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THIS INSTRUMENT PREPARED BY AND
AFTER RECORDING RETURN TO:

Hinshaw & Culbertson LLP

222 North LaSalle Street, Suite 300
Chicago, Illinois 60601-1081

Attn: John A. Goldstein, Esq.

PROPERTY IDENTIFICATION NUMBER(S):
16-33-209-013-0000

COMMON ADDRESS:

3150 South Cicero Avepuc. Chicago, Cook
County, Illinois

[Above space reserved for recording information. ]

H&C: 2/3/12

MORTGAGE, ASSIGNMEA [ 0OF RENTS
AND SECURITY AGREEMENT
(Facility C)

THIS MORTGAGE, ASSIGNMENT OF RENTS AND SECURITY AGREEMENT (this
“Mortgage”) dated as of the 2""day of February, 2012, is made by 3156 5. CICERO CORP., an
Ilinois corporation (hereinafter referred to as “Mortgager”™), to and for the benatit of FIFTH THIRD
BANK, its successors and assigns (hereinafter referred to as “Mortgagee”).

RECITALS:

A. Mortgagor owns one hundred percent (100%) of the fee simple title in and to the
Mortgaged Premises (as defined below).

B. Pursuant to the terms and provisions contained in that certain Term Loan and Security
Agreement of even date herewith by and among Mortgagee, as lender, and Mortgagor and ROGER
KEATON, an individual (“R. Keaton”, Mortgagor and R. Keaton being hereinafter sometimes
referred to individually and collectively as “Borrower™), as borrower (said Term Loan and Security
Agreement, as the same may be amended, modified or restated from time to time, the “Loan
Agreement”), Mortgagee has agreed (upon the terms and conditions contained therein) to extend
certain credit facilities to Borrower in the principal amount of ONE MILLION NINE HUNDRED
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FORTY THOUSAND ONE HUNDRED FORTY-TWO AND 91/100THS DOLLARS
($1,940,142.91) (the “Loan™).

C. To evidence the Loan, Borrower has executed and delivered to Mortgagee that certain
Promissory Note of even date herewith in the original principal amount of ONE MILLION NINE
HUNDRED FORTY THOUSAND ONE HUNDRED FORTY-TWO AND 91/100THS DOLLARS
($1,940,142.91) made by Borrower and payable to Mortgagee (said Promissory Note, and any and all
extensions and renewals thereof, amendments thereto and substitutions or replacements therefor, the
“Note”).

D. Mortgagor, and each of AMK OF ILLINOIS, LTD., an Illinois corporation (“AMK”),
AH SUBWAY GORP., an Illinois corporation (“4H”), RMK ENTERPRISES OF ILLINOIS, INC.,
an Illinois corporz‘iors (“RMK Enterprises”), 2800 LAWRENCE CORP., an Illinois corporation
(“2800 LC™), GAK OF 1L LINOIS, LTD., an lllinois corporation (“GAK™), 3600 S. KEDZIE CORP.,
an lllinois corporation (“3509 SKC”), RMK DISTRIBUTIONS, INC., an [linois corporation (“RMK
Distributions™), and 5114-5. PULASKI CORP., an Hlinois corporation (“5114 SPC”; AMK, AH,
RMK Enterprises, 2800 LC, GAL /5600 SKC, RMK Distributions and 5114 SPC, being hereinafter
sometimes referred to individually ava “Related Party and collectively as the “Related Parties™), act
as an integrated group of companies; iise operations are interdependent with and benefit each
other. R. Keaton is also the sole sharehoicers of each of the foregoing entities. Each of the Related
Parties has also requested certain separate Fnancial accommodations from Mortgagee.

E. As a condition precedent to, and iri covsideration for, Mortgagee’s extension of the
Loan to Borrower and, among other things, Mortgagee’s extension of certain financial
accommodations to the Related Parties, Mortgagee has fequired the execution and delivery of this
Mortgage by Mortgagor.

F. In order to induce the Mortgagee to make the Luza, and all other monies to be
advanced under the Note and the Loan A greement, Mortgagor has agrser to execute and deliver this
Mortgage.

NOW, THEREFORE, to secure the prompt payment (when and as du: and payable) and
performance (as applicable) of: (a) ail Indebtedness of Borrower (as defined in the Ledn A greement),
including without limitation, all required payments of principal of, and interest on the Pute, and all
Interest Rate Management Obligation (as defined in the Loan Agreement) of Borrowea; (b) the
covenants and agreements contained in this Mortgage, the Loan Agreement, the Note and the other
Loan Documents (as defined in the Loan Agreement); (c) any and all amounts now or hereafier owed
by Borrower to Mortgagee pursuant to this Mortgage, the Loan Agreement, the Note and the other
Loan Documents; (d) any and all amounts owed by, or on behalf of R. Keaton and/or a Related Party
pursuant to those certain promissory notes identified on Schedule | attached hereto and made a part
hereof (said promissory notes, as the same may be amended, modified or restated from time to time,
being hereinafter individually and collectively referred to as the “Related Notes™), (€) any and all
amounts owed by, or on behalf of R. Keaton and/or a Related Party pursuant to those certain
agreements (other than the Related Notes) identified on Schedule 1 attached hereto and made a part
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hereof, together with any other instrument or document now or hereafter executed in connection
therewith or with the Related Notes (said agreements, as the same may be amended, modified or
restated from time to time, together with the Related Notes being hereinafter sometimes individually
and collectively referred to as the “Related Agreements™); (f) any and all covenants and agreements
contained in the Related Agreements; and (g) all other indebtedness which this Mortgage by its terms
secures (all of such indebtedness, obligations and liabilities identified in (a) through (g) above being
hereinafier referred to as the “indebtedness hereby secured”), Mortgagor does hereby GRANT,
SELL, CONVEY, MORTGAGE and ASSIGN unto Mortgagee, its successors and assigns and does
hereby grant to Mortgagee, its successors and assigns a security interest in all and singular the
properties, risjits, interests and privileges described below, all of same being collectively referred to
herein as the “Meortgaged Premises™:

A.  Thateirtain real estate lying and being in the County of Cook and State of Illinois,
more particularly descritxd in Exhibit A attached hereto and made a part hereof (the “Real Estate”),

B. All buildings an< improvements of every kind and description heretofore or hereafter
erected or placed on the Real Esite and all fixtures, machinery, apparatus, equipment, computers
(hardware and software), fittings ¢nd articles of personal property of every kind and nature
whatsoever now or hereafter attached tc¢ o7 contained in or used in connection with the Real Estate
and the buildings and improvements now ¢t heréafter located thereon and the operation, maintenance
and protection thereof, including, without limitation, all machinery, motors, fittings, radiators,
awnings, shades, screens, all gas, coal, steam, e.ectric, oil and other heating, cooking, power and
lighting apparatus and fixtures, all fire prevention and extinguishing equipment and apparatus, all
cooling and ventilating apparatus and systems, all plunckirg, incinerating, sprinkler equipment and
fixtures, all elevators and escalators, all communication 2. electronic monitoring equipment, all
window and structural cleaning rigs and all other machinery 2::d other equipment of every nature and
fixtures and appurtenances thereto and all items of furniture, appliaices, draperies, carpets, other
furnishings, equipment and personal property used or useful in the ‘operation, maintenance and
protection of the Real Estate, except for the items owned by tenants, and <he ouildings and improve-
ments now or hereafter located thereon and all renewals or replacemer.ts *hereof or articles in
substitution therefor, whether or not the same are or shall be attached <o s=id buildings or
improvements in any manner; it being mutually agreed, intended and declared that »!| the aforesaid
property shall, so far as permitted by law, be deemed to form a part and parcel of the Rzai Estate and
for the purpose of this Mortgage to be Real Estate and covered by this Mortgage; ard a< to the
balance of the property aforesaid, this Mortgage is hereby deemed to be as well a Sccurity
Agreement under the provisions of the Uniform Commercial Code of the State of Illinois as
presently or hereafter in effect, or as in effect from time to time (the “Code”) for the purpose of
creating hereby a security interest in said property, which is hereby granted by Mortgagor as debtor
to Mortgagee as secured party, securing the indebtedness hereby secured. The addresses of
Mortgagor (debtor) and Mortgagee (secureq party) appear at the beginning hereof;

C. All right, title and interest of Mortgagor now owned or hereafter acquired in and to all

and singular the estates, tenements, hereditaments, privileges, easements, licenses, franchises,
appurtenances and royalties, mineral, oil and water rights belonging or in any way appertaining to the
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Real Estate and the buildings and improvements now or hereafter located hereon and the reversions,
rents, issues, revenues and profits thereof, including all interest of Mortgagor in all rents, issues and
profits of the aforementioned property and all rents, issues, profits, revenues, royalties, bonuses,
rights and benefits due, payable or accruing (including all deposits of money as advance rent or for
security subject to the rights of tenants) under any and all leases, and all credits, deposits, privileges,
rights, options to renew, extend and any other options or rights of Mortgagor under all leases and
renewals thereof or under any contracts or options for the sale of all or any part of said property
(including during any period allowed by law for the redemption of said property after any foreclosure
or other sale), together with the right, but not the obligation, to collect, receive and receipt for all
such rents an< cther sums and apply them to the indebtedness hereby secured and to demand, sue for
and recover the came when due or payable; provided that the Mortgages made hereby shall not
impair or dimintsh the obligations of Mortgagor under the provisions of such leases or other
agreements nor shail s:ch obligations be imposed upon Mortgagee. By acceptance of this Mortgage,
Mortgagee agrees thai-uriil an Event of Default (as such term is hereinafter defined) shall occur
giving Mortgagee the right to foreclose this Mortgage, Mortgagor may collect, receive (but not more
than thirty (30) days in advancs) and enjoy such rents;

D.  All judgments, awar(s of damages, settlements and other compensation hereafter
made resulting from condemnation proceeJings or the taking of the Real Estate or any part thereof or
any building or other improvements now or 2. 2y time hereafter located thereon or any easement or
other appurtenance thereto under the power of sminent domain, or any similar power or right
(including any award from the United States Govsmment at any time after the allowance of the claim
therefor, the ascertainment of the amount thereof and the issuance of the warrant for the payment
thereof), whether permanent or temporary, or for any Zaniage (whether caused by such taking or
otherwise) to said property or any part thereof or the improveinznts thereon or any part thereof, or to
any rights appurtenant thereto, including severance and conscquential damage, and any award for
change of grade of streets (collectively “Condemnation Awards”),

E. Any and all monies now or hereafter on deposit with or for tlie benefit of Mortgagee,
including, without limitation, deposits for the payment of real estate taxes o7 special assessments
against the Real Estate or improvements now or hereafter located thereon or for-the payment of
premiums on policies of fire and other hazard insurance for or with respect to the Pcal Estate or
improvements now or hereafter located thereon;

E. Any and all rights in and proceeds from present and future fire or hazard isurance
policies covering improvements now or hereafter located on the Real Estate or described herein,
together with all records and books of account now or hereafter maintained by Mortgagor, its
successors and assigns in connection with the Real Estate or the improvements now or hereafter
located thereon or any business conducted thereon;

G. All property and rights, if any, which are by the express provisions of this instrument

required to be subjected to the lien hereof and any additional property and rights that may from time
to time hereafter by installation or writing of any kind, be subjected to the lien hereof;
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H.  Allrightsin and to common areas and access roads on adjacent properties heretofore
or hereafter granted to Mortgagor and any after-acquired title or reversion in and to the beds of any
ways, roads, streets, avenues and alleys adjoining the Real Estate or any part thereof;,

L All of Mortgagor’s accounts, goods, general intangibles, chattel paper, notes,
instruments, equipment, machinery, inventory, cash, cash equivalents and causes of action; and

I Any and all additions and accessories to all of the foregoing and any and all products,
proceeds, renewals, replacements and substitutions of all of the foregoing.

TO HAVE AND TO HOLD the Mortgaged Premises and the properties, rights and privileges
hereby granted, tiarznined, sold, conveyed, mortgaged, pledged and assigned, and in which a security
interest is granted, tnic Mortgagee, its successors and assigns, forever; provided, however, that this
instrument is upon the exyiess condition that if the indebtedness hereby secured shall be fully paid
and performed and any commitment to advance funds contained in the Loan Agreement and the
Related Agreements shall have besn terminated, then this instrument and the estate and rights hereby
granted shall cease, determine and pe void and this instrument shall be released by Mortgagee upon
the written request and at the expen<e of Mortgagor, otherwise to remain in full force and effect.

