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This document prepared by and after
recording return to:

Duane Morris LLP

190 South LaSalle Street
Suite 3700

Chicago, Hlinois 60603

Attn: Daniel Kohn, Esq.

LEASEAOLD MORTGAGE, SECURITY AGREEMENT,
FIXTURE Fii,INC AND ASSIGNMENT OF LEASES AND RENTS

THIS LEASEHOLD MORTGAGE, SECURITY AGREEMENT, FIXTURE
FILING AND ASSIGNMENT Of LEASES AND RENTS (this “Mortgage”) is made as of
January 10, 2014, by CENTRUM NG¥.K'DGE, L.L.C., an Qllinois limited liability company
(“Centrum Norridge”) and CENTRUM MURRIDGE 11, L.L.C., an Illinois limited liability
company (“Centrum Norridge II”; Centrum Norridge and Centrum Norridge II are sometimes
hereinafter collectively referred to as “Borrower”), for the benefit of ASSOCIATED BANK,
NATIONAL ASSOCIATION, a national banking association, its successors and assigns
(“Lender™).

WITNESSETH:

Pursuant to the terms of a Loan Agreement of even date h¢rewith among Borrower and
Lender (as modified, amended and/or restated from time to time, the “Lgin Agreement”), Lender
is making a loan to Borrower (the “Loan™) in an amount not to exceed Four Million Three
Hundred Ninety-Three Thousand Five Hundred Ninety-Three and /No/100 Dollars
($4,393,593.00). The Loan is evidenced by that certain Promissory Note dated-4s"0f even date
herewith in the principal amount of Four Million Three Hundred Ninety-Three Tasuosand Five
Hundred Ninety-Three and No/100 Dollars ($4,393,593.00) from Borrower to Lender (the
“Note™). The Loan is due and payable in full on January 10, 2019 (the “Maturity Date”), except
as such date may be accelerated pursuant to the terms hereof or of any other Loan Document (as
hereinafter defined). This Mortgage encumbers certain real estate located in Cook County,
Hlinois, legally described on Exhibit A attached hereto, and payment of the Note is secured by
this Mortgage, financing statements and other security documents (this Mortgage, the Loan
Agreement, the Note, the Rate Management Agreements (as defined in the Loan Agreement),
and all other documents evidencing or securing the Loan (as amended, modified, replaced or
restated from time to time} are collectively hereinafter referred to as the “Loan Documents”).
The Loan bears interest at a variable rate of interest, as set forth in the Note,

(i) LaSalle Bank National Association as Successor Trustee to Bank One-Ravenswood
under Trust Number 25-7798 dated May 28, 1986 (“Bank Ground Lessor”) and Centrum
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Norridge entered into that certain Ground Lease for Bank Facility dated August 29, 2000 (as
modified and amended from time to time, the “Bank Ground Lease™), and (ii) LaSalle Bank
National Association as Successor Trustee to Bank One-Ravenswood under Trust Number 25-
10608 dated February 26, 1990 (Parcel 1) and LaSalle Bank National Association as Successor
Trustee to Bank One-Ravenswood under Trust Number 25-7859 dated July 1, 1986 (Parcel 2)
(collectively, “Walgreens Ground Lessor”; Bank Ground Lessor and Walgreens Ground Lessor
are sometimes hereinafter collectively referred to as “Ground Lessors”) and Centrum Norridge II
entered into that certain Ground Lease for Walgreens Store dated August 29, 2000 (as modified
and amended from time to time, the “Walgreens Ground Lease”; the Bank Ground Lease and the
Walgreens fround Lease are sometimes hereinafter collectively referred to as the “Ground
Leases”). The Ground Leases demise to Borrower, in the aggregate, a leasehold interest with
respect to the lang Jegally described on Exhibit A attached hereto (the “Land”) (the “Ground
Lease Premises”).

To secure (i) the payment when and as due and payable of the principal of and interest on
the Loan or so much thereof as-may be advanced from time to time, and any and all late charges,
and all other indebtedness evideaced by or owing under the Note and any of the other Loan
Documents, together with any exte/isions, modifications, renewals or refinancings of any of the
foregoing, (ii) the payment of all othes indebtedness which this Mortgage by its terms secures,
and (iii) the performance and observanie of the covenants and agreements contained in this
Mortgage, the Note and each of the other Lo:in Dacuments, and (iv) all obligations and liabilities
of Borrower to Lender under the Rate Manz genient Agreements (all of such indebtedness,
obligations and liabilities identified in (i), (ii), (iii)@nrd (iv) above being hereinafter referred to as
the “Debt”), Borrower does hereby GRANT, SELL, CONVEY, MORTGAGE and ASSIGN
unto Lender, its successors and assigns, and does here%v'rant to Lender, its successors and
assigns a security interest in, all and singular the properiics, rights, interests and privileges
described in Granting Clauses I, II, III, IV, V, VI, VII and VI below, all of same being
collectively referred to herein as the “Mortgaged Property”:

GRANTING CLAUSEI:
All of Borrower’s right, title and interest in and to the Ground Lease Premis®s.
GRANTING CLAUSE II:

TOGETHER WITH all buildings, structures and improvements of €very nature
whatsoever now or hereafter situated on the Land, including all extensions, additions,
improvements, betterments, renewals, substitutions and replacements to or for any such
buildings, structures and improvements and all of the right, title and interest of Borrower now or
hereafter acquired in and to any of the foregoing (the “Improvements”);

GRANTING CLAUSE III:

TOGETHER WITH all easements, rights of way, strips and gores of land, streets, ways,
alleys, sidewalks, vaults, passages, sewer rights, waters, water courses, water drainage and
reservoir rights and powers (whether or not appurtenant), all estates, rights, titles, interests,
privileges, libertics, tenements, hereditaments, easements, franchises, appendages and
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appurtenances whatsoever, in any way belonging, relating or appertaining to the Land or the
Improvements, whether now owned or hereafter acquired by Borrower, including without
limitation all existing and future mineral, oil and gas rights which are appurtenant to or which
have been used in connection with the Land, all existing and future water stock relating to the
Land or the Improvements, all existing and future share of stock respecting water and water
rights pertaining to the Land or the Improvements or other evidence of ownership thereof, and
the reversions and remainders thereof (the “Appurtenant Rights™);

GRANTING CLAUSE1V:

TOGEFHER WITH all machinery, apparatus, equipment, fittings and fixtures of every
kind and nature’ wbatsoever, and all furniture, furnishings and other personal property now or
hereafter owned by Rorrower and forming a part of, or used or obtained for use in connection
with, the Land or the Xingrovements or any present or future operation, occupancy, maintenance
or leasing thereof; including, but without limitation, any and all heating, ventilating and air
conditioning equipment and systems, antennae, appliances, apparatus, awnings, basins, bathtubs,
bidets, boilers, bookcases, cabinets, carpets, communication systems, coolers, curtains,
dehumidifiers, dishwashers, disposals) doors, drapes, drapery rods, dryers, ducts, dynamos,
elevators, engines, equipment, escaiatory, fans, fittings, floor coverings, furnaces, furnishings,
furniture, hardware, heaters, humidifiers, ircizierators, lighting, machinery, motors, ovens, pipes,
plumbing and electric equipment, pool ‘¢quipment, pumps, radiators, ranges, recreational
facilities and equipment, refrigerators, screers, sprinklers, stokers, stoves, shades, shelving,
sinks, security systems, toilets, ventilators, wall coveiings, washers, windows, window covering,
wiring and all extensions, renewals or replacements thsgeof or substitutions therefor or additions
thereto, whether or not the same are or shall be attached 10 -the Land or the Improvements in any
manner (collectively, the “Fixtures™); it being agreed .t all of said property owned by
Borrower and placed on the Land or on or in the Improvements (whether affixed or annexed
thereto or not) shall, so far as permitted by law, conclusively be dezined to be real property and
conveyed hereby for purposes of this Mortgage.

GRANTING CLAUSE V:
TOGETHER WITH the following (the “Personal Property”):

All personal property of every nature whatsoever now or hereafter owned by Bordéawer or
used in connection with the Land or the improvements thereon, including all extensions,
additions, improvements, betterments, renewals, substitutions and replacements thereof and all of
the right, title and interest of Borrower in and to any such personal property together with the
benefit of any deposits or payments now or hereafter made on such personal property by
Borrower or on its behalf, including without limitation, any and all Goods, Investment Propetty,
Instruments, Chattel Paper, Documents, Letter of Credit Rights, Accounts, Deposit Accounts,
Commercial Tort Claims and General Intangibles, each as defined in the Uniform Commercial
Code of the State of lllinois (the “Code™);

All proceeds of the foregoing, including, without limitation, all Judgments, awards of

damages and settlements hereafter made resulting from condemnation proceeds or the taking of
the Land or improvements thereon or any portion thereof under the power of eminent domain,

DM2\4595587.2 3
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any proceeds of any policies of insurance, maintained with respect to the Land or improvements
thereon or proceeds of any sale, option or contract to sell the Land or improvements thereon or
any portion thereof;

Any and all additions and accessories to all of the foregoing and any and all proceeds
(including proceeds of insurance, eminent domain or other governmental takings and tort
claims), renewals, replacements and substitutions of all of the foregoing;

All of the books and records pertaining to the foregoing;

GRANTING CLAUSE VI:

TOGETHERWITH all right, title and interest which Borrower hereafter may acquire in
and to all leases and other agreements now or hereafter entered into for the occupancy or use of
the Land, the Appurtenanc Rights, the Improvements, the Fixtures and the Personal Property or
any portion thereof, whether written or oral (herein collectively referred to as the “Leases”), and
all rents, issues, incomes and.profits in any manner arising thereunder (herein collectively
referred to as the “Rents™), and all ight, title and interest which Borrower now has or hereafter
may acquire in and to any bank acceunts, security deposits, and any and all other amounts held
as security under the Leases, reserving io Botrower any statutory rights;

GRANTING CLAUSE VII:

TOGETHER WITH any and all Awards and Tasurance Proceeds, as each are hereinafter
respectively defined, or proceeds of any sale, option of contract to sell the Mortgaged Property or
any portion thereof (provided that no right, consent or authority to sell the Mortgaged Property or
any portion thereof shall be inferred or deemed to exist by reassihereof); and Borrower hereby
authorizes, directs and empowers Lender, at its option, on Borrewer's behalf, or on behalf of the
successors or assigns of Borrower, to adjust, compromise, claim, collect and receive such
proceeds; to give acquittances therefor; and, after deducting expenses of collection, including
reasonable attorneys’ fees, costs and disbursements, to apply the Net Proceeds, as hereinafter
defined, to the extent not utilized for the Restoration of the Mortgaged Prope:iy as provided in
Section 7 or 8 hereof, to payment of the Debt, notwithstanding the fact that ik sdtne may not
then be due and payable or that the Debt is otherwise adequately secured; and Borrowér agrees to
execute and deliver from time to time such further instruments as may be requested by-I.znder to
confirm such assignment to Lender of any such proceeds;

GRANTING CLAUSE VIII:

TOGETHER WITH all estate, right, title and interest, homestead or other claim or
demand, as well in {law as in equity, which Borrower now has or hereafter may acquire of, in and
to the Mortgaged Property, or any part thereof, and any and all other property of every kind and
nature from time to time hereafter (by delivery or by writing of any kind) conveyed, pledged,
assigned or transferred as and for additional security hereunder by Borrower or by anyone on
behalf of Borrower to Lender;

DM2W595587.2 4
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TO HAVE AND TO HOLD the Mortgaged Property, unto Lender, and its successors and
assigns, IN FEE SIMPLE forever; subject, however, to those encumbrances which Lender has
approved in writing (the “Permitted Encumbrances”);

UPON CONDITION that, subject to the terms hereof and until the occurrence of an
Event of Default hereunder, Borrower shall be permitted to possess and use the Mortgaged
Property;

SUBIJECT to the covenants and conditions hereinafter set forth.

PROVIOED, NEVERTHELESS, that if (i) Borrower shall pay and perform in full when
due the Debt and shall duly and timely perform and observe all of the covenants and conditions
herein and in the other Loan Documents required to be performed and observed by Borrower,
and (ii) Lender shall have no further obligation to make any further disbursements of the Loan to
or for the benefit of Rorcower, then Lender shall execute and deliver to Bomrower such
instruments as may be r1casonsbly requested by Borrower which are sufficient to release this
Mortgage.

