Mortgagor or
constructed, assembled or placed by Mortgagor on the Property, and all conversions of the
security constituted therchy, immediately upon such acquisition, release, construction,
assembling, placement or corversion, as the case may be, and in each such case, without
any further mortgage, conveyanze, assignment or other act by Mortgagor, shall become
subject to the lien of this Mortgage s fully and completely, and with the same effect, as
though now owned by Mertgagor and szesifically described herein:

(p)  After-Acquired Property. Mortgagor represents and warrants that it holds fee
simple title to Parcels | and (I, ali inclusive. Al r.eperty acquired by Borrower after the date of
this Mortgage which by the terms of this Mortgage shall be subject to the lien and the security
interest created hereby, shall immediately upon”the acquisition thereof by Borrower and
without further mortgage, conveyance or assignment bacome subject to the lien and security
interest created by this Mortgage. Nevertheless, Borrowei; shall execute, acknowledge,
deliver and record or file, as appropriate, all and every sucil further mortgages, security
agreements, financing statements, assignments and assurancés. as Lender shall require for
accomplishing the purposes of this Mortgage.

The foregoing is herein collectively referred to as the "Collateral’. All of the Collateral
hereinabove described, real, personal and mixed, whether affixed or annéxed or not, and all
rights hereby conveyed and mortgaged are intended to be a unit and are herzo; understood
and agreed and declared to be appropriated to the use of the Property, and-zhall for the
purposes of this Mortgage, to the extent permitted by law, be deemed to be reaj-esiate and
conveyed and mortgaged hereby.

TO HAVE AND TO HOLD the Property unto Lender, its successors and assigns, forever,
hereby expressly waiving and releasing any and all right, benefit, privilege, advantage or
exemption under and by virtue of any and all statutes and laws of the State of lilinois providing
for the exemption of homesteads from sale on execution or otherwise.

THIS MORTGAGE IS GRANTED TO SECURE FUTURE ADVANCES.

1.  Covenants and Agreements of Borrowers.

l. 6585974v2 914116 53700
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To secure the payment and performance of the Secured Obligations, Mortgagor
hereby covenants and agrees with Lender as follows:

1.1.  INCORPORATION; PAYMENT OF SECURED OBLIGATIONS.

(a) Recitals. The Recitals and all definitions incorporated therein are
hereby incorporated herein and made a contractual part hereof.

{b) Incorporation by Reference. Any capitalized term used herein and not
defined herein shall have the meaning set forth in the Credit Agreement, which definitions are
incorprraied by reference as if fully set forth herein.

{c) Payments and Performance. Mortgagor agrees that it will pay or cause
to be paid, finely and in the manner required in the Loan Documents, the principal of and
interest on the (INotes, the Credit Agreement and all other Secured Obligations. All sums
payable by Mortgagor hereunder shall be paid without demand, counterclaim, offset,
deduction, reduction or-defense; provided that nothing in this Mortgage shall be deemed a
waiver of Mortgagor's rigiiyto_assert the defense of payment, or any right of offset relating
thereto. Mortgagor waives 24 rights now or hereafter conferred by statute or otherwise to any
such demand, counterclaim, ¢rfsef, deduction or defense. Mortgagor hereby covenants and
agrees that it will timely and fuily serform, and will cause all other Loan Parties to timely and
fully perform, all covenants and agresinents set forth in each and every one of the other Loan
Documents. Mortgagor hereby covenziots to cause such compliance and performance by all
other Loan Parties and it shall not be & defense hereunder that Mortgagor did not have the
power or authority to cause such compliance.

1.2. MAINTENANCE AND REPAIR; PROTECYICN.OF SECURITY. At all time during the term
hereof, Mortgagor will:

(a) subject to the rights set forth in Sectiun 1.8, pay before delinguent all
taxes and assessments, general or special, and any and ali levigs, claims, charges, expenses,
and liens (each an "Imposition") due or to become due, thatnay be levied or assessed
against the Collateral;

{b) not abandon the Property;

{c) not do or suffer anything to be done which would matcrizly depreciate
or impair the value of the Collateral or the security of this Mortgage;

(d) not remove or demolish any of the Improvements;

(e) pay promptly for all labor and materials for ali construction, repairs and
improvements to or on the Property;

(f) maintain, preserve and keep the Equipment and the Improvements in
good, safe and insurable condition and repair and promptly make any needful and proper
repairs, replacements, renewals, additions or substitutions required by wear, damage,
obsolescence or destruction;

{9) promptly restore and replace any of the Improvements or Equipment,
which are destroyed or damaged;

1. 6585974v2 914116 53700
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{h) not commit, suffer, ar permit waste of any part of the Property;

{i) maintain all grounds and abutting sidewalks in good and neat order and
repair;

() fully comply with, and cause the Collateral and the use and condition
thereof to fully comply with, all laws (including, but not limited to, any zoning or building laws
or ordinances, any noise abatement, occupancy or environmental protection laws or
regulations, or any rules, regulation or orders of any governmental agency, and will observe
and comply with all conditions and requirements necessary to preserve and extend any and
all righig, licenses, permits, privileges, easements, covenants, and restrictions which are
applicable{c Borrowers or the Collateral;

(k; maintain or cause to be maintained policies of general liability and
casualty damaga .nsurance with respect to the Property in such amounts as shall be
reasonably required ky Lender, and shall cause Lender to be named as an additional insured
and Lender loss payae s its interest may appear; and

() take 2% action necessary to maintain this Mortgage as a first, perfected
security interest or lien upon the Collateral, subject to no liens or exceptions except as set
forth on Exhibit B attached herew (4w "Permitted Encumbrances”).

Notice of Lender's Right to Fiac=_Insurance. Mortgagor shall fumish evidence of
maintenance of insurance acceptable to Lender from time to time and Lender’s request. Each
such policy of insurance shall be in an amoLnt, Tor a term, and in form and content satisfactory
to Lender, and shall be written only by compar.es approved by Lender. In addition, each
policy of hazard insurance shall include a Forn. 438BFU or equivalent loss payabie
endorsement in favor of Lender. Unless Mortgagnr orovides evidence of the insurance
coverage required by this Paragraph, Lender may purchase insurance at Mortgagor's expense
to protect Lender's interest in the Property. This insurziue may but need not, protect
Mortgagor's interests. The coverage that Lender purchazes inay not pay any claim that
Mortgagor makes or any claim that is made against Mortgagor in connection with the Property.
Mortgagor may later cancel any insurance purchased by Lendzr, wut only after providing
evidence that Mortgagor has obtained insurance as required by th's Raragraph. If Lender
purchases insurance for the Property, Mortgagor will be responsible_‘or the costs of that
insurance, including the insurance premium, interest and any other chirges Lender may
impose in connection with the placement of the insurance, until the effeciye date of the
cancellation or expiration of the insurance. The costs of the insurance may be added to
outstanding principal balance of the Secured Obligations. The costs of the insurance-may be
more than the cost of insurance Mortgagor may be able to obtain on its own.