Mortgagor hereby covenants and agries with Mortgagee as follows:

1. Payment of the Indebtedness. The indebtedness hereby secured will be promptly paid
as and when the same becomes due.

2. Representation of Title and Further Assurances. Mortgagor will execute and deliver
such further instruments and do such further acts as may be r=asonably necessary or proper to carry
out more effectively the purpose of this instrument and, without liniiting the foregoing, to make
subject to the lien hereof any property agreed to be subjected hercts or covered by the granting
clauses hereof or intended so to be. At the time of delivery of these piesents, Mortgagor is well
seized of a fee simple estate in the Mortgaged Premises which constitutes real sroperty subject only
to the matters set forth in Exhibit B attached hereto and hereby made a part hcreof {the “Permitted
Exceptions”), Mortgagor is the owner of the Mortgaged Premises which constiies personal
property, and has good right, full power and lawful authority to convey, mortgage and create a
security interest in the same, in the manner and form aforesaid; except as set forth 1. Exhibit B
hereto, the same is free and clear of all liens, charges, easements, covenants, conditions, restrictions
and encumbrances whatsoever, including the personal property and fixtures, security agreements,
conditional sales contracts and anything of a similar nature, and Mortgagor shall and will forever
defend the fee title to the Mortgaged Premises against the claims of all persons whomsoever.

3. Compliance with Loan Agreement. Mortgagor will abide by and comply with and be
governed and restricted by all of the terms, covenants, provisions, restrictions and agreements
contained in the Loan Agreement, and in each and every supplement thereto or amendment thereof
which may at any time or from time to time be executed and delivered by the parties thereto or their
successors and assigns.
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4. Provisions of Notes and Loan Agreement. The proceeds of the Note are to be
disbursed by Mortgagee in accordance with the terms contained in the Note and the Loan Agreement,
the provisions of which are incorporated herein by reference to the same extent as if fully set forth
herein. Mortgagor covenants that any and all monetary disbursements made in accordance with the
Loan Agreement, the Note, the other Loan Documents and the Related Agreements shall constitute
adequate consideration to Mortgagor for the enforceability of this Mortgage, the Loan Agreement,
the Note, the other Loan Documents and the Related Agreements, and that all advances and
indebtedness arising and accruing under the Loan Agreement, the Note, the other Loan Documents or
the Related Agreements from time to time, whether or not the total amount thereof may exceed the
face amount o1 the Note or any of the Related Agreements of the Notes, shall be secured by this
Mortgage; provided, however, that the total principal amount of indebtedness evidenced by the Note,
the Related Notes 2nd any other document or instrument now or hereafter given as security for the
indebtedness herelsy secured shali not in any event exceed two hundred percent (200%) of: (a) the
aggregate total principal smount of the Note and the Related Notes plus (b) the total interest which
may hereafter accrue under ths Note and the Related Notes on such aggregate total face amount.
Upon the occurrence of an Ever: of Default hereunder, under the Loan Agreement, the Note or any of
the Related Agreements, Mortgagae may (but need not) declare the entire principal indebtedness and
interest thereon due and payable anc pussue all other remedies conferred upon Mortgagee by this
Mortgage or by law upon a default. All riories so expended shall be so much additional indebtedness
secured by this Mortgage and shall be pay.b'c on demand with interest at the Default Rate (as such
term is defined in the Loan Agreement). The ptovisions, rights, powers and remedies contained in the
Loan Agreement, the Note and the Related Agreenents are in addition to, and not in substitution for,
those contained herein.

5. Payment of Taxes. Mortgagor shall pay befors any penalty attaches all general taxes
and all special taxes, special assessments, water, drainage and sewer charges and all other charges, of
any kind whatsoever, ordinary or extraordinary, which may be levied, assessed, imposed or charged
on or against the Mortgaged Premises or any part thereof and which, if wwpaid, might by law become
a lien or charge upon the Mortgaged Premises or any part thereof, and shail <xhibit, upon request, to
Mortgagee official receipts evidencing such payments, except that, unless end until foreclosure,
distraint, sale or other similar proceedings shall have been commenced, no suck chesge or claim need
be paid if being contested (except to the extent any full or partial payment shall be reqvired by law),
after notice to Mortgagee, by appropriate proceedings which shall operate to prevent tie collection
thereof or the sale or forfeiture of the Mortgaged Premises or any part thereof to satisfy the same,
conducted in good faith and with due diligence and if Mortgagor shall have furnished such cecurity,
if any, as may be required in the proceedings or required by Mortgagee’s title insurer to insure over
the lien of such taxes.

6. Payment of Taxes on Note, Mortgage or Interest of Mortgagee. Mortgagor agrees that
if any tax, assessment or imposition upon this Mortgage or the indebtedness hereby secured or the
Note or the interest of Mortgagee in the Mortgaged Premises or upon Mortgagee by reason of any of
the foregoing (including, without limitation, corporate privilege, franchise and excise taxes, but
excepting therefrom any income tax on interest payments on the principal portion of the indebtedness
hereby secured imposed by the United States or any State) is levied, assessed or charged, then, unless
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all such taxes are paid by Mortgagor to, for or on behalf of Mortgagee as they become due and
payable (which Mortgagor agrees to do upon demand of Mortgagee, to the extent permitted by law),
or Mortgagee is reimbursed for any such sum advanced by Mortgagee, all sums hereby secured shall
become immediately due and payable, at the option of Mortgagee upon thirty (30) days’ notice to
Mortgagor, notwithstanding anything contained herein or in any law heretofore or hereafter enacted,
including any provision thereof forbidding Mortgagor from making any such payment. Mortgagor
agrees to provide to Mortgagee, upon request, official receipts showing payment of all taxes and
charges which Mortgagor is required to pay hereunder.

7. Tax and Insurance Deposits. If requested by Mortgagee, Mortgagor covenants and
agrees to deposit with Mortgagee, commencing on the date of Mortgagee’s request and on the first
day of each month ‘bhereafter until the indebtedness secured by this Mortgage is fully paid, a sum
equal to: (a) one-twelith (1/12th) of the annual taxes and assessments (general and special) on the
Mortgaged Premises (un!/<ss said taxes are based upon assessments which exclude improvements
thereon now constructed cr ‘o be constructed, in which event the amount of such deposits shall be
based upon Mortgagee’s reasonsule estimate as to the amount of taxes and assessments to be levied
and assessed); and (b) upon the ocsarrence of an Event of Default hereunder, one-twelfth (1/12th) of
the annual premiums payable for the (nsurance required to be maintained in accordance with Section
10 hereof. If prior deposits are insufficicnt, immediately following an Event of Default, Mortgagor
shall deposit with Mortgagee an amount of money which, together with the aggregate of the monthly
deposits made or to be made pursuant to (a) above as of one month prior to the date on which the
total annual taxes and assessments for the currer.t calendar year become due, shall be sufficient to
pay in full the total annual taxes and assessments estimsted by Mortgagee to become due and payable
with respect to the Mortgaged Premises for the currer? salendar year, and an amount of money
which, together with the aggregate deposits made or to be inade pursuant to (b) above as of one
month prior to the date on which the next annual insurance prenium becomes due, shall be sufficient
to pay in full the total annual insurance premium estimated by Mortg2gee to next become due and
payable with respect to the Mortgaged Premises. Such deposits are t¢ be held without any allowance
of interest and are to be used for the payment of taxes and assessments (zeneral and special) and
insurance premiums, respectively, on the Mortgaged Premises next due and payable when they
become due. Mortgagee may, at its option, itself pay such taxes, assessiner*s-and insurance
premiums when the same become due and payable (upon submission of appropiiate %ills therefor
from Mortgagor) or shall release sufficient funds to Mortgagor for payment of such taxes,
assessments and insurance premiums. If the funds so deposited are insufficient to pay any such taxes,
assessments (general or special) and premiums for any year when the same shall become due and
payable, Mortgagor shall within ten (10) days after receipt of demand therefor, deposit additional
funds as may be necessary to pay such taxes, assessments (general and special) and premiums in full.
If the funds so deposited exceed the amount required to pay such taxes, assessments (general and
special) and premiums for any year, the excess shall be applied on a subsequent deposit or deposits.
Said deposits need not be kept separate and apart from any other funds off Mortgagee. Anything in
this Section 7 to the contrary notwithstanding, if the funds so deposited are insufficient to pay any
such taxes, assessments (general or special) or premiums or any installment thereof, Mortgagor will,
not later than the thirtieth (30th) day prior to the last day on which the same may be paid without
penalty or interest, deposit with Mortgagee the full amount of any such deficiency.
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8. Mortgagee’s Interest In and Use of Deposits. Mortgagee may apply, at its option,
without being required so to do, any monies at the time on deposit pursuant to Section 7 hereof to the
performance of any of Borrower’s or Mortgagor s (as applicable) obligations hereunder or under the
Loan Agreement, the Note or any of the other Loan Documents in such order and manner as
Mortgagee may elect. When the indebtedness secured hereby has been fully paid, any remaining
deposits shall be paid to Mortgagor. Such deposits are hereby pledged as additional security for the
indebtedness hereunder and shall be irrevocably applied by Mortgagee for the purposes for which
made hereunder and shali not be subject to the direction or control of Mortgagor; provided, however,
that Mortgagee shall not be liable for any failure to apply to the payment of taxes, assessments and
insurance pre:niums any amount so deposited unless Mortgagor, while not in default hereunder, shall
have requested »fortgagee in writing to make application of such funds to the payment for which
they were deposites. accompanied by the bills for such taxes, assessments and insurance premiums.
Mortgagee shall iict k< liable for any act or omission taken in good faith or pursuant to the
instruction of any party.

9. Recordation and Payment of Taxes and Expenses Incident Thereto. Mortgagor will
cause this Mortgage, all mortgag=s supplemental hereto and any financing statement (including,
without limitation, any financing sta‘ement required under Article 9 of the Code) or other notices of a
security interest required by Mortgagee at 1l times to be kept, recorded and filed at its own expense
in such manner and in such places as may be rzquired by law for the recording and filing or for the
rerecording and refiling of a mortgage, securi'y interest, Mortgage or other lien or charge upon the
Mortgaged Premises, or any part thereof, in ¢rder fully to preserve and protect the rights of
Mortgagee hereunder. Mortgagor further: (a) autac:izes the Mortgagee to file any financing
statement, fixture filing, continuation statement or‘¢per instrument that the Mortgagee may
reasonably deem necessary or appropriate from time to i@ to perfect or continue the security
interest granted in the Mortgaged Premises, or any part therest, pursuant to this Mortgage without
further notice to Mortgagor; and (b) agrees to pay, or otherw!se ieimburse Mortgagee, for the
payment of any and all taxes, fees or other charges incurred in conne<tion with any recordation or re-
recordation of any document, financing statement, fixture filing, continvation statement or other
instrument pursuant to this Section 9, including without limitation any documentary stamp tax or tax
imposed upon the privilege of having this instrument or any instrument issued-pursuant hereto
recorded.

10. Insurance.

a. Mortgagor will, at its expense, maintain or cause to be maintained the
insurance described in the Loan Agreement and the other Loan Documents, together with the
following insurance, with good and responsible insurance companies satisfactory to
Mortgagee:

i. All risk broad form insurance with standard non-contributory
mortgage clauses providing that any loss is to be adjusted with, and any recovery
payable to, Mortgagee as its interest may appear. All such policies shall be in such
amounts, containing such coverages and insure against such risks as shall be
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reasonably satisfactory to Mortgagee. Without limiting the generality of the
foregoing, the improvements shall be insured to an amount equal to one hundred
percent (100%) of the full replacement value without deduction for depreciation at ail
times against loss or damage by fire, lightning, windstorm, explosion, theft and such
other risks as are usually intended under extended coverage;

ii. Comprehensive general liability insurance, in form and amount
satisfactory to Mortgagee, insuring Mortgagor, Mortgagee and such other persons as
Mortgagee may designate, as their interests may appear, against any loss or damage
for personal injury, death and property damage occasioned by an accident or casualty
vscurting in, upon or about the Mortgaged Premises or the sidewalks, alleys or other
property adjacent thereto;

1ii.. Inthe event that Mortgagor contracts with or employs any person or
persons upon the Mortgaged Premises, worker’s compensation insurance, insuring
Mortgagor aud such other persons as Mortgagee may designate, as their interests may
appear, against icss'0or damages resulting from any accident or casualty within the
purview of the Tllinois Worker’s Compensation Law; and

iv. Such other 1isurance against other insurance hazards that mortgagee
may require or which are comzivnly insured against in the case of property similarly
situated.

b. Policy Provisions.  All insurance maintained by Mortgagor shall be
maintained with good and responsible insurzac: companies, shall provide that no
cancellation thereof shall be effective until at least thirty (30) days after receipt by Mortgagee
of written notice thereof, shall provide that losses are payapis notwithstanding any acts or
omissions of Mortgagor, shall contain no deductible provisions in excess of Twenty-Five
Thousand and No/100 Dollars (825,000.00), shall show Mortgage= as an additional insured
and as a loss payee, and shall be satisfactory to Mortgagee in all oiiier respects.