BORROWER FURTHER CQVENANTS AND AGREES AS FOLLOWS:

1. Representations of Borrower. Eaci) Zarrower hereby represents and warrants to Lender
as follows:

(@)  Each Borrower (i) is a limited liability company duly formed and validly existing
under the laws of the State of Lllinois; (ii) has the pow<r-and authority to own its property and to
carry on its business as now being conducted; (iii) is qualifieri to do business in every jurisdiction
in which the nature of its business or its property makes stich quatification necessary; and (iv) is
in compliance with all laws, regulations, ordinances and orders of prolic authorities applicable to
it.

(d)  Borrower, in the aggregate, has good and marketable titlz t¢-an indefeasible fee
simple estate in the Mortgaged Property, subject to no liens, charges or encumbraices, other than
the Permitted Encumbrances; that it has good, right and lawful authority ‘to reortgage the
Mortgaged Property in the manner and form herein provided; that this Mortgage i< and shall
remain a valid and enforceable licn on the Mortgaged Property subject only to the Permitted
Encumbrances; that Borrower and their successors and assigns shall defend the same and the
priority of this lien forever against the lawful claims and demands of all persons whomsoever,
and that this covenant shall not be extinguished by any foreclosure hereof but shall run with the
Land.

(¢)  Asof the date hereof, there has been no material change in the financial condition
of any Borrower or any guarantor of the Note from that set forth in Borrower’s most recent
financial statements, and, to the best of Borrower’s knowledge, the financial statements of such
guarantors, and the financial information contained therein was true and correct on the date the
statements were issued and there has been no material adverse change as of the date hereof.

(d)  There are no suits or proceedings pending, or to the knowledge of Borrower,
threatened against or affecting Borrower, which, if adversely determined, would have a material

DM2W595587.2 5
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adverse effect on the financial condition or business of Borrower or its ability to perform its
obligations under this Mortgage or any of the other Loan Documents executed by it, and there
are no proceedings by or before any court, governmental commission, board, bureau, or other
administrative agency pending or, to the knowledge of Borrower, threatened against Borrower,
which, if adversely determined, would have a material adverse effect on the financial condition
or business of Borrower or its ability to perform its obligations under this Mortgage or any of the
- other Loan Documents executed by it.

(¢)  The Mortgaged Property complies with all requirements of law, municipal
ordinances axd restrictions and covenants of record with respect to the Mortgaged Property and
the use thereotf.

(f)  Borzover, in the aggregate, has and shall maintain title to the collateral for the
Loan, including any‘acditions or replacements thereto, free of all security interests, liens and
encumbrances, other thar/the security interest hereunder.

(g8)  No person who ewus twenty percent (20.00%) or more of the equity interests in
any Borrower, or otherwise controls ‘sorrower or any of its subsidiaries, is listed on the Specially
Designated Nationals and Blocked Person List or other similar lists maintained by the Office of
Foreign Assets Control (“OFAC”), the Trzpartment of the Treasury or included in any Executive
Orders, and the proceeds of the Loan will n&t violate any of the foreign asset control regulations
of OFAC or any enabling statute or Executive Qider relating thereto.

(h)  Borrower is able to pay its debts as‘sech debts become due, and has capital
sufficient to carry on its present businesses and transactions and all businesses and transactions
in which it is about to engage. Borrower (i) is not bankiurt or insolvent, (ii) has not made an
assignment for the benefit of its creditors, (iii) has not had a trusize or receiver appointed, (iv)
has not had any bankruptcy, reorganization or insolvency procecdings instituted by or against it,
or (v) shall not be rendered insolvent by its execution, delivery o rerformance of the Loan
Documents or by the transactions contemplated thereunder.

2. Borrower’s Covenants.

(@)  Payment of Debt. Borrower shall, prior to the expiration of any grace period: (i)
pay the Debt when due, and (ii) duly and punctually perform and observe all of the covenants
and conditions to be performed or observed by Borrower as provided in the Note, this Mortgage
and the other Loan Documents,

(b)  Repair/Maintenance. Borrower shall (i) promptly repair, restore, replace or
rebuild any portion of the Mortgaged Property which may be damaged or destroyed whether or
not Insurance Proceeds (as hereinafter defined) are available or sufficient for that purpose; (ii)
keep the Mortgaged Property in good condition and repair, free from waste; (iii) pay all
operating costs and expenses of the Mortgaged Property when due; (iv) comply with all legal
requirements applicable to all or any portion of the Mortgaged Property, or the use and
occupancy, thereof (subject to the right of Borrower to contest the enforceability or applicability
of any such legal requirements in good faith, diligently and at its expense by appropriate
proceedings which shall not subject Borrower or Lender to any risk of civil or criminal liability

DM2W595587.2 6
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and which shall operate during the pendency thereof to prevent the imposition or foreclosure of
any lien upon, or any interference with the availability, use or occupancy of, the Mortgaged
Property or any part thereof), and observe and comply with any conditions and requirements
necessary to preserve and extend any and all rights, licenses, permits (including without
limitation zoning variances, special exceptions and nonconforming uses), privileges, franchises
and concessions that are applicable to all or any portion of the Mortgaged Property or the use and
occupancy thereof; (v) refrain from any action, and correct any condition known to Borrower,
which would materially increase the risk of fire or other hazard to the Mortgaged Property or any
portion thereof; and (vi) cause the Mortgaged Property to be managed in a competent and
professional manner.

(¢)  Alberation of Mortgaged Property. Without the prior written consent of Lender,
Borrower shall nut couse, suffer or permit (i) any material alteration of the Mortgaged Property,
except as required Sy eny applicable legal requirement; (ii) any change in the zoning
classification or intended 'use or occupancy of the Mortgaged Property, including without
limitation any change which wwould increase any fire or other hazard; (iii) any change in the
identity of Borrower or the perso:i or entity responsible for managing the Mortgaged Property; or
(iv) any modification of the licentes, ‘permits, privileges, franchises, covenants, conditions or
declarations of use applicable to the Mortgaged Property, except as required to operate the
Mortgaged Property in the manner required pzreunder.

(d)  Operating Agreement of Borrower. 'The Operating Agreement of each Borrower
shall not, without the prior written consent of I'ender, be amended or modified if such
amendment or modification could have a material sdverse effect on Borrower’s ability to
perform its obligations under any of the Loan Documents. ior shall any member or manager of
Borrower be released or discharged from its, his or her oblizations under Borrower’s Operating
Agreement, nor shall any member of Borrower transfer, pledse ¢t encumber in any way any
member interest in Borrower or the right to receive income or prorceds from Borrower, At all
times prior to the repayment of the Loan, Sherwood Blitstein, Barbsza McLinden and Jane
Slaven shall be the only managers of Borrower or the only managers of anv entity that becomes
the manager of Borrower.

(6)  Continuing Existence. Borrower, without the prior written consznt of Lender,
shall not (i) permit itself to be dissolved or its existence terminated, or (ii) amend ot modify its
organizational documents if such amendment or modification could have a material adverse
effect on (A) Borrower’s ability to perform its obligations under any of the Loan Documents, or
(B) the validity or priority of Lender’s liens or security interests under the Loan Documents.

6 Compliance with Laws. Borrower shall comply with all regulations, rules,
ordinances, statutes, orders and decrees of any governmental authority or court applicable to
Borrower or to the Mortgaged Property or any part thereof.

(g)  Operating and Reserve Accounts. Borrower shall maintain the operating, escrow,
reserve and other accounts, if any, for the Mortgaged Property with Lender and pledge the same
to Lender as additional security for the Loan. In addition to the foregoing obligation to maintain
such operating and reserve accounts with Lender during the term of the Loan.

DM2u505587.2 7
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3. Liens, Contest and Defense of Title.

(@)  Borrower shall not create or suffer or permit any lien, charge or encumbrance to
attach to or be filed against the Mortgaged Property or any part thereof, or interest thereon, or
any other rights and properties conveyed, mortgaged, transferred and granted hereunder (except
for Permitted Encumbrances), whether such lien, charge or encumbrance is on a parity, inferior
or superior to the lien of this Mortgage, including liens for labor or materials with respect to the
Mortgaged Property (“Mechanic’s Liens”).

(b) _~Notwithstanding paragraph (a) of this Section, Borrower may in good faith and
with reasonabie diligence contest the validity or amount of any Mechanic’s Liens and defer
payment and discharge thereof during the pendency of such contest, provided that: (i) such
contest shall preveat.he sale or forfeiture of the Mortgaged Property, or any part thereof or any
interest therein, to :aiisfy such Mechanic’s Liens and shall not result in a forfeiture or
impairment of the lien of this Mortgage; and (ii) within ten (10) days after Borrower has been
notified of the filing of ‘any such Mechanic’s Liens, Borrower shall have notified Lender in
writing of Borrower’s intention-ic contest such Mechanic’s Liens, or to cause such other party to
contest such Mechanic’s Liens, and shz1l have obtained a title insurance endorsement over such
Mechanic’s Liens in form and subsizice reasonably satisfactory to Lender, insuring Lender
against loss or damage by reason of suct Mechanic’s Liens; provided that in lieu of such title
insurance endorsement Borrower may deposit and keep on deposit with Lender (or such
depositary as may be designated by Lender) 4 sum of money sufficient, in the judgment of
Lender, to pay in full such Mechanic’s Liens ana all interest thereon. Any such deposits are to
be held without any allowance of interest and may e vsed by Lender in its sole discretion to
protect the priority of this Mortgage. In case Borrower skaX fail to maintain such title insurance
or deposit, or to prosecute or cause the prosecution of such “sutest with reasonable diligence, or
to pay or cause to be paid the amount of the Mechanic’s/Litn, plus any interest finally
determined to be due upon the conclusion of such contest; then Ledder may, at its option, apply
any money and liquidate any securities then on deposit with Leprder (or other depositary
designated by Lender) in payment of or on account of such Mechanic’s L.iens, or that part thereof
then unpaid, together with all interest thereon according to any written bill. notice or statement,
without inquiring into the amount, validity or enforceability thereof. If the amoun: of money so
deposited shall (in Lender’s reasonable judgment) be insufficient for the payment.in {ull of such
Mechanic’s Liens, together with all interest thereon, then Borrower shall fortliwith, upon
demand, deposit with Lender (or other depositary designated by Lender) the sum which(shall (in
Lender’s reasonable judgment, when added to the funds then on deposit with Lender) be
necessary to make such payment in full (or such other security as shall be reasonably satisfactory
to Lender). If a Mechanic’s Lien claim is ultimately resolved in the claimant’s favor, then the
monies so deposited shall be applied in full payment of such Mechanic’s Lien or that part thereof
then unpaid, together with all interest thercon (provided no Event of Default shall then exist)
when Lender has been furnished with satisfactory evidence of the amount of payment to be
made. Any excess monies remaining on deposit with Lender (or other depositary) under this
Section 3(b) shall be paid to Borrower, provided that no Event of Default shall then exist.

(c)  If the lien and security interest of Lender in or to the Mortgaged Property, or any
part thereof, shall be endangered or shall be attacked, directly or indirectly, Borrower shall
immediately notify Lender and shall appear in and defend any action or proceeding purporting to
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affect the Mortgaged Property, or any part thereof, and shall file and prosecute such proceedings
and take all actions necessary to preserve and protect such title, lien and security interest in and
to the Mortgaged Property.

4. Payment and Contest of Taxes,

(@  Borrower shall pay or cause to be paid when due and before any penalty attaches,
all general and special taxes, assessments, water charges, sewer charges, and other fees, taxes,
charges and assessments of every kind and nature whatsoever levied or assessed against the
Mortgaged P:everty, or any part thereof, or any interest therein, or any income or revenue
therefrom, or zny obligation or instrument secured hereby, and all installments thereof
(collectively, the ““Taxes”), on or before the date such Taxes are due, except to the extent Lender
makes payments. with. Borrower’s deposits under Section 26 hereof; and Borrower shall
discharge any claim ot Yien relating to Taxes upon the Mortgaged Property. Borrower shall
provide Lender with cop’es of paid receipts for Taxes, if requested by Lender, within ten (10)
days after being requested to de-co by Lender.