1.3. SALES; LIENS. At all times during the term hereof, Mortgagor shall be the fee title
owner of the Property, subject to no lien or encumbrance, except the Permitted
Encumbrances, and Mortgagor shall not, without the prior written consent of Lender, which

consent may be withheld in Lender's sole and exclusive discretion:

(a) directly or indirectly sell, contract to sell (if possession of the Property is
to be transferred prior to the closing date, such as an installment agreement for deed), assign,
transfer, convey, or dispose of the Property or any other Collateral, or any portion thereof or
any interest or estate therein, whether legal, equitable, beneficial or possessory, including but
not limited to: (1) any conveyance into trust; (2) any conveyance, sale or assignment of the

1. 6585974v2 914116 53700
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beneficial interest in any trust holding title to the Property; (3)any conveyance, sale or
assignment of the issued and outstanding membership interests of Mortgagor; or permit or
contract or agree to do any of the foregoing;

(b) subject or permit the Property or any other Collateral, or any portion
thereof or interest therein {whether legal, equitable, beneficial or otherwise) or estate in any
thereof (including the right to receive the Rents and profits therefrom) directly or indirectly, to
any mortgage, deed of trust, lien, claim, security interest, encumbrance or right (whether
senior or junior to, or on a parity with, this Mortgage);

(c) subject or permit the beneficial interest under any trust holding title to
the Property, or any portion thereof or interest therein (whether legal, equitable, beneficial or
otherwise) or estate in any thereof {or permit the same to be subjected), directly or indirectly,
to any mortjaue, deed of trust, lien, claim, security interest, encumbrance, collateral
assignment or righ.;

{d) inientionally omitted, or

(e) cause-or permit (by operation of law or otherwise) any Rents, Leases,
or other contracts relating to ‘ne Property to be assigned to any party, nor borrow against,
pledge or further assign any Restsdue under any Lease.

Notwithstanding anything to the cunrrary contained in this Section, Lender will not
unreasonably withhald, condition, or delay the sale of the Property and the release of the lien
of this Mortgage in connection therewith on the condition that, simultaneously therewith,
Mortgagor provides substitute collateral or part.al payment acceptable to Lender, acting in
l.ender's reasonable discretion.

1.4. STAMP AND OTHER TAXES. If the Federal; o/ 2ny state, county, local, municipal or
other, government or any subdivision of any of thereof haviiig jurisdiction over the Property,
the Collateral or Borrowers, shall levy, assess or charge any1ax (excepting therefrom any
franchise tax or income tax on Lender's receipt of interest paymenis on the principal portion of
the Secured Obligations), assessment or imposition upon this Mortgage, the Secured
Obligations, or any of the other Loan Documents, the security interest of Lender in the
Collateral, or any of the foregoing, or upon Lender by reason of or as holder of any of the
foregoing, or shall at any time or times require revenue stamps to be affixcd t¢ any Note, this
Mortgage, or any of the other Loan Documents, Borrowers shall pay aii such taxes and
stamps to or for Lender as they become due and payable. If any law or regulaiicn.is enacted
or adopted permitting, authorizing or requiring any tax, assessment or impasition o ra levied,
assessed or charged, which law or regulation prohibits Borrowers from paying-tne tax,
assessment, stamp, or imposition to or for Lender, then Lender shall have the right, in its sole
and exclusive discretion, upon notice to Borrowers, to declare all Secured Obligations to be
immediately due and payable and all sums hereby secured shall become immediately due
and payable.

1.5, MecHANICS' LIENS. Borrowers will not permit any mechanics' or other
construction lien under the laws of lllinois to be recorded against or attach to the Property or
any part thereof, other than such liens which are being contested in a diligent and good faith
manner by appropriate proceedings.

L. 6585974v2 14116 53700
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1.6. ASSIGNMENT OF RENTS, LEASES AND PROFITS. Mortgagor does hereby sell,
assign, and transfer unfo Lender all of the Rents, Leases and profits from the Property, it
being the intention of this Morigage to establish an absolute transfer and assignment of all
such Rents, Leases and profits from and on the Property unto Lender. Mortgagor does hereby
appoint irrevocably Lender its true and lawful attorney, in its name and stead, which
appointment is coupled with an interest, to collect all of said Rents and profits provided
however that, Lender grants Mortgagor a license to collect such Rents, but only so long as no
Event of Default (as defined below) has occurred.

1.7. SUBROGATION. To the extent that Lender, on or after the date hereof, pays any
sum 1G2r any provision of law or any instrument or document creating any lien or other
interest prior or superior to the lien of this Mortgage, or Borrowers or any other person pays
any such(sum with the proceeds of the Loan secured hereby, Lender shall have and be
entitled to a'ier. or other interest on the Collateral equal in priority to the lien or other interest
discharged and¢ lender shall be subrogated to, and receive and enjoy all rights and liens
possessed, held or njoyed by, the holder of such lien, which shall remain in existence and
benefit Lender in seciring the Secured Obligations.

1.8. Contest of linzositions. Mortgagor shall have the right at its own expense to
contest or permit the contest i the amount or validity, in whole or in part, of any Imposition, by
appropriate proceedings diligeiiily conducted in good faith, but only after payment of such
Imposition, unless such paymerit’ would operate as a bar to such contest, or interfere
materially with the prosecution therezr,-in which event, notwithstanding the provisions of
Section 1.2(a), payment of such Impositicii zhall be postponed if and only so long as: (i)
neither the Property nor any part thereof would by reason of such postponement be, in the
reasonable judgment of Lender, in danger ‘of being forfeited or lost; and (i) no material
adverse event would be created thereby; and (i) ro. Event of Default or Unmatured Default
shall have occurred and be continuing; and (iv) upei ine request of Lender, Mortgagor shall
have deposited with Lender into an escrow account, 'he amount so contested and unpaid,
together with all interest and penalties in connection therqwith, and all charges that may or
might be assessed against or become a charge on the Prapeitv in such praceedings. Upon
termination of any such proceedings, it shall be the obligation ¢f Martaagor to pay the amount
of such Imposition finally determined in such proceedings, the pay ment of which may have
been deferred during the prosecution of such proceedings, togetner with any costs, fees
(including counsel fees), interest, penalties, or other liabilities in conneciion trerewith.

