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TCFNATIONAL BANK

COMMERCIAL MORTGAGE,
ASSIGNMENT OF RENTS,
SECURITY AGREEMENT
AND

FINANCING STATEMENT

PREPARED RY AND AFTER RECORDING MAIL TO:

JENNIFER M, BREEMS

Ruff, Weidenaar & Feidy, Ltd.
222 N. LaSalle Street, Suite 700
Chicago, IL 60601

This Box For Recorder’s Use Only

THIS COMMERCIAL MQRTCAGE, ASSIGNMENT OF RENTS, SECURITY AGREEMENT

AND FINANCING STATEMENT (“Mostgage”™) is dated as of September 1, 2011 and is

between Tempus Properties LLC(#5.- an lllinois series limited liability company

("Mortgagor”) (defined below), having in address at 1234 N. Halsted Street, Chicago, IL

60642 and TCF NATIONAL BANK, a natiohal vanking association, with an office located
at 800 Burr Ridge Parkway, Burr Ridge, [1lin@1s 60527 (“Mortgagee™) (defined below).

WITNESSETH:

Whereas, Mortgagor is owned and controlled by Zaffar Hussain. Zaffar Hussain
also owns and controls 1234 N. Halsted, LLC, an [llinois imited liability company
(*1234 N. Halsted”), Tempus Real Estatc Group, Inc., .an-Tllinois corporation
(“Tempus”), HP Dorchester, LLC, an Illinois limited liab.lity company (“HP
Dorchester”), 2059 Pulaski, LLC, an Illinois limited lability compariy (“2059 Pulaski™),
Forty West Chicago, LLC, an Tllinois limited liability company (“Forty ‘¥est Chicago™,
and MonAmi Mobil #2 Inc., an lllinois corporation (“MonAmi Mobil”), Eastwood
Damen, LLC, an Illinois limited liability company (“Eastwood Damen™), (¢ llectively
with Mortgagor and Zaffar Hussain hereinafier referred to as “Borrowers™).

Whereas, 1234 N. Halsted, Tempus and HP Dorchester are indebted to Mortgagee
(a) in the principal amount not to exceed Two Million One Hundred Sixty Four Thousand
Eight Hundred Twenty Five and 60/100 Dollars ($2,164,825.60) (the “Revolving Line of
Credit”) as evidenced by that certain Substituted Commercial Revolving Note Series A of
even date herewith in the principal amount not to exceed Two Million One Hundred
Sixty Four Thousand Eight Hundred Twenty Five and 60/100 Dollars (52,164,825.60)
exccuted and delivered by 1234 N. Halsted, Tempus and HP Dorchester to the Mortgagee
(the “Note A”), (b) in the principal amount not to exceed One Million One Hundred Fifty
Thousand and 00/100 Dollars ($1,150,000.00) (the “Loan Series B”) as evidenced by that
certain Substituted Commercial Installment Note Series B of even date herewith in the
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principal amount not to exceed One Million One Hundred Fifty Thousand and 00/100
Dollars ($1,150,000.00) executed and delivered by 1234 N. Halsted, Tempus and HP
Dorchester to the Mortgagee (the “Note B™), (¢) in the principal amount not to cxceed
$2,108,000.00 (the “Loan Series C”) as evidenced by a promissory note dated October 1,
2004 made or assumed by 1234 N. Halsted, Tempus and HP Dorchester as modified from
time to time (the “Note C”); and (d) in the principal amount not to exceed $91,000.00
(the “Loan Series D”) as evidenced by a promissory note dated June 7, 2010 made or
assumed by 1234 N. Halsted, Tempus and HP Dorchester as modified from time to time
(the “Note D”);

VWHEREAS, 1234 N. Halsted, Tempus Real Estate Group and Mortgagor are
indebted to-Mortgagee (a) under a letter of credit facility (the “Letter of Credit™) in the
principal ariount of §3,930.00 as evidenced by that certain Application and Agreement
for Irrevocabic Standby Letter of Credit dated August 5, 2011, as amended, made by
1234 N. Halsted, Teipus Real Estate Group and Mortgagor to Mortgagee (the “Letter of
Credit Note™); and (b) under a non-revolving line of credit in the principal amount not to
exceed $455,000.00 (the “Non-Revolving Line of Credir”) as evidenced by a promissory
note of even date herewiiivinade by 1234 N. Halsted, Tempus Real Estate Group and
Mortgagor payable to Mortgagee and due on September 1, 2012 (“Maturity Date”) (the
“Non-Revolving Note™);

WHEREAS, 2059 Pulaski is indabted to Mortgagee in the principal amount not to
exceed $686,000.00 (the “Loan Series G™) as evidenced by a promissory note dated June
20, 2002 as made or assumed by 2059 Pulask! to Mortgagee and as modified from time to
time {the “Note G”);

WHEREAS, Forty West and Zafar Hussain-are indebted to Mortgagee in the
principal amount not to exceed $760,000.00 (“Loan Sericss H”) as evidenced by a
promissory note dated May 9, 2006 made and assumed by Foriv) West and Zafar Hussain
to Mortgagee as modified from time to time (the “Note H”);

WHEREAS, Eastwood Damen is indebted to Mortgagee in the principal amount
not to exceed $900,000.00 (“Eastwood Damen Loan™) as evidenced by a premrissory note
dated June 135, 2006 made by Eastwood Damen to Mortgagee as modified frora time to
time (the “Eastwood Damen Notc™);

WHEREAS, MonAmu is indebted to Mortgagee in the principal amount not to
exceed $960,000.00 (“MonAmi Loan™) as evidenced by a promissory note dated August
15, 2005 made by MonAmi to Mortgagee as modified from time to time (the “MonAmi
Note”);

WHEREAS, the Note A, Note B, Note C, Note D, Letter of Credit Note, Non-

Revolving Note, Note G, Note H, Eastwood Damen Note and MonAmi Note arc
hereinafier collectively referred to as the “Notes™.

2179-21783 224862 2
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Each of the Notes initially shall bear interest on the principal balance from time to
time outstanding from date of first disbursement until the respective maturities, whether
by acceleration or otherwise and thereafter. The lien of this Mortgage secures payment
and performance of the Liabilities (as defined in the Notes) including without limitation,
any existing indebtedness and future advances, whether obligatory or non-obligatory,
made pursuant to any of the Notes, the terms and provisions of which Notes are hereby
incorporated, to the same extent as if such future advances were made on the date of
execution of this Mortgage without regard to whether or not there is any advance made at
the time this Mortgage is executed and without regard to whether or not there is any
indebtedness outstanding at the time any advance is made.

1 GRANT OF MORTGAGE. To secure payment of the indebtedness evidenced by the
Notes, including any future advances, whether obligatory or non-obligatory, thereunder
and any modiacations, renewals, replacements, substitutions or extensions thereof, any
other Liabilities ‘and-the performance of the representations, warranties, covenants and
agreements of Mortgagor hereunder and under the other Financing Loan Documents as
defined in this Morigage, Mortgagor does by these presents convey, warrant and
mortgage unto Mortgagee:

1.1 Premises, Improveients and Goods. All of Mortgagor’s estates, rights,
tities and interests in the real estate Sitanted, lying and being in the County of Cook, and
State of Ilinois, legally described on” =xhihit A attached hereto and made part hereof
(“Premises”), including without limitatior| and as specifically owned by the Mortgagor,
all existing and hereafter acquired or arisir’e (i) improvements, buildings, tenements,
hereditaments, appurtenances, strips and gore$ s7-land, water, gas, oil, minerals, and
easements located in, on. over or under the Premises./and all types and kinds of building
and furniture, fixtures, apparatus, machinery and equiraient, including without limitation,
all of the foregoing used in any construction on the Preniises or to supply heat, gas, air
conditioning, water, light, power, refrigeration or ventilatior {whether single units or
centrally controlled) and all screens, window shades, storm deors and windows, floor
coverings, awnings, stoves, refrigerators, dishwashers and water heaters, whether now on
or in the Premises or hereafter erected, installed or placed on or in the-Premises, and
whether or not physically attached to the Premises (collectively reiarrad-to as the
“Improvements™); and (i) all building materials, goods, carpeting, floor coverings,
elevators, escalators, office equipment, growing plants, fire sprinklers and alarn’s, control
devices, equipment (including motor vehicles) and all window cleaning, Guiiding
cleaning, recreational, monitoring, garbage, air conditioning, pest control and other
equipment, tools, furnishings, furniture, light fixtures, non-structural additions to the
Premises and all other tangible property of any kind or character now or hereafter owned
by Mortgagor and used or useful in connection with the Premises, any trade, business or
other activity (whether or not engaged in for profit) for which the Premises is used, the
maintenance of the Premises or the convenience of any guests, licensees or invitees of
Mortgagor and regardless of whether located in or on the Premises or located elsewhere
for purposes of fabrication, storage or otherwise and all renewals and replacements
therefor or articles in substitution thereof, and all proceeds and products thereof,
including without limitation all rights in and under the escrow accounts and reserves

217921785 234862 3
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established pursuant to this Mortgage (all of the foregoing is herein referred to as
“Goods™). The foregoing items are and shall be deemed a part of the Premises and a
portion of the security for the Liabilities as between the parties hereto and all persons
claiming by, through or under them. Notwithstanding the agreement that the Goods shall
be deemed a part of the Premises, to the extent that the Goods may constitute “goods” as
defined under the Uniform Commercial Code in the form or substantially in the form
approved by the American Law Institute and the National Conference of Commissioners
on Uniform State Law, as contained in the 2000 Official Text of the Uniform
Commercial Code, including without limitation the revised Article 9 thereof in effect in
any jurisdiction at any time and from time to time, as may be amended from time to time,
("Code™ this Mortgage shall in addition constitute a security agreement creating a
security Literest in the “goods™, and “general intangibles” as collateral, with Mortgagee
as a securcu party and Mortgagor as debtor, all in accordance with the Code and this
Mortgage.

1.2 Additoual Collateral. As further security, Mortgagor does hereby grant a
continuing security irterest-in, pledge, assign, transfer, deliver and grant to Mortgagee all
of Mortgagor’s rights, tittes and interests in and to, whether now owned or existing and
hereafter arising or acquired, a'l of Mortgagor’s accounts (including health-care-
insurance receivables), inventory, JGoods (including inventory, equipment and any
accessions thereto), equipment, insiniments (including promissory notes), documents,
deposit accounts, letter-of-credit rights (whether or not the letter of credit is evidenced by
a writing), commercial tort claims, securi‘ies'and all other investment property, chattel
paper (whether tangible or electronic), proceeds of insurance, books and records, fixtures,
licenses, supporting obligations, tax refunds and_general intangibles (including payment
intangibles and software} relating to the developmeit; use or operation of the Premises,
including but not limited to all governmental permils relating to construction on the
Premises, all names under or by which the Premises or any Improvements on the
Premises may at any time be operated or known, and all right< carry on business under
any such names or any variant thereof, and all trademarks and goodwill in any way
relating to the Premuses and in all accessions thereto and substitutions, products and
proceeds thereof. If the Mortgagor shall at any time, whether or not revisad Article 9 of
the Code is in effect in any particular jurisdiction, acquire a commercial tort claim, as
defined in revised Article 9 of the Code, the Morigagor shall immediatety potify the
Mortgagee in a writing signed by the Mortgagor of the brief details thereof and grant to
the Mortgagee in such writing a security interest therein and in the proceeds thetest, all
upon the terms of the Mortgage, with such writing to be in form and substance
satisfactory to the Mortgagee.