(b)  Notwithstanding parzgraph (a) of this Section, Borrower may, in good faith and
with reasonable diligence, contest or-cause to be contested the validity or amount of any such
Taxes, provided that: (i) no Event of Deianlt-has occurred; (ii) such proceeding shall stay the
collection of the applicable Taxes from Bor:¢ wer and from the Mortgaged Property or Borrower
shall have paid all of the applicable Taxes unde: protest, (iii) such proceeding shall be permitted
under and be conducted in accordance with the nrcvisions of any other instrument to which
Borrower is subject and shall not constitute a default-thereunder, (iv) neither the Mortgaged
Property nor any part thereof or interest therein will bc.in danger of being sold, forfeited,
terminated, cancelled or lost so long as the contest is being pirsued, and (v) Borrower shall have
deposited with Lender adequate reserves for the payment of the applicable Taxes, together with
all interest and penalties thereon, unless Borrower has paid ali of the applicable Taxes under
protest, or Borrower shall have furnished such other security as may r¢ 2ccepted by Lender, in
its sole and absolute discretion, (o insure the payment of any contested” [axes, together with all
interest and penalties thereon. If Borrower fails to prosecute such contzst with reasonable
diligence or fails to maintain sufficient funds as hereinabove provided, Lender nay, at its option,
liquidate any securities and apply the monies then on deposit with Lender (or other Zepositary),
in payment of, or on account of, such Taxes, or any portion thereof then unpaid, iizivding all
penalties and interest thereon according to any written bill, notice or statement, withou’ ir.quiry
as to the amount, validity or enforceability thereof. If the amount of money and any such
security so deposited shall (in Lender’s reasonable judgment) at any time be insufficient for the
payment in full of such Taxes, together with all penalties and interest which are or might become
due thereon, Borrower shall forthwith, upon demand, either deposit with Lender (or other
depositary designated by Lender) a sum (or such other security as shall be reasonably
satisfactory to Lender) which when added to the funds then on deposit, shall (in Lender’s
reasonable judgment) be sufficient to make such payment in full, or, if Lender (or other
depositary) has applied funds so deposited on account of such Taxes, restore such deposit to an
amount satisfactory to Lender. After final disposition of such contest and upon Borrower’s
written request and delivery to Lender of an official bill for such Taxes, Lender (or other
depositary) shall liquidate any securities and apply the monies, if any, then on deposit under this
Section 4 to the payment of such Taxes or that part thereof then unpaid and the balance, if any, in
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excess of the amount required to be on deposit with Lender (or other depositary) under Section
26 hereof shall be refunded to Borrower after such final disposition, provided that no Event of
Default shall then exist.

5. Change in Tax Laws.

(@)  If, by the laws of the United States of America, or of any state or municipality
having jurisdiction over Lender, Borrower or the Mortgaged Property, any tax is imposed or
becomes due in respect of the Note or this Mortgage (excluding income, excise or franchise taxes
imposed upea Lender, except as provided in Section 5(c) below), or any liens on the Mortgaged
Property creaied thereby, then Borrower shall pay such tax in the manner required by such law.

(b) I znv law, statute, rule, regulation, order or court decree effects a deduction from
the value of the Moitguged Property for the purpose of taxation by creating any lien thereon, or
imposing upon Lender any liability for the payment of ail or any part of the Taxes required to be
paid by Borrower, or changing in any way the laws relating to the taxation of mortgages or deeds
of trusts or debts secured by piortgages or deeds of trust or the interest of Lender in the
Mortgaged Property, or the manvier,of collection of Taxes so as to adversely affect this
Mortgage, the Debt, or Lender, then;-2ad in any such event, Borrower, upon demand by Lender,
shall pay such Taxes, or reimburse Lerder therefor on demand, unless Lender determines, in
Lender’s sole judgment, that such payment (1 reimbursement by Borrower is unlawful or that the
payment might, in Lender’s judgment, constitate usury or render the Debt wholly or partially
usurious; in which event Lender may elect to declare the Debt to be due and payable within the
lesser of (i) thirty (30) days after written notice, or (1) such shorter period as may be required to
ensure compliance by Lender with applicable law.

(c)  Nothing contained herein shall require Borrowe: to pay any income, franchise or
excise tax imposed upon Lender, excepting only such income, fianchise or excise tax which may
be levied against the income of Lender as a complete or partial subs.itute for Taxes required to
be paid by Borrower hereunder.

6. Insurance Coverage. For so long as this Mortgage is in effect; Eorrower shall
continuously maintain insurance in accordance with the following provisions:

(@  Borrower shall obtain and maintain at all times during the term of the ).can the
insurance required by Lender pursvant to Exhibit C attached hereto. In addition, Borrower shall
cause Lender to be named as a named insured under the insurance policies required by Lender
and Lender shall be identified in each policy as follows: Associated Bank, National Association,
its successors and/or assigns as their respective interests may appear. Borrower shall provide
Lender with evidence of all such insurance required hereunder.

(b)  The policies of insurance to be obtained and maintained by Borrower under the
provisions of this Mortgage shall be issued by responsible insurance carriers with a Best's rating
of no less than A/VII, lcensed to do business in the State of Dllinois who are acceptable to
Lender and shall be in such form and with such endorsements (including a mortgagee clause in
favor of Lender), waivers and deductibles (in no event to exceed Ten Thousand and No/100
Dollars ($10,000.00)) as Lender shall designate or approve. Without limitation on the foregoing:
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(i) All policies shall name Borrower as the insured, and (with the exception
of policies for workmen’s compensation insurance) shall name Lender as mortgagee and as an
additional insured (under a standard non-contributing mortgagee protection clause, in form
reasonably satisfactory to Lender, attached to such policy or policies whenever applicable, and
providing, among other matters, that all insurance proceeds shall be paid to Lender).

(i)  All policies shall contain: (A) the agreement of the insurer to give Lender
at least 30 days’ written notice prior to cancellation or expiration of or change in such policies, or
any of them; (B) a waiver of subrogation rights against Lender and, if available Borrower; (C) an
agreement thai such policies are primary and non-contributing with any insurance that may be
carried by Lender; (D) a statement that the insurance shall not be invalidated should any insured
waive in writing pior to a loss any or all right of recovery against any party for loss accruing to
the property desciib=d-in the insurance policy; and (E) if obtainable, a provision that no act or
omission of Borrower riiall affect or limit the obligation of the insurance carrier to pay the
amount of any loss sustained. As of the date hereof, and subject to any changes in such
requirements which Lender mzy, in its discretion, make from time to time pursuant to its rights
under this Section 6, each policy of property insurance hereunder shall contain a lender’s loss
payable endorsement, lender clause, or 'other non-contributory mortgagee clause of similar form
and substance acceptable to Lender in favor of Lender as a mortgagee.

(¢)  Concurrently herewith, Bortower shall deliver to Lender original policies or
certificates with premiums prepaid evidencing the iasurance required hereunder. Borrower shall
procure and pay for renewals of such insurance (or shall cause the procurement and payment)
from time to time before the expiration thereof, aid Rorrower shall deliver to Lender such
original renewal policies or certificates with premiums prepaid at least 30 days before the
expiration of any existing policy.

(d)  Borrower, for itself, and on behalf of its insurers, iieieby releases and waives any
right to recover against Lender on any liability for: damages for ijury o or death of persons;
any loss or damage to property, including the property of any occajant of the Mortgaged
Property; any loss or damage to buildings or other improvements comprising the Mortgaged
Property; any other direct or indirect loss or damage caused by fire or other risks, which loss or
damage is or would be covered by the insurance required to be carried hereunder 0y Borrower,
or is otherwise insured; or claims arising by reason of any of the foregoing, except to-ihe extent
caused solely by the gross negligence or willful misconduct of Lender.

(e)  Lender shall not, by reason of accepting, rejecting, obtaining or failing to obtain
insurance, incur any liability for (i)the existence, non-existence, form, amount or legal
sufficiency thereof, (ii) the solvency or insolvency of any insurer, or (iii) the payment of losses.
All insurance required hereunder or carried by Borrower shall be procured at Borrower’s sole
cost and expense. Borrower shall deliver to Lender receipts satisfactory to Lender evidencing
full prepayment of the premiums therefor, except to the extent Lender makes payments with
Borrower’s deposits under Section 26 hereof (for the periods and payments so covered by such
payments). In the event of foreclosure on, or other transfer of title in lieu of foreclosure of, the
Mortgaged Property, all of Borrower’s interest in and to any and all insurance policies in force
shall pass to Lender, or the transferee or purchaser as the case may be, and Lender is hereby
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irrevocably authorized to assign in Borrower’s name to such purchaser or transferee all such
policies, which may be amended or rewritten to show the interest of such purchaser or transferee.

()  Borrower is hereby notified pursuant to the Nllinois Collateral Protection Act (815
ILCS 180/1 et. seq.) that unless Borrower provides Lender with evidence of the insurance
coverage required by this Mortgage, Lender may purchase the required insurance at Borrower’s
expense to protect Lender’s interest in the Mortgaged Property. This insurance may, but need
not, protect Borrower’s interests. The coverage that Lender purchases may not pay any claim
that Borrower makes or any claim that is made against Borrower in connection with the
Mortgaged Froperty. Borrower may later cancel any insurance purchased by Lender, but only
after providing-Lender with evidence that Borrower has obtained insurance as required by this
Mortgage. If (Lender purchases insurance for the Mortgaged Property, Borrower will be
responsible for the.costs of that insurance, including interest at the Default Rate and any other
charges Lender may 1:m0:2 in connection with the placement of the insurance until the effective
date of the cancellation or/the expiration of the insurance. The costs of the insurance shall be
added to Borrower’s total outstanding balance or obligation and shall constitute additional Debt,
The costs of the insurance may-oc more than the cost of insurance Borrower may be able to
obtain on its own.

(8)  Approval by Lender of any ro'icies of insurance (“Policies”) shall not be deemed
a representation by Lender as to the adequacy of coverage of such Policies or the solvency of the
insurer.

7. Casualty Loss; Proceeds of Insurance.

(@)  Borrower will give Lender prompt written retice of any loss or damage to the
Mortgaged Property, or any part thereof, by fire or other casualty.

(b)  In case of loss or damage covered by any one of the Policies in excess of One
Hundred Fifty Thousand and No/100 Dollars ($150,000.00), Lender 15 Lereby authorized to
settle and adjust any claim under such Policies (and after the entry of a deci=e of foreclosure, or
a sale or transfer pursuant thereto or in lieu thereof, the decree creditor or fuch purchaser or
transferee, as the case may be, are hereby authorized to settle and adjust any ¢iaizo under such
Policies) upon consultation with, but without requiring the consent of, Borrower:.and Lender
shall, and is hereby authorized to, collect and receipt for any and all proceeds payable unde- such
Policies in connection with any such loss (collectively, the “Insurance Proceeds”). Each
insurance company is hereby authorized and directed to make payment (i) of 100% of all such
losses (if such loss exceeds said amount) directly to Lender alone, and (ii) of 100% of all such
losses (if such loss is less than or equal to said amount) directly to Borrower alone, and in no
case to Borrower and Lender jointly. All reasonable costs and expenses incurred by Lender in
the adjustment and collection of any such Insurance Proceeds (including without limitation
reasonable attorneys’ fees and expenses) shall be so much additional Debt, and shall be
reimbursed to Lender upon demand or may be paid and deducted by Lender from such Insurance
Proceeds prior to any other application thereof. Lender shall not be responsible for any failure to
collect any Insurance Proceeds due under the terms of any policy regardless of the cause of such
failure, other than the gross negligence or willful misconduct of Lender.
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(¢)  Net Insurance Proceeds received by Lender under the provisions of this Mortgage
or any instrument supplemental hereto or thereto or any policy or policies of insurance covering
any Improvements on the Mortgaged Property or any part thereof shall be applied by Lender at
its option as and for a prepayment on the Note, without a prepayment fee (whether or not the
same is then due or otherwise adequately secured), or shall be disbursed for restoration of such
Improvements (“Restoration”), in which event Lender shall not be obligated to supervise
Restoration work nor shall the amount so released or used be deemed a payment of the
indebtedness evidenced by the Note. If Lender elects to permit the use of Insurance Proceeds to
restore such [mprovements it may do all necessary acts to accomplish that purpose, including
advancing zd4aitional funds and all such additional funds shall constitute part of the Debt. If
Lender elects #o-make the Insurance Proceeds available to Borrower for the purpose of effecting
the Restoration, o, following an Event of Default, elects to restore such Improvements, any
excess of Insuraice Proceeds above the amount necessary to complete the Restoration shall be
applied as and for a prepament on the Note, without a prepayment fee or premium. No interest
shall be payable to Borrow:r-upon Insurance Proceeds held by Lender.

