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This Document Prepared by and
After Recording Return to:

Marilyn Dunn

55 W. Wacker

9" Floor

Chicago, [{linois 60601

This space reserved for Recorder’s use only.

SECOND MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF PENTS AND LEASES AND FIXTURE FILING

This SECOND MORTGAGE, S.CURITY AGREEMENT, ASSIGNMENT OF
RENTS AND LEASES AND FIXTURE FiLING dated as of September 28, 2012 (this
“Mortgage™), is executed by ENCORE RYALTY PARTNERS, LLC, an Illinois limited
liability company (the “Mortgagor”), whosc.address is 7257 North Lincoln Avenue,
Lincolnwood, 1L 60712, to and for the benefit of HiLug.5IDE BF HOLDINGS, LLC an [llinois
fimited liability company (the “Lender’), whose addressis:6039 N. Bernard Street, Chicago, IL
60659.

RECITALS:

A. Pursuant to the terms and conditions of that certain Loar Agreement of even date
herewith (the “Loan Agreement”), entered into between Mortgagor and L.ender, the Lender has
agreed to make a loan to the Mortgagor in the principal amount of Two Millior Two Hundred
Fifty Thousand and No/100 Dollars ($2,250,000) (the "Loan"). The Loan shall ke Cvidenced by
a Promissory Note executed and delivered by Mortgagor to Lender of even date izrewith (the
“Note™) and shall become due on September 28, 2014 (the “Maturity Date”), except iis'nay be
accelerated pursuant to the terms hereof or of the Loan Agreement, and will bear interest at a rate
and all on and subject to the terms and conditions set forth in the Loan Agreement. Capitalized
terms used but not specifically defined in this Mortgage shall have the meaning ascribed to them
in the Loan Agreement.

B. A condition precedent to the Lender’s extension of the Loan to the Mortgagor is
the execution and delivery by the Mortgagor of this Mortgage.

NOW, THEREFORE, FOR GOOD AND VALUABLE CONSIDERATION,
including the indebtedness hereby secured, the receipt and sufficiency of which are hereby
acknowledged, the Mortgagor agrees as follows:
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AGREEMENTS:

The Mortgagor hereby mortgages, grants, assigns, remises, releases, warrants and
conveys to the Lender, its successors and assigns, and grants a security interest in, the following
described property, rights and interests (referred to collectively herein as the “Premises”), all of
which property, rights and interests are hereby pledged primarily and on a parity with the Real
Estate (as defined below) and not secondarily, and as to any portion of the Premises constituting
property subject to the “Code” (as defined in Section 34 of this Mortgage), this Mortgage is
intended to be a security agreement under the Code for the purpose of creating hereby a security
interest in such portion of the Premises, which the Mortgagor hereby grants to the Lender as
secured pariy, and with all terms used below with respect to such portions of the Premises which
are defined in thic Code to have the meanings provided in the Code:

(a) The real estate located in the County of Cook, State of 1llinois, and legally
described on Exhibit A attached hereto and made a part hereof (the “Real Estate™);

(b)  All improvements of every nature whatsoever now or hereafter situated on
the Real Estate, and aii fixturcs and personal property of every nature whatsoever now or
hereafter owned by the Mortgagor and located on, or used in connection with the Real
Estate or the improvements thereon, or in connection with any construction thereon,
including all extensions, additions, improvements, betterments, renewals, substitutions
and replacements to any of the foregoing and all of the right, title and interest of the
Mortgagor in and to any such personzt property or fixtures together with the benefit of
any deposits or payments now or hereafte; made on such personal property or fixtures by
the Mortgagor or on its behalf (the “Improvements”):;

(c) All casements, rights of way, goies of real estate, streets, ways, alleys,
passages, sewer rights, waters, water courses, water rights and powers, and all estates,
rights, titles, interests, privileges, liberties, tenements, hercditaments and appurtenances
whatsoever, in any way now or hereafter belonging, relatiag or appertaining to the Real
Estate, and the reversions, remainders, rents, issues and profits.thereof, and all the estate,
right, title, interest, property, possession, claim and demand whatso=ver, at law as weil as
in equity, of the Mortgagor of, in and to the same;

(d) All rents, revenues, issues, profits, proceeds, income, royalties, accounts,
including receivables, escrows, letter-of-credit rights, security deposifs{ inpounds,
reserves, tax refunds and other rights to monies from the Premises and/or the businesses
and operations conducted by the Mortgagor thereon, to be applied against the
Indebtedness (as hereinafter defined); provided, however, that the Mortgagor, so long as
no “Event of Default” (as defined in Section 34 of this Mortgage) has occurred and is
continuing hereunder, may collect rent as it becomes due, but not more than one month in
advance thereof, except for security or similar deposits;

(e)  All interest of the Mortgagor in all leases now or hereafter on the
Premises, whether written or oral (each, a “Lease”, and collectively, the “Leases”),
together with all security therefor and all monies payable thereunder, subject, however, to
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the conditional permission herein given to the Mortgagor to collect the rentals under any
such Lease;

(f) All fixtures and articles of personal property now or hereafter owned by
the Mortgagor and forming a part of or used in connection with the Real Estate or the
Improvements, including, but without limitation, any and all air conditioners, antennae,
appliances, apparatus, awnings, basins, bathtubs, bidets, boilers, bookcases, cabinets,
carpets, computer hardware and software used in the operation of the Premises, coolers,
curtains, dehumidifiers, disposals, doors, drapes, dryers, ducts, dynamos, elevators,
engines, equipment, escalators, exercise equipment, fans, fittings, floor coverings,
furmaces, furnishings, furniture, hardware, heaters, humidifiers, incinerators, lighting,
maclipery, motors, ovens, pipes, plumbing, pumps, radiators, ranges, recreational
facilities, “refrigerators, screens, security systems, shades, shelving, sinks, sprinklers,
stokers, stoneas, toilets, ventilators, wall coverings, washers, windows, window coverings,
wiring, and @il :2newals or replacements thereof or articles in substitution therefor,
whether or not the. same are or shall be attached to the Real Estate or the Improvements in
any manner; it being 1wtually agreed that all of the aforesaid property owned by the
Mortgagor and placed-on the Real Estate or the Improvements, so far as permitted by
law, shall be deemed to be fixures, a part of the realty, and security for the Indebtedness
(as hereinafter defined); nctwithstanding the agreement hereinabove expressed that
certain articles of property forim.apart of the realty covered by this Mortgage and be
appropriated to its use and deemed to_he realty, to the extent that such agreement and
declaration may not be effective and that any of said articles may constitute goods (as
such term is used in the Code), this instoument shall constitute a security agreement,
creating a security interest in such goods, es<ellateral, in the Lender, as secured party,
and the Mortgagor, as debtor, all in accordance witis the Code:

(2)  All of the Mortgagor’s interests in gencralintangibles including payment
intangibles and software now owned or hereafter acquired and related to the Premises,
ncluding, without limitation, all of the Mortgagor’s right, fiJe.and interest in and to: (i)
all agreements, licenses, permits and contracts to which the M{ igagor is or may become
a party and which relate to the Premises; (ii) all obligations and incsbtedness owed to the
Mortgagor thereunder; (iii) all intellectual property related to the Premises; and (iv) all
choses in action and causes of action relating to the Premises;

(h) All of the Mortgagor’s accounts now owned or hereaftes. created or
acquired which relate to the Premises or the businesses and operations conducted thereon,
including, without limitation, all of the following now owned or hereafter created or
acquired by the Mortgagor: (i) accounts, contract rights, health-care-insurance
receivables, book debts, notes, drafts, and other obligations or indebtedness owing to the
Mortgagor arising from the sale, lease or exchange of goods or other property and/or the
performance of services; (ii) the Mortgagor’s rights in, to and under all purchase orders
for goods, services or other property; (iii) the Mortgagor’s rights to any goods, services or
other property represented by any of the foregoing; (iv) monies due or to become due to
the Mortgagor under all contracts for the sale, lease or exchange of goods or other
property and/or the performance of services including the right to payment of any interest
or finance charges in respect thereto (whether or not yet earned by performance on the

-3-
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part of the Mortgagor); (v) securities, investment property, financial assets and securities
entitlements; (vi) proceeds of any of the foregoing and all collateral security and
guaranties of any kind given by any person or entity with respect to any of the foregoing;
and (vii) all warranties, guarantees, permits and licenses in favor of the Mortgagor with
respect to the Premises; and

@) All proceeds of the foregoing, including, without limitation, all judgments,
awards of damages and settlements hereafter made resulting from condemnation proceeds
or the taking of the Premises or any portion thereof under the power of eminent domain,
any.proceeds of any policies of insurance, maintained with respect to the Premises or
procesds of any sale, option or contract to sell the Premises or any portion thereof.

TO HAYVE AND TO HOLD the Premises, unto the Lender, its successors and assigns,
forever, for the purposes and upon the uses herein set forth together with all right to possession
of the Premises after.«nhe-occurrence and during the continuance of any Event of Default under
this Mortgage; the Mortzegor hereby RELEASING AND WAIVING all rights under and by
virtue of the homestead exeription laws of the State of lllinois.

FOR THE PURPOSE Q& STCURING the following (but not exceeding $4,500,000 in
the aggregate at any time outstanding); (i) the payment of the Loan and all interest and other
indebtedness evidenced by or owing vnder-the Note and Loan Agreement, together with any
extensions, modifications, renewals or réfinancings of any of the foregoing, alt of which the
Mortgagor hereby covenants and agrees to pay; (ii) the performance and observance of the
covenants, conditions, agreements, represefisticns, warranties and other labilities and
obligations of the Mortgagor or any other oblizor to or benefiting the Lender which are
evidenced or secured by or otherwise provided i tYe: Loan Agreement, the Note or this
Mortgage; (iii) the reimbursement to the Lender of any and all sums incurred, expended or
advanced by the Lender pursuant to any term or provision,of or constituting additional
indebtedness under or secured by this Mortgage, with interost {nereon as provided herein or
therein; (iv) future obligations of the Mortgagor to the Lender whicii thev agree are to be secured
by this Mortgage, and future advances made by the Lender to the i ferigagor in its sole and
absolute discretion which they agree are to be secured by this Mortgage, in each case up to the
maximum amount stated above and provided for in Section 32(k) hereof, to the¢ same extent as if
such future obligations and advances were made on the date of this Mortgag<:dnd (v) future
modifications, extensions and renewals of any of the foregoing (coliectively, the
“Indebtedness™).

PROVIDED, HOWEVER, that if the Mortgagor shall pay the principal and all interest
as provided in the Loan Agreement and the Note, and if the Mortgagor shall pay all other sums
herein provided for, or secured hereby, and shall well and truly keep and perform all of the
covenants herein contained, then this conveyance shall be null and void and may be cancelled of
record at the request and at the cost of the Mortgagor, otherwise to remain in full force and
effect.
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IT IS FURTHER UNDERSTOOD AND AGREED THAT:

1. Representations_and Warranties. The Mortgagor represents, warrants and
covenants that:

(a)  the Mortgagor is the owner and holder of the fee simple title to the Premises, free
and clear of all liens and encumbrances, except for those liens and encumbrances in favor of the
Lender and as otherwise described on Exhibit B attached hereto and made a part hereof (the
"Permitted Exceptions"); and (b) the Mortgagor has legal power and authority to convey,
mortgage and encumber the Premises.

(b} © Mortgagor (1} is and shall be a limited liability company, duly organized, validly
existing and i zeod standing under the laws of the State of Illinois; (it) has the power and
authority to ownits properties and to transact the business in which it is engaged or proposes to
engage; and (i) is in‘cozapliance with all laws applicable to it. The organizational documents of
Mortgagor, copies of whicli have been furnished to Lender, are in full force and effect, have not
been amended since the datc of delivery to Lender, and are true, correct and complete copies of
all documents relating to Mortgagor’s creation and governance.

{c)  Mortgagor has and at al' times during the term hereof shall have full power. right,
capacity and is duly authorized and emipowcred to enter into, execute, and deliver this Mortgage,
and to perform its obligations hereunder ard all such action has been duly and validly authorized
by all necessary limited liability company proceedings on its part. Upon the execution and
delivery hereof, this Mortgage will be valid, bindirg upon and enforceable against Mortgagor in
accordance with its terms, subject to bankruptcy, insslvency and other laws affecting creditor’s
rights generally and general principles of equity.

(d)  Neither the execution and delivery of this Mortgage nor consummation of the
transactions herein or therein contemplated, nor performance of or compliance with the terms
and conditions hereof, does or will at any time during the term hereof:

) violate or conilict with any federal, state, or local la'w'or ordinance, or

(i)  violate, conflict with or result in a breach of any term or.copaition of, or
constitute a default under:

1. the organizational documents of Mortgagor,

2. any other agreement or instrument or arrangement to which Mortgagor
or any guarantor is a party or by which it or any of its properties (now owned or
hereafter acquired) may be subject or bound.

{(e) There is no condition, event or circumstance existing, or any litigation,
arbitration, governmental or administrative proceedings, actions, examinations, claims or
demands pending nor, to Mortgagor’s knowledge, threatened affecting Mortgagor or the
Premises which is likely to (i) materially and adversely affect Mortgagor’s ability to perform its
obligations under this Mortgage; (ii) materially and adversely affect any Mortgagor’s ability to
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perform its obligations under the Loan Agreement; or (iii) impair the validity of the security
interest in the Premises or in any other Collateral, and Mortgagor knows of no basis therefor.

(H All financial mformation submitted to Lender relating to Mortgagor and/or the
Premises is true and correct in all material respects and fairly presents the financial condition of
the person or entity to which they pertain and the other information therein described; and do not
contain any untrue statement of a material fact or omit to state a fact material fo the financial
statements submitted or this Mortgage.

(g)  Mortgagor (i) is now and at all times during the term hereof shall be generally
paying its'debts as they mature; (ii) now owns, and at all times during the term hereof shall own,
property whiCh._at a fair valuation, is greater than the sum of its debts, and (iii) now has and at all
times during the term hereof shall have capital sufficient to carry on its business and transactions
and all business tzansactions in which it is about to engage.

(h)  Alltax «na informational returns required to be filed by or on behalf of Mortgagor
have been properly prepared,executed and filed. All taxes, assessments, fees and other charges
upon Mortgagor, or upon any o1 its properties, incomes, sales or franchises which are due and
payable have been paid other thin those not yet delinquent and payable without premium or
penalty, and except for those being diiigently contested in good faith by appropriate proceedings,
and in each case adequate reserves and provisions for taxes have been made on the books of the
appropriate entity.

(1 Mortgagor has no Hhability or-olbligation of any nature whatsoever (whether
absolute, accrued, contingent, or otherwise, wheihizr or not due), except (i) as disclosed in the
financial statements heretofore delivered to Lender;.and (ii) since the date of the most recent
financial statements delivered by Mortgagor to Lender, ‘iabilities, obligations, and commitments
incurred by Mortgagor in the ordinary course of business and consistent with past practices.

() Mortgagor is not in default beyond the expiration et any applicable cure periods
with respect to any indenture, loan agreement, mortgage, deed Or other similar agreement
relating to the borrowing of monies to which it is a party, and by whicl. it ic bound, which would
have materially and adversely affect Mortgagor’s ability to perform its-obligations under this
Mortgage or the Loan Agreement.

(k)  There are no defaults by Mortgagor under any leases or contracts afizcting the
Premises and, to Mortgagor’s knowledge, there are no defaults by tenants under ¢ty leases.
Mortgagor will promptly notify Lender of any default under any lease or contract affecting the
Premises.

2. Maintenance, Repair, Restoration, Prior Liens, Parking. The Mortgagor
covenants that, so long as any portion of the Indebtedness remains unpaid, the Mortgagor will:

(a) Promptly repair, restore or rebuild any Improvements now or hereafter on
the Premises which may become damaged or be destroyed to a condition substantially
similar to the condition immediately prior to such damage or destruction;
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(b)  Keep the Premises in good condition and repair, without waste, and free
from mechanics’, materialmen’s or like liens or claims or other liens or claims for lien
(subject to the Mortgagor’s right to contest liens as permitted by the terms of Section 24
hereof);

(c) Pay when due the Loan in accordance with the terms of the Loan
Agreement and duly perform and observe all of the terms, covenants and conditions to be
observed and performed by the Mortgagor under the Loan Agreement and this Mortgage;

(d)  Pay when due any indebtedness which may be secured by a permitted lien
or'charge on the Premises on a parity with, superior to or inferior to this Mortgage, and
upon-izquest exhibit satisfactory evidence of the discharge of such lien to the Lender
(subject o the Mortgagor’s right to contest liens as permitted by the terms of Section 24
hereof);

(e) Zomplete within a reasonable time any improvements at any time in the
process of erection uran the Premises;

H Comply witit all requirements of law, municipal ordinances or restrictions
and covenants of record with.respect to the Premises and the use thereof and Mortgagor
shall not record or permit to-te-tecorded any document, instrument, agreement or other
writing against the Real Estaie<other than Permitted Exceptions without Lender's
approval, such approval not to be unressonably withheld, delayzd or conditioned;

(z)  Obtain and maintain in full4orce and effect, and abide by and satisfy the
material terms and conditions of, all material‘permits, licenses, registrations and other
authorizations with or granted by any governmenta! authorities that may be required from
time to time with respect to the performance of-ine Mortgagor’s obligations under this
Mortgage;

(hy  Make no material alterations in the Premises‘or‘demolish any portion of
the Premises without the Lender’s prior written consent, excopt as required by law or
municipal ordinance;

() Suffer or permit no change in the use or general nature ol ik occupancy
of the Premises, without the Lender’s prior written consent;

() Pay when due all operating costs of the Premises;

(k)  Not initiate or acquiesce in any zoning reclassification with respect to the
Premises, without the Lender’s prior written consent;

H Provide and thereafter maintain adequate parking areas within the
Premises as may be required by law, ordinance or regulation (whichever may be greater),
together with any sidewalks, aisles, streets, driveways and sidewalk cuts and sufficient
paved areas for ingress, egress and right of way to and from the adjacent public
thoroughfares necessary or desirable for the use thereof;
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(m) Comply with, and cause the Premises at all times to be operated in
compliance with, all applicable federal, state, local and municipal environmental, health
and safety laws, statutes, ordinances, rules and regulations; and

(n)  not own any asset or property other than the Premises and property related
thereto, and shall not at any time engage in any business other than the ownership,
development, construction, leasing and operation of the Premises.

3. Payment of Taxes and Assessments. The Mortgagor will pay when due and
before any penalty attaches, all general and special taxes, assessments, water charges, sewer
charges, =adother fees, taxes, charges and assessments of every kind and nature whatsoever (all
herein generailv called “Taxes”), whether or not assessed against the Mortgagor, if applicable to
the Premises ‘arany interest therein, or the Indebtedness, or any obligation or agreement secured
hereby, subject tohe Mortgagor’s right to contest the same, as provided by the terms hereof; and
the Mortgagor will,-upon written request, furnish to the Lender duplicate receipts therefor within
10 days after the Lend¢r’s request.

4. Insurance.

(a}  The Mortgagor shall 2¢ all times keep all buildings, improvements, fixturcs and
articles of personal property now or-Dereafter situated on the Premises insured against loss or
damage by fire and such other hazards asmay reasonably be required by the Lender. Insurance
against loss or damage to the Real Estate oy firc and other risks shall be written on an “all risk”
special perils, 100% full replacement cost basie, »vithout deduction for foundations and footings,
and without co-insurance, and with commercially rcasonable deductibles. The policies for such
insurance shall have attached thereto standard morfgagee clauses in favor of and permitting
Lender to collect any and all proceeds payable thereunder and shall include a 30 day (except for
nonpayment of premium, in which case, a 10 day) nuiice of cancellation clause in favor of
Lender. All policies or certificates of insurance shall be delivered to and held by Lender as
further security for the payment of the Loan, with evidence of ienewal coverage delivered to
Lender prior to at least 30 days before the expiration date of any petic or such shorter period of
time as is commercially reasonable, provided that Lender has not received such 30- or 10-day
notice.

Unless the Mortgagor provides the Lender evidence of the insurance coverages required
hereunder, the Lender may purchase insurance at the Mortgagor’s expense to cover/nz Lender’s
interest in the Premises. The insurance may, but need not, protect the Mortgagor’s interest. The
coverages that the Lender purchases may not pay any claim that the Mortgagor makes or any
claim that is made against the Mortgagor in connection with the Premises. The Mortgagor may
later cancel any insurance purchased by the Lender, but only after providing the Lender with
evidence that the Mortgagor has obtained insurance as required by this Mortgage. If the Lender
purchases insurance for the Premises, the Mortgagor will be responsible for the costs of such
insurance, including, without limitation, interest and any other charges which the Lender may
impose in connection with the placement of the insurance, until the effective date of the
cancellation or expiration of the insurance. The costs of the insurance may be added to the
Indebtedness. The cost of the insurance may be more than the cost of insurance the Mortgagor
may be able to obtain on its own,
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(b)  The Mortgagor shall not take out separate insurance concurrent in form or
contributing in the event of loss with that required to be maintained hereunder unless the Lender
is included thereon as the loss payee or an additional insured as applicable, under a standard
mortgage clause acceptable to the Lender and such separate insurance is otherwise acceptable to
the Lender.

(¢)  Inthe event of loss, the Mortgagor shall give prompt notice thereof to the Lender.
If such loss exceeds $100,000.00 (the “Threshold™), Lender shall have the sole and absolute right
to make proof of loss. If such loss exceeds the Threshold or if such loss is equal to or less than
the Threshold and the conditions set forth in clauses (i), (ii), (iii) and (iv) of the immediately
succeedinyg szntence are not satisfied, then the Lender, solely and directly shall receive such
payment foriass from each insurance company concerned. 1f and only if (i) such loss 1s equal to
or less than the rlreshold, (i) no “Default™ (as defined in Section 34 of this Mortgage) or Event
of Default then exis's: (jii) the Lender determines that the work required to complete the repair or
restoration of the Preniises necessitated by such loss can be completed no later than six (6)
months prior to the iMaturity Date, and (iv) the total of the insurance proceeds and such
additional amounts placed o:deposit with the Lender by the Mortgagor for the specific purpose
of rebuilding or restoring the iniprovements equals or exceeds, in the sole and absolute discretion
of the Lender, the reasonable cOsts' of such rebuilding or restoration, then the Lender shall
endorse to the Mortgagor any such payment and the Mortgagor may collect such payment
directly. The Lender shall have the righ:.at its option and in its sole discretion, to apply any
insurance proceeds arising from such loss, after the payment of all of the Lender’s expenses,
either (i) on account of the Indebtedness, irr¢spective of whether such principal balance 1s then
due and payable, whereupon the Lender may deciare the whole of the balance of Indebtedness to
be due and payable, or (i) to the restoration or repair. of the property damaged as provided in
paragraph (d) of this Section; provided, however, that-the Lender hereby agrees to permit the
application of such proceeds to the restoration or repair 0. the damaged property, subject to the
provisions of subsection (d) below, if (x) the Lender has received satisfactory evidence that such
restoration or repair shall be completed no later than the date th=is six (6) months prior to the
Maturity Date, and (y) no Default or Event of Default then exixts. ~If insurance proceeds are
made available to the Mortgagor by the Lender as hereinafter provided, the Mortgagor shall
repair, restore or rebuild the damaged or destroyed portion of the Premises'so that the condition
and value of the Premises are substantially the same as the condition and vaiue of the Premises
prior to being damaged or destroyed. Any insurance proceeds applied on acueurt of the unpaid
principal balance of the Note shall not be subject to the prepayment provisions ¢vriained in the
Loan Agreement and the Notes. In the event of foreclosure of this Mortgage, all righr title and
interest of the Mortgagor in and to any insurance policies then in force shall pass to the purchaser
at the foreclosure sale.

(d)  If Lender, in its sole discretion, agrees or is obligated to make insurance proceeds
available to the Mortgagor for restoration, the following provisions shall apply:

(1 Before commencing to repair, restore or rebuild following damage to, or
destruction of, all or a portion of the Improvements, whether by fire or other casualty, the
Mortgagor shall obtain from the Lender its approval of all site and building plans and
specifications pertaining to such repair, restoration or rebuilding, which approval shall
not be unreasonably withheld, delayed or conditioned.

-G-
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(i)  Prior to each payment or application of any insurance proceeds to the
‘repair or restoration of such Improvements (which payment or application may be made,
at the Lender’s option, through an escrow, the terms and conditions of which are
satisfactory to the Lender in its reasonable discretion and the cost of which is to be borne
by the Mortgagor), the Lender shall be satisfied as to the following:

(A)  No “Default” (as defined in Section 34 of this Mortgage) or Event
of Default under this Mortgage has occurred and is continuing;

(B)  Either such Improvements have been fully restored, or the
expenditure of money as may be received from such insurance proceeds will be
sufficient to repair, restore or rebuild the Premises, free and clear of all liens,
ziims and encumbrances, except the lien of this Mortgage and the Permitted
réeptions, or, if such insurance proceeds shall be insufficient to repair, restore
and vebuild the Premises, the Mortgagor has deposited with the Lender such
amount'o/ money which, together with the insurance proceeds shall be sufficient
to restore, rerair and rebuild the Premises; and

(C)  Prior te each disbursement of any such proceeds, the Lender shall
be furnished with astaiement of the Lender’s architect (the cost of which shali be
borne by the Mortgagor), sertifying the extent of the repair and restoration
completed to the date theivof, and that such repairs, restoration, and rebuilding
have been performed to date in\conformity with the plans and specifications
approved by the Lender and wiih il statutes, regulations or ordinances (including
building and zoning ordinances) afiecting the Premises or in substantially the
same form as AIA document G702; and the Lender shall be furnished with
appropriate evidence of payment for labcr Or.materials furnished to the Premises,
and total or partial lien waivers substantiating suct payments.

(i) I the Mortgagor shall fail to restore, repar @ rebuild such Improvements
within a time reasonably deemed satisfactory by the Lende: then the Lender, at its
option, may (A) commence and perform all necessary acts to resiore, repair or rebuild
such Improvements for or on behalf of the Mortgagor, or (B) deciare 2 Event of Default
under this Mortgage. If insurance proceeds shall exceed the amovnt-necessary to
complete the repair, restoration or rebuilding of such Improvements, such <x<ess shall be
applied on account of the [ndebtedness, irrespective of whether such Indebtedness is then
due and payable without payment of any premium or penalty.

5. Condemnation. [f all or any part of the Premises are damaged, taken or

acquired, either temporarily or permanently, in any condemnation proceeding, or by exercise of
the right of eminent domain, the amount of any award or other payment for such taking
acquisition or damages made in consideration thereof, to the extent of the full amount of the
remaining unpaid Indebtedness, is hereby assigned to the Lender, who is empowered to collect
and receive the same and to give proper receipts therefor in the name of the Mortgagor and the
same shall be paid forthwith to the Lender. Mortgagee shall take into reasonable consideration
the separate interest of Mortgagor in taking any of the actions permitted by Mortgagee under this
Section 5. Such award or monies shall be applied on account of the Indebtedness, irrespective of
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- whether such Indebtedness is then due and payable and, at any time from and after the taking of
a substantial portion of the Premises the Lender may declare the whole of the balance of the
Indebtedness to be due and payable upon thirty (30) days advance notice to Mortgagor.
Notwithstanding the provisions of this Section 5 to the contrary, if any condemnation or taking
of less than the entire Premises occurs, and provided that no Default or Event of Default then
exists, and if such partial condemnation, in the reasonable discretion of the Lender, has no
material adverse effect on the operation or value of the Premises, then the award or payment for
such taking or consideration for damages resulting therefrom may be collected and received by
the Mortgagor, and the Lender hereby agrees that in such event it shall not declare the
indebtedness to be due and payable, if it is not otherwise then due and payable.

6. Facility Licensure. Mortgagor represents and warrants to Lender, and covenants
and agrees with'[:ender as follows:

{a)  The Primises are currently utilized as an assisted living facility (the “Facility™)
licensed by the Illinois [epartment of Public Health (“IDPH™) and certified for participation in
the Medicaid and Medicare rcimbursement programs.

(b)  Mortgagor shall d<niver or mail to Lender within five (5) days of receipt thereof
copies of all notices: (i) from the-1Minois Department of Health Services (“DHS”), Center for
Medicare and Medicaid Services (“¢iviS™), Illinois Health Care Cost Containment System
(*AHCCCS/ALTCS”), or managed cars contract providers, relating to or arising from any
violation, breaches or defaults, and/or the 'J.5, Department of Health and Human Services
threatening denial of payment, civil money peasiiies or termination under the Medicaid and/or
Medicare programs; and (i) from any governinental agency terminating, suspending or
threatening termination or suspension of any licerse or provider agreement relating to the
Premises or the assisted living facility operated thereon.

7. Restrictions on Transfer.

(a2)  Mortgagor shall not effect, suffer or permit any- Prohibited Transfer. Any
conveyance, sale, assignment, transfer, lien, pledge, mortgage, s:curity interest or other
encumbrance or alienation of any of the following properties or intercsts shall constitute a
“Prohibited Transfer”:

(i) The Premises or any part thereof or mterest therein, excepting only sales
or other dispositions of Personal Property no longer useful in connectior wiith the
operation of the Premises, provided that prior to the sale or other disposition thereof, such
collateral has been replaced by collateral of at least equal value and utility and which is
subject to the lien of the Mortgage with the same priority as with respect to the original
collateral ("QObsolete Collateral);

(i)  Any shares of capital stock of a corporate Mortgagor, or a corporation
which is a direct or indirect owner of an ownership interest in Mortgagor (other than the
shares of capital stock of a corporate trustee or a corporation whose stock is publicly
traded on a national securities exchange or on the National Association of Securities
Dealers’ Automated Quotation System);
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(i) All or any part of the membership interests in a limited liability company
Mortgagor;

(iv)  All or any part of the general partner or the limited partner interest, as the
case may be, of a partnership or limited partnership Mortgagor; or

(v)  If there shall be any change in Control (by way of transfers of stock,
partnership or member interests or otherwise) in any partner, member, manager or
shareholder, as applicable, which directly or indirectly Controls the day to day operations
and management of Mortgagor;

in each case“vhether any such conveyance, sale, assignment, transfer, lien, pledge, mortgage,
security interes’,. encumbrance or alienation is effected directly, indirectly (including the
nominee agreerneni), voluntarily or involuntarily, by operation of law or otherwise; provided,
however, that the forsgoing provisions of this Section shall not apply to (i} liens securing
obligations to Lender, (i1) the lien of current taxes and assessments not in default, (iii) any
transfers of shares of stock or-partnership or limited liability company interests, as the case may
be, by or on behalf of an owue. thereof who is deceased or declared judicially incompetent, to
such owner’s heirs, legatees,” devisees, executors, administrators, estate or personal
representatives; (iv) a transfer of & riembership interest in Mortgagor to the other members of
Mortgagor, (v) a transfer of a menicership interest in Mortgagor permited under the Loan
Agreement, (vi) a taking of the Premises or portion thereof by condemnation or the power of
eminent domain, which shall be governed Ny other terms of this Mortgage; (vii) Permitted
Leases, or (viii) Permitted Exceptions.

(b)  In determining whether or not to inzke the Loan, Lender evaluated the
background and experience of Mortgagor and its memoers in owning and operating property
such as the Premises, found it acceptable and relied aid continues to rely upon same as the
means of maintaining the value of the Premises. Mortgagor and its members are well
experienced in borrowing money and owning and operating property such as the Premises, were
ably represented by a licensed attorney at law in the negotiation ana dscumentation of the Loan
and bargained at arm’s Jength and without duress of any kind for all ol thz-terms and conditions
of the Loan, including this provision. Mortgagor further recognizes that any further junior
financing placed upon the Premises (a) may divert funds which would otherwise be used to pay
the Loan; (b) could result in acceleration and foreclosure by any such junior encumbrancer which
would force Lender to take measures and incur expenses to protect its security; (c) vwould detract
from the value of the Premises should Lender come into possession thereof with the inteation of
selling same; and (d) would impair Lender’s right to accept a deed in lieu of foreclosure, as a
foreclosure by Lender would be necessary to clear the title to the Premises. In accordance with
the foregoing and for the purposes of (i) protecting Lender’s security, both of repayment and of
value of the Premises; (ii) giving Lender the full benefit of its bargain and contract with
Mortgagor; and (iii) keeping the Premises free of subordinate financing liens, Mortgagor agrees
that if this Section is deemed a restraint on alienation, that it is a reasonable one,

8. Lease and Rent Assignment. Mortgagor does hereby sell, assign, and transfer
unto Lender all of the rents, leases and profits from the Premises, it being the intention of this
Mortgage to establish an absolute transfer and assignment of all such rents, leases and profits
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from and on the Premises unto Lender and Mortgagor does hereby appoint irrevocably Lender its
true and lawful attorney, in its name and stead, which appointment is coupled with an interest, to
collect all of said rents and profits; provided that, Mortgagor shall have the exchsive right to
collect, but not prior to accrual, all of the rents, and to retain, use and enjoy the same unless and
until an Event of Default shall occur under this Mortgage. The right of Mortgagor to collect
rents shall constitute a revocable license in favor of Mortgagor, revocabie by Lender upon an
Event of Default.

9. Effect of Extensions of Time and Other Changes. If the payment of the
Indebtedness or any part thereof is extended or varied, if any part of any security for the payment
of the Iniebredness is released, if the rate of interest charged under the Loan Agreement is
changed or i{ the time for payment thercof is extended or varied, all persons now or at any time
hereafter Jiableikerefor, or interested in the Premises or having an interest in the Mortgagor,
shall be held to asznt to such extension, variation, release or change and their liability and the
lien and all of the provisions hereof shall continue in full force, any right of recourse against all
such persons being expressly reserved by the Lender, notwithstanding such extension, variation,
release or change.

10.  Effect of Changes in Laws Regarding Taxation. If any law is enacted after the
date hereof requiring (a) the deductioni of any lien on the Premises from the value thereof for the
purpose of taxation or (b) the imposition ypon the Lender of the payment of the whole or any
part of the Taxes, charges or liens herein rejuired to be paid by the Mortgagor, or (¢) a change in
the method of taxation of mortgages, deeds ¢t trust or debts secured by mortgages or deeds of
trust or the Lender’s interest in the Premises, or tie manner of collection of taxes, so as to affect
this Mortgage or the Indebtedness or the holders thierzof, then the Mortgagor, upon demand by
the Lender, shall pay such Taxes or charges, or seirahurse the Lender therefor; provided,
however, that the Mortgagor shall not be deemed to be vegnired to pay any income or franchise
taxes of the Lender. Notwithstanding the foregoing, if in the optriion of counsel for the Lender it
is or may be unlawful to require the Mortgagor to make suci-pavment or the making of such
payment might result in the imposition of interest beyond the maximum amount permitted by
law, then the Lender may declare all of the Indebtedness to be due and savable within thirty (30)
days.

1. Lender’s Performance of Defaulted Acts and Expenses incurred by
Lender. 1f an Event of Default under this Mortgage has occurred and is continukig; the Lender
may, but need not, make any payment or perform any act herein required of the Mortzagor in
any form and manner deemed expedient by the Lender, and may, but need not, make full or
partial payments of principal or interest on prior encumbrances, if any, and purchase, discharge,
compromise or settle any tax lien or other prior lien or title or claim thereof, or redeem from any
tax sale or forfeiture affecting the Premises or consent to any tax or assessment or cure any
default of the Mortgagor in any lease of the Premises. All monies paid for any of the purposes
herein authorized and all expenses paid or incurred in connection therewith, including reasonable
attorneys’ fees, and any other monies advanced by the Lender in regard to any tax referred to in
Section 6 hereof or to protect the Premises or the lien hereof, shall be so much additional
Indebtedness, and shall become immediately due and payable by the Mortgagor to the Lender,
upon demand, and with interest thereon accruing from the date of such demand until paid at the
interest rate specified in the Loan Agreement. In addition to the foregoing, any costs, expenses
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and fees, including reasonable attorneys’ fees, incurred by the Lender in connection with (a)
sustaining the lien of this Mortgage or its priority, (b) protecting or enforcing any of the Lender’s
rights hereunder, (c) recovering any Indebtedness, (d) any litigation or proceedings affecting the
Loan Agreement, this Mortgage, or the Premises, including without limitation, bankruptcy and
probate proceedings, or (e) preparing for the commencement, defense or participation in any
threatened litigation or proceedings affecting the Loan Agreement, this Mortgage, or the
Premises, to the extent that Lender is not at fault, shall be so much additional Indebtedness, and
shall become immediately due and payable by the Mortgagor to the Lender, upon demand, and
with interest thereon accruing from the date of such demand until paid at the interest rate
specified in the Loan Agreement. The interest accruing under this Section shall be immediately
due and paysble by the Mortgagor to the Lender, and shall be additional Indebtedness evidenced
by the LoanAgreement and Note and secured by this Mortgage. The Lender’s failure to act shall
never be considerad as a waiver of any right accruing to the Lender on account of any Event of
Default under this Mortgage or the Loan Agreement. Should any amount paid out or advanced
by the Lender hereuncet, or pursuant to any agreement executed by the Mortgagor in connection
with the Loan, be used directly or indirectly to pay off, discharge or satisfy, in whole or in part,
any lien or encumbrance vpon the Premises or any part thereof, then the Lender shall be
subrogated to any and all rigiits, equal or superior titles, liens and equities, owned or claimed by
any owner or holder of said outs'anding liens, charges and indebtedness, regardless of whether
said liens, charges and indebtedness are acquired by assignment or have been released of record
by the holder thereof upon payment.

12. Security Agreement. The Mortgagor and the Lender agree that this Mortgage
shall constitute a Security Agreement within the raeaning of the Code with respect to (a) all sumns
at any time on deposit for the benefit of the Mortgazor or held by the Lender (whether deposited
by or on behalf of the Mortgagor or anyone else) pursuant to any of the provisions of this
Mortgage, and (b) any personal property included in the grurting clauses of this Mortgage, which
personal property may not be deemed to be affixed to the fremises or may not constitute a
“fixture” (within the meaning of the Code and which propeity is hereinafter referred to as
“Personal Property”), and all replacements of, substitutions for, additions to, and the proceeds
thereof, and the supporting obligations (as defined in the Code) (all of s.id Personal Property and
the replacements, substitutions and additions thereto and the proceeds thereof being sometimes
hereinafter collectively referred to as “Collateral”), and that a security intérest in and to the
Collateral is hereby granted to the Lender, and the Collateral and all of the Morigagor’s right,
title and interest therein are hereby assigned to the Lender, all to secure pavipent of the
Indebtedness.  All of the provisions contained in this Mortgage pertain and app'y,to the
Collateral as fully and to the same extent as to any other property comprising the Premises; and
the following provisions of this Section shall not limit the applicability of any other provision of
this Mortgage but shall be in addition thereto:

(a)  The Mortgagor (being the Debtor as that term is used in the Code) is and
will be the true and lawful owner of the Collateral and has rights in and the power to
transfer the Collateral, subject to no liens, charges or encumbrances other than the lien of
this Mortgage, the Permitted Exceptions, and other liens and encumbrances benefiting the
Lender and no other party. -

(b)  The Collateral is to be used by the Mortgagor solely for business purposes.

14 -
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(¢)  The tangible Collateral (except for books and records, which may be kept
at Mortgagor's principal place of business or with any third party manager of the
Premises) will be kept at the Real Estate and, except for Obsolete Collateral, will not be
removed therefrom without the consent of the Lender (being the Secured Party as that
term is used in the Code). The Collateral may be affixed to the Real Estate but will not
be affixed to any other real estate.

(dy  The only persons having any interest in the Premises are the Mortgagor,
the Lender, the Senior Lender, and holders of interests, if any, expressly permitted
hereby.

(¢)  No Financing Statement (other than Financing Statements showing the
Lendér ~or Senior Lender as the sole secured party, or with respect to liens or
encumbrancss, if any, expressly permitted hereby) covering any of the Collateral or any
proceeds therestis on file in any public office except pursuant hereto; and the Mortgagor,
at the Mortgagor’s own cost and expense, upon demand, will furnish to the Lender such
further information and will execute and deliver to the Lender such financing statements
and other documents-ir form reasonably satisfactory to the Lender and will do all such
acts as the Lender may request at any time or from time to time or as may be necessary or
appropriate to establish and imaintain a perfected security interest in the Collateral as
security for the Indebtedness, sib’ect to no other liens or encumbrances, other than liens
or encumbrances benefiting the [crider and no other party, and liens and encumbrances
(if any) expressly permitted hereby; and the Mortgagor will pay the cost of filing or
recording such financing statements or utii¢r documents, and this instrument, in all public
offices wherever filing or recording is reassnzbly deemed by the Lender to be desirable.
The Morigagor hereby irrevocably authorizes the Lender at any time, and from time to
time, to file in any necessary or appropriate jurisciction any initial financing statements
and amendments thereto, without the signature of th& Mortgagor, that (1) indicate the
Collateral (A) is comprised of all assets of the Mortzagor or words of similar effect,
regardless of whether any particular asset comprising a puri-of the Collateral falls within
the scope of Article 9 of the Uniform Commercial Code of the jurisdiction wherein such
financing statement or amendment is filed, or (B) as being of an ¢qual or lesser scope or
within greater detail as the grant of the security interest set forth herzirg, and (i1) contain
any other information required by the Uniform Commercial Code.of *lie jurisdiction
wherein such financing statement or amendment is filed regarding the sufliciency or
filing office acceptance of any financing statement or amendment, including (4} whether
the Mortgagor is an organization, the type of organization and any organizational
identification number issued to the Mortgagor, and (B) in the case of a financing
statement filed as a fixture filing or indicating Collateral as as-extracted collateral or
timber to be cut, a sufficient description of the real property to which the Collateral
relates. The Mortgagor agrees to furnish any such information to the Lender promptly
upon request. The Mortgagor further ratifies and affirms its authorization for any
financing statements and/or amendments thereto, executed and filed by the Lender in any
jurisdiction prior to the date of this Mortgage. In addition, the Mortgagor shall make
appropriate entries on its books and records disclosing the Lender’s security interests in
the Collateral.
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(N Upon and during the continuance of an Event of Default under this
Mortgage, the Lender shall have the remedies of a secured party under the Code,
including, without limitation, the right to take immediate and exclusive possession of the
Collateral, or any part thereof, and for that purpose, so far as the Mortgagor can give
authority therefor, with or without judicial process, may enter (if this can be done without
breach of the peace) upon any place which the Collateral or any part thereof may be
situated and remove the same therefrom (provided that if the Collateral is affixed to real
estate, such removal shall be subject to the conditions stated in the Code); and the Lender
shall be entitled to hold, maintain, preserve and prepare the Collateral for sale, until
disnosed of, or may propose to retain the Collateral subject to the Mortgagor’s right of
réderaption. in satisfaction of the Mortgagor’s obligations, as provided in the Code. The
Lenger-may render the Collateral unusable without removal and may dispose of the
Collateia on the Premises. The Lender may require the Mortgagor to assemble the
Collateral” «nd make it available to the Lender for its possession at a place to be
designated by the Lender which is reasonably convenient to both parties. The Lender
will give the Moitgagor at least 10 days notice of the time and place of any public sale of
the Collateral or of tiie)time after which any private sale or any other intended disposition
thereof is made. The {equirements of reasonable notice shall be met if such notice is
mailed, by certified Uniti:d States mail or equivalent, postage prepaid, to the address of
the Mortgagor hereinafter set’ forth at least 10 days before the time of the sale or
disposition. The Lender may buy 20 any public sale. The Lender may buy at private sale
if the Collateral is of a type customrarilv. sold in a recognized market or is of a type which
is the subject of widely distributed stindard price quotations. Any such sale may be held
in conjunction with any foreclosure sal: of the Premises. If the Lender so elects, the
Premises and the Collateral may be sold as.oue lot. The net proceeds realized upon any
such disposition, after deduction for the expenses of retaking, holding, preparing for sale,
sclling and the reasonable attorneys’ fees and lega! expenses incurred by the Lender, shall
be applied against the Indebtedness in such order or/mananer as the Lender shall select.
The Lender will account to the Mortgagor for any surpiusrealized on such disposition.

{g)  The terms and provisions contained in this Scciion, unless the context
otherwise requires, shall have the meanings and be construed as provided in the Code.

(h)  This Mortgage is intended to be a financing statement-1'cd as a fixture
filing pursuant to Hlinois Uniform Commercial Code Section 9-502(b). The addresses of
the Mortgagor (Debtor) and the Lender (Secured Party) are hereinbelow set_ferth, This
Mortgage is to be filed for recording in appropriate public records of the county or
counties where the Premises are located. The Mortgagor is the record owner of the
Premises.

(i) To the extent permitted by applicable law, the security interest created
hereby is specifically intended to cover all Leases between the Mortgagor or its agents as
lessor, and various tenants named therein, as lessee, including all extended terms and all
extensions and renewals of the terms thercof, as well as any amendments to or
replacement of said Leases, together with all of the right, title and interest of the
Mortgagor, as lessor thereunder.
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() The Mortgagor represents and warrants that: (i) the Mortgagor is the
record owner of the Premises; (i1) the Mortgagor’s chief executive office is located in the
State of 1linois; (iii) the Mortgagor’s state of organization is the State of Illinois; (iv) the
Mortgagor’s organizational identification number is [L03959554; and (v) the
Mortgagor’s exact legal name is as set forth on Page 1 of this Mortgage.

(k)  The Mortgagor hereby agrees that: (i) where Collateral is in possession of
a third party, the Mortgagor will join with the Lender in notifying the third party of the
Lender’s interest and obtaining an acknowledgment from the third party that it is holding
the Collateral for the benefit of the Lender; (ii) the Mortgagor will cooperate with the
[.{naer in obtaining control with respect to Collateral consisting of:  deposit accounts,
investinent property, letter of credit rights and electronic chattel paper; and (111) until the
Indebiedprass is paid in full, Mortgagor will not change the state where it is located or
change lis'rame or form of organization without giving the Lender at least 30 days prior
written notice in<ach instance.

13, Events of Default; Acceleration. Each of the following shall constitute an Event
of Default under this Mortgage:

(a)  Mortgagor fails to pay any installment of interest or principal payment
within five (5) days of the daic duz.

(b)  The Mortgagor fails to ay any amount payable under this Mortgage when
any such payment is due in accordance with the terms hereof and the failure of
Mortgagor to cure the same within five {)days after notice from Lender to Mortgagor
thereof.

(¢)  The Mortgagor fails to perform or-ubserve, or to cause to be performed or
observed, any other obligation, covenant, term, agreemept or provision required to be
performed or observed by the Mortgagor under this Iviortgage and the failure of
Mortgagor to cure the same within thirty (30) days after notize fiom Lender to Mortgagor
thereof, provided that, if such failure cannot reasonably be cured within such 30-day
period, Mortgagor shall have such additional period of time to-<ure such failure as is
reasonably necessary provided further that Mortgagor is diligently pussuirig such cure.

(d)  The existence of any inaccuracy or untruth in any material-tespect in any
representation or warranty contained in this Mortgage or of any statement or ¢ertification
as to facts delivered to Lender by Mortgagor, provided that, if such inaccuracy or untruth
was not intentional and is curable, Mortgagor shall have same notice and cure rights with
respect thereto as is provided in subparagraph 13(b) above.

(e) The occurrence of a Prohibited Transfer.
(H The occurrence of an Event of Default under the Loan Agreement.

If an Event of Default occurs under this Mortgage, the Lender may, at its option, declare the
whole of the Indebtedness to be immediately due and payable without further notice to the
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Mortgagor, with interest thereon accruing from the date of such Event of Default until paid at the
interest rate specified in the Loan Agreement.

14. Foreclosure: Expense of Litigation.

(a)  When all or any part of the Indebtedness shall become due, whether by
acceleration or otherwise, the Lender shall have the right to foreclose the lien hereof for such
indebtedness or part thereof and/or exercise any right, power or remedy provided in this
Mortgage, the Loan Agreement or the Note in accordance with the applicable laws of the State of
[llinois, including without limitation, the Tllinois Mortgage Foreclosure Act (Chapter 735,
Sections 5715-1101 et. seq., lllinots Compiled Statutes) (as may be amended from time to time,
the “Act”). /in.the event of a foreclosure sale, the Lender is hereby authorized, without the
consent of the Maortgagor, to assign any and all insurance policies to the purchaser at such sale or
fo take such otiiersteps as the Lender may deem advisable to cause the interest of such purchaser
to be protected by any ofsuch insurance policies.

(b)  In any suit or-ather proceeding to foreclose this Mortgage or enforce any other
remedy of the Lender under-ikis Mortgage or the Loan Agreement, there shall be allowed and
included as additiona! indebtedriess! in the decree for sale or other judgment or decree all
expenditures and expenses which irdy be paid or incurred by or on behalf of the Lender for
reasonable attorneys® fees, appraisers’ ‘ees, outlays for documentary and expert evidence,
stenographers’ 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
examinations, title insurance policies, and simiia: data and assurances with respect to the title as
the Lender may deem reasonably necessary either t prosecute such suit or to evidence to bidders
at any sale which may be had pursuant to such decree the true condition of the title to or the
value of the Premises. All expenditures and expenses of the nature mentioned in this Section and
such other expenses and fees as may be incurred in the €nforcement of the Mortgagor’s
obligations hereunder, the protection of said Premises and the maizitenance of the interest created
by this Mortgage, including the reasonable fees of any attorney cmiployed by the Lender in any
litigation or proceeding affecting this Mortgage, the Loan Agreement, 5rthe Premises, including
probate and bankruptcy proceedings, or in preparations for the commencemznt or defense of any
proceeding or threatened suit or proceeding not incurred as a result of the fault'o£ Lender shall be
immediately upon demand due and payable by the Mortgagor, with interest therey until paid at
the interest rate specified in the Loan Agreement and shall be secured by this Mortgage.

15.  Application_of Proceeds of Foreclosure Sale. The proceeds of any inteclosure
sale of the Premises shall be distributed and applied in accordance with the applicable laws of the
State of Illinois and, unless otherwise specified therein, in such order as the Lender may
determine in its sole and absolute discretion.

16.  Appointment of Receiver. Upon or at any time after the filing of a complaint to
foreclose this Mortgage, the court in which such complaint is filed shall, upon petition by the
Lender, appoint a receiver for the Premises in accordance with the applicable laws of the State of
Ilinois. Such appointment may be made either before or after sale, without notice, without
regard to the solvency or insolvency of the Mortgagor at the time of application for such receiver
and without regard to the value of the Premises or whether the same shall be then occupied as a
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homestead or not and the Lender hereunder or any other holder of the Note may be appointed as
such receiver. Such receiver shall have power to collect the rents, issues and profits of the
Premises (i) during the pendency of such foreclosure suit, (ii) in case of a sale and a deficiency,
during the full statutory period of redemption, whether there be redemption or not, and (iii}
during any further times when the Mortgagor, but for the intervention of such receiver, would be
entitled to collect such rents, issues and profits. Such receiver also shall have all other powers
and rights that may be necessary or are usual in such cases for the protection, possession, control,
management and operation of the Premises during said peried, including, to the extent permitted
by law, the right to lease all or any portion of the Premises for a term that extends beyond the
time of such receiver’s possession without obtaining prior court approval of such lease. The
court fro/n tine to time may authorize the application of the net income received by the receiver
in payment 0fa) the Indebtedness, or any amount found due or secured by any judgment or
decree foreclosirg this Mortgage, or any tax, special assessment or other lien which may be or
become superior ¢ tte lien hereof or of such judgment or decree, provided such application is
made prior to foreclosur: sale, and (b) any deficiency upon a sale and deficiency.

17.  Lender’s Rigni of Possession in Case of Defaunlt. At any time after an Event of
Default under this Mortgage bas occurred and is continuing, the Mortgagor shall, upon demand
of the Lender, surrender to the Lender possession of the Premises. The Lender, in its discretion,
may, with process of law, enter upo( and take and maintain possession of all or any part of the
Premises, together with all documents, beoks, records, papers and accounts relating thereto, and
may exclude the Mortgagor and its employzes, agents or servants therefrom, and the Lender may
then hold, operate, manage and control the Premises, either personally or by its agents. The
Lender shall have full power to use such measurés. legal or equitable, as in its discretion may be
deemed proper or necessary to enforce the payment.or security of the avails, rents, issues, and
profits of the Premises, including actions for the recovery cfrent, actions in forcible detainer and
actions in distress for rent. Without limiting the generality of the foregoing, the Lender shall
have full power to:

(a)  Cancel or terminate any lease or sublease for‘any.cause or on any ground
which would entitle the Mortgagor to cancel the same;

(b)  Elect to disaffirm any lease or sublease which is then subordinate to this
Mortgage;

(¢)  Extend or modify any then existing leases and to enter intc/ new leases,
which extensions, modifications and leases may provide for terms to expwe, or for
options to lessees to extend or renew terms to expire, beyond the Maturity Date and
beyond the date of the issuance of a deed or deeds to a purchaser or purchasers at a
foreclosure sale, it being understood and agreed that any such leases, and the options or
other such provisions to be contained therein, shall be binding upon the Mortgagor and
all persons whose interests in the Premises are subject to this Mortgage and upon the
purchaser or purchasers at any foreclosure sale, notwithstanding any redemption from
sale, discharge of the Indebtedness, satisfaction of any foreclosure judgment, or issuance
of any certificate of sale or deed to any purchaser;
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(d)  Make any repairs, renewals, replacements, alterations, additions,
betterments and improvements to the Premises as the Lender reasonably deems are
necessary;

(¢)  Insure and reinsure the Premises and all risks incidental to the Lender’s
possession, operation and management thereof; and

0] Receive all of such avails, rents, issues and profits.

18.  Application of Income Received by Lender. The Lender, in the exercise of the
rights and powers hereinabove conferred upon it, shall have full power to use and apply the
avails, rents issues and profits of the Premises to the payment of or on account of the following,
in such order as'the Lender may determine:

(a) o _the payment of the operating expenses of the Premises, including cost
of management aid leasing thereof (which shall include compensation to the Lender and
its agent or agents, if management be delegated to an agent or agents, and shall also
include lease comraissions and other compensation and expenses of seeking and
procuring tenants and entcring into leases), established claims for damages, if any, and
premiums on insurance hersirabove authorized;

(b)  to the payment oi ‘2xes and special assessments now due or which may
hereafter become due on the Premises and

(c)  to the payment of any Incebredness, including any deficiency which may
result from any foreclosure sale.

9. Compliance with Illinois Mortgage Foreziosure Law.

(a) If any provision in this Mortgage shall be inconsistent with any provision of the
Act, the provisions of the Act shall take precedence over the previsions of this Mortgage, but
shall not invalidate or render unenforceable any other provision of'this’Mortgage that can be
construed in a manner consistent with the Act.

(b) If any provision of this Mortgage shall grant to the Lender (including the Lender
acting as a mortgagee-in-possession) or a receiver appointed pursuant to the proyisions of this
Mortgage any powers, rights or remedies prior to, upon or following the occurrence-0fan Event
of Default under this Mortgage which are more limited than the powers, rights or remicdies that
would otherwise be vested in the Lender or in such receiver under the Act in the absence of said
provision, the Lender and such receiver shall be vested with the powers, rights and remedies
granted in the Act to the full extent permitted by law.

(¢) Without limiting the generality of the foregoing, all expenses incurred by the
Lender which are of the type referred to in Section 5/15-1510 or 5/15-1512 of the Act, whether
incurred before or after any decree or judgment of foreclosure, and whether or not enumerated in
this Mortgage, shall be added to the Indebtedness and/or by the judgment of foreclosure.
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20.  Rights Cumulative. Each right, power and remedy herein conferred upon the
Lender is cumulative and in addition to every other right, power or remedy, express or implied,
given now or hereafter existing under the Loan Agreement, the Note, this Mortgage or at law or
in equity, and each and every right, power and remedy herein set forth or otherwise so existing
may be exercised from time to time as often and in such order as may be deemed expedient by
the Lender, and the exercise or the beginning of the exercise of one right, power or remedy shall
not be a waiver of the right to exercise at the same time or thereafier any other right, power or
remedy, and no delay or omission of the Lender in the exercise of any right, power or remedy
accruing hereunder or arising otherwise shall impair any such right. power or remedy, or be
construed to be a waiver of any Event of Default under this Mortgage or acquiescence therein.

21. 7 Lender’s Right of Inspection. The Lender and its representatives shall have the
right to inspect tie Premises and the books and records with respect thereto at all reasonable
times upon not icss than 24 hours’ prior notice to the Mortgagor, and access thereto, subject to
the rights of tenants ix passession, shall be permitted for that purpose.

22.  Release Upeii, Payment and Discharge of Mortgagor’s Obligations. The
Lender shall release this Moitgage and the lien hereof by proper instrument upon payment and
discharge of all Indebtedness, including payment of all reasonable expenses incurred by the
Lender in connection with the execution of such release.

23.  Notices. All notices required or permitted under this Mortgage shall be sent to
the parties at the addresses and in the manner set ‘orth in the Loan Agreement.

22.  Waiver of Rights. The Mortgagoi hereby covenants and agrees that it will not at
any time insist upon or plead, or in any manner ciaim or take any advantage of, any stay,
exemption or extension law or any so-called “Moratorium Law” now or at any time hercafter in
force providing for the valuation or appraisement of the Prerwices, or any part thereof, prior to
any sale or sales thereof to be made pursuant to any provisiors herein contained, or to any
decree, judgment or order of any court of competent jurisdictichi; or, after such sale or sales,
claim or exercise any rights under any statute now or hereafter in foice’to redeem the property so
sold, or any part thereof, or relating to the marshalling thereof, upon foreclosure sale or other
enforcement hereof; and without limiting the foregoing:

(a)  The Mortgagor hereby expressly waives any and all rights'of reistatement
and redemption, if any, under any order, judgment or decree of foreciosure of this
Mortgage, on its own behalf and on behalf of each and every person, it being ke intent
hereof that any and all such rights of reinstatement and redemption of the Mortgagor and
of all other persons are and shall be deemed to be hereby waived to the full extent
permitted by the provisions of Illinois Complied Statutes 735 ILCS 5/15-1601 or other
applicable law of the State of Tllinois or replacement statutes; and

(by  The Mortgagor will not invoke or utilize any such law or laws or
otherwise hinder, delay or impede the execution of any right, power or remedy herein or
otherwise granted or delegated to the Lender but will suffer and permit the execution of
every such right, power and remedy as though no such law or laws had been made or
enacted.
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24.  Contests. Notwithstanding anything to the contrary herein contained, the
Mortgagor shall have the right to contest by appropriate legal proceedings diligently prosecuted
any Taxes imposed or assessed upon the Premises or which may be or become a lien thereon and
any mechanics’, materialmen’s or other liens or claims for lien upon the Premises (each, a
“Contested Lien”), and no Contested Lien shall constitute an Event of Default under this
Mortgage, if, but only if:

(a)  The Mortgagor shall forthwith give notice of any Contested Lien to the
Lender at the time the same shall be asserted;

(b)  The Mortgagor shall either pay under protest or deposit with the Lender
the fui; amount (the “Lien Amount™) of such Contested Lien, together with such amount
as the Lender may reasonably estimate as interest or penalties which might arise during
the pericdfcontest; provided that in lieu of such payment the Mortgagor may furnish to
the Lender a bord or title indemnity in such amount and form, and issued by a bond or
title insuring cempany, as may be reasonably satisfactory to the Lender:

(¢}  The Morigagor shall diligently prosecute the contest of any Contested
Lien by appropriate legal pioceedings having the effect of staying the foreclosure or
forfeiture of the Premises; 2ad shall permit the Lender to be represented in any such
contest and shall pay all experses incurred, in so doing, including reasonable fees and
expenses of the Lender’s counsc'<(all of which shall constitute so much additional
Indebtedness bearing interest at the iatersst rate specified in the Loan Agreement until
paid, and payable upon demand);

(d)  The Mortgagor shall pay each such Contested Lien and all Lien Amounts
together with interest and penalties thereon (i) itand to the extent that any such Contested
Lien shall be finally determined adverse to the Mortgager, or (ii) forthwith upon demand
by the Lender if, in the reasonable opinion of the Lender -and notwithstanding any such
contest, the Premises shall be in jeopardy or in danger o1 hzing forfeited or foreclosed;
provided that if the Mortgagor shall fail so to do, the Lénder may, but shall not be
required to, pay all such Contested Liens and Lien Amounts ‘anc interest and penalties
thereon and such other sums as may be necessary in the reasonablc-iudgment of the
Lender to obtain the release and discharge of such liens; and any amount.eypended by the
Lender in so doing shall be so much additional Indebtedness bearing interest at the
interest rate specified in the l.oan Agreement upon demand until paid, and payable upon
demand; and provided further that the Lender may in such case use and apply monies
deposited as provided in paragraph (b) of this Section and may demand payment upon
any bond or title indemnity furnished as aforesaid.

25.  Expenses Relating to Loan Agreement and Mortgage. The Mortgagor will pay
all title insurance premiums, filing, registration and recording fees, and all other expenses
incident to the negotiation, execution, and delivery of the Loan Agreement, the Note and this
Mortgage, including Lender’s attorneys fees and costs, and all federal, state, county and
municipal taxes, and other taxes (provided the Mortgagor shall not be required to pay any
income or franchise taxes of the Lender), duties, imposts, assessments and charges arising out of
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or in connection with the execution and delivery of the Loan Agreement, the Note and this
Mortgage.

26.  Statement of Indebtedness. The Mortgagor, within seven days after being so
requested by the Lender, shall furnish a duly acknowledged written statement setting forth the
amount of the debt secured by this Mortgage, the date to which interest has been paid and stating
either that no offsets or defenses exist against such debt or, if such offsets or defenses are alleged
to exist, the nature thereof.

27.  Further Instruments. Upon request of the Lender, the Mortgagor shall execute,
acknowlzdge and deliver all such additional instruments and further assurances of title and shall
do or cause1G be done all such further acts and things as may reasonably be necessary fully to
effectuate the inant of this Mortgage.

28.  Addivisnal Indebtedness Secured. All persons and entities with any interest in
the Premises or about'to’ acquire any such interest should be aware that this Mortgage secures
more than the stated princiral amount of the Note and interest thereon; this Mortgage secures
any and all other amounts winzn may become due under the Loan Agreement, the Note, or any
other Loan Document or ingirument evidencing, securing or otherwise affecting the
Indebtedness, including, without diriiiation, any and all amounts expended by the Lender to
operate, manage or maintain the Premiset or to otherwise protect the Premises or the lien of this
Mortgage.

29.  Indemnity. The Mortgagor heichy covenants and agrees that no liability shall be
asserted or cnforced against the Lender in the exeicise of the rights and powers granted to the
Lender in this Mortgage, and the Mortgagor hereoy expressly waives and releases any such
liability, except to the extent resulting from the acts, omissions, negligence or willful misconduct
of the Lender. The Mortgagor shall indemnify and save the Zender harmless from and against
any and all liabilities, obligations, losses, damages, claims. eosts and expenses, including
reasonable attorneys” fees and court costs (collectively, “Claime™y, of whatever kind or nature
which may be imposed on, incurred by or asserted against the Lendes at any time by any third
party which relate to or arise from: (a) any suit or proceeding (including pirobate and bankruptcy
proceedings), or the threat thereof, in or to which the Lender may or does becaine party, either as
plaintiff or as defendant, by reason of this Mortgage or for the purpose of peotecting the lien of
this Mortgage; (b) the offer for sale or sale of all or any portion of the Premiscs; and (c) the
ownership, leasing, use, operation or maintenance of the Premises, if such Claim& relate to or
arise from actions taken prior to the surrender of possession of the Premises to the Lender in
accordance with the terms of this Mortgage; provided, however, that the Mortgagor shall not be
obligated to indemnify or hold the Lender harmless from and against any Claims to the extent
arising from the acts, omissions, negligence or willful misconduct of the Lender. All costs
provided for herein and paid for by the Lender shall be so much additional indebtedness and
shall become immediately due and payable upon demand by the Lender and with interest thereon
from the date demanded by the Lender until paid at the interest rate specified in the Loan
Agreement.

30.  Subordination of Property Manager’s Lien. Any property management
agreement for the Premises entered into hereafter with a property manager shall contain a
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provision whereby the property manager agrees that any and all mechanics’ lien rights that the
property manager or anyone claiming by, through or under the property manager may have in the
Premises shall be subject and subordinate to the lien of this Mortgage and shall provide that the
Lender may terminate such agreement, without penalty or cost, at any time after the occurrence
of an Event of Default under this Mortgage upon no more than thirty (30) days written notice,
unless the property manager is an affiliate of Mortgagor, in which case no notice need to given.
Such property management agreement or a short form thercof, at the Lender’s request, shall be
recorded in the appropriate public records of the county where the Premises are located. In
addition, if the property management agreement in existence as of the date hereof does not
contain a subordination provision, the Mortgagor shall cause the property manager under such
agreement 4o _enter into a subordination of the management agreement with the Lender, in
recordable o, whereby such property manager subordinates present and future lien rights and
those of any paity claiming by, through or under such property manager to this Mortgage.

31.  Compliance with Environmental Laws.

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

(1) “Environmental Laws™ means all federal, state and local statutes, laws, rules,
regulations, ordinances, requirements, ¢t fales of common law, including but not limited to those
listed or referred to in paragraph (b) below any judicial or administrative interpretations thereof,
and any judicial and administrative consent décrees, orders or judgments, whether now existing
or hereinafter promulgated, relating to puulic health and safety and protection of the
environment.

(i)  “Hazardous Material” means without liriifation, above or underground storage
tanks, flammables, cxplosives, radioactive materials, radon, asvestos, urea formaldehyde foam
insulation, methane, lead-based paint, polychlorinated biphenyl <ompounds, hydrocarbons or
like substances and their additives or constituents, pesticides and woxic or hazardous substances
on materials of any kind, including without limitation, substances new 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 tine heveafter be further
amended: the Comprehensive Environmental Response, Compensation and Liabiuty Act of 1980
(42 U.S.C. §9601, et seq., “CERCLA”); the Superfund Amendments and Reautliorization Act of
1986 (42 U.S.C. §9671 et seq., “SARA”); the Hazardous Materials Transportatsor. Act (49
U.S.C. §1801, et seq., “HMTA™); 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 Air Act (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™); and any so-called
“Superlien law™; and in the regulations promulgated pursuant thereto, and any other applicable
federal, state or local law, common law, code, rule, regulation, order, policy or ordinance,
presently in effect or hereafter enacted, promuligated or implemented.

(iiiy  “Environmental Liability” means any losses, liabilities, obligations, penalties,

charges, fees, claims, litigation demands, defenses, costs, judgments, suits, proceedings, response
costs, damages (including consequential damages), disbursements or expenses of any kind or
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nature whatsoever (including attorneys’ fees at trial and appellate levels and experts’ fees and
disbursements and expenses incurred in investigating, defending against or prosecuting any
litigation, claim or proceeding) which may at any time be imposed upon, incurred by or asserted
or awarded against Lenders or its affiliates, members, managers, officers, employees, and agents
(collectively “Affiliates”) in connection with or arising from: :

(1)  any Hazardous Material on, in, under or affecting all or any portion of the
Premises, the groundwater, or any surrounding areas;

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

(3)  (any violation or claim of violation by Mortgagor of any Environmental Laws;

(4)  the impssition of any lien for damages caused by, or the recovery of any costs for,
the cleanup, release or tircatened release of Hazardous Material;

(5}  the enforcem=n? of this agreement or the assertion by Mortgagor of any defense to
its obligations hereunder;

(6)  the costs of removal ¢f 2py and all Hazardous Materials from all or any portion of
the Premises or any surrounding areas; or

(7)  costs incurred to comply, in ccnnection with all or any portion of the Premises or
any surrounding areas, with all Environmental Liws with respect 1o Hazardous Materials.

(b)  Representations, Warranties and Coveazats. Mortgagor hereby represents and
warrants to Lender and covenants and agrees with Lender, that except as set forth in the Reports
(as hereinafter defined):

(i} To the knowledge of Mortgagor, the soil, subsoll.“badrock, surface water and
ground water of the Premises are free of any Hazardous Material.

(i)  To the knowledge of Mortgagor, the Premises (including underiying groundwater
and areas leased to tenants, if any) and the use and operation thereof are currently ia compliance,
and shall comply, with all Environmental Laws. All required governmental perimisand licenses
are and shall remain in effect, and Mortgagor is in compliance and shall comply therewith. All
Hazardous Material present, handled or generated on the Premises have been or will be.uisposed
in a lawful manner and in compliance with all Environmental Laws. Mortgagor shall satisfy all
requirements or applicable Environmental Laws for the maintenance and removal of all
underground storage tanks, if any, on the Premises. Without limiting the foregoing, all
Hazardous Material shall be bandled in compliance with all applicable Environmental Laws.

(i) To the knowledge of Mortgagor, no generation, manufacture, storage, (reatment,
transportation or disposal of Hazardous Material has occurred, is occutring or shall be introduced
to or handled on or from the Premises. No environmental or public health or safety hazards
currently exist with respect to the Premises or the business or operations conducted thereon. No
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underground storage tanks (including petroleum storage tanks) are present on or under the
Premises except as disclosed to Lender.

(iv)  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 Premises, or the disposal or presence of Hazardous
Material, or regarding any Environmental Laws; or (b) liens or governmental actions, notices of
violations, notices of noncompliance or other proceedings of any kind that could impair the value
of the Premises, or the priority of this Mortgage lien or of any of the other documents or
instruments now or hereafter given as security for the indebtedness hereby sccured.

(v) .~ “Mortgagor shall immediately notify Mortgagee and provide copies upon receipt of
all written complaints, claims, citations, demands, inquiries, reports or notices relating to the
condition of the Plamises or compliance with Environmental Laws. Mortgagor shall promptly
cure and have dismicsed any such actions and proceedings to the satisfaction of Mortgagee.
Mortgagor shall keep ‘the Premises free of any lien imposed pursuant to any Environmental
Laws.

(vi)  Mortgagor has not’oeen given any notice to or received any inquiry from, or has
any knowledge that any other perssn-or entity has given notice to or received any inquiry from,
any governmental agency or other entity concerning the release of any Hazardous Material either
from or affecting the Premises and havz-not given or received notice of any pending or
threatened action, suit (public or private), proCeeding, investigation, ot other proceeding, of amy
type or nature relating to the Premises.

(vii) Mortgagor shall provide such informiation and certifications which Lender may
reasonably request from time to time to insure Mortgazo/’s compliance with this Section. To
investigate Mortgagor’s compliance with Environmentai Laws. and with this Section, Lender
shall have the right, but no obligation, at any time to enter.upor the Premises, take samples,
review Mortgagor’s books and records, interview Mortgagor's ‘employees and officers, and
conduct similar activities. Mortgagor shall cooperate in the conduct0fsuch an audit.

(viii) To the knowledge of Mortgagor, the Premises has not veen the subject of any
investigation which could possibly result in legal, administrative or other action (public or
private) being taken against the Premises pursuant to any Environmental Laws.

(ix)  Mortgagor does not currently maintain environmental liability insurazice on the
Premises and has not applied for such insurance coverage for the Premises.

(x)  Mortgagor has no knowledge that any current or former occupant or user of the
Premises has violated any Environmental Laws.

For purposes of this Section 7(b), (i} any representation made “to the knowledge of
Mortgagor” means to the actual knowledge of Robert Hartman, and (ii) “Reports” means the
Phase | Environmental Property Assessment prepared by EPS Environmental Services, Inc.
dated July 23, 2012 delivered to Lender.
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(¢) Lender’s Right to Rely. Lender is entitled to rely upon Mortgagor’s
representations and warranties contained in this Section despite any independent investigations
by Lender or its consultants. Mortgagor shall take reasonable actions to determine for itself, and
to remain aware of, the environmental condition of the Premises and shall have no right to rely
upon any environmental investigations or findings made by Lender or its consultants.

(d)  Indemnification. Mortgagor hereby indemnifies, defends (at trial and appellate
levels and with counsel acceptable to Lender and at Mortgagor’s sole cost) and hoids Lender and
its Affiliates free and harmless from and against Lender’s Environmental Liability. The
foregoing indemnity shall survive satisfaction of the Loan and any transfer of the Premises to
Lender by _'voluntary transfer, foreclosure or by a deed in lieu of foreclosure.  This
indemnificeiion shall not apply to any liability incurred by Lender as a direct result of
affirmative actions of Lender as owner and operator of the Premises after Lender has acquired
title to the Preinisez and which actions are the sole and direct cause of damage resulting from the
introduction and inita! release of a Hazardous Material upon the Premises by Lender;
PROVIDED, HOWEVER; this indemnity shall otherwise remain in full force and effect,
including, without limitation, with respect to Hazardous Material which is discovered or released
at the Premises after Lender azquires title to the Premises but which was not actually introduced
at the Premises by Lender, witll recpect to the continuing migration or release of Hazardous
Material previously introduced at o1 near the Premises and with respect to all substances which
may be Hazardous Material and whichiare situated at the Premises prior to Lender taking title but
are removed by Lender subsequent to such date.

(¢)  Waiver. Mortgagor, its successols and assigns, hereby waives, releases and
agrees not to make any claim or bring any cost rezovery action against Lender 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 Lender is strictly liable under any Environmental
Laws, Mortgagar’s obligation to Lender under this indemnity shall likewise be without regard to
fault on the part of Mortgagor with respect to the violation orcondition which results in liability
to Lender.

(f) Survival; Foreclosure. The obligation of Mortgagor wider this Section shall
survive the foreclosure of this Mortgage, any transfer of the Premises 10 Leider by voluntary
transfer, foreclosure or deed in lieu of foreclosure, and satisfaction of the Yoan (through
foreclosure, repayment or otherwise).

32. Miscellaneous.

(a) EUsury and Truth in Lending. The Loan does not violate the laws of the State of
Ilinois relating to the rate of interest which may be charged upen loans of money. The Loan is
an excmpted transaction under the Truth In Lending Act, 15 U.S.C., §1601, et seq.

(b) Successors_and_Assigns. This Mortgage and all provisions hereof shall be
binding upon and enforceable against the Mortgagor and its assigns and other successors. This
Mortgage and all provisions hereof shall inure to the benefit of the Lender, its successors and
assigns and any holder or holders, from time to time, of the Note.
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(c)  Invalidity of Provisions; Governing Law. In the event that any provision of this
Mortgage is deemed to be invalid by reason of the operation of law, or by reason of the
interpretation placed thereon by any administrative agency or any court, the Mortgagor and the
Lender shall negotiate an equitable adjustment in the provisions of the same in order to effect, to
the maximum extent permitted by law, the purpose of this Mortgage and the validity and
enforceability of the remaining provisions, or portions or applications thereof, shall not be
affected thereby and shall remain in full force and effect. This Mortgage is to be construed in
accordance with and governed by the laws of the State of [llinois.

(d).  Municipal Requirements. The Mortgagor shall not by act or omission permit
any building or other improvement on the Premises not subject to the lien of this Mortgage to
rely on the Premises or any part thereof or any interest therein to fulfill any municipal or
governmentai réquirement, and the Mortgagor hereby assigns to the Lender any and all rights to
give consent 10r #ih, or any portion of the Premises or any interest therein to be so used.
Similarly, no buildirg ar other improvement on the Premises shall rely on any premises not
subject 1o this Mortgaze-or any interest therein to fulfill any governmental or municipal
requirement. Any act or oriission by the Mortgagor which would result in a violation of any of
the provisions of this paragrap!i shall be void.

()  Rights of Tenants.” The Lender shall have the right and option to commence a
civil action to foreclose this Mortgage and to obtain a decree of foreclosure and sale subject to
the rights of any tenant or tenants of the & €mises having an interest in the Premises prior to that
of the Lender. The failure to join any such tenant or tenants of the Premises as party defendant
or defendants in any such civil action or the fitiure of any decree of foreclosure and sale to
foreclose their rights shall not be asserted by the” Mortgagor as a defense in any civil action
instituted to collect the Indebtedness, or any part thercef or any deficiency remaining unpaid
after foreclosure and sale of the Premises, any statute ¢r i ule of law at any time existing to the
contrary notwithstanding.

() Option of Lender to Subordinate. At the option <f the Lender, this Mortgage
shall become subject and subordinate, in whole or in part (but not with respect to priority of
entitlement to insurance proceeds or any condemnation or eminent dornairaward) to any and all
leases of all or any part of the Premises upon the execution by the Lepuer of a unilateral
declaration to that effect and the recording thereof in the appropriate public recordsin and for the
county wherein the Premises are situated. Lender agrees to execute a commercCialiy reasonable
subordination, non-disturbance and attornment agreement is requested by any tenant of the
Premises.

(g2)  Mortgagee-in-Possession. Nothing herein contained shall be construed as
constituting the Lender a morigagee-in-possession in the absence of the actual taking of
possession of the Premises by the Lender pursuant to this Mortgage.

(h) Relationship of Lender and Mortgagor. The Lender shall in no event be
construed for any purpose to be a partner, joint venturer, agent or associate of the Mortgagor or
of any lessee, operator, concessionaire or licensee of the Mortgagor in the conduct of their
respective businesses, and, without limiting the foregoing, the Lender shall not be deemed to be
such partner, joint venturer, agent or associate on account of the Lender becoming a mortgagee-
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in-possession or exercising any rights pursuant to this Mortgage, or otherwise. The relationship
of the Mortgagor and the Lender hereunder is solely that of debtor/creditor.

(1) Time of the Essence. Time is of the essence of the payment by the Mortgagor of
all amounts due and owing to the Lender under the Loan Agreement, the Note and the
performance and observance by the Mortgagor of all terms, conditions, obligations and
agreements contained in this Mortgage.

) No Merger. The parties hereto intend that this Mortgage and the interest
hereunder shall not merge in the fee simple title to the Premises, and if the Lender acquires any
additionzi or other interest in or to the Premises or the ownership thereof, then, unless a contrary
intent is manifested by the Lender as evidenced by an express statement to that effect in an
appropriate desuzzent duly recorded, this Mortgage and the interest hereunder shall not merge in
the fee simple titiecand this Mortgage may be foreclosed as if owned by a stranger to the fee
simple title.

(k) Maximum Jzdebtedness. Notwithstanding anything contained herein to the
contrary, in no event shall tisc indebtedness exceed $4,500,000; provided, however, in no event
shalt the Lender be obligated to advaince funds in excess of the face amount of the Note.

(h Execution of Countesparts. This Mortgage may be simultaneously executed in
several counterparts, each of which shall{c-an original and all of which shall constitute but one
and the same instrument.

33. Litigations Provisions.

(a) Consent to Jurisdiction. THE MORFGAGOR AND LENDER CONSENT
AND SUBMIT TO THE JURISDICTION OF ANY STATE OR FEDERAL COURT
LOCATED IN CHICAGO, ILLINOIS, AND OF ANY STATE OR FEDERAL COURT
LOCATED OR HAVING JURISDICTION IN THE C£UNTY IN WHICH THE
PREMISES IS LOCATED, IN WHICH ANY LEGAL PROCEEDING MAY BE
COMMENCED OR PENDING RELATING IN ANY MANNER 70 THIS MORTGAGE,
THE LOAN AGREEMENT OR THE NOTE, AND WAIVE ANY OBJECTION TO
VENUE IN ANY SUCH COURT AND ANY RIGHT EITHER MAY HAVE TO
TRANSFER OR CHANGE THE VENUE FROM ANY SUCH COURT.

(b)  Waiver of Jury Trial THE MORTGAGOR AND LENDEK i{i.REBY
WAIVE TRIAL BY JURY IN ANY LEGAL PROCEEDING RELATING TO THIS
MORTGAGE, THE LOAN AGREEMENT OR THE NOTE.

34.  Definitions of Certain Terms. The following terms shall have the following
meanings in this Mortgage:

Code: The Uniform Commercial Code of the State of lllinois as from time to time in
effect; provided, however, that in the event that, by reason of mandatory provisions of
law, any or all of the attachment, perfection or priority of, or remedies with respect to, the
security interest in any collateral is governed by the Uniform Commercial Code as in
effect in a jurisdiction other than the State of Illinois, the term “Code” shall mean the

-9 .
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Uniform Commercial Code as in effect in such other jurisdiction for purposes of the
provisions of this Mortgage relating to such attachment, perfection, priority or remedies
and for purposes of definitions related to such provisions.

Default: When used in reference to this Mortgage or any other document, or in reference
to any provision of or obligation under this Mortgage or any other document, the
occurrence of an event or the existence of a condition which, with the passage of time or
the giving of notice, or both, would constitute an Event of Default under this Mortgage or
such other document, as the case may be.

Exent of Default: The following: (i) when used in reference to this Mortgage, one or
more” of the events or occurrences referred to in Section 13 of this Mortgage; and (ii)
when userd in reference to any other document, a default or event of default under such
document-hat has continued after the giving of any applicable notice and the expiration

of any applicabic grace or cure periods.

Permitted Lease: The following:

()  The Operating Lease (as defined in the Loan Agrecment);
(b)  The Montessori-case (as defined in the Loan Agreement); and
(c)  Any Lease that has beer-approved in writing by Lender.

35.  Junior Mortgage. The interest of the Lender in the Premises as created by this
Mortgage is junior, subject and subordinate to the rights and liens created by the Senior Loan
Documents {as defined in the Loan Agreement), whick/evidence and secure the Senior Loan (as
defined in the Loan Agreement).

[SIGNATURE PAGE(S) AND EXHIBIT(S), IF ANY, FGULOW THIS PAGE]
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IN WITNESS WHEREOF, the Mortgagor has executed and delivered this Mortgage as
of the day and year first above written.

ENCORE REALTY PARTNERS, LLC
an lllinois fimited liability company

Robert Hartman, Manager

(SEAL)

STATE OF ILLINOIS )
) SS.
COUNTY OF COOK Y

Before me, Encore Realty Partaers /LLC, an Illinois limited liability company, this C’w

day of Qxﬁ‘fi , 20} personally appiared by Robert Hartman, Manager, and acknowledged
the execution of the foregoing instrument.

5

Printed Name: VANTY A . CERVANTES

LYANT
Notary Public
Commission
Expires: 0§ 14 - 20i3

!,h

PRTPSS B
"OFFlC!AL VPL
NANCY A. (‘FRVAN (=3
NOTARY PUBLIC, STATE OF Ii!wQIS
MY COMMISSION EXPIRES 8/14/201 3
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EXHIBIT A
LEGAL DESCRIPTION OF REAL ESTATE

THAT PART OF THE SOUTH % OF THE NORTHWEST % OF SECTION 17, TOWNSHIP
39 NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS
FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF THE NORTHWEST '; THENCE
NORTH 00 DEGREES 04 MINUTES 43 SECONDS EAST, 1324.21 FEET; THENCE NORTH
89 DEGREEFS 35 MINUTES 43 SECONDS EAST, 954.00 FEET TO A SET 2” IRON ROD
ON THE NGETHEASTERLY RIGHT OF WAY LINE OF THE DWIGHT D. EISENHOWER
EXPRESSWAY £A 370 FOOT RIGHT OF WAY), SAID IRON ROD BEING THE POINT OF
BEGINNING OF FH'E HEREIN DESCRIBED TRACT; THENCE NORTH 89 DEGREES 35
MINUTES 43 SECONDS EAST, 691.10 FEET; THENCE SOUTH 00 DEGREES 24
MINUTES 17 SECONDS-EAST AT RIGHT ANGLES TO THE PRECEDING COURSE, A
DISTANCE OF 165.00 FEET: THENCE SOUTH 89 DEGREES 35 MINUTES 43 SECONDS
WEST AT RIGHT ANGLES Pu THE PRECEDING COURSE, A DISTANCE OF 65.00 FEET;
THENCE SOUTH 00 DEGREES 24 MINUTES 17 SECONDS EAST AT RIGHT ANGLES TO
THE PRECEDING COURSE, A DISTANCE OF 153.17 FEET TO A POINT ON THE
NORTHEASTERLY LINE OF THE/DWIGHT D. EISENHOWER EXPRESSWAY, SAID
POINT ALSO BEING ON A CURVE CUNCAVE SOUTHWESTERLY; THENCE ALONG
THE NORTHEASTERLY LINE OF SAID EXPRESSWAY, BEING A CURVE TO THE LEFT
HAVING A RADIUS OF 4029.83 FEETAND SUBTENDING A CHORD OF LENGTH 702.31
FEET AND BEARING NORTH 63 DEGREES 27 MINUTES 57 SECONDS WEST, FOR AN
ARC DISTANCE OF 703.20 FEET TO THE POIN% &F BEGINNING, IN COOK COUNTY,
ILLINOIS.

STREET ADDRESS: 4600 Frontage Road, Hillside, Illinois

PIN: 15-17-101-014-0000
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EXHIBIT B
PERMITTED EXCEPTIONS

Exceptions set forth on the Lender’s Title Policy of Chicago Title Insurance Company (“Title
Insurer”) naming Borrower as the fee owner of the Property as described in the Title Insurer’s
Commitment No. 140]1-008894006, as follows: i) real estate taxes for 2012, a lien but not vet
due and payable; ii) Schedule B — Part 1 exceptions T, AE, AV, and AY.

A2 -