1.3 Insurance and Condemnation Awards. As further security, Mortgagor
does hereby grant a continuing security interest in, pledge, assign, deliver and grant to
Mortgagee all of Mortgagor’s rights, titles and interests in and to all proceeds of the
conversion, voluntarily or involuntarily, of the Premises or any part thercof into cash or
liquidated claims, including without limitation, proceeds of insurance and condemnation
awards (collectively referred to as the “Insurance and Condemnation Awards™) and
proceeds of all the foregoing collateral security.

2I79-21783 234862 4
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1.4 Absolute Assignment of Leases and Rents. As further security, Mortgagor
grants a continuing security interest in, pledges, assigns, transfers, delivers and grants to
Mortgagee all now existing and hereafter arising leases, licenses, occupancy agreements,
concessions or other arrangements, whether written or oral, whereby any person or entity
agrees to pay money or other consideration for the use, possession or occupancy of, or
any cstate in, the Premises or any part thereof (collectively referred to as the
“Leases™) and all now existing and hereafter arising rents, issues, profits, royalties, avails,
income and other benefits derived or owned by Mortgagor directly or indirectly from the
Premises (collectively, the “Rents”), it being the intention hereby to establish an absolute
transferand assignment of all such Leases and Rents. Mortgagor hereby irrevocably
appoinis Mortgagee its attorney-in-fact (this power of attorney and any other powers of
attorney granted herein are powers coupled with an interest and cannot be revoked,
modified oraltered without the written consent of Mortgagee) with or without taking
possession of the Premises as provided in this Mortgage, to lease any portion of the
Premises to any party on.such terms as Mortgagee shall determine, and to collect all rents
due with the same nights and powers and subject to the same immunities as Mortgagee
would have upon taking possession pursuant to the terms of this Mortgage. Mortgagor
represents that no rent has been ov will be paid by any person or entity in possession of
any portion of the Premises for’ miore than one (1) installment in advance and that
payment of none of the Rents for any ziottion of the Premises has been or will be waived,
reduced or otherwise discharged or compromised by Mortgagor. Mortgagor waives any
right of set off against any person in ‘possession of any portion of the Premises.
Mortgagor agrees that Mortgagor will not ‘assign any of the rents or profits of the
Premises, except to a purchaser or grantee of the Premises. Nothing contained in this
Mortgage shall be construed as constituting Mortgagee a mortgagee-in-possession in the
absence of the taking of the actual possession of the-Premises pursuant to this Mortgage.
Mortgagor hereby expressly waives all liability of Mortgagee in the exercise of the
powers granted to Mortgagee pursuant to this Mortgage. * Mortgagor shall assign to
Mortgagee all future leases on any part of the Premises and shall éxecute and deliver to
Mortgagee, upon request by Mortgagee, all such further assurances and assignments as
Mortgagee may require. Although the assignment herein is a pressit, assignment,
Mortgagee shall not exercise any of the rights or powers conferred unen-Mortgagee
pursuant to this Section 1.4 until a Default (defined below) occurs or exists/pursuant to
the terms of this Mortgage. This Mortgage shall not obligate Mortgagee with anv-of the
duties or obligations of a lessor of the Premises as set forth in any lease of any portion of
the Premises. The Liabilities secured by this Mortgage shall not exceed 200% of the
original facc amount of the Notes.

2. DEFINITIONS.  The terms defined herein for all purposes of this Mortgage shall
have the following meanings in this Mortgage, unless the context clearly requires
otherwise. Any capitalized terms herein not otherwise defined in this Mortgage shall
have the same meanings as defined in the Notes.

2179 21783 234862 3
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(a) “Additions or Alterations” means improvements, replacements,
alterations, additions, enlargements or expansions in, on or to the Premises and any
improvements on the Premises.

(b) “Closing Date” means September 28, 2011.

(¢)  “Collateral” means any and all present and future collateral security
granted hereunder, under any of the other Financing Loan Documents or under any other
instrument, document or agreement securing the Liabilities of the Mortgagor and any
other obligor on the Notes.

(d)~ “Default” means the occurrence or existence of any one or more of the
following events, conditions, acts or omissions:

(1) Mortgagor or any other Borrowers fails or neglects to make timely
vayment of any amount due on the Note or hereunder and
contiquance of such Default for a period of ten (10) calendar days;

(i)  Mortgagor ¢r a Guarantor (defined hereunder) fails or neglects to
make any t'mely payment of any amount due under any other note,
instrument, décrpient or agreement which, after notice or the lapse
of any applicable grace or cure period, shall cause or permit the
holder thereof 1o cause the obligations of Mortgagor, any other
Borrowers or any Guaran<er to become due prior to maturity;

(i) Mortgagor, any other Borrowers or any Guarantor fails or neglects
to comply with or to perform in‘dccordance with any non-monetary
representation, warranty, covenant, condition or other provision
contained in this Mortgage, or under’ gayv of the other Financing
Loan Documents and continuance of sucli Default for a period of
thirty (30) calendar days after Mortgagee sends written notice of a
Default under this Mortgage;

(iv)  Mortgagor, any other Borrowers or any Guarantor il to make
any timely payment of any other Liabilitics when due (ndar this
Mortgage or any other of the Financing Loan Documents and
continuance of such Default for a period of ten (10) calendar days;

(v} any statement, application or agreement furnished at any time or
from time to time to Mortgagee by Mortgagor, any other
Borrowers or any Guarantor is false or incorrect in any material
respect in light of the circumstances under which it was made;

(vi)  Mortgagor, any other Borrowers or any Guarantor fails to furnish

Mortgagee with additional or periodic financial statements or true
and complete copies of filed federal and state income tax returns,

217921783 234802 6
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(vi1)

(viii)

(1x)

(x)

(x1)

(xii)

and any amendments thereto, of the Mortgagor, any other
Borrowers or any Guarantor, as Mortgagee may request from time
to time:

the insolvency of Mortgagor, any other Borrowers or any
Guarantor or the mability of Mortgagor, any other Borrowers or
any Guarantor to pay their respective debts as they mature;

any admissions, either verbal or written, by Mortgagor, any other
Borrowers or any Guarantor of the inability to pay their respective
debts as they mature;

the execution of an assignment for the benefit of creditors by
Mortgagor, any other Borrowers or any Guarantor or Mortgagor,
any other Botrowers or any Guarantor files or commences any
groceedings for relief under the Bankruptcy Code, as may be
amzided from time to time, or other insolvency laws or any laws
relaung to the relief of debtors, readjustment of any indebtedness,
reorganization, composition, extension of debt, or a receivership or
a trusteeshio;

there shall be any.proceedings filed or commenced against
Mortgagor, any other Borrowers or any Guarantor for relief under
the Bankruptcy Code, 'as may be amended from time to time, or
insolvency laws or any laws relating to the relief of debtors,
readjustment of any indebtcdness, reorganization, composition,
extension of debt, or a receivirshin.or a trusteeship is filed or
commenced against Mortgagor, any .other Borrowers or any
Guarantor and the continuance of any such Default for more than
sixty (60) calendar days thereafter;

the any judgment, attachment, lien, execution, i~ levy against
Mortgagor, any other Borrowers or any Guarantor, sr<against the
Premises or any other property of Mortgagor, any othei Borrowers
or any Guarantor, including any of the Collateral, in ary 2mount
which is not promptly paid, discharged, released, bonded, stayed
on appeal or otherwise fully satisfied and the continuance of such
Default for a period of forty-five (45) calendar days thereafter;

the any garnishment summons or a writ of attachment is issued
against or served upon Mortgagee for the attachment of any
property of Mortgagor in Mortgagee’s possession or any
indebtedness owing to Mortgagor, any other Borrowers or any
Guarantor;

217921782 234862 7
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(xiii)

(xiv)

()

{xvi)

(xvii)

(xviii)

(xix)

the death or incompetency of Mortgagor, any other Borrowers or
any Guarantor;

the failure of Mortgagor, any other Borrowers or any Guarantor to
pledge or grant or cause to be pledged or granted to Mortgagee a
continuing security interest in the Collateral, or to furnish
immediately additional and satisfactory Collateral upon request
from Mortgagee when Mortgagee, in its sole discretion exercised
in good faith, shall deem itself insecure for any reason whatsoever
and continuance of such a Default for a period of thirty (30)
calendar days afier Bank sends such written request to the
Mortgagor or Guarantor;

the cessation of business, dissolution or termination of Mortgagor,
any other Borrowers or any Guarantor whether by voluntary or
‘nvoluntary action;

any-ana all other events or circumstances which cause Mortgagee,
in its sole discretion exercised in good faith, to deem itself insecure
for any teason whatsoever, including without limitation any
adverse charge’ in the financial condition or operations of
Mortgagor, any Cuarantor, the Premises or in any of the Collateral;

the commencement ol foreclosure proceedings or their judicial
equivalent with respect t¢-any lien or other mortgage encumbering
the Premises regardless of whetiter or not that lien or mortgage is a
Permitted Lien;

any default in the performance or/shservance of any terms,
covenants or conditions in any of the Netes or in any documents
evidencing or securing any of the loans ev.derced by any of the
Notes: or

any default which continues after notice or lapse of any 2pplicable
grace or cure period, under any of the other Financing-Loan
Decuments.

“Environmental Laws” means any and all laws, statutes, ordinances, rules,
regulations, orders, or determinations of any federal or state governmental authority or
courts, pertaining to health or the environment, in effect at any time in any and all
Jurisdictions in which Mortgagor is or at any time may be doing business, or where the
Premises and any other real property of Mortgagor are located.

“Financing Loan Documents” means the Notes, this Mortgage, any
guaranties, Collateral Assignment(s) and financing statements including amendments and
modifications thereof and extensions and renewals thereto.

21789-21783 234862 8
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(g)  “good faith” means honesty in fact in the conduct or the transaction
concerned as determined on a subjective basis.

(h}y  “Guarantor”™ means any endorser, guarantor, accommodation party,
pledger of security for or surety and their respective estates, heirs, personal
representatives, successors and assigns of any of the Liabilities.

(1) “Liabilities” means any and all liabilities, obligations and indebtedness
including interest that, but for the provisions of the Federal Bankruptcy Code as may be
amended”from time to time, would have accrued on the Notes and under the Mortgage
and any otrer Financing Loan Documents, owing by Mortgagor, any other Borrowers or
any Guaranlo, or both, to Mortgagee for performance and payment of any and all
amounts due‘urder any of the Financing Loan Documents, all without relief from
valuation and appreisement laws, and for any other liabilities, indebtedness and
obligations of every kind and nature of Mortgagor or Guarantors, or both, owing to
Mortgagee, whether heretofore, now or hereafter owing or arising, due or payable,
howsoever created, arisiug or evidenced, whether direct or indirect, absolute or
contingent, primary or secondary, joint or several, whether existing or arising, through
discount, overdraft, purchase, directloan, by operation of law or otherwise, together with
reasonable attorneys” and paralegals” fees and costs (including the costs to Mortgagee of
using internal counsel, if applicatle), experts’, opinion witnesses’ and other
professionals’ fees, costs and expenses reliting to or arising out of protecting or enforcing
or attempling to enforce Mortgagee’s rights. remedies, liens, and security interests
hereunder and under any other Financing Loan'Dozuments from any lawsuits or actions
at law or in equity, or administrative proceedings, anpeals therefrom, or any matters
arising from or relating to bankruptcy, reorganization, insolvency, compositions or
assignment for the benefit of creditors, including without(limitation advising Mortgagee,
drafing and negotiating any of the Financing Loan Doéuients and extensions or
renewals thereol and amendments or modifications thereto, and snvother agreements and
documents relating thercto at any time and from time to time i1 cennection with the
Liabilities. Liabilities includes all of the liabilities, obligations and izidebtadness of any
partnership owing to Mortgagee, created or arising by such partnership ‘whi.e-Mortgagor
may have been or may be a member of such partnership. Notwithstanding ths fregoing,
in no event shall the lien of this Mortgage secure outstanding Liabilities in excss of two
hundred percent (200%) of the original stated principal indebtedness of the Notes.