(d)  Notwithstanding tie provisions of subsection 7(c) above, Lender agrees to allow
the Insurance Proceeds to be disbu sed for Restoration provided: (i) no Event of Default, and no
default with which the passage of time or giving of notice would constitute and Event of Default,
shall have occurred; (ii) Lender shall be satisfied in its sole and absolute discretion, that by
expenditure of the Insurance Proceeds hereunder the Mortgaged Property damaged or destroyed
shall be fully restored within a reasonable pericd of time to the condition and value contemplated
by this Mortgage and the Restoration Plans (as hereinafter defined), and all payments required
under the Loan will continue to be paid as and whei tie same become due and payable; (iii) in
Lender’s good faith judgment, such work of repair and Restoration can be completed in the
ordinary course of business not later than the earlier of (A) six (6) months prior to the Maturity
Date; (B) the outside date, if any, under any Lease; (iv) no/Grcund Lease or Lease may be
terminated as a result of the casualty or other event resulting in t0~ claim for payment of such
Insurance Proceeds; (v) Lender shall have reviewed and approved Borrower's plans and
specifications for the repair and Restoration of the Mortgaged Property involving costs in excess
of Two Hundred Fifty Thousand and No/100 Dollars ($250,000.00) (the “Restoration Plans™),
Borrower’s architect and any general contractors, subcontractors and inaterial suppliers
employed to perform such work; (vi) if so required by Lender in its sole and absciv‘c discretion,
all general contractors, all major subcontractors and material suppliers shall have supplizd 100%
performance and completion bonds; (vii) if the net Insurance Proceeds available are insufficient
for payment of the full cost of Restoration or repair and the payments under the Loan during the
completion period, as estimated by Lender, then Borrower shall have deposited with Lender
sufficient additional funds to insure payment of all such costs, or made arrangements acceptable
to Lender for such sufficient additional funds; (viii) rent loss or business interruption insurance is
available to cover the full amount of any loss of income from the Mortgaged Property during its
repair and Restoration, subject to any deductible; (ix) Borrower shall provide evidence of the
implementation of builder’s risk coverage for the Mortgaged Property with coverage and in such
amounts as Lender shall request and which otherwise complies with the insurance requirements
set forth in Section 6 hereof; and (x) Borrower shall have satisfied such other conditions as
Lender may in good faith determine to be appropriate.
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(6)  Solong as any Debt shall be outstanding and unpaid, and so long as the Insurance
Proceeds are made available, Borrower shall promptly commence and complete, or cause to be
commenced and completed, with all reasonable diligence, the Restoration of the Mortgaged
Property as nearly as possible to the same value, condition and character which existed
immediately prior to such loss or damage in accordance with the Restoration Plans and in
compliance with all legal requirements. Any Restoration shall be effected in accordance with
procedures to be first submitted to and approved by Lender in accordance with Section 9 hereof.
Borrower shall pay all costs of such Restoration to the extent Insurance Proceeds are not made
available or are insufficient.

8. Conder:nation and Eminent Domain.

(@  Any znd all awards (the “Awards™) in excess of Two Hundred Fifty Thousand
and No/100 Dollars ($250.000.00) heretofore or hereafter made or to be made to Borrower (or
any subsequent owner of t'e Mortgaged Property, or any part thereof) by any governmental or
other lawful authority for the taking, by condemnation or eminent domain, of all or any part of
the Mortgaged Property (includirg any award from the United States government at any time
after the allowance of a claim therejor, the ascertainment of the amount thereto, and the issuance
of a warrant for payment thereof), ae hereby assigned by Borrower to Lender, which Awards
Lender is hereby authorized to collect and receive from the condemnation authorities, and
Lender is hereby authorized to appear iii ‘and prosecute, in the name of and on behalf of
Borrower, any action or proceeding to enforce any such cause of action in which an award in
excess of Two Hundred Fifty Thousand and No/100 Doliars ($250,000.00) is sought and to make
any compromise or settlement in connection therewith and to give appropriate receipts and
acquittance therefor in the name and in behalf of Beirswer. Borrower shall give Lender
immediate notice of the actual or threatened commencemeny of any condemnation or eminent
domain proceedings affecting all or any part of the Mortgagzd Property and shall deliver to
Lender copies of any and all papers served in connection with any such proceedings, All
reasonable costs and expenses incurred by Lender in the adjustmers ~id collection of any such
Awards (including without limitation reasonable attorneys’ fees and expenses) shall be so much
additional Debt, and shall be reimbursed to Lender from any Award. prior to any other
application thereof. Borrower further agrees to make, execute and deliver to Lendir at any time
upon request, free, clear, and discharged of any encumbrance of any kind whatsoeve: {other than
Permitted Encumbrances), any and all further assignments and other instrumen:s deemed
necessary by Lender for the purpose of validly and sufficiently assi gning all Awards in ¢xcess of
Two Hundred Fifty Thousand and No/100 Dollars ($250,000.00) and other compensation
heretofore and hereafter made to Borrower for any permanent taking, under any such proceeding.

(b)  The proceeds of any Award received by Lender under the provisions of this
Mortgage or any instrument supplemental hereto shall be applied by Lender at its option as and
for a prepayment of the Debt, without a prepayment fee (whether or not the same is then due or
otherwise adequately secured), or shall be disbursed for Restoration of the Mortgaged Property,
in which event Lender shall not be obligated to supervise Restoration work nor shall the amount
so released or used be deemed a payment of the Debt. If Lender elects to permit the use of the
proceeds of an Award to restore such improvements it may do all necessary acts to accomplish
that purpose, including advancing additional funds, all such additional funds to constitute part of
the Debt. If Lender elects to make the proceeds of an Award available to Borrower for the
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purpose of effecting the Restoration, or, following an Event of Default, elects to restore such
improvements, any excess of such proceeds above the amount necessary to complete the
Restoration shall be applied as and for a prepayment of the Debt, without a prepayment fee or
premium. No interest shall be payable to Borrower upon such proceeds held by Lender.

()  Notwithstanding the provisions of subsection 8(b) above, Lender agrees to allow
the Award to be disbursed for Restoration provided: (i) all conditions to the use of casualty
proceeds under subsection 7(d) have been satisfied, and (ii) the condemnation, in the judgment of
Lender, shall have no material adverse effect on the operation or value of the Mortgaged
Property reriaining after the condemnation is completed, and (iii) Borrower shall have satisfied
such other con<itions as Lender may in good faith determine to be appropriate.

(d)  Se'loug.as any Debt shall be outstanding and unpaid, and so long as the Awards
are made available,- Porrower shall promptly commence and complete, or cause to be
commenced and comple‘e, with all reasonable diligence the Restoration of the portion of the
Mortgaged Property not so takzx as nearly as possible to the same value, condition and character,
which existed immediately prior10 such taking in compliance with all legal requirements. Any
Restoration of the Mortgaged Property involving costs in excess of Two Hundred Fifty
Thousand and No/100 Dollars ($250.0).00) shall be effected in accordance with Restoration
Plans to be first submitted to and approvi:d 5y Lender as provided in Section 9 hereof. Borrower
shall pay all costs of such Restoration t0 'the extent the Award is not made available or is
insufficient.

0. Disbursement of Insurance Proceeds and Awzrds.

(@)  All Insurance Proceeds and/or Awards ‘received by Lender as provided in
Section 7 or Section 8 hereof shall, after payment or reimbursement therefrom of all reasonable
costs and expenses (including without limitation reasonable-atiorneys’ fees and expenses)
incurred by Lender in the adjustment and collection thereof (collectively, the “Net Proceeds™),
shall be deposited with Lender, or such other depositary as may be détigrated by Lender, and
applied as provided in this Section.

(b)  Lender may elect to apply the Net Proceeds to prepayment of tiie Zebt, whether
then due or not. If the Debt is not prepaid in full, then the Net Proceeds shall be anplied to the
installments of principal and interest in the inverse order of maturity,

(¢)  All Net Proceeds which are not applied to the payment of the Debt shall be
applied to fund the payment of the costs, fees and expenses incurred for the Restoration of the
Mortgaged Property as required under Section 7 or Section 8 hereof and such Net Proceeds shali
be disbursed through the title company which has insured the lien of the Mortgage to complete
the Restoration; provided that Lender shall receive the following:

)] Restoration Plans (unless the costs involved in such Restoration shall not
exceed Two Hundred Fifty Thousand and No/100 Doliars ($250,000.00)), which shall be subject
to the reasonable approval of Lender prior to the commencement of the Restoration.

(i)  Such architect’s and engineer’s certificates, waivers of lien, contractor’s
sworn statements, payment and performance bonds (if applicable), title insurance endorsements,
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plats of survey, opinions of counsel and such other evidences of cost, payment and performance
as Lender may reasonably require and approve.

(d)  If Borrower shall fail to commence Restoration within forty-five (45) days after
the settlement of the claim involving loss or damage to the Mortgaged Property, and diligently
proceed to complete Restoration in accordance with the Restoration Plans and applicable laws, or
if any other Event of Default shall occur hereunder at any time (whether before or after the
commencement of such Restoration), all or any portion of the Debt may be declared to be
immediately due and payable and such Net Proceeds, or any portion thereof, then held, or
subsequently teceived, by Lender or other depositary hereunder may be applied, at the option
and in the sole discretion of Lender, to the payment or prepayment of the Debt in whole or in
part, or to the payment and performance of such obligations of Borrower as may then be in
default hereunder:

(¢)  Any surplis which may remain out of such Net Proceeds after payment of all
costs, fees and expenses o1 such Restoration shall be applied to prepayment of the Debt, without
the payment of a prepayment fcc o1 prepayment premium.

10.  Lender’s Performance of Borrower’s Obligations.

(@)  Upon the occurrence of an Evcat of Default hereunder, Lender may, but without
any obligation to do so, upon simultaneous notice to Borrower, make any payment or perform
any act which Borrower is required to make oi jerform hereunder or under any other Loan
Document (whether or not Borrower is personally liabie therefor) in any form and lawful manner
deemed expedient to Lender, including without limitatior, the right to enter into possession of
the Mortgaged Property, or any portion thereof, and t¢ fake any action (including without
limitation the release of any information regarding the Mortgeged Property, Borrower and the
obligations secured hereby) which Lender deems necessary or desirable in connection therewith,
all at the sole cost and expense of Borrower. Lender, in addition to anv-rights or powers granted
or conferred hereunder but without any obligation to do so, may complcic construction of, rent,
operate, and manage the Mortgaged Property, or any part thereof, including payment of
management fees and other operating costs and expenses, of every kind and na‘are in connection
therewith, so that the Mortgaged Property shall be operational and usable for tiir. intended
purposes. All monies paid, and all reasonable expenses paid or incurred in connectic: therewith,
including but not limited to reasonable costs of surveys, evidence of title, court cosis and
attorneys’ fees and expenses and other monies advanced by Lender to protect the Mortgaged
Property and the lien hereof, to complete construction of, rent, operate and manage the
Mortgaged Property or 0 pay any such operating costs and expenses thereof or to keep the
Mortgaged Property operational and usable for their intended purposes shall be so much
additional Debt, and shall become immediately due and payable on demand, and with interest
thereon at the Default Rate.

(b)  Lender, in making any payment, may do so according to any written bill, notice,
statement or estimate, without inquiry into the amount, validity or enforceability thereof.

(¢)  Nothing contained herein shall be construed to require Lender to advance or
expend monies for any purpose mentioned herein, or for any other purposes.
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11. Security Agreement.

(@  Grant of Security Interest. Borrower hereby grants to Lender a security interest in
the Personal Property to secure the Debt. This Mortgage constitutes a security agreement with
respect to all Personal Property in which Lender is granted a security interest hereunder, and
Lender shall have all of the rights and remedies of a secured party under the Code, as well as all
other rights and remedies available at law or in equity.

(b)  Perfection. Borrower hereby consents to any instrument that may be requested by
Lender to puklish notice or protect, perfect, preserve, continue, extend, or maintain the security
interest and licn, and the priority thereof, of this Mortgage or the interest of Lender in the
Mortgaged Property. including, without limitation, deeds of trust, security agreements, financing
statements, continzation statements, and instruments of similar character, and Borrower shall pay
or cause to be paid \iy 2l filing and recording taxes and fees incident to each such filing or
recording, (i1) all expenses, including without limitation, actual attorneys’ fees and costs (of both
in house and outside counsel), incurred by Lender in connection with the preparation and
acknowledgement of all such 12séments, and (iii) all federal, state, county and municipal stamp
taxes and other taxes, duties, imposis, assessments, and charges arising out of or in connection
with the delivery of such instrumenis,~ Borrower hereby consents to, and hereby ratifies, the
filing of any financing statements relating t the Loan made prior to the date hereof. Borrower
hereby irrevocably constitutes and appoints Lender as the attorney-in-fact of Borrower, to file
with the appropriate filing office any such instriments. In addition, Borrower hereby authorizes
Lender to cause any financing statement or fixivie filing to be filed or recorded without the
necessity of obtaining the consent of Borrower.

(c)  Place of Business. Borrower maintains its ¢nizf executive office as set forth as
the address of Borrower in Section 31 below, and Borrower wili notify Lender in writing of any
change in its place of business within five (5) days of such change.