2. Defauilt.
Each of the following shall constitute an event of default ("Event of Default") hereunder:

2.1. DEFAULT UNDER ANY OTHER LOAN DOCUMENT. Any Event of Default occurs under
the terms of the Notes, the Credit Agreement or any other Loan Document. With respect to
any Event of Default which is an Event of Default hereunder by reason of being an Event of
Default under any other Loan Document, the period for grace, notice, or opportunity to cure,
set forth in such other Loan Document, and only such period, shall be applicable thereto.

2.2. PERFORMANCE. Except as provided in any other section of this Section 2 or any
other provision of this Mortgage, failure of Borrowers to promptly perform any other obligation
or observe any other condition, covenant, term, agreement or provision required to be
performed or observed under this Mortgage for a period of thirty (30) days after notice thereof:
provided that: (i} if such default, in the reasonable discretion of Lender, creates a hazardous

1. 6585974v2 914116 53700
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condition or materially, adversely and imminently affects the value of the Property, such
default shall be cured immediately; and (i) subject to the provisions of subsection (i} above, to
the extent that such default is of such a character which reasonably requires more than thirty
(30) days to cure, Borrowers shall have such reasonable additional time to cure the default, if
Borrowers have commenced to cure the same within said thirty (30) day period and are
diligently and continuously pursuing such cure, which default shall in all circumstances be
cured within ninety (90) days after delivery of the above-required written notice.

2.3. DEFAULT IN CERTAIN COVENANTS. Default in the performance of any covenant or
agreement set forth in Section 1.3 or 1.4 herein,

2.4 REPRESENTATIONS AND WARRANTIES. Any representation, warranty, or disclosure
made to lierder by Mortgagor in this Mortgage, proving to be false or misleading in any
material respaci as of the time the same was made or deemed made.

2.5. ABANDOXMENT. Borrowers abandon any of the Property.
3. Remedies.
3.1. ACCELERATION. /Jpun the occurrence of any Event of Default, Lender may

declare the unpaid principal balarcs of the Notes, the Credit Agreement, this Mortgage, all
interest thereon and all other Securaz Obligations to be immediately due and payable.

3.2. REMEDIES UNDER QTHER LOAN.2OCUMENTS. Upon the occurrence of an Event of
Default, Lender shall have all remedies set fortn in this Mortgage, in the Credit Agreement and
at law or in equity. It is the intention of the pariies that this Mortgage shall confer upon Lender
the fullest rights, remedies and benefits availabie urider applicable law.

3.3. POSSESSION OF PROPERTY; REMEDIES UilDZR. LOAN DOCUMENTS. To the extent
permitted by law, Mortgagor hereby waives all right to the sussession, income, and Rents of
the Property from and after the occurrence of any Event of Default. Lender is hereby
expressly authorized and empowered, at and following the occlivence of any Event of Default,
to enter into and upon and take possession of the Property or ariy part thereof, to complete
any repairs thereon, alt at the expense of Borrowers, to lease the saine, to collect and receive
all Rents and to apply the same, less the necessary or appropriate ‘2 penses of collection
thereof, either for the care, operation and preservation of the Property or, at the election of
Lender in its sole discretion, to a reduction of the Secured Obligations in sucitcid4r as Lender
may, in its sole discretion, elect. Lender, in addition to the rights provided underte Notes and
any of the other Loan Documents, is also hereby granted full and complete authcrit4o enter
upon the Property, employ watchmen to protect the Equipment and Improvements from
depredation or injury and to preserve and protect the Collateral, and to continue any and all
outstanding contracts for the erection, completion or repair of improvements to the Property,
to make and enter into any contracts and obligations wherever necessary in its own name,
and to pay and discharge all debts, obligations and liabilities incurred thereby, all at the
expense of Borrowers. All such expenditures by Lender shall be Secured Obligations, secured
by the Collateral, bearing interest and payable in accordance with the Credit Agreement. Upon
the occurrence of any Event of Default, Lender may also exercise any or all rights or remedies
under the Notes, the Credit Agreement and any of the other Loan Documents.

3.4. FORECLOSURE: RECEIVER.
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(a) Receiver. Upon the occurrence of any Event of Default, Lender shall
have the right immediately or at any time thereafter to foreclose the lien of this Mortgage.
Upon the filing of any complaint for that purpose, the court in which such complaint is fited
may, upon application of Lender, in Lender's sole and absolute discretion, appoint a receiver
of the Property. Such appointment may be made either before or after sale, without choice by
Borrowers; without regard to the solvency or insolvency, at the time of application for each
receiver, of the person or persons, if any, liable for the payment of the Secured Obligations;
without regard to the value of the Property at such time and whether or not the Property (or
any portion thereof) is then occupied as a homestead; without bond being required of the
applicant; and Lender or any employee or agent thereof may be appointed as such receiver.
Such receiver shall have the power to take possession, control and care of the Property and
to collect.G!l Rents, issues, deposits, profits and avails thereof during the pendency of such
foreclosure: snit and apply all funds received toward the Secured Cbligations, and in the event
of a sale anr a Jeficiency where Mortgagor has not waived its statutory rights of redemption,
during the full sictutory period of redemption, as well as during any further times when
Mortgagor or its ‘devisees, legatees, administrators, legal representatives, successors or
assigns except for the-intervention of such receiver, would be entitled to collect such Rents,
issues, deposits, profits &no avails, and shall have all other powers that may be necessary or
useful in such cases for the-protection, possession, control, management and operation of the
Property during the whole of ny cuch period. To the extent permitted by Law, such receiver
may take any action permittea ts be taken by Lender pursuant to the Credit Agreement,
extend or modify any then existing 'cases and make new leases of the Property or any part
thereof, which extensions, modificatiors and new leases may provide for terms to expire, or
for options to lessees to extend or renew ierms to expire, beyond the maturity date of the
Loan, it being understood and agreed thai-ary. such leases, and the options or other such
provisions to be contained therein, shall be Linding upon Borrowers and all persons whose
interests in the Property are subject to the lien heresf, and upon the purchaser or purchasers
at any such foreclosure sale, notwithstanding ary- rademption from sale, discharge of
indebtedness, satisfaction of foreclosure decree or issiance of certificate of sale or deed to
any purchaser or at any time thereafter.