C. Renewal Policies. ~ Mortgagor will deliver to Mortgages the original of any
policy required under the provisions of this Section 10 (or if coverage is piovided under a
master policy, a photocopy of such policy and an assigned certificate of iusurance) and
evidence of payment of premiums for each such policy and will cause renewal poiiries to be
delivered thereto at least fifteen (15) days prior to the expiration of any such policies.

d. Additional Policies. Mortgagor shall not take out or maintain separate
insurance concurrent in kind or form or contributing in the event of loss with any insurance
required hereinabove unless Mortgagee shall be named as an additional insured and loss

payee.

The proceeds of such insurance shall be applied as provided in this Section 10. In the event of
foreclosure, Mortgagor authorizes and empowers Mortgagee to effect insurance upon the Mortgaged
Premises in the amounts required by Mortgagee, for a period covering the time of redemption from
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foreclosure sale provided by law, and if necessary therefor, to cancel any or all existing insurance
policies. _

11. Damage to and Destruction of the Improvements.

a. Notice. In case of any material damage to or destruction of any improvements
which are or will be constructed on the Mortgaged Premises or any part thereof, Mortgagor
shall promptly give written notice thereof to Mortgagee, generally describing the nature and
extent of such damage or destruction.

1

v. Restoration. In case of any damage to or destruction of the Mortgaged
Premises o1 any part thereof, Mortgagor, if the insurance proceeds received on account of
such damasge or destruction are sufficient for the purpose, at Mortgagor’s expense, will
promptly commerce and complete (subject to unavoidable delays occasioned by strikes,
lockouts, acts of Cod, inability to obtain labor or materials, governmental restrictions and
similar causes beyoud the reasonable control of Mortgagor) the restoration, replacement or
rebuilding of the Mortzzp<a Premises as nearly as possible to its value, condition and
character immediately prior to such damage or destruction. If the insurance proceeds received
on account of such damage or desiruction are not sufficient for the foregoing purposes, and
Mortgagor elects not to rebuild, Maorts;agor shall apply all of such proceeds as prepayment of
the Note, any of the Related Notes, ¢r any other indebtedness hereby secured.

c. Adjustment of Loss. Upon ui¢ ovcurrence of an Event of Default, Mortgagor
hereby authorizes Mortgagee, at Mortgagee’s ¢ption, to adjust and compromise any losses
under any insurance afforded, but unless Mortgagee elects to adjust the losses as aforesaid,
said adjustment and/or compromise shall be made by Mcitgagor, subject to final approval of
Mortgagee in the case of losses exceeding Fifty Thousand ana No/100 Dollars ($50,000.00).

d. Application of Insurance Proceeds. Net insuraoce proceeds received by
Mortgagee under the provisions of this Mortgage or any instruments supplemental hereto and
thereto or under any policy or policies of insurance covering the Mortgoged Premises or any
part thereof shall first be applied as a prepayment of the Note, any of the F.ela‘ed Notes, and
any other indebtedness hereby secured (and Mortgagee is hereby irrevocably 2ui*wrized and
directed to make such an application whether or not the Note or any other iziichtedness
hereby secured may then be due or otherwise adequately secured) and shall therzatter be
applied to the reduction of any other indebtedness hereby secured; provided, however, that
such proceeds will be made available for the restoration of the portion of the Mortgaged
Premises damaged or destroyed if written application for such use is made within thirty (30)
days of receipt of such proceeds and the following conditions are satisfied to the reasonable
satisfaction of Mortgagee: (i) no Event of Default, or event which, with the lapse of time, the
giving of notice, or both, would constitute an Event of Default, shall have occurred or be
continuing (and if such an event shall occur during restoration, Mortgagee may, at its
election, apply any insurance proceeds then held by Mortgagee to the reduction of the
indebtedness evidenced by the Note, the Related Notes and the other indebtedness hereby
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secured); (ii) Mortgagor shall have submitted to Mortgagee plans and specifications for the
restoration which shall be reasonably satisfactory to Mortgagee; (iii) Mortgagor shall submit
to Mortgagee fixed price contracts (or Guaranteed Maximum Price Contracts) with good and
responsible contractors and materialmen covering all work and materials necessary to
complete restoration and providing for a total completion price not in excess of the amount
of insurance proceeds available for restoration, or, if a deficiency shall exist, Mortgagor shall
have deposited the amount of such deficiency with Mortgagee; and (iv) Mortgagor shall have
obtained a waiver of the right of subrogation from any insurer under such policies of
insurance who at that time claims that no liability exists as to Mortgagor or the insured under
such rulicies. Any insurance proceeds to be released pursuant to the foregoing provisions
may at the option of Mortgagee be disbursed from time to time as restoration progresses to
pay for resteration work completed and in place and such disbursements may at Mortgagee’s
option be inase directly to Mortgagor or to or through any contractor or materialman to
whom payment 15°due or to or through a construction escrow to be maintained by a title
insurer acceptable'tc Mortgagee. Mortgagee may impose such further conditions upon the
release of insurance preceeds (including the receipt of title insurance) as are customarily
imposed by prudent consuruction lenders to insure the completion of the restoration work free
and clear of all liens or cla'ms for lien, All title insurance charges and other costs and
expenses paid to or for the account of Mortgagor in connection with the release of such
insurance proceeds shall constitute sy.inuch additional indebtedness hereby secured to be
payable upon demand with interest at the rate applicable to the respective Note at the time
such costs or expenses are incurred. Mo tgagee may deduct any such costs and expenses
from insurance proceeds at any time held by Miortgagee. If Mortgagor fails to request that
insurance proceeds be applied to the restoration o1 %15 improvements or if Mortgagor makes
such a request but fails to complete restoration wicrin a reasonable time, Mortgagee shall
have the right, but not the duty, to restore or rebuild the Mortgaged Premises or any part
thereof for or on behalf of Mortgagor in lieu of applying said proceeds to the indebtedness
hereby secured and for such purpose may do all necessary zcts, funds for the purpose of
restoration, all such additional funds to constitute part of the inde’itedness hereby secured
payable upon demand with interest at the Default Rate.

12, Eminent Domain. If all or any part, other than an immaterial portion {as determined
by Mortgagor in its commercially reasonable discretion) of the Mortgaged Premises shall be
damaged or taken through condemnation (which term when used herein shall include any dumage or
taking by any governmental authority and any transfer by private sale of lieu thereoi), either
temporarily or permanently, and if in Mortgagee’s reasonable judgment such taking causes a material
adverse impact on the Mortgaged Premises, then the entire indebtedness secured hereby shall, at the
option of Mortgagee, become immediately due and payable. Mortgagor acknowledges that all
Condemnation Awards have been assigned to Mortgagee, which awards Mortgagee is hereby
irrevocably authorized to collect and receive, and to give appropriate receipts and acquittances
therefore and at Mortgagee’s option, to apply the same toward the payment of the amount owing on
account of the indebtedness secured hereby in such order of application as Mortgagee may
reasonably elect and whether or not the same may then be due and payable or otherwise adequately
secured. In the event that any proceeds of a Condemnation Award shall be made available to
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Mortgagor for restoring the Mortgaged Premises so taken, Mortgagor hereby covenants to promptly
commence and complete such restoration of the Mortgaged Premises as nearly as possible to its
value, condition and character immediately prior to such condemnation. Mortgagor covenants and
agrees that Mortgagor shall give Mortgagee immediate notice of the actual or threatened
commencement of any proceeding under condemnation or eminent domain affecting ali or any part
of the Mortgaged Premises including any easement therein or appurtenance thereof or severance and
consequential damage and change in the grade of streets, and will deliver to Mortgagee copies of any
and all papers served in connection with any such proceedings. Mortgagor further covenants and
agrees to make, execute and deliver to Mortgagee, at any time and from time to time, upon request,
free, clear arg discharged of any encumbrances of any kind whatsoever, any and all further
Mortgages ana/zr instruments deemed necessary by Mortgagee for the purpose of validly and
sufficiently assigniig all wards and other compensation heretofore and hereafier to be made to
Mortgagor or any akipg, either permanent or temporary, under any such proceeding

13.  Construction, Repair, Waste, Etc. Mortgagor shall: (a) keep and maintain the
Mortgaged Premises and every part thereof in good repair and condition making such repairs and
replacements as may from time i tine be reasonably necessary or appropriate to keep the Mortgaged
Premises in at least as good conditiori as that existing on the date of this Mortgage and from time to
time to make all needful and proper replicements and additions so that said buildings, fixtures,
machinery and appurtenances will, at all tirae:, be in good and first class condition, fit and proper for
the respective purposes for which they were criginally erected or installed; (b) complete, within a
reasonable period of time, any improvements nov’ or, with the consent of Mortgagee, hereafter in the
process of being constructed on the Real Estate; (¢} repair, restore or replace any fixtures and
personal property now or hereafter on the Real Estatc »vhich may be or become damaged or
destroyed to a condition or with items at least equal to these repaired, restored or replaced and, if
subject to the lien of this Mortgage, free of any security intescst therein, encumbrance thereon or
reservation of title thereto; (d) comply in all respects with all laws, orcinances, regulations, statutes,
requirements, decrees and orders of any federal, state, county or muricipal authority and with any
restriction or requirement contained in any recorded instrument relating co fue Mortgaged Premises
or to the use thereof; (e) comply with any conditions and requirements nccessary to maintain the
insurance required under this Mortgage; (f) maintain any and all rights, licenses, permits, privileges,
franchises or concessions, whether public or private, which are or become apriicable to the
Mortgaged Premises or which are granted to Mortgagor in connection with any exisarg or planned
improvement or use of the Mortgaged Premises and to observe and comply with all conditions and
requirements necessary to preserve and extend any and all rights, licenses, permits (including, but not
limited to, zoning variances, special exceptions and nonconforming uses), privileges, franchises and
concessions which are applicable to the Mortgaged Premises or which have been granted to or
contracted for by Mortgagor in connection with any existing or presently contemplated use of the
Mortgaged Premises or any part hereof and not to initiate or acquiesce in any changes to or
terminations of any of the foregoing or of zoning classifications affecting the use to which the
Mortgaged Premises or any part thereof may be put without the prior written consent of Mortgagee;
and (g) not erect, demolish, remove or adversely alter any improvement on the Real Estate without
the prior written consent of Mortgagee; (h) not remove, sever, sell or mortgage any fixtures or
personal property of Mortgagor on the Real Estate without the prior written consent of Mortgagee; (i)
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not permit, suffer or commit any waste, impairment or deterioration of the Mortgaged Premises or
. any part thereof except for ordinary wear and tear; (j) not permit or conduct either the generation,
treatment, storage of disposal of hazardous waste, as defined in the Resource Conservation and
Recovery Act, or the disposal on the Mortgaged Premises of petroleurn or any hazardous substance,
as defined in the Comprehensive Environmental Response, Compensation, and Liability Act, and
shall perform all remedial actions necessary as the result of the presence of any such hazardous
wastes, petroleum or hazardous substances on, at or near the Mortgaged Premises, regardless of by
whom caused; (k) not abandon or vacate the Mortgaged Premises or suffer or permit the Mortgaged
Premises to be abandoned; (1) not use or suffer or permit the use of the Mortgaged Premises for a
purpose otherthan that for which the same are used on the date hereof without the prior written
consent of Morrgagee; (m) not cause, suffer or permit the Mortgaged Premises to be or become
subject to any adverse covenants or restrictions not existing on the date of this Mortgage or initiate,
suffer or permit any ckange in any existing covenant, restriction, zoning ordinance or other private or
public restriction impacting upon the uses which may be made of, or the improvements which may
be placed upon, and would have any adverse affect upon the Mortgaged Premises and shall promptly
notify Mortgagee of and appear *:: and defend, at its sole cost and expense, any proceeding to impose
or change any such covenants aiy? restrictions; and (n) not subdivide the Mortgaged Premises or
subject the Mortgaged Premises to the provisions of the condominium laws of the state in which the
Mortgaged Premises are located.

