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This document prepared by and
after recording should be returned to:

Shefsky & Froelich Ltd.

111 East Wacker Drive, Suite 2800
Chicago, Illinois 60601

Atin: Kathryn Kovitz Arnold, Esq.

[This Space For Recorder’s Use Only]

MORTGAGE, 2. SSIGNMENT OF LEASES AND RENTS,
SECURITY AGF.eEMENT AND FIXTURE FILING

THIS MORTGAGE, ASSIGNM.CNT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (tis “Mortgage”) is made as of the 5/ “ day of
December, 2012, by HALSTED COMMONE ZLC, an Illinois limited liability company,
having an office at 351 W. Chicago Avenue, Chicaze, Illinois 60654 (“Mortgagor”), in favor of
FIRST BANK AND TRUST COMPANY OF ILLiMGIS, an Illinois state commercial bank,
having an office at 300 East Northwest Highway, Palatire, Tllinois 60067 (“Lender”). Lender
and Mortgagor are parties to that certain Loan Agreemeni uated 2f even date herewith (as same
may be amended, restated or modified from time to time, the “Lean Agreement”). Initially
capitalized terms used herein but not defined herein shall have the rienings ascribed to them in
the Loan Agreement.

WITNESSETH:

WHEREAS, Mortgagor has executed and delivered to Lender that certaiu *vot2 Secured
by Mortgage, of even date herewith, payable to the order of Lender in the principal amount of
$312,500.00 (as same may be amended, restated or modified from time to time, the “Ne‘”), or
such lesser amount as may be disbursed thereon, which Note bears interest and is payable to
Lender as more fully described therein and which Note shall mature as provided therein , but in
no event later than December $/ , 2013; and

WHEREAS, Lender is desirous of securing (1) the prompt payment of the Note, and of
any replacement notes (together with the Note, referred to collectively herein as the “Notes™),
together with interest and any premium thereon in accordance with the terms of the Notes and
the Loan Agreement, and any additional indebtedness accruing to Lender on account of any
future payments, advances or expenditures made by Lender pursuant to, or any other obligation
of Mortgagor arising under, any of the Loan Documents and (2) the prompt payment and
performance of all obligations under any Interest Rate Protection Agreement (all of the foregoing
in (1) and (2) above, collectively, the “Secured Obligations™);
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NOW, THEREFORE, to secure the payment, performance and observance by
Mortgagor of all of the terms, covenants and conditions contained herein and by Mortgagor of all
of the terms, covenants and conditions contained in the Loan Documents, and for other good and
valuable consideration, the receipt and sufficiency of which are acknowledged hereby,
Mortgagor has executed and delivered this Mortgage and does hereby grant a lien and/or security
interest, as applicable, in, and grant, convey, assign, mortgage and warrant and confirm, to
Lender and Lender’s successors and assigns forever, all of the property now or hereafter owned
by Mortgagnr described in the following GRANTING CLAUSES (the “Mortgaged Property”):

A All those certain tracts, pieces or parcels of land legally described in Exhibit A
attached hereto-wrJ hereby made a part hereof and all surface and subsurface soils, minerals and
water located therco. ond thereunder (the “Land™); and

B. All builcings, structures and improvements of every nature whatsoever now or
hereafter situated on the Land and all furnishings, furniture, fixtures, machinery, inventory,
equipment, appliances, systenis. ouilding materials, vehicles and personal property of every kind
and nature whatsoever including, without limitation, all gas and electric fixtures, radiators,
heaters, engines and machinery, builary, ranges, elevators and motors, plumbing and heating
fixtures and systems, carpeting and other tloor coverings, washers, dryers, water heaters, mirrors,
mantels, air conditioning apparatus and sycu:ms, refrigerating plant, refrigerators, computers and
all hardware and software therefor, cooking apparatus and appurtenances, window screens,
awnings and storm sashes, which are or shaii ‘x attached to said buildings, structures or
improvements, or which are or shall be located i, un. or about the Land, or which, wherever
located (including, without limitation, in warehouses or other storage facilities or in the
possession of or on the premises of vendors or manufacturer:, thereof), are used or intended to be
used in or in connection with the construction, fixturing, equippizg, fumnishing, use, operation or
enjoyment of the Land or the improvements thereon, now or hereafter owned by Mortgagor,
including all extensions, additions, improvements, betterments, rea=vals and replacements of
any of the foregoing, together with all warehouse receipts or other dourients of title relating to
any of the foregoing and the benefit of any deposits or payments nows or hereafter made by
Mortgagor in connection with any of the foregoing; and

C. All easements, rights-of-way, strips and gores of land, vaults, streets, wiys, alleys,
passages, sewer rights, waters, water courses, water rights and powers, and all esturzs; rights,
titles, interests, licenses, privileges, liberties, tenements, hereditaments and appurtinénces
whatsoever in any way belonging, relating or appertaining to the Mortgaged Property, or any part
thereof, or which hereafter shall in any way belong, relate or be appurtenant thereto, whether
now owned or hereafter acquired by Mortgagor and the reversion and reversions, remainder and
remainders thereof, and all the estate, right, title, interest, property, possession, claim and
demand whatsoever at law, as well as in equity, of Mortgagor of, in and to the same; and

D. Each and every lease, license and other document or instrument, including,
without limitation, those described in Granting Clause C above, granting to any person or entity
any right to use or occupy, and any other agreement with respect to the use or occupancy of, all
or any portion of the Land or the improvements of any type or nature located thereon (the
“Improvements”), whether heretofore, now or hereafter entered into (the “Leases”); and
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E.  The rents, deposits, issues, profits, proceeds, revenues, awards and other benefits
of the Mortgaged Property from time to time accruing (including, without limitation, all
payments under the Leases, licenses and documents described in Granting Clause D above,
proceeds of insurance, condemnation awards and payments in lieu thereof, tenant security
deposits, advance room deposits and escrow funds, all receivables, customer obligations,
installment payment obligations and other obligations now existing or hereafter arising or created
out of sale, lease, sublease, license, concession or other grant of the right of the possession, use
or occupancy of all or any portion of the Mortgaged Property, or personalty located thereon, or
rendering f services by Mortgagor or any operator or manager of the Mortgaged Property or
acquired frcin cthers including, without limitation, from the rental of any space, and all the
estate, right, tivic iiterest, property, possession, claim and demand whatsoever at law, as well as
in equity, of Mortgego- of, in and to the same) {collectively, the “Rents”); and

F. All proceeds-and avails from rentals, mortgages, sales, conveyances or other
dispositions or realizations ¢i any kind or character of or from the foregoing Rents now or
hereafter existing, all of whicii snall constitute proceeds of collateral pursuant to Section 9-315
of the Uniform Commercial Codc: (“IJCC”), as adopted in the state in which the Mortgaged
Property is located (the “State™); ana

G. All of the aforementioned jxrsonal property and any and all other personal
property, whether tangible or intangible, not otiier\vise described herein and now or at any time
hereafter owned by the Mortgagor and now or ai axy time hereafter located in or on or otherwise
utilized in any one or more of the ownership, use, enjoyment, construction, occupancy,
management, maintenance, repair and operation of the L.and. the Improvements or the equipment
located thereon, including, without limitation, trade ‘nnmes, trademarks, service marks,
copyrights, patents and other intellectual property and any and 8" funds of Mortgagor from time
to time in Lender’s possession, all of which shall constitute proceeds of collateral pursuant to
Sections 9-102(a), 9-203(f), 9-315(b)2) and 9-315(c) of the UCC \the “Personalty”), and the
right, title and interest of Mortgagor in and to any of the Personalty wlic* may be subject to any
security agreements as defined in the UCC, superior in lien to the lien of tais Mortgage; and

H.  All of the aforementioned contracts and agreements and ary end all other
contracts or agreements, whether written or oral, to which Mortgagor is or hereaf’¢r becomes a
party, to the extent assignment is permitted therein, including, without limitatior., -prurchase
contracts for the sale of all or any portion of the Land, contracts pertaining to arcii.wctural
services, contracts pertaining to engineering services, and contracts relating in any manner to the
ownership, use, enjoyment, construction, occupancy, management, maintenance, operation or
repair of all or any portion of the Land, the Improvements, the equipment located thereon or the
Personalty or otherwise related to all or any part of the real and personal property described
elsewhere herein (the “Contracts”); and

L To the extent assignment thereof is legally permissible, all franchises, permits,
licenses, entitlements and rights therein respecting the ownership, use, enjoyment, occupation,
management, maintenance, repair and operation of any of the foregoing; and

J. Any and all rights, titles, interests, estates and other claims, at law or in equity,
that Mortgagor now has or may hereafter acquire in or to any proceeds from the sale, assignment,
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conveyance, hypothecation, grant, pledge or other transfer of any or all of the foregoing real or
personal property; and

K.  Any and all refunds, rebates, reimbursements, reserves, deferred payments,
deposits, cost savings, governmental subsidy payments, governmentally registered credits (such
as emissions reduction credits) and payments of any kind due from or payable by any
governmental authority or any insurance or utility company relating to any or all of the
Mortgaged Property; and

L. All refunds, rebates, reimbursements and payments of any kind due from or
payable by atyv povernmental authority for any taxes, assessments or governmental or quasi-
governmental ciizry~s or levies imposed upon Mortgagor with respect to the Mortgaged Property
or upon any or all or thc Mortgaged Property; and

M.  All monies re'ating to the Mortgaged Property held in any cash collateral or
operating account maintained v.ith Lender or any Affiliate of Lender now or at any time
hereafter, all monies held in any capital expenditure escrows or other operational escrows or
reserve funds and any other escrows ieserves or letters of credit benefiting or relating to the
Mortgaged Property; and

N.  All right, title and interest of hiortgagor arising from the operation of the
Mortgaged Property in and to all payments for.eoods or property sold or leased or for services
rendered, whether or not yet eamned by performarcz, and not evidenced by an instrument or
chattel paper including, without limiting the generaiity f the foregoing, all accounts, accounts
receivable, contract rights, book debts, and notes arising irom the operation of the Mortgaged
Property and Mortgaged Property-related services on the Murtgaged Property or arising from the
sale, lease or exchange of goods or other property and/or the pei forrazance of services; and

0. All of Mortgagor’s existing and after acquired or cresizZd accounts (including,
without limitation, bank, brokerage and similar accounts and demauc dépository accounts),
accounts receivable, contract rights, general intangibles, judgments, notes, drafts, acceptances,
instruments, chattel paper, deposits and all other personal property of ever;” kind, nature or
description in connection with the Mortgaged Property.

TO HAVE AND TO HOLD the Mortgaged Property and all parts thereof un‘o j.2nder,
its successors and assigns, to their own proper use, benefit and advantage forever, cuoject,
however, to the terms, covenants and conditions herein contained.

WITHOUT LIMITATION OF THE FOREGOING, Mortgagor hereby further grants
unto Lender, pursuant to the provisions of the UCC, a security interest in all of the Mortgaged
Property, which property includes, without limitation, goods which are or are to become fixtures,
the Leases and the Rents,

THIS MORTGAGE IS GIVEN TO SECURE payment of the principal and interest
evidenced by the Loan Documents, each of which shall be equally secured by this Mortgage
without priority or preference to one over another, and performance of each and every of the
covenants, conditions and agreements of the Mortgagor contained in this Mortgage or in any of
the other Loan Documents (all of which obligations are included in the Secured Obligations).

4
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PROVIDED, HOWEVER, THE FOREGOING PRESENTS are made upon the condition
that, if Mortgagor (i) shall pay or cause to be paid to Lender all of the Secured Obligations, (ii)
shall pay or cause to be paid all amounts to be paid by Mortgagor under this Mortgage, and (iii)
shall keep, perform and observe (or cause to be kept, performed and observed) each and every
one of the covenants and promises in this Mortgage or in any of the other Loan Documents
expressed to be kept, performed and observed by and on the part of Mortgagor, then this
Mortgage shall cease, terminate and be void; however, if such conditions are not all satisfied, this
Mortgage shall otherwise remain in full force and effect.

MOP1'ZAGOR FURTHER COVENANTS AND AGREES WITH LENDER AS
FOLLOWS:

1 ORYGAGOR’S COVENANTS REPRESENTATIONS AND

WARRANT IES.

1.1. Warranty of Tidc. At the time of the recordation of this Mortgage, Mortgagor is
well seized of an indefeasible estat in fee simple in the portion of the Mortgaged Property which
constitutes real property and owns-2zod title to the portion of the Mortgaged Property which
constitutes personal property, and Moxifjagor has good right, full power and lawful authority to
convey, mortgage and grant a security ipt-rost therein and to assign the Rents. Said title of
Mortgagor in the Mortgaged Property is froe and clear of all liens, charges, easements,
covenants, conditions, restrictions and encumbrasces whatsoever, other than liens expressly
permitted under the Loan Agreement, including, astv-the personal property and fixtures, security
agreements, conditional sales contracts and anything o & similar nature. Mortgagor shall and
will forever defend the title to the Mortgaged Property against the claims of all persons
whomsoever.

1.2. Intentionally Omitted.

13. Mortgage Taxes. In the event of the passage of any Tederal, state or local
governmental law, order, rule or regulation subsequent to the date hercof which changes or
modifies in any manner the laws now in force governing the taxation of mourtghges or debts
secured by mortgages or the manner of collecting taxes so as to materially and aurcroely affect
Lender, all sums secured by this Mortgage and all interest accrued thereon shall ‘vocome due
forthwith at the option of Lender and be payable 60 days after notice to Morizagor.
Notwithstanding the foregoing, instead of paying all the sums secured by this Mortgage and all
interest accrued thereon as provided above, Mortgagor shall have the right to pay to Lender an
amount which will place Lender in exactly the same position Lender would have been in had the
events outlined above not occurred, provided, however, if such payment may, in Lender’s
judgment, be considered unlawful by a court of competent jurisdiction, then such payment may
not be made and all sums secured by this Mortgage and all interest accrued thereon shall become
due forthwith at the option of Lender and payable 60 days after notice to Mortgagor as aforesaid.

1.4. No Tax Credits. Mortgagor shall not claim or demand or be entitled to receive
any credit or credits on any principal or interest payable with respect to any Secured Obligations,
for so much of the taxes, assessments or similar charges assessed against the Mortgaged
Property, or any part thereof, as are applicable to the Secured Obligations or to Lender’s interest
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in the Mortgaged Property. No deduction shall be claimed from the taxable value of the
Mortgaged Property or any part thereof by reason of the Secured Obligations or this Mortgage.

1.5.  Utilities. Mortgagor shall pay or cause to be paid when due any and all charges
for utilities, whether public or private, with respect to the Mortgaged Property or any part
thereof, and all license fees, rents or other charges for the use of any appurtenance to the
Mortgaged Property.

1.5 ) Liens. The Mortgaged Property shall be kept free and clear of all liens and
encumbrances {unless the same are bonded or insured over in a manner satisfactory to Lender) of
every nature cr.Jsscription, including, without limitation, liens and encumbrances arising from
past due taxes or-=ssessments and from charges for labor, materials, supplies or services, other
than liens expressly pezmitted under the Loan Agreement.

1.7. Subrogaiion. !ender shall be subrogated to the claims and liens of all parties
whose claims or liens are aischarged or paid with the proceeds of any indebtedness secured
hereby.

1.8. Insurance. Mortgager siall, at its expense, maintain insurance policies in
accordance with the terms and conditions v* the Loan Documents.

1.9. Casualty. Mortgagor shall give immediate notice to Lender of any damage to or
loss of the Mortgaged Property or any portion ther.of in excess of $100,000. In case of such
damage or loss which is covered by any of the inzirace policies maintained by Mortgagor,
Lender is hereby authorized to adjust, collect and comp:o:sise all claims thereunder during the
continuance of an Event of Default hereunder; and .ir -such case, Mortgagor shall sign
immediately upon demand by Lender, or, in the event Mortgagor fzils to do so, Lender may sign
or endorse on Mortgagor’s behalf, all necessary proofs of loss, receirts, releases and other papers
required by the insurance companies to be signed by Mortgagor. Mortgazor hereby irrevocably
appoints Lender as its attorney-in-fact for the purposes set forth in the paceding sentence. In all
other cases, Mortgagor shall have the right to adjust and compromise such 1asurance claims and
any proceeds shall be payable to Lender and Mortgagor jointly. Lender may Jeduct from such
insurance proceeds any reasonable expenses incurred by Lender in the settlement 8::9 collection
thereof, including, without limitation, attorneys’ fees and expenses. The remaining proceeds are
referred to herein as the “Net Insurance Proceeds”.

1.10. Condemnation. If all or any part of the Mortgaged Property, other than a part the
loss of which, in Lender’s sole discretion, would not adversely affect the operation of the
Mortgaged Property, shall be damaged or taken through condemnation (which term, when used
herein, shall include any damage or taking by any governmental authority and any transfer by
private sale in lieu thereof), either temporarily, if in Lender’s judgment such taking causes a
material, adverse impact on (i) the Mortgaged Property and (ii) Mortgagor’s ability to pay or
perform the Secured Obligations in accordance with the Loan Documents, or permanently, all of
the Secured Obligations and obligations under the Loan Documents shall, at the option of
Lender, become immediately due and payable. Lender shall be entitled to all compensation,
awards and other payments or relief therefor and all such compensation, awards, damages,
claims, rights, actions and proceedings, and the right thereto, are hereby assigned by Mortgagor
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to Lender and shall be paid to Lender. Mortgagor agrees to execute such further assignments of,
or payment directions relating to, any compensations, awards, damages, claims, rights, actions
and proceedings as Lender may require. Lender may deduct from such compensation, awards
and other payments any reasonable expenses incurred by Lender in the collection and settlement
thereof, including, without limitation, attorneys’ fees and expenses. The remaining amount is
referred to herein as the “Net Award Proceeds”. Lender is hereby authorized, at its option, to
commence, appear in and prosecute, in its own name or in the name of Mortgagor, any action or
proceeding relating to any condemnation, and to seftle or compromise any claim in connection
therewith avzing the continuance of an Event of Default hereunder; in all other cases, Mortgagor
shall have e right to prosecute, settle or compromise any such claim and any proceeds
therefrom shaii % payable to Mortgagor and Lender jointly. Lender shall not be liable to
Mortgagor for any tiilure to collect any amount in connection with any such proceeding
regardless of the causc of such failure.

1.11. Restoration. /1T all or any part of the Mortgaged Property shall be damaged or
destroyed by fire or other cas:alty or shall be damaged or taken through the exercise of the
power of eminent domain or othe: caase, Mortgagor shall promptly and with all due diligence
restore and repair the Mortgaged Proper’y whether or not the Net Insurance Proceeds or the Net
Award Proceeds (in either event, the “I'recr2ds™) are available or sufficient to pay the cost of
such restoration or repair, which restoratioi1 and repair shall be commenced within 30 days of the
damage or destruction and completed within 1,0 duys thereof. Lender may require that all plans
and specifications for such restoration or repair o¢ submitted to and approved by Lender in
writing prior to commencement of the work. Lender mav require evidence of the estimated cost
of completion of such restoration or repair satisfactory <0 _eader and, thereafter, such architect’s
certificates, waivers of lien, contractors’ sworn statements, fitle insurance endorsements, plats of
survey and other evidence of cost, payment and performance reluuug to such restoration or repair
work which is satisfactory to Lender.

1.12. Application of Insurance Proceeds. At Lender’s elction, to be exercised by
written notice to Mortgagor within 30 days following Lender’s unrestrictzd roceipt in cash or the
equivalent thereof of the Proceeds, the entire amount of the Proceeds shall be either (i) applied to
the amounts outstanding with respect to the Loan Documents and in such ord>r a.d. manner as
Lender may elect, or (ii) made available to Mortgagor on the terms and conditicus >#t forth in
this Section to finance the cost of restoration or repair, with any excess to be applied to the
Secured Obligations and amounts outstanding under the Loan Documents in an order det ariined
by Lender in its sole and absolute discretion. Notwithstanding the foregoing, if there is sufficient
time, as reasonably determined by Lender, to substantially complete restoration or repair prior to
the maturity date and the aggregate amount of the Proceeds shall not exceed the lesser of
$250,000.00 or 10% of the total outstanding amount due under the Loan Documents, and if no
Event of Default exists at the time of Lender’s election, and if Lender determines that all of the
Restoration Conditions have been met, then Lender must elect the option set forth in clause (ii)
of the preceding sentence. If the amount of the Proceeds to be made available to Mortgagor
pursuant to this Section is less than the cost of the restoration or repair as estimated by Lender at
any time prior to completion thereof, Mortgagor shall cause to be deposited with Lender or an
Affiliate of Lender, as designated by Lender, the amount of such deficiency within 30 days after
Lender’s written request therefor (but in no event later than the commencement of the work) and
Mortgagor’s deposited funds shall be disbursed prior to the Proceeds. If Mortgagor is required to

7
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deposit funds under this Section, the deposit of such funds shall be a condition precedent to
Lender’s obligation to disburse the Proceeds held by Lender hereunder. The amount of the
Proceeds which is to be made available to Mortgagor, together with any deposits made by
Mortgagor hereunder, shall be held by Lender to be disbursed from time to time to pay the cost
of repair or restoration either, at Lender’s option, to Mortgagor or directly to the contractors,
subcontractors, material suppliers and other persons entitled to payment in accordance with and
subject to such conditions to disbursement as Lender may impose to assure that the work is fully
completed in a good and workmanlike manner and paid for fully so that no liens or claims may
atise by ‘reazon thereof. If Lender requires mechanics’ and materialmen’s lien waivers in
advance of ‘mzxing disbursements, such waivers shall be deposited with an escrow trustee
acceptable to Le¢ndor pursuant to a construction loan escrow agreement satisfactory to Lender.
No payment made urwr to final completion of the repair or restoration shall exceed 90% of the
value of the work perforr.ed from time to time. Notwithstanding anything to the contrary in this
Section 1.12, in the even: tue amount of Proceeds is less than $250,000, and Lender elects, or
must elect clause (ii) of the fi:st sentence of this Section 1.12, Lender shall pay the entire amount
of such Proceeds directly to Mortgagor without requiring compliance with the foregoing
procedures and Mortgagor shall ‘theieafter be obligated to repair or restore the Mortgaged
Property regardless of whether or not th.. Proceeds are sufficient to finance the necessary repairs
or restoration. Lender may commingle ar.y such funds held by it with its other general funds.
Lender shall not be obligated to pay intere:t in respect of any such funds held by it. Without
limitation of any of the foregoing, Lender shal’ have the right at all times to apply such funds to
the cure of any Event of Default or the performar.ce of any obligations of Mortgagor hereunder
or under any of the other Loan Documents. As used berein, “Restoration Conditions” shall
mean: (i) Lender shall be satisfied in its sole and absoiutz iscretion, that by expenditure of the
Proceeds hereunder the Property damaged or destroyed chall be fully restored within a
reasonable period of time to the condition and value contemriawd by this Mortgage and the
Plans and Specifications; (ii)in Lender’s good faith judgment, such work of repair and
restoration can be completed in the ordinary course of business no: iutsr than the earlier of (A)
six (6) months prior to the Maturity Date; (B) the outside date, if any, ©:nder any Lease or any
applicable laws; (iii) Lender shall have reviewed and approved Morgagor’s plans and
specifications for the work of repair and restoration, Mortgagor’s architect zud any general
contractors, subcontractors and material suppliers employed to perform such work; (3+) if the net
insurance proceeds available are insufficient for payment of the full cost of restoratior. or repair
and the payments under the Loan during the completion period, as estimated by Leader. then
Mortgagor shall have deposited with Lender sufficient additional funds to insure payment of all
such costs, or made arrangements acceptable to Lender for such sufficient additional funds, such
additional funds to be disbursed for costs incurred in the manner herein specified prior to the
disbursement of any other funds held by Lender; and (v) Mortgagor shall have satisfied such
other conditions as Lender may in good faith determine to be appropriate.

1.13. Governmental Authority Payments. Mortgagor agrees with respect to the
collateral described in Granting Clauses K and L hereof (the “Governmental Authority

Payments”) as follows: (i) that Mortgagor shall, at Mortgagor’s sole expense, promptly take all
actions necessary to obtain all proceeds to which Mortgagor is entitled in connection with the
Governmental Authority Payments, including, without limitation, the filing of applications or
claims and the prosecution of appeals or litigation, if reasonably necessary and cost effective, (ii)
that, in the event of an Event of Default by Mortgagor under this Mortgage, Mortgagor shall

8
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direct the payor with regard to any of the Governmental Authority Payments to remit same
directly to Lender when due, (iii) that Mortgagor shall forward promptly to Lender all notices
and correspondence relating in any manner to any of the Governmental Authority Payments and
any proceeds received by Mortgagor in connection with any of the Governmental Authority
Payments, (iv) that, during the continuance of an Event of Default hereunder, the proceeds of any
of the Governmental Authority Payments received by Lender shall be applied toward the
repayment of the Secured Obligations in a manner determined by Lender in its sole discretion or,
at the request of Mortgagor and with the consent of Lender, said proceeds shall be deposited in a
secured Gepcsit account maintained with Lender or an Affiliate of Lender, as designated by
Lender, and #;plied from time to time toward the payment of any expenses relating to the
Mortgaged Propeity, in a manner determined by Lender in its sole discretion, and (v) that, in the
event of an Event . Default by Mortgagor under this Mortgage, Lender shall be and hereby is
appointed as Mortgagor’s agent with respect to any of the Governmental Authority Payments
and in that capacity Lerdcr shall have the right to take all such actions that Lender deems
necessary and expedient in orler to obtain all proceeds to which Mortgagor is entitled with
respect to any of the Governmeutal Authority Payments.

1.14, General Care of the T'rv perty. Mortgagor shall preserve and maintain or cause
to be preserved and maintained the Mo tgugad Property in good condition and repair, shall not
commit or suffer any waste thereof, and srall keep the same in a clean, orderly and attractive
condition. Mortgagor shall not do or suffer to be lone anything which will increase the risk of
fire or of any other hazard to the Mortgaged Property or any part thereof. Except as
contemplated by the Loan Documents, no buildings, stractures, improvements, fixtures, personal
property or other part of the Mortgaged Property shcil e removed, added to, demolished or
altered structurally to any extent or altered non-structurally in any material respect without the
prior written consent of Lender. Mortgagor shall promptly cezaply, and cause the Mortgaged
Property and the occupants or users thereof to comply, wath 2ii present and future laws,
ordinances, orders, rules and regulations and other requirements of avv governmental authority
affecting the Mortgaged Property or any part thereof or the use or occrnancy thereof. Lender
and its representatives are hereby authorized to enter upon and inspect the Mortgaged Property at
any time during normal business hours during the term of this Mortgage.

1.15. Leases and Other Agreements Affecting the Mortgaged Property. Mortgagor
shall duly and punctually perform all terms, covenants, conditions and agreements bin.iing upon
Mortgagor or the Mortgaged Property under any lease or any other agreement or instruaent of
any nature whatsoever which involves or affects the Mortgaged Property or any part thereof and
which is binding on Mortgagor. Mortgagor represents and warrants that Mortgagor has
heretofore furnished Lender with true and complete copies of all such leases, agreements and
instruments existing on the date of this Mortgage. Mortgagor agrees to furnish Lender with
executed copies of all leases hereafter entered into with respect to all or any part of the
Mortgaged Property. Mortgagor shall not, without the express written consent of Lender, enter
into any new lease or modify, surrender, terminate, extend or renew, either orally or in writing,
any lease now existing or hereafter created upon the Mortgaged Property or any part thereof, nor
shall Mortgagor permit an assignment or sublease thereof without the express written consent of
Lender. If Lender so requests, Mortgagor shall cause the tenant under each or any of such leases
to enter into subordination and attornment agreements with Lender which are satisfactory to
Lender. Mortgagor shall not accept payment of advance rents or security deposits equal, in the
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aggregate, to more than one month’s rent without the express written consent of Lender.
Mortgagor shall keep any security deposits made by any tenant in an account with Lender.
Mortgagor may not withdraw any such security deposit from such account without providing
Lender with reasonable assurance that such withdrawal is being paid directly to the applicable
tenant. In order to further secure payment of the Secured Obligations, Mortgagor hereby assigns,
transfers and sets over to Lender all of Mortgagor’s right, title and interest in, to and under all of
the leases now or hereafter affecting the Mortgaged Property or any part thereof and in and to all
of the rents, issues, profits, revenues, awards and other benefits now or hereafter arising from the
Mortgagca Pooperty or any part thereof. Unless and until an Event of Default occurs, Mortgagor
shall be entitled to collect the rents, issues, profits, revenues, awards and other benefits of the
Mortgaged Propedi (except as otherwise provided in this Mortgage) as and when they become
due and payable.” i¢nder shall be liable to account only for rents, issues, profits, revenues,
awards and other bencrif. of the Mortgaged Property actually received by Lender pursuant to any
provision of this Mortgag .

1.16. Impairment of Security. Without limitation of any other provision hereof,
Mortgagor shall not assign, in whole or in part, the rents, issues, profits, revenues, awards and
other benefits from the Mortgaged Troperty without the prior written consent of Lender; any
such assignment made without Lender’s prior written consent shall be null and void and of no
force and effect and the making thereof shali constitute an Event of Default under this Mortgage.
Without limitation of the foregoing, Mortgago: shzll not in any other manner impair the security
of this Mortgage for the payment of any Securea Coligations.

1.17. Prohibition of Further Encumbrance. i/ortgagor shall not, without the prior
written consent of Lender, further mortgage, hypotheiate, pledge or otherwise encumber,

whether by operation of law or otherwise, any interest i the iortgaged Property. Any such
encumbrance made without Lender’s prior written consent shal! be rall and void and of no force
or effect, and any mere attempt to create or cause an encumbrance i /lefault of the terms hereof
shall constitute an Event of Default under this Mortgage.

1.18. Prohibition of Transfer. Mortgagor shall not, without the rrior written consent
of Lender, sell, assign or otherwise transfer, whether directly or indirectly, by operstion of law or
otherwise, all or any portion of any interest in the Mortgaged Property, except replzcements of
personal property in the ordinary course of business. Any such transfer made withco* i.ender’s
prior written consent shall be null and void and of no force and effect, and any mere aitcnpt to
create or cause a transfer in default of the terms hereof shall constitute an Event of Default under
this Mortgage.

1.19. UCC Financing Statement Authorization; Further Assurances; After
Acquired Property. Mortgagor hereby authorizes Lender to file any and all financing

statements in the County of Cook or other appropriate jurisdiction pursuant to the UCC, as
adopted in the State where the Mortgaged Property is located, and/or such other jurisdictions as
reasonably determined by Lender, in order to perfect or otherwise evidence the security interests
granted hereby. Mortgagor agrees that it shall pay the fee for filing same in all public offices
where such filing may reasonably be deemed necessary by Lender. At any time and from time to
time, upon request from Lender, Mortgagor shall make, execute and deliver, or cause to be made,
executed and delivered, to Lender and, where appropriate, to cause to be recorded or filed, or
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both, and from time to time thereafler to be re-recorded or refiled, or both, at such time and in
such offices and places as shall be deemed desirable by Lender, any and all such other and
further mortgages, security agreements, financing statements, continuation statements,
instruments of further assurances, certificates and other documents as may, in the opinion of
Lender, be necessary or desirable in order to effectuate, complete or perfect, or to continue and
preserve (i) the obligations of Mortgagor under this Mortgage and the other Loan Documents,
and (ti) the lien and security interest of this Mortgage as a first and prior lien and security interest
upon all of the Mortgaged Property, whether now or hereafter acquired by Mortgagor. Upon any
failure by Mortgagor to so make, execute and deliver each of such documents after written
demand, Le:dei may make, execute, record, file, re-record and refile, as appropriate, any and all
such mortgages, scourity agreements, financing statements, continuation statements, instruments,
certificates and documents for and in the name of Mortgagor, and Mortgagor hereby irrevocably
appoints Lender as ite'agent and attorney-in-fact in connection therewith. The lien and security
interest hereof will automatically attach, without further act, to all after-acquired property owned
by Mortgagor attached to or used in connection with the operation of the Mortgaged Property or
any part thereof.

1.20. Usury. Mortgagor reprosents and warrants that the amounts secured by this
Mortgage will be used for the purposes «pe.ified in paragraph 815 ILCS 205/4(1)(c), and that the
principal obligation secured hereby consttutes a “business loan” within the purview of said

paragraph.
2.  MORTGAGOR’S DEFAULT.

2.1. Mortgagor’s Defaults and Lender’s Reincdies.

2.1.1. Events of Default. Each of the following’ shal! constitute an “Event of
Default” under this Mortgage:

2.1.1.1. Mortgagor fails to pay, when 'dué, any interest or
installment of principal on the Notes; or

2.1.1.2. Mortgagor fails to pay, when due, any amicant payable
under this Mortgage or under any other Loan Document other than principal or interés?, and such
failure continues for a period of three (3) Business Days after notice thereof from T.ender to
Mortgagor; or

2.1.1.3. Mortgagor fails to keep or perform any of the agreements,
undertakings, obligations, covenants or conditions under this Mortgage not expressly referred to
in another clause of this Section and (A) such failure continues for a period of 30 days after
notice thereof from Lender to Mortgagor, or (B) if such failure cannot, because of its nature, be
cured within said 30-day period, then, if Mortgagor commences curing such failure within said
30-day period and diligently continues such cure, such failure continues for an additional 30-day
period after an additional notice; or

2.1.14, Any “Event of Default™, as defined under any of the Loan
Documents (including, without limitation, the Loan Agreement) occurs; or
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2.1.15. Any representation, warranty or certification made in this
Mortgage by Mortgagor or otherwise made in writing in connection with or as contemplated by
this Mortgage or any of the other Loan Documents by Mortgagor proves to be false or materially
misleading; or

2.1.1.6. The recording of any claim of lien against any portion of
the Mortgaged Property and the continuance of such claim of lien for 20 days without discharge,
satisfaction or provision for payment being made by Mortgagor in a manner satisfactory to
Lender, piovided that the foregoing shall not be deemed to be an Event of Default to the extent
Mortgagor is d*ligently contesting any such lien or claim of lien in good faith and Mortgagor has
deposited securic; with Lender which is acceptable to Lender in Lender’s sole and absolute
discretion; or the sequvstration or attachment of, or any levy or execution upon any portion of the
Mortgaged Property, -wiich sequestration, attachment, levy or execution is not released, ex-
punged or dismissed pricr o the earlier of 30 days or the sale of the assets affected thereby,
provided that the foregoing shall not be deemed to be an Event of Default to the extent
Mortgagor is diligently contestizig any such sequestration, attachment, levy or execution in good
faith and Mortgagor has deposited security with Lender acceptable to Lender in Lender’s sole
and absolute discretion; or '

2.1.1.7. The fuing of a petition by Mortgagor for relief under the
Bankruptcy Reform Act of 1978 (11 USC § 107-1330), as hereinafter amended or recodified (the
“Bankruptcy Code™), or under any other pressai or future state or federal law regarding
bankruptcy, reorganization or other debtor relief law; the filing of any pleading or an answer by
Mortgagor in any involuntary proceeding under the Beikwntcy Code or other debtor relief law
which admits the jurisdiction of the court or the pettinn’s material allegations regarding
Mortgagor’s insolvency; a general assignment by Mortgagor £t the benefit of creditors; or
Mortgagor applying for, or the appointment of, a receiver, trustee; custodian or liquidator of

Mortgagor or any property of Mortgagor; or

2.1.18. The failure of Mortgagor to effect a f:ll dismissal of any
involuntary petition under the Bankruptcy Code or any other debtor relief law that is filed against
Mortgagor or in any way restrains or limits Mortgagor or Lender regarding tl.e Lan, or all or
any portion of the Mortgaged Property, prior to the earlier of the entry of any cour: rider grant-
ing relief sought in such involuntary petition, or 30 days after the date of filius; of such
involuntary petition; or

2.1.1.9. The failure at any time of the Mortgage to be a valid first
lien upon the Mortgaged Property or any portion thereof, subject only to Permitted Exceptions,
other than as a result of any release or reconveyance of the Mortgage with respect to all or any
portion of the Mortgaged Property pursuant to the terms and conditions of the Loan Agreement;
or

2.1.1.10. Other than the replacement of fumiture, fixtures or
equipment, the Mortgaged Property or any part thereof is sold, conveyed, refinanced, transferred,
assigned, disposed of, or is further encumbered, or an agreement for any of the foregoing is
entered into, without the prior written consent of Lender; or
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2.1.1.11. Mortgagor enters into any secondary or additional
financing agreements or arrangements of any kind whatsoever (other than Permitted Exceptions)
secured, in whole or in part, by all or any part of or interest in the Mortgaged Property; or

2.1.1.12. Any order or decree is entered by any court of competent
jurisdiction directly or indirectly enjoining or prohibiting Lender or Mortgagor from performing
any of their obligations under this Mortgage or any of the Loan Documents, and such order or
decree is not vacated, and the proceedings out of which such order or decree arose are not
dismissec, wrthin 30 days after the granting of such decree or order.

2,42, Lender’s Remedies. Upon the happening of any Event of Default,
Lender shall have ' right, in addition to all the remedies conferred upon Lender by law or
equity or the terms of ‘ary Loan Document, to do any or all of the following, concurrently or
successively, without nctice to Mortgagor:

2.1.2.3. Declare any and all amounts due under the Loan
Documents to be, and they shal’ thereupon become, immediately due and payable without
presentment, demand, protest or nuticc of any kind, all of which are hereby expressly waived,
anything contained herein or in the Loan Docnments to the contrary notwithstanding; or

2.1.2.2. Terminate Zender’s obligations under the Loan Documents
to extend credit of any kind or to make any dishursement, whereupon the commitment and
obligation of Lender to extend credit or to make dizkuzsements shall terminate; or

2.1.2.3. Enter upon and tak: rossession of the Mortgaged Property
and do anything necessary or desirable to sell, manag~, maintain, repair and protect the
Mortgaged Property, and, without restricting the generality of tlie fcregoing and for the purposes
aforesaid, Mortgagor hereby authorizes Lender (A) to pay, settle 0 ~smpromise all existing bills
and claims which may be liens or security interests, or to avoid such riils and claims becoming
liens or security interests against the Mortgaged Property or as may be n€cessary or desirable for
the clearance of title or otherwise, (B) to use any funds of any land trustee, including, without
limitation, any loan balance which might not have been disbursed and custome: deposits, for the
purpose of completing said improvements, (C) to make necessary and prope: zacintenance,
repairs, renewals, replacements, additions, betterments and improvements thereto a2z thereon
and purchase or otherwise acquire additional fixtures, personalty or other property, (D) irsure or
keep the Mortgaged Property insured, (E) to manage and operate the Mortgaged Propeity and
exercise all the rights and powers of Mortgagor to the same extent as Mortgagor could in the
name of Mortgagor or otherwise with respect to the same, (F) to do any and every act which
Mortgagor might do, including, without limitation, to enter into leases of any portion of the
Mortgaged Property and to enter into contracts for the sale of, and to sell and convey title to, the
Mortgaged Property or any portion thereof and Mortgagor agrees to execute and deliver such
contracts, deeds, leases and other instrument as may be required by Lender or Lender’s title
company to carry out the intent of this Section, (G) to prosecute or defend any and all actions or
proceedings involving the Mortgaged Property or any fixtures, equipment or other installations
thereon, and (H) to exclude Mortgagor and the representatives of Mortgagor from the Mortgaged
Property or any portion thereof, and Lender shall have joint access with Mortgagor to the books
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and accounts of Mortgagor; furthermore, in connection with an exercise by Lender of the
foregoing remedy:

(i)  Lender and its representatives shall be entitled to the entry,
possession and use contemplated herein upon demand and
without the consent of any party and without any legal
process or other condition precedent whatsoever; however,
if Mortgagor shall for any reason fail to surrender or deliver
the Mortgaged Property or any part thereof after such
demand by Lender, Lender may obtain a judgment or
decree conferring on Lender the right to immediate
possession or requiring the delivery of immediate
possession of all or part of the Mortgaged Property to
Lender, and Mortgagor hereby specifically consents to the
entry of such judgment or decree;

(i) © Mortgagor acknowledges that any denial of such entry,
rossession and use by Lender will cause irreparable injury
an¢” camage to Lender and agrees that Lender may
forthv/ i sue for any remedy to enforce the immediate
enjoymen’, ot such right, and Mortgagor hereby waives the
posting or-auy bond as a condition for granting such
remedy; and

(iii) Mortgagor shall pay {0 Lender, upon demand, all expenses
(including, without- limitation, attorneys’ fees and
expenses) of obtaining such judgment or decree or of
otherwise seeking to enforce 1t vights under this Mortgage
or any of the other Loan Documeats; and all such expenses
shall, until paid, be secured by th¢ Lran Documents and
shall bear interest at the Default Rate; o

2.1.24, Offset and apply any indebtedness now or nezerGer owing
from Lender to Mortgagor (including, without limitation, any amounts on deposit in a7+ demand,
time, savings, passbook, certificate of deposit or like account maintained by Mortgagor with
Lender or any affiliate of Lender) against any and all amounts due from Mortgagor to Lender
hereunder or under the other Loan Documents; or

2.1.2.5. Collect and receive all the rents, issues, profits and
revenues of the Mortgaged Property, including those past due as well as those accruing
thereafler, after deducting therefrom (A) all expenses of taking, holding, managing and operating
the Mortgaged Property (including, without limitation, compensation for the services of all
persons employed for such purposes), (B) the cost of all such maintenance, repairs, renewals,
replacements, additions, betterments, improvements, purchases and acquisitions, (C) the cost of
such insurance, (D) such taxes, assessments and other similar charges as Lender may determine
to pay, (E) other proper charges upon the Mortgaged Property or any part thereof, and (F)
Lender’s attomeys’ fees and expenses.
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2.2. Protective Advances. If an Event of Default occurs, Lender may (but shall in no
event be required to) cure any such Event of Default and any amounts expended by Lender in so
doing, including, without limitation, all funds furnished by Lender pursuant to Section 2.1.2.3
above, shall (i) be deemed advanced by Lender under an obligation to do so regardless of the
identity of the person or persons to whom such funds are furnished, (ii) constitute additional
advances hereunder, the payment of which is additional indebtedness evidenced by the Notes,
and (iii) become due and owing, at Lender’s demand, with interest accruing from the date of
disbursement thereof until fully paid at the Default Rate.

2.3. 7~ Dther Remedies. If any Event of Default shall occur and be continuing, Lender
may, in additico @ any other rights and remedies hereunder, exercise any and all remedies
provided in any oi ti:¢ other Loan Documents.

2.4. No Lende: Liability. To the extent permitted by law, Lender shall have no
liability for any loss, damage, injury, cost or expense resulting from any action or omission by it,
or any of its representatives, viaich was taken, omitted or made in good faith except losses,
damages, injuries, costs or expens(s resulting from Lender’s gross negligence.

2.5. Lender’s Attorneys’ ree. . In case of any Event of Default hereunder,
Mortgagor shall pay Lender’s attorneys’ t:s and expenses in connection with the enforcement
of this Mortgage or any of the other Loan Docu.nents. -

2.6. Receiver. If an Event of Default shas! have occurred and be continuing, Lender,
upon application to a court of competent jurisdiction, sha'l be entitled as a matter of strict right
without notice and without regard to the occupancy oi va’ue of any security for the Secured
Obligations or the insolvency of any party bound for its pay.aent tn the appointment of a receiver
to take possession of and to operate the Mortgaged Property a1d to collect and apply the rents,
issues, profits, revenues, awards and other benefits thereof. The raceiver shall have all of the
rights and powers to the fullest extent permitted by law. Mortgagor sbil pay to Lender upon
demand all of Lender’s costs and expenses, including, without limitation, receiver’s fees and
expenses and attorneys’ fees and expenses, incurred pursuant to this Sectioin »lus interest thereon
accruing at the Default Rate, and all such amounts shall be additional indebtedne:s comprising
Secured Obligations.

2.7. Lender’s Power of Enforcement. If an Event of Default shall have occurzed and
be continuing, Lender may, either with or without entry or taking possession as herein provided
or otherwise, proceed by suit or suits at law or in equity or by any other appropriate proceeding
or remedy (i) to enforce payment of the Secured Obligations or the performance of any term,
covenant, condition or agreement of this Mortgage or any other right, (ii) to foreclose this
Mortgage and to sell the Mortgaged Property as an entirety or otherwise, as Lender may
determine, and (iii} to pursue any other remedy available to it, including, without limitation, any
remedy available to it under any of the Loan Documents, all as Lender shall deem most effectual
for such purposes. Lender may take action either by such proceedings or by the exercise of its
powers with respect to entry or taking possession, as Lender may determine. Lender may elect
to pursue any one or more or all of the foregoing.

28. Purchase by Lender. Upon any foreclosure sale, Lender may bid for and
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purchase the Mortgaged Property and shall be entitled to apply all or any part of any
indebtedness or obligation secured hereby as a credit to the purchase price.

2.9. Fees and Expenses; Application of Proceeds of Sale. In any suit to foreclose
the lien hereof, there shall be allowed and included as additional indebtedness secured hereby
(and part of the Secured Obligations) in the decree for sale, to the extent permitted by law, all
costs and expenses which may be paid or incurred by or on behalf of Lender or the holder of the
Notes for attorneys’ fees and expenses, appraiser’s fees and expenses, receiver’s fees and
expenses, incurance, taxes, outlays for documentary and expert evidence, costs for preservation
of the Mortzag=d Property, stenographer’s charges, publication cost and costs of procuring all
abstracts of titiz, *:itle searches and examinations, and similar data and assurances with respect to
title as Lender or ip< holder of the Notes may deem to be necessary either to prosecute such suit
or to evidence to biad<rs «t any sale which may be had pursuant to such decree the true condition
of the title to or value oi the Mortgaged Property, or for any other reasonable purpose. The
amount of any such costs an¢ expenses which may be paid or incurred after the decree for sale is
entered may be estimated and che amount of such estimate may be allowed and included as
additional indebtedness secured h:reby (and part of the Secured Obligations) in the decree for
sale. In the event of a foreclosure sai: of the Mortgaged Property, the proceeds of said sale shall
be applied first to the expenses of suca a8’z and of all proceedings in connection therewith,
including, without limitation, attorneys’ fe s and expenses, then to insurance premiums, liens,
assessments, taxes and charges, including, without limitation, utility charges, then to payment of
the outstanding principal balance of any indebteancss secured hereby, then to the accrued interest
on all of the foregoing, and, finally, the remainder, it any, shall be paid to Mortgagor.

2.10. Waiver of Appraisement, Valuation, £t2y, Extension, Reinstatement and
Redemption Laws. Mortgagor agrees, to the fullest exteiic perrziited by law, that if an Event of
Default occurs hereunder, neither Mortgagor nor anyone clain.ing *arough or under Mortgagor
shall or will set up, claim or seek to take advantage of any appraisement, valuation, stay,
extension, homestead, reinstatement or redemption laws or rights ncw or hereafter in force, in
order to prevent or hinder the enforcement or foreclosure of this Mortgige -or the absolute sale
of the Mortgaged Property hereby conveyed, or the final and absolute put.ing into possession
thereof, immediately after such sale, of the purchasers thereat, and Mortgagor, for itself and all
who may at any time claim by, through or under it, hereby waives and releases; t= the fullest
extent permitted by law, the benefit of all such laws and any and all rights to havé e assets
comprised in the security intended to be created hereby marshalled upon any foreclosure «f the
lien hereof. Without limitation of the foregoing, Mortgagor specifically acknowledges that the
transaction of which this Mortgage is a part is a transaction which does not include either
agricultural real estate or residential real estate and, to the fullest extent permitted by law, hereby
voluntarily and knowingly waives any and all rights to reinstatement and redemption as may be
allowed under the Illinois Mortgage Foreclosure Law (735 Illinois Compiled Statutes 5 Sections
15-1101 et seq.) or any other similar laws of any State other than Illinois.

2.11. Leases. Lender, at its option, is authorized to foreclose this Mortgage subject to
the rights of any tenants of the Mortgaged Property, and the failure to make such tenants parties
to any such foreclosure proceedings and to foreclose their rights will not be, nor be asserted to be
by Mortgagor, a defense to any proceedings instituted by Lender to collect the sums secured
hereby, or any deficiency remaining unpaid after the foreclosure sale of the Mortgaged Property.
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2.12. Discontinuance of Proceedings and Restoration of the Parties. In case Lender
shall have proceeded to enforce any right, power or remedy under this Mortgage by foreclosure,

entry or otherwise, and such proceedings shall have been discontinued or abandoned for any
reason, or shall have been determined adversely to Lender, then and in every such case,
Mortgagor and Lender shall be restored to their former positions and rights hereunder, and all
rights, powers and remedies of Lender shall continue as if no such proceeding had been taken.

2.13. Remedies Cumulative. No right, power or remedy conferred upon or reserved to
Lender by th's Mortgage is intended to be exclusive of any other right, power or remedy, but
each and every such right, power and remedy shall be cumulative and concurrent and shall be in
addition to any-o*ier right, power and remedy given hereunder or now or hereafter existing at
law or in equity oi v statute.

2.14. Suits to Protect the Mortgaged Property. Upon the occurrence of an Event of
Default hereunder, Lender shall have the power (i) to institute and maintain such suits and
proceedings as it may deem caradient to prevent any impairment of the Mortgaged Property by
any acts which may be unlawful ¢r in violation of this Mortgage; (ii) to preserve or protect its
interest in the Mortgage Property i in the rents, issues, profits, revenues, awards and other
benefits arising therefrom; and (iii) w restrain the enforcement of or compliance with any
legislation or other governmental enactm<ii, regulation, rule, order or other requirement that
may be unconstitutional or otherwise invalid, 1f ihe enforcement of or compliance with such
enactment, regulation, rule, order or other requirciocot would impair the security hereunder or be
prejudicial to the interest of Lender, and all costs aud ¢¥penses incurred by Lender in connection
therewith (including, without limitation, attorneys™ iefs and expenses) shall be paid by
Mortgagor to Lender on demand with interest at the Default Rate, and all such amounts shall be
additional indebtedness secured hereby (and part of the Secured £ligations).

2.15. Lender May File Proofs of Claim. In the case of ray receivership, insolvency,
bankruptcy, reorganization, arrangement, adjustment, composition or cine: proceedings affecting
Mortgagor, its creditors or its property, Lender, to the extent permitted t'y iaw, shall be entitled
to file such proofs of claim and other documents as may be necessary or alvisable in order to
have the claims of Lender allowed in such proceedings for the entire amount dve ard payable by
Mortgagor under this Mortgage at the date of the institution of such proceedings #:d for any
additional amount which may become due and payable by Mortgagor hereunder after s.ch date.

3 ASSIGNMENT OF LEASES AND RENTS.

3.1. Assignment. For $10.00 and other good and valuable consideration, including
the indebtedness evidenced by the Notes, the receipt and sufficiency of which are hereby
acknowledged, Mortgagor has granted, bargained, sold and conveyed, and by these presents does
grant, bargain, sell and convey absolutely unto Lender the Leases and the Rents, subject only to
the hereinafter referenced License, to have and to hold the Leases and the Rents unto Lender,
forever, and Mortgagor does hereby bind itself, its successors and assigns to warrant and forever
defend the title to the Leases and the Rents unto Lender against every person whomsoever
lawfully claiming or to claim the same or any part thereof by or through Mortgagor; provided,
however, if Mortgagor shall pay or cause to be paid and shall perform and discharge or cause to
be performed and discharged, the Secured Obligations on or before the date same is to be paid,

17




1301104133 Page: 19 of 28

UNOFFICIAL COPY  ——

performed and discharged, then this assignment shall terminate and be of no further force and
effect, and all rights, titles and interests conveyed pursuant to this assignment shall become
revested in Mortgagor without the necessity of any further act or requirement by Mortgagor or
Lender.

3.2. Limited License. Lender hereby grants to Mortgagor a limited license (the
“License™), nonexclusive with the rights of Lender reserved in this Mortgage, to exercise and
enjoy all incidences of ownership of the Leases and the Rents, including specifically but without
limitatior vhe right to collect, demand, sue for, attach, levy, recover and receive the Rents, and to
give proper zec=ipts, releases and acquittances therefor. Mortgagor hereby agrees to receive all
Rents and hold ‘r<-same as a trust fund to be applied, and to apply the Rent so collected, to the
payment, satisfactioz ond discharge of the indebtedness described in the Loan Documents as and
when the same shall bzccme due and payable. Thereafter, Mortgagor may use the balance of the
Rent collected in any marnez not inconsistent with the Loan Documents.

3.3. Enforcement of ieases. Subject to and in accordance with the terms and
conditions of Section 1.15 of this' Mcrtgage, Mortgagor shall (a) duly and punctually perform
and comply with any and all represci*aiions, warranties, covenants and agreements expressed as
binding upon the landlord under any L:ase, (b) maintain each of the Leases in full force and
effect during the term thereof, (c) to the ea'cit commercially reasonable, appear in and defend
any action or proceeding in any manner conner.cea with any of the Leases, (d) deliver to Lender
copies of executed counterparts of all Leases and 1) deliver to Lender such further information,
and execute and deliver to Lender such further assurances and assignments, with respect to the
Leases as Lender may from time to time reasonably ieijuest. Without Lender’s prior written
consent, Mortgagor shall not materially discount any funwe accruing Rent, or assign or grant a
security interest in or to the License or any of the Leases.

3.4. Suits; Adornment. Subject to the License and the p:ovisions of Section 2.1.2 of
this Mortgage, Lender hereby reserves and may exercise the nghc 2ad Mortgagor hereby
acknowledges that Lender has the right (but not the obligation), upon ti occurrence and during
the continuance of an Event of Default, to collect, demand, sue for, attact, levy, recover and
receive any Rent, to give proper receipts, releases and acquittances therefor an|, atler deducting
the expenses of collection, to apply the net proceeds thereof as a credit upon any rortion of any
indebtedness secured hereby selected by Lender, notwithstanding that such portion szircted may
not then be due and payable or that such portion is otherwise adequately secured. Nicityagor
hereby authorizes and directs any lessee of the Mortgaged Property to deliver any such payment
to, and otherwise to attorn all other obligations under the Leases direct to, Lender. Mortgagor
hereby ratifies and confirms all that Lender shall do or cause to be done by virtue and in
compliance with the terms of this assignment. No lessee shall be required to inquire into the
authority of Lender to collect any Rent, and any lessee’s obligation to Mortgagor shall be
absolutely discharged to the extent of its payment to Lender.

3.5. Remedies. Upon or at any time after the occurrence of any Event of Default,
Lender, at its option and in addition to the remedies provided in this Mortgage, shall have the
complete, continuing and absolute right, power and authority to terminate the License solely by
the giving of written notice of termination to Mortgagor. Upon Lender’s giving of such notice,
the License shall immediately terminate without any further action being required of Lender.
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Thereafter, as long as any Event of Default shall exist, Lender shall have the exclusive right,
power and authority to take any and all action as described above, regardless of whether a
foreclosure sale of the remainder of the Mortgaged Property has occurred under this Mortgage,
or whether Lender has taken possession of the remainder of the Mortgaged Property or attempted
to do any of the same. No action referred to above or in this Section taken by Lender shall
constitute an election of remedy. Notwithstanding any term to the contrary herein, in the event
of such a termination of Mortgagor’s License, such License shall be reinstated when and if the
applicable Fvent of Default shall have been cured or waived.

3.6. © Mo Obligation of Lender. Neither the acceptance by Lender of the assignment
granted in this }icitgage, nor the granting of any other right, power, privilege or authority in this
Mortgage, nor tne exercise of any of the aforesaid, shall (a) prior to the actual taking of physical
possession and operations! control of the Mortgaged Property by Lender, be deemed to constitute
Lender as a “mortgagee i= possession” or (b) at any time thereafer, obligate Lender (i) to
appear in or defend any actio® ur proceeding relating to the Leases, the Rents or the remainder of
the Mortgaged Property, (ii) to take any action hereunder, (iii) to expend any money or incur any
expenses or perform or discharge (ny obligation, duty or liability with respect to any Lease, (iv)
to assume any obligation or responsitilny for any deposits which are not physically delivered to
Lender or (v) for any injury or damage t» p:r-on or property sustained in or about the Mortgaged
Property, provided that nothing herein shali relieve Lender of liability for the willful misconduct
or gross negligence or omissions of Lender.

37. Mo or’s Indemnities. So long s the License is in effect, Mortgagor shall
indemnify and hold Lender harmless from and against sav and all liability, loss, cost, damage or
expense which Lender incurs under or by reason of this «ssignment, or for any action taken by
Lender hereunder in accordance with the terms hereof, or by ressen of or in defense of any and
all claims and demands whatsoever which are asserted against [ endr arising out of the Leases.
In the event Lender incurs any such liability, loss, cost, damage or ctxpense, the amount thereof
together with all attorneys’ fees and interest thereon at the Default'Rze shall be payable by
Mortgagor to Lender, within 10 days after demand by Lender, and sliall-be secured by this
Mortgage, provided that Mortgagor shall have no duty or liability hereund<r te-indemnify and
hold Lender harmless from matters resulting from the willful misconduct or grass uegligence of
Lender.

4. MISCELLANEOUS.
4.1. Time of the Essence. Time is of the essence of this Mortgage.

4.2. Severability. Any provision of this Mortgage which is unenforceable or invalid
or contrary to law, or the inclusion of which would adversely affect the validity, legality or
enforcement of this Mortgage, shall be of no effect and, in such case, all the remaining terms and
provisions of this Mortgage shall subsist and be fully effective according to the tenor of this
Mortgage the same as though any such invalid portion had never been included herein.
Notwithstanding any of the foregoing to the contrary, if any provisions of this Mortgage or the
application thereof are held invalid or unenforceable only as to particular persons or situations,
the remainder of this Mortgage, and the application of such provision to persons or situations
other than those to which it shall have been held invalid or unenforceable, shall not be affected
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thereby, but shall continue valid and enforceable to the fullest extent permitted by law.

43. Notices. Any notice which either party hereto may be required or may desire to
give hereunder shall be deemed to have been given if in writing and if delivered personally, or if
delivered by a responsible ovemight courier, addressed:

if to Mortgagor: Halsted Commons LLC
351 W. Chicago Avenue
Chicago, Hlinois 60654

vitl:a copy to: Brotschul Potts LLC
230 W. Monroe, Suite 230
Chicago, Illinois 60606
Attn: Matthew B. Brotschul

in the case of Lerder to: First Bank and Trust Company of Illinois
300 East Northwest Highway
Palatine, Illinois 60067
Attn: Alan Reasoner

and a copy to: Shefsky & Froelich Ltd.
111 Fusv Wacker Drive, Suite 2800
Chicago; (Mlinois 60601
Attn: Kavkeyr. Kovitz Amold, Esq.

or to such other address or addresses as the party to be giver-notice may have furnished in
writing to the party seeking or desiring to give notice, as a plac: for the giving of notice,
provided that no change in address shall be effective until seven (7) cays after being given to the
other party in the manner provided for above. Any notice giver i= accordance with the
foregoing shall be deemed given when delivered personally or, if sent by overnight courier, the
business day following the date of delivery to such courier.

44. Documentation. All documents and other matters required oy 2ay of the
provisions of this Mortgage to be submitted or furnished to Lender shall be i form and
substance satisfactory to Lender.

4.5. Additional Assurances. Mortgagor agrees that, at any time or from time to time,
upon the written request of Lender, Mortgagor will execute all such further documents and do all
such other acts and things as Lender may request to effectuate the transaction herein
contemplated.

4.6. Choice of Law. This Mortgage shall be governed by and construed in accordance
with the internal laws of the State of Illinois, except the law of the State shall govern matters
pertaining to the lien and enforcement of this Mortgage. Nothing herein shall be deemed to limit
any rights, powers or privileges which Lender may have pursuant to any law of the United States
of America or any rule, regulation or order of any department or agency thereof and nothing
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herein shall be deemed to make unlawful any transaction or conduct by Lender which is lawful
pursuant to, or which is permitted by, any of the foregoing.

4.7. No Third Party Beneficiary. This Mortgage is made for the sole benefit of
Mortgagor and Lender, and no other person shall be deemed to have any privity of contract
hereunder nor any right to rely hereon to any extent or for any purpose whatsoever, nor shall any
other person have any right of action of any kind hereon or be deemed to be a third party
beneficiary hereunder.

4.8.  interpretation. All references herein to a party’s best knowledge shall be
deemed to mear e best knowledge of such party based on all appropriate and thorough inquiry.
Unless specified toibe contrary herein, all references herein to an exercise of discretion or
judgment by Lender. w-the making of a determination or designation by Lender, to the
application of Lender’s discretion or opinion, to the granting or withholding of Lender’s consent
or approval, to the considerriion of whether a matter or thing is satisfactory or acceptable to
Lender, or otherwise involviig e decision making of Lender, shall be deemed to mean that
Lender shall decide unilaterally usiag 1's sole and absolute discretion or judgment.

49. No Waliver.

4.9.1. General Waiver Provisivns. No waiver of any term, provision,
condition, covenant or agreement herein contain=d chall be effective unless set forth in a writing
signed by Lender, and any such waiver shall be =ls7ctive only to the extent set forth in such
writing. No failure by Lender to exercise or delay by Fender in exercising any right, power or
privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of
any right, power or privilege preclude any other or further saercise thereof, or the exercise of any
other right or remedy provided by law. The rights and remediz=s provided in this Mortgage are
cumulative and not exclusive of any right or remedy provided by '«v’ or equity. No notice or
demand on Mortgagor in any case shall, in itself, entitle Mortgagor to znv other or further notice
or demand in similar or other circumstances or constitute a waiver of the rights of Lender to any
other or further action in any circumstances without notice or demand.

4.9.2. Specific Waiver Provisions. If Lender (i) grants forierconce or an
extension of time for the payment of any indebtedness or obligation secured hereby, i) takes

other or additional security for the payment of any indebtedness or obligation securcd *<reby;
(iif) waives or does not exercise any right granted herein or in the Loan Documents or in any
other document or instrument securing the Secured Obligations; (iv) releases with or without
consideration any of the Mortgaged Property from the lien of this Mortgage or any other security
for the payment of the indebtedness secured hereby; (v) changes any of the terms, covenants,
conditions or agreements of any Loan Document or this Mortgage or in any other document or
instrument securing the Secured Obligations; (vi) consents to the filing of any map, plat or replat
or condominium declaration affecting the Mortgaged Property; (vii) consents to the granting of
any easement or other right affecting the Mortgaged Property; or (viii) makes or consents to any
agreement subordinating the lien hereof; any such act or omission shall not release, discharge,
modify, change or affect (except to the extent of the changes referred to in clause (v) above) the
original liability under the this Mortgage or any other Loan Documents or any other obligation of
Mortgagor or any subsequent purchaser of the Mortgaged Property or any part thereof, or any
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maker, co-signer, endorser, surety or guarantor; nor shall any such act or omission preclude
Lender from exercising any right, power or privilege herein granted or intended to be granted
upon the occurrence of an Event of Default then made or of any subsequent Event of Default,
except to the extent expressly agreed to in writing by Lender, nor, except as otherwise expressly
provided in an instrument or instruments executed by Lender, shall the lien of this Mortgage or
the priority thereof be altered thereby, whether or not there are junior lienors and whether or not
they consent to any of the foregoing.

4.9.3. Sale or Transfer. In the event of the sale, assignment or other transfer,
by operatior o law or otherwise, of all or any part of the Mortgaged Property, Lender, without
notice, is herety authorized and empowered to deal with any such vendee or transferee with
reference to the Moiywaged Property or the Secured Obligations, or with reference to any of the
terms, covenants, conaitions or agreements hereof, as fully and to the same extent as it might
deal with the original purties hereto and without in any way releasing or discharging any
liabilities, obligations or unZeitakings. The foregoing shall not limit the prohibition against
transfer set forth in Section 1.i? hereof.

4.9.4. Partial Releas:s., Without limitation of the foregoing, Lender hereby
reserves the right to make partial releas: o r2leases of the Mortgaged Property, or of any other
security held by Lender with respect to all 4. any part of the Secured Obligations, without notice
to, or the consent, approval or agreements of, other parties in interest, including junior lienors,
which partial release or releases shall not impair in any manner the validity or priority of this
Mortgage on the portion of said property not so released

4.10. Security Agreement. This Mortgage sball be construed as a “Security
Agreement” within the meaning of and shall create a sccuritv.interest under the UCC, with
respect to any part of the Mortgaged Property which constitutes fixtures, chattels, personal
property, accounts, contract rights and general intangible and otlis vollateral described in the
Granting Clauses hereof and in which a security interest may be grantzd under the UCC, and all
replacements thereof, substitutions therefor, additions thereto and proceeds thereof (as used in
this Section, collectively, the “Personal Property”), and that a security intercs. shall attach thereto
for the benefit of Lender to secure the indebtedness evidenced by the Nute :nd all other
obligations secured by this Mortgage, and all other sums and charges which may tbecome due
hereunder or thereunder. Mortgagor represents, warrants, and covenants that, excezi for the
security interest granted hereby, Mortgagor is, or upon acquiring rights in any of the Petsonal
Property will be, the owner of the Personal Property free from any other lien, security interest or
encumbrance; and Mortgagor will defend the security interest of Lender in the Personal Property
against claims and demands of all persons at any time claiming the same or any interest therein.
Lender shall have the rights with respect to such Personal Property afforded to it by said UCC in
addition to, but not in limitation of, the other rights afforded Lender by this Mortgage or any of
the other Loan Documents.

4.11. Fixture Filing. As to all of the Mortgaged Property which is or which hereafter
becomes a “fixture” under applicable law, this Mortgage constitutes a fixture filing under
Sections 9-334 and 9-502(c) of the UCC, and for purposes thereof, Mortgagor is the “debtor”
and Lender is the “secured party.”.
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4.12. No Merger. It being the desire and the intention of the parties hereto that this
Mortgage and the lien hereof do not merge in fee simple title to the Mortgaged Property, it is
hereunder understood and agreed that, should Lender acquire any additional or other interests in
or to said property or the ownership thereof, then, unless a contrary interest is manifested by
Lender as evidenced by an appropriate document duly recorded, this Mortgage and the lien
hereof shall not merge in the fee simple title, such that this Mortgage may be foreclosed as if
owned by a stranger to the fee simple title.

4.2 Delivery of Summons, Etc. If any action or proceeding shall be instituted which
(i) is intended *o evict Mortgagor or recover possession of the Mortgaged Property or any part
thereof, or (i) could result in a money judgment in excess of $100,000 for failure to pay any
obligation relating *o the Mortgaged Property or this Mortgage (which judgment would not be
covered and fully paia ry applicable insurance), Mortgagor, to the extent required under the
Loan Agreement, shall immzdiately, upon service thereof on or by Mortgagor, deliver to Lender
a true copy of each petition, smnmons, complaint, notice of motion, order to show cause and all
other process, pleadings ana papers, however designated, served in any such action or
proceeding,

4.14. Successors and Assigns’ This Mortgage shall be binding upon the Mortgagor
and its legal representatives, successors anc /issigns.

4.15. Legal Tender of United States. Al payments hereunder shall be made in coin or
currency which at the time of payment is legal tendcr in the United States of America for public
and private debts.

4.16. Compliance with Mortgage Foreclosure Law. n the event that any provision

in this Mortgage shall be inconsistent with any provision of the statutes or common law of the
State governing the foreclosure of this Mortgage (collectively, i “Foreclosure Laws”), the
provisions of the Foreclosure Laws shall take precedence over the pinvisions of this Mortgage,
but shall not invalidate or render unenforceable any other provision of in.s Mortgage that can be
construed in a manner consistent with the Foreclosure Laws.

4.17. Definitions; Captions. With respect to any reference in this Morigage to any
defined term, (i) if such defined term refers to a person, or a trust, corporation, parip=rship or
other entity, then it shall also mean all heirs, personal representatives, successors and as°igns of
such person or entity, and (ii) if such defined term refers to a document, instrunent or
agreement, then it shall also include any replacement, extension or other modification thereof.
Captions contained in this Mortgage in no way define, limit or extend the scope or intent of their
respective provisions.

4.18. WAIVER OF RIGHT TO JURY TRIAL. MORTGAGOR HEREBY
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT THAT
MORTGAGOR MAY HAVE TO A TRIAL BY JURY IN ANY LITIGATION ARISING IN
ANY WAY IN CONNECTION WITH THIS MORTGAGE, ANY OF THE OTHER LOAN
DOCUMENTS OR ANY OTHER STATEMENTS OR ACTIONS OF LENDER.
MORTGAGOR ACKNOWLEDGES THAT THIS WAIVER IS A MATERIAL
INDUCEMENT FOR LENDER TO ENTER INTO EACH OF THE LOAN DOCUMENTS IT
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EXECUTES, AND THAT THIS WAIVER SHALL BE EFFECTIVE AS TO EACH OF THE
OTHER LOAN DOCUMENTS AS IF FULLY INCORPORATED THEREIN.

4.19. Illinois Collateral Protection Act. Unless Mortgagor provides Lender with
evidence of the insurance coverage required by this Mortgage, Lender may purchase insurance at
Mortgagor’s expense to protect Lender’s interests in the Mortgaged Property. This insurance
may, but need not, protect Mortgagor’s interest. The coverage that Lender purchases may not
pay any claim that Mortgagor may make or any claim that is made against Mortgagor in
connectica with the Mortgaged Property. Mortgagor may later cancel any insurance purchased
by Lender, bat ounly after providing Lender with evidence that Mortgagor has obtained insurance
as required by-his Mortgage. If Lender purchases insurance for the Mortgaged Property,
Mortgagor will bc -#sponsible for the costs of such insurance, including interest and any other
charges that may be.im;osed in connection with the placement of such insurance, until the
effective date of the cance!ztion or expiration of such insurance. Without limitation of any other
provision of this Mortgage, the cost of such insurance shall be added to the indebtedness secured
hereby. The cost of the insureiice may be more than the cost of insurance Mortgagor may be
able to obtain on its own.

[THE REMAINDER OF THIS PAGE IS INTE:NTYONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the undersigned has caused these presents to be signed by
its duly authorized representatives as of the date first above written.

MORTGAGOR: HALSTED COMMONS LLC, an Lllinois
limited liability company

By:  Cedar Street Capital Partners, LLC, a

Delaware limited liabiljty company, its
Manager

By:

Name: Loviey

Its:

1231091_1.D0C
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STATE OF )

) ss

COUNTY OF )

L MM 67 Ba , a otary blic in and for said County, in the State
aforesaid, In> HEREBY CERTIFY, that ey le , the Adl.A €: z of
Cedar Street Capital Partners, LLC, a Delaware hm1ted liability company, the er of
Halsted Comme:is LL.C, an Illinois limited liability company, personally known to me to be the
person whose name i: subscribed to the foregoing instrument, appeared before me this day in
person and swore and azkr.iowledged under oath that he signed and delivered the said instrument

as his free and voluntary-act, and as the free and voluntary act of the companies, for the uses and
purposes set forth therein.

GIVEN under my hand anc notarial seal this day of Mﬂ/}, ;() X, 342,
)

OFFICIAL -:;.,\L i
MATTHEV\ 'E3 SR L"UL /i\- 2 %

NOTARY PLBLIC . 57,11 :
MY COMmASS N Ex;pgﬁ,z-;;;s NéTARY(‘LB% /

My Commission Expicec:

(SEAL)
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EXHIBIT A
LEGAL DESCRIPTION

LOTS 1 AND 2 N W.H. VEHON’S SUBDIVISION OF LOTS 122, 123, 181 AND THE EAST
1/2 OF LOT 1870y WILLIAM DEERING’S SURRENDEN SUBDIVISION IN SECTION 17,
TOWNSHIP 40 NCRTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLOIS.

PINs : M- T-209-03 - 9000
|- [’1*2\04’05‘“ HOOV
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