(d)  Fixture Filing. This Mortgage is intended to be a financisg statement within the
purview of Section 9-502(b) of the Code and will be recorded as a “fixture {iling” in accordance
with the Code. '

(e) Representations and Warranties. Each Borrower represents and warzaris that: (i)
Borrower, in the aggregate, is the record owner of the Mortgaged Property; (ii) each Romower’s
chief executive office is located in the State of Illinois; (iii) each Borrower’s state of orgaiization
is the State of Illinois; (iv) each Borrower’s exact legal name is as set forth on Page 1 of this
Mortgage; (v) Borrower’s organizational identification numbers are (A) for Centrum Norridge,
00451347, and (B) for Centrum Norridge II, 00478385, (vi) Borrower, in the aggregate, is the
owner of the Personal Property subject to no liens, charges or encumbrances other than the lien
hereof, (vii) the Personal Property will not be removed from the Mortgaged Property without the
consent of Lender, and (viii) no financing statement covering any of the Personal Property or any
proceeds thereof is on file in any public office except pursuant hereto.

12. Restrictions on Transfer. For the purpose of protecting Lender’s security, and keeping
the Mortgaged Property free from subordinate financing liens, Borrower agrees that it, the

DM2\4595587.2 17




1402941031 Page: 19 of 46

- UNOFFICIAL COPY

members of Borrower, and the members, partners or stockholders of any entity controlling,
directly or indirectly, Borrower, will not:

(@)  sell, assign, transfer, hypothecate, grant a security interest in or convey title to (i)
the Mortgaged Property or any part thereof, or (ii) any membership interest in Borrower, or (iii)
any membership interest, partnership interest or stock in any entity controlling, directly or
indirectly, Borrower;

(b)  obtain any financing, all or a part of which, will be secured by (i) the Mortgaged
Property, or/{ii) any membership interest in Borrower, or (iii) any membership interest,
partnership interast or stock in any entity controlling, directly or indirectly, Borrower; or

(c)  comver. Borrower from one type of legal entity into another type of legal entity,

without, in each instance.i2nder’s prior written consent. Any violation of this Section 12 shall
be deemed a “Prohibited T.ansfer,”

Notwithstanding the foregoing, Lendcr consents to any transfers of interests in Borrower or in
the members of Borrower (i) from minority owners of Borrower to other owners of Borrower, or
(ii) to immediate family members of-he, members, partners, shareholders, beneficiaries or
trustees of any such members upon the <sath or incapacity of any such member, partner,
shareholder, beneficiary or trustee or for estate plaaning purposes (immediate family members
meaning spouses, children and/or grandchildren ef said individuals), and/or trusts having one or
more such individuals as their beneficiaries, proviaed following any such transfer of interests
Sherwood Blitstein, Barbara McLinden and Jane Slaver remain, individually or in their capacity
as trustees, in control of the management of Borrower.

13. Events of Default. Any one or more of the following events shall constitute an “Event of
Default” under this Mortgage:

(a) If Borrower shall fail (i) to make any payment of principal or interest under the
Note within ten (10) days of the date when due, or (ii) to make any othei payment under the
Loan Documents within ten (10) days of the date when due or, if no date is stated, tcn (10) days
after demand (or such shorter period as may be expressly provided for herein or therain): or

(b)  If Borrower shall fail to maintain the insurance coverages in effect as required in
Section 6 hereof; or

(c)  If a Prohibited Transfer shall occur; or

(d)  If any representation or warranty made by Borrower or any member thereof or
any guarantor of the Note pursuant to or in connection with this Mortgage shall prove to be
untrue or incorrect in any material respect; or

(¢)  Borrower 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 Borrower contained in this Mortgage and not specifically referred to elsewhere in
this Section 13; provided, however, that if such failure by its nature can be cured, then so long as
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the continued operation and safety of the Mortgaged Property, and the priority, validity and
enforceability of the liens created by this Mortgage or any of the other Loan Documents and the
value of the Mortgaged Property are not impaired, threatened or jeopardized, then Borrower shall
have a period (“Cure Period”) of thirty (30) days after Borrower 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, however, such period shall be
limited to ten (10) days if such failure can be cured by the payment of money), provided further
that if Borrower 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 sixty (60)
additional duys, but in no event shall the Cure Period be longer than ninety (90) days in the
aggregate ; or

H If ahy Fvent of Default occurs under any other Loan Document.

14.  Remedies. Upon‘the occurrence of an Event of Default (regardless of the pendency of
any proceeding which has or might have the effect of preventing Borrower from complying with
the terms of this instrument), and'in addition to such other rights as may be available under any
other Loan Document or under apriiceble law, but subject at all times to any mandatory legal
requirements:

(@)  Acceleration. Lender may ccciare the outstanding principal balance of the Note
and all unpaid indebtedness of Borrower hereby secured, including interest then accrued thereon,
to be forthwith due and payable, whereupon the saine shall become and be forthwith due and
payable, without other notice or demand of any kind: provided, however, if the Event of Default
is under Section 8(d) of the Loan Agreement, all uapai indebtedness of Borrower hereby
secured shall be immediately due and payable without any action by Lender.

(b)  Uniform Commercial Code. Lender shall, with resnect to the Personal Property,
have all the rights, options and remedies of a secured party under ti:e-Code, including without
limitation, the right to the possession of any such property or any partthereof, and the right to
enter with legal process any premises where any such property may be fout.d. Any requirement
of said Code for reasonable notification shall be met by mailing written notice (o Borrower at its
address set forth in Section 31 hereof at least ten (10) days prior to the sale ¢i-0tier event for
which such notice is required. Any such sale may be held as part of and in conjunction with any
foreclosure sale of the other properties and rights constituting the Mortgaged Property iu order
that the Mortgaged Property, including the Personal Property, may be sold as a single parcel if
Lender elects. Borrower hereby agrees that if Lender demands or attempts to take possession of
the Personal Property or any portion thereof in exercise of its rights and remedies hereunder,
Borrower will promptly turn over and deliver possession thereof to Lender, and Borrower
authorizes, to the extent Borrower may now or hereafter lawfully grant such authority, Lender,
its employees and agents, and potential bidders or purchasers to enter upon the Mortgaged
Property or any other office, building or property where the Personal Property or any portion
thereof may at the time be located (or believed to be located) and Lender may (i) remove the
same therefrom or render the same inoperable (with or without removal from such location); (ii)
repair, operate, use or manage the Personal Property or any portion thereof; (iii) maintain, repair
or store the Personal Property or any portion thereof; (iv) view, inspect and prepare the Personal
Property or any portion thereof for sale, lease or disposition; (v) sell, leasc, dispose of or
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consume the same or bid thereon; or (vi) incorporate the Personal Property or any portion thereof
into the Land or the Improvements or Fixtures and sell, convey or transfer the same. The
cxpenses of retaking, selling and otherwise disposing of the Personal Property, including
reasonable attorneys’ fees and legal expenses incurred in connection therewith, shall constitute
so much additional Debt and shall be payable upon demand with interest at the Default Rate.

(c)  Foreclosure. Lender may proceed to protect and enforce the rights of Lender
hereunder (i) by any action at law, suit in equity or other appropriate proceedings, whether for
the specific performance of any agreement contained herein, or for an injunction against the
violation of a1iy of the terms hereof, or in aid of the exercise of any power granted hereby or by
law, or (ii) by the foreclosure of this Mortgage. In any suit to foreclose the lien hereof, there
shall be allowed und included as additional Debt in the decree of sale, all expenditures and
expenses authorized oy the Illinois Mortgage Foreclosure Law, 735 ILCS 5/15-1101 et. seq., as
from time to time araepded (the “Act”) and all other expenditures and expenses which may be
paid or incurred by or op hehalf of Lender for reasonable attorney’s fees, appraiser’s fees,
outlays for documentary and <xpert evidence, stenographer’s charges, publication costs, and
costs (which may be reasonably siimated as to items to be expended after entry of the decree) of
procuring all such abstracts of title' titlz searches and examinations, title insurance policies, and
similar data and assurance with respect t title as Lender may deem reasonably necessary either
to prosecute such suit or to evidence t¢ budders at sales which may be had pursuant to such
decree the true conditions of the title to or tn¢: valie of the Mortgaged Property. All expenditures
and expenses of the nature mentioned in this pa-agraph, and such other expenses and fees as may
be incurred in the protection of the Mortgaged Prcpesty and rents and income therefrom and the
maintenance of the lien of this Mortgage, including the teasonable fees of any attorney employed
by Lender in any litigation or proceedings affecting this Minrtgage, the Note or the Mortgaged
Property, including bankruptcy proceedings, or in preparatisii of the commencement or defense
of any proceedings or threatened suit or proceeding, or o‘herwise in dealing specifically
therewith, shall be so much additional Debt and shall be immediately due and payable by
Borrower, with interest thereon at the Default Rate until paid.

(d)  Appointment of Receiver. Lender shall, as a matter of rigat, without notice and
without giving bond to Borrower or anyone claiming by, under or through it, and *vithout regard
to the solvency or insolvency of Borrower or the then value of the Mortgaged !roperty, be
entitled to have a receiver appointed pursuant to the Act of all or any part of the Mortgaged
Property and the rents, issues and profits thereof, with such power as the court maki'ng such
appointment shall confer, and Borrower hereby consents to the appointment of such receiver and
shall not oppose any such appointment. Any such receiver may, to the extent permitted under
applicable law, without notice, enter upon and take possession of the Mortgaged Property or any
part thereof by summary proceedings, ejectment or otherwise, and may remove Borrower or
other persons and any and all property therefrom, and may hold, operate and manage the same
and receive all earnings, income, rents, issues and proceeds accruing with respect thereto or any
part thereof, whether during the pendency of any foreclosure or until any right of redemption
shall expire or otherwise.

()  Taking Possession, Coliecting Rents, FEtc. Upon demand by Lender, Borrower
shall surrender to Lender and Lender may enter and take possession of the Mortgaged Property

or any part thereof personally, by its agent or attorneys or be placed in possession pursuant to
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court order as mortgagee in possession or receiver as provided in the Act, and Lender, in its
discretion, personally, by its agents or attorneys or pursuant to court order as mortgagee in
possession or receiver as provided in the Act may enter upon and take and maintain possession
of all or any part of the Mortgaged Property, together with all documents, books, records, papers,
and accounts of Borrower relating thereto, and may exclude Borrower and any agents and
servants thereof wholly therefrom and may, on behalf of Borrower, or in its own name as Lender
and under the powers herein granted:

(1) hold, operate, manage and control all or any part of the Mortgaged
Property anr"conduct the business, if any, thereof, either personally or by its agents, with full
power to use such measures, legal or equitable, as in its discretion may be deemed proper or
necessary to en’orze the payment or security of the rents, issues, deposits, profits, and avails of
the Mortgaged Piorerty, including without limitation actions for recovery of rent, actions in
forcible detainer, and actions in distress for rent, all without notice to Borrower;

(i)  catcel or terminate any lease or sublease of all or any part of the
Mortgaged Property for any cause or on any ground that would entitle Borrower to cancel the
same;

(i) elect to disaffirm ady lease or sublease of all or any part of the Mortgaged
Property made subsequent to this Mortgage vrithout Lender’s prior written consent;

(iv)  extend or modify any their existing leases and make new leases of all or
any part of the Mortgaged Property, which extensions, modifications, and new leases may
provide for terms to expire, or for options to lessees to‘exiend or renew terms to expire, beyond
the Maturity Date of the Loan and the issuance of a deed or 4e=ds to a purchaser or purchasers at
a foreclosure sale, it being understood and agreed that any suck leases, and the options or other
such provisions to be contained therein, shall be binding upoa Borrower, all persons whose
interests in the Mortgaged Property are subject to the lien hereof, and irz purchaser or purchasers
at any foreclosure sale, notwithstanding any redemption from sale, discharge of the Debt,
satisfaction of any foreclosure decree, or issuance of any certificate of sale or deed to any such
purchaser;

(v)  make all necessary or proper repairs, renewals, replacements - alterations,
additions, betterments, and improvements in connection with the Mortgaged Propeity as may
seem judicious to Lender, to insure and reinsure the Mortgaged Property and all risks incidental
to Lender’s possession, operation and management thereof, and to receive all rents, issues,
deposits, profits, and avails therefrom;

(vi)  apply the net income, after allowing a reasonable fee for the collection
thereof and for the management of the Mortgaged Property, to the payment of taxes, premiums
and other charges applicable to the Mortgaged Property, or in reduction of the Debt in such order
and manner as Lender shall select, in its sole discretion; and

(vil) receive and collect the rents, issues, profits and revenues of the Mortgaged
Property personally or through a receiver so long as an Event of Default shall exist and during
the pendency of any foreclosure proceedings and during any redemption period, and Borrower
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agrees to consent to a receiver if it is believed necessary or desirable by Lender to enforce its
rights under this subsection. The collection of rents, issues, profits or revenues of the Mortgaged
Property by Lender shall in no way waive the right of Lender to foreclose this Mortgage in the
event of any said Event of Default.