14,  Liens and Encumbrances. Morigagor will not, without the prior written consent of
Mortgagee, directly or indirectly, create or suffer to Le created, or to remain, and will discharge or
promptly cause to be discharged any mortgage, lien, (ncambrance or charge on, pledge or conditional
sale or other title retention agreement with respect to ihe Mortgaged Premises or any part thereof,
whether superior or subordinate to the lien hereof, excér( for this instrument, the Permitted
Exceptions and the lien of all other documents given to seci:;¢ the indebtedness hereby secured;
provided, however, that Mortgagor may contest the validity o any mechanic’s lien, charge or
encumbrance (other than the lien of this Mortgage or of any other doctzu=nt securing payment of the
Note or any of the Related Notes) upon giving Mortgagee timely notice 1 175 intention to contest the
same and either (a) maintaining with Mortgagee a deposit of cash or negotiable securities satisfactory
to Mortgagee in an amount sufficient in the opinion of Mortgagee to pay and discharge or to assure
compliance with the matter under contest in the event of a final determination theresf adversely to
Mortgagor; (b) obtaining title insurance coverage over such lien on Mortgagee’s ti*ie insurance
policy; or (c) bonding over with a bonding company approved by Mortgagor in its reasonable
discretion. Mortgagor agrees to prosecute and contest such lien diligently and by appropnate legal
proceedings which will prevent the enforcement of the matter under contest and will not impair the
lien of this Mortgage or interfere with the normal conduct of business on the Mortgaged Premises.
On final disposition of such contest, any cash or securities in Mortgagee’s possession not required to
pay or discharge or assure compliance with the matter contested shall be returned to Mortgagor
without interest.

15.  Right of Mortgagee to Perform Mortgagor’s Covenants, Etc. If Mortgagor shall fail to
make any payment or perform any act required to be made or performed hereunder, Mortgagee,
without waiving or releasing any obligation or default, may (but shall be under no obligation to) at
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any time thereafter upon prior written notice to Mortgagor and failure of Mortgagor to make such
payment or perform such act within any applicable cure period provided herein make such payment
or perform such act for the account and at the expense of Mortgagor, and may enter upon the
Mortgaged Premises or any part thereof for such purpose and take all such action thereon as, in the
opinion of Mortgagee, may be necessary or appropriate therefor. All sums so paid by Mortgagee and
all costs and expenses (including, without limitation, reasonable attorneys’ fees and expenses) so
incurred, together with interest thereon from the date of payment or incurrence at the Default Rate,
shall constitute so much additional indebtedness hereby secured and shall be paid by Mortgagor to
Mortgagee on demand. Mortgagee in making any payment authorized under this Section 15 relating
to taxes or assossments may do so according to any bill, statement or estimate procured from the
appropriate pubii= office without inquiry into the accuracy of such bill, statement or estimate or into
the validity of any fax assessment, sale, forfeiture, tax lien or title or claim thereof.

16.  After-Acqynired Property. Any and all property hereafter acquired which is of the kind
or nature herein provided =nv related to the Real Estate or intended to be and become subject to the
lien hereof, shall ipso faciv, and without any further conveyance, Mortgage or act on the part of
Mortgagor, become and be subjsct o the lien of this Mortgage as fully and completely as though
specifically described herein; but neveritheless Mortgagor shall from time to time, if requested by
Mortgagee, execute and deliver any and i} such further assurances, conveyances and Mortgages as
Mortgagee may reasonably require for the surpsse of expressly and specifically subjecting to the lien
of this Mortgage all such property.

17.  Inspection by Mortgagee. Mortgagee and its agents shall have the right to inspect the
Mortgaged Premises at all reasonable times upon prior netice (either written or oral) to Mortgagee,
and access thereto shall be permitted for that purpose.

18.  Subrogation. Mortgagor acknowledges and agrees tiiat Mortgagee shall be subrogated
to any lien discharged out of the proceeds of the Loan or out of any advance by Mortgagee hereunder
or under the Loan Agreement or any of the other Loan Documents, irrespe:tive of whether or not any
such lien may have been released of record.

19.  Environmental Matters.

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

i “Environmental Laws” means all federal, state and local statutes,
laws, rules, regulations, ordinances, requirements, or rules of common law applicable
to the Mortgaged Premises, including but not limited to those listed or referred to in
paragraph (b) below, any judicial or administrative interpretations thereof, and any
judicial and administrative consent decrees, orders or judgments, whether now
existing or hereinafter promulgated, relating to public health and safety and
protection of the environment.
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it. “Hazardous Material’ means without limitation, above or
underground storage tanks, flammables, explosives, radioactive materials, radon,
asbestos, urea formaldehyde foam insulation, methane, lead-based paint,
polychlorinated biphenyl compounds, hydrocarbons or like substances and their
additives or constituents, pesticides and toxic or hazardous substances on materials of
any kind, including without limitation, substances now or hereafter defined as
“hazardous substances,” “hazardous materials,” “toxic substances” or “hazardous
wastes” in the following statutes, as amended and as the same may from time to time
hereafter be further amended: the Comprehensive Environmental Response,
Compensation and Liability Act of 1980 (42 U.S.C. §9601, et seq., “CERCLA”); the
Superfund Amendments and Reauthorization Act of 1986 (42 U.S.C. §9671 et seq.,
“5ARA”); the Hazardous Materials Transportation Act (49 U.S8.C. §5101, et seq.,
“HM(T4™); the Toxic Substances Control Act (15 U.S.C. §2601, et seq., “TSCA”);
the Resource Conservation and Recovery Act (42 U.S.C. §6901, et seq., “RCRA™);
the Clean A1rAct (42 U.S.C. §7401 et seq., “CAA™); the Clean Water Act (33 U.S.C.
§1251, et seq., “CWA™); the Rivers and Harbors Act, (33 U.S.C. §401 et seq.,
“RHA™); the Illio’s Environmental Protection Act (415 ILCS 5/1 et seq., “IEPA”),
and any so-called “Supe:lien law”; and in the regulations promulgated pursuant
thereto, and any other apulizable federal, state or local law, common law, code, rule,
regulation, order, policy ¢r ordinance, presently in effect or hereafter enacted,
promulgated or implemented.

iii. “Environmental Liakli'y” means any losses, liabilities, obligations,
penalties, charges, fees, claims, litigaticn Zemands, defenses, costs, judgments, suits,
proceedings, response costs, damages t’icluding consequential damages),
disbursements or expenses of any kind or pati¢ whatsoever (including attorneys’
fees at trial and appellate levels and experts’ fees and disbursements and expenses
incurred in investigating, defending against or prosecwiing any litigation, claim or
proceeding) which may at any time be imposed upon, incurred by or asserted or
awarded against Mortgagee or any of Mortgagee’s parent or subsidiary corporations,
and their affiliates, shareholders, directors, officers, emgpioyees, and agents
(collectively “Affiliates™) in connection with or arising from:

(1)  any Hazardous Material on, in, under or affecting, a'l or any
portion of the Mortgaged Premises, the groundwater, or any suriounding
areas;

(2)  any misrepresentation, inaccuracy or breach of any warranty,
covenant or agreement contained or referred to in this Section 19;

(3)  any violation or claim of violation by Mortgagor of any
Environmental Laws;
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(4)  the imposition of any lien for damages caused by, or the

recovery of any costs for, the cleanup, release or threatened release of . -

Hazardous Material;

(5) the enforcement of this Agreement or the assertion by
Mortgagor of any defense to its obligations hereunder;

(6)  the costs of removal of any and all Hazardous Materials from
all or any portion of the Mortgaged Premises or any surrounding areas; or

(7)  costsincurred to comply, in connection with all or any portion
of the Mortgaged Premises or any surrounding areas, with all Environmental
Laws with respect to Hazardous Materials.

b. Reprisentations, Warranties and Covenants. Mortgagor hereby represents and
warrants to Mortgag=c and covenants and agrees with Mortgagee as follows:

i. Site [nsnection. The soil, subsoil, bedrock, surface water and ground
water of the Mortgaged Premises are free of any Hazardous Material.

it Compliance.

(1)  the Mortgaged Premises (including underlying groundwater
and areas leased to tenants, if uny) and the use and operation thereof are
currently in compliance, and shal' comply, with all Environmental Laws;

(2)  all required governmep’si permits and licenses are and shall
remain in effect, and Mortgagor is in comp‘1ance and shal! comply therewith;
and

(3)  all Hazardous Material present, haicled or generated on the
Mortgaged Premises have been or will be disposed in & 1awful manner and in
compliance with all Environmental Laws. Mortgagor  shell satisfy all

" requirements or applicable Environmental Laws for the mzin*¢rance and
removal of all underground storage tanks, if any, on the Mortgager Fremises.
Without limiting the foregoing, all Hazardous Material shall be hendied in
compliance with all applicable Environmental Laws.

iii. Absence of Hazardous Material.

(1)  No generation, manufacture, storage, treatment, transportation
or disposal of Hazardous Material has occurred on or from the Mortgaged
Premises.

(2)  No generation, manufacture, storage, treatment, transportation
or disposal of Hazardous Material is occurring or shall be introduced to or
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handled on or from the Mortgaged Premises. No environmental or public
health or safety hazards currently exist with respect to the Mortgaged
Premises or the business or operations conducted thereon. No underground
storage tanks (including petroleum storage tanks) are present on or under the
Mortgaged Premises, except for a water tank which will be removed by
Mortgagor if required to comply with all applicable Environmental Laws.

iv, Proceedings and Actions.

(1)  There are no pending or, to the best knowledge of Mortgagor,
threatened: (a) actions or proceedings by any governmental agency or any
other entity regarding public health risks or the environmental condition of
the Mortgaged Premises, or the disposal or presence of Hazardous Material,
oy ragarding any Environmental Laws; or (b) liens or governmental actions,
not'ces of violations, notices of noncompliance or other proceedings of any
kind that zould impair the value of the Mortgaged Premises, or the priority of
this Morigaze lien or of any of the other documents or instruments now or
hereafter give: asisecurity for the indebtedness hereby secured.

(2)  Morgager shall immediately notify Mortgagee and provide
copies upon receipt 1 ail written complaints, claims, citations, demands,
inquiries, reports or noties relating to the condition of the Mortgaged
Premises or compliance with Znvironmental Laws. Mortgagor shall promptly
cure and have dismissed any suca sctions and proceedings to the satisfaction
of Mortgagee. Mortgagor shall keep to= Mortgaged Premises free of any lien
imposed pursuant to any Environment ! Laws.

(3)  Mortgagor has not been given-any notice to or received any
inquiry from, or has any knowledge that any othr{:erson or entity has given
notice to or received any inquiry from, any gove.rmental agency or other
entity concerning the release of any Hazardous Mat=ial either from or
affecting the Mortgaged Premises and have not given or ‘eceived notice of
any pending or threatened action, suit (public or private}, jwoceeding,
investigation, or other proceeding, of any type or nature relating to the
Mortgaged Premises.

2 Environmental Audit. Mortgagor shall provide such information and

certifications which Mortgagee may reasonably request from time to time to insure
Mortgagor’s compliance with this Section 19. To investigate Mortgagor’s compliance
with Environmental Laws and with this Section 19, Mortgagee shall have the right
upon reasonable prior notice except in an emergency, but no obligation, at any time to
enter upon the Mortgaged Premises, take samples, review Mortgagor’s books and
records, interview Mortgagor’s employees and officers, and conduct similar
activities. Mortgagor shall cooperate in the conduct of such an audit.
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vi.  Environmental Investigations. The Mortgaged Premises has not been
the subject of any investigation which could possibly result in legal, administrative or
other action (public or private) being taken against the Mortgaged Premises pursuant
to any Environmental Laws.

vii.  Environmental Insurance. Mortgagor does not currently maintain
environmental liability insurance on the Mortgaged Premises and has not applied for
such insurance coverage for the Mortgaged Premises.

viii.  Former Uses. No current or former occupant or user of the Mortgaged
Tremises has violated any Environmental Laws.