M “Manager” means Mortgagor and any other person or entity operating or
managing the Premises from time to time.

(k) “Mortgagee” means TCF National Bank and all its successors and assigns
of Mortgagee.
(1) “Mortgagor”, whether individually or collectively, means Tempus

Properties LLC #6, an Illinois series limited liability company and all other persons or
entities liable for the payment of the indebtedness and other Liabilities secured hereby or

2179 21783 2348462 9
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any part thereof, whether or not such persons or entities shall have executed the Note or
this Mortgage and shall also include all persons or entities which have executed this
Mortgage for the purpese of joining in the representations, warranties, covenants and
indemnifications hereunder and all of their respective estates, personal representatives,
heirs, successors and assigns. Each Mortgagor shall be jointly and severally obligated
hereunder.

(m)  “Net Proceeds™ means, when used with respect to any condemnation
award or insurance proceeds, the gross proceeds from such condemnation award or
insurance proceeds with respect to which that term is used remaining after payment of all
expenses,. including reasonable attorneys’ and paralegals’ fees and costs, and any
expenses 0f Mortgagee incurred in the collection of such gross proceeds.

{n) “Permitted Liens” means as of any particular time, this Mortgage and liens
for 2010 real estate taxes not yet due and subsequent years not vet due.

(0} "Replacement Reserve Fund” means a reserve fund established pursuant
to Scction 4.25 of this-Mortgage for the replacement of such equipment, major
components and capital systeins {“Capital Items™) related to the Improvements on the
Premises as may be required by Mortgagee.

(p)  “Title Insurer” means Chicago Title Insurance Company and its successor
and assigns.
3. MORTGAGOR REPRESENTATIONS, WARRANTIES AND COVENANTS.  While any
Liabilities remain owing to Mortgagee, Mortgagor réniesents, warrants and covenants the
following:

3.1 PAYMENTS AND PERFORMANCE. Mortgagor siiailyduly and punctually pay
the Liabilities in full when each becomes due and perform the o%iications on or under the
Notes, this Mortgage and any other Financing Loan Documents.

3.2 Timie. Mortgagor has good and marketable title to an'indefeasible fee
estale In the Premises, subject to no lien, charge or other encumbrancé, cucept any
Permitted Liens approved in writing by the Mortgagee, and that this Mortgage is and will
remain a valid and enforceable first lien on the Premises.

33 ENVIRONMENTAL COMPLIANCE.

(@)  The Premises and any other real property of Mortgagor and the
respective operations conducted thereon do not violate any applicable federal,
state or local law, statute, ordinance, rule, regulation, order or determination of
any governmental authority or any restrictive covenant or deed restriction
(recorded or otherwise), including without limitation all applicable zoning
ordinances, building codes, flood disaster laws and Environmental Laws; and
Mortgagor has provided Mortgagee with a Certificate of Inspection prepared by

2179-21783 234862 1 0



1128046036 Page: 12 of 37

UNOFFICIAL COPY

an appropriate municipal authority or with other evidence satisfactory to
Mortgagee that the Premises comply with all zoning ordinances, building codes
and any requirements with respect to licenses or permits necessary for the lawful
use and operation of the Premises, and with all instruments of record affecting the
Premises;

(b) Without limitation of Subsection 3.3(a), above, the Premises and
any other real property of Morigagor and the operations conducted thereon by
Mortgagor or any current or prior owner or operator of the Premises or any other
such real property or operation, are not in violation of or subject to any existing,
rending or threatened action, suit, investigation, inquiry or proceeding by any
fedzral, state or local governmental authority or to any remedial obligations under
any Ervironmental Laws;

() All notices, permits, licenses or similar authorizations, if any,
required to be/obtained or filed in connection with the operation or use of the
Premises and any other real property of Mortgagor, including without limitation
past or present treatnient. storage, disposal or release of a hazardous substance or
solid waste into the environment, have been duly obtained or filed, and Mortgagor
is and shall remain in compliance with all such notices, permits, licenses or
similar authorizations;

(d)  Any hazardous substance (defined below) or solid waste generated
at the Premises and at any other real ‘property of Mortgagor has in the past been
and shall continue to be transported, trsated and disposed of only by carriers
maintaining valid permits under RCRA and any other Environmental Laws and
only at treatment, storage and disposal facilitics maintaining valid permits under
RCRA and any other Environmental Laws, which tarners and facilities have been
and are, to the best of Mortgagor’s knowledge, operatifig/in compliance with such
permits;

(¢)  Mortgagor has taken and shall continue to take all-steps necessary
to determine and has determined and shall continue to determiine that no
hazardous substances or solid wastes have been disposed of or otherwisz released
and there has been no, nor shall Mortgagor permit any threatened ‘elease of
hazardous substances in, on or under the Premises or in, on or under any other
real property of Mortgagor except in compliance with Environmental Laws:

(f) Mortgagor has taken all steps necessary to determine and has
determined that no, nor shall Mortgagor permit any hazardous substances,
hazardous facilities, pollutants or contaminants are located in, on or under the
Premises or in, on or under any other real property of Mortgagor;

(g)  Mortgagor has and will have no material contingent liability in

connection with any release or threatened release of any hazardous substance or
solid waste into the environment; and
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(h)  The use which Mortgagor makes or intends to make of the
Premises and any other real property of Mortgagor does not and will not result in
the unlawful or unauthorized disposal or other release of any hazardous substance
or solid waste in, on or under the Premises or in, on or under any other real
property of Mortgagor.

The terms “hazardous substance”, “release” and “threatened release” have
the meanings specified in The Comprehensive Environmental, Response,
Compensation, and Liability Act of 1980, as amended, 42 U.S.C. Section 9601 et.
e, ("CERCLA”), and the terms “solid waste™ and “disposal” {or “disposed”)
have the meanings specified in The Resource Conservation and Recovery Act of
1970./2s amended. 42 U.S.C. Section 6901 et. seq., (“RCRA™); provided,
however, in the event either CERCLA or RCRA is amended so as to broaden the
meanng of eny term defined thereby, such broader meanings shall apply
subsequent t¢ fne effective date of such amendment, and provided further that, to
the extent the laws of any state in which the Premises and any other real property
of Mortgagor are docated establish a meaning for “hazardous substance”,
“release”, “solid wasi<” or “disposal” which is broader than that specified in
either CERCLA or RCRA, such broader meaning shall apply with regard to the
Premises and any other real_property of Mortgagor located in such State. The
terms “‘hazardous facilities”, "pollutants” or “contaminants” shall have the
meanings specified in any appliceble local, state or federal statute, ordinance,
code or regulation.

34 Power and Authority.

(@)  The Mortgagor is a series limited liability company duly organized
and existing i good standing under the laws of the Stafe of Illinois and has full
power and authority to enter into the transactions conterip’ated by the Notes, this
Mortgage and the other Financing Loan Documents, to execite and deliver the
Notes, this Mortgage and the other Financing Loan Documents and+o perform as
required hereunder and thereunder

(b)  Except disclosed by Mortgagor in writing delivered to Mortzagee
prior to the Closing Date, Mortgagor has not made any agreement or taken any
action which may cause any individual, corporation or other entity (“Broker”) to
become entitled 1o a commission or a finder’s fee as a result of Mortgagee’s
making the Loan (“Loan”} as evidenced by the Notes;

(c) All delinquent real estate taxes, levied special assessments and all
special assessments levied for improvements on the Premises, which prior to the
Closing Date have been authorized by any governmental unit or agency or
commenced or for which a construction contract has been cntered into prior to
such date, have been paid or in case the amount of any such assessment is not
known, an amount as required by the Title Insurer has been deposited with the
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Title Insurer insuring the lien of this Mortgage, in escrow in a savings account,
pursuant to an escrow agreement in form and substance satisfactory to Mortgagee:

(d)  No UCC financing statements have been filed against Mortgagor
or the Premises except as will be terminated pursuant to the disbursement of the
Loan, in connection with the Liabilities hereunder or as expressly permitted in
writing by Mortgagee;

(e) Mortgagor does not own any margin security, and the Loan
advanced under the Note will not be used for the purpose of purchasing or
fairying any margin securities or for the purpose of reducing or retiring any
ind<btedness which was originally incurred to purchase any margin securities or
for &ny nther purpose not permitted by Regulation U of the Board of Governors of
the Fedaiat Reserve System; and

{f) ‘there currently exists no management or other similar contract for
the administration of the Premises (“Management Contract”).

4. ADDITIONAL COVENANTS,

4.1 Repair, Maintenance,“Payment and Performance, Maintain Premises.
While any Liabilities remiain-ewing to Mortgagee, Mortgagor shall:

(@) promptly repair, restore or rebuild any buildings or improvements now or
hereafter on the Premises which may become daisizged or be destroyed;

(b)  keep the Premises in good condition aiid repair, without waste, and, except
for the Permitted Liens, free from any encumbrances, cliarges, security interests, liens,
mechanics’ liens or claims for lien;

(c) pay when due any indebtedness which may be secured by a lien or charge
on the Premises, and upon request exhibit satisfactory evidence of the d'scrarge of such

lien or charge to Mortgagee;

(d)  complete within a reasonable time any building or buildings now-or-af any
time in process of construction upon the Premises;

(¢)  comply with all requirements of all federal, state and municipal laws,
statutes, regulations and ordinances with respect to the Premises and the use of the
Premises;

() refrain from impairing or diminishing the value of the Premises;

{g) not sell, transfer (except for Icases in the ordinary course of business) or
otherwise dispose of or encumber, pledge, assign, grant a security interest in or mortgage
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the Premises or the improvements therein or thereon without the prior written consent of
Mortgagee; and

(h} at Mortgagor’s own cost and without expense to Mortgagee, preserve
Mortgagor’s title, and will defend the validity and priority of this Mortgage against the
claims of all other persons and entities.

42 ADDITIONS AND ALTERATIONS. Mortgagor may, subject to obtaining the
prior written consent of Mortgagee and at Mortgagor’s own expense, make from time to
time, any Additions or Alterations to the Premises Mortgagor may deem desirable for
Mortgagot’s business purposes that do not in any way materially increase the risk of fire
or other hazard or otherwise adversely affect the structural integrity of the Premises or
substantiall reduce the value of the Premises: provided, however, all such Additions or
Alterations to'thie-Premises shall be located wholly within the boundary lines of the
Premises and shail bc.in compliance with all applicable zoning and building ordinances.
All such Additions ‘or_Alterations so made by Mortgagor shall become a part of the
Premises and shall be subject to the lien of this Mortgage. Mortgagor will not permit,
excepl as otherwise expressiy permitted by the terms in this Mortgage, any mechanics’
liens, secunity interests, charges or other encumbrances to remain against the Premises for
labor or materials furnished in Cornection with any Additions or Alterations, unless
payment for such labor or materials/is not yet due and payable; provided, however,
Mortgagor may in good faith contest any mechanics’ lien or other lien filed or established
against the Premises, and in such event 'mav_permit the item so contested to remain
undischarged and unsatisfied during the period-0f such contest and any appeal therefrom,
provided that nonpayment of any such item wili-notmaterially endanger the lien of this
Mortgage as to any material part of the Premises or the revenues therefrom, and that
neither the Premises nor any material part thereol wiil‘be subiect to loss or forfeiture as a
result of the nonpayment of any such item during. such period. Prior to the
commencement of any such contest, Mortgagor shall deposit with Mortgagee an amount
of cash or letter of credit in form and substance acceptable to Morigagee and equal to at
least one hundred fifty percent (150%) of the contested amount or wih the Title Insurer
whatever amount of cash or other property the Title Insurer requires io jSure over such
liens. So long as no Default exists, Mortgagee will, at the expense-ci Mortgagor,
cooperate with Mortgagor in any such contest. In the event that Mortgagor-skall fail to
pay any of the foregoing items required by this Subsection 4.2 to be paid by Mertgagor,
Mortgagee may, but shall be under no obligation to, pay the same and any amounts so
advanced therefor by Mortgagee shall become an additional obligation added to the
Liabilities of Mortgagor, together with interest thereon at a per annum rate equivalent to
the Default Rate set forth in the Notes, secured by this Mortgage and payable on demand
of Mortgagee. Mortgagee shall not be liable to account to Mortgagor for any action taken
pursuant hereto.

4.3 TITLE INSURANCE. Mortgagor shall furnish or shall cause to be furnished
to Mortgages an ALTA Mortgagee’s Title Policy (“Title Policy”) issued by the Title
Insurer, acceptable by Mortgagee, showing Mortgagor as owner of the Premises in fee
simple. The Title Policy shall insure this Mortgage (i) in the full amount of the Loan,
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with extended coverage and any endorsements required by Mortgagee, including without
limitation, zoning, variable rate, usury, location, survey, access and comprehensive
endorsements and any other endorsements as Mortgagee may require; and (ii) as a valid
first lien on the Premises subject only to such exceptions, encumbrances, casements,
defects and objections as are approved in writing by Mortgagee. At Mortgagee’s request,
the disbursement of the proceeds of the Loan shall be closed in escrow and disbursement
of the proceeds withheld by Mortgagee pending the Title Insurer’s issuance of the Title
Policy with endorsements in form and substance acceptable to Mortgagee.

44 TAXES, ASSESSMENTS AND OTHER CHARGES.

(2) Mortgagor shall pay, when due and before any interest or penalty
attaches. all general taxes, special taxes, special assessments, water taxes or
chargcs /drainage taxes or charges, sewer service taxes or charges, and other
taxes, assessiizents or charges against the Premises. Mortgagor shall, upon written
request, furnisk to Mottgagee duplicate paid receipts for such taxes, assessments
and charges. To mievent a Default hereunder Mortgagor may pay in full, under
protest, in the mariner provided by statue, any tax, assessment or charge which
Mortgagor may desire 10 contest prior to such tax, assessment or charge becoming
delinquent.

(b) Mortgagor may, t ite.sole expense and in its own name and behalf,
in good faith, contest any such tares, assessments and other charges and, in the
event of any such contest, may permit thie taxcs, assessments or other charges so
contested to remain unpaid during the sériod of such contest and any appeal
therefrom, provided during such period enforcement of any such contested item
shall be effectively stayed, and provided, furtier, nonpayment of any such item
will not materially and adversely affect the lien or sesurity interest afforded by
this Mortgage as to any material part of the Premises v the revenues or receipts
therefrom, and that neither the Premises nor any materiai part thereof will be
subject to loss or forfeiture as a result of the nonpayment o\ ary, such item during
such period. Upon the request of Mortgagee, Mortgagor “shali~deposit with
Mortgagee an amount of cash or stand-by letter of credit acceptuhls i form and
substance to Mortgagee and Title Insurer and equal to at least One bundred fifty
percent {150%) of the contested amount or required by the Title Insurer in-order
for the Title Insurer to insure over such taxes, assessments or other charges. In
the event that Mortgagor shall fail to pay any of the foregoing items required by
this Subsection 4.4(b) to be paid by Mortgagor, Mortgagee may, but shall be
under no obligation to, pay the same and any amounts so advanced therefor by
Mortgagee shali become an additional obligation of Mortgagor added to the
Liabilities of Mortgagor, together with interest thereon at a per annum rate
equivalent to the Default Rate set forth in the Notes secured by this Mortgage and
payable upon demand by Mortgagee. Mortgagee shall not be liable to account to
Mortgagor for anv action taken pursuant hereto.

4.5 INSURANCE.
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(a)  Mortgagor shall at all times keep the Premises continuously
insured against such risks as are customarily insured against by businesses of like
size and type, paying as the same become due all premiums in respect thereto,
including, without limitation, all of the following:

(1) Mortgagor shall keep the Premises and all improvements
thereon now existing or hereinafter erected insured against loss or damage
resulting from fire, windstorm, lightning, vandalism, malicious damage
and other hazards as may be designated by Mortgagee under a form of fire
and extended coverage insurance policy for one hundred percent (100%)
of the replacement cost without a co-insurance clause and without
deduction for depreciation of the Premises and improvements on the
P.emises, which coverage shall at all times be in an amount at least equal
to-th<-outstanding principal balance of the Notes. All such policies shall
name‘Mortgagee as senior insured Mortgagee and loss payee, shall contain
a standard-mortgage clause in form and substance acceptable to
Mortgagee, as provided in Subsections 4.5(¢c) and (d) below, and shall be
assigned to Mortgagee as additional security for the Liabilities.

(i) Mortgagor'shall provide liability insurance in the amounts
of $1,000,000 per occurrence for Bodily Injury and $1,000,000 per
occurrence for property daraage. and such policy shall name Mortgagee as
an additional insured.

(in)  Mortgagor shall carry, and maintain comprehensive
worker’s compensation insurance in sucii amounts as required by law.

(iv)  If steam boilers or similar equipiment for the generation of
steam are located in, on or about the Premises, Morigagor shall carry and
maintain insurance against loss or damage by expiosion, rupture or
bursting of such equipment and appurtenances thereto ~without a co-
insurance clause, in an amount as Mortgagee may reauiie~ and such
policies shall contain a standard mortgage clause in form ard substance
acceptable to Mortgagee.

(v)  Mortgagor shall maintain business interruption/loss of rents
insurance in the minimum amount of an amount equal to the total of
twelve (12) monthly installment payments on the Notes and tax reserve
payments pursuant to the Notes, and such policy shall contain a standard
mortgage clause in form and substance acceptable to Mortgagee.

(vi)  Mortgagor shall maintain builder’s risk insurance including
coverage under the Iilinois Structural Work Act, as may be amended from
time to time, upon any work done or materials furnished under
construction contracts in the amount of one hundred percent (100%) of the
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insurable value of the contracts in the name of Mortgagee, Mortgagor and
the contractors, as their respective interests may appear, and such policy
shall contain a standard mortgage clause in form and substance acceptable
to Mortgagee.

(vity If the Premises are located in an area which has been
identified by the Secretary of Housing and Urban Development as a flood
hazard area, Mortgagor shall keep the Premises insured against loss by
flood for which any Liabilities remaining outstanding and owing to
Mortgagee in an amount equal to the lesser of the outstanding principal
balance of the Notes or the maximum limit of coverage available for the
Premises and the buildings under the National Flood Tnsurance Act of
1968, and such policy shall contain a standard mortgage clause in form
and substance acceptable to Mortgagee.

{vill) Mortgagor shall carry and maintain such other customary
insurance, i _such amounts and with such customary coverages,
endorsemeri(s’and payee designations as may be reasonably required by
Mortgagee.

(b)  All insurance peiicies shall be in form and substance acceptable to
Mortgagee and shall be issued by insurance companies acceptable to Mortgagee.

(c)  The standard mortgage clause shall name Mortgagee as “first
mortgagee™ as its interest may appear, without contribution, and shall provide,
among other things, that Mortgagee shall have the right to receive loss payment
from the insurer under any of the following circdmstances:

1) The insured’s claim is denied‘dce to the insured’s acts or
the insured’s failure to comply with the terms of the volicy; or

1) Mortgagee has brought a foreclosure action e .other similar
proceeding against the Premises.

(d)  All insurance policies containing a standard mortgage clauge. shall
also contain a waiver of the right of subrogation endorsement in favor of
Mortgagee.

(e) All insurance policies shall provide that Mortgagee shall receive at
least ten (10) business days’ written notice prior to cancellation, termination or
non-renewal for reason of nonpayment and at least thirty (30) days’ written notice
prior to cancellation, termination or non-renewal by any party for any other
reason.

(H Mortgagor hereby pledges, assigns and grants security interests in
all the msurance policies required by Mortgagee hereunder and proceeds thereof
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and shall deliver all insurance policies, including additional and renewal policies,
to Mortgagee. In case of insurance about lo expire, Mortgagor shall deliver to
Mortgagee all renewal policies at least thirty (30) days prior to the respective
cxpiration date.

(2)  Mortgagor shall have the right and responsibility to adjust any loss
with the insurer involved and to conduct any negotiations in connection therewith;
provided, that no settlement of claims in excess of $5,000 shall be effected
without the prior written consent of Mortgagee.

(h)  All Net Proceeds of insurance policies containing a standard
mortgage clause shall be payable to Mortgagee, and Mortgagee may apply all Net
Proceeds against the Liabilities in a manner as determined in its sole discretion.

(1) If prior to full payment and satisfaction of the Liabilities, the
Premises are’destroyed, in whole or in part, or are damaged by fire or other
casualty, Morigager shall promptly give written notice thereof to Mortgagee.

Q) Mortgagor ¢grees to review the appraised value of the Premises
annually with its insurance specialist and to increase the amount of insurance as is
necessary, so that at all times, the respective amounts of any such insurance shall
meet the requirements of this Section 4.5. Mortgagor shall provide Mortgagee
with written evidence of such annual review, in form and substance acceptable to
Mortgagee, within ten (10) calendar davs thereafter.

4.6  DELIVERY OF DOCUMENTS. Upon tie request of Mortgagee, Mortgagor
shall deliver or cause to be delivered to Mortgage= /onginals or copies, as Mortgagee
requests, of all leases of all or any portion of the Premises ' (with assignments of such
leases in form and substance acceptable to Mortgagee). Mesizagor shall not, without
Mortgagee’s prior written consent, procure, permit or accept any nrepayment, discharge
or compromise of any rent or release any tenant from any obl gation (except at the
termination of such tenant’s lcase term as specified in the lease or upon 2-tenant default
under the lease), at any time while the Liabilities remain owing to Mortgages. -Mortgagor
shall enforce or shall cause to be enforced all leases while any of the Liabiliuss remain
owing to Mortgagee, and all leases shall contain provisions of subordination and
attornment by lessees in favor of Mortgagee in form and substance acceptabie to
Mortgagee.

4.7  CONDEMNATION. Any award of damages resulting from condemnation
proceedings, exercise of the power of eminent domain, or the taking of the Premises for
public use are hereby transferred, assigned and shall be paid to Mortgagee; and such
awards or any part thereof may be applied by Mortgagee in the order Mortgagee in its
sole discretion may elect, after the payment of all of Mortgagee’s expenses, including
reasonable attorneys’ and paralegals’ fees and costs, (including the cost to Mortgagee of
using internal counsel, if applicable) to the reduction of the Liabilities secured hereby,
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and Mortgagee is hereby authorized, on behalf and in the name of Mortgagor, to execute
and deliver valid acquittances and to appeal from any such award.

4.8 SALE, LEASE, ENCUMBRANCE PROHIBITED. Notwithstanding any other
provisions of this Mortgage, no sale, lease (except in the ordinary course of the operation
of the Premises), mortgage, trust deed, grant by Mortgagor of an encumbrance of any
kind, conveyance, transfer of occupancy or possession, contract to sell, or transfer of the
Premises, or any part thereof, or sale or transfer of ownership of any beneficial interest in
or power of direction under a land trust or other trust which holds title to the Premises,
may be made without the prior written consent of Mortgagee. Further, there shall be no
change 4T’ control (by way of transfers of stock, partnership or member interests or
otherwise) in Mortgagor or in any partner, member, manager or sharcholder, as
applicable, (which directly or indirectly controls the day to day operations and
management.Sf Martgagor and/or owns a controlling interest in Mortgagor.

49  MORIGAGE PAYMENTS. If Mortgagee in its sole discretion makes any
payment authorized by fliis Mortgage relating to taxes, assessments, charges, liens,
security Interests or encutiiprances, Mortgagee may do so, but shall not be so obligated,
according to any bill, statemer( or estimate received from the appropriate party claiming
such funds without inquiry into the accuracy or validity of such bill, statement or estimate
or mto the validity of the lien, ericupbrance, security interest, tax, assessment, sale,
forfeiture, tax lien or title or claim there)f,

4,10 TAX AND INSURANCE RESERVES.

(a) Unless otherwise agreed in/writing by Mortgagee, Mortgagor
agrees to deposit at the place as Mortgagee niay, from time to time, in writing
appoint and, in the absence of appointment then ai-the office of Mortgagee
commencing on the Closing Date and monthly théréafter until the Liabilities
secured by this Mortgage are fully paid and performed ‘tax reserve amounts
which shall in the aggregate be equal to the sum of the amount-of the accrued real
estate taxes and assessments with respect to the Premises duc-and-payable to the
Cook County Collector when such real estate taxes and assescmants are due.
Notwithstanding the foregoing, if the taxes or assessments ‘tor-the last
ascertainable year exclude the buildings or improvements or any part thereof. now
constructed or to be constructed on the Premises, then the amount of the deposits
to be paid pursuant to this Subsection 4.10(a) shall be based upon the reasonable
estimate of Mortgagee as to the amount of taxes and assessments which shall be
levied or assessed. The deposits may be commingled with the general funds of
Mortgagee and no interest and shall be payable thereon nor shall such sums be
deemed held in trust for Mortgagor and so long as no Default occurs or exists
hereunder such sums shall be applied by Mortgagee to pay such taxes and
assessments when they become due. If the funds so deposited are insufficient to
pay any of the (axes or assessments (general or special) for any year when the
same shall become due and payable, Mortgagor shall, within ten (10) days after
receipt of a notice and demand from Mortgagee, deposit the additional funds as
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may be necessary Lo pay such taxes and assessments (general and special). So
long as no Default exists, any excess shall be applied to subsequent deposits for
taxes and assessments or upon repayment of the Liabilities in full.

(b)  Upon request by Mortgagee, concurrent with and in addition to the
deposits for general and special taxes and assessments pursuant to the terms of
Subsection 4.10 (a) hereof, Mortgagor shall deposit with Mortgagee a sum equal
to the premiums that will next become due and payable on any insurance policies
required hereunder, divided by the mumber of payments due annually under the
Notes so that such payments are sufficient to pay the insurance premiums when
ficy become due and payable. All sums deposited hereunder may be commingled
with-the general funds of Mortgagee and no interest shall be payable thereon nor
shal'_such sums be deemed held in trust for Mortgagor, so long as no Default
occurs o exists hereunder, such sums shall be applied by Mortgagee, to pay the
INSUrance premiums.

{c)  Moiigagor shall keep and maintain all deposit accounts relating to
the operation of the Premises and any other deposit accounts at Mortgagee while
the Liabilities remain outstanding. While any Defaull, Mortgagee may set off any
monies in the tax and insutarce reserves without liability to Mortgagor.

(d)  Notwithstanding ' anything contained in this Mortgage to the
contrary, upon the occurrence or existence of a Default, Mortgagor agrees that
Mortgagee, in its sole discretion and witpout any liability or notice to Mortgagor,
may set off any monies in the Tax Resérve or Insurance Reserve, or both, of
Mortgagor held in any of the deposit accounts pursuant to this Section 4.10 or
otherwise.

4.11  ACCURATE BOOKS, RECORDS AND FINANCIAL NTATEMENTS. Mortgagor
shall keep and maintain or shall cause to be kept and maintained at all times, full, true
and accurate books of accounts, in sufficient detail to adequately and carrectly reflect the
results of the operation of the Premises, which books and the records selating thereto,
after Mortgagee sends Mortgagor five (5) calendar days prior notice, shaile open to
nspection and copying by Mortgagee or its representatives during ordininy” business
hours, and Mortgagor shall furnish Mortgagee such other financial inforination as
follows:

(a)  Mortgagor shall submit or shall cause to be submitted to
Mortgagee on an annual basis or more frequently as Mortgagee may request from
time to time, annual financial statements, including statements of cash receipts
and disbursements (“Financial Statements™), for the Premises in scope, form and
substance acceptable to Mortgagee along with a Certificate of No Default signed
by an individual or entity as required by Mortgagee. Mortgagor shall also furnish
or cause to be furnished such other financial statements, financial reports and
credit reports and information concerning Mortgagor, the Premises and the lessees
occupying the Premises as Mortgagee may reasonably request from time to time,
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all in form, scope and substance acceptable to Mortgagee and with such
acknowledgments as Mortgagee may specify.

(b)  Mortgagor shall submit or cause to be submitted to Mortgagee on
an annual basis and within one hundred twenty (120) calendar days afier the end
of Mortgagor’s fiscal or calendar year-end, or more frequently as Mortgagee may
request from time to time, its Financial Statements prepared by and in accordance
with generally accepted accounting principles consistently applied and certified as
true and accurate by an individual or entity required by Mortgagee.

(c) Mortgagor shall annually submit or cause to be submitted within
twenty (20) calendar days after filing, if so requested by Mortgagee, copies of its
federa! income tax returns and any amendments thereto filed with respect to the
immediately preceding fiscal or calendar year-end.

(d) ¢ Mortgagor shall annually submit or shall cause to be annualily
submitted within thirty (30) calendar days after the end of each calendar year, or
more frequently as Mortgagee may request from time to time, a current rent rolt
for the Premises in forin and substance acceptable to Mortgagee, certified as true
and accurate by an individaa’ or entity required by Mortgagee.

(e)  Mortgagor shail cause each Guarantor to annually submit to
Mortgagee within one hundred twenty (120) calendar days after the end of such
Guarantor’s calendar or fiscal year, as/the case may be, or more frequently as
Mortgagee may request from time to-time, such (i) Guarantor’s financial
statements prepared by an individual or cptity required by Mortgagee in
accordance with generally accepted accounting principles consistently applied and
signed by such Guarantor, and (ii) federal ‘ncome tax returns and any
amendments thereto filed for the immediately preceding fiscal or calendar year of
such Guarantor.

412 MAINTENANCE OF EXISTENCE, FRANCHISES, LICENSES. ! EASES, ETC.
Mortgagor shall maintain in full force and effect its respective existing carrorate, limited
liability company or partnership existence, if any, as the case may be, and.all licenses,
franchises, leases, contracts and other rights necessary to the profitable conduct of
Mortgagor’s businesses, including, without limitation, all notices, permits or licenses, if
any, filed or obtained with regard to compliance with Environmental Laws. Mortgagor
shall continue in and limit its respective operations to the same general line or type of
business as that presently conducted by Mortgagor and shall comply with all applicable
laws and regulations or all federal, state or local governmental authorities, including,
without limitation, all Environmental Laws.

413 MORTGAGOR ENVIRONMENTAL LAW COMPLIANCE. Mortgagor shall, and
shall require its lessees, mortgagees or operators of the Premises and any other real
property of Mortgagor to, conduct their respective businesses so as to comply with all
Environmental Laws; provided, however, nothing contained in this Section shall prevent
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Mortgagor from contesting, in good faith and by appropriate legal proceedings, any such
laws, regulation or interpretation or application thereof; provided, further, Mortgagor
shall comply with the order of any court or other governmental body of applicable
jurisdiction relating to such Environmental Laws unless Mortgagor shall currently be
prosecuting an appeal or proceedings for review and shall have secured a stay of
enforcement or execution or other arrangement postponing enforcement or execution
pending such appeal or proceedings for review.

4.14  REMOVAL OF HAZARDOUS SUBSTANCES. Morlgagor shall not permit the
presence of any hazardous substances, hazardous facilities, pollutants or contaminants,
including asbestos in, on or under the surface of Premises. If Mortgagee determines at
any time that asbestos exists in, on or under the Premises and may present a health
hazard, or if emoval of any hazardous substance pollutant or contaminant from the
Premises is ei.may be required by any applicable governmental or regulatory authorities
or pursuant to any applicable laws or regulations, Mortgagee may, in its sole discretion,
require the removal or Containment of such asbestos or any other hazardous substances at
Mortgagor’s sole expense

4.15  LESSEE ENVIRONMENTAL Law COMPLIANCE. Mortgagor shall, and shall
use its best efforts to cause all lessees and any operators of the Premises or any other real
property of Mortgagor to, dispose ©f any and all hazardous substances or solid waste
generated or located at or on the Premiss or.such other real property only at facilities and
by carriers maintaining compliance with the Environmental Laws. To the best of
Mortgagor’s knowledge, all such lessees are ‘orerating in compliance with valid permits
under RCRA and any other applicable Environimeptal Laws, and Mortgagor shall use its
best efforts to obtain certificates of disposal from ali <ontractors employed in connection
with the transport or disposal of such hazardous subst2iices or solid waste.

4.16 ENVIRONMENTAL MONITORING SYSTEM. A¢ Midrtgagee’s request from
time to time, Mortgagor shall establish and maintain, and shall czuse to be established
and maintained, a system to assure and monitor continued comnliance with the
Environmental Laws by any and all lessees and operators of the Pretuises-and any other
real property of Mortgagor, which system shall include annual reviews of such
compliance by employees or agents of Mortgagor who are familiar with the reouirements
of the Environmental Laws, and at the request of Mortgagee made no more than once
cach calendar year, Mortgagor shall at its sole expense obtain detailed review of such
compliance (the “Environmental Report”) from an environmental consulting firm
acceplable to Mortgagee; provided, however, if any Environmental Report indicates any
violation of Environmental Laws, such system shall provide that at the request of
Mortgagee made within nine (9) months after the date of such Environmental Report, a
detailed review of the status of such violation (a “Supplemental Report™) by such
environmental consultant. Mortgagor shall furnish or cause to be furnished an
Environmental Report or such Supplemental Report to Mortgagee within forty-five (45)
days after Mortgagee so requests, together with such additional information as Mortgagee
may request.
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4.17  NOTICE OF ENVIRONMENTAL LAW VIOLATION, If Mortgagor or any
lessees or operators of the Premises shall receive () a notice that any alleged violation or
violations of any Environmental Law may have been committed or is about to be
committed by Mortgagor or any lessee; (b) a notice that any administrative or judicial
complaint or order has been filed or is about to be filed against Mortgagor or any lessee
alleging violation of any Environmental Law or requiring Mortgagor or any lessee to take
any action in connection with the release or threatened release of hazardous substances or
sohid waste into the environment; or (c) a notice from a federal, state, or local
governmental agency, court or private party alleging that Mortgagor or any lessee may be
liable or responsible for costs associated with a response to or cleanup of a release or
disposal 4:( a hazardous substance or solid waste into the environment or any damages
caused therzby, including without limitation any notice that Mortgagor or any lessee is a
“potentially__responsible party” as defined by CERCLA, Mortgagor shall provide
Mortgagee with.a.copy of such notice within ten (10) calendar days after Mortgagor’s or
any lessee’s reccipiihereof. Mortgagor shall, or shall cause the lessee, as the case may
be, to provide Meitgagee with notices of the enactment or promulgation of any
Environmental Law whiek may result in a material adverse change in its business,
financial condition, or op¢rations of Mortgagor have a materially adverse effect on
Premises or value of the Prenises within fifteen (15) calendar days after Mortgagor
obtains knowledge thereof.

4.18  INSPECTION OF PREMISES BY. MORTGAGEE. Mortgagor shall permit, and
shall cause any Manager Lo permit, Mortzagce or any person or persons designated by
Mortgagee, from time to time hereafter, to call 2. Mortgagor’s Premises or place or places
of business or any other place where the Collaterdlor any information relating thereto is
kept or located during reasonable business hours; without prior notice, hindrance or
delay, to:

(a)  inspect, audit, check and make copies of and extracts from
Mortgagor’s or any Manager’s books, records, joumals, orders, receipls,
correspondence and other data relating to Mortgagor’s or any Manager’s business,
the Premises or to any transactions between the parties heretu and-whether such
items or data are maintained in accordance with Mortgagor’s and. any-Manager’s
standard operating procedures or pursuant to this Mortgage;

(b)  verify such matters concerning the Premises as Mortgages may
consider reasonable under the circumstances;

(c) discuss the affairs, finances and business of Mortgagor or any
Manager; and

(d) inspect the Premises, take soil borings and conduct any other tests
or procedures at Mortgagor’s sole expensc and inspect any books, records,
Journals, orders, receipts, correspondence, notices, permits or licenses, with
respect to compliance with Environmental Laws, and to determine, at
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Mortgagor’s sole expense, whether any hazardous substances are present in, on or
under the Premises or in, on or under any other real property of Mortgagor.

Mortgagor shall deliver to Mortgagee, within ten (10) calendar days of
Mortgagee’s request therefor, any documents necessary to obtain records from any
person maintaining such records. Mortgagor shall pay on demand or within ten (10)
calendar days thereafter all costs and expenses incurred by Mortgagee in acquiring
information pursuant to this Section 4.18, with interest thereon at a per annum rate
equivalent to the Default Rate set forth in the Notes. All expenditures incurred pursuant
to the powers herein contained shall become a part of the Liabilities secured hereby.
Mortgagee, shall not be liable to account to Mortgagor for any action taken pursuant

hereto.

4.19

4.20

421

4.22

PrOKERS. Mortgagor shall pay all fees and commissions of any Broker
ang siall indemnify and hold Mortgagee harmless from any and all claims,
suits,® zctions, losses, damages and expenses, including reasonable
attorneys’ and paralegals’ fees and costs (including the cost to Mortgagee
of using imteinal counsel, if applicable), relating to the Loan, by any
Broker or other pesson or entity for a commission or finder’s fee as a
result of Mortgagee’s making the Loan. This indemnity shall survive the
consummation of the¢ fiansactions contemplated by the Financing Loan
Documents and payment and.<atisfaction in full of the Liabilities.

REGULATION U COMPLIANCE. " Martgagor shall not directly or indirectly
apply any part of the proceeds of thie‘L.0an to the purchasing or carrying of
any “margin stock” within the meaning of Regulation U of the Board of
Governors of the Federal Reserve™ Svstem, or any regulations,
interpretations or rulings thereunder, as anended, added or changed from
time to time.

NON-ASSUMPTION OF LIABILITIES. Mortgagor agrees ‘hat the Loan shall
not be assumed without the prior written consent of Mortgagee. If
Mortgagee consents (o any such assumption, the assuming.paciy may be
required to pay to Mortgagee, at the time of the assumption, a fee to be
determined by Mortgagee. Further, unless otherwise agreed in swriting
signed by Mortgagee, a permitted assumption of the Mortgage shall not
release Mortgagor from any liabilities hereunder or on the other Financing
Loan Documents.

MANAGEMENT CONTRACTS. Morlgagor agrees that any management
contract entered into with any Manager or operator of the Premises after
the Closing Date shall be in form and substance acceptable to Mortgagee
and shall be assigned to Mortgagee as additional security for the
Liabilities. Upon and after any Default by Mortgagor under any of the
Financing Loan Documents, Mortgagee shall have the right to terminate
any such management contract.
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MORTGAGEE NON-LIABILITY. Mortgagee shall not assume or be deemed
to assume any responsibility, liability, or obligation for any filings,
payments of taxes, premiums, assessments or any other charges or any
other actions required to be made or taken (as the case may be) by
Mortgagor which have been so made or taken or which have not been
made or taken with respect to the compliance with the requirements of any
Environmental Laws.

INDEMNIFICATION. Mortgagor hereby indemnifies and holds harmless
Mortgagee and its sharcholders, directors, officers, employees,
representatives and agents from and against any and all lawsuits, actions,
claims, liabilitics, obligations, losses, damages, including without
lizpitation actual, consequential, special, indirect or punitive damages,
peralies, judgments, costs, expenses, loss of profits or business, including
without/ limitation reasonable attorneys’ and paralegals’ fees and costs
(including the cost to Mortgagee of using internal counsel, if applicable)
or disburseinents of any kind or nature whatsoever, including without
limitation title( insurance premiums, escrow, recording, survey and
appraisal fees, trarster taxes and stamp taxes and any diminution in the
value of the Premises, svhich may be imposed on, incurred by or asserted
against the Mortgagee 01 the Premises, or both, in any way relating to or
arising under this Mortgaze, 'under any of the other Financing Loan
Documents or under applicable Jederal, state and local laws, regulations
and ordinances. This Indemnification shall survive the termination,
expiration and release of this Mortgazge:

REPLACEMENT RESERVE FUND.

(a) Establishment. At Mortgagee’s request Mortgagor and Mortgagee
shall establish a Replacement Reserve I'und to be held by
Mortgagee. Upon Mortgagee’s request, Morgager shall make
deposits mto the Replacement Reserve Fund of such sums as
Mortgagee determines are reasonably required to” provide for
periodic replacements of Capital Ttems.  Deposits (into  the
Replacement Reserve Fund may be commingled with the ‘géneral
funds of Morigagee and no interest shall be payable thereon nor
shall such sums be deemed held in trust for Mortgagor and so long
as no Default occurs or exists hereunder such sums shall be applied
by Mortgagee to pay such for replacement of Capital Items.

(b)  Requests for Disbursement. Disbursements from the Replacement
Reserve Fund shall be made as Mortgagee, in its sole discretion,
deems appropriate.
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4.26 FEE PAYMENT. On or before the Closing Date, Mortgagor shall pay to
Mortgagee a total fee of Sn/a . (“Fee™). The entire Fee is non-refundable.

3. MORTGAGE AS SECURITY AGREEMENT.

5.1 GRANT OF SECURITY INTEREST IN PERSONAL PROPERTY. Mortgagor and
Mortgagee agree that this Mortgage shall constitute a Security Agreement within the
meaning of the Code, with respect to (i} all sums at any time on deposit for the benefit of
Mortgagee or held by Mortgagee pursuant to any of the provisions of the Notes, this
Mortgagc or other Financing Loan Documents, and (ii) with respect to any instruments
(including “promissory notes), documents, deposit accounts, letter-of-credit rights
(whether o1 not the letter of credit is evidenced by a writing), commercial tort claims,
securities and.ail-other investment property, general intangibles (including payment
intangibles and -soitware, supporting obligations, accounts (including health-care-
insurance receivables), fixtures, goods (including inventory, equipment and any
accessions thereto), equipment and inventory, chattel paper (whether tangible or
electronic), returned goods-and any and all products and proceeds thereof and other
personal properties which may nct be deemed to be affixed to the Premises owned by
Mortgagor or in which Mortgagor bis an interest within the meaning of the Code and all
replacements of, substitutions for, adJiions to and proceeds thereof (collectively, the
“Personal Property”). Mortgagor hereby grants Mortgagee a security interest in all now
owned or existing and hereafter acquired or arising Personal Property of Mortgagor, to
secure payment and performance of the Liatilives. If the Mortgagor shall at any time,
whether or not revised Article 9 of the Code 13/17-effect in any particular jurisdiction,
acquire a commercial tort claim, as defined in “rsvised Article 9 of the Code, the
Mortgagor shall immediately notify the Mortgagee in'a writing signed by the Mortgagor
of the brief details thereof and grant to the Mortgagee in'sucn-writing a security interest
therein and in the proceeds thereof, all upon the terms of the’Miarteage, with such writing
to be 1 form and substance satisfactory to the Mortgagee. The provisions of this Section
5.1 shall not imit the applicability of any other provision of this Mortgage but shall be in
addition to the other provisions of this Mortgage.

52 MORTGAGOR SOLE OWNER OF PERSONAL PROPERTY. Mortgagor, or if
Mortgagor is a Trustee, to the extent authorized by the Trust Agreement, is and will be
the sole owner of the Personal Property, free and clear of all security interests, liens and
encumbrances other than securities interests, liens and encumbrances in favor of
Mortgagee. No financing statement (other than any financing statement in favor of
Mortgagee) covering any of the Personal Property or any proceeds thereof is or will be on
file at any public office. Mortgagor shall, at Mortgagor’s sole expense, execute and
deliver to Mortgagee such financing statements, information and other documents in form
and substance satisfactory to Mortgagee and shall perform all such acts as Mortgagee
shall request or require from time to time to establish and maintain a perfected security
mterest in the Personal Property.
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5.3 DEFAULT, RIGHTS OF MORTGAGEE. Upon and after a Default Mortgagee
may (a) in its sole discretion declare any or all of the Liabilities to be immediately due
and payable without notice or demand to Mortgagor or any other person; (b) in
connection with the collection, any amounts due under the Notes and this Mortgage and
in the enforcement or attempted enforcement of Mortgagee’s rights and remedies under
the Notes, this Mortgage and the other Financing Loan Documents, Mortgagor shall pay
all costs and expenses of Mortgagee, including all reasonable attorneys” and paralegals’
fees, costs and expenses, replevin bonds, court costs, as well as all costs of retaking,
holding, preparing for sale or lease, selling or leasing any of the Personal Property; (c)
demand, sue for, collect, make any compromise, renewal, extension, settlement, release,
exchangs, or take any other action to protect Mortgagee’s interests with respect to any of
the Liabilites and the Collateral; (d) without demand or notice, demand and notice being
specifically(whived by Mortgagor enter any of the Premises of Mortgagor without the
obligation to/pay.rent and remove the Personal Property and Mortgagee may require
Mortgagor at the-cxpense of Mortgagor, to assemble any of the Personal Property and
make the Personal (Property available at such times or places as Mortgagee shall
determine; and (e) ar any-time dishonor any checks or drafis drawn by Mortgagor on
Mortgagee. Upon and afict-a Default, Mortgagee shall have all the rights and remedies
of a secured party under the Code this Mortgage, the Notes, and any other instruments,
documents and agreements relating to the Liabilities or the Personal Property or the
Collateral, all of which rights and(remcdies shall be cumulative and none exclusive.
Mortgagor agrees that, in order for Mo tgagee to enter the Premises where the Personal
Property is believed by Mortgagee to be located, Mortgagee, if permitted by law, is
irrevocably authorized to disconnect or disable in any manner any security devices or
other similar devices. Mortgagor agrees that Margagee, at any time and from time to
time, and whether on or after a Default shall have tlie right (o set-off, appropriate and
apply without lability to Mortgagor toward the paymesit of any of the Liabilities, whether
matured or unmatured, in such order of application as Mcrtgagee may from time to time
elect, any cash, credits, deposits, accounts, instruments, reserves, securities, heldbacks,
and any other properties whether matured or unmatured of Miortgagor or of any
Guarantor, whether matured or unmatured, in the possession, custedy or control of
Mortgagee for any reason.

5.4 NOTICE OF DISPOSITION OF PERSONAL PROPERTY. If any notification of
intended disposition of any of the Personal Property is required by law, such nétification
shall be deemed reasonable and properly given if mailed, postage prepaid, to Mortgagor
at the address specified hereunder at least ten (10) calendar days before such intended
disposition. Notification shall not be necessary if the Personal Property is perishable or
threatens to decline speedily in value, or is of a type customarily sold in a recognized
markel. The sale, lease, or other disposition of any or all of the Personal Property after
Default may be for cash, credit or any combination thereof, and Mortgagee may purchase
any or al of the Personal Property at a public sale, or if permitted by law, at a private
sale. Any sale of the Personal Property may involve only a part of it and may occur at
different locations, at different times, and may be adjourned without notice to anyone at
any time. Mortgagee shall have the right to conduct from time to time any sale or lease
of any of the Personal Property on Mortgagor’s Premises without any obligation to pay
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rent. Any net proceeds from the sale or other disposition of any of the Personal Property
may be applied by Mortgagee, in its sole discretion, to the payment of all expenses and
costs incurred by Mortgagee, including costs and reasonable attorneys’ and paralegals’
fees, relating in any manner to the disposition of the Personal Property. Any balance of
such proceeds may be applied by Mortgagee to the payment of the Liabilities, in such
order of application as Mortgagee may from time to time elect, and Mortgagor
irrevocably waives the right to direct application of any payments received by Mortgagee
from Mortgagor and Guarantor or other person or source, or in connection with the
Personal Property. Mortgagor shall remain liable for any deficiency on the Liabilities. If
there are more than one Mortgagor, Mortgagee shall pay any surplus proceeds to any one
or more of Mortgagor as Mortgagee may determine. Mortgagor hereby agrees to
indemmnify “defend and hold Mortgagee harmless from any and all claims, lawsuits,
causes of zction, losses, damages and liabilities, including reasonable attorneys’ and
paralegal fees, 205ts and expenses relating to any act or failure to act by Mortgagee in any
manner with respesu o the Liabilities or the Personal Property and from any and all
claims, lawsuits, causcs-of action, losses, damages and liabilities, meluding reasonable
attorneys’ and paralegal fees, costs and expenses by, against, between or among any of
the Mortgagors arising out 51 or in connection with any of the Liabilities or the Personal
Property.

55  MORTGAGE AND FINANCING STATEMENT. This Mortgage is intended to be
a financing statement within the provisions-of revised Article 9 of the Code in effect at
any time and from time to time with respect 10 the Personal Property which are or may
become fixtures to the Premises. This Mortpage is to be filed for record with the
Recorder of Deeds of the county where the Preimiscs are located. The Mortgagor is the
record owner of the Premises. The chief executive ¢ffices of the Mortgagor are located in
the State of Illinois. The Mortgagor’s organizational-identification number is 029333616,
The Mortgagor hereby irrevocably authorizes the Mortgagse atany time and from time to
time to file any initial financing statements and amendnicnts thereto, without the
Mortgagor’s signature or other authentication, that (a) indicat¢ e Collateral (i) as all
Personal Property of the Mortgagor or words of similar effect, regard'ess of whether any
particular asset comprised in the Collateral can be perfected by filiig, a financing
statement, and regardless of whether any particular asset is excluded from-ibe definition
of Collateral, or (1i) as being of an equal or lesser scope or with greater deia‘i__and (b)
contain any other information required by Article 9 of the Code for the sufficiency or
filing office acceptance of any financing statement or amendment. The Mortgagor
hereby further irrevocably authorizes the Mortgagee at any time and from time to time to
file any terminations of the financing statements of other secured parties which relate to
any or all of the Collateral as long as such terminations are filed in good faith.

6. MORTGAGE DEFAULT AND REMEDIES.

6.1 DEFAULT. Upon or after the occurrence of a Default, in the sole election
of Mortgagee and without notice to Mortgagor, Mortgagee may declare all Liabilities to
be immediately due and payable, and Mortgagor shall pay all costs and expenses of
Mortgagee, including without limitation reasonable attorneys” and paralegals’, surveyor,
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environmental engineer, appraiser, opinion witnesses and other professional fees and
costs whatsoever (including the cost to Mortgagee of using internal counsel, if
applicable) and expenses incurred in connection with this Mortgage and all expenses
incurred in the enforcement or attempted enforcement of Mortgagee’s rights in the
Premises and other costs and expenses incurred in connection with the disposal of the
Premises, with interest thereon at a per annum rate equivalent to the Default Rate set
forth in the Notes. All expenditures incurred pursuant to the powers herein shall become
a part of the Liabilities secured hereby and payable on demand. Mortgagee shall not be
liable to account to Mortgagor for any action taken pursuant hereto.

672 INJUNCTION. Mortgagor agrees that damages may not be adequate to
protect Mortgagee and therefore, upon or after the occurrence of a Default, Mortgagee
may proceed ‘o protect and enforce Mortgagee’s rights hereunder by any action at law,
suit in equity’or other appropriate proceedings, whether for the specific performance of
any agreement centgined herein, or for an injunction against the violation of any of the
terms hereof, or in aid 5[ the exercisc of any power granted hereby or by law.

0.3 FORECLOSURE.  When the Liabilities shall become due, whether by
acceleration or otherwise, Morigagee also shall have the right to foreclose the lien of this
Mortgage. Upon the bringing of aiy suit to foreclose this Mortgage, Mortgagee shall, as a
matter of right, without notice and viflieat giving bond to Mortgagor or anyone claiming
by, under or through Mortgagor, and without regard to the solvency or insolvency of
Mortgagor or the then value of the Premiscs, to the extent permitted by applicable law, be
entitled to have itself appointed and become mortgagee in possession for all or any part
of the Premises and the rents, issues and profits’thereof, with such power as the court
making such appointment shall confer, and Msitgagor hereby consents to the
appointment of Mortgagee as such mortgagee in possession and shall not oppose any
such appointment. Any such mortgagee in possession may, t¢ the extent permitied under
applicable law, without notice, enter upon and take possessicn of the Premises or any part
thereof by force, summary proceedings, ejectment or otherwise, and may remove
Mortgagor or other persons and any and all property with respect thereto or any part
thereof during the pendency of any foreclosure.

6.4  ADDITIONAL LIABILITIES. In any suil to foreclose the lien of this
Mortgage, there shall be allowed and included as additional Liabilities in the juldginent of
foreclosure all expenditures and expenses which may be paid or incurred by or on-tehalf
of Mortgagee for reasonable attorneys’, paralegals’, opinion witnesses; receivers;
professionals’ fees and all other costs whatsoever (including the cost to Mortgagee of
using internal counsel, if applicable), opinion witnesses’, appraisers’, environmental
engineers; receivers’ and other professionals’ fees, outlays for documentary and expert
evidence, stenographers’ charges, publication costs and costs of procuring all abstracts of
title, title searches, environmental remediation, environmental studies, drilling reports
and examinations, title insurance policies, tax and lien searches, and similar data and
assurances with respect to title as Mortgagee may deem io be reasonable either to
prosecute the foreclosure suit or to evidence to bidders at any foreclosure sale. All of the
foregoing items, which may be expended after entry of the foreclosure judgment, may be
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estimated by Mortgagee. All expenditures and expenses mentioned in this Section 6.4,
when incurred or paid by Mortgagee shall become additional Liabilities secured hereby
and shall be immediately due and payable, with interest thereon at a rate equivalent to the
Default Rate set forth in the Notes. Mortgagee shall not be liable to account to Mortgagor
for any action taken pursuant hereto. This Section 6.4, shall also apply to any
expenditures or expenses incurred or paid by Mortgagee or on behalf of Mortgagee in
connection with (a) any suit, action or proceeding and any appeals therefrom, including
without limitation, probate, bankruplcy and reorganization proceedings, to which
Mortgagee shall be a party, either as plaintiff, claimant or defendant, by reason of this
Mortgage, or any indebtedness and other Liabilities secured hereby; (b) any preparation
for the commencement of any suit for the foreclosure of this Mortgage after accrual of
the nght to foreclose whether or not actually commenced or preparation for the
commenceraent of any suit to collect upon or enforce the provisions of the Notes or any
agreement, isixoment or document which secures the Notes on and after Default,
whether or not acrually commenced; and (c) any preparation for the defense of any
threatened suit or préceeding which might affect the Premises or Mortgagee’s interests in
or liens on the Premises oi any other collateral security for the Liabilities the security
hereof, whether or not actually commenced.

6.5  MARSHALING. Marigagor for itself and for all who may claim through or
under Mortgagor waives any and all right to have the property and estates comprising the
Premises marshaled upon any foreclosure of the lien hereof and agrees that any court
having jurisdiction to foreclosure such lien may order the Premises sold as an entirety.

6.6  FORECLOSURE PROCEEDS APPLICA%12N. The proceeds of any foreclosure
sale shall be distributed and applied in the following erder of priority: First, on account of
all costs and expenses incident to the foreclosure proc<edings, including all the items that
are mentioned in Section 6.5, above; Second, all other items-which under the terms of
this Mortgage constitute liabilities secured by this Mortgage A addition to the liabilities
evidenced by the Notes, with interest thereon as herein provided; Third, all principal and
Interest remaining unpaid on the Notes and any other Liabilities (first to interest and then
to principal); and Fourth, any surplus to Mortgagor or Mortgagor’s legal renresentatives,
successors or assigns, as their rights may appear.

6.7  RECEIVER APPOINTMENT. Upon, or at any time after the filing of a
complaint (o foreclose this Mortgage, the court in which such suit is filed may appoint a
receiver of the Premises. The receiver’s appointment may be made either before or after
entry of judgment of foreclosure, without notice, without regard to the solvency or
insolvency of Mortgagor at the time of application for the receiver and without regard to
the then value of the Premises or whether the Premises shall be then occupied as a
homestead or not. Mortgagee may be appointed as the receiver. Such receiver shall have
power to collect the rents, issues and profits of the Premises during the pendency of the
foreclosure suit and, in case of an entry of judgment of foreclosure, during the full
statutory period of redemption, if any, whether there be redemption or not, as well as
during any further times when Mortgagor, except for the intervention of the receiver,
would be entitled to collect the rents, issues and profits. Such receiver shall also have all
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other legal and equitable powers which may be necessary or are usual for the protection,
possession, control, management and operation of the Premises. The court in which the
foreclosure suit 1s filed may from time to time authorize the receiver to apply the net
income 1n the receiver’s hands in payment in whole or in part of the Liabilities secured
hereby, or secured by any judgment foreclosing this Mortgage, or any tax, special
asscssment or other lien or encumbrance which may be or become superior to the lien
hercof or of the judgment, and the deficiency judgment against Mortgagor, any other
Borrowers or any Guarantor in case of a forteiture sale and deficiency.

7. WAIVER OF RIGHTS OF REDEMPTION AND REINSTATEMENT.

7.1/~ Mortgagor Hereby Waives Any And All Rights And Benefits Of The
Homestead (Exemption Laws In The Premises And Rights Of Redemption From Sale
Under Any Grder-Or Judgement Of Foreclosure Of This Mortgage And Any Rights Of
Reinstatement Pursuant To The Laws Of The State Of Illinois Regarding Foreclosure Of
Mortgages, On Mortgagor’s Own Behalf And On Behalf Of Each And Every Person,
Except Judgement Creditors Of Mortgagor, Acquiring Any Interest In Or Title To The
Premises As Of Or Subsequent To The Date Of This Mortgage.

7.2 In The Event The Przmises Is Agricultural Property Or Morigagor Is An
lllinois Corporation, Limited Liability Company or Limited Partnership or A Foreign
Corporation Licensed To Do Business [n The State Of Illinois Or A Corporate Trustee Of
An Express LAND Trust, Mortgagor "Hereby Waives Any And All Rights Of
Redemption From Sale Under Any Order ©r Judgement Of Foreclosure Of This
Mortgage. Mortgagor Waives Any Rights Of Réuistatement Pursuant To The Laws Of
The State Of Hlinois Regarding Foreclosure Of Mortgeges, On Mortgagor’s Own Behalf
And On Behalf Of Each And Every Person, Except-Judgement Creditors Of Mortgagor,
Acquiring Any Interest In Or Title To The Premises, As Of Or Subsequent To The Date
Of This Mortgage.

7.3 In The Event The Premiscs Is Residential Property As Defined Under The
Laws Of The State Of Illinois Regarding Foreclosure Of Mortgages, But-Prior To The
Filing Of A Complaint For Foreclosure, The Premises Ceases To Qualify As Residential
Property, Mortgagor Hereby Waives Any And All Rights Of Redemption” From Sale
Under Any Order Or Judgement Of Foreclosure Of This Mortgage And Any Richts Of
Reinstatement Pursuant To The Laws Of The State Of Illinois Regarding Foreclosure Of
Mortgages, On Mortgagor’s Own Behalf And On Behalf Of Each And Every Person,
Except Judgement Creditors Of Mortgagor, Acquiring Any Interest In Or Title To The
Premises As Of Or Subsequent To The Date Of This Mortgage.

8. MISCELLANEQUS.

8.1 SUCCESSORS AND ASSIGNS. Mortgage and all applicable provisions hereof
shall be binding upon Mortgagor and upon Mortgagor’s heirs, estates, legal
representatives, suceessors and assigns and all persons or parties claiming by, under or
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through Mortgagor, and shall inure to the benefit of Mortgagee and its successors and
assigns.

8.2 NoOTICES. All notices, requests and demands to be made hereunder to the
parties hereto shall be in writing and shall be given by any of the following means: (i)
personal delivery; facsimile, telex, telegram or telecopying (if confirmed in writing sent
by first class mail, postage prepaid); or (ii} certified, first class mail, return receipt
requested, postage prepaid. Such addresses may be changed by notice to the other parties
hereto given in the same manner as provided above. Any notice, demand or request sent
pursuant to either (i) or (ii} of this subsection shall be deemed received upon such
personalservice or upon dispatch by electronic means, and, if sent pursuant to (iii), shall
be deemed raceived three (3) calendar days following deposit in the mail.

To Mortgagor: Zafar Hussain
1234 N. Halsted Street
Chicago, IL 60622

To Mortgages. TCF National Bank
800 Burr Ridge Parkway
Burr Ridge, llinois 60527
Atz Manager Commercial Loans

Failure to send a copy of any notice hertunder to any legal counsel designated above
shall in no manner render such notice, if any,.«» Mortgagor or Mortgagee defective or
ineffective. No change in address of Mortgagor spall be effective unless sent in writing
to the other party at the above address.

8.3  RELEASE OF MORTGAGE. Mortgagee shall release this Mortgage by a
proper release after payment and satisfaction in full of all the‘i-iabilities.

8.4 SINGULAR AND PLURAL. The singular shall include plural, the plural shall
mean the singular and use of any gender shall be applicable to all genders, Tf there is
more than one Mortgagor, then all Mortgagors shall be jointly and severaliv-under this
Mortgage.

8.5 Time [s Of The Essence. Time is of the essence on the Notes and this
Mortgage.

8.6  PERSONAL SERVICE WAIVER, MORTGAGOR  WAIVES
PERSONAL SERVICE OF ANY AND ALL PROCESS UPON MORTGAGOR, AND
CONSENTS THAT ALL SUCH SERVICE OF PROCESS BE MADE BY U.S. MAIL OR
MESSENGER OR REPUTABLE OVERNIGHT DELIVERY SERVICE DIRECTED TO
MORTGAGOR AT THE ADDRESS SET FORTH HEREIN AND THAT SERVICE SO
MADE SHALL BE DEEMED TO BE COMPLETED UPON THE EARLIER OF
ACTUAL RECEIPT, DELIVERY OR THREE (3) DAYS AFTER THE SAME SHALL
HAVE BEEN POSTED TO MORTGAGOR.
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87 RIGHT TO JURY TRIAL WAIVED. MORTGAGOR AND
MORTGAGEE VOLUNTARILY WAIVE ALL RIGHTS TO TRIAL BY JURY.
MORTGAGOR AND MORTGAGEE ACKNOWLEDGE THAT THIS WAIVER IS A
MATERIAL INDUCEMENT TO ENTER INTO THE FINANCING RELATIONSHIP,
THE FINANCING LOAN DOCUMENTS AND ANY FUTURE TRANSACTIONS.
MORTGAGOR AND MORTGAGEE ACKNOWLEDGE EACH HAS BEEN
REPRESENTED BY THEIR RESPECTIVE LEGAL COUNSEL OR HAS HAD THE
OPPORTUNITY TO DO SO IN MAKING THIS WAIVER AND EXECUTING THE
FINANCING LOAN DOCUMENTS.

8.8 WAIVER AND AMENDMENT. This Mortgage and the provisions hereof may
be amended. .rodified, waived, discharged or terminated only in writing signed by an
authorized individual on behalf of Mortgagee and by any other party, if any, against
which enforcemeni-f the amendment, modification, waiver, discharge or termination is
sought. Payment of'irsurance premiums or taxes or other liens or charges by Mortgagor
shall not be deemed to be-awaiver of any existing Default.

89  Cosrs, EXPENSES 'AND ADDITIONAL LIABILITIES. Mortgagee may, but
need not, make any payment or perorm any act required of Mortgagor hereunder in any
form and manner deemed expedient by Mortgagee, and Mortgagee may, but need not,
make full or partial payments of prircipal or interest on any encumbrances, liens or
security interests affecting the Premises, and Mortgagee may purchase, discharge,
compromise or seitle any tax lien or other lien or title or claim thereof, or redeem from
any tax sale or forfeiture affecting the Premises or contest any tax or assessment. All
moneys paid for any of the purposes herein authorized and all expenses paid or incurred
in connection therewith. including reasonable attorneys’ and paralegals’ fees and costs,
(including the cost to Mortgagee of using internal councel, f applicable) and any other
funds advanced by Mortgagee to protect the Premises or the lien hereof, plus reasonable
compensation to Mortgagee for each matter concerning which aedon herein authorized
may be taken, shall be so much additional Liabilities secured hereby. and shall become
immediately due and payable without notice and with interest thereoirat a-per annum rate
equivalent to the post maturity rate set forth in the Notes. Mortgagee shzll pot-be liable to
account to Mortgagor for any action taken pursuant hereto.

8.10 DEFENSES. No action for the enforcement of the lien or of any provision
of this Mortgage shall be subject o any defense which would not be good and available
to the party interposing the same in an action at law upon the Notes,

8.11 REMEDIES CUMULATIVE, NOT EXCLUSIVE, DELAY. No remedy or right of
Mortgagee hereunder shall be exclusive. Each right or remedy of Mortgagee with respect
to the Liabilities, this Mortgage or the Premises shall be in addition to every other remedy
or right now or hereafter existing at law or in equity. No delay or forbearance by
Mortgagee in exercising, or omitting to exercise, any remedy or right accruing on Default
shall impair any such remedy or right, or shall be construed to be a waiver of any such
Default, or acquiescence therein, or shall affect any subsequent Default of the same or a
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different nature. Every such remedy or right may be exercises concurrently or
independently, and when and as often as may be deemed expedient by Mortgagec.
Inaction of Mortgagec shall never be considered as a waiver of any right accruing to
Mortgagee on account of any Default hereunder on the part of Mortgagor.

8.12 ENTIRE_AGREEMENT. This Mortgage and the other Iinancing Loan
Documents executed and delivered pursuant hereto or thereto constitute the entire
agreement between the parties.

8.13 CONSTRUCTION, CHOICE OF LAW AND SEVERABILITY.
MORTGAGOR ACKNOWLEDGES THAT THIS MORTGAGE IS BEING
ACCEPTED BY MORTGAGEE IN PARTIAL CONSIDERATION  OF
MORTGAGEE’S RIGHT TO ENFORCE IN THE STATE OF ILLINOIS AND THE
COUNTY OF 00K THE TERMS AND PROVISIONS HEREUNDER AND UNDER
ANY OF THE OTHER FINANCING LOAN DOCUMENTS; MORTGAGOR
CONSENTS TO JURISDICTION IN, AND CONSTRUCTION OF THIS MORTGAGE
AND ANY OTHEK FINANCING LOAN DOCUMENTS UNDER THE INTERNAL
LAWS OF THE STATE GF ILLINOIS, EXCLUDING ITS CONFLICTS OF LAW
PRINCIPLES, AND VENUE/IN'THE COUNTY OF COOK FOR SUCH PURPOSES;
MORTGAGOR WAIVES ANY/AND ALL RIGHTS TO CONTEST JURISDICTION
AND VENUE OF THE STATE ©¥ ZLLINOIS AND COUNTY OF COOK OVER
MORTGAGOR FOR THE PURPOst OF ENFORCING THIS MORTGAGE AND
ANY OF THE OTHER FINANCING LOAN DOCUMENTS; AND MORTGAGOR
WAIVES ANY AND ALL RIGHTS TO COMMENCE ANY ACTION, WHETHER BY
COMPLAINT, COUNTER COMPLAINT.OR CROSS-COMPLAINT OR
COUNTERCLAIM WITH RESPECT TO ~7THE LIABILITIES, AGAINST
MORTGAGEE IN ANY JURISDICTION OTHER” THAN IN THE STATE OF
JLLINOIS AND IN THE COUNTY OF COOK.

8.14 SEVERABILITY. If any provisions of this Morigage are prohibited by or
determined to be invalid under applicable law, such provisions shall he ineffective to the
extent of such prohibitions or invalidity, without invalidating the’ remainder of such
provisions or the remaining provisions of this Mortgage.

8.15 COUNTERPARTS. This Mortgage may be signed in any rumber of
counterparts with the same effect as if the signatures thereto and hereto were Gpon the
same instrument.

[SIGNATURE PAGE FOLLOWS]
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WITNLSS THE HAND and seal of Mortgagor the day and year set forth above.

Address: Tempus Properties LLC #0,
1234 N. Halsted Street an 1llinois series limited liability company
Chicago, IL 60642

.7

e (s e

By: ¢
Name: Zafar Hussain
Its: Manager

STATEOT ILLINOIS )
)ss.
COUNTY 0¥ 200K )

I, the undersigned, a Notary Public in and for the County and State aforesaid, do
hereby certify that Za!far Hussain, personally known to me to be the same person whose
name is as Manager of Tempus Properties LLC #6, an lilinois series limited liabihity
company, subscribed to the‘toregoing instrument, appeared before me this day in person
and acknowledged to me that he, being thereunto duly authorized, signed and delivered
said instrument as his own free add voluntary act and as the free and voluntary act of said
series limited liability company for the xses and purposes therein set forth.

GIVEN under my hand and Notarial Seal this sﬁ’(jﬁday of TXOre e
,2011.

My Commission Expires: m))é\)i =

OFFICIAL SEAL
Kim Zajac
NOTARY PUBLIC, STATE OF ILLINCIS
My Commfssion Expires 3-21-2015

LTINS A P,
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EXHIBIT A
To
COMMERCIAL MORTGAGE, ASSIGNMENT OF RENTS, SECURITY AGREEMENT
AND
FINANCING STATEMENT
DATED AS OF SEPTEMBER 1, 2011 BETWEEN
Tempus Properties LLC #6, an Illinois series limited liability company,
AND
TCF NATIONAL BANK

LEGAL DESCRIPTION

LOT 14 IN'RLOCK 5§ IN WOODLAWN RIDGE SUBDIVISION OF THE SOUTH 1/2
OF THE NORTYWEST 1/4 OF SECTION 23, TOWNSHIP 38 NORTH, RANGE 14,
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.
Address: 6551 S. INGUESIDE, CHICAGO, 1L

PIN: 20-23-115-017:0060
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