Nothing herein contained shail be construed as constituting Lender a mortgagee in possession in
the absence of the actual taking of possession of the Mortgaged Property. The right to enter and
take possession of the Mortgaged Property and use any personal property therein, to manage,
operate, conserve and improve the same, and to collect the rents, issues and profits thereof, shall
be in additio o all other rights or remedies of Lender hereunder or afforded by law, and may be
exercised concicrently therewith or independently thereof or under the other Loan Documents.
The expenses (including any receiver’s fees, reasonable counsel fees, costs and agent’s
compensation) incurzed pursuant to the powers herein contained shall be secured hereby which
expenses Borrower proriizes to pay upon demand together with interest thereon at the Default
Rate. Lender shall not be liable to account to Borrower for any action taken pursuant hereto
other than to account for any reats actually received by Lender. Without taking possession of the
Mortgaged Property, Lender miay, in the event the Mortgaged Property become vacant or are
abandoned, take such steps as it deems appropriate to protect and secure the Mortgaged Property
(including hiring watchmen therefor) @nd all costs incurred in so doing shall constitute so much
additional Debt payable upon demand with ‘nterest thereon at the Default Rate.

3] Indemnity. Borrower hereby agrezs to indemnify, defend, protect and hold
harmless Lender and its employees, officers and zgents from and against any and all liabilities,
claims and obligations which may be incurred, assert>d 0r imposed upon them or any of them as
a result of or in connection with any use, operation, or lease of any of the Mortgaged Property, or
any part thereof, or as a result of Lender seeking to obtain p2:r{ormance of any of the obligations
due with respect to the Mortgaged Property; provided, however, that the foregoing indemnity
shall not extend to such liabilities, claims or obligations as resuitf=om the gross negligence or
intentional misconduct of Lender, its employees, officers or agents.

15. Compliance with Illinois Mortgage Foreclosure Law.

(@)  In the event that any provision in this Mortgage shall be inconsisiers with any
provision of the Act, the provisions of the Act shall take precedence over the ipconsistent
provisions of this Mortgage, but shall not invalidate or render unenforceable any otherpiovision
of this Mortgage that can be construed in a manner consistent with the Act.

(b)  If any provision of this Mortgage shall grant to Lender any rights or remedies
upon the occurrence of an Event of Default which are more limited than the rights that would
otherwise be vested in Lender under the Act in the absence of said provision, Lender shall be
vested with the rights granted in the Act to the full extent permitted by law.

(c)  Without limiting the generality of the foregoing, all expenses incurred by Lender
to the extent reimbursable under Sections 5/15-1510 and 5/15-1512 of the Act, whether incurred
before or after any decree or judgment of foreclosure, and whether enumerated in Sections 14(c)
or 17 of this Mortgage, shall be added to the Debt and shall be immediately due and payable by
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Borrower, with interest thereon at the Default Rate until paid or shall be included in the
judgment of foreciosure.

16.  Waiver of Right to Redeem - Waiver of Appraisement, Valuation, Ftc. Borrower shall
not and will not apply for or avail itself of any appraisement, valuation, stay, extension or
exemption laws, or any so-called “Moratorium Laws,” now existing or hereafter enacted in order
to prevent or hinder the enforcement or foreclosure of this Mortgage, but hereby waives the
benefit of such Moratorium Laws. Borrower for itself and all who may claim through or under it
waives any and all right to have the property and estates comprising the Mortgaged Property
marshaled urox any foreclosure of the lien hereof and agrees that any court having jurisdiction to
foreclose such lien may order the Mortgaged Property sold as an entirety. In the event of any
sale made unde oz by virtue of this instrument, the whole of the Mortgaged Property may be
sold in one parcel as.an entirety or in separate lots or parcels at the same or different times, all as
Lender may determine in-its sole discretion. Lender shall have the right to become the purchaser
at any sale made under o: by virtue of this instrument and Lender so purchasing at any such sale
shall have the right to be credited upon the amount of the bid made therefor by Lender with the
amount payable to Lender out ui the net proceeds of such sale. In the event of any such sale, the
outstanding principal amount of the' Loan and the other Debt, if not previously due, shall be and
become immediately due and payabie ywithout demand or notice of any kind. Borrower
acknowledges that the Mortgaged Proper'y dees not constitute agricultural real estate, as defined
in Section 5/15-1201 of the Act, or resideniiil real estate, as defined in Section 5/15-1219 of the
Act. To the fullest extent permitted by law, I3orrower, on behalf of Borrower, and each and
every person acquiring any interest in, or title (0 the Mortgaged Property described herein
subsequent to the date of this Mortgage, and on behalt o1 all other persons to the extent permitted
by applicable law, hereby voluntarily and knowingly waives (i) any and all rights of redemption
pursuant to Section 5/15-1601(b) of the Act, and (ii} any and 4ii rights of reinstatement.

17.  Costs and Expenses of Foreclosure. In any suit to forecloss the lien hereof there shall be
allowed and included as additional indebtedness in the decree for sale all expenditures and
expenses which may be paid or incurred by or on behalf of Lender for uippraiser’s fees, outlays
for documentary and expert evidence, stenographic charges, publication ¢osts and costs (which
may be estimated as to items to be expended after the entry of the decree) of procuring all such
abstracts of title, title searches and examination, guarantee policies, and simil:s data and
assurances with respect to title as Lender may deem to be reasonably necessai cither to
prosecute any foreclosure action or to evidence to the bidder at any sale pursuant theretc ibe true
condition of the title to or the value of the Mortgaged Property, and reasonable attorneys’ fees,
all of which expenditures shall become so much additional Debt which Borrower agrees to pay
and all of such expenditures shall be immediately due and payable with interest thereon from the
date of expenditure until paid at the Defauit Rate.

18.  Protective Advances.

(@)  Advances, disbursements and expenditures made by Lender for the following
purposes, whether before and during a foreclosure, and at any time prior to sale, and, where
applicable, after sale, and during the pendency of any related proceedings, for the following
purposes, shall, in addition to those otherwise authorized by this Mortgage, constitute
“Protective Advances™
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(i) all advances by Lender in accordance with the terms of this Mortgage to:
(A) preserve or maintain, repair, restore or rebuild the improvements upon the Mortgaged
Property; (B) preserve the lien of this Mortgage or the priority thereof; or (C) enforce this
Mortgage, as referred to in Subsection (b)(5) of Section 5/15-1302 of the Act:

(i)  payments by Lender of: (A) when due, installments of principal, interest
or other obligations in accordance with the terms of any prior lien or encumbrance; (B) when
due, installments of real estate taxes and assessments, general and special and all other taxes and
assessments of any kind or nature whatsoever which are assessed or imposed upon the
mortgaged rzal estate or any part thereof; (C) other obligations authorized by this Mortgage; or
(D) with court-approval, any other amounts in connection with other liens, encumbrances or
interests reasonablv necessary to preserve the status of title to the Mortgaged Property, as
referred to in Section 5/15-1505 of the Act;

(i)  advarces by Lender in settlement or compromise of any claims asserted
by claimants under any prior liens;

(iv)  reasonable atiorneys’ fees and other costs incurred: (A) in connection
with the foreclosure of this Mortgage 25 referred to in Section 5/15-1504(d)(2) and 5/15-1510 of
the Act; (B) in connection with any aciin, snit or proceeding brought by or against Lender for
the enforcement of this Mortgage or arising from the interest of Lender hereunder or under any
of the other Loan Documents; or (C) in the prepara‘ion for the commencement or defense of any
such foreclosure or other action;

(v)  Lender’s fees and costs, including.reasonable attorneys’ fees, arising
between the entry of judgment of foreclosure and the cor.firmation hearing as referred to in
Subsection (b)(1) of Section 5/15-1508 of the Act;

(vi)  advances of any amount required to make up a deficiency in deposits for
installments of taxes and assessments and insurance premiums as m=bz authorized by this
Mortgage;

(vii) expenses deductible from proceeds of sale as referred to in S1:bsections (a)
and (b) of Section 5/15-1512 of the Act; and

(viii) expenses incurred and expenditures made by Lender for any one of more
of the following: (A) premiums for casvalty and liability insurance paid by Lender whether or
not Lender or a receiver is in possession, if reasonably required, in reasonable amounts, and all
renewals thereof, without regard to the limitation to maintaining of existing insurance in effect at
the time any receiver or mortgagee takes possession of the mortgaged real estate imposed by
Subsection (c)(1) of Section 5/15-1704 of the Act; (B) repair or Restoration of damage or
destruction in excess of available Insurance Proceeds or condemnation awards; (C) payments
required or deemed by Lender to be for the benefit of the Mortgaged Property under any grant or
declaration of casement, easement agreement, agreement with any adjoining land owners or
instruments creating covenants or restrictions for the benefit of or affecting the Mortgaged
Property; (D) shared or common expense assessments payable to any association or corporation
in which the owner of the mortgaged real estate is a member in any way affecting the Mortgaged
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Property; (E) pursuant to any lease or other agreement for occupancy of the mortgaged real
estate.

(b)  All Protective Advances shall be so much additional Debt, and shall become
immediately due and payable without notice and with interest thereon from the date of the
advance until paid at the Default Rate.

(c)  This Mortgage shall be a lien for all Protective Advances as to subsequent
purchasers and judgment creditors from the time this Mortgage is recorded pursuant to
Subsection (k){5) of Section 5/15-1302 of the Act.

(d) ~AdlProtective Advances shall, except to the exteat, if any, that any of the same is
clearly contrary teorinconsistent with the provisions of the Act, apply to and be included in the:

(1) detzrmination of the amount of Debt at any time;

(i)  indebtedness found due and owing to Lender in the judgment of
foreclosure and any subsequent supricmental judgments, orders, adjudications or findings by the
court of any additional indebtedness.hezoming due after such entry of judgment, it being agreed
that in any foreclosure judgment, the ciuit may reserve jurisdiction for such purpose;

(i)  determination of amounts deductible from sale proceeds pursuant to
Section 5/15-1512 of the Act;

(iv)  application of income in the {izisls of any receiver or mortgagee in
possession; and

(v)  computation of any deficiency judgmen! pursuant to Subsections (b)(2)
and (e) of Section 5/15-1508 and Section 5/15-1511 of the Act.

19. Application of Proceeds. The proceeds of any foreclosure sale of the Mortgaged Property
or of any sale of property pursuant to Section 14(c) hereof shall be distribuied in the following
order of priority: First, on account of all costs and expenses incident to the foreclosure or other
proceedings including all such items as are mentioned in Sections 14(c) and Sectica 17 hereof:
second, to all items, other than principal and interest evidenced by the Note, whict uader the
terms hereof constitute Debt with interest thereon as herein provided; third, to all unpaid iuterest
on the Note; fourth, to all unpaid principal on the Note; fifth, to whomsoever shall be lawfully
entitled to the same.

20. Rights Cumulative,

(@)  Each right, power and remedy herein conferred upon Lender is cumulative and in
addition to every other right, power or remedy, express or implied, now or hereafter provided by
law or in equity, and each and every right, power, and remedy herein set forth or otherwise so
existing may be exercised from time to time concurrently or independently and as often and in
such order as may be deemed expedient by Lender.
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(b) By accepting payment of any sums secured by this Mortgage after the due date
thereof, by accepting performance of any of Borrower’s obligations hereunder after such
performance is due, or by making any payment or performing any act on behalf of Borrower
which Borrower was obligated but failed to perform or pay, Lender shall not waive, nor be
deemed to have waived, its rights to require payment when due of all sums secured hereby and
the due, punctual and complete performance of Borrower’s obligations under this Mortgage, the
Note, and all other Loan Documents. No waiver or modification of any of the terms of this
Mortgage shall be binding on Lender unless set forth in writing signed by Lender and any such
waiver by Lender of any Event of Default by Borrower under this Mortgage shall not constitute a
waiver of any other Event of Default under the same or any other provision hereof. If Lender
holds any additiunal security for any of the obligations secured hereby, it may pursue its rights or
remedies with 1espect to such security at its option either before, contemporaneously with, or
after a sale of the’Morizaged Property or any portion thereof.