C. Mortgagee’s Right to Rely. Mortgagee is entitled to rely upon Mortgagor’s
representations end warranties contained in this Section 19 despite any independent
investigations by Mrtgagee or its consultants except as provided herein. Mortgagor shall
take reasonable acticiis to determine for itself, and to remain aware of, the environmental
condition of the Mortgage«d Fremises and shall have no right to rely upon any environmental
investigations or findings maric by Mortgagee or its consultants.

d. Indemnification. Murtgagor hereby indemnifies, defends (at trial and appellate
levels and with counsel acceptable ic Mortgagee and at Mortgagor’s sole cost) and holds
Mortgagee and its Affiliates free and harm’ess from and against Mortgagee’s Environmental
Liability. The foregoing indemnity shall survive satisfaction of the Loan and any transfer of
the Mortgaged Premises to Mortgagee by voluntary transfer, foreclosure or by a deed in lieu
of foreclosure. This indemnification shall not apply t» any liability incurred by Mortgagee as
a direct result of affirmative actions of Mortgagee as cwner and operator of the Mortgaged
Premises after Mortgagee has acquired title to the Mortgag=d Premises and which actions are
the sole and direct cause of damage resulting from the iniroduction and initial release of a
Hazardous Material upon the Mortgaged Premises by Mortgagee, PROVIDED, HOWEVER,
this indemnity shall otherwise remain in full force and effect, includiag, without limitation,
with respect to Hazardous Material which is discovered or releascd at the Mortgaged
Premises after Mortgagee acquires title to the Mortgaged Premises but which was not
actually introduced at the Mortgaged Premises by Mortgagee, with respect iv tlie continuing
migration or release of Hazardous Material previously introduced at or near tie p4ortgaged
Premises and with respect to all substances which may be Hazardous Material anG v.aich are
situated at the Mortgaged Premises prior to Mortgagee taking title but are removed by
Mortgagee subsequent to such date.

e. Waiver. Mortgagor, its successors and assigns, hereby waives, releases and
agrees not to make any claim or bring any cost recovery action against Mortgagee under
CERCLA or any state equivalent, or any similar law now existing or hereafter enacted. It is
expressly understood and agreed that to the extent that Mortgagee is strictly liable under any
Environmental Laws, Mortgagor’s obligation to Mortgagee under this indemnity shall
likewise be without regard to fault on the part of Mortgagor with respect to the violation or
condition which results in liability to Mortgagee.
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f. Survival; Foreclosure. The obligation of Mortgagor under this Section 19 shall
" survive the foreclosure of this Mortgage, any transfer of the Mortgaged Premises to
Mortgagee by voluntary transfer, foreclosure or deed in lieu of foreclosure, and satisfaction
of the Loan (through foreclosure, repayment or otherwise). If Mortgagee takes title to the
Mortgaged Premises through foreclosure or deed in lieu of foreclosure of this Mortgage or
otherwise, this Section 19 shall not apply to any loss or costs incurred by Mortgagee as a
direct result of affirmative actions of Mortgagee as owner and operator of the Mortgaged
Premises after Mortgagee has acquired title and which actions are the sole and direct cause of
damage resulting from the introduction and initial release of a Hazardous Material at the
Mortgaged Premises by Mortgagee; PROVIDED, HOWEVER, this Section 19 shall
otherwisz-remain in full force and effect, including, without limitation, with respect to
Hazardous vfaterial which is discovered or released at the Mortgaged Premises after
Mortgagee acyrires title to the Mortgaged Premises but which was not actually introduced at
the Mortgaged Preduises by Mortgagee, with respect to the continuing migration or release of
Hazardous Material ‘previously introduced at or near the Mortgaged Premises and with
respect to all substances vwhich may be Hazardous Material and which are situated at the
Mortgaged Premises prici to Mortgagee taking title but are removed by Mortgagee
subsequent to such date.

20.  Americans With Disabilities Act of 1990.

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

i. “ADA” means the Americans with Disabilities Act of 1990,42 U.S.C.
§12101 et seq., any judicial or administrative irtsipretations thereof, and any judicial
and administrative consent decrees, orders or judgments, whether now exiting or
hereinafter promulgated relating thereto, as amended from time to time.

ii. “4DA Liability” means any losses, liabihitics, coligations, penalties,
charges, fees, claims, litigation demands, defenses, costs 'judgments, suits,
proceedings, response costs, damages (including consequentinl damages),
disbursements or expenses of any kind or nature whatsoever (including attorneys’
fees at trial and appellate levels and experts’ fees and disbursements azic expenses
incurred in investigating, defending against or prosecuting any litigation, <!2im or
proceeding) which may at any time be imposed upon, incurred by or asserted or
awarded against Mortgagee or any of Mortgagee’s Affiliates in connection with or
arising from:

(1)  any misrepresentation, inaccuracy or breach of any warranty,
covenant and agreement contained or referred to in this Section 20;

(2)  any violation or claim of violation by Mortgagor of the ADA;
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(3)  the imposition of any lien for damages caused by, or the
recovery of any.costs for, any violation of the ADA;

(4)  costs incurred to comply, in connection with all or any portion
of the Mortgaged Premises or any surrounding areas, with the ADA; or

(5) all civil penalties, damages, costs, expenses, and attorneys’
fees incurred by reason of any violation of the ADA.

b. Representations and Warranties. Mortgagor hereby represents and warrants to
Morigagee as follows:

i. Compliance. The Mortgaged Premises (including the use and
operansnthereof, are currently and after completion of construction will continue to
be in complrance with the ADA. All required governmental permits and licenses are
in effect, and Mortgagor is in compliance therewith.

ii. Proceedings and Actions. There are no pending or threatened: (1)
actions or proceedings by any governmental agency or any other entity regarding
compliance with or violation of the ADA relating to the condition of the mortgaged
premises; or (2) liens or gevzmmental actions, notices of violations, notices of
noncompliance or other procecdings of any kind that could impair the value of the
Mortgaged Premises, or the priovity of this Mortgage lien or of any of the other
documents or instruments now or heréziter given as security for the indebtedness
hereby secured.

C. Mortgagor’s Covenants. Mortgagoi-nereby covenants and agrees with
Mortgagee as foliows:

i Compliance. The Mortgaged Premises und the use and operation
thereof shall comply with the ADA. All required governme:ita' permits and licenses
shall remain in effect, and Mortgagor shall comply therewith. Mortgagor will satisfy
all requirements of the ADA.

. Proceedings and Actions. Mortgagor shall immediaiely notify
Mortgagee and provide copies upon receipt of all written complaints, ctaims,
citations, demands, inquiries, reports or notices relating to the condition of the
Mortgaged Premises or compliance with the ADA. Mortgagor shall promptly cure
and have dismissed any such actions and proceedings to the satisfaction of
Mortgagee.

ili.  ADA_Audit. Mortgagor shall provide such information and
certifications which Mortgagee may reasonably request from time to time to insure
Mortgagor’s compliance with this Section 20. To investigate Mortgagee’s compliance
with the ADA and with this Section 20, Mortgagee shall have the right, but no
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obligation, at any time (upon reasonable prior notice) to enter upon the Mortgaged
Premises, review the Mortgaged Premises, review Mortgagor’s books and records,
interview Mortgagee’s employees and officers, and conduct similar activities.
Mortgagor shall cooperate in the conduct of such an audit.

d. Mortgagee’s Right to Rely. Mortgagee is entitled to rely upon Mortgagor’s
representations and warranties contained in this Section 20 despite any independent
investigations by Mortgagee or its consultants. Mortgagor shall take reasonable actions to
determine for itself, and to remain aware of, the condition of the Mortgaged Premises and
shall kave no right to rely upon any investigations or findings made by Mortgagee or its
consultarts,

e. Indemnification. Mortgagor agrees to indemnify, defend (at trial and appellate
levels and wita counsel acceptable to Mortgagee and at Mortgagor’s sole cost) and hold
Mortgagee and its Affiliates free and harmless from and against Mortgagee’s ADA Liability.
The foregoing indemnity shall survive satisfaction of the Loan and any transfer of the
Mortgaged Premises to Mo:igagee by voluntary transfer, foreclosure or by a deed in lieu of
foreclosure.

f Waiver. Mortgagui, ity snccessors and assigns, hereby waives, releases and
agrees not to make any claim or bring ¢y cost recovery action against Mortgagee under the
ADA or any state equivalent, or any similai law now existing or hereafter enacted. 1t is
expressly understood and agreed that to the exient that Mortgagee is strictly liable under the
ADA, Mortgagor’s obligation to Mortgagee under this indemnity shall likewise be without
regard to fault on the part of Mortgagor with respect-to the violation or condition which
results in liability to Mortgagee.

21.  Transfer of the Mortgaged Premises.

a. In determining whether or not to make the Loan, Me:tgagee has examined the
credit-worthiness of Mortgagor, found it acceptable and relied and ccntinues to rely upon
same as the means of repayment of the Loan. Mortgagor is well-experier.ced in borrowing
money and owning and operating property such as the Mortgaged Premitsces; was ably
represented by a licensed attorney at law in the negotiation and documentaticn of the Loan
and bargained at arm’s length and without duress of any kind for all of the tezms and
conditions of the Loan, including this provision. Mortgagor recognizes that Mortgagee is
entitled to keep its loan portfolio at current interest rates by either making new loans at such
rate or collecting assumption fees and/or increasing the interest rate on a loan in connection
with a transfer of the security for the loan to a party other than the original Mortgagor.
Mortgagor further recognizes that any secondary or junior financing placed upon the
Mortgaged Premises: (i) may divert funds which would otherwise be used to pay the Note or
any of the Related Notes; (ii) could result in acceleration and foreclosure by any such junior
encumbrancer which would force Mortgagee to take measures and incur expenses to protect
its security; (iii) would detract from the value of the Mortgaged Premises should Mortgagee
come into possession thereof with the intention of seiling same; and (iv) impair Mortgagee’s
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right to accept a deed in lieu of foreclosure as a foreclosure by Mortgagee would be
necessary to clear the title to the Mortgaged Premises.

b. In accordance with the foregoing and for the purposes of: (i) protecting
Mortgagee’s security, both of repayment by Mortgagor and in the value of the Mortgaged
Premises; (ii) giving Mortgagee the full benefit of its bargain and contract with Mortgagor;
(iii) allowing Mortgagee to raise the interest rate and/or collect assumption fees, but only in
connection with a transfer of the Mortgaged Premises; and (iv) keeping the Mortgaged
Premises free of subordinate financing liens, Mortgagor agrees that if this paragraph be
deeme a restraint on alienation, that it is a reasonable one, and Mortgagor shall not permit
or suffer *o occur any sale, Mortgage, conveyance, mortgage, lease, pledge, encumbrance or
other transfer of, or the granting of any option in, or any contract for any of the foregoing (on
an instailmnt pasis or otherwise) pertaining to:

(1)  the Mortgaged Premises, any part thereof, or any interest
theicin; or

(2) any interest in Mortgagor,

whether voluntarily, involuntarily, vy operation of law or otherwise, without the prior written
consent of Mortgagee having been ootined to such sale, Mortgage, conveyance, mortgage,
lease, option, pledge, encumbrance or othcr wransfer. Mortgagor agrees that in the event the
ownership of the Mortgaged Premises, aiiy interest therein or any part thereof becomes
vested in a person other than Mortgagor, Morigzgee may, without notice to Mortgagor, deal
in any way with such successor or successors in irierzst with reference to this Mortgage, the
Loan Agreement, the Note and any other documen: evidencing the indebtedness secured
hereby, without in any way vitiating or discharging Mortgroi’s liability hereunder or under
any other document evidencing the indebtedness secured licreuy. No sale of the Mortgaged
Premises, forbearance to any person with respect to this Mortgugt, or extension to any person
of the time for payment of the Note, or any of the Related Notes, g veu by Mortgagee shall
operate to release, discharge, modify, change or affect the liability cf Mortgagor, either in
whole or in part, except to the extent specifically agreed in writing by Mortgagee. Without
limitation of the foregoing, in any event in which the written consent o1 vfurtgagee is
required in this Section 21, Mortgagee may condition its consent upon any com.¢ination of:
(i) the payment of compensation to be determined by Mortgagee; (ii} the increasc of the
interest rate payable under the Note or any of the Related Notes, (iii) the shortening of
maturity of the Note or any of the Related Notes, and (iv) other modifications of the terms of
the Loan Agreement, the Note, any of the other Loan Documents, any of the Related
Agreements, or any other instrument evidencing the indebtedness secured hereby.

c. Without limitation of the foregoing, (i) in any event in which Mortgagee’s
consent is requested in accordance with the terms of this Section 21 or any other provisions
hereof, Mortgagor shall pay all expenses incurred by Mortgagee, including reasonable
attorneys’ fees, in connection with the processing of such request, and (ii) the consent of
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Mortgagee to any transfer of the Mortgaged Premises shall not operate to release, discharge,
modify, change or affect the liability of Mortgagor, either in whole or in part.

22.  Events of Default. Any one or more of the following shall constitute an “Event of

Defaulf’ hereunder:

a. the failure, neglect or refusal of Borrower to promptly (or within any
applicable cure period) pay any of the principal or interest when due under the Loan
Agreement, the Note, or any other indebtedness secured hereby; or

L. the material breach of any of the representations or warranties of Mortgagor as
set forth kerein or in any of the other agreements executed in connection herewith; or

c. thz material breach of any of the representations or warranties of Borrower as
set forth in the Loau Agreement or in any of the Loan Documents; or

d. the failuce. naglect or refusal of Mortgagor or Borrower (as applicable) to
perform any of the covenants sz obligations on its part to be kept or performed hereunder,
under the Loan Agreement or under any of the other Loan Documents (other than as specified
in clause () and (b) above); or

€. the Mortgaged Premises is-abandoned by Mortgagor; or

f. any representation or warranty made by Mortgagor, Borrower or any guarantor
of the Note (said guarantor(s), being hereinafterirdividually and collectively referred to as
“Guarantor™) herein, in the Loan Agreement, io-tre Note, in any of the other Loan
Documents proves untrue in any material respect as-ut the date of the issuance or making
thereof; or

g Mortgagor, Borrower or any Guarantor becomes jrisolvent or bankrupt or
admits in writing his or their inability to pay its or their debts as they-mature or makes an
Mortgage for the benefit of creditors or applies for or consents to tiie 2pnointment of a
trustee, custodian or receiver for any of them or for the major part of the property of any of
them which is not vacated within thirty (30) days; or

h. bankruptcy, reorganization, arrangement, insolvency or liguidation
proceedings or other proceedings for retief under any bankruptcy laws or laws for the relief
of debtors are instituted by or against Mortgagor, Borrower or any Guarantor and if instituted
are not dismissed within sixty (60) days after such institution; or

i any judgment or judgments, writ or writs or warrant or warrants of attachment
or any similar process or processes shall be entered or filed against Mortgagor, Borrower or
any Guarantor, or against any of their respective property or assets and remains unsatisfied,
unvacated, unbonded or unstayed for a period of sixty (60) days; or

} the death, disability or legal incapacity of any individual Guarantor; or
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k. the dissolution of Mortgagor, Borrower or any non-individual Guarantor,
either voluntarily, or by operation of law; or

1. any default (after the expiration of any applicable notice and cure period) or
any Event of Default shall occur under the Loan Agreement, the Note, any of the other Loan
Documents or any of the Related Agreements.

23.  Remedies. When any Event of Default has occurred and is continuing (regardless of
the pendency of any proceeding which has or might have the effect of preventing Mortgagor from
complying with the terms of this instrument) and in addition to such other rights as may be available
under applicatc law or under the Loan Agreement, the Note, the other Loan Documents and the
Related Agreeraezits but subject at all times to any mandatory legal requirements:

a. Avceleration. Mortgagee may, by written notice to Mortgagor, declare the
Note and each of ‘0= Related Notes and all unpaid indebtedness of Mortgagor hereby
secured, including izierest then accrued thereon, to be forthwith due and payable, whereupon
the same shall become and b¢ forthwith due and payable, without other notice or demand of
any kind.

b. Uniform Comme;zizt Code. Mortgagee shall have, with respect to any part of
the Mortgaged Premises constituting r7cperty of the type in respect of which realization on a
lien or security interest granted therein is governed by the Code, all the rights, options and
remedies of a secured party under the Code -including without limitation, the right to the
possession of any such property or any part theréof, and the right to enter with legal process
any premises where any such property may be found. Any requirement of said Code for
reasonable notification shall be met by mailing written notice to Mortgagor at its address
above set forth at least ten (10) days prior to the sale or other zavent for which such notice is
required. The expenses of retaking, selling and otherwise disposing of said property,
including reasonable attorneys’ fees and legal expenses incurredin. connection therewith,
shall constitute so much additional indebtedness hereby secured w1 'd shall be payable upon
demand with interest at the Defauit Rate.

C. Foreclosure. Mortgagee may proceed to protect and enfoice ihe rights of
Mortgagee hereunder: (i) by any action at law, suit in equity or other appropriaté nicceedings,
whether for the specific performance of any agreement contained herein, or for anirjuaction
against the violation of any of the terms hereof,, or in aid of the exercise of any power granted
hereby or by law; or (ii) by the foreclosure of this Mortgage. In any suit to foreclose the lien
hereof, there shall be allowed and included as additional indebtedness hereby secured in the
decree of sale, all expenditures and expenses authorized by the [llinois Mortgage Foreclosure
Law, 735 ILCS 5/15-1101, et seq., as amended from time to time (the “Acf”) and all other
expenditures and expenses which may be paid or incurred by or on behalf of Mortgagee for
attorney’s fees, appraiser’s fees, outlays for documentary and expert evidence, stenographer’s
charges, publication costs, and costs (which may be estimated as to items to be expended
after entry of the decree) of procuring all such abstracts of title, title searches and examina-
tions, title insurance policies, and similar data and assurance with respect to title as
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Mortgagee may deem reasonably necessary either to prosecute such suit or to evidence to
bidders at sales which may be had pursuant to such decree the true conditions of the title to
or the value of the Mortgaged Premises. All expenditures and expenses of the nature
mentioned in this paragraph, and such other expenses and fees as may be incurred in the
protection of the Mortgaged Premises and rents and income therefrom and the maintenance
of the lien of this Mortgage, including the fees of any attorney employed by Mortgagee in any
litigation or proceedings affecting this Mortgage, the Loan Agreement, the Note, any of the
other Loan Documents, any of the Related Agreements or the Mortgaged Premises, including
bankruptcy proceedings, or in preparation of the commencement or defense of any
procesdings or threatened suit or proceeding, or otherwise in dealing specifically therewith,
shall be 56 much additional indebtedness hereby secured and shall be immediately due and
payable by Mortgagor, with interest thereon at the Default Rate until paid.

d. Apgointment of Receiver. Mortgagee shall, as a matter of right, without notice
and without giving hond to Mortgagor or anyone claiming by, under or through it, and
without regard to the sclvency or insolvency of Mortgagor or the then value of the
Mortgaged Premises, be epiiiled to have a receiver appointed pursuant to the Act of all or any
part of the Mortgaged Premis:s aud the rents, issues and profits thereof, with such power as
the court making such appointraent shall confer, and Mortgagor hereby consents to the
appointment of such receiver and siial. 7ot oppose any such appointment. Any such receiver
may, to the extent permitted under ajplicable law, without notice, enter upon and take
possession of the Mortgaged Premises ot any part thereof by force, summary proceedings,
ejectment or otherwise, and may remove Mo tgusor or other persons and any and all property
therefrom, and may hold, operate and manage the same and receive all earnings, income,
rents, issues and proceeds accruing with respect theeewe or any part thereof, whether during
the pendency of any foreclosure or until any right of rcaemntion shall expire or otherwise.

€. Taking Possession, Collecting Rents, Etc. "Jzon demand by Mortgagee,
Mortgagor shall surrender to Mortgagee and Mortgagee may enie: and take possession of the

Mortgaged Premises or any part thereof personally, by its agent or attorneys or be placed in
possession pursuant to court order as mortgagee in possession or receiver as provided in the
Act, and Mortgagee, in its discretion, personally, by its agents or attorncys Jr pursuant to
court order as mortgagee in possession or receiver as provided in the Act mayen.erupon and
take and maintain possession of all or any part of the Mortgaged Premises, toget'ier with all
documents, books, records, papers, and accounts of Mortgagor relating thereto, and may
exclude Mortgagor and any agents and servants thereof wholly therefrom and may, on behalf
of Mortgagor, or in its own name as Mortgagee and under the powers herein granted:

i Hold, operate, manage and control all or any part of the Mortgaged
Premises and conduct the business, if any, thereof, either personally or by its agents,
with full power to use such measures, legal or equitable, as in its discretion may be
deemed proper or necessary to enforce the payment or security of the rents, issues,
deposits, profits, and avails of the Mortgaged Premises, including without limitation
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actions for recovery of rent, actions in forcible detainer, and actions in distress for
rent, all without notice to Mortgagor;

il. Cancel or terminate any lease or sublease of all or any part of the
Mortgaged Premises for any cause or on any ground that would entitle Mortgagor to
cancel the same;

iii.  Elect to disaffirm any lease or sublease of all or any part of the
Mortgaged Premises made subsequent to this Mortgage without Mortgagee’s prior
written consent;

iv. Extend or modify any then existing leases and make new leases of all
or any vart of the Mortgaged Premises, which extensions, modifications, and new
leases (nay provide for terms to expire, or for options to lessees to extend or renew
terms to éxuire, beyond the maturity date of the Loan and the issuance of a deed or
deeds to a purchaser or purchasers at a foreclosure sale, it being understood and
agreed that any suzp/{eases, and the options or other such provisions to be contained
therein, shall be binding upon Mortgagor, all persons whose interests in the
Mortgaged Premises aic sudject to the lien hereof, and the purchaser or purchasers at
any foreclosure sale, notwrnstending any redemption from sale, discharge of the
indebtedness hereby secured, satisfaction of any foreclosure decree, or issuance of
any certificate of sale or deed to any such purchaser;

v. Make all necessary o proper repairs, decorations, renewals,
replacements, alterations, additions, betteim:pts, and improvements in connection
with the Mortgaged Premises as may seem judizious to Mortgagee, to insure and
reinsure the Mortgaged Premises and all risks inciienial to Mortgagee’s possession,
operation and management thereof, and to receive ail rents, issues, deposits, profits,
and avails therefrom; and

vi.  Apply the net income, after allowing a reasonable fee for the
collection thereof and for the management of the Mortgaged Premises, to the
payment of taxes, insurance premiums and other charges applicable i £ae Mortgaged
Premises, or in reduction of the indebtedness hereby secured in suck crder and
manner as Mortgagee shall select.

Nothing herein contained shall be construed as constituting Mortgagee a mortgagee in possession in
the absence of the actual taking of possession of the Mortgaged Premises. The right to enter and take
possession of the Mortgaged Premises and use any personal property therein, to manage, operate,
conserve and improve the same, and to collect the rents, issues and profits thereof, shall be in
addition to all other rights or remedies of Mortgagee hereunder or afforded by law, and may be
exercised concurrently therewith or independently thereof. The expenses (including any receiver’s
fees, counsel fees, costs and agent’s compensation) incurred pursuant to the powers herein contained
shall be secured hereby, which expenses Mortgagor promises to pay upon demand together with
interest at the rate applicable to the applicable Note at the time such expenses are incurred.

26
130255701v2 0929877




1204004197 Page: 28 of 40

UNOFFICIAL COPY

Mortgagee shall not be liable to account to Mortgagor for any action taken pursuant hereto other than
to account for any rents actually received by Mortgagee. Without taking possession of the Mortgaged
Premises, Mortgagee may, in the event the Mortgaged Premises become vacant or are abandoned,
take such steps as it deems appropriate to protect and secure the Mortgaged Premises (including
hiring watchmen therefor) and all costs incurred in so doing shall constitute so much additional
indebtedness hereby secured payable upon demand with interest thereon at the Default Rate.

24. Compliance with Illinois Mortgage Foreclosure Law.

1, In the event that any provision in this Mortgage shall be inconsistent with any
provisiup of the Act, the provisions of the Act shall take precedence over the provisions of
this Mortgaze, but shall not invalidate or render unenforceable any other provision of this
Mortgage t*at 'can be construed in a manner consistent with the Act.

b. If a:y provision of this Mortgage shall grant to Mortgagee any rights or
remedies upon defaalt of Mortgagor which are more limited than the rights that would
otherwise be vested in Megagee under the Act in the absence of said provision, Mortgagee
shall be vested with the rights granted in the Act to the full extent permitted by law.

C. Without limiting the g=nerality of the foregoing, all expenses incurred by
Mortgagee to the extent reimbursable unzer Sections 5/15-1510 and 5/15-1512 of the Act,
whether incurred before or after any desrsc, or judgment of foreclosure, and whether
enumerated in Section 23(c) or Section 26-of this Mortgage, shall be added to the
indebtedness secured by this Mortgage or by the jucgment of foreclosure.

25.  Waiver of Right to Redeem From Sale; Waiver oi Appraisement, Valuation, Etc.
Mortgagor shall not and will not apply for or avail itself of any appraisement, valuation, stay,
extension or exemption laws, or any so-called “Moratorium Laws,” now <xisting or hereafter enacted
in order to prevent or hinder the enforcement or foreclosure of this Mortgz,¢, but hereby waives the
benefit of such laws. Mortgagor for itself and all who may claim through or ur.azr it waives any and
all right to have the property and estates comprising the Mortgaged Premises mzishalled upon any
foreclosure of the lien hereof and agrees that any court having jurisdiction to forecicse cvch lien may
order the Mortgaged Premises sold as an entirety. In the event of any sale made under or oy virtue of
this instrument, the whole of the Mortgaged Premises may be sold in one parcel as an entir=iy or in
separate lots or parcels at the same or different times, all as Mortgagee may determine. Mortgagee
shall have the right to become the purchaser at any sale made under or by virtue of this instrument
and Mortgagee so purchasing at any such sale shall have the right to be credited upon the amount of
the bid made therefor by Mortgagee with the amount payable to Mortgagee out of the net proceeds of
such sale. In the event of any such sale, the Note, the Related Notes and the other indebtedness
hereby secured, if not previousty due, shall be and become immediately due and payable without
demand or notice of any kind. Mortgagor acknowledges that the Mortgaged Premises does not
constitute agricultural real estate, as defined in Section 5/15-1201 of the Act, or residential real
estate, as defined in Section 5/15-1219 of the Act. To the fullest extent permitted by law, Mortgagor,
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pursuant to Section 5/15-1601(b) of the Act, hereby voluntarily and knowingly waives any and all
rights of redemption on behalf of Mortgagor, and each and every person acquiring any interest in, or
title to the Mortgaged Premises described herein subsequent to the date of this Mortgage, and on
behalf of all other persons to the extent permitted by applicable law.

26.  Costs and Expenses of Foreclosure. In any suit to foreclose the lien hereof there shall
be allowed and included as additional indebtedness in the decree for sale all expenditures and
expenses which may be paid or incurred by or on behalf of Mortgagee for attorneys’ fees, appraiser’s
fees, outlays for documentary and expert evidence, stenographic charges, publication costs and costs
(which may bs estimated as to items to be expended after the entry of the decree) of procuring all
such abstracts uf title, title searches and examination, guarantee policies, Torrens certificates and
similar data and #ssirances with respect to title as Mortgagee may deem to be reasonably necessary
either to prosecute znv foreclosure action or to evidence to the bidder at any sale pursuant thereto the
true condition of the title ta or the value of the Mortgaged Premises, and all of which expenditures
shall become so much add?acnal indebtedness hereby secured which Mortgagor agrees to pay and all
of such shall be immediateiy due 2and payable with interest thereon from the date of expenditure until
paid at the Default Rate.

27.  Insurance After Foreclosiue, Wherever provision is made in this Mortgage, the Loan
Agreement, or any of the other Loan Docurients, for insurance policies to bear mortgagee clauses or
other loss payable clauses or endorsements1a favor of Mortgagee, or to confer authority upon
Mortgagee to settle or participate in the setttemerit o losses under policies of insurance or to hold
and disburse or otherwise control use of insurance proceeds, from and after the entry of judgment of
foreclosure, all such rights and powers of Mortgagec shall continue in Mortgagee as judgment
creditor or mortgagee until confirmation of sale. Upon Coufismation of sale, Mortgagee shall be
empowered to assign all policies of insurance to the purchase; st the sale.

28. Protective Advances.

a. Al}l advances, disbursements and expenditures made 5 Mortgagee before and
during a foreclosure, and before and after judgment of foreclosure, and at any time prior to
sale, and, where applicable, after sale, and during the pendency of any related proceedings,
for the following purposes, in addition to those otherwise authorized by this Vortzage or by
the Act (collectively, “Protective Advances”), shall have the benefit of al' zpplicable
provisions of the Act, including those provisions of the Act referred to below:

1. all advances by Mortgagee in accordance with the terms of this
Mortgage to: (1) preserve or maintain, repair, restore or rebuild the improvements
upon the Mortgaged Premises; (2) preserve the lien of this Mortgage or the priority
thereof; or (3) enforce this Mortgage, as referred to in Subsection (b)(5) of Section
5/15-1302 of the Act;

ii. payments by Mortgagee of: (1) when due installments of principal,
interest or other obligations in accordance with the terms of any senior mortgage or
other prior lien or encumbrance; (2) when due installments of real estate taxes and
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assessments, general and special and all other taxes and assessments of any kind or
nature whatsoever which are assessed or imposed upon the mortgaged real estate or
any part thereof; (3) other obligations authorized by this Mortgage; or (4) with court
approval, any other amounts in connection with other liens, encumbrances or
interests reasonably necessary to preserve the status of title, as referred to in Section
5/15-1505 of the Act;

iii.  advances by Mortgagee in settlement or compromise of any claims
asserted by claimants under senior mortgages or any other prior liens;

iv.  reasonable attomeys’ fees and other costs incurred: (1) in connection
wiii the foreclosure of this Mortgage as referred to in Section 5/1504 (d)(2) and
5/13:1710 of the Act; (2) in connection with any action, suit or proceeding brought by
or againz. Mortgagee for the enforcement of this Mortgage or arising from the
interest of Micrtgagee hereunder; or (3) in the preparation for the commencement or
defense of aiiy such foreclosure or other action;

V. Mortgeges’s fees and costs, including reasonable attorneys’ fees,
arising between the entry of judgment of foreclosure and the confirmation hearing as
referred to in Subsection {0)(}) of Section 5/15-1508 of the Act;

Vvi. advances of any amount required to make up a deficiency in deposits
for installments of taxes and assessments and insurance premiums as may be
authorized by this Mortgage;

vii.  expenses deductible from” uruceeds of sale as referred to in
Subsections (a) and (b) of Section 5/15-151Zof tha-Act; and

viii.  expenses incurred and expenditures maco by Mortgagee for any one or
more of the following: (1} premiums for casualty and ‘ualulity insurance paid by
Mortgagee whether or not Mortgagee or a receiver is in posscasion, if reasonably
required, in reasonable amounts, and all renewals thereof, without regard to the
limitation to maintaining of existing insurance in effect at the time «ry receiver or
mortgagee takes possession of the Mortgaged Premises imposed by Subsection (c)(1)
of Section 5/15-1704 of the Act; (2) repair or restoration of damage or deztnrction in
excess of available insurance proceeds or Condemnation Awards; (3) payments
required or deemed by Mortgagee to be for the benefit of the Mortgaged Premises
under any grant or declaration of easement, easement agreement, agreement with any
adjoining land owners or instruments creating covenants or restrictions for the benefit
of or affecting the Mortgaged Premises; (4) shared or common expense assessments
payable to any association or corporation in which the owner of the Mortgaged
Premises is a member in any way affecting the Mortgaged Premises; (5) pursuant to
any lease or other agreement for occupancy of the Mortgaged Premises.
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b. All Protective Advances shall be so much additional indebtedness secured by
this Mortgage, and shall become immediately due and payable without notice and with
interest thereon from the date of the advance until paid at the Default Rate. This Mortgage
shall be a lien for all Protective Advances as to subsequent purchasers and judgment creditors
from the time this Mortgage is recorded pursuant to Subsection (b)(10) of Section 5/15-1302
of the Act. All Protective Advances shall, except to the extent, if any, that any of the same is
clearly contrary to or inconsistent with the provisions of the Act, apply to and be included in:

i. determination of the amount of indebtedness secured by this Mortgage
at any time;

ii. the indebtedness found due and owing to Mortgagee in the judgment
of toceclosure and any subsequent supplemental judgments, orders, adjudications or
findings by the court of any additional indebtedness becoming due after such entry of
judgment, it heing agreed that in any foreclosure judgment, the court may reserve
jurisdiction tor snch purpose;

iii.  determination of amounts deductible from sale proceeds pursuant to
Section 5/15-1512 of the Act;

iv.  application oi iacome in the hands of any receiver or Mortgagee in
possession; and

v. computation of any deridiency judgment pursuant to Subsections
(b)(2) and (e) of Sections 5/15-1508 and Section 5/15-1511 of the Act.

29.  Application of Proceeds. The proceeds of aiy forsclosure sale of the Mortgaged
Premises or of any sale of property pursuant to Section 23(c) ierec shall be distributed in the
following order of priority: first, on account of all costs and expenses inzident to the foreclosure or
other proceedings including all such items as are mentioned in Sections 22-h), 23(c) and 26 hereof;
second, to all other items which under the terms hereof constitute indebtedncss hereby secured in
addition to that evidenced by the Note and the Related Notes with interest flicreon as herein
provided; third, to all interest on the Note and the Related Notes; and fourth, to all zcicipal on the
Note and the Related Notes with any overage to whomsoever shall be lawfully entitled o same.

30. Mortgagee’s Remedies Cumulative - No Waiver. No remedy or right of Merigagee
shall be exclusive but shall be cumulative and in addition to every other remedy or right now or
hereafter existing at law or in equity or by statute or provided for in the Loan Agreement, the Note,
the other Loan Documents, and the Related Agreements. No delay in the exercise or omission to
exercise any remedy or right accruing on any default shall impair any such remedy or right or be
construed to be a waiver of any such default or acquiescence therein, nor shall it affect any
subsequent default of the same or different nature. Every such remedy or right may be exercised
concurrently or independently, and when and as often as may be deemed expedient by Mortgagee.
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31.  Mortgagee Party to Suits. If Mortgagee shall be made a party to or shall intervene in
. any action or proceeding affecting the Mortgaged Premises or the title thereto or the interest of
Mortgagee under this Mortgage (including probate and bankruptcy proceedings), or if Mortgagee
employs an attorney to collect any or all of the indebtedness hereby secured or to enforce any of the
terms hereof or realize hereupon or to protect the lien hereof, or if Mortgagee shall incur any costs or
expenses in preparation for the commencement of any foreclosure proceeding or for the defense of
any threatened suit or proceeding which might affect the Mortgaged Premises or the security hereof,
whether or not any such foreclosure or other suit or proceeding shall be actually commenced, then in
any such case, Mortgagor agrees to pay to Mortgagee, immediately and without demand, all
reasonable cosiz, charges, expenses and attorneys’ fees incurred by Mortgagee in any such case, and
the same shall coastitute so much additional indebtedness hereby secured payable upon demand with
interest at the Dearlt Rate.

32.  Modification Not To Affect Lien.  Mortgagee, without notice to anyone, and
without regard to the corsideration, if any, paid therefor, or the presence of other liens on the
Mortgaged Premises, may in its discretion release any part of the Mortgaged Premises or any person
liable for any of the indebtedness liereby secured, may extend the time of payment of any of the
indebtedness hereby secured and mzy grant waivers or other indulgences with respect hereto and
thereto, without in any way affecting uritnpairing the liability of any party liable upon any of the
indebtedness hereby secured or the prionity of the lien of this Mortgage upon all of the Mortgaged
Premises not expressly released, and may agcre with Mortgagor to modifications to the terms and
conditions contained herein or otherwise applicable to any of the indebtedness hereby secured
(including modifications in the rates of interest app’icz.ble thereto).

33.  Notices. All notices, requests and demands n<reunder shall be in writing and: (a)
made to a party at the address identified below, or to such otner address as a party may designate by
written notice to the other parties in accordance with this provision,\and (b) deemed to have been
given or made: (i) if delivered in person, immediately upon delivery, (13} if by nationally recognized
overnight courier service with all delivery fees prepaid and with instri:ctions to deliver the next
business day, one (1) business day after sending, and (iii) if by certified 10 ul, with all postage fees
paid and return receipt requested, three (3) business days after mailing. A wriiten notice shall also be
deemed received on the date delivery shall have been refused at the addres: resuired by this
Mortgage.

If to Mortgagor: Mr. Roger Keaton
5961 North Ridge Avenue
Chicago, Tllinois 60660
with a copy to: Charles R. Gryll, Ltd.
6703 North Cicero Avenue

Lincolnwood, Illinois 60712
Attn: Charles R. Gryll, Esq.
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If to Bank: Fifth Third Bank
‘ 9400 South Cicero Avenue, Suite 201
Oak Lawn, Illinois 60453
Attn: Phillip Greiner, V.P.

with copy to: Hinshaw & Culbertson LLP
222 North LaSalle Street, Suite 300
Chicago, Hllinois 60601
Attn: John A. Goldstein, Esq.

34.  Pzrtial Invalidity. All rights, powers and remedies provided herein are intended to be
limited to the exten? necessary so that they will not render this Mortgage invalid, unenforceable or
not entitled to be recorded, registered or filed under any applicable law. If any term of this Mortgage
shall be held to be invalio 6z unenforceable, the validity and enforceability of the other terms of this
Mortgage shall in no way De affected thereby.

35.  Successors and Assigns. Whenever any of the parties hereto is referred to, such
reference shall be deemed to include fne successors and assigns of such party; and all the covenants,
promises and agreements in this Mortgase vontained by or on behalf of Mortgagor, or by or on behalf
of Mortgagee, shall bind and inure to the her.efit of the respective successors and assigns of such
parties, whether so expressed or not.

36.  Default Rate. For purposes of this Mortzage, “Default Rate” shall mean the “Default
Rate” as defined in the Loan Agreement.

37. Headings and Construction. The section anu other headings contained in this
Mortgage are for convenience and shall not be deemed to lirvit, characterize or interpret any
provision of this Mortgage. Any word or defined term in this Moiigage shall be read as singular,
plural, masculine, feminine or neuter as may be appropriate under the cirzurastances then existing.

38.  Severability. Wherever possible, each provision of this Mortgage shall be interpreted
in such manner as to be effective and valid under applicable law. Any term or prevision of this
Mortgage that is invalid or unenforceable in any situation shall not affect-irs validity or
enforceability of the remaining terms and provisions hereof or the validity or enforceebility of the
offending term or provision in any other situation. In the event that any clause, term, or condnion of
this Mortgage shall be held invalid or contrary to law: (i) this Mortgage shall remain in full force and
effect as to all other clauses, terms, and conditions; (ii) the subject clause, term, or condition shall be
revised to the minimum extent necessary to render the modified provision valid, legal and
enforceable; and (iii) the remaining provisions of this Mortgage shall be amended to the minimum
extent necessary so as to render the Mortgage as a whole most nearly consistent with the parties’
intentions in light of the modification or removal of the invalid or illegal provision.

39.  Incorporation of Recitals; Reliance. Mortgagor hereby acknowledges that the
foregoing recitals to this Mortgage are true and correct, each are to be incorporated herein as an
integral part hereof, and each shall be considered as substantive and not precatory language.
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Mortgagor also hereby recognizes and acknowledges that: (i) in entering into the Loan Agreement
and accepting this Mortgage, Mortgagee is expressly relying on the truth and accuracy of the recitals,
warranties and representations set forth in this Mortgage without any obligation to investigate the
Premises and notwithstanding any investigation of the Premises by Mortgage; (ii) such reliance
exists on the part of Mortgagee prior hereto; (iii) such recitals, warranties and representations are a
material inducement to Mortgagee in making the Loan and accepting this Mortgage; and (iv) that
Mortgagee would not be willing to make the Loan to Borrower and accept this Mortgage in the
absence of any of such recitals, warranties and representations.

40. _/Changes, Etc. This instrument and the provisions hereof may be changed, waived,
discharged or teiminated only by an instrument in writing signed by the party against which
enforcement of the change, waiver, discharge or termination is sought.

41.  GoverningLaw. This Mortgage shall be governed by and construed under the laws of
the State of Illinos.

42.  Future Advances. viCrigagee shall have the right, but not the obligations, to advance
additional funds in excess of two (2) tines the sum of the principal amount of the Note and the
Related Notes to Mortgagor; and any sum or sums which may be so loaned or advanced by
Mortgagee to Mortgagor within ten (10) years from the date hereof, together with interest thereon at
the rate agreed upon at the time of such loan o1 advance, shall be equally secured with and have the
same priority as the original indebtedness and te subject to all the terms and provisions of this
Mortgage.

43,  Mortgagor’s Waivers; Jurisdiction; Venue. Minitgagor, having been represented by
counsel, knowing, voluntarily and irrevocably:

a. AGREES THAT, SUBJECT TO MORTGAGEZ’S SOLE AND ABSOLUTE
ELECTION, ALL ACTIONS OR PROCEEDINGS IN ANY.WAY, MANNER OR
RESPECT, ARISING OUT OF OR FROM OR RELATED TO THEi5 M.ORTGAGE SHALL
BE LITIGATED IN COURTS HAVING SITUS WITHIN THE CITY QF CHICAGO, STATE
OF ILLINOIS. MORTGAGOR HEREBY CONSENTS AND SUEMITS TO THE
JURISDICTION OF ANY LOCAL, STATE OR FEDERAL COURT LOCATE WITHIN
SAID CITY AND STATE. MORTGAGOR HEREBY WAIVES ANY RIGE ™IT MAY
HAVE TO TRANSFER OR CHANGE THE VENUE OF ANY LITIGATION BRCUGHT
AGAINST IN BY MORTGAGEE;

b. WAIVES ANY RIGHT TO TRIAL BY JURY IN ANY ACTION OR
PROCEEDING: (1) TO ENFORCE OR DEFEND ANY RIGHTS UNDER OR IN
CONNECTION WITH THIS MORTGAGE, ANY OTHER AGREEMENT DELIVERED,
OR WHICH MAY IN THE FUTURE BE DELIVERED, IN CONNECTION HEREWITH,
OR ARISING FROM ANY BANKING RELATIONSHIP EXISTING IN CONNECTION
WITH THIS MORTGAGE; OR (2) ARISING FROM ANY DISPUTE OR CONTROVERSY
IN CONNECTION WITH, OR RELATED TO, THIS MORTGAGE OR ANY OTHER
AGREEMENT DELIVERED, OR WHICH MAY IN THE FUTURE BE DELIVERED, IN
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CONNECTION HEREWITH; AND FURTHER AGREES THAT ANY SUCH ACTION OR
PROCEEDING RELATED TO WITHER OF THE FOREGOING SHALL BE TRIED
BEFORE A COURT AND NOT BEFORE A JURY. MORTGAGOR HEREBY AGREES
THAT SERVICE UPON IT BY CERTIFIED MAIL, RETURN RECEIPT REQUESTED,
DIRECTED TO ITS ADDRESS SET FORTH ABOVE SHALL CONSTITUTE
SUFFICIENT NOTICE AND SERVICE SO MADE WILL BE DEEMED TO BE
COMPLETED FIVE (5) DAYS AFTER MAILING; AND

c. IN CONNECTION WITH ANY SUIT, ACTION OR PROCEEDING
BROUGHT BY MORTGAGEE ON THIS MORTGAGE, ANY AND EVERY RIGHT
MORTGAGOR MAY HAVE TO: (1) INJUNCTIVE RELIEF; (2) INTERPOSE ANY
COUNTERCLAIM THEREIN; AND (3) HAVE THE SAME CONSOLIDATED WITH
ANY OTHIZR OR SEPARATE SUIT, ACTION OR PROCEEDING

[REMAINDER OF PAGE INFZN{1ONALLY LEFT BLANK; SIGNATURE PAGE To FoLLOW)
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[N WITNESS WHEREOF, the undersigned has executed this Mortgage as of the date first
above written.

MORTGAGOR: 3150 S. CICERO CORP., an lllinois

corporation b%
By: /

Print Name: Qﬂaﬂ ﬁ\\u@d’h
Its: QM

ACKNOWLEDGMENT
STATE OF ILLINOIS }
}ss
county oF OM M }

I, O\l\\\{ \@\ 0\ (}fjvthe undersigned, a Nqtary Public in apd forsaid County, in the
State aforesaid, do hereby certify that Sy I ’Lﬂ\. N being the

A of 3150 . CICERO CORZ ; an [Mnois corporation, personally known
to me to be the same person whose name is subscribed to tiz toregoing instrument, appeared before
me and acknowledged that he signed and delivered said instruinent as his free and voluntary act, and
the free and voluntary act of said entity, for the uses and purpozes t) ierein set forth.

e

f Jariwy; 2012.

L day

GIVEN under my hand and official seal, this

Notary Signa&e

Print Name:

Signature Page to Morigage, Assignment of Rents and Security Agreement (Facility C)
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SCHEDULE 1
RELATED AGREEMENTS

Facility A Documents: (a) that certain Term Loan and Security Agreement of even date
herewith, by and between the Bank, AMK, AH, RMK Enterprises and R. Keaton; (b) that
certain Promissory Note of even date herewith in the original principal amount of Three
Million Eighty-Five Thousand Nine Hundred Ninety-Seven and 70/100ths Dollars
($3,085,997.70), as executed by AMK, AH, RMK Enterprises and R. Keaton and payable to
Bank, and any note issued in extension or renewal thereof; (c) that certain Mortgage,
Assignment of Rents and Security Agreement of even date herewith, executed by RMK
Enterpris=s; in favor of Bank and encumbering the real property commonly known as 2477
South Archer’ Avenue, Chicago, Cook County, Illinois and 2484 South Archer Avenue,
Chicago, Cook County, lllinois (the “Facility A Property”); and (d) that certain Assignment
of Leases and Renis of even date herewith, executed by RMK Enterprises and encumbering
the Facility A Property; as each of the foregoing may be amended modified or restated from
time to time.

Facility B Documents: (a) that/ce.tain Term Loan and Security Agreement of even date
herewith, by and between the Bark, 2500 LC and R. Keaton; (b) that certain Promissory
Note of even date herewith in the original principal amount of Two Million Two Hundred
Fifty-Four Thousand Nine Hundred Seveaty-Nine and 13/100ths Dollars ($2,254,979.13), as
executed by 2800 LC and R. Keaton and payakis to Bank, and any note issued in extension
or renewal thereof: (c) that certain Mortgage, Assizament of Rents and Security Agreement
of even date herewith, executed by 2800 LC, in favor of Bank and encumbering the real
property commonly known as 2800 West Lawrence A venue, Chicago, Cook County, Illinois
(the “Facility B Property”); and (d) that certain Assignmeat or Leases and Rents of even date
herewith, executed by 2800 LC and encumbering the Faciiit7 B Property; as each of the
foregoing may be amended modified or restated from time to tiine:

Facility D Documents: (a) that certain Term Loan and Security Agieemsent of even date
herewith, by and between the Bank, GAK, 5114 SPC and R. Keaton; £ that certain
Promissory Note of even date herewith in the original principal amount of One 14ilion Three
Hundred Sixty-Seven Thousand Twenty-Five and 88/100ths Dollars ($1,367,023.88), as
executed by GAK, 5114 SPC and R. Keaton and payable to Bank, and any note issued in
extension or renewal thereof; (c) that certain Mortgage, Assignment of Rents and Security
Agreement of even date herewith, executed by 5114 SPC, in favor of Bank and encumbering
the real property commonly known as 5114 South Pulaski Road, Chicago, Cook County,
lllinois (the “Facility D Property”); and (d) that certain Assignment of Leases and Rents of
even date herewith, executed by 5114 SPC and encumbering the Facility D Property; as each
of the foregoing may be amended modified or restated from time to time.

Facility E Documents: (a) that certain Term Loan and Security Agreement to be entered into
by and between the Bank, 3600 SKC and R. Keaton; (b} that certain Promissory Note in the
original principal amount of Nine Hundred Four Thousand Six Hundred Ninety-Eight and
02/100ths Dollars (5904,698.02) (or such other amount as may be agreed to by the parties),
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to be executed by 3600 SKC and R. Keaton and payable to Bank, and any note issued in
extension or renewal thereof; (c) that certain Mortgage, Assignment of Rents and Security
Agreement of even date herewith, to be executed by 3600 SKC, in favor of Bank and
encumbering the real property commonly known as 3608 South Kedzie Avenue, Chicago,
Cook County, Illinois (the “Facility E Property”); and (d) that certain Assignment of Leases
and Rents of even date herewith, to be executed by 3600 SKC and encumbering the Facility
E Property; as each of the foregoing may be amended modified or restated from time to time.

Facility F Documents: (a) that certain Term Loan and Security Agreement of even date
herewitt:, by and between the Bank and R. Keaton; and (b) that certain Promissory Note of
even dat. herewith in the original principal amount of Five Hundred Thousand and No/100
Dollars (§550,000.00), as executed by R. Keaton and payable to Bank, and any note issued in
extension or remewal thereof.,
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EXHIBIT A

Real Estate

Legal Description:

THE EAST 1/2 OF BLOCK 25 (EXCEPT THE NORTH 396 FEET THEREOF) IN
HAWTHORNE, SUBDIVISION OF THE SOUTHEAST 1/4 OF SECTION 28, TOWNSHIP 39
NORTH, RANGE 13 AND THE NORTH 1/2 OF THE NORTHEAST 1/4 OF SECTION 33,
TOWNSPFIP 39 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK CGUNTY, ILLINOIS.

Common Address:
3150 South Cicero Avenne, Chicago, Cook County, Illinois.

Permanent Index Number:

16-33-209-013-0000
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EXHIBIT B

Permitted Exceptions
(Facility C)

General real estate taxes for the year 2011 and subsequent years not yet due and payable.

Covenants contained in Declaration recorded as Document No. 18409168 that no hotel or
motel Le erected on the land.

Rights ‘of sdjoining owners to overhead wires as depicted on the plat of survey by
Chicagoland Survey Company, Inc., Job No. 100-64, sated July 15, 2009.
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