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[LLINOIS

This spece veserved for Recorder s use only.

MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF {.EASES AND RENTS AND FIXTURE FILING

THIS MORTGAGE, SECURIZY AGREEMENT, ASSIGNMENT OF RENTS
LEASES AND AND FIXTURE FILING, m«deas of October 25, 2013 by Evanston 30, LLC, an
[llinois limited liability company (“Mortgagor” yt0 2 LBANY BANK & TRUST COMPANY, N.A..
a national banking association, its successors and/oy assigns ("Mortgagee”), witnesseth:

RECITALS:

WHEREAS, in accordance with the terms and conditiotis0f that certain Loan and Security
Agreement of even date herewith, by and among Mortgagee and Mowtgsgor (the “Loan Agreement”),
Mortgagee has agreed to provide a loan in the maximum principal anicunt of $2,356.575.00 (the
“Loan”). The Loan is evidenced by that certain Promissory Note of even date herewith executed by

Mortgagor to the Mortgagee (the “Note”). All capitalized terms not otherwisé delined herein shall
have the same meanings as such terms are defined in the Loan Agreement.

WHEREAS, a condition precedent to Mortgagee's making the Loan to Borfower is the
exccution and delivery by Mortgagor of this Mortgage.

THIS DOCUMENT PREPARED BY AND
AFTER RECORDING RETURN TO:

Aaron B. Zarkowsky

Deutsch, Levy & Engel, Chartered
225 W. Washington Street, Suite 1700
Chicago, Illinois 60606
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The Mortgagor to secure the payment of the Indebtedness (as defined below), and all
extensions, modifications, and renewals thereof, including any future advances which shall have the
same priority as any advances made on the date hercof, together with interest and charges as therein
provided, and the performance of the covenants and agreements herein contained, by the Mortgagor
to be performed. and also in consideration of other good and valuable consideration the receipt and
sufficiency of which 1s hereby acknowledged. hereby mortgages. grants, assigns. remises. releascs.
warrants and conveys to the Mortgagee, its successors and assigns, and grants a security interest in,
the toliowing described property. rights and interests (referred to collectively herein as the
“Premises™ ) adl of which property. rights and interests are hereby pledged primarily and on a parity
with the Reai Estate (as defined below) and not secondarily:

The real estate located in the County of Cook, State of Illinois and legaily described on
Exhibit “A” attached hercto and made a part hereof (the “Real Estate™)

TOGETHER with all/pights and easements now and/or hereafter created which are
appurtenant to the Real Estate, ineiuding but not limited to those rights and easements more fully
identified thereon, if any; and

TOGETHER with all and singulard git, title and interest, including any after-acquired title or
reversion, in and to any and all strips and gores of'land adjacent to and used in connection with the
Premises and in and to all other ways. easemenrs. streets, alleys, passages, water, water courses,
riparian rights, rights. liberties and privileges thereofAAf any, and in any way appertaining thereto;
and

TOGETHER with all rents, issues, proceeds. income. 1oyaities. revenue, profits, “accounts.”
escrows, letter-of-credit rights (each as defined in the Code herciuafter detined) accruing and to
accrue from satd Premises (which are pledged primarily and on a paritvavith the real estate and not
secondarily): and

TOGETHER with all buildings and improvements of every kind and deseription now or
hereafter erected or placed thereon and all materials intended for constructiony reconstruction,
alteration and repairs of such improvements now or hereafter erected thereon, all of vwhich materials
shall be deemed to be included within the property subject to this Mortgage, immediaiely upon the
delivery thereof to the said Premises, and all fixtures and articles of personal property now or
hereafter owned by Mortgagor and attached to, or located on, and used in the management or
operation of the Premises, including but not limited to all furniture, furnishings. apparatus,
machinery, motors, elevators, fittings. radiators, awnings, shades, blinds, office equipment, carpeting
and other furnishings, and all plumbing, heating, lighting, ventilating, refrigerating, incinerating, air-
conditioning and sprinkler equipment and fixtures and appurtenances thereto; and all renewals or
replacements thereof, proceeds therefrom, or articles in substitution therefor, whether or not the same
are or shall be attached to said building or buildings in any manner and all proceeds of any of the
foregoing: it being mutually agreed that all the aforesaid property owned by the Mortgagor and
placed by it on the Premises shall. so far as permitted by law, be deemed to be fixtures and a part of
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the realty, security for the said Indebtedness. and as to the balance of the property aforesaid to the
extent that such agreement and declaration may not be effective and that any of said articles may
constitute goods (as that term 1s used in the Uniform Commercial Code of the State of Illinois in
effect from time to time {the “Code™); and

TOGETHER with all awards and other compensation heretofore or herealter to be made to
the present and all subsequent owners of the property subject to this Mortgage for any taking by
eminent domain, either permanent or temporary, of all or any part of the said Premises or any
easement or appurtenance thereot, including severance and consequential damage and change in
grade of streets, which said awards and compensation are hereby assigned to Mortgagee; and

TOGEVHER with all of Mortgagor's interest in all present and future leases, lettings and
licenses of the Tard: improvements and personalty including. without limitation, cash or securities
deposited thereunddifo secure performance by Mortgagor's lessees of their obligations thereunder,
whether such cash or'securities are to be held until the expiration of the terms of such leases or
applied to one or more ofiie expiration of such terms, as well as in and to all judgments, awards of
damages and other proceeds reiating to rent, tenancies, subtenancies and occupancies of the land,
improvements and personalty, and-irrand to present and future remainders, rents, issues and profits
thereof; and

TOGETHER with all of Mortgago: stight, title and interest in and to atl unearned premiums
accrued, accruing or to accrue under any and alllinsurance policies now or hereafter obtained by
Mortgagor insuring the Premises and in and to any nd all proceeds payable under any one or more
of said policies; and

TOGETHER with all of Mortgagor's interests in“z¢tieral intangibles™ including “payment
intangibles™ and “software™ (each as defined in the Code) ndpw owned or hereafter acquired and
related to the Premises, including, without limitation, all of Mortgazur's right, title and interest in and
to: (i) all agreements, licenses, permits and contracts to which Morigagar is or may become a party
and which relate to the Premises; (ii) all obligations and indebtedness owed to Mortgagor thereunder;
(1i1) all intellectual property related to the Premises; and (iv) all chooses'in 2ction and causes of
action relating to the Premises;

TOGETHER with all of Mortgagor's accounts now owned or hereatter create oracquired as
they relate to the Premises, including, without limitation. all of the following now owned-or hereafter
created or acquired by Mortgagor: (i) accounts, contract rights, health-care-insurance receivables,
book debts, notes, drafts, and other obligations or indebtedness owing to the Mortgagor arising from
the sale, leasc or exchange of goods or other property and/or the performance of services; (ii) the
Mortgagor's rights in, to and under all purchase orders for goods, scrvices or other property; (iii) the
Mortgagor's rights to any goods, services or other property represented by any of the foregoing;
(1v) monies due or to become due to the Mortgagor under all contracts for the sale, lease or
exchange of goods or other property and/or the performance of services including the right to
payment of any interest or finance charges in respect thereto (whether or not yet earned by
performance on the part of the Mortgagor); (v) “securities”, “investment property,” “financial
assets.” and “securities entitlements” (cach as defined in the Code). and (vi) proceeds of any of the
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foregoing and all collateral security and guaranties of any kind given by any person or entity with
respect to any of the foregoing; and all warranties, guarantees, permits and licenses in favor of
Mortgagor with respect to the Premises;

TOGETHER with all of Mortgagor's interest in all proceeds of any of the foregoing and any
renewals, replacements. substitutions, extensions, improvements, betterments, appurtenances and
additions to the improvements or personalty made or acquired by Mortgagor after the date hereof;
and all licenses, permits and other like rights or interests now or hereafter held or acquired by
Mortgagor and necessary or useful tor the operation of the Premises.

Thenroperty hereinabove mentioned is hercinatter referred to as the "Real Property” to the
extent that the same is realty, and as the "Collateral” to the extent that the same 1s personalty. The
Real Property and‘the Collateral are collectively referred to herein as the "Premises”, except where
Real Property and Cellateral are specifically referred to.

TO HAVE ANDZTO HOLD the above described Premises with the appurtenances and
fixtures thereto appertaining or'ozionging unto the Mortgagee, its successors and assigns, forever, for
the purposes herein set forth and for the security of the Indebtedness, and interest thercon and free
from all rights and bencfits under and-by virtue of the Homestead Exemption Laws of the State of
Ilinois. which said rights and benefits ke said Mortgagor does hereby expressly release and waive.

The conditions of this Mortgage are such that whereas the Mortgagor has exccuted and
delivered this Mortgage for the purpose of securing the performance of the covenants and agreements
contained herein and in any agreement made with réspect to any loan secured hercby, and to secure
the payment when due. but not necessarily in the order.sei forth, of the following:

(a) any and all sums due or owing under the Note cfeven date herewith executed by
Borrower to Mortgage:

(b) all sums expended or advanced by Mortgagee pursuani-to any term or provision
of the Note, this Mortgage, or any other instrument securing the 1ndebtedness;

{c) all advances or disbursements of Mortgagee with respect to theremises for the
payment of taxes, levies, assessments, insurance, insurance premiums or coste incurred in the
protection of the Premises;

{d) any and all sums due or owing under that certain Promissory Note of even date
herewith executed by Evanston 32, LLC, an [llinois limited liability company (“Evanston
327). an affiliate of the Mortgagor. evidencing the extension of credit made by the Mortgagee
to Evanston 32 (the “Evanston 32 Loan™);

{all of such debts and obligations being collectively referred to herein as the "Indebtedness"), and as
security for the payment of the Indebtedness, Mortgagor has granted to Mortgagee hereunder a lien
against the Premises. In accordance with the provisions of the Note, the whole of the principal sum
thereof then unpaid may be declared and become due and payable upon the occurrence of an Event of
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Detault (as hereinafter defined) hercunder, or thereunder. The maximum Indebtedness, other than
costs and expenses incurred 1n connection with actions to collect the Indebtedness. whether pursuant
to a foreclosure of this Mortgage or otherwise, shall not exceed $4.713.150.00.

At such time as each of the following conditions precedent have occurred to the satisfaction of the
Mortgagee (i) the outstanding principal amount of the L.oan has been reduced to $1,000,000, (ii) a
then current appraisal of the Premises ordered by the Mortgagee establishes a ratio of the outstanding
principal amount of the Loan to the appraised value of the Premises not more than seventy-five
percent (75.00%); and (i1} no Unmatured Event of Detault (as defined in the Loan Agreement) or
Event of Default has occurred and is continuing (A) this Mortgage and the Other Agreement shall no
longer secure the Evanston 32 Loan and (B) the provisions of Section 29(1) of this Mortgage shall be
of no turtherrorce and effect.

ITIS FURTHER UNDERSTOOD AND AGREED THAT:

I. The Mortgagor covenants with the Mortgagee, that (i} the Mortgagor is the absolute
owner in fee simple of the Pretnises and is well seized of the Premises and has a good and
mdefeasible estate in fee simple 1w thie real property described in Exhibit A and has good right to
bargain, sell and convey the same-in-nanner and form as above written; (i1) the Mortgagor shall
forever warrant and defend the Premiscs with the appurtenances thercunto belonging to the said
Mortgagee, its successors and assigns, forever against all lawful claims, and demands whatsoever;
(111) the Premises is free and clear of all liens ard er.cumbrances except those liens and encumbrances
erther in favor of Mortgagee or as set forth on Exhibit B attached hereto and made a part hereof (the
“Permitted Encumbrances™), and, in either event, ad otherwise accepted by Mortgagee in an ALTA
Mortgage Loan Policy of title insurance insuring the fien 4t this Mortgage as a first mortgage; (iv)
the Premises and the intended use thereof by Mortgagor comply in all material respects with all
applicable restrictive covenants, zoning ordinances and blilding codes. flood disaster laws,
applicable health and environmental laws and regulations and ait-oiher applicable laws, rules and
regulations; and (v) the Mortgagor will execute. acknowledge and d<iiver all necessary assurances
unto the Mortgagee of the title to all and singular the Premises hereby conveyed and intended so to
be, or which Mortgagor may be or shall become hereafter bound so to do:

2. Mortgagor shall pay or cause to be paid, before any penalty, interest or costs may be
imposed, all real estate taxes, assessments, levies. water charges. sewer service charges charges for
public utlities and all other governmental charges, general and special, ordinary and extraordinary,
toreseen and unforeseen, of any kind and nature whatsoever which at any time during the term of this
Mortgage may be assessed. levied, imposed upon. or become due and payable out of or in respect of,
or become a lien on, the Premises or any part thereof or any appurtenance thereto (all such taxes,
assessments, levies, water and sewer rents and charges, charges for public utilities, and other
governmental charges being hereinafier referred to collectively as "Taxes", and any of the same being
hereinafter referred to singularly as a "Tax"). Mortgagor shall however, have the right to contest in
good faith any of such Taxes and assessments upon posting with Mortgagee sufficient security,
satisfactory to Mortgagee, for the payment thereof, with interest, costs and penalties, under written
agreement conditioning payment of such contested Taxes and assessments upon determination of

408599-5 5
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such contest, or prior thereto if the continuance of such contest shall put the Premises in jeopardy of
a tax sale or forfeiture.

3. Other than as stated in Paragraph 2 above, it at any time the United States or the State
of lllinois or any of their subdivisions having jurisdiction shall levy, assess, or charge any tax,
assessment or imposition upon this Mortgage or the credit or Indebtedness or the interest of
Mortgagee in the Premises or upon Mortgagee by reason of or as holder of any of the foregoing. then
the Indebtedness and the accrued interest thereon become due and payable at the election of the
Mortgagee ninety (90) days after the mailing of notice of such election to Mortgagor; provided
however. said election and the right to elect shall be unavatling, if Mortgagor lawfully may pay for
such assessments or tax including interest and penalties thereon to or for Mortgagee and elects to pay
and does. intael, pay when payable, for all such assessments or such Tax, as the case may be.
including intercs® and penalties thereon. In the event of default hereunder or in the event the
Mortgagor does not pay the real estate taxes in a timely manner, Mortgagee shall have the right, but
not the obligation. to‘require the Mortgagor to establish a tax escrow with the Mortgagee for the
prompt payment of the real estate taxes.

4. Mortgagor shall keep,the Premises free and clear from all mechanics liens and
statutory liens ot every kind other thap-Taxes and permitted assessments which may be a lien but not
yet due and payable, and Mortgagor wiitnot voluntarily create or permit to be created or filed against
its interest in the Premises or suffer to ex st, any mortgage lien or other lien or liens inferior or
superlor to the lien of this Mortgage (other thau the lien or liens for real estate taxes and assessments
not yet due and payable) or if filed. Mortgagor val! have the same discharged of record either by
payment. the bonding thereof or other lawful meansfer discharging any such lien, within sixty (60)
days after notice of filing; provided, however, that Mortgazor shall have the right to contest in good
faith any such mechanics' lien or statutory lien upon posting sufficient security, satisfactory to
Mortgagee. for the payment thereof, with interest. costs and peaalties, under written agreement
conditioning payment of such contested mechanics' lien or statutery ien upon determination of'such
contest. or prior thereto if the continuance of such contest or litigation shall put the Premises in
jeopardy ol foreclosure sale or forfeiture for such lien.

5. At the Mortgagee’s option, the Mortgagor shall deposit with the Merteagee, on the
first day of each month until the Indebtedness is fully paid, a sum equal to one-tweifth (1/12th) of
one hundred five percent (105.00%) of the most recent ascertainable annual Taxes ol the Premises.
If requested by the Mortgagec. the Mortgagor shall also deposit with the Mortgagee an amount of
money which. together with the aggregate of the monthly deposits to be made pursuant to the
preceding sentence as of one month prior to the date on which the next installment of annual Taxes
for the current calendar year become due, shall be sufticient to pay in full such instaliment of annual
Taxes, as estimated by the Mortgagee. Such deposits are to be held without any allowance of interest
and are to be used for the payment of Taxes next due and payable when they become due. So long
as no Event of Delault shall exist. the Mortgagee shall, at its option, pay such Taxes when the same
become due and payable (upon submission of appropriate bills therefor from the Mortgagor) or shall
release sufficient funds to the Mortgagor for the payment thereof, If the funds so deposited are
insufficient to pay any such Taxes for any vear (or installments thereof, as applicable) when the same
shall become due and payable, the Mortgagor shall. within ten (10) days after receipt of written
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demand therefor, deposit additional funds as may be necessary to pay such Taxes in full. If the funds
30 deposited exceed the amount required to pay such Taxes for any year, the excess shall be applied
roward subsequent deposits. Said deposits need not be kept separate and apart from any other funds
of the Mortgagee. The Mortgagee, in making any payment hercby authorized relating to Taxes, may
do so according to any bill, statement or estimate procured from the appropriate public office without
inquiry into the accuracy of such bill, statement or estimate or into the validity of any tax,
assessment. sale, forfeiture. tax lien or title or claim thereof.

0. The Mortgagor, without the prior writlen consent of the Mortgagee, shall not effect,
sutfer or permit any Prohibited Transfer (as defined herein). Any conveyance, sale, assignment,
transter, licn, pledge, mortgage, sceurity interest or other encumbrance or alienation (or any
agreement te'ds-any of the foregoing) of any of the tollowing properties or interests without the
Mortgagee's prior'written consent shall constitute a “Prohibited Transfer” (1) the sale, encumbrance
(inciuding without i1n tation by means of subordinate mortgage or lien upon the Premises or any part
thereof or interest therein} assignment, lease (other than leases in the ordinary course of business) or
disposition of the PremisCs or any part thereof or interest thereon, (11) the entry into any contract or
agreement to do anything prokibited by clause (1) of this subsection, expressly including without
limitation any land contract, lease/surchase, lease/option or option agreement; {iii) any conveyance,
sale, assignment, transfer, lien, pledge mortgage, security interest or other encumbrance or alienation
{or any agreement to do any of the foregping).of all or any part of the member or manager interest, as
the case may be, in the Mortgagor: or (iv) i iere shall be any change in control (by way of transfers
of member interests or otherwise) in any m¢mber or manager, as applicable, which directly or
indirectly controls the day to day operations and maragement of the Mortgagor. Except as permitted
above, any sale or lease not actually approved by Mor{pagcee, shall. at the option of Mortgagee, be
null and void and shall not grant any rights in the Premizzsip the tenant named therein. Inthe event
ol a Prohibited Transfer the Indebtedness shall become due/ziid payable in full at Mortgagee's option.
In the event ownership of the Premises, or any part thereof cr inierest therein, becomes vested in
such person or persons other than the parties hereto, the Mortgagee may, without notice to the
Mortgagor, deal with such successor or successors in interest with reterence to this Mortgage, and
the said obligations in the same manner as with Mortgagor, without-in any way releasing,
discharging or otherwise affecting any liability hereunder, or the Indebtedness. Any lease or sublease
of the Premises or any part thereof or interest therein shall provide for tue atternment by the
subtenant thereof and of all subtenants or estates thereunder to the owner of ih¢ Premises after
foreclosure or after a deed in licu of foreclosure in the event the sublease would otherwize have been
terminated because of the foreclosure.

7. Mortgagor represents warrants and covenants that:

(a) Mortgagor is not now in default under any instruments or obligations relating to the
Premises and no party has asserted any claim of default against Mortgagor relating to the Premises.

(b) The execution and performance of this Mortgage and the consummation of the
transactions hereby contemplated will not result in any breach of, or constitute a default under, any
mortgage, lease, loan, or credit agreement, trust indenture, or other instrument to which Mortgagor is
a party or by which 1t may be bound or affected; nor do any such instruments impose or contemplate
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any obligations which are or may be inconsistent with any other obligations imposed on Mortgagor
under any other instrument(s) heretofore or hereafter delivered by Mortgagor.

(¢) There are no actions, suits or proceedings (including, without limitation. any
condemnation or bankruptey proceedings) pending or, to the best of Mortgagor's knowledge,
threatened against or aftecting Mortgagor or the Premises, or which may adversely affect the validity
or enforceability ot this Mortgage. at law or in equity, or before or by any governmental authority
and that Mortgagor is not in default with respect to any writ, injunction, decree or demand of any
court or any governmental authority affecting the Premises.

(dy" 0 The Mortgagor acknowledges that its undertakings herein, including but not limited to
the granting 41 this Mortgage by the Mortgagor to the Mortgagee, are required by the Mortgagee and
requested by the'viortgagee and Evanston 32, and without same, the Mortgagee would not be willing
to extend a credit Tecvity to the Mortgagee or Evanston 32 on an individual basis on the terms set
forth in the [oan Agreepient or on the terms set forth in the documents evidencing and/or securing
the extension of credit by“ine Mortgagee to Evanston 32.

{e)  The Mortgagor ack=0wledges that it, its managers, or its members will be directly or
indirectly benefited by the Mortgagee’s agreeing make the extension of credit to Evanston 32.

8. (a) Mortgagor shall keep all'wuildings, improvements, fixtures and articles of personal
property now or hereafler situated on the Premises insured by a policy or policies of All Risk
Replacement Cost Insurance (with Agreed Amount Endorsement) against loss or damage by. or
abatement of rental income resulting from fire, {leod and such other hazards. casualties and
contingencies (including, but not limited to, extended coverage, vandalism and malicious mischief).
In an amount reasonably satistactory to the Mortgagee; hoywever, such amount will be at least equal
to the amount necessary so that none of the parties hereto shall'be deemed a co-insurer of a loss. and
for such length of time as shall be required by the Mortgagee, for e benefit of said Mortgagee, as its
interests may appear, and shall place and keep the original policy”6f such insurance with said
Mortgagee or, at Mortgagee's election, a copy thereot and an original certiticate thereof. Unless the
Mortgagor provides the Mortgagee evidence of the insurance coverages-rearired hereunder, the
Mortgagee may purchase insurance at the Mortgagor’s expense to cover the Mortgagee's interest in
the Premises. The insurance may, but need not, protect the Mortgagor’s interest Mortgagor will
also maintain Flood [nsurance, it required, pursuant to a designation of the ared_in-which the
Premises are located as tlood prone or a tlood risk arca, as detined by the Flood Disaster Protection
Actot 1973, as amended, in an amount satistactory to the Mortgagee. however, such amount will be
at least equal to the amount necessary so that none of the parties hereto shall be deemed a co-insurer
of a loss, as well as comply with any additional requirements of the National Flood Insurance
Program as set forth in said Act.

(b} Mortgagor shall maintain for the mutual benefit of Mortgagee and Mortgagor general
public liability insurance against claims for personal injury, death or property damage occurring
upon, in or about the Premises or any clevators therein and on, in or about the adjoining streets and
passageways, such insurance to afford protection to the limits of not less than those then customarily
carried with respect to premises similar in construction, general location, use and occupancy to the
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Premises, but in no event less than a single limit amount of $1.000,000.00. All of such insurance
shall be primary and non-contributing with any insurance which may be carried by Mortgagee.

{¢) All such insurance policies shall be paid in accordance with the terms of the policies
currently in force. In the event such coverage is provided as part of a blanket policy, then in such
event the amount of the coverage specifically applicable to the Premises shall be stated on the face of
the policy. All insurance policies are to be held by and, to the extent of its interest, are to be for the
benetit of and first payable in case of loss to the Mortgagee as first mortgagee without contribution,
and the Mortgagor shall deliver to the Mortgagee a new policy of replacement insurance for any
expiring policy, with evidence of advance premium payments. to Mortgagee at its principal office in
Chicago, Iinois, at least fifteen (15) days before the date of such expiration or at such other place or
to such otherparty as the Mortgagee may, from time to time, designate in writing.

(d) All amigtnts recoverable under any policy of casually insurance are hereby assigned to
the Mortgagee. Mortgagce 1s authorized and empowered. at its option to adjust or compromise any
loss covered by any insuraiice policies on the Premises, subject to Mortgagor's consent which shall
not be unreasonably withhe!d or-delayed, and to collect and receive the proceeds from any such
policy or policies. After deducting{vam said procecds any reasonable expenses incurred by it in the
collection or handling thereof, ana previded that the Note has not matured or no Event of Default (as
hereinafter defined) then exists, provided the Mortgagee determines that the work required to
complete the repair or restoration of the Fromises necessitated by such loss can be completed no later
than six (6) months prior to the Maturity Da‘e, end the total of the insurance proceeds and such
additional amounts placed on deposit with the viertagee by the Mortgagor for the specific purpose
of rebuilding or restoring the Premises equals or excesds. in the sole and absolute discretion of the
Mortgagee, the reasonable costs of such rebuilding or testoration, then Mortgagor shall be allowed to
use the insurance proceeds to restore and rebutld the Prenniscs. To the extent the proceeds are not
used to restore or rebuild the Premises, or if the Note has matured or an Event of Default then exists,
the insurance proceeds shall be applied to the Indebtedness.

The Mortgagee is hereby irrevocably appointed by the Mortgagbdr as attorney-in-fact tor the
Mortgagor to assign any policy to itself or its nominees in the event of the foreclosure of this
Mortgage. This power as attorney-in-fact granted hereunder shall be a pcwer coupled with an
interest and cannot be revoked by Mortgagor. In the event of foreclosure of thisivloitgage, or other
transter of title in licu of foreclosure of the Prenmises, all right, title and interest of the Mortgagor in
and to any insurance policies then in force. shall pass to the purchaser or grantee thereo.

9. Mortgagor will give Mortgagee immediate notice of the actual or threatened
commencement of any proceedings under eminent domain atfecting all or any part of the Premises or
any easement therein or appurtenance hereof, including severance and consequential damage and
change in grade of streets, and will deliver to Mortgagee copies of any and all papers served in
connection with any such proceedings. Mortgagor agrees that all awards hereafter made by any
public or quasi-public authority to the present and all subsequent owners of the Premises by virtue of
an exercise of the right of eminent domain by such authority, including any award for taking of title,
possession or right of access to a public way, or for any change of grade or streets affecting said
Premises, are hereby assigned to the Mortgagee and Mortgagee at its option i3 hereby authorized,
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directed and empowered to settle or compromise, and to collect and receive the proceeds of any such
award and awards from the authorities making the same and to give proper receipts therefore. After
deducting from such proceeds any reasonable expenses incurred by Mortgagee in the collection or
handling thereot. and provided that the Note has not matured or no Event of Default then exists, and
subject to Paragraph 10 below, Mortgagor shall be allowed to use such award or awards to restore
and rebuild the Premises. To the extent the award or awards are not used to restore or rebuild the
Premises. or 1f the Note has matured or an Event of Default then exists, the award or awards shall be
applied to the Indebtedness.

The Mortgagor hereby covenants and agrees to and with the Mortgagee upon request of the
Mortgages to.make, execute and deliver any and all assignments and other instruments sufticient for
the purpose et 2ssigning all such awards to the Mortgagee, free and clear and discharged of any and
all encumbrances of any kind or nature whatsoever except as above stated. Notwithstanding any
taking under the powe’ of eminent domain, alteration of the grade of any street, or other injury to or
decrease in value of the Fremises by any public or quasi-public authority or corporation, Mortgagor
shall continue to pay the“indebtedness and any reduction in the principal sum resulting from the
application by the Mortgagee o1 such award or payment as hereinafter set forth shall be deemed to
take effect only on the date of suchk receipt.

10.  Inthe event that insuraiice proceeds or the proceeds of an eminent domain proceeding
are to be applied to pay for the cost of rebuitiing or restoration of the building and improvements on
the Premises, such funds will be placed in‘an‘account at Mortgagee and made available for
disbursement by Mortgagee.

In the event such proceeds are applied toward résiration or rebuilding, the buildings and
improvements shall be so restored or rebuilt so that the Presaises shall be of at teast equal value and
the buildings and improvement therein shall be of substantial’y the same character as prior to such
damage or destruction. Such proceeds shall be made availatiz from time to time, upon the
Mortgagee being furnished with satistactory evidence of the estimatcd cost of completion thereof and
with all necessary architect's certificates, waivers of lien, contractor's swern statements and other
evidence of cost and of payments. All plans and specifications for suchiebpilding or restoration
shall be presented to and approved by Mortgagee prior to the commencemen: of any such repair or
rebuilding. At all times the undisbursed balance of said proceeds remaining inibe hands of the
Mortgagee shall be at least sufficient to pay for the cost of completion of the work fice and clear of
liens,

11, Mortgagor hereby agrees that in the event Mortgagor shall fail to comply with any or
all of the respective covenants, agreements, conditions and stipulations herein set forth, then the
Mortgagee, shall be and hereby 1s authorized and empowered at its option, but without legal
obligation to do so, to pay, perform the same without waiver of any other remedy, any unpaid
obligation secured by any lien on the premises, water rents, sewer rental charges and other
governmental charges and rates and all or any part of the unpaid taxes, levies, assessments and
reassessments; to effect insurance on the Premises in the amounts above named; and, subject to the
rights of tenants, to enter or have its agents enter upon the Premises whenever necessary for the
purpose of ispecting the premises and curing any default hereunder. The Mortgagor agrees that the
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Mortgagee shall thereupon have a claim against the Mortgagor for all sums paid by Mortgagee for
such water charges, sewer service charges and other governmental or municipal charges and rates,
taxes, levies, assessments and re-assessments, insurance and defaults cured, together with a lien upon
the Premises for the sum so paid plus interest at the Default Rate.

12. Mortgagor shall not commit waste upon the Premises or suffer waste to be committed
thercon. Mortgagor will keep the Premises in good order and repair and in material compliance with
any law. regulation, ordinance, or contract applicable to the use and occupation of the Premises, and
from time to time make all needtul and proper replacements so that said buildings, fixtures,
machinery and appurtenances will at all times, be in good condition, {it and proper for the respective
purposes fr which they were erected or installed. Mortgagor shall observe and comply with all
conditions and requirements necessary to maintain any and all rights, licenses, permits (including
but not limited 5 Zaning variances. spectal exceptions and non-conforming uses), privileges, fran-
chises and concessicns which are applicable (o the Premises or which have been granted to or
contracted for by Mortgagor in connection with any existing or presently contemplated use of the
Premises and shall obtain‘and keep in full force and effect all required governmental and municipal
approvals as may be required_fram time to time to comply with all environmental, ecological and
other requirements and with any apd-all conditions attached to the insurance relating to the Premises
and maintenance thereof, with all work that is outside the usual and ordinary course of Mortgagor's
business being subject to prior writtzin, anproval by Mortgagee which Mortgagee shall not
unreasonably withhold. Mortgagor shall-cimit Mortgagee or its agents, at all reasonable times,
subject to the rights of tenants, to enter upon znd inspect the Premises.

13, Mortgagor covenants and agrees thatitawill keep and matntain books and records of
account, or cause books and records of account to be kzpt and maintained in which full, true and
correct entries shall be made of all dealings and transactionsrelative to the Premises, which books
and records of account shall. at reasonable times and on rcasorable notice, be open to the inspection
of Mortgagee and its accountants and other duly authorized representatives. Such books of record
and account shall be kept and maintained in accordance with a cash-basis or other recognized
comprehensive basis of accounting consistently applied.

14, (a) In the event an action shall be instituted to foreclose this'Merteage, or prior to
foreclosure but after an Event ot Default (as hereinalter defined), Mortgagee shail be entitled to the
appointment of a receiver of the rents, issues and profits of the Premises as a mat’er of right and
without notice, with power to collect the rents, 1ssues and profits of the Premises due and’becoming
due during the period of default and/or the pendency of such foreclosure suit to and including the
date of confirmation of the sale under such foreclosure and during the redemption period, if any,
after such confirmation, such rents and profits being hereby expressly assigned and pledged as
security for the payment of the Indebtedness without regard to the value of the Premises or the
solvency of any person or persons liable for the payment of the Indebtedness and regardless of
whether Mortgagee has an adequate remedy at law. The Mortgagor for itself and for any subsequent
owner hereby waives any and all defenses to the application for a receiver as above provided and
hereby specifically consents to such appointment but nothing herein contained is to be construed to
deprive the holder of the Mortgage ol any other right or remedy or privilege it may now have under
the law to have a receiver appointed. The provision for the appointment of a receiver and the
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assignment of such rents. issues and profits is made an express condition upon which the
[ndebtedness is made. In such event, the court shall at once on application of the Mortgagee or its
attorney in such action, atter notice, appoint a receiver to take immediate possession of, manage and
control the Premises, for the benefit of the holder or holders of the Indebtedness and of any other
parties in interest, with power to collect the rents and profits of said Premises during the pendency of
such action, and to apply the same toward the payment of the several obligations herein mentioned
and described. notwithstanding that the same or any part thereof s occupied by Mortgagor or any
other person. The rights and remedies herein provided for shall be deemed to be cumulative and in
addition to and not in limitation of, those provided by law and if there be no receiver so appointed.
Mortgagee itself may proceed to collect the rents, issues and profits from the Premises. From any
said rentssissties and profits collected by the receiver or by the Mortgagee prior to a foreclosure sale,
there shall bededucted the cost of collection thereof and the expenses of operation of the Premises,
including but noriimited to real estate commissions, receiver's fee and the reasonable fees of its
attorney, 1f any, and Mbrtgagee's reasonable attorneys' fees, if permitted by law, and court costs; the
remainder shall be applied.against the Indebtedness in such order and in such manner as Mortgagee
may elect. In the event thorental and other income is not adequate to pay all tax and other expenses
of operation, the Mortgagec iz, but is not obligated to, advance to any receiver the amounts
necessary to operate, maintain apd repair, if necessary, the Premises and any such amounts so
advanced, together with interest thereon at the Default Rate, shall be secured by this Mortgage and
have the same priority of collection as ¢ principal Indebtedness.

(b) During the continuance of any vent of Default, which remains uncured after the
expiration of any applicable cure period, Mortgagor shall forthwith upon demand of Mortgagee
surrender to Mortgagee the possession of the Premisesyand Mortgagee shall be entitled to take actual
possession of the Premises or any part thereof persorially or by its agents or attorneys. as for
condition broken. and Mortgagee in its discretion may entes«pon and take and marntain 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,s2:ad may under the powers herein
granted:

(i) perform such construction, make all necessary and proper maintenance, repairs,
renewals, replacements. additions and improvements thereto and the:eor. and purchase or
otherwise acquire additional fixtures and personal property as may e necessary or
appropriate;

(i1} insure or keep the Premises insured;

(111) hold, operate, manage or control the Premises and conduct the business, if any,
thercof, either personally or by its agents, and with full power to use such measures, legal or
cquitable, as in its discretion it deems proper or necessary to enforce the payment or security
of the income, rents, issues and profits of the Premises, including actions for the recovery of
rent, actions in forcible detainer and actions in distress for rents, hereby granting full power
and authority to exercise each and every of the rights, privileges and powers herein granted at
any and all times hereafter, without notice to Mortgagor;
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(iv) enter into agreements with others to exercise the powers herein granted
Mortgagee, all as Mortgagee from time to time may determine; and Mortgagee may collect
and receive all the proceeds from the rents. income and other benefits of the Premises,
including those past due as well as those accruing thereafter;

(v} cancel or terminate any lease or sublease for any cause or on any ground which
would entitle Mortgagor to cancel the same:

(vi) extend or modify any then existing leases and make new leases, upon
commercially reasonable terms and conditions. which extensions, modifications and new
lcases may provide for terms to expire, or for options to lessees to extend or renew terms to
expirz. beyond the maturity date of the Note and the issuance of a deed or deeds to a
purchaser or purchasers at a foreclosure sale, it being understood and agreed that any such
leases, and tie pptions or other such provisions to be contained therein, shall be binding upon
Mortgagor and ali persons whose interests in the Premises are subject to the lien hereof and
shall be binding~also upon the purchaser or purchasers at any foreclosure sale,
notwithstanding any iedeription from sale, discharge of the Indebtedness, satisfaction of any
foreclosure decree, or issuzice of any certiticate of sale or deed to any purchaser;

(vii) make all necessary vr.proper repairs, decorating, renewals, replacements,
alterations, additions, betterments and improvements to the Premises as it may deem
judicious. insure and reinsure the sam¢ and all risks incidental to Mortgagee's possession.
operation and management thereof, and receive all income, rents. issues and profits,

Mortgagee shall not be obligated to perform or.discharge. nor does it hereby undertake to
perform or discharge. any obligation, duty or liability undae*«ny lcase, and the Mortgagor shall and
does hereby agree to indemnify and to hold Mortgagee harmless'of and from all liability, loss or
damage which it might incur under said leases or under or by reastw of the assignment thereof, and
of and from any and all claims or demands whatsoever which may be asszited against it by reason of
any alleged obligations or undertakings on its part to perform or discharge any of the terms,
covenants or agreements contained in said leases except, to the extent any.such liability, loss,
damage, claim or demand is caused by the gross negligence or willful misconduet-of Mortgagee.
should Mortgagee incur any such liability, loss or damage under any of said leases, ar under or by
reason of the assignment thereof, or in the defense ol any claims or demands, unlest the claims or
demands are the result of Mortgagee's gross negligence or willful misconduct, the amount thereof,
imcluding costs, expenses and reasonable attorneys' fees, including attorneys' fees on appeal, shall be
secured hercby and Mortgagor shall reimburse Mortgagee therefor immediately upon demand.

(¢) Mortgagee in the exercise of the rights and powers hereinabove conferred upon it shall
have the full power to use and apply the avails, rents, issues and profits of the Premises to the
payment of or on account of the following, in such order as Mortgagee may determine:

(i) to the payment of the reasonable expenses of operating the Premises, including
cost of management and leasing thercof (which shall include reasonable compensation to
Mortgagee's agent or agents if management is delegated to an agent or agents, and shall also
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include lease commissions and other compensation and expenses of seeking and procuring
tenants and entering into leases), establishing claims for damages, it any, and premiums on
insurance as hereinabove authorized;

(i) to the pavment of Taxes and special assessments now due or which may
hereafter become due on the Premises;

(i) to the payment of all reasonable repairs, decorating. renewals. replacements.
alterations, additions, betterments and improvements of the Premises and of placing the
Premises in such condition as will in the judgment of Mortgagee make it readily rentable or
salcehle;

{ivy to the payment of any Indebtedness or any deficiency which may result from any
toreclosure salz,

15.  No sale efitiie Premises, no forbearance on the part of Mortgagee, no extension of the
time for the payment of the Indebtedness or any change in the terms thereof consented to by
Mortgagee shall in any way whatssever operate to release, discharge, modity, change or affect the
liability of Mortgagor herein, eitherin-whole or in part. No waiver by Mortgagee of any breach of
any covenant of Mortgagor herein coniaiiied shall be construed as a waiver of any subsequent breach
of the same or any other covenant herein<sitained. The failure of the Mortgagee to exercise the
option for acceleration of maturity and/or foreclosure following any default as aforesaid or to
exercise any other option granted to the Mortgagée hereunder in any one or more instances. or the
acceptance by Mortgagee of partial payments hereinaer shall not constitute a waiver of any such
default. nor extend or affect the grace period, if any, dvt sach option shall remain continuously in
force with respect to any unremedied or uncured default,/Acceleration of maturity once claimed
hereunder by Mortgagee may. at the option of Mortgagee, be risciaded by written acknowledgment
to that effect by the Mortgagee, but the tender and acceptance of paitial payments alone shall not in
any way affect or rescind such acceleration of maturity, or extend oraffcet the grace period. if any.
Mortgagee may pursue its rights without first exhausting its rights hercunder and all rights, powers
and remedies conferred upon the Mortgagee herein are in addition to each 2nd every right which the
Mortgagee may have hereunder at law or equity, and may be enforced concurrertly therewith.

16.  If any action or proceeding be commenced, to which action or proceeding the
Mortgagee is made a party by reason of the execution of this Mortgage or the Indebiedness or in
which it becomes necessary to defend or uphold the lien of this Mortgage, or the priority thereot or
possession of the Premises, or otherwise to perfect the security herein under, or in any suit, action,
legal proceeding or dispute of any kind in which Mortgagee ts made a party or appears as party
plaintiff or defendant, affecting the Indebtedness, this Mortgage. or the interest created herein, or the
Premises, including, but not limited to, bankruptcy, probate and administration proceedings,
foreclosure of this Mortgage or any condemmnation action involving the Premises, other than actions
or proceedings that result from Mortgagee's gross negligence or willful misconduct, all sums paid by
the Mortgagee, including reasonable attorneys' fees, for the expense of any litigation to prosecute and
defend the rights and liens created hereby shall be paid by the Mortgagor together with interest
thereon from the datc of payment at the Default Rate. Any such sum and the interest thereon shall be
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immediately due and payable and be secured hereby. having the benefit of the lien hereby created, as
a part hereof and its priority.

7. This Mortgage is hereby deemed to be a Security Agreement within the meaning of
the Code with respect to (a) all sums at any time on depostt for the benefit of Mortgagor or held by
the Mortgagee (whether deposited by or on behalf of Mortgagor or anyone else) pursuant to any of
the provisions of this Mortgage or the Other Agreements. and (b) with respect to any personal
property included in the granting clauses of this Mortgage. which personal property may not be
deemed to be affixed to the Premises or may not constitute a “fixture™ {within the meaning of
Section 9-102(41) of the Code) (which property is hereinafter referred to as “Personal Property™),
and all repiacements of, substitutions for, additions to. and the proceeds thereof, and the “suppotting
obligations” /a5 defined in the Code) (all of said Personal Property and the replacements,
substitutions and adiditions thereto and the proceeds thereof being sometimes hereinafter collectively
referred to as “Colliizral™), and that a security interest in and to the Collateral is hereby granted to
the Mortgagee, and the Collateral and all of Mortgagor's right, title and interest therein are hereby
assigned to Mortgagee, ali o secure payment of the Indebtedness. All of the provisions contained in
this Mortgage pertain and aprivdo the Collateral as fully and to the same extent as to any other
property comprising the Premises:and the following provisions of this Paragraph shall not limit the
applicability of any other provisiotiofithis Mortgage but shall be in addition thereto. Mortgagor by
this Mortgage:

(a) grants to Mortgagee a security interest in all of Mortgagor's right, title and interest
in and to all Collateral, including, but nol iimited to, the items referred to above, together
with all additions. accessions and substitutionsand all similar property hereafter acquired and
used or obtained for use on, or in connection wirthe Real Property. The proceeds of the
Collateral are intended to be secured hereby; howercr, such intent shall never constitute an
expressed or implied consent on the part of the Mortgazee o the sale of any or all Collateral;

(b) agrees that the security interest hereby granted byhis Mortgage shall secure the
payment of the Indebtedness;

{c¢) unless otherwise provided in the Other Agreements, agrees pot-to sell, convey,
morlgage or grant a security interest in. or otherwise dispose of (oih<r-than obsolete
equipment) or encumber, any of the Collateral or any of the Mortgagor's right title or interest
therein;

(d) agrees that if any of Mortgagor's rights in the Collateral are voluntarily or
involuntarily transterred, whether by sale, creation ol a security interest, attachment, levy,
garnishment or other judicial process, without the written consent of Mortgagee, such
transfer shall constitute an Event of Default by the Mortgagor under the terms of this
Mortgage, however nothing stated herein shall preclude the right of the Mortgagor hereunder
to substitute Collateral of approximately equal value in the ordinary course of operation of
the Premises;
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(e) agrees that upon or after the occurrence of any Event of Default hereunder or
under the Note. or any of the Other Agreements, which is not remedied within any applicable
grace periods. Mortgagee may, with or without notice to Mortgagor, exercise its rights to
declarc all Indebtedness secured by the security interest created hereby immediately due and
payable, in which case Mortgagee shall have all rights and remedies granted by law and more
particularly the Uniform Commercial Code, including, but not limited to, the right to take
possession of the Collateral, and for this purpose may enter upon any Premises on which any
or all of the Collatera! is situated without being deemed guilty of trespass and without
liability for damages thereby occasioned, and take possession of and operate said Collateral
or remove it therefrom. Mortgagee shall have the further right to take any action it deems
appronriate, necessary or desirable, at its option and in its discretion. to repair, refurbish or
othervise, prepare the Collateral for sale, lease or other use or disposition, and to sell at
public o yrivate sales or otherwise dispose of, lease or utilize the Collateral and any part
thereof 1n aty manner authorized or permitted by law and to apply the proceeds thereof
toward paymentof any costs and expenses including reasonable attorneys’ fees and legal
expenses, to the-cxient permitted by law, incurred by Mortgagee and toward payment of
Mortgagor's obligations ander the Note and all other Indebtedness described in this
Mortgage, in such order and manner as Mortgagee may elect. Any notice given by
Mortgagee depositing such sotice for mailing, postage prepaid certified mail, to the
Mottgagor at the address desigrated herein at least ten (10) days before the time of sale or
disposition, shall be deemed reasouzbie and shall fully satisfy any requirements for giving of
satd notice;

(1) agrees, to the extent permitted by.law and without limiting any rights and
privileges herein granted to Mortgagee, that Morigagee may dispose of any or all of the
Collateral at the same time and place upon givirg the same notice provided for in this

p p o o p
Mortgage. and in the same manner as the nonjudicial foreclosure sale provided under the
2he -] }
terms and conditions of this Mortgage; and

(g) authorizes Mortgagee to prepare and file, in th: appropriate jurisdictions,
financing statements covering the Collateral; Mortgagor will pay tlie cest of filing the same
in alt public offices at any time and from time to time wherever Mortgagee-deems filing or
recording of any financing statements or of this instrument to be desirable’or necessary.

(h) intends this to be a financing statement within the purview of Section-Y-502(b) ot
the Code with respect to the Collateral and the goods described herein, which goods are or
may become fixtures relating to the Premises. This Mortgage is to be filed for recording with
the Recorder of Deeds of the county or counties where the Premises are located.

(i) to the extent permitted by applicable law, the security interest created hereby is
specifically intended to cover all Leases between Mortgagor or its agents as lessor, and
various tenants named therein, as lessee, including all extended terms and all extensions and
renewals of the terms thereof, as well as any amendments to or replacement of said Leases.
together with all of the right, title and interest of Mortgagor. as lessor thereunder.
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(1) The Mortgagor represents and warrants that: (i) the Mortgagor is the record
owner of the Premises: (ii) the Mortgagor’s chief executive office is located in the State of
Illinois; (ii1) the Mortgagor’s state of formation is the State of Illinois; (iv) the Mortgagor’s
exact legal name is as set forth on Page 1 of this Mortgage; and (v) the Mortgagor’s
organizational identification number is 04567609,

(k) The Mortgagor hereby agrees that: (i) where Collateral is in possession of'a third
party, the Mortgagor will join with the Mortgagee in notifying the third party of the
Morlgagee's interest and obtaining an acknowledgment {rom the third party that it is holding
the Collateral for the benefit of the Mortgagee: (i1) the Mortgagor will cooperate with the
Msrtgagee in obtaining control with respect to Collateral consisting of: deposit accounts,
invesimaent properly, letter of credit rights and ¢lectronic chattel paper; and (iii) until the
Indebtedness is paid in full, Mortgagor will not change the state where it is located or change
its name or frin of organization without giving the Mortgagee at least thirty (30) days prior
written noticein.<ach instance.

18.  Eachremedy arright of Mortgagee shall not be exclustve of but shall be in addition to
every other remedy or right now ordicreafter existing at law or in equity. No delay in the exercise or
omission to exercise any remedy or-right aceruing on any default shall impair any such remedy or
right or be construed to be a waiver of znv such default or acquiescence therein, nor shall it affect
any subsequent default of the same or diftei =it nature. Every such remedy or right may be exercised
concurrently or independently and when and s often as may be deemed expedient by Mortgagee.

19.  Concurrently herewith the Mortgagor and the Guarantor have executed and delivered
to the Mortgagee that certain Environmental Indeminity A greement dated as of the date hereot (the
“Indemnity”) pursuant to which the Mortgagor and the Guarantor have indemnified the Mortgagee
for environmental matters concerning the Premises. as more patticularly described therein. The
provisions of the Indemnity are hereby incorporated herein and-this Mortgage shall secure the
obligations of the Mortgagor thereunder.

20.  If more than one property, lot, parcel, estate or interest is coverad by this Mortgage,
and if this Mortgage is foreclosed upon, or judgment is entered upon any obligatinn secured hereby,
execution may be made upon any one or more of the properties. lots, estates, parcels of interests and
not upon the others, or upon all of such properties or parcels, cither together or separately, and at
different times or at the same time, and execution sales may likewise be conducted separately or
concurrently, in each case at Mortgagee's election,

21.  Incase of foreclosure of this Mortgage in any court of law or equity, whether or not
any order or decree shall have been entered therein. and to the extent permitted by law, a reasonable
sum as aforesaid shall be allowed for attorneys’ fees of the plaintiff in such proceedings, appraiser's
fees, broker's commissions, stenographer's fees and for all moneys expended for documentary
evidence and the cost of all abstracts of'title, title scarches and examinations and publication costs,
such sums to be secured by the lien hereunder; and, to the extent permitted by law, there shall be
included in any judgment or decree foreclosing this Mortgage and be paid out of said rents, issues
and profits or out of the proceeds of any sale made in pursuance of any such judgment or decree: (a)
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all of the costs stated above; (b) all moneys advanced by Mortgagee. if any. for any purpose
authorized in this Mortgage with interest as herein provided; (c) all the accrued interest remaining
unpaid on the Indebtedness: (d) the Indebtedness, and (e) the balance, it any. to Mortgagor or as
directed by the court.

22.  Mortgagee, in making any payment herein, and as hereby authorized in the place and
stead of the Mortgagor (1) relating to taxes, assessments, water rents, sewer rentals and other
vovernmental or municipal charges. fines, impositions or liens asserted against the Premises. may do
so according to any bill, statement or estimate procured from the appropriate public office without
inquiry into the validity of any tax, assessment, sale forfeiture, tax lien or title or claim thereof.
subject toAne vight to contest as otherwise provided herein; or (i) relating to any adversc title, lien.
statement of Jies encumbrance, claim or charge, shall in good faith determine the legality or validity
of same: or (iitjotitorwise relating to any purpose herein and hereby authorized. but not enumerated
in this paragraph, may do so whenever in its good faith, judgment and discretion, such advance or
advances shall seem riecessary to protect the full security intended to be created by this instrument,
and provided further that'in connection with any advance, Mortgagee, in the event of apparent or
thereafter adverse title, lien ¢r enzumbrance, or foreclosure, by Mortgagee or any other lien claimant,
at its option. may and is hereby autliorized to obtain a continuation report of title prepared by a title
insurance company, the cost and expenses of which shall be repayable by the Mortgagor upon
demand and shall be secured hereby.

23.  Should the proceeds of the IndebteCness, the repayment of which is hereby secured, ot
any part thereot. or any amount paid out or advanged by the Mortgagee, be used directly or indirectly
to pay off. discharge. or satisfy, in whole or in part, ényprior lien or encumbrance upon the Premises
or any part thereof, then the Mortgagee shall be subrogatédto such other liens or encumbrances and
to any additional security held by the holder thereof and shalihave the benefit of the priority of all of
the same.

24, Mortgagor agrees without affecting the liability ol 2iy-person for payment of the
Indebtedness or aflecting the lien of this Mortgage upon the Premises or any part thereot (other than
persons or property explicitly released as a result of the exercise by Meitgagee of its rights and
privileges hereunder), that Mortgagee, without notice, and without regard to the consideration, if any.
paid therefor, and notwithstanding the existence at that time of any inferior liens tiiereon, may release
as to itsell and this Mortgage any part of the security described herein or any persoi Liable for any
Indebtedness, without in any way affecting the priority of the lien of this Mortgage to tne tull extent
of the Indebtedness remaining unpaid hereunder upon any part of the security not expressly released.
and may agree with any party obligated on the Indebtedness or having any interest in the sccurity
described herein to extend the time for payment of any part or all of the Indebtedness. Such
agreement shall not, in any way, release or impair the lien hereof, but shall extend the lien hereof as
against the title of all parties having any interest in said security which interest is subject to said lien.

In the event the Mortgagee: (a) releases, as aforesaid, any part of the security described herein or
any person liable for any Indebtedness, (b) grants an extension of time for any payments of the
Indcbtedness, (¢) takes other or additional security for the payment thereof, or (d) waives or fails to
exercise any right granted herein or in the Note, no such act or omission shall release the Mortgagor.
subsequent purchasers of the Premises or any part thereof, or sureties or guarantors of this Mortgage
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or of the Indebtedness, under any covenant of this Mortgage or of the Indebtedness, or preclude the
Mortgagee from exercising any right, power of privilege herein granted or intended to be granted in
the event of any other default then made or any subsequent default.

25, (a) Tothe extent permitted by law with respect to the Indebtedness or any renewals or
cxtensions thereof, Mortgagor waives and renounces any and all homestead and exemption rights, as
well as the benefit of all valuation and appraisement privileges, and also moratoriums under or by
virtue of the constitution and laws of the Statc of Illinois, or any other state or of the United States,
now existing or hereatter enacted.

(b} I'¢ the fullest extent permitted by law. Mortgagor hereby waives any and all rights of
reinstatementand redemption from the foreclosure. if any. for itself, the trust estate, and all persons
beneticially intefesied therein, and each and every person acquiring any interest in or title to the
premises described herzin subsequent to the date of this Mortgage, and on behalf of all other persons
to the full extent permitted by the provisions of lllinois Compiled Statutes 735 ILCS 5/15-1601 or
other applicable law or reptacement statutes.

26.  Ifany provisions hercof are in conflict with any statute or rule of law of the State of
lllinois or are otherwise unenforceable-for any reason whatsoever, then such provision(s) shall be
deemed null and void to the extent ¢+ "such conflict or unenforceability, but shall be deemed
separable [rom and shall not invalidate any vther provisions of this Mortgage. All the covenants
hereof shall run with the land. Nothing herein Contained ror any transaction related hereto shall be
construed or shall so operate, either presently or prospectively to require Mortgagor to pay interest at
a rate greater than is now lawful in such case to corltrzct for, but shall require payment of interest
only to the extent of such lawful rate. Notwithstandinganything herein or in the Note to the
contrary. no provision contained herein or in the Note whiok-purports to obligate Mortgagor to pay
any amount of interest or any fees, costs or expenses which arein ekeess of the maximum permitted
by applicable law, shall be effective to the extent that it calls for the savment of any interest or other
sums 1n excess of such maximum.

27. Any notices, communications and waivers under this Mortgage shall be in writing and
shall be (a) delivered in person. (b) mailed, postage prepaid, either by registered or certified mail,
return receipt requested, or (c) sent by overnight express carrier, addressed in each¢ase as follows:

To the Mortgagee Albany Bank & Trust Company, N.A.
Michael Chip
Senior Vice President
3400 W. Lawrence Avenue
Chicago, lllinois 60625
Michael chipiwalbanybank, com
773 463-6393

With a copy to: Deutsch. Levy & Engel, Chartered
225 W. Washington Street, Suite 1700
Chicago, Illinois 60606
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Attn: Aaron B. Zarkowsky
Telephone: 312/853-8435
Fax: 312/853-8475

Email: Zarkowsky@dlec.com

To the Mortgagor: Evanston 32, LLC
928 W. Diversey
Chicago, Illinois 60624

With copy to: Finocchiaro & Associates, PC
833 W. Chicago
Suite 203
Chicago, [L 60642
Attn: Peter Finocchiaro
f: (773) 439-2142

or to any other address as to any of fii¢ parties hereto, as such party shall designate in a written notice
to the other party hereto. All notiees-zent pursuant to the terms of this section shall be deemed
received (1) if personally delivered, theri on the date of delivery, (i1} if sent by overnight, express
carrier, then on the next federal banking day immediately following the day sent. or (iii) if sent by
registered or certitied mail, then on the earlier ¢f the third federal banking day following the day sent
or when actually received. In connection with the ccurtesy copy to Mortgagor’s counsel above, the
Mortgagee will exercise reasonable efforts to provid: ednies of any notices given to the Mortgagor to
Mortgagor's counsel above; however, Mortgagee’s faiture & furnish copies of such notices shall not
fimit Mortgagor’s exercise of any of its rights and rem~dies under any document evidencing,
securing or governing the L.oan from the Mortgagee to the Mortgagor.

28, Whenever used, the singular number shall include thie‘piziral, the plural the singular
and the usc of any gender shall include all genders. All of the covenants.of "Mortgagor” herein
contained are joint and several. All of the covenants and agreements hereii contained shall bind the
partics hereto and their respective successors, permitted assigns and transterees and-the benefits and
advantages thereof shall also inure to their respective successors, permitted assigneand transterees.

29.  Each of the following shall constitute an “Event of Default” for purpeses of this
Mortgage:

(a) The Mortgagor fails to pay (1) any installment of principal or interest payable
pursuant to the terms of the Note, or (ii}) any other amount payable to Mortgagee under the
Note, this Mortgage or any of the Other Agreements within ten (10) days after the date when
any such payment is due in accordance with the terms hereof or thereof;,

(b) The Mortgagor fails to perform or cause to be performed any other obligation or
observe any other condition, covenant, term, agreement or provision required to be
performed or observed by the Mortgagor under the Note, this Mortgage or any of the Other
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Agreements; provided, however, that if such failure by its nature can be cured. then so long
as the uninterrupted operation and immediate safety of the Premises, and the priority, validity
and enforceability of the liens created by the Mortgage or any of the Other Agreements and
the value of the Premises are not impaired, threatened or jeopardized prior to the expiration
of the Cure Period (as hereinafter defined), then the Mortgagor shall have a period (the “Cure
Period”) of thirty (30) days after the Mortgagor obtains actual knowledge of such failure or
receives written notice of such failure to cure the same and an Event of Default shall not be
deemed to exist during the Cure Period., provided further that if the Mortgagor commences to
cure such failure during the Cure Period and is diligently and in good faith attempting to
effect such cure, the Cure Period shall be extended for thirty (30} additional days, but in no
event shall the Cure Period be longer than sixty (60) days in the aggregate:

(¢) e existence of any inaccuracy or untruth in any material respect in any
certification, representation or warranty contained in this Mortgage or any of the Other
Agrecments or ofany statement or certification as to facts delivered to the Mortgagee by the
Mortgagor or the Guarantor:

(d} The Mortgagor s the Guarantor files a voluntary petition in bankruptcy or is
adjudicated a bankrupt or-insolvent or files any petition or answer seeking any
reorganization, arrangement, compesition, readjustment, liquidation, dissolution or similar
relief under the present or any futi e federal, state, or other statute or law, ot seeks or
consents to or acquiesces in the appoint‘nent of any trustee, receiver or similar officer of the
Mortgagor or of all or any substantial part 01 the property ol the Mortgagor, the Guarantor,
the Premises or all or a substantial part of th¢ assets of the Mortgagor or the Guarantor are
attached, seized, subjected to a writ or distress waitant or are levied upon unless the same is
released or located within thirty (30) days:

{¢) the commencement of any involuntary petiizt, in bankruptcy against the
Mortgagor or the Guarantor, or the institution against the Mortgacor or the Guarantor of any
reorganization, arrangement, composition, readjustment, dissolution; liquidation or similar
proceedings under any present or future federal, state or other-statute or law. or the
appointment of a receiver, trustee or similar officer for all or any substaptial part of the
property of the Mortgagor or the Guarantor which shall remain undismissed.or andischarged
for a period of sixty (60) days;

() the dissolution, termination or merger of the Mortgagor or the Guarantor or the
occurrence of the death or declaration of legal incompetency of the Guarantor:

{g) the occurrence of a Prohibited Transfer:

(h) the occurrence of an Event of Default under the Note, the Loan Agreement or any
of the Other Agreements; or
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(1) the occurrence of any default or event of default. after the expiration of any

applicable periods of notice or cure. under any document or agreement evidencing or
securing the Evanston 32 Loan;

(J) the occurrence of any default or event of default, after the expiration of any
applicable periods of notice or cure, under any document or agreement evidencing or
sccuring any other obligation or indebtedness of the Mortgagor and/or the Guarantor to the
Mortgagee.

If an Fvent of Default occurs, the Mortgagee may, at its option. declare the whole of the
Indebtednes: f be immediately due and payable without further notice to the Mortgagor, with
interest thereen 2ccruing from the date of such Event of Default until paid at the Default Rate.

30. Uponihe occurrence of any Event of Default as set forth in Paragraph 29 above, at the
option of the Mortgagee. the whole Indebtedness shall become immediately due and payable,
although the period specificd for the payment thereof may not have expired, anything hereinbefore
contained to the contrary notwithstanding and thereupon or at any time during the existence of such
default, the Mortgagee shall have tlie'right to foreclose the lien hereof for such the Loan or part
thereof and/or exercise any right, power or remedy provided in this Mortgage or any of the Other
Agreements in accordance with the 111i1i0is Mortgage Foreclosure Act (Chapter 735, Sections 5/15-
01 et seq., Hlinois Compiled Statutes) (45 may be amended from time to time, the “Act™). or
otherwise pursue any other right or remedy herCin br by law not prohibited.

31, Uponany such Event of Default, the Nedizagee, its legal representatives, successors
and assigns are hereby authorized and empowered to cxsfeize any right or remedy available under
this Mortgage. at law and in equity, including, but not liriited to, the right. if and to the extent
permitted by law. to sell or cause to be sold at publie auction] indenendent of formal foreclosure
proceedings, the Premises and to convey same by the execution and delivery to the purchaser at such
sale of good and sufficient deeds of conveyance in law. In any suit to{oréclose the lien hereof. and
in any sale of the Premises, there shall be allowed and included as additiong}Indebtedness payable
by Mortgagor to Mortgagee and secured hereby all expenditures and expenses witich may be paid or
incurred by or on behalf of Mortgagee for attorneys’ fees, including reasonable attorneys' fees on
appeal, appraisers' fees, expenditures for documentary and expert evidence, stenographier's charges,
publication and advertising costs, survey costs and costs (which may be estimated as o 1tems to be
expended alter the entry of any decree) of procuring all such abstracts of title, title searches and
¢xaminations, title insurance policies, and similar data and assurances with respect to title as
Mortgagcee deems reasonably necessary either to prosecute such suit or to consummate such sale or
to evidence to bidders at any sale the true condition of the title to or the value of the Premises.

32, MORTGAGOR HEREBY CONSENTS TO THE JURISDICTION OF ANY
LOCAL, STATE OR FEDERAL COURT LOCATED WITHIN COOK COUNTY., ILLINOIS AND
WAIVES ANY OBJECTION WHICH MORTGAGOR MAY HAVE BASED ON IMPROPER
VENUE OR FORUM NON CONVENIENS TO THE CONDUCT OF ANY PROCEEDING IN
ANY SUCH COURT. MORTGAGOR WAIVES PERSONAL SERVICE OF PROCESS UPON
THE MORTGAGOR. AND AGREES THAT ALL SUCH SERVICE OF PROCESS MAY BE
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MADE BY REGISTERED MAIL DIRECTED TO THE MORTGAGOR AT THE ADDRESS
STATED HEREIN AND SERVICE SO MADE WILL BE DEEMED TO BE COMPLETED UPON
ACTUAL RECEIPT. This Mortgage is to be construed in accordance with and governed by the laws
of the State of Illinois.

33. MORTGAGOR AND MORTGAGEE KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVE IRREVOCABLY THE RIGHT THEY MAY HAVE TO TRIAL BY
JURY WITHRESPECT TO ANY LEGAL PROCELEDING BASED HEREIN, OR ARISING OUT
OF, UNDER OR IN CONNECTION WITH THE NOTE, THE INDEBTEDNESS, OR THE
PREMISES, OR ANY AGREEMENT EXECUTED OR CONTEMPLATED TO BE EXECUTED
IN' CONJUNCTION HEREWITH OR ANY COURSE OF CONDUCT OR COURSE OF
DEALING INWHICH MORTGAGEE AND MORTGAGOR ARE ADVERSE PARTIES. THIS
PROVISION [5-A*MATERIAL INDUCEMENT FOR MORTGAGEE IN GRANTING ANY
FINANCIAL ACCCIAMODATION TO MORTGAGOR,

34, 'The proceeds of any foreclosure sale, or other sale of the Premises in accordance with
the terms hereof or as permitier by law shall be distributed and applied in the following order of
priority: First, to the payment of aii-costs and expenses incident to the foreclosure and/or sale
proceedings, including all items as are mentioned in any preceding or succeeding paragraph hereof:
second, to the payment of all other itemis which under the terms hereof constitute Indebtedness with
interest thereon as herein provided; third; to the payment of all principal and accrued interest
remaining unpaid on the Indebtedness, in such/order and in such manner as Mortgagee may elect;

fourth. any overplus to the Mortgagor. its successary or assigns, as their rights may appear.
35, Itisspecifically agreed that time is of thé essence of this Mortgage and that the waiver

of the rights or options, or obligations secured hereby. shall’nat at any time thereafter be held to be
an abandonment of such rights. Notice of the exercise of any'right or option granted to the
Mortgagee herein, or in the Indebtedness, is not required to be gives:

36. In the event the Indebtedness and all other obligations hereby secured shall be
punctually paid when due and owing, and if Mortgagor shall punctually perform-all of Mortgagor's
covenants and agreements herein contained. then this Mortgage shall be void and shall be released by
the Mortgagee, otherwise the same shall remain in full force and virtue in law.

37. Nothing herein contained shall be construed as constituting the Merigagee a
mortgagee-in-possession in the absence of the actual taking of possession of the Premises by the
Mortgagee pursuant to this Mortgage.

38. The Mortgagee shall in no event be construed for any purpose to be a partner, joint
venturer, agent or associate of the Mortgagor or of any lessee, operator, concessionaire or licensee of
the Mortgagor in the conduct of their respective businesses, and, without limiting the foregoing, the
Mortgagee shall not be deemed to be such partner, joint venturer, agent or associate on account of the
Meortgagee becoming a mortgagee-in-possession or exercising any rights pursuant to this Mortgage,
any of the Other Agreements, or otherwise. The relationship of the Mortgagor and the Mortgagee
hereunder is solely that of debtor/creditor.
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39.  This Mortgage, the Note and the Other Agreements constitute the complete agreement
between the parties with respect to the subject matter hereof and the Other Agreements may not be
modified. altered or amended except by an agreement in writing signed by both the Mortgagor and
the Mortgagee.

40.  Interest shall accrue on the outstanding principal balance of the [.oan from the date ol
the initial disbursement of proceeds of the Loan through the Maturity Date at a per annum rate of
interest equal to a floating per annum rate of interest (the “Interest Rate™) equal to the Prime Rate (as
hereinafter defined), plus one and no one-hundredths percent (1.00%) (the “Interest Rate™). The
Interest Rete.shall adjust immediately upon the oceurrence of any change in the Prime Rate. As used
herein. “Prim¢ Rate™ shall mean the floating per annum rate of intercst most recently published in
The Wall Streer-dsurnal as the prime or base rate. If publication of 7he Wall Street Journal is
discontinued, the Morigagee, in its sole discretion, shall designate another daily financial or
governmental publication ¢f national circulation to be used to determine the Prime Rate. The Prime
Rate is a base reference-raie of interest adopted by the Mortgagee as a general benchmark from
which the Mortgagee determines tie floating interest rates chargeable on various loans to borrowers
with varying degrees of creditwordiiness and the Mortgagor acknowledges and agrees that the
Mortgagee has made no representations whatsoever that the Prime Rate is the interest rate actually
offered by the Mortgagee to borrowers o1 eny particular creditworthiness..

41. Partial Releases.

(a) Nol later than the time the sal¢ ef any portion of the Premises closed. the
Mortgagor will pay or cause to be paid to the'Morigagee a sum in cash which is equal to
(i} one hundred percent (100%) of the net sales prici-oi such portion of the Premises plus (ii)
the Martgagee™s customary release fee (collectively, “Felease Price™). The aforementioned
release fee shall be a fee owed to the Mortgagee for the Mottgagee’s benefit and the balance
ol the Release Price shall be applied against indebtedness due under the Note. under this
Morteage and under any of the Other Agreements.

(b} Whenever any portion of the Premises shall have been sold and conveyed by
Borrower to any purchaser thereof in conformity with the applicable provisions of this
Agreement, the Mortgagee will deliver to the Borrower or to the purchaser ot such portion of
the Premises an instrument which if duly recorded would operate to release such portion
from the lien of the Mortgage. provided that, as additional conditions to the Mottgagee’s
delivery of such instrument of release, Borrower shall pay or cause to be paid to the
Mortgagee the full Release Price with respect to that portion of the Premises.

Signature Page Follows
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IN WITNESS WHEREQF, Mortgagor has executed this MORTGAGE, SECURITY
AGREEMENT. ASSIGNMENT OF RENTS AND LEASES AND FIXTURE FILING as of the
date set forth above.

Evanston 30, LLC. an Mlinois limited liability company

Its:  ( Manager

STATE OF ILLINOIS< /| _ )
3 SS:
county or Coolkk

L, the undersigned, a Notary Public,inand for the County and State aforesaid. DO HEREBY
CERTIFY, that Harold D. Rider, Jr., the manager of Evanston 30, LLC. an lllinois limited liability
company, personatly known to me to be the sanie person whose name is subscribed to the foregoing
instrument. appeared before me this day in person‘and acknowledged that he signed and delivered
the said instrument as his own free and voluntary act and'as the free and voluntary act of said limited
liability company, for the uses and purposes therein set forft!s.

Given under my hand and official seal. as of the A2 day r)fp[’;e’vbﬂ’. 2013,

porte 2 gy 2 e

AN MAAAAAA“AA A
; g OFFICIAL SEAL :
\ AMASIKIRIC . §

Natary zu m&;ARY PUBLIC - STATEOF ILLINOIS |

COMMISSION EXPIRES 017:4/17.  $
A Yl

Commission expires: t b'},-f

Signature Page 10
SECURITY AGREEMENT,
ASSIGNMENT OF LEASES AND RENTS
AND FIXTURE FILING
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EXHIBIT A

Legal Description

PARCEL 1: LOTS 2 TO 10 INNATHAN AND LAST'S ADDITION TO EVANSTON, BEING
A SUBDIVISION OF A TRACT OF LAND DESCRIBED AS FOLLOWS:
COMMENCING AT A POINT IN THE CENTER OF RIDGE AVENUE 80 RODS NORTH
OF THE SOUTH LINE OF THE NORTHWEST 1/4 OF SECTION 30, TOWNSHIP 41
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, THENCE EAST, 28
RODS; THENCE NORTH, 11 1/2 RODS; THENCE WEST 20 RODS; THENCE SOUTH 11
1/2 RODS TG THE PLACE OF BEGINNING (EXCEPT THE N 12 ACRE THEREOF), IN
COOK COUNT Y, ILLINOIS.

833 Mulford, Evanston_ Illinois 11-30-109-011-0000
831 Mulford, Evanstoa. fMinois 11-30-109-012-0000
829 Mulford, Evanston, Illiagis 11-30-109-013-0000
827 Mulford, Evanston, lllincis 11-30-109-014-0000
823 Mulford, Evanston, Illinois | 11-30-109-015-0000
821 Mulford, Evanston, Illinois .| 11-30-109-016-0000
819 Mulford, Evanston, Illinois +1.11-30-109-017-0000
817 Mulford, Evanston, Illinois 11-30-109-018-0000
815 Mulford, Evanston, Illinois 11-30-109-019-0000

PARCEL 2: LOTS 2, 3,4,7 TO 12, 15, THE EAST 15 FEET OF LOT 16, LOTS 18 AND 19
IN BLOCK 2 INBLOCK 2 OF VALERIA M. WILLIA'S ADDITION TO EVANSTON, A
SUBDIVISION OF LOT 4 IN COUNTY CLERK'S DIVi31ON.OF UNSUBDIVIDED LAND
IN THE NORTHWEST 1/4 OF SECTION 30, TOWNSHIP 4! NORTH, RANGE 14 EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, *: LINOIS.

324 Sherman, Evanston, Illinois 11-30-109-032-0000 |
320 Sherman, Evanston, Illinois 11-30-109-033-0000
312 Sherman, Evanston, Illinois 11-30-109-035-0000
308 Sherman, Evanston, Illinois 11-30-109-036-0000
301 Elmwood 11-30-109-037-0000
729 Mulford, Evanston, Illinois 11-30-109-043-0000
727 Mulford, Evanston, Hlinois 11-30-109-044-0000
725 Mulford, Evanston, Illinois 11-30-109-045-0000
735 Mulford, Evanston, Illinois 11-30-109-047-0000

Exhibit “A” - 1
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PARCEL 3: LOTS 12 TO 14 IN BLOCK 3 IN VALERIA M. WILLIAMS ADDITION TO
EVANSTON, A SUBDIVISION OF LOT 4 IN COUNTY CLERK'S DIVISION OF
UNSUBDIVIDED LAND IN THE NORTHWEST 1/4 OF SECTION 30, TOWNSHIP 41
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS.

807 Mulford, Evanston, Illinois 11-30-109-021-0000
805 Mulford, Evanston, Illinois 11-30-109-022-0000

PARCEY. 4: THE SOUTH 16 FEET OF L.OT 7 AND THE NORTH 32 FEET OF LOT 8 IN
BLOCK 7 C£ FOWLER AND MC DANIEL'S SUBDIVISION OF THE SOUTHWEST 1/4
OF THE SOUTEWEST 1/4 OF SECTION 13, TOWNSHIP 41 NORTH, RANGE 13, EAST
OF THE THIKR2 PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

11310 Hartrey Ave., Ev;av_wton, Illinois | 10-13-321-020-0000 |

Exhibit A - 2
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EXHIBIT B

Permitted Encumbrances

Real Estate taxes not vet due and payable.

Exhibit ~B87 - 1