(¢)  No act o omission by Lender shall release, discharge, modify, change or
otherwise affect the liability of Borrower under the Note, this Mortgage, or any of the other Loan
Documents, or any other obligat:on of Borrower, or any subsequent purchaser of the Mortgaged
Property or any part thereof, or any meker, co-signer, endorser, surety or guarantor, or preclude
Lender from exercising any right, power or privilege herein granted or intended to be granted in
the event of any Event of Default then ntade or of any subsequent Event of Default, or alter the
security interest or lien of this Mortgage or any of the other Loan Documents except as expressly
provided in an instrument or instruments execufed vy Lender. The exercise of one right, power
or remedy shall not be a waiver of the right to excre.se at the same time or thereafter any other
right, power or remedy; and no delay or omission of Lezder in the exercise of any right, power or
remedy accruing hereunder or under any of the other Loz Documents or arising otherwise shall
impair any such right, power or remedy, or be construed to'¢ a waiver of any Event of Default
or acquiescence therein. Except as otherwise specifically required berein, notice of the exercise
of any right, remedy or power granted to Lender by this Mortgage is «iot required to be given.

21. Successors and Assigns:; Assignment.

(@)  This Mortgage and each and every provision hereof shall (e binding upon
Borrower and its successors and assigns (including, without limitation, each and eévery record
owner from time to time of the Mortgaged Property or any other person having an interest
therein), and shall inure to the benefit of Lender and its successors and assigns.

(b)  All of the covenants of this Mortgage shall run with the Land and be binding on
any successor owners of the Land. In the event that the ownership of the Mortgaged Property or
any portion thereof becomes vested in a person or persons other than Borrower, Lender may,
without notice to Borrower, deal with such successor or successors in interest of Borrower with
reference to this Mortgage and the Debt in the same manner as with Borrower without in any
way releasing or discharging Borrower from its obligations hereunder. Borrower will give
immediate written notice to Lender of any conveyance, transfer or change of ownership of the
Mortgaged Property, but nothing in this Section shall vary or negate the provisions of Section 12
hereof.
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(¢)  The rights and obligations of Borrower under this Mortgage may not be assigned
and any purported assignment by Borrower shall be null and void. Lender shall have the right to
sell, assign or transfer portions of its right, title and/or interest in and to this Mortgage and the
other Loan Documents (including the sale of participation interests therein), without the consent
or approval of Borrower, and Borrower agrees to cooperate in all respects with Lender in
connection therewith, including, without limitation, the execution of all documents and
instruments reasonably requested by Lender or such transferee provided that such documents and
instruments do not materially adversely affect any of Borrower’s duties or obligations under this
Mortgage and the other Loan Documents.

22.  Executici: of Separate Security Agreements, Financing Statements, Etc.: Estoppel Letter:
Corrective Documents.

(a) Borrowei will do, execute, acknowledge and deliver or cause to be done,
executed, acknowledged card delivered all such further acts, conveyances, notes, mortgages,
security agreements, financing statements and assurances as Lender shall reasonably require for
the better assuring, conveying,-iportgaging, assigning and confirming unto Lender all property
mortgaged hereby or property intended:so to be, whether now owned by Borrower or hereafter
acquired. Without limitation of the forégoing, Borrower will assign to Lender, upon request, as
further security for the Debt, its interest ir- all agreements, contracts, licenses and permits
affecting the Mortgaged Property, such as<ignments to be made by instruments reasonably
satisfactory to Lender, but no such assignment ¢hal. be construed as a consent by Lender to any
agreement, contract, license or permit or to impose uoon Lender any obligations with respect
thereto.

(b)  From time to time, Borrower will furnish, within ten (10) days after request from
Lender, a written and duly acknowledged statement of the amcant due under the Note and this
Mortgage and whether any alleged offsets or defenses exist againsi *2 Debt.

(c)  Borrower and Lender shall, at the request of the othei promptly correct any
defect, error or omission which may be discovered in the contents of this Mortgage or in the
execution or acknowledgment hereof or in any other instrument executed in corinection herewith
or in the execution or acknowledgment of such instrument and will execute and-deiiver any and
all additional instruments as may be requested by Lender or Borrower, as the case/may be, to
correct such defect, error or omission.

23, Subrogation. If any part of the Debt is used directly or indirectly to pay off, discharge or
satisfy, in whole or in part, any prior lien or encumbrance upon the Mortgaged Property or any
part thereof, then by advancing the monies to make such payment, Lender shall be subrogated to
the rights of the holder thereof in and to such other lien or encumbrance and any additional
security held by such holder, and shall have the benefit of the priority of the same.

24.  Governing Law. The validity, enforcement and interpretation of this Mortgage shall for
all purposes be governed by and construed in accordance with the laws of the State of Hlinois,
without reference to the conflicts of law principles of that State, and applicable United States
federal law, and is intended to be performed in accordance with, and only to the extent permitted
by, such laws.
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25.  Business Loan.

(a)  Borrower declares, represents, certifies and agrees that the proceeds of the Note
will be used solely for business purposes and that the loan is exempt from interest limitations
pursuant to the provisions of 815 ILCS 205/4 and is an exempted transaction under the Truth in
Lending Act, 15 U.S.C. Section 1601 et seq.

(b)  All nghts, remedies and powers provided by this Mortgage may be exercised only
to the extent that the exercise thereof does not violate any applicable provisions of law, and all
the provisions of this Mortgage are intended to be subject to all applicable mandatory provisions
of law which m2y be controlling and to be limited to the extent necessary so that they will not
render this Mortgas,e invalid or unenforceable under the provisions of any applicable law.

26.  Escrow Deposits, -Following an Event of Default hereunder and the continuation thereof,
upon Lender’s request, and vithout limiting the effect of Sections 4, 5, and 6 hereof, Lender may
require that Borrower pay-io Lender on the first business day of each calendar month an amount
equal to one-twelfth (1/12th) of vnat Lender estimates is necessary to pay, on an annualized
basis, (1) all Taxes, and (2) all preimums for the insurance policies required under Section 6
hereof (“Premiums”) and to enable Lepder to pay same at least thirty (30) days before the Taxes
would become delinquent and the Prenitims are due, and, on demand, from time to time shall
pay to Lender additional sums necessary tc'pay the Premiums and Taxes. No amounts so paid
shall be deemed to be trust funds, provided all such funds shall be held in a segregated account
for the benefit of Borrower, and no interest shall e payable thereon. In the event that Borrower
does not pay such sums for Premiums and Taxes, then Lender may, but shall not be obligated to,
pay such Premiums and Taxes and any money so paid bty Lender shall constitute additional Debt
hereunder and shall be payable by Borrower to Lender on demand with interest thereon from the
date of disbursement by Lender at Default Rate until repaid to Leader. If an Event of Default
occurs, Lender shall have the right, at its election, to apply auy-amounts so held under this
Section 26 against all or any part of the Debt, or in payment of the Frepiiums or Taxes for which
the amounts were deposited. Borrower will furnish to Lender bills for Wax¢s and Premiums not
less than thirty (30) days before Taxes become delinquent and such Premiums become due.

27.  Assignment of Leases and Other Agreements Affecting the Mortgaged Pigparty. In order
to further secure payment of the Debt and the observance, performance and ‘discharge of
Borrower’s obligations under the Loan Documents, Borrower hereby assigns to Lendscall of
Borrower’s right, title, interest and estate in, to and under all of the Leases and in and to ail of the
Rents and Prefits (defined as all rents, income, issues and profits arising from any Leases, or
other agreements affecting the use, enjoyment or occupancy of the Mortgaged Property now or
hereafter made affecting the Mortgaged Property or any portion thereof), as more particularly
described in that certain Assignment of Leases and Rents dated as of even herewith from
Borrower to and for the benefit of Lender. Unless and until an Event of Default occurs,
Borrower shall be entitled to collect the Rents and Profits (except as otherwise provided in this
Mortgage) as and when they become due and payable. Neither these assignments nor Lender’s
enforcement of the provisions of these assignments (including the receipt of the Rents) will
operate to subordinate the lien of this Mortgage to any of the rights of any tenant of all or any
part of the Mortgaged Property, or to subject Lender to any liability to any such tenant for the
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performance of any obligations of Borrower under any such Lease unless and until Lender agrees
to such subordination or assumes such liability by an appropriate written instrument.

28.  Inspection of Mortgaged Property and Records. Lender and its representatives and
agents shall have the right to inspect the Mortgaged Property and all books, records and
documents relating thereto at all reasonable times, after giving reasonable notice to Borrower,
and access thereto, subject to the rights of tenants pursuant to Leases. Lender shall use
reasonable efforts to avoid disturbing business operations on the Mortgaged Property during such
inspections. Borrower or Lender thereof shall keep and maintain full and correct books and
records showing in detail the income and expenses of the Mortgaged Property and permit Lender
or its agents to zxamine such books and records and all supporting vouchers and data at any time
and from time ‘0 .ime on request at its offices at the address hereinafter identified or at such
other location as xiay be mutually agreed upon.

29.  Financial Statemeat;. Borrower represents and warrants that the financial statements for
Borrower and the Mortgaged Property previously submitted to Lender are true, complete and
correct in all material respecis, uisclose all actual and contingent liabilities of Borrower or
relating to the Mortgaged Property andido not contain any untrue statement of a material fact or
omit to state a fact material to such financial statements. No material adverse change has
occurred in the financial condition of Borrorver or the Mortgaged Property from the dates of said
financial statements until the date hereof.” Borrower shall furnish to Lender, or cause to be
furnished to Lender, such financial information' regarding Borrower and Guarantors as is
required pursuant to Section 7.5 of the Loan Agreeinent.

30.  Environmental Matters. Concurrently herewith, Rorrower and Guarantors shall execute
and deliver an Environmental Indemnity Agreement in/form satisfactory to Lender (the
“Environmental Indemnity Agreement”). The performance of ihe\covenants, undertakings and
obligations of the indemnitors under the Environmental Indemnity A greement shall be secured
by this Mortgage.

31.  Notices. All notices or other written communications hereunder shall be deemed to have
been properly given (i) upon delivery, if delivered in person, (i) one (1) tasivess day after
having been deposited for overnight delivery with any reputable overnight couriér service, or
(iii) three (3) business days after having been deposited in any post office or mai! Zepository
regularly maintained by the U.S. Postal Service and sent by registered or certified maii, postage
prepaid, return receipt requested, addressed to the addresses set forth below in this Section or as
such party may from time to time designate by written notice to the other parties. Either party by
notice to the other in the manner provided herein may designate additional or different addresses
for subsequent notices or communications:
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To Lender:

Associated Bank, National Association
Commercial Real Estate Division

525 West Monroe Street

24" Floor

Chicago, Illinois 60661

Attn: Robert J. Burda

With < copy to:

Duaane Morris LLP

190 5cuth LaSalle Street
Suite 2700

Chicago, Jliriois 60603
Attn: Danict Kohn, Esq.

To Borrower:

Centrum Norridge, L.L.C: zid Centrum Norridge I, LL.C.
555 Skokie Boulevard

Northbrook, Illinois 60062

Attn: Sherwood Blitstein

With a copy to:

Ginsberg Jacobs LLC

300 South Wacker Drive
Suite 2750

Chicago, Nlinois 60606
Attn: Peter L. Slaven, Esq.

32. Releasss.

(@  Upon payment in full of all sums due under the Note and this Mortgzge and the
other of the Loan Documents, Lender shall, upon the request of, and at the cost of, Botiower,
execute a proper release of this Mortgage.

(b)  Lender may, regardless of consideration, cause the release of any part of the
Mortgaged Property from the lien of this Mortgage without in any manner affecting or impairing
the lien or priority of this Mortgage as to the remainder of the Mortgaged Property not so
released.

33.  Single Asset Borrower, Borrower was organized solely for the purpose of owning,
developing, managing and disposing of the Mortgaged Property and does not own any real
property other than the Mortgaged Property and does not operate any business other than the
development, construction, ownership, management and operation of the Mortgaged Property.
Borrower shall not during the term of the Loan, including any extensions, modifications,
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renewals or refinancings thereof, acquire any real property or assets other than the Mortgaged
Property, operate any business other than the acquisition, development, management and
disposition of the Mortgaged Property, or incur any liability or obligation other than those
incurred in the ownership and operation of the Mortgaged Property. Borrower will not
commingle any of its funds or assets with those of any other entity and has held, and will hold,
all of its assets and conduct all of its business in its own name. Borrower has paid and will pay
all of its habilities out of its own funds and assets. Borrower has allocated and will allocate
fairly and reasonably any overhead for shared office space and will use separate stationery,
invoices and checks in connection with the conduct of its business. Borrower has not entered
into and wil’ not enter into, or be a party to, any transaction with any of its equity interest holders
or its affiliates; cxcept in the ordinary course of its business and on terms which are intrinsically
fair and no less favorable to it than would be obtained in a comparable arm’s-length transaction
with an unrelated thid party. Borrower will not engage in, seek, or consent to any dissolution,
winding up or liquidation, without the express consent of Lender. Borrower’s articles of
organization and operating- agreement limit its purpose to the acquisition, development,
management, operation and disposition of the Mortgaged Property, and such purposes shall not
be amended without the prior wvritten consent of Lender, which consent may be withheld by
Lender in its sole and absolute disc eticn.

34.  Indemnification by Borrower. Koriower shall protect and indemnify Lender from and
against all liabilities, obligations, claims, damages, penalties, causes of action, costs and
expenses (including, without limitation, reasonable attorneys’ fees and disbursements), imposed
upon or incurred by or asserted against Lender or the members, partners, stockholders, directors,
officers, agents or employees of Lender by reason of (=) awnership of the Mortgaged Property or
any interest therein, or receipt of any Rents or other sumhcrefrom, (b) any accident to, injury to
or death of persons or loss of or damage to Mortgaged Troperty occurring on or about the
Mortgaged Property or the adjoining sidewalks, curbs, vaults or vault space, if any, streets or
ways, (¢) any failure on the part of Borrower or any guarantor of ir< Note to perform or comply
with any of the terms, covenants, conditions and agreements set forth.in this Mortgage, the Note,
any of the other Loan Documents, or any agreement, reimbursement agr:ement, guaranty, or any
other agreements executed by Borrower, or any guarantor of the Note, or anv other persons
directly or indirectly liable for the payment of the Debt, (d) any failure on the part >f Borrower to
perform or comply with (i) any other agreement executed by Borrower or any gaziaitor of the
Note, or (ii) any requirement of law, (e) payment of sums for the protection of the'lien and
security interest of Lender in and to the Mortgaged Property, (f) performance of any iabor or
services or the furnishing of any materials or other Mortgaged Property in respect of the
Mortgaged Property or any part thereof for construction or maintenance or otherwise, or (g) any
action brought against Lender attacking the validity, priority or enforceability of this Mortgage,
the Note, any other Loan Document, or any agreement, reimbursement agreement, guaranty, or
any other agreements executed by Borrower or any other persons directly or indirectly liable for
the payment of the Debt. Any amounts payable to Lender under this paragraph shall bear
interest at the Default Rate and shall be secured by this Mortgage. In the event any action, suit or
proceeding is brought against Lender or the members, partners, stockholders, directors, officers,
agents or employees of Lender by reason of any such occurrence, Borrower, upon the request of
Lender and at Borrower’s sole expense, shall resist and defend such action, suit or proceeding or
cause the same to be resisted and defended by counsel designated by Borrower and approved by
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Lender. Such obligations under this paragraph shall survive the termination, satisfaction or
release of this Mortgage.

35.  OFAC Covenant. Borrower shall ensure, and cause each of its subsidiaries to ensure, that
(i) no person who owns twenty percent (20.00%) or more of the equity interests in Borrower, or
otherwise controls Borrower or any of its subsidiaries is or shall be listed on the Specially
Designated Nationals and Blocked Person List or other similar lists maintained by the OFAC, the
Department of the Treasury or included in any Executive Orders, (ii) the proceeds of the Loan do
not violate any of the foreign asset control regulations of OFAC or any enabling statute or
Executive O:der relating thereto, and (iii) it shall comply, and cause each of its subsidiaries to
comply, with a'i applicable Bank Secrecy Act laws and regulations, as amended.

36.  Miscellanzers

(@)  Time is of thz Essence. Time is of the essence of this Mortgage.

(b)  Captions and Piozcdns. The captions and headings of the various Sections of this
Mortgage are for convenience only; aud are not to be construed as confining or limiting in any
way the scope or intent of the provisions hereof. Whenever the context requires or permits, the
singular shall include the plural, the pluaX shall include the singular, and the masculine, feminine
and neuter shall be freely interchangeable.

() Maximum Indebtedness. Notwithstanding anything contained herein to the
contrary, in no event shall the Debt exceed an anwunt equal to Eight Million Seven Hundred
Eighty-Seven Thousand One Hundred Eighty-Six -ard. No/l00 Dollars ($8,787,186.00);
provided, however, in no event shall Lender be obligated o advance funds in excess of the face
amount of the Note.

(d)  Borrower Not a Joint Venturer or Partner. Borrower and Lender acknowledge
and agree that in no event shall Lender be deemed to be a partaer or joint venturer with
Borrower. Without limitation of the foregoing, Lender shall not be deeined to be such a partner
or joint venturer on account of its becoming a mortgagee in possession or exercising any rights
pursuant to this Mortgage or pursuant to any other instrument or document evidencing or
securing any of the Debt, or otherwise.

(¢)  Replacement of the Note. Upon notice to Borrower of the loss, theft, desicuction
or mutilation of the Note, Borrower will execute and deliver, in lieu thereof, a replacement note,
identical in form and substance to the Note and dated as of the date of the Note and upon such
execution and delivery all references in any of the Loan Documents to the Note shall be deemed
to refer to such replacement note.

) Waiver of Consequential Damages. Borrower covenants and agrees that in no
event shall Lender be liable for consequential damages, whatever the nature of a failure by
Lender to perform its obligation(s), if any, under the Loan Documents, and Borrower hereby
expressly waives all claims that it now or may hereafter have against Lender for such
consequential damages.
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(g)  After Acquired Mortgaged Property. The lien hereof will automatically attach,
without further act, to all after-acquired Mortgaged Property attached to and/or used in
connection with or in the operation of the Mortgaged Property or any part thereof.

(h)  Severability. If any provision hereof should be held unenforceable or void, then
such provision shall be deemed separable from the remaining provisions and shall in no way
affect the validity of this Mortgage except that if such provision relates to the payment of any
monetary sum, then Lender may, at its option declare the Debt immediately due and payable.

(i . Tnterpretation of Agreement. Should any provision of this Mortgage require
interpretation or construction in any judicial, administrative, or other proceeding or
circumstance, it is agreed that the parties hereto intend that the court, administrative body, or
other entity interpiating or construing the same shall not apply a presumption that the provisions
hereof shall be more strini!v construed against one party by reason of the rule of construction that
a document is to be construed more strictly against the party who itself or through its agent
prepared the same, it being agreed that the agents of both parties hereto have fully participated in
the preparation of all provisiviis of this Mortgage, including, without limitation, all Exhibits
attached to this Mortgage.

{)] Joint and Several Obligations; Counterparts. If this Mortgage is executed by
more than one Borrower, (i) the obligations znd liabilities of Borrower under this Mortgage shall
be joint and several and shall be binding upon and enforceable against each Borrower and their
respective successors and assigns, and (ii) this Morigege may be executed in counterparts, and all
said counterparts when taken together shall constitute ore and the same Mortgage.

(k)  Effect of Extensions and Amendments. If the payment of the Debt, or any part
thereof, be extended or varied, or if any part of the security or guaranties therefor be released, all
persons now or at any time hereafter liable therefor, or interested-in.<he Mortgaged Property shall
be held to assent to such extension, variation or release, and their liav?lity, and the lien, and all
provisions hereof, shall continue in full force and effect; the right of izcourse against all such
persons being expressly reserved by Lender, notwithstanding any such extension, variation or
release.

() Mortgagee-in-Possession.  Nothing herein contained shall be <Construed as
constituting Lender a mortgagee-in-possession in the absence of the actual taking of peszession
of the Mortgaged Property by Lender pursuant to this Mortgage.

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

(n)  Complete Agreement. This Mortgage, the Note and the other Loan Documents
constitute the complete agreement between the parties with respect to the subject matter hereof
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and the Loan Documents may not be modified, altered or amended except by an agreement in
writing signed by both Borrower and Lender.

37.  JURISDICTION AND VENUE. BORROWER HEREBY AGREES THAT ALL
ACTIONS OR PROCEEDINGS INITIATED BY BORROWER AND ARISING DIRECTLY
OR INDIRECTLY OUT OF THIS MORTGAGE SHALL BE LITIGATED IN THE CIRCUIT
COURT OF COOK COUNTY, ILLINOIS, OR THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS OR, IF LENDER INITIATES SUCH
ACTION, ANY COURT IN WHICH LENDER SHALL INITIATE SUCH ACTION AND
WHICH HAS JURISDICTION. BORROWER HEREBY EXPRESSLY SUBMITS AND
CONSENTS N ADVANCE TO SUCH JURISDICTION IN ANY ACTION OR
PROCEEDING(COMMENCED BY LENDER IN ANY OF SUCH COURTS, AND HEREBY
WAIVES PERSGNAL SERVICE OF THE SUMMONS AND COMPLAINT, OR OTHER
PROCESS OR PAPEKRS.JSSUED THEREIN, AND AGREES THAT SERVICE OF SUCH
SUMMONS AND COMPLAINT OR OTHER PROCESS OR PAPERS MAY BE MADE BY
REGISTERED OR CERTIFIFD MAIL ADDRESSED TO BORROWER AT THE ADDRESS
TO WHICH NOTICES AR: TO BE SENT PURSUANT TO THIS MORTGAGE.
BORROWER WAIVES ANY CLAIM THAT THE CIRCUIT COURT OF COOK COUNTY,
ILLINOIS, OR THE UNITED STATES DISTRICT COURT FOR THE NORTHERN
DISTRICT OF ILLINOIS IS AN INCONVENIENT FORUM OR AN IMPROPER FORUM
BASED ON LACK OF VENUE. SHOULD BORROWER, AFTER BEING SO SERVED,
FAIL TO APPEAR OR ANSWER TO AN SUMMONS, COMPLAINT, PROCESS OR
PAPERS SO SERVED WITHIN THE NUMBER O DAYS PRESCRIBED BY LAW AFTER
THE MAILING THEREOF, BORROWER SHALL. BE DEEMED IN DEFAULT AND AN
ORDER AND/OR JUDGMENT MAY BE ENTERED P’y'1.ENDER AGAINST BORROWER
AS DEMANDED OR PRAYED FOR IN SUCH SUMMCNS, COMPLAINT, PROCESS OR
PAPERS. THE EXCLUSIVE CHOICE OF FORUM FOR BOKROWER SET FORTH IN THIS
SECTION SHALL NOT BE DEEMED TO PRECLUDE THE Er#OCRCEMENT BY LENDER
OF ANY JUDGMENT OBTAINED IN ANY OTHER FORUM GCR THE TAKING BY
LENDER OF ANY ACTION TO ENFORCE THE SAME IN ANY OTHER APPROPRIATE
JURISDICTION, AND BORROWER HEREBY WAIVES THE RIGHT, IF ANY, TO
COLLATERALLY ATTACK ANY SUCH JUDGMENT OR ACTION.

38.  Waiver of Jury Trial. BORROWER AND LENDER HEREBY VOLUMTARILY,
KNOWINGLY, IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY RIGAT TO
HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE (WHETHER BASED
UPON CONTRACT, TORT OR OTHERWISE) BETWEEN OR AMONG BORROWER AND
LENDER ARISING OUT OF OR IN ANY WAY RELATED TO THIS MORTGAGE, ANY
OTHER LOAN DOCUMENT, OR ANY RELATIONSHIP BETWEEN BORROWER AND
LENDER. THIS PROVISION IS A MATERIAL INDUCEMENT TO LENDER TO PROVIDE
‘THE LOAN DESCRIBED HEREIN AND IN THE OTHER LOAN DOCUMENTS.

39.  Leasehold Covenants. Borrower covenants, represents and warrants to Lender as
follows:

(a) Covenants. Borrower: (i) will not in any manner cancel, terminate or surrender,
or acquiesce in any cancellation, termination or surrender of either Ground Lease, in whole or in
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part without Lender’s prior, written consent, (ii) will not modify, amend, or permit any
modification or amendment of, the terms of either Ground Lease in any respect without the prior
written consent of Lender, and any attempt on the part of Borrower to do so without such prior
written consent of Lender shall be null and void and of no effect, (iii) will pay all rent and other
charges required under the Ground Leases as and when the same become due, (iv) will keep,
observe and perform, or cause to be kept, observed and performed, all of the other terms,
covenants, provisions and agreements contained in the Ground Leases on the part of Borrower
thereunder to be kept, observed and performed, (v) will not reject or assume the Ground Leases
or assign the leasehold estate pursuant to Section 365(h) of the Bankruptcy Code (except as set
forth in Subzection 39(b) below).

(b)  Ereserve Ground Leases/Lender’s Right to Cure. Borrower will do, or cause to be
done, all things nceeseary to preserve and keep unimpaired the rights of Borrower as lessee under
the Ground Leases, and o prevent any default under the Ground Leases or any termination,
surrender, cancellation, forfeiture or impairment thereof. In the event of the failure of Borrower
to make any payment required-ic be made by Borrower pursuant to the provisions of the Ground
Leases or to keep, observe or peiform, or cