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MORTGAGE AND
SECURITY
AGREEMENT

THIS DOCUMENT WAS PREPARED BY,
AND AFTER RECORDING, RETURN TO:
Michael A. Bentcover

Albany Bank & Trust Company N.A.

3400 W, Lawrence Avenue

Chicago, IL 60625

J This LEASEHOLD MORTGAGE AND SECURITY AGREEMENT is made as of

vve 2013 /0y McArthur Milwaukee, LLC, whose address is 225 W. Hubbard, 4™ floor,
Chicago, 11. 60610 Zihs “Mortgagor) to and for the benefit of Albany Bank & Trust Company,
N.A. a National Banking Association (the “Mortgagee™), whose address is 3400 West Lawrence
Avenue, Chicago, llinois.

WITNESSETH:

WHEREAS, McArthur Milveaukee, LLC (the “Obligor”)” is justly indebted to the
Mortgagee in the principal sum of Thre: Million Five Hundred Thousand and 00/100 Dollars
($3,500,0000) under and pursuant to Notes uzied Jube 1}{ , 2013 in the original principal
amount of Two Million Five Hundred Twenty I'ive Thousand and 00/100 Dotlars ($2,525,000.00)
and Nine Hundred Seventy Five Thousand and €0/1C0 Dollars ($975,000.00), executed by the
Obligor and made payable to the order of and deliverzd to the Mortgagee (together with any and
all notes issued in renewal thereof or in substitution or ‘eriacement therefore) being collectively
referred to herein as the “ Notes” and in and by which Notzs the Obligor promises to pay the
principal sum thereof, and interest thereon (i) prior to maturity or the occurrence of any default
as set forth in the Notes at the fixed rate of five percent (5.00%) wer annum, and (ii) following
maturity or the occurrence of any default as set forth in the Note or-ip this Leasehold Mortgage
and Security Agreement at the rates as set forth in the Notes; and

Each installment shall be paid at such place as the hoider of the Notes may, froi time to time, in
writing appoint, and in the absence of such appointment, then at the office of ine Mortgagee set
forth above; and

WHEREAS, pursuant to certain Lease between Exchange National Bank of Chicago
U/T/A #1464, Marshall A. Sigal and Ellen H. Sigal (“Lessor”) and McDonald’s Corporatiun,
which lease was assigned to West Town Center Two LLC and has been further assigned to
Mortgagor (“Ground Lease™), the Lessor has leased the Premises (as hereinafter defined) for
terms per the Lease;

NOW, THEREFORE, in consideration of the obligations and liabilities evidenced by the
Notes, and to secure the payment of the principal sum of money, and interest thereon in
accordance with the terms, provisions and limitations of this Mortgage and the Notes (the Notes,
this Mortgage and any and all other documents executed in connection therewith being
collectively referred to herein as the “Loan Documents™), including any and all future advances
(as set forth in Section 33 and Section 35 hereof), and any and all extensions, modifications and
renewals of the Indebtedness (as hereinafter defined), and the performance of the covenants and
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sum of One Dollar ($1.00) in hand paid, the receipt whereof is hereby acknowledged, the
Mortgagor does by these presents GRANTS, MORTGAGES, and CONVEYS unto the
Mortgagee, its successors and assigns all of Mortgagor’s right, title and interest in and to the
following:

(a) The leasehold estate of the Mortgagor (the “Leasehold Estate™) created by the
Ground Lease, which Ground Lease pertains to certain real estate located in Cook
County in the State of Illinois, and which is more specifically described on Exhibit “A”
attached hereto (the “Land”™),

(b) All the buildings, structures, improvements and fixtures of every kind or nature
now or hereafter situated on the Land and all machinery, appliances, equipment, furniture
and all other personal property of every kind or nature which constitute fixtures with
respert \n the Land, together will all extensions, additions, improvements, substitutions
and replzczments of the foregoing (the “Improvements”);

(c) AlVezsements, tenements, rights-of-way, vaults, gores of land, streets, ways,
alleys, passage:, s#wer rights, water courses, water rights and powers and appurtenances
in any way belonging, relating or appertaining to any of the Land or Improvements, or
which hereafter shalr in any way belong, relate or be appurtenant thereto, whether now
owned or hereafter acquired {the “Appurtenances”);

(d) () All judgments, insuranse proceeds, awards of damages and settlements which
may result from any damage to-2ii or any portion of the Land, Improvements or
Appurtenances or any part thaeof or to any rights appurtenant thereto;

(ii) All compensation, awards, damages. claims, rights of action and proceeds of or
on account of (A) any damage or taking, pursua:t-to the power of eminent domain, of the
Leasehold Estate or any part thereof, (B) damage“to all or any portion of the Land,
Improvements or Appurtenances by reason of the taking, pursuant to the power of
eminent domain, of all or any portion of the Leasehcid Estate or of other property or
rights, or (C) the alteration of the grade of any street or highvsey on or about the Land,
Improvements, Appurtenances or any part thereof; and, exceri as otherwise provided
herein, Lender is hereby authorized to collect and receive said avaie's and proceeds and
to give proper receipts and acquittances therefor and, except as otherwise provided herein,
to apply the same toward the payment of the Indebtedness; and

(it}  AH proceeds, products, replacements, additions, substitutions, rencwals and
accessions of and to the Leasehold Estate, Land, Improvements or Appurtenances;

(e) All rents, issues, profits, income and other benefits now or hereafter arising from
or in respect of the Leasehold Estate (the “Rents™); it being intended that this Granting
Clause shall constitute an absolute and present assignment of the Rents, subject, however,
to the conditional permission given to the Mortgagors to collect and use the Rents as
provided in this Mortgage;

§j] Any and all subleases, leases, licenses and other occupancy agreements now or
hereafter created by or through the Ground Lease or the Leasehold Estate, together with
all security therefor and guaranties thereof and all monies payable thereunder, and all
books and records owned by the Mortgagors which contain evidence of payments made
under the leases and all security given therefor (collectively, the “Leases™), subject,
however, to the conditional permission given in this Mortgage to the Mortgagors to
collect the Rents arising under the Leascs as provided in this Mortgage;
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(g) Any and all after-acquired right, titfe or interest of the Mortgagors in and to any
of the property described in the preceding Granting Clauses; and

(h) The proceeds from the sale, transfer, pledge or other disposition of any or all of
the property described in the preceding Granting Clauses.

All of the mortgaged property described in the Granting Clauses, together with all real and
personal, tangible and intangible property pledged in, or to which a security interest attaches
pursuant to any of the Loan Documents is sometimes collectively referred to herein as the
“Premises”. The Rents and the Leases are pledged on a parity with the Leasehold Estate, the Land
and the Improvements and not secondarily.

As to any of the property aforesaid which (notwithstanding the aforesaid declaration and
agreement) deez not so form a part and parcel of the real estate, this Mortgage is hereby deemed
to be, as well, = Security Agreement under the Uniform Commercial Code in effect in the
Jurisdiction in waich the Premises are located (hereinafier referred to as the “UCC”) for the
purpose of creating neeby a security interest in such property, which the Mortgagor, as Debtor,
hereby grants to the Moi“gagee as Secured Party (as said terms are defined in the UCC), securing
said Indebtedness and obligations and the Mortgagee shall have in addition to its rights and
remedies hereunder all rights and remedies of a Secured Party under the UCC. As w above
personal property which the UC.C classifies as fixtures, this instrument shall constitute a fixture
filing and financing statement undér the 'JCC.

The Mortgagor covenants that the Mortgagor is lawfully seized of all of the lessee’s right,
title and interest in the Leasehold Estate and Y25 good and absolute title to it free and clear of all
liens, security interests, charges and encumbrarices »hatsoever, except those expressly permitted
in writing by the Mortgagee and disclosed in Exhibit “B” attached hereto and made a part hereof
(the “Permitted Encumbrances™), (b) the Mortgagar has good right, full power and lawful
authority to mortgage and pledge the Premises as provid<d herein and that it will warrant and
forever defend the Premises and the quiet and peaceful posszs=ion of the same against the lawful
claims of all persons whomsoever; (c) upon the occurrence of a Default, the Mortgagee may al all
times peaceably and quietly enter upon, hold, occupy and enjoy th: Pizmises in accordance with
the terms hereof; and (d) the Mortgagor will maintain and preserve e lien of this Morigage as a
first and paramount lien on the Premises subject only to the Permitted Zrcnmbrances until the
Indebtedness has been paid in full.

As used in this Mortgage, the term “Indebtedness” shall mean and inciude tiis principal
sums due and owing to the Mortgagee under (i) the Notes (ii) all interest and late chargis thereon
and any other payments due to the Mortgagee under any of the foregoing, and (jii) all cibzr sums
at any time secured by this Mortgage. Further, as used in this Mortgage, the term “Notes” <hall
mean and include any renewals, modifications, extensions, amendments, substitutions and
replacements of the Notes;

TO HAVE AND TO HOLD the Premises unto the Mortgage, its successors and assigns,
for the purposes and uses herein set forth.

IT 1S FURTHER UNDERSTOOD AND AGREED THAT:
. inten ir an rati vem
The Mortgagor shall, to the extent insurance proceeds are available to the Mortgagor by

the Mortgagee (which, absent an Event of Default hereunder, Mortgagee covenants to provide,(a)
promptly repair, restore or rebuild any buildings or improvements now or hercafter on the
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aid repair, without waste, and free from mechanics’ liens or other liens or claims for lien not
expressly subordinated to the lien hereof, other than any such liens which are being contested in a
diligent and good faith manner by appropriate proceedings; (c) pay when due any indebtedness
which may be secured by a lien or charge on the Premises superior to the lien hereof, and upon
request exhibit satisfactory evidence of the discharge of such prior lien to the Mortgagee; (d)
comply with all requirements of law, municipal ordinances, or restrictions of record with respect
to the Premises and the use thereof; (¢)  suffer or permit no change in the general nature of the
occupancy of the Premises, without the Mortgagee’s prior written consent, which consent shall
not be unrcasonably withheld; (f) initiate or acquiesce in no zoning variation or reclassification,
without the Mortgagee’s prior written consent; (g) pay each item of Indebtedness secured by this
Mortgage when due according to the terms hereof or the Note, and perform all of its obligations
to be performed under the Store Lease.

2. Paymep? of Taxes.

The Mortgzgo: shall pay, before any penalty attaches, all general taxes, and shall pay
special taxes, special assessments, water charges, sewer service charges, and other charges
against the Premises whea due, and shall, upon written request, furnish to the Mortgagee
duplicate receipts therefor

3. Tax Deposits.

The Mortgagor covenants and agrees to deposit with the Mortgagee at the office of the
Mortgagee set forth on the first page of thie'Mortgage, commencing on the first day of the
calendar month following disbursement of the Notes, and on the first day of each calendar month
thercafter until the Indebtedness secured by thic Mortgage is fully paid, a sum equal to one-
twelfth of the last total annual taxes and general and or special assessments (collectively, the
“Taxes”) for the last ascertainable year on the Premisss-{unless such Taxes are based upon
assessments which exclude the improvements or any pari <hereof now constructed or to be
constructed, in which event the amount of such deposits shail-vc bascd upon the Mortgagee's
reasonable estimate as to the amount of Taxes to be levied and assesszd). Such deposits shall be
held without allowance for interest and shall be used for the paymer( of Taxes on the Premises
next due and payable when they become due. If the funds so depositea-ars-insufficient to pay the
Taxes for any year when they shall become due and payable, the Mortgagcr siall, within ten (10)
days after receipt of demand therefor, deposit such additional funds as may be, iiecessary to pay
the Taxes in full. If the funds so deposited exceed the amount required to pay the Taxes for the
year, the excess shall be applied on a subsequent deposit or deposits. Said deposiis rsz2 not be
kept separate and apart from other funds of the Mortgagee.

Anything in this Section 3 to the contrary notwithstanding, if the funds so deposited are
insufficient to pay the Taxes or any installment thereof, the Mortgagor will, not later than thirty
(30) days prior to the last day on which the same may be paid without penaity or interest, deposit
with the Mortgagee the full amount of any such deficiency.

4, Mortgagee’s Interest In and Use of Deposits.

In the event of a Default hereunder or under the Notes, the Mortgagee may at its option,
without being required'to do so, apply any monies at the time of deposit pursuant to Section 3 and
Section 5 hereof, on any of the Borrower’s obligations contained herein or in the Notes in such
order and manner as the Mortgagee may elect. When the Indebtedness has been fully paid, any
remaining deposits shall be paid to the Mortgagor or to the then owner of the Premises. A security
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on deposit pursuant to Section 3 and Section 5 hereof, as additional security for the Indebtedness
hereunder and shall be applied by the Mortgagee for the purposes made hereunder and shail not
be subject to the direction or control of the Mortgagor; provided, however, that the Mortgagee
shall not be liable for any failure to apply to the payment of taxes, assessments and insurance
premiums any amount so deposited unless the Mortgagor, while not in Default hereunder, shall
have requested the Mortgagee in writing to make application of such funds to the payment of the
particular taxes, assessments and insurance premiums for payment of which they were deposited,
accompanied by the bills for such taxes, assessments and insurance premiums. The Mortgagee
shall not be liable for any act or omission taken in good faith or pursuant to the instruction of any
party but shall be liable only for its gross negligence or willful misconduct.

5. Insurance.

The Miartgagor shall keep all buildings and improvements now or hereafter situated on
the Premises insured against loss or damage by policies of All Risk Replacement Cost Insurance
with an Agreed /Amount Endorsement and such other appropriate insurance, all in form and
substance satisfactzry to the Mortgagee, including, without limitation, rent insurance, and flood
insurance (if and when the Premises lie within an area designated by an agency of the federal
government as a flood risk-aea). The Mortgagor shall also provide liability insurance with such
limits for persunal injury.sid death and property damage as the Mortgagee may reasonably
require. All policies of insurarce t7 be fumished hereunder shall be in forms, companies and
amounts satisfactory to the Mortgagee,-cach insurer to have a Best’s rating of A -:VII, with loss
payee or mortgagee clauses attachec. to all policies in favor of and in form satisfactory to the
Mortgagee, including a provision requiring. that the coverage evidenced thereby shall not be
terminated or materially modified without t<n{10) days prior written notice to the Mortgagee.
The Mortgagor shall deliver all policies including additional and renewal policies, to the
Mortgagee, and, in the case of insurance about t(: expire, shall deliver renewal policies not less
than ten (10) days prior to their( 'respective dates of expiration.
The Mortgagor shall not take out separate insurance Corcurrent in form or contributing in the
event of loss with that required to be maintained hereundér unless the Mortgagee is included
thercon under a standard mortgagee clause acceptable to the Mortgagee. The Mortgagor shall
immediately notify the Mortgagee whenever any such separate irsurince is taken out and shall
promptly deliver to the Mortgagee the policy or poiiciés. of such insurance.

6. Adjustment of Losses With Insurer and Application of Proceeds of {iisusance.

In case of loss or damage by fire or other casualty, the Mortgagee  (a) after the
occurrence of a Default or event or condition which, with the giving of notice, the passege-or time,
or both, would constitute a Default (an “Unmatured Default™), is hereby authorized tc szitle and
adjust any claim under insurance policies which insure against such risks, or b) provide<-no
Default or Unmatured Default exists hereunder, hereby authorizes the Mortgagor to agree “with
the insurance company or companics on the amount to be paid in regard to such loss. In ecither
case, the Mortgagee is authorized, to collect and issue a receipt for any such insurance money. So
Jong as (i) no Default or Unmatured Default exists hereunder, (ii) the total of the insurance
proceeds and such other amounts placed on deposit with the Mortgagee by the Mortgagor for the
specific purpose of rebuilding or restoring the buildings and improvements located on the
Premises equals or exceeds, in the sole and absolute discretion of the Mortgagee, the reasonable
costs of such rebuilding or restoring, such insurance proceeds shall be applied to reimburse the
Mortgagor for the cost of rebuilding and restoration. Qtherwise, such insurance proceeds shall be
applied to reduce the Indebtedness.

In the event such insurance proceeds are used to rebuild or restore the Premises, the
buildings and improvements shall be so restored or rebuilt so as to be of at least cqual value and
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repairing or restoring the building and imprevements can reasonably be expected to exceed the
sum of One Hundred Thousand and 00/100 Dollars ($100,000.00), then the Mortgagee must
approve plans and specifications of such work before such work shall be commenced. In any
case, where the insurance proceeds are used for rebuilding and restoration, such proceeds shall
be disbursed in the manner and under the conditions that the Mortgagee may require, including,
but not limited to, the Mortgagee being furnished with satisfactory evidence of the estimated
cost of completion thereof, architect’s certificates, waivers of lien, contractor’s and
subcontractors’ sworn statements and other evidence of cost and payments, such that the
Mortgagee can verify that the amounts disbursed from time to time are represented by completed
and in place work and that the work is free and clear of mechanics’ lien claims. If the estimated
cost of completion exceeds the amount of the insurance proceeds available, the Mortgagor shall
immediately, on written demand of the Mortgagee, deposit with the Mortgagee in cash the
amount of such estimated excess cost. No payment made prior to the final completion of the
work shall excced ninety percent (90%) of the value of the work performed from time to time,
and at all"ties the undisbursed balance of such proceeds remaining in the hands of the
disbursing paity shall be at least sufficient to pay for the cost of completion of the work free and
clear of liens. Any surplus which may remain out of the insurance proceeds after payment of
such cost of building ot restoration shall, at the option of the Mortgagee, be applied on account
of the Indebtedness or t¢ puid to any party entitled thereto without interest.

7. Stamp Tax.

I, by the laws of the United Sta.es of America, or of any state having jurisdiction over
the Mortgagor, any tax is due or becomes due in respect of the issuance of the Notes, the
Mortgagor covenants and agrees to pay such tox in the manner required by any such law. The
Mortgagor further covenants to reimburse the Mortgagee for any sums which the Mortgagee may
expend by reason of the imposition of any tax on tlie itsuance of the Notes.

8. Lease.
The Mortgagor hereby covenants and represents to the Mortgagce as follows:

(a) The Ground Lease and Assignments are and shall bo.maintained in full force and
effect, unmodified by any writing or otherwise.

(b) All rent, additional rent and other charges reserved in the Ground lease have been
paid by the Mortgagor through the current term of the Notes and.vill be paid
thereafter to the extent they are due and payable.

(c) The Mortgagor enjoys the quiet and peaceful possession of the Leasehold Estate, and
there are, as of the date hereof, no defenses to the Mortgagor’s enforcement o its
rights under the Ground Lease.

(d) The Mortgagor is not in default in the performance of any of its obligations under the
Ground Lease and there are no circumstances which, alone or with the passage of
time or the giving of notice or both, constitute an event of default under the Ground
Lease.

(e} To the best of the Mortgagor’s knowledge, as of the date hereof, the Company is not
in default in the performance of any of its obligations under the Ground Lease.

(f) The Mortgagor will promptly and faithfully observe, perform and comply with all the
terms, covenants and provisions of the Ground Lease on its part to be observed,
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periods, if any, and will enforce the obligations under the Ground Lease to the end
that the Mortgagor may enjoy all of the material rights granted it under the Ground
Lease.

(g) The Mortgagor will not do, permit, suffer or refrain from doing anything which
would result in a default or a breach of any of the terms of the Ground Lease.

(h) The Mortgagor will not cancel, surrender, modify, amend or in any way permit the
modification of any of the terms of the Ground Lease, nor will the Mortgagor sublet
or assign its interest in any Leasehold Estate without the Mortgagee’s prior written
consent,

(1) The Mortgagor will give the Mortgagee prompt notice of any default under the
Giound Lease and will promptly deliver to the Mortgagee copies of each notice of
defzult and all other notices of any default received by anyone under the Ground
Lease.

() The Moutgagor will furnish to the Mortgagee such information and evidence as the
Mortgagee may reasonably request concerning the Mortgagor’s due observance,
performance 2iid compliance with the terms, covenants and provisions of the Ground
Lease.

(k) Fee title to the Land and the Leasehold Estate shall not merge but shall always be
kept separate and distinct, notwithstanding the union of said estates, whether by
purchase or otherwise; according!v- (i) if the Mortgagor acquires the fee title or any
other estate, title or interest in the Lzud demised by anyGround Lease, or any part
thereof, the lien of this Mortgage shall attach to, cover and be a lien upon such
acquired estate, title or interest and the same shall thereupon be and become a part of
the Premises with the same force and effect as/if specifically encumbered herein; (ii)
the Mortgagor agrees to execute ail instruments zad documents which the Mortgagee
may reasonably require to ratify, confirm and fur:ier evidence the Mortgagee’s lien
on the acquired estate, title or interest; (iii) the Mortzagor hereby appoints the
Mortgagee as its true and lawful attorney-in-fact to execute and deliver all such
instruments and documents in the name and on behalf of 1he wiortgagor; and (iv) the
power herein conferred is coupled with an interest and shall bé irrevocable as long as
any of the Indebtedness remains unpaid.

(1) The Mortgagee shall have no liability or obligation under the Ground Lease by reason
of its acceptance of this Mortgage.

9. Lease of Premises.

As additional security for the payment of the Notes and for the faithful performance of -
the terms and conditions contained herein and in the Notes, the Mortgagor, as landlord, agrees
that all future leases of the Premises are subject to the approval of the Mortgagee as to form,
content and tenants, it being agreed that Mortgagee consents to the existing Lease to Tocco Pizza
E. Arte, Inc. Any future leases shall be on commercially reasonable terms.

Mortgagor shall not, without the further prior written consent of the Mortgagee, (i)
execute an assignment or pledge of any rents of the Premises and/or any leases of the Premises;
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due date of such installment.

The Mortgagor, at its sole cost and expense, shall (i) at all times promptly and faithfully
abide by, discharge and perform all of the material covenants, conditions and agreements
contained in all leases or occupancy agreements of the Premises, on the part of the landlord
thereunder to be kept and performed, following any applicable grace or cure period; (ii) enforce
or secure the performance of all of the material covenants, conditions and agreements of such
lease on the part of the lessee or occupant to be kept and performed; (iii) appear in and defend
any action or proceeding arising under, growing out of or in any manner connected with such
lease or occupancy agreements or the obligations, duties or liabilities of landlord or of the lessee
thereunder; (iv) furnish the Mortgagee, within twenty (20) days after a request by the Mortgagee
to do so, a written statement containing the names of all lessees or occupants, terms of all leases
or occupancy agreements of the Premises, including the spaces occupied and the rentals payable
thereunder; (vy exercise within five (5) days of any demand therefore by the Mortgagee any right
to request from the lessee under any lease of the Premises a certificate with respect to the status
thereof; and (vi) o) permit any leases of the Premises to become subordinate to any lien on the
Premises without the nrior written consent of the Mortgagee, and will include in each lease or
occupancy agreement 0f'thz Premises a provision whereby the tenant thereunder covenants that it
will not subordinate its iepsetiold interest therein to any lien on the Premises without the prior
written consent of the Morto gee.

Nothing in this Mortgage orin ar;-other document relating to the Notes secured hereby
shall be construed to obligate the Mor.gagee, expressly or by implication, to perform any of the
covenants as landlord under any of the leasss.or occupancy agreements assigned to the Mortgagee
or to pay any sum of money or damages theein drovided to be paid by the landlord, each and all
of which covenants and payments the Mortgagcr agrees to perform and pay. Unless waived by
the Mortgagee, all leases of space in the Premises chall have subordination provisions, in form
and substance reasonably satisfactory to the Mortgagee, svbordinating the interest of the tenants
under such leases to this Mortgage, and all renewals, modifications, consolidations, replacements
and extensions hereof and shall have attornment and noncanccliation clauses in form and
substance reasonably satisfactory to the Mortgagee.

Until the Indebtedness and other sums secured by this Muitzaze are paid in fuil, the
Mortgagee reserves the right to require that specific leases be made either superior to or inferior
to the lien of this Mortgage.

In the event of the enforcement by the Mortgagee of the remedies provided fel by law or by
this Mortgage, the lessee or occupant under each lease or occupancy agreement or-the “remises
shall attorn to any person succeeding to the interest of the Mortgagor as a result of such
enforcement and shall recognize such successor in interest as landlord under such lease without
change in the terms or other provisions thereof: provided, however, that the successor in interest
shall not be bound by any payment of rent or additional rent for more than one month in advance,
and shall not be bound by any amendment or modification to any lease made without the consent
of the Mortgagee or the successor in interest. Each lessee, upon request by the successor in
interest, shall execute and deliver an instrument or instruments confirming such attornment.

The Mortgagee shall be entitled to cure any default of landlord, within any applicable
grace or cure period, in any lease of the Premises, and the cost to effect any curing of default
(including reasonable attorneys” fees), together with interest thereon at the Default Rate shall be
so much additional Indebtedness and sha!l be immediately due and payable without notice.

10. Intentionally left blank.
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In the event of the enactment after this date of any law of the state in which the Premises
are located deducting from the value of the land for the purpose of taxation any lien thereon, or
imposing upon the Mortgagee the payment of the whole or any part of the taxes or assessments or
charges or liens herein required to be paid by the Mortgagor, or changing in any way the laws
relating to the taxation of mortgages or debts secured by mortgages or the Mortgagee’s interest in
the Premises, or the manner of collection of taxes, so as to affect this Mortgage or the Notes
secured hereby or the holders thereof, then, and in any event, the Mortgagor, upon demand by the
Mortgagee, shall pay such taxes or assessments, or reimburse the Mortgagee therefor; provided,
however, that if in the opinion of counsel for the Mortgagee, (a) it might be unlawful to require
the Mortgagor to make such payment, or (b) the making of such payment might result in the
imposition of interest beyond the maximum amount permitted by law, then and in such event, the
Mortgagee may elect, by notice in writing given to the Mortgagor, to declare all of the
Indebtedness <o be and become due and payable sixty (60) days from the giving of such notice.

12. Mortgag:e’s Performance of Defaulted Acts.

In the event of a Default, the Mortgagee may, but need not, make any payment or perform any act
herein required of the Morigzgor in any form and manner deemed expedient, and may, but need
not, make full or partial payments of principal or interest on prior encumbrances, if any, and
purchase, discharge, compromisa 2rsettle any tax lien or other prior lien or title or claim thereof,
or redeem from any tax sale or forfciture affecting the Premises or consent to any tax or
assessment or cure any default of landlord.in any lease of the Premises. All monies paid for any
of the purposes herein authorized and a!! zipenses paid or incurred in connection therewith,
including attorneys’ fees, and any other mon‘ss advanced by the Mortgagee in regard to any
stamp tax or any leases of the Premises or to protesi the Premises and the lien hereof, shall be so
much additional Indebtedness, and shall become iramediately due and payable without notice and
with interest thereon at the Default Rate. Inaction of tae Mortgagee shall never be considered as a
waiver of any right accruing to it on account of any Defaul.

13. Mortgagee’s Reliance on Tax Bills. Etc.

The Mortgagee in making any payment hereby authorized: ‘a) relating to taxes and
assessments, may do so according to any bill, statement or estimate procured f:om the appropriate
public office without inquiry into the accuracy of such bill, statement o/ estimate or into the
validity of any tax, assessment, sale, forfeiture, tax lien or title or claim therens: or (b) for the
purchase, discharge, compromise or settlement of any other prior lien, may do so vithout inquiry
as to the validity or amount of any claim for lien which may be asserted.

14. Acceleration of Indebtedness in Case of Default.

The occurrence of any one or more of the following shall constitute a Default under this
Mortgage (a “Default”):

(a) default shall be made in the due and punctual payment of the Notes, either of principal or
interest after any applicable notice and cure periods, or any other payment due in accordance with
the terms of (i) any of the other Loan Documents, or (ii) the Ground Lease assigned to Mortgagor,
in each case, following 5 days’ notice thereof.

(b) default shall be made in the due observance or performance of any of the covenants,
agreements or conditions contained herein, and such default in performance continues for a
period of thirty (30) days after the Mortgagor has received notice or knowledge from any source
of such default in performance, except in the case of the furnishing of evidence of insurance
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default is not susceptible of cure within the Initial Cure Period, it shall be a Default hereunder if
the ‘Mortgagor fails to commence to cure such default within the Initial Cure Period or fails to
diligently proceed to cure such default within an additional period of thirty (30) days;

(c) default shall be made in the due observance or performance of any of the covenants,
agreements or conditions contained in any Lease, the Notes, or any of the other Loan Documents,
and such default in performance continues beyond any notice and cure periods provided therein,
if any;

(d) default shall be made in the due payment, observance or performance of any of the
covenants and agreements or conditions contained in any other agreements or financing
arrangements now existing or hereafter entered into between the Mortgagor and the Mortgagee, ,
and such default continues beyond any notice and cure periods provided therein, if any;

(e) the” Mortgagor, or any guarantor of the Notes (each being referred to herein as an
“Obligor”) shall fiiv a petition seeking relief under the Federal Bankruptcy Code (H U.S.C. 101 et
seq.) or any simiinr ‘aw, state or federal, whether now or hereafter existing, or any answer
admitting insolvency 0 'nability to pay its or their debts, or fail to vacate or obtain a stay of any
involuntary proceedings-anger any such bankruptcy or insolvency statute within thirty (30) days;

(f) an order for relief shali be entered in an involuntary case against any Mortgagor, or 2
trustee or a receiver shall be appeinted for any Guarantor, or for all or any part of the property of
any Guarantor in any involuntary proceeding, or any court shall have taken Jurisdiction of all or
any part of the property of any Guarauto” in any voluntary or involuntary proceeding for the
reorganization, dissolution, liquidation or Wiitding up of such Guarantor, and in the case of an
involuntary proceeding, such trustee or receiver shall not be discharged or such jurisdiction
relinquished or vacated or stayed on appeal or othrwise stayed within thirty (30) days;

(g) Mortgagor or any Guarantor shall make an assigament for the benefit of creditors, or
shall admit in writing its inability to pay its debts generally <s.they become due, or shall consent
to the appointment of a recciver or trustee or liquidator of all or ary part of its property;

{(h) any event occurs or condition exists which constitutes a defaule,; following any applicable
grace or cure period, under any of the Loan Documents;

(i) an unpermitted transfer as described in Section 32 of this Mortgage shalioceur.

Upon the occurrence of a Default, the whole of the Indebtedness shall, at the antion of
the Mortgagee, become immediately due and payable upon written notice to the Mortgzgor. If,
while any insurance proceeds or condemnation awards are being held by the Mongagee to
reimburse the Mortgagor for the cost of rebuilding or restoration of buildings or improvemeits on
the Premises, as set forth in Section 6 or Scction 22 hercof, the Mortgagee shall be or become
entitled to, and shall accelerate the Indebtedness, then and in such event, the Mortgagee shall be
entitled to apply all such insurance proceeds and condemnation awards then held by it in
reduction of the [ndebtedness (less the amount thereof, if any, which is then currently payable for
work completed and in place in connection with such rebuilding or restoration), and any excess
held by it over the amount of Indebtedness then due hereunder shall be returned to the Mortgagor
or any party entitled thereto without interest.

15. Foreclosure; Expense of Litigation.

When the Indebtedness or any part thereof shall become due, whether by acceleration or
otherwise, the Mortgagee shall have the right to foreclose the licn hercof, for such Indebtedness

10
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Guarantor of the indebtedness, there shail be allowed and included as additional Indebtedness in
the. order or judgment for sale all reasonable expenditures and expenses which may be paid or
incurred by or on behalf of the Mortgagee for attorneys’ fees, appraiser’s fees, 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 order or Jjudgment) of procuring all
such abstracts of title, title searches and examinations, title insurance policies, Torrens certificates,
and similar data and assurances with respect to title as the Mortgagee may deem reasonably
necessary either to prosecute such civil actions or to evidence to bidders at any sale which may be
had pursuant 1o such order or judgment the true condition of the title to or the value of the
Premises. All expenditures and expenses of the nature in this section mentioned, and such
expenses and fees as may be incurred in the protection of the Premises and maintenance of the
lien of this Mortgage including the fees of any attorney employed by the Mortgagee in any
litigation or proceeding affecting this Mortgage, the Notes, or the Premises, including probate,
bankruptcy and appellate proceedings, or in preparations for the commencement or defense of
any proceedingor threatened civil actions or proceeding shall be immediately due and payable by
the Mortgagor, with interest thereon at the Default Rate, and shall be secured by this Mortgage.

16. Application o1 Proceeds of Foreclosure Sale.

The proceeds of 2.y foreclosure sale of the Premises shall be distributed and applied in
the following order of priority: £irst, on account of all costs and expenses incident to the
foreclosure proceedings, including all-such items as are mentioned in the preceding section hereof;
second, all other items which may under the terms hereof constitute secured Indebtedness
additional to that evidenced by the Nites, with interest thereon at the Default Rate as herein
provided; third, all principal and interest ienzining unpaid on the Notes; and fourth, any surplus
to the Mortgagor, its successors or assigns, as their rights may appear.

17. Appointment of Receiver.

Upon, or at any time after the filing of a complain? t5 foreclose this Mortgage, the court
in which such complaint is filed may appoint a receiver of th Premises. Such appoiniment may
be made either before or after sale, without notice, without regary to, the solvency or insolvency
of the Mortgagor at the time of application for such receiver and withont regard to the then value
of the Premises or whether the same shall be then occupied as a'hur:estead or not and the
Mortgagee hereunder or any holder of the Notes may be appointed as suchcceiver. Such receiver
shall have power to collect the rents, issues and profits of the Premises durii:g the pendency of
such foreclosure suit and during the full statutory period of redemption, wheti.er there be
redemption or not, as well as during any further times when the Mortgagor, =:ciot for the
intervention of such receiver, would be entitled to collect such rents, issues and profits, and all
other powers which may be necessary or are usual in such cases for the protection, possession,
control, management and operation of the Premises during the whole of said period. The court
from time to time may authorize the receiver to apply the net income in his hands in payment in
whole or in part of: (a) the Indebtedness, or by any Judgment or order foreclosing this Mortgage,
or any tax, special assessment or other lien which may be or become superior to the lien hereof or
of such decree, provided such application is made prior to foreclosure sale; and/or (b) the
deficiency in case of a sale and deficiency.

18. Mortgage’s Rjght of Possession in Case of Default.

In the event of a Default, whether before or afier the whole principal sum of the
Indebtedness is declared to be immediately due, or whether before or after the institution of legal
proceedings to foreclose the lien hereof or before or after sale thereunder, forthwith, upon
demand of the Mortgagcc, the Mortgagor shall surrender to the Mortgagee and the Mortgagee

11
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agent or attorneys, as for condition broken. In such event the Mortgagee in its discretion may, in
accordance with law, enter upon and take and maintain possession of all or any part of the
Premises, together with all documents, books, records, papers and accounts of the Mortgagor or
the then owner of the Premises relating thereto, and may exclude the Mortgagor, its agents or
servants, wholly therefrom and may as attorney in fact or agent of the Mortgagor, or in its own
name as the Mortgagee and under the powers herein granted, hold, operate, manage and contro}
the Premises and conduct the business, if any, thereof, either personally or by its agents, and with
full power to use such measures, legal or equitable, as in its discretion or in the discretion of its
SUCCessOrs or assigns may be deemed proper or necessary to enforce the payment or security of
the avails, rents, issues, and profits of the Premises, including actions for the recovery of rent,
actions in forcible detainer and actions in distress for rent, and with full power: (a) to cancel or
terminate any lease or sublease for any cause or on any ground which would entitle the
Mortgagor to cancel the same; (b) to elect to disaffirm any lease or sublease which is then
subordinate t<-the lien hereof; (c) to extend or modify any then existing leases and to make new
leases, which cxtensions, modifications and new leases may provide for terms to expire, or for
options to lessess) to extend or renew terms to expire, beyond the maturity date of the
Indebtedness hercvsidpr and beyond the date of the issuance of a deed or deeds to a purchaser or
purchasers at a forecicsure 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 'n-the Premises are subject to the lien hereof and upon the purchaser
or purchasers at any foreclosurg sale, notwithstanding any redemption from a foreclosure of this
Mortgage, discharge of the mortgage Indebtedness, satisfaction of any foreclosure decree, or
issuance of any certificate of sale or deed to any purchaser; (d) to make all necessary or proper
repairs, decorating, renewals, replacemeats, alterations, additions, betterments and improvements
to the Premises as to it may seem judicicus, {e) to insure and reinsure the same and all risks
incidental to the Mortgagee’s possession, operztion and management thereof: and/or () to receive
atl of such avails, rents, issues and profits; herety granting full power and authority to exercise
each and every of the rights, privileges and powers 'erzin granted at any and all times hereafter,
without notice to the Mortgagor,

The Mortgagee shall not be obligated to perforn: or-discharge, nor does it hereby
undertake to perform or discharge, any obligation, duty or lizoiiity under any leases. The
Mortgagor shall and does hereby agree to indemnify and hold the “ortgagee harmless of and
from any and all liability, loss or damage which the Mortgagee may or might incur under said
leases or under or by reason of the assignment thereof and of and fromi poy-2nd all claims and
demands whatsoever which may be asserted against it by reason of any allejitd obligations or
undertakings on its part to perform or discharge any of the terms, covenants i agreements
contained in said leases, excepting any of the foregaing which result from the gros: nzgigence or
willful misconduct of the Morigagee. Should the Mortgagee incur any such liabiiity. loss or
damage, under said leases or under or by reason of the assignment thereof, or in the deferise of
any claims or demands, the amount thereof, including costs, expenses and reasonable attoineys’
fees, shall be secured hereby, and (e Morlgagor shall reimburse the Mortgagee therefore
immediately upon demand. ‘

19, Application of Income Received by Mortgagee.

The Mortgagee, in the exercise of the rights and powers conferred herein and upon the
occurrence of a Default, shall have full power to use and apply the avails, rents, income, issues
and profits of the Premises to the payment of or on account of the following, in such order as the
Mortgagee may determine:

(a) to the payment of the operating expenses of the Premises, including cost of management
and leasing thereof (which shall include appropriatc compensation to the Mortgagee and its agent

12
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commissions and other compensation and expenses of seeking and procuring tenants and entering
into leases), established claims for damages, if any, and premiums on insurance hereinabove
authorized;

b) to the payment of taxes and special asscssments now due or which may hereafier become
due on the Premises and of all rents due or which may become hereafier due under the Lease;

(c) to the payment of all repairs, decorating, renewals, replacements, alterations, additions,
betterments, and improvements of the Premises and of placing the Premises in such condition as
will, in the reasonable judgment of the Mortgagee, make it readily rentable and otherwise in a
condition which is comparable to the condition of the Premises preceding the occurrence of the
Default;

(d) to the payment of any Indebtedness or any deficiency which may result from any
foreclosure salz.

20. Rights Ciimniative,

No right, powe:” ur remedy herein conferred upon or reserved to the Mortgagee is
intended to be exclusive-ur anv other right, power or remedy, and each right, power and remedy
herein conferred upon the Mcrtzazce is cumulative and in addition to every other right, power or
remedy, express or implied, given «ov or hereafter existing, at law or in equity, and each and
every right, power and remedy hercin sat forth or otherwise so existing may be exercised from
time to time as often and in such order-asmay be deemed expedient by the Mortgagee, and the
exercise or the beginning of the exercise i <ne right, power or remedy shail not be a waiver of
the right to exercise at the same time or theres{ier any other right, power or remedy, and no
delay or omission of the Mortgagee in the exersica of any right, power or romedy accruing
hereunder or arising otherwise shall impair any suck cight, power or remedy, or be construed to
be a waiver of any default or acquiescence therein.

21, Mortgagee’s Right of Inspection

The Mortgagee shall have the right to inspect the Premises i all reasonable times and
access thereto shall be permitted for that purpose.

22. Condemnation.

The Mortgagor hereby assigns, transfers and sets over unto the Mortgagee tne eiire
proceeds of any award or any claim for damages for any of the Premises taken or damages vnder
the power of eminent domain or by condemnation. So long as (a) no Default or Unmatured
Default exists hereunder, (b) such condemnation or taking does not prevent or prohibit the
Premises from their use and occupancy prior to such condemnation or taking, and (c) such
proceeds are, in the reasonable determination of the Mortgagee, adequate for the restoration or
rebuilding of the Premises, such condemnation proceeds shall be applied to reimburse the
Mortgagor for the cost of such rebuilding and restoration. In the event (i) a Defauit or Unmatured
Default exists hereunder, (ii) such proceeds are not, in the reasonable determination of the
Mortgagee, adequate for the restoration or rebuilding of the Premises, or (iit) the Mortgagor
decides not to restore or rebuild the Premises, such condemnation proceeds shall be applied to
reduce the Indebtedness. Irrespective of whether such proceeds are made available for restoration
or rebuilding, and irrespective of whether such proceeds are adequate for such purpose, if all or
any portion of the Indebtedness remains outstanding and the Mortgagor decides to restore or
rebuild the Premises, the buildings and improvements shall be restored or rebuilt in accordance
with plans and specifications to be submitted (o and approved by the Mortgagee, which approval

13




1320033005 Page: 15 of 24

R RIN o) = =TT W ate) =X AN

restoration, the proceeds of the award shall be disbursed in the manner and under the conditions
that the Mortgagee may require and paid out in the same manner as provided in Section 6 hereof
for the payment of insurance proceeds toward the cost of rebuilding or restoration. In such event,
if the estimated cost to complete rebuilding or restoration exceeds the proceeds of the
condemnations awards, the Mortgagor immediately shall, on written demand of the Mortgagee,
deposit with the Mortgagee in cash the amount of such excess cost. Any surplus which may
remain out of the award after payment of such cost of building or restoration shall be paid to the
Mortgagor without interest.

23, Release upon Payment and Discharge of Mortgagor’s Obligations.

The Mortgagee shall release this Mortgage and the lien thereof by proper instrument
upon payment and discharge of all of the Indebtedness.

24. Giving 2f Notice.

Any notise v.hich either party hereto may desire or be required to give to the other party
shall be in writing and s!121 be sent by certified mail to the addresses st forth below:

If to Mortgagor: ____cfo Centrum Partners, LLC
2 “itn: John McLinden
225 Y- Hubbard, 4" floor
Lhicago,IL. 60610

with copies to: Grecnirirg Traurig
Attia:Michael Baum

—___ 77T W. Wacker, Suite 3100

Chicago, 1. 50601

If to Mortgagee: Albany Bank & Trust Compar:y N.A.
3400 West Lawrence Avenue
Chicago, IL 60625
Attn: Michael A. Bentcover

or at such other place as any party hereto may by notice in writing designate as A place for service
of notice, shall constitute service of notice hereunder.

25. Waiver of Notice

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

26. Waiver of Statutory Rights.

The Mortgagor shall not apply for or avail itself of any appraisal, valuation, stay, extension
or exemption laws, or any so-called “Moratorium Laws” now existing or hereafter enacted, in
order to prevent or hinder the enforcement or foreclosure of this Mortgage, but hereby waives
the benefit of such laws. The Mortgagor for itself and all who may claim through or under it
waives any and all right to have the property and estates comprising the Premises marshaled
upon any foreclosure of the lien hereof and agrees that any court having jurisdiction to foreclose
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waive any and all rights of redemption from any sale or from any order, judgment or decree of
foreclosure of this Mortgage on behalf of the Mortgagor, and each and every person acquiring
any interest in or title to the Premises subsequent to the date of this Mortgage. The Mortgagor
hereby represents to the Mortgagee that it has been directed in writing by the Beneficiary to
expressly waive all rights of redemption to the Premises and reinstatement of the loan secured
hereby in the manner herein set forth. The Mortgagor does hereby further expressly waive, to the
extent now or hereafter permitted by law, all rights of reinstatement of this Mortgage pursuant to
735 ILCS 5/15-1602 of the Illinois Mortgage Foreclosure Law.

27. Furnishing of Records to Mortgagee.

The Company shall keep and maintain books and records of account in which full, true
and correct entries shall be made of all dealings and transactions relative to the Premises, which
books and <eco.ds of account shall be open to the inspection of the Mortgagee and its accountants
and other duly zuthorized representatives during business hours. Such books of record and
account shall be %e;t and maintained in accordance with generally accepted accounting practice
consistently appliec:

28. Filing and Recordins Fees.

The Mortgagor shall pay ali tiiing, registration or recording fees, and all expenses incident to
the execution and acknowledgment of this Mortgage and all federal, state, county, and municipal
taxes, and other taxes, duties, imposts, assessments and charges arising out of or in connection
with the execution and delivery of the Notes 2n this Mortgage.

29. Compliance with Laws: Environmental,

To the Mortgagor’s knowledge the Premises and ifs present use complies, and at all times
shall comply, with all applicable laws and governmental rigilations including, without limitation,
all federal, state and local laws pertaining to air and weier auality, hazardous waste, waste
disposal, air emissions and other environmental matters, ali zoning-and other land use matters,
and utility availability.

The Mortgagor shall take all actions necessary to cause'th: Premises to be kept
free of any “Hazardous Materials”. For the purposes of this Mortgage, ‘he phrase Hazardous
Materials shall mean any (a) petroleum product, (b) toxic or hazardous chemizal, material,
substance, pollutant, contaminant or waste or (c) any chemical, material or substaice. e¥nosure to
which is prohibited, limited or regulated by any federal, state, county, regional or loca’ authority
or which, even if not so prohibited, limited or regulated, may or could pose a hazard to the health
and safety of the occupants of the Premises or the occupants or owners of property near. the
Premise.s.

The Mortgagor shall not cause or permit the Premises to be used to generate,
manufacture, refine, transport. treat, store, handle, dispose of, transfer, produce, or process
Hazardous Materials, except in compliance with all applicable federal, state, and local laws and
regulations, nor shall the Mortgagor cause or permit, as a result of any intentional or unintentional
act or omission on the part of the Mortgagor or any tenant, subtenant, occupant or other entity or
person, a release of Hazardous Materials onto the Premises or onto any other property.

The Mortgagor shall conduct and complete all investigations, studies, sampling

and testing, and all remedial, removal and other actions necessary to clean up and remove all
Hazardous Materials, on, under, from or affecting the Premiscs in accordance with all applicablc
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satisfaction of the Morigagee, and in accordance with the orders and directives of all federal, state
and local governmental authorities. The Mortgagor has not nor, to the best of the Mortgagor’s
knowledge, has any previous owner, occupier, or user of the Premises, ever used, generated,
stored or disposed of, on, under or about the Premises any Hazardous Materials. The Mortgagor
shall protect, indemnify and hold harmless the Mortgagee, its directors, officers, employees,
agents, successors and assigns, from and against any and all loss, damage, cost, expense or
liability (including reasonable attorneys’ fees and costs) directly or indirectly arising out of or
attributable to the use, generation, manufacture, production, storage, release, threatened release,
discharge, disposal or presence of Hazardous Materials or asbestos on, under or about the
Premises including without limitation (1) all foreseeable consequential damages; and (ii) the costs
of any required or necessary repair, cleanup or detoxification of the Premises and the preparation
and implementation of any closure, remedial or other plans as required by applicable law,
regulation or ordinance or by any court or administrative order, This indemnity shall survive the
reconveyance of the lien of this Mortgage, or the extinguishment of the lien by foreclosure or
action in reconveyvance or extinguishment or deed in lieu of foreclosure.

30. Security Azrezment.

In the event of ‘a Default hereunder, the Mortgagee, pursuant to the appropriate
provisions of the UCC, shal!-iave the option of proceeding as to both real and personal property
in accordance with its rights aid remedies with respect to the real property, in which event the
default provisions of the UCC shall net-apply. The parties agree that, in the event the Mortgagee
shall elect to proceed with respect to the personal property collateral securing the Indebtedness
separately from the real property, ten((10) days notice of the sale of the personal property
collateral shall be reasonable notice. The reascaable expenses of retaking, holding, preparing for
sale, selling and the like incurred by the Mortgigee <hall include, but not be limited to, reasonable
attorneys’ fees and legal expenses incurred by the Moitgagee. The Mortgagor agrees that, without
the written consent of the Mortgagee, the Mortgagor »vill not remove or permit to be removed
from the Premises any of the personal property or fixtires securing the Indebtedness except that
so long as the Mortgagor is not in Default hereunder, the Morigagor shall be permitted to sell or
otherwise dispose of such property when obsolete, worn Oui, inadeyuate, unserviceable or
unnecessary for use in the operation of the Premises, upon replacing ihe same or substituting for
the same other property at least equal in value to the initial value to-that disposed of and in such a
manner so that the other property shall be subject to the security interest-created hereby and so
that the security interest of the Mortgagee shall always be perfected and fiisi-in priority, it being
expressly understood and agreed that all replacements, substitutions and additicts to the property
securing the Indebtedness shall be and become immediately subject to the security inizrest of this
Mortgage and covered hereby. The Mortgagor shall, from time to time, on requist of the
Mortgagee, deliver to the Mortgagee in reasonable detail an inventory of the personzi groperty
securing the [ndebtedness. The Mortgagor covenants and represents that all personal pronearty
securing the Indebtedness now is, and that all replacements thereof, substitutions thereior or
additions thereto, unless the Mortgagee otherwise consents, will be free and clear of liens,
encumbrances or security interest of others.

3. indemnity.

The Mortgagor agrees to indemnify and hold harmless the Mortgagee, its affiliates,
agents, officers and employees from and against any and all losses, liabilities, suits, obligations,
fines, damages, judgments, penalties, claims, charges, costs and expenses (including reasonable
attorneys’ fees and disbursements) which may be imposed on, incurred or paid by or asserted
against the Mortgagee by reason or on account of, or in connection with, (i) any willful
misconduct of the Mortgagor, any Default hereunder or any default under the other Loan
Documents given at any time to secure the payment of the Notes, (ii) the Mortgagee’s good faith
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of its duties, hereunder or under the other Loan Documents to which the Mortgagor is a party, (iii)
the construction, reconstruction or alteration of the Premises, (iv) any negligence of the
Mortgagor, or any negligence or willful misconduct of any lessee of the Premises, or any of their
respective agents, contractors, subcontractors, servants, employees, licensees or invitees or (v)
any accident, injury, death or damage to any person or property occurring in, on or about the
Premises or any street, drive, sidewalk, curb or passageway adjacent thereto. Any amount payabie
to the Mortgagee under this section shall be due and payable within ten (10) days after demand
therefor and receipt by the Mortgagor of a statement from the Mortgagee setting forth in
reasonable detail the amount claimed and the basis therefor, and such amounts shall bear interest
at the Default Rate from and after the date such amounts are paid by the Mortgagee until paid in
full by the Mortgagor.

The Mortgagor’s obligations under this section shall not be affected by the absence or
unavailability of insurance covering the same or by the failure or refusal by any insurance carrier
to perform any abligation on its part under any such policy of covering insurance. If any claim,
action or procecding is made or brought against the Mortgagor and/or the Mortgagee which is
subject to the inde npity set forth in this section, the Mortgagor shall resist or defend against the
same, if necessary il the name of the Mortgagee, by attorneys for the Mortgagor’s insurance
carrier (if the same is coveied by insurance) or otherwise by attorneys approved by the Mortgagee.
Notwithstanding the foregeiig, the Mortgagee in its reasonable discretion, may engage its own
attorneys to resist or defend, or 2ssist therein, and the Mortgagor shall pay, or, on demand, shall
reimburse the Mortgagee for the peyment of, the reasonable fees and disbursements of said
attorneys.

32. Prohibition on Sale or Financing,

Except for any sale, conveyance, assignent or other transfer, directly or indirectly, of
the beneficial interest of the Mortgagor, or any portien ‘hereof, to any existing beneficial owner
of Mortgagor or to any trust of which the current beneficial awners of Mortgagor, or his spouse or
children, are the trustee or beneficiary, any sale, conveyancs, 4ssignment, pledge, by
hypothccation, mortgage, encumbrance, lease (other than for a‘tual occupancy as consented to by
the Mortgagee as provided herein) or other transfer of title to, or ay irterest therein, directly or
indirectly, including, without limitation, the beneficial interest of the ro=zent beneficial owners of
Mortgagor in the Premises, or any portion thereof, or of any entity or any zerson owning, directly
or indirectly, any interest therein (whether voluntary or by operation of lawj without the
Mortgagee’s prior written consent shall be a Default hereunder. For the purpoze of, and without
limiting the generality of this section, the occurrence at any time of any of the following events
shall be deemed to be an unpermitted transfer of title to the Premises and therefore a Dz ivult
hereunder:

(a) any sale, conveyance, assignment or other transfer, directly or indirectly, of any
ownership interest of the Mortgagor or the Company which results in any change in control of
the Mortgagor or the Company; or

{b) the grant of a security interest in any ownership interest of any individual or entity,
directly or indirectly, controlling the Mortgagor which results in a change incontrol of the
Mortgagor. For the purpose hereof, the terms “control” or “controlling” shall mean the possession
of the power to direct, or cause the direction of, the management and policies of the Mortgagor by
contract or voting of securities.

It is understood and agreed that the Indebtedness was created solely due to the financial

sophistication, creditworthiness, background and business sophistication of the Mortgagor, and
any guarantor of the Note, and thc Mortgagee continues to rely upon same as the means of
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financing placed upon the Premises, the Improvements or the Appurtenances, or upon the
intefests of the Mortgagor may divert funds which would otherwise be used to pay the
Indebtedness, and could result in acceleration and/or foreclosure by any such junior lienor. Any
such action would force the Mortgagee to take measures, and incur expenses, to protect its
security, and would detract from the value of the Premises, and impair the rights of thc Mortgagcc
granted hereunder. Without limitation by the foregoing, the Mortgagor shall not incur any
additional indebtedness, whether secured or unsecured, without the prior written consent of the
Mortgagee.

Any consent by the Mortgagee to, or any waiver of any event which is prohibited under
this section shall not constitute a consent to, or waiver of, any right, remedy or power of the
Mortgagee upon a subsequent event of Default.

33. Future AGvances.

Without liruiting the generality of any other provision hereof, the Indebtedness shall include
(a) all existing In<eb.edness of Mortgagor to the Mortgagee evidenced by the Notes and all
renewals, extensions, ‘ndifications and replacements thereof, and (b) all future advances that
may be subsequently mad: by the Mortgagee and all rencwals, extensions, modifications and
replacements thereof. The.!iortgagor hereby agrees to execute any and all supplemental notes,
agreements or other documents as the Mortgagee may reasonably request to evidence such future
advances, which such supplemental netes, agreements or other documents shall be similar in form
and substance to the existing notes, agreements and other documents from the Mortgagor in favor
of the Mortgagee.

34. Enforceability.

This Mortgage and the Indebtedness arising hereunder shall be governed by, and
construed in accordance with, the internal laws of the Sezte of Illinois applicable to contracts
made and performed in such State and any applicable laws o7 t'ie United States of America.

35. llinois Mortgage Foreclosure Act.

The Mortgagee shall have the benefit of and may exercise any-ad all of the rights and
remedies set forth in the Illinois Foreclosure Act, 735 ILCS 5/15, et seq. (ta: “Toreclosure Act”),
as amended from time to time, and such provisions of the Foreclosure Act are in sorporated herein
by express reference.

36. Intentionally left blank.

37. Miscellaneous.

This Mortgage and ail provisions hereof, shall extend to and be binding upon the
Mortgagor and its successors, grantees and assigns, any subsequent owner or owners of the
Premises, and all persons claiming under or through the Mortgagor, and the word “Mortgagor”
when used herein shall include all such persons and all persons liable for the payment of the
Indebtedness or any part thereof, whether or not such persons shall have executed the Notes or
this Mortgage. The word “Mortgagee” when used herein shall include the successors and assigns
of the Mortgagee named herein, and the holder or holders, from time to time, of the Notes.

In the event one or more of the provisions contained in this Mortgage, the Notes, or in

any other security documents given to secure the payment of the Notes shall for any reason be
held to be invalid, illegal or uncnforceable in any respect, such invalidity, illegality or
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Mortgage, and this Mortgage shall be construed as if such invalid, illegal or unenforceable
provision had never been contained herein or therein.

No offset or claim that the Mortgagor now has or may have in the future against the
Mortgagee shall relieve the Mortgagor from paying any amounts duc under the Notes or from
performing any other obligations contained herein or therein or secured hereby.

At all times, regardless of whether any loan proceeds have been disbursed, this
Mortyage secures (in addition to any loan proceeds disbursed from time to time) the payment of
any and all expenses and advances due to or incurred by the Mortgagee in connection with the
Indebtedness; provided, however, notwithstanding anything to the contrary herein, the total
aggregate Indebtedness secured by this Mortgage shall not exceed an amount equal to 500% of
the aggregate face amount of the Notes.

The Mertgagor shall not by act or omission permit any building or other improvement on
the Premises no sy bject to the lien of this Mortgage to rely on the Premises or any part thereof or
any interest therein ‘o fulfill any municipal or governmental requirement, and the Mortgagor
hereby assigns to the Mesteagee any and all rights to give consent for all or any portion of the
Premises or any interest *ielein to be used. Similarly, no building or other improvement on the
Premises shall rely on any premises not subject to the lien of this Mortgage or any interest therein
to fulfill any governmental or raraicipal requirement. The Mortgagor shall not by act or omission
impair the integrity of the Premises-as a single zoning lot separate and apart from all other
premises. Any act or omission by the Mzrtgagor which would result in a violation of any of the
provisions of this section shall be void.

The Mortgagor, upon written request from iia Mortgagee, will furnish a signed statement
of the amount of the Indebtedness and whether ar not any Default then exists hereunder and
specifying the nature of any such Default.

The Mortgagee shall have the right at its option to iovezlose this Mortgage subject to the
rights of any tenant or tenants of the Premises and the failure +4 make any such tenant or tenants a
party defendant to any such civil action or to foreclose their rigats will not be asserted by the
Mortgagor as a defense in any civil action instituted to collect the lndebtedness, or any part
thereof or any deficiency remaining unpaid after foreclosure and sale of flie Fremises, any statute
or rule of law at any time existing to the contrary notwithstanding,

At the Mortgagee s option, this Mortgage shall become subject and suborcinatz, in whole
or in part (but not with respect to priority of entitlement to insurance procesds  or any
condemnation award or proceeds) to any and all leases of all or any part of the Premises vpon the
execution by the Mortgagee and recording thereof, at any time hereafter, in the office wWheriin
this Mortgage was recorded, of a unilateral declaration to that effect. .

Any property management agreement in effect for the Premises with any other property
manager shall contain a “no lien” provision whereby the property manager waives and releases,
to the extent permitted by law, any and all mechanics’ lien rights, if any, that it or anyone
claiming through or under it may have pursuant to applicable law. Such property management
agreement or a short form thereof shall, at the Mortgagee’s request, be recorded with the Office
of the Recorder of Deeds for the county in which the Premises are located. In addition, the
Mortgagor shall cause such other property manager to enter into a subordination agreemcnt with
the Mortgagee, in recordable form, whereby the property manager subordinates, to the extent
permitted by law, its present and future lien rights and those of any party claiming by, through or
under it, to the lien of this Mortgage. The Mortgagor’s failure to require the “no lien™ provision or
the subordination agreement described herein shall constitute a Default hereunder.
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The terms “Mortgage”, “Security Agreement” and “Mortgage and Security Agreement”
wherever used herein or in the Notes or in any other instrument evidencing or securing the Notes
shall mean this Mortgage and the Security Agreement herein contained or any other security
agreement securing the Notes, as the context may so require. '

IN WITNESS WHEREOF, the Mortgagor has executed this Leasehold Mortgage and Security
Agreement as of the date first above written.

By: McArthur Mi ee, L

By: YAV 1Y

Arthur Slaven, a manag

cr

ACKNOWLEDGMENT
State of lilinois)
)SS
County of Cook)

I, the undersigned, a Notary Public in and for and «widing in said county, in the State aforesaid,
DO HEREBY CERTIFY THAT Arthur Slaven, a manager, who is personaily known to me to be
the same person(s) whose name(s) subscribed to the fursgoing Instrument, appeared before me
this day in person and acknowledged that they signed, s¢zied and delivered the said Instrument
as their  free and voluntary act, for the uses and purposes tlicein set forth, including the release
and waiver of the right of homestead.

P AARRAARANNARANY , et
{ OFFICIAL SBEN undef my hand and Notarial Seal this! &5 of ) yne , 2013
3 AMY L HORAN 3
§ NOTARYPUBLIC. STATE OF ILLNOIS § .
by (g R Hna,
O Notary Public
State of Illinois)
)SS
County of Cook)

I, the undersigned, a Notary Public in and for and residing in said county, in the State aforesaid,
DO HEREBY CERTIFY THAT John McLinden, a manager, who is personally known to me to
be the same person(s) whose name(s) subscribed to the foregoing Instrument, appeared before me
this day in person and acknowledged that they signed, sealed and delivered the said Instrument
as their free and voluntary act, for the uses and purposes therein set forth, including the release
and waiver of the right of homestead.

¥h
GIVEN under'my hand and Notarial Seal this 7" day of ) oy , 2013

APPAS PRI i
WARMWAWAPNIAAAPAANNY b A

OFFICIAL SEAL :
AMY L HORAN ( ) Notary Public
"""" M 20

NOTARY PUBLIC - STATE OF ILLINOIS
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)SS
County of Cook)

1, the undersigned, a Notary Public in and for and residing in said county, in the State aforesaid,
DO HEREBY CERTIFY THAT Sol Barket, a manager, who is personally known to me to be the
same person(s) whose name(s) subscribed to the foregoing Instrument, appeared before me this
day in person and acknowledged that they signed, sealed and delivered the said Instrument as

their free and voluntary act, for the uses and purposes therein set forth, including the release and
waiver of the right of homestead.

GIVEN under my hand and Notarial Seal thisﬁ& day of fong 2013
i i ) —
,,10 41[730_.
(@)

Notary Public

~ - OFFICIAL/SEAL

AMY L HORAY;

NOTARY PUBLIC - STATE 0F I] ‘..II}IQ%
MY COMMISSION EXPIRES e
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EXHIBIT “A”

PARCEL 4

LOTS 1 AND 2 IN J. E. THOMPSON’S ADDITION TO CHICAGO, SAID ADDITION BEING
A SUBDIVISION OF A PORTION OF THE EAST HALF OF THE NORTHEAST QUARTER
OF SECTION 6, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS.

P.IN.: 17-06-235-095-0000

COMMONLY KROWN AS:  1266-68 N. MILWAUKEE AVENUE, CHICAGO, ILIINOIS

22
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EXHIBIT “B”

Permitted Encumbrances

Real Estate Taxes 2012 and Subsequent

Terms, powers, provisions and limitations of the trust under which title to the land is held.

Rights of the owner of the improvements to maintain said improvements as presently located on
the land.

Party Wall Agieement dated August 23, 1971.

™ COOK COLNTY
RECORDER OF DEEDS
SCANNED gy

.-"-—-__.‘.‘
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