{b)  Application of Funds. The court may, frcnitime to time, authorize said
receiver to apply the net amounts remaining in its hands, after- deducting reasonable
compensation for the receiver and his counsel as allowed by the court;in payment {in whole
or in part) of any or all of the Secured Obligations, including without limiiaticn-the following, in
such order of application as Lender may, in its sole and absolute discretior . elzct: (i) amounts
due upen the Notes; (i) amounts due upon any decree entered in any suit-oreclosing this
Mortgage; (iii) actual, reasonable costs and expenses of foreclosure and litigaticiiupon the
Property; (iv) insurance premiums, repairs, taxes, assessments, water charges aric interest,
penalties and costs, in connection with the Property; (v) any other lien or charge upon the
Property that may be or become superior to the lien of this Mortgage, or of any decree
foreclosing the same; and (vi) all monies advanced by Lender to cure or attempt to cure any
default by Borrowers in the performance of any obligation or condition contained in any of the
other Loan Documents or this Mortgage or otherwise, to protect the security hereof provided
herein, or in any of the other Loan Documents, with interest on such sums advanced at the
Default Rate. The excess of the proceeds of sale, if any, shall then be paid to Borrower, upon
request.

{c) Successive Foreclosure. This Mortgage may be foreclosed once
against all, or successively against any portion or portions, of the Property, as Lender may
elect, until all of the Property have been foreclosed against and sold. As part of the
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foreclosure, Lender in its discretion may, with or without entry, personally or by attorney, sell
to the highest bidder all or any part of the Property, and all right, title, interest, claim and
demand therein, and the right of redemption thereof, as an entirety, or in separate lots, as
Lender may elect, and in one sale or in any number of separate sales held at one time or at
any number of times, all in any manner and upon such notice as provided by applicable law.
Upon the completion of any such sale or sales, Lender shall transfer and deliver, or cause to
be transferred and delivered, to the purchaser or purchasers of the property so sold, in the
manner and form as provided by applicable law, and Lender is hereby irrevocably appointed
the true and lawful attorney-in-fact of Mortgagor, in its name and stead, to make all necessary
transfers of property thus sold, and for that purpose Lender may execute and deliver, for and
in the 1iame of Mortgagor, all necessary instruments of assignment and transfer, Mortgagor
hereby retifying and confirming all that said attorney-in-fact shall lawtully do by virtue hereof.

(1) Judgment. In the case of any sale of the Property pursuant to any
judgment or decze of any court at public auction or otherwise, Lender may become the
purchaser, and for the purpose of making settlement for or payment of the purchase price,
shall be entitled to deliver over and use the Notes and any claims for the debt in order that
there may be credited as paid on the purchase price the amount of the debt. In case of any
foreclosure of this Mortgage (or the commencement of or preparation therefor} in any court, all
reasonable expenses of every kind paid or incurred by Lender for the enforcement, protection
or collection of this security, inciuding court costs, reasonable attorneys' fees, stenographers'
fees, costs of advertising, and cosis oftitle insurance and any other documentary evidence of
title, shall be paid by Borrowers.

(e}  Accelerated Redemption Periods. Lender may at any time agree to
utilize the provisions of any statute providing for a reduced period of redemption between
foreclosure judgment and sale upon Lender's waiving the right to any judgment for deficiency
and consenting to Mortgagor's remaining in possession of the Property and collecting all
rents, issues, income and profits therefrom up to the <zart's confirmation of the foreclosure
sale.

3.5. SPECIFIC REMEDIES FOR LEASES AND RENTS.

(a) Remedies. Upon the occurrence of an Even. of Default, and whether
before or after the institution of legal proceedings to foreclose the lien ticreof ar before or after
sale of the Property or during any period of redemption, Lender, withot regard to waste,
adequacy of the security or solvency of Borrowers, may revoke the privicge granted
Mortgagor hereunder to collect the Rents, issues and profits of the Property, arid-may, at its
option, without notice: (i) enter and take actual possession of the Property, the Rents and the
Leases or any part thereof personally, or by its agents or attorneys, and exclude Borrowers
therefrom; (ii) enter upon and take and maintain possession of all of the documents, books,
records, papers and accounts of Borrowers relating thereto; provided that Borrowers may
have access to and make copies of such materials (at Borrowers’ expense), upon reasonable
prior notice to Lender during normal business hours; (iii) as attorney-in-fact or agent of
Borrowers, or in its own name as Lender and under the powers herein granted, hold, operate,
manage and control the Property, the Rents, and the Leases and conduct the business, if any,
thereof (including entering into new leases of the Property, or any part thereof, under such
terms and conditions as Lender, in its sole and absolute discretion, may elect) either
personally or by its agents, contractors or nominees, with full power to use such measures,
legal or equitable, as in its discretion or in the discretion of its successors or assigns may be
deemed proper or necessary to enforce the payment of the Rents and the Leases {including
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actions for the recovery of rent, actions in forcible detainer and actions in distress of rent);
(iv) cancel or terminate any Lease or sublease for any cause or on any ground which would
entitle Borrowers to cancel the same; (v)elect to disaffirm any Lease or sublease made
subsequent hereto or subordinated to the lien hereof; (vi) make all necessary or proper
repairs, decoration, renewals, replacements, alterations, additions, betterments and
improvements to the Property that, in its reasonable discretion, may seem appropriate;
{vii) insure and reinsure the Property for all risks incidental to Lender's possession, operation
and management thereof; and (vii) receive all such Rents and proceeds, and perform such
other acts in connection with the management and operation of the Property, as Lender in its
sole discretion may deem necessary or desirable.

(b) Exercise after Default. Mortgagor hereby grants Lender full power and
authority te exercise each and every one of the rights, privileges and powers contained herein
orin any othar L'oan Document at any and all times after any Event of Default without notice to
Borrowers or any.other person. Lender, in the exercise of the rights and powers conferred
upon it hereby, stial' have full power to use and apply the Rents to the payment of or on
account of the followirg, in such order as it may, in its sole and absolute discretion, determine:
{i}to the payment of fie operating expenses of the Property, including the cost of
management and leasing thiereof (which shall include reasonable compensation to Lender
and its agents or contractors, if management be delegated to agents or contractors, and it
shall also include lease commissions and other compensation and expenses of seeking and
procuring tenants and entering inic Lsases), established claims for damages, if any, and
premiums on insurance hereinabove suthorized; (i) to the payment of taxes, charges and
special assessments, the costs of all repairs, decorating, renewals, replacements, alterations,
additions, betterments and improvements ¢f the Property, including the cost from time to time
of installing, replacing or repairing the Properiy.-and of placing the Property in such condition
as will, in the judgment of Lender, make it readily entable; (jii) to the payment of any Secured
Obligations; and (iv) to the payment of any other.Csst or expense required or permitted
hereunder.

(€) Receiver. The exercise of Lender's rights_hereunder, the appointment
of a receiver, the collection of such Rents and the application thzreof as aforesaid shall not
cure or waive any Event of Default or waive, modify or affect nctic of default hereunder or
invalidate any act done pursuant to said notice, nor in any way opera.e t-nrevent Lender from
pursuing any remedy which now or hereafter it may have under the terms.and conditions of
this Mortgage or the other Loan Documents or any other instruments secuiing ‘he same. The
rights and powers of Lender hereunder shall remain in full force and effect bath prior to and
after any foreclosure of this Mortgage and any sale pursuant thereto and until exziration of the
period of redemption for said sale. The purchaser at any foreclosure sale, incluaing Lender,
shall have the right at any time and without limitation, to advance money to any receiver
appointed of the Property to pay any part or all of the items which the receiver would
otherwise be authorized to pay if cash were available from the Property and the sum so
advanced, with interest at the Default Rate, shall be a part of the sum required to be paid to
redeem the Property from any foreclosure sale.

(d) Application of Proceeds. Notwithstanding anything to the contrary,
Lender shall be entitied to apply any proceeds from the exercise of any of its remedies
pursuant to this Mortgage against any of the Secured Obligations in such allocation and in
such order as shall be determined by Lender in its sole discretion. Without limitation of the
foregoing rights, Lender need not apply proceeds prorata against all of the Notes then
outstanding.
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Lender may take any of the actions referred to in this Section 3.5
irrespective of and without regard to the adequacy of the security for the Secured
Obligations.

3.6. PERSONAL PROPERTY.

(a) UCC Remedies. Upon the occurrence of an Event of Default, Lender
may exercise from time to time any rights, powers and remedies available to it under the
Uniform Commercial Code (as enacted in llinois), under applicable law and as may be
provided in this Mortgage, the Notes, the Credit Agreement and the other Loan Documents.
Borrowers shall, promptly upon written request by Lender, assemble the Collateral and make
it availavl~. to Lender at such place or places reasonably convenient for both Lender and
Borrowers; a3 Lender shall designate. Any notification of intended disposition required by law
of any of the Coliateral shail be deemed reasonably and properly given if given at least ten
(10) days before such disposition.

(b) Pemedies of Secured Party. Without limiting the generality of the
provisions of Section 3.6{a}, upon the occurrence of an Event of Default, Lender may, with
respect to so much of the Cutiateral as is personal property under applicable law, to the fullest
extent permitted by applicable jaw, without further notice, advertisement, hearing or process of
law of any kind: (i) notify any persun obligated on the Collateral to perform directly for Lender
its obligations thereunder; (i) enfeicé collection of any of the Collateral by suit or otherwise,
and surrender, release or exchange ai'“>rany part thereof or compromise or extend or renew
for any period (whether or not longer than thic-original period) any obligations of any nature of
any party with respect thereto; (iii) endorse anv.checks, drafts or other writings in the name of
Borrowers to allow collection of the Collaterai- (iv) take control of any proceeds of the
Collateral; (v) enter upon any Property where anv/cf the Collateral may be located and take
possession of and remove such Collateral; (vi) sell'anvor all of the Collateral, free of all rights
and claims of Borrowers therein and thereto, at any publizor private sale; and {vii) bid for and
purchase any or all of the Collateral at any such sale. Ay proceeds of any disposition by
Lender of any of the Collateral may be applied by Lender-te the payment of expenses in
connection with the Collateral, including actual, reasonable ou'-e*-nocket attorneys' fees and
legal expenses, and any balance of such proceeds shall be appli“d by Lender toward the
payment of such of the Secured Obligations and in such order of epplication determined by
Lender, and any excess shall be paid to Borrowers or other secured pariies.as their interests
may appear.

(c) Waiver of Certain Rights. Mortgagor hereby expressiy waives
presentment, demand, notice of dishonor, protest and notice of protest in conneciarwith the
Notes and, to the fullest extent permitted by applicable law, any and all other-notices,
demands, advertisements, hearings or process of law in connection with the exercise by
Lender of any of its rights and remedies hereunder. Mortgagor hereby appoints Lender its
attorney-in-fact with full power of substitution to take possession of the Collateral upon any
Event of Default and, as Lender in its sole discretion deems necessary or proper, to execute
and deliver all instruments required by Lender to accomplish the disposition of the Collateral:
this power of attorney is a power coupled with an interest and is irrevocable while any of the
Secured Obligations are outstanding.

3.7. No LIABILITY ON LENDER. Notwithstanding anything contained herein, Lender
shall not be obligated to perform or discharge, and does not hereby undertake to perform or
discharge, any obligation, duty or liability of Borrowers, and Mortgagor shall and does hereby
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agree to indemnify against and hold Lender harmless of and from any and all liabilities, losses
or damages which Lender may incur or pay under or with respect to any of the Collateral or
under or by reason of its exercise of rights hereunder and any and all claims and demands
whatsoever which may be asserted against it by reason of any alleged obligations or
undertakings on its part to perform or discharge any of the terms, covenants or agreements
contained in any of the Cocllateral or in any of the contracts, documents or instruments
evidencing or creating any of the Collateral, unless such liability, claim, cost or demand is
caused solely by Lender's gross negligence, fraud or willful misconduct. Lender shall not have
responsibility for the control, care, management or repair of the Property or be responsible or
liable for any negligence in the management, operation, upkeep, repair or control of the
Property iesulting in loss, injury or death to any tenant, licensee, employee, stranger or other
person. No-liability shall be enforced or asserted against Lender in its exercise of the powers
herein graited to it, and Mortgagor expressiy waives and releases any such liability, except
liability arisirg f-om Lender's gross negligence, fraud or willful misconduct. Should Lender
incur any such laciity, loss or damage under any of the Leases or under or by reason hereof,
or in the defense of vy claims or demands, then any such amount expended by Lender shall
be payable by Borrow=rs in accordance with the Credit Agreement.

3.8. ACCOUNTS. Uron the occurrence of any Event of Default, Lender shall, to the
fullest extent permitted by law, be entitled to appropriate and apply on the payment of the
Secured Obligations (whether or rot due and in any order of pricrity as may be selected by
Lender in its sole and absolute “cisvretion), any and all accounts and monies held in
possession of Lender for the benefit of Carrowers.

3.89. ReEMEDIES CUMULATIVE. No remedy or right of Lender hereunder or under the
Notes, the Credit Agreement or any of the otae: Loan Documents or otherwise, or available
under applicable law, shall be exclusive of any ofher right or remedy, but each such remedy or
right shall be in addition to every other remedy or righi now or hereafter existing under any
such document or under applicable law. No delay in thz cxercise of, or omission to exercise,
any remedy or right accruing on any Event of Default shall ilnpair any such remedy or right or
be construed to be a waiver of any such Event of Default or an acquiescence therein, nor shall
it affect any subsequent Event of Default of the same or a(diflerent nature. Every such
remedy or right may be exercised concurrently or independently; a=d when and as often as
may be deemed expedient by Lender. All obligations of Borrower, and alf rights, powers and
remedies of Lender, expressed herein shall be in addition to, and not-in limitation of, those
provided by law or in the Notes, the Credit Agreement, any other Loan Documents or any
other written agreement or instrument relating to any of the Secured Obligatiuns or any
security therefor,

4. General,

4.1. PERMITTED ACTS. Mortgagor agrees that, without affecting or diminishing in any
way the liability of Borrowers or any other person (except any person or entity expressly
released in writing by Lender) for the payment or performance of any of the Secured
Obligations or for the performance of any obligation contained herein or affecting the lien
hereof upon the Collateral or any part thereof, Lender may at any time and from time to time,
without notice to or the consent of any person or entity release any person or entity liable for
the payment or performance of any of the Secured Obligations; extend the time for, or agree
to alter the terms of payment of, any indebledness under the Notes or any of the Secured
Obligations; modify or waive any obligation; subordinate, modify or otherwise deal with the lien
hereof; accept additional security of any kind; release any Collateral or other property securing
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any or all of the Secured Obligations; make releases of any portion of the Property; consent to
the making of any map or plat of the Property; consent to the creation of any easements on
the Property or of any covenants restricting the use or occupancy thereof; or exercise or
refrain from exercising, or waive, any right Lender may have hereunder or under any of the
other Loan Documents.

4.2. SECURITY AGREEMENT; FIXTURE FILING. This Mortgage, to the extent that it
conveys or otherwise deals with personal property or with items of personal property which
are or may become fixtures, shall also be construed as a security agreement under the
Uniform Commercial Code as in effect in the state in which the Property is located, and this
Mortga e constitutes a financing statement filed as a fixture filing in the Official Records of the
County Recorder of the County in which the Property is located with respect to any and all
fixtures inCluded within the term “"Collateral” as used herein and with respect to any
Equipment o7 other personal property that may now be or hereafter become such fixtures.

4.3. NoTices:, Any and all notices given in connection with this Morigage shall be
deemed adequately ¢:ven only if in writing and addressed to the party for whom such notices
are intended at the addrezse set forth below. All notices shall be sent by Federal Express or
other nationally recognized overnight messenger service, first class registered or certified
mail, postage prepaid, return freceipt requested. A written notice shall be deemed to have
been given to the recipient pariwvon the earlier of (a) the date it shall be delivered to the
address required by this Mortgage; (h)the date delivery shall have been refused at the
address required by this Mortgage; or {5)-with respect to notices sent by mail, the date as of
which the postal service shall have indicatzd such notice to be undeliverable at the address
required by this Mortgage. Any and all nctices referred to in this Mortgage, or which either
party desires to give to the other, shall be addiassad as follows:

If to Mortgagor: Susan D. Barr, Trustee
42 Woodley Drive
Winnetka, lllinois, 60018

With a copy to: Richard A. Barr
¢/o R & L Management,
425 Huehl Road, Bldg. 3
Northbook, IL 60062

If to Lender: MB Financial Bank, N.A.
6111 North River Road, 4" FI.
Rosemont, IL 60018
Altn.: Terence Keenan, Senicr Vice President

With a copy to: Hinshaw & Culbertson LLP
222 North LaSalle St., Ste. 300
Chicago, IL 60601
Attn.: Thomas F. Ging

Any party hereto may, by notice given hereunder, designate any further or different addresses
to which subsequent notices, certificates or other communications shall be sent. In addition to
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the foregoing, any notice of default shall be delivered to such other Persons as may be
identified in the Credit Agreement from time to time.

4.4, CARE BY LENDER; STANDARDS FOR APPROVAL. Lender shall be deemed to have
exercised reasonable care in the custody and preservation of any of the Collateral in its
possession if it takes such action for that purpose as Borrowers request in writing, but failure
of Lender to comply with any such request shall not be deemed to be (or to be evidence of) a
failure to exercise reasonable care, and no failure of Lender to preserve or protect any rights
with respect to such Collateral against prior parties, or to do any act with respect to the
preservation of such Collateral not so requested by Borrowers, shall be deemed a failure to
exerciez r2asonable care in the custody or preservation of such Collateral. Unless otherwise
specifically-provided herein, any and all discretion, determination, verification, waiver, consent
or approves tc be exercised, granted, provided or made by Lender herein, shall be exercised,
made, granizd or withheld, or continued to be exercised, made, granted or withheld, in
Lender's sole, eosolute and exclusive discretion (including without limitation any approval to
be granted or witiiheid under Section 1.3 and the exercise or any right or remedy granted
pursuant to Article 45”7 LENDER SHALL HAVE NO DUTY TO BORROWERS TO MAKE ANY
DETERMINATION, TO PROVIDI: ANY WAIVER OR CONSENT, OR TO EXERCISE ANY JUDGMENT OR
DISCRETION UNDER THE TERMS OF THIS MORTGAGE OR ANY OTHER LOAN DOCUMENT FOR THE
BENEFIT OF BORROWERS, GUARANTORS, ANY OTHER LOAN PARTY, OR THE PROPERTY. FOR
GREATER CERTAINTY, AND NOT iM LIMITATION OF THE FOREGOING, ANY REFERENCE IN THIS
MORTGAGE OR ANY OTHER LOAN DUGUMENT TO "LENDER'S APPROVAL OR "LENDER'S CONSENT"
OR "LENDER'S DISCRETION" OR WORDS GF SUCH IMPORT, SHALL BE DEEMED TO MEAN SUCH
APPROVAL, CONSENT OR DISCRETION, IN LENZER'S SOLE, EXCLUSIVE AND ABSOLUTE DISCRETION,
UNLESS SUCH PROVISION SHALL EXPRESSLY.PROVIDE THAT SUCH DISCRETION, CONSENT OR
APPROVAL SHALL NOT BE UNREASONABLY WITHHELD

4.5. NO OBLIGATION ON LENDER. This Mortgasa is intended only as security for the
Secured Obligations. Anything herein to the contrary notwithstanding: (i) Borrowers shall be
and remain liable hereunder and with respect to the Collateral o perform all of the obligations
assumed by it hereunder; (i) Lender shall have no obligation-or liability under or with respect
to the Collateral by reason of or arising out of this Mortgage: and (iii) Lender shall not be
required or obligated in any manner to perform or fulfill any of the ohligations of Borrowers
hereunder, pursuant to or with respect to any of the Collateral.

4.6. No WAIVER; WRITING. No delay on the part of Lender in the exercise of any right
or remedy shall operate as a waiver thereof, and no single or partial exercise by Lander of any
right or remedy shall preclude other or further exercise thereof or the exercise of-any other
right or remedy. The granting or withholding of consent by Lender to any tramszition as
required by the terms hereof shall not be deemed a waiver of the right to require consent to
future or successive transactions.

4.7. WAIVER. Mortgagor voluntarily and knowingly hereby acknowledges that the
transaction of which this Mortgage is a part is a transaction that does not include either
agricultural real estate, or residential real estate. Mortgagor, on behalf of itself and all persons
now or hereafter interested in the Property or the Collateral, to the fullest extent permitted by
applicable law hereby: waives all rights under all appraisement, homestead, moratorium,
valuation, exemption, stay, reinstatement, extension, and redemption statutes, laws or
equities now or hereafter existing, and hereby further waives the pleading of any statute of
limitations as a defense to any and all Secured Obligations secured by this Mortgage, and
Mortgagor agrees that no defense, claim or right based on any thereof will be asserted, or
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may be enforced, in any action enforcing or relating to this Mortgage or any of this Collateral.
Without limiting the generality of the preceding sentence, Mortgagor, on its own behaif and on
behalf of each and every person acquiring any interest in or title to the Property subsequent to
the date of this Morigage, hereby irrevocably waives any and all rights of redemption from
sale under any order or decree of foreclosure of this Mortgage or under any power contained
herein or under any sale pursuant to any statute, order, decree or judgment of any court.
Mortgager, for itself and for all persons hereafter claiming through or under it or who may at
any time hereafter become holders of liens junior to the lien of this Mortgage. Without limiting
the foregoing, Mortgagor, on its own behalf and on behalf of each and every person acquiring
any interest in or title to the Property subsequent to the date of this Morigage, hereby
irrevosably waives any and all rights of reinstatement or redemption from sale or from or
under any-order, judgment or decree of foreclosure of this Mortgage or under any power
contained ine’ein or under any sale pursuant to any statute, order, decree or judgment of any
court. Mortpzanr hereby expressly waives and releases all rights to direct the order in which
any of the Collateral shall be sold in the event of any sale or sales pursuant hereto and to
have any of the Col'avaral and/or any other property now or hereafter constituting security for
any of the Secured Cuiigations marshaled upon any foreclosure of this Mortgage or of any
other security for any of waitl indebtedness.

4.8. NO MERGER. It /peirg the desire and intention of the parties hereto that this
Mortgage and the lien hereof uc nat merge in fee simple title to the Property, it is hereby
understood and agreed that should Zendar acquire an additional or other interests in or to the
Property or the ownership thereof, thei*;-unless a contrary intent is manifested by Lender as
evidenced by an express statement to thatefect in an appropriate document duly recorded,
this Mortgage and the lien hereof shall noi.merge in the fee simple title, toward the end that
this Mortgage may be foreclosed as if owned vy estranger to the fee simple title.

4.9. THIRD PARTY BENEFICIARIES. This Martyage is made for the sole benefit of
Borrowers and Lender (and Lenders' successors ana #<signs), and no other person or entity
shall have any benefits, rights or remedies under or by reesor, of this Mortgage, or by reason
of any actions taken by Lender pursuant to this Mortgage. Corrowers are not and shall not be
an agent of Lender for any purposes. Unless and until Lendereipressly assumes Borrowers’
obligations following an Event of Default, Lender shall not be d=emed to be in privity of
contract with any contractor or provider of services to the Property, and-in no event shall any
payment of funds directly to a contractor or subcontractor or provider cf seniices by itself be
deemed to create any third-party beneficiary status or recognition of same by !_ender. Except
as expressly set forth in the Loan Documents, Lender is not and shall not-0e“2n agent of
Borrowers for any purpose. Lender, by making the Loan or taking any action pursaant to any
of the Loan Documents, shall not be deemed a partner or a joint venturer with Borrcwers or a
fiduciary of Borrowers. The relationship between Lender and Borrowers shall be that of
creditor-debtor only. No term in this Mortgage or in the other Loan Documents and no course
of dealing between the parties shall be deemed to create any relationship of agency,
partnership or joint venture or any fiduciary duty by Lender to any other party.

4.10. FUTURE ADVANCES. This Mortgage is given to secure, in part, future advances
under the Notes, the Credit Agreement and the other Loan Documents, and shall secure not
only the initial advance under the Notes, the Credit Agreement and the other Loan
Documents, but also subsequent advances, the final advance, and any other advances,
disbursements and other payments made under the Credit Agreement and the other Loan
Documents, whether such advances are obligatory or to be made at the option of Lender, or
otherwise, and including advances under the Credit Agreement and other Loan Documents as
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are made within twenty years from the date hereof, to the same extent as if ali such advances
were made at the time of execution of this Mortgage and althcugh there may be no
outstanding Secured Obligations at the time any advance is made. The total amount of the
Secured Obligations may increase or decrease from time to time, but the total unpaid principal
balance of the indebtedness hereby secured at any one time outstanding shall not exceed two
{(2) times maximum principal amount of the Notes plus interest thereon, and any
disbursements made for payment of taxes, special assessments or insurance on the
Collateral, and interest on such disbursements. This Morigage shall be valid and shali, {o the
fullest extent permitted by Law, have priority over any and alt liens and encumbrances arising
after this Mortgage is recorded in the Recorder's office in the county in which the Land is
located, including (to the extent permitted by applicable Law) statutory liens except taxes and
assessmants levied on the Collateral.

4,11 R2vOLVING MORTGAGE. This Mortgage is given to secure multiple credit facilities
including revolvirg. credit loans and shall secure not only presently existing indebtedness
under the Credit’Agieement, the Notes and the other Loan Documents and the other Loan
Documents, but also/fuiure advances, whether such advances are obligatory or to be made at
the option of the Lende:, or otherwise, as are made within twenty (20) years from the date
hereof to the same extent as if such future advances were made on the date of the execution
of this Mortgage, although there 'may be no advance made at the time of execution of this
Mortgage and although there riay e no indebtedness outstanding at the time any advance is
made. The lien of this Mortgays shall be valid as to all indebtedness including future
advances, from the time of its filing for<ccord in the recorder’s office of the county in which the
real estate is located. This Mortgage seclves, among other indebtedness, a “revolving credit”
arrangement within the meaning of 815 ILCS 205/4.1 and 205 ILCS 5/5d. The total amount of
indebtedness may increase or decrease .roin time to time, as provided in the Credit
Agreement, and any disbursements which the lcrder may make under this Mortgage, the
Notes or the Credit Agreement or any other documeri with respect hereto (e.g., for payment
of taxes, insurance premiums or other advances to nratect the Lender's liens and security
interests, as permitted hereby) shall be additional Securea Obligations. This Mortgage is
intended to and shall be valid and have priority over all subseguent liens and encumbrances,
including statutory liens, excepting solely taxes and assessments levied on the real estate, to
the extent of the maximum amount secured hereby.

4.12.ILLINQOIS CREDIT AGREEMENT ACT. Borrower expressly agrees that for purposes
of this Mortgage and each and every other Loan Document: (i) this Mor'gagz and each and
every other Loan Document shall be a "credit agreement” under the lllinois Credic Agreements
Act, 815 ILCS 160/1, ef seq. (the "Act"); (ii} the Act applies to this transacticnnzluding, but
not limited to, the execution of this Mortgage and each and every other Loan Desurient; and
(i) any action on or in any way related to this Mortgage and each and every cther Loan
Document shall be governed by the Act.

4,13. TRUSTEE REPRESENTATIONS AND COVENANTS. (a) Trustee warrants that
it possesses full power and authority to execute this instrument.

(b) Mortgagor hereby represents and covenants to Lender that Mortgagor is a Trustee
under a Trust duly organized, validly existing and in good standing under the laws of the State
of lllinois.

The remainder of this page is intentionally left blank
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IN WITNESS WHEREOQCF, the undersigned has executed and delivered this Mortgage,
Assignment of Leases and Rents, Security Agreement and Financing Statement dated for
reference purposes only as of July 16, 2010.

Susan D. Barr, as Trustee under the Susan

D. Barr Jrust, dated April 10, 1991
D e

Printed Name: Susan D, Barr

Title: Trustee

L. 6585974v2 914116 53700
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STATE OF [ (Li3o®s )

COUNTY OF _Dwﬂqu

S8

The Undersigned, a Notary Public within and for said County, in the State aforesaid, duly
commissioned and acting, do hereby certify that on this 4 _ day of &j‘ , 2010, that Susan D.
Barr, as Trustee under the Susan D. Barr Trust, dated April 10, 1991, personally appeared
before me this day in person and acknowledged that she signed and delivered said instrument
as her free and voluntary act, as Trustee, for the uses and purposes therein set forth.

WITWESS my hand and seal as such Notary Public the day and year in this certificate
above written.

gy In WG

Notary Bublic
a3
“Ka%u M L\arwﬁ)
\ Print Name
My commission expires;_{0- 3 (- &1 .

. ’W‘?gww;%wm o T
OFFICIAT SE577%
vores \if(AfHY M.D '
oo PUBLIC $TATE oF LLinOIg
LLSamission Expires 10730108
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EXHIBIT A

LEGAL DESCRIPTION

PARCEL I

ALL THAT PART OF A CERTAIN TRACT OF LAND KNOWN AS THE SOUTH 3.744 CHAINS
(247.104 FEET) OF THE NORTH 6.24 CHAINS (411.84 FEET) OF THE WEST 1/2 OF THE
NORTHWEST 1/4 OF SECTION 29, TOWNSHIP 42 NORTH, RANGE 13 EAST OF THE
THIRD ~RINCIPAL MERIDIAN, BOUNDED AND DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT 260 FEET SOUTH OF THE NORTH LINE OF SAID SECTION 29
AND 251.53 "EET EAST OF THE WEST LINE OF SAID SECTION 29; THENCE WEST
ALONG A LIMNE 260 FEET SOUTH OF AND PARALLEL WITH THE NORTH LINE OF SAID
SECTION 29, 25158 FEET TO THE WEST LINE OF SAID NORTHWEST 1/4, THENCE
SOUTH ALONG SAID WEST LINE OF SAID NORTHWEST 1/4 (BEING ALONG THE CENTER
LINE OF HIBBARD R2AD) 76.92 FEET; THENCE EAST ALONG A STRAIGHT LINE 251,58
FEET TO A POINT 76.72rizET SOUTH OF THE PLACE OF BEGINNING, THENCE NORTH
ALONG A LINE 251.58 FEFE'T EAST OF AND PARALLEL WITH THE WEST LINE OF SAID
NORTHWEST 1/4 76.72 FEET TQO THE PLACE OF BEGINNING (EXCEPT THE WEST 33
FEET THEREOF TAKEN FOR ROAC) IN COOK COUNTY, ILLINOIS.

PARCEL .

ALL THAT PART OF THE NORTH 6.24 CHANS OF THE WEST 1/2 OF THE NORTHWEST
1/4 OF SECTION 29, TOWNSHIP 42 NORTH, RANGZE 13 EAST OF THE THIRD PRINCIPAL
MERIDIAN, DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THE WEST LINE OF SAiD NORTHWEST 1/4 210.96 FEET
SOUTH OF THE NORTHWEST CORNER OF SAID NORTHWEST 1/4; THENCE EAST 251.58
FEET ALONG A STRAIGHT LINE TO A POINT 210.86 FEET SOUTH OF THE NORTH LINE
OF SAID NORTHWEST 1/4; THENCE SOUTH 49.14 FEET ALONG A LINE 251.58 FEET
EAST OF AND PARALLEL WITH THE WEST LINE OF SAID WORTHWEST 1/4; THENCE
WEST 251.58 FEET ALONG A LINE 260 FEET SOUTH OF AND PARALLEL WITH THE
NORTH LINE OF SAID NORTHWEST 1/4 TO THE WEST LINE OF SAID MORTHWEST 1/4;
THENCE NORTH ALONG THE WEST LINE OF SAID NORTHWEST 1/4 49.0¢ FEET TO THE
PLACE OF BEGINNING, IN COOK COUNTY, ILLINOIS.

Tax No. 05-29-100-077-0000

Commonly Known as 42 Woodley Drive, Winnetka, lllinois, 60018
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EXHIBIT B

PERMITTED ENCUMBRANCES

Subsequent general taxes, special assessments and/or other fees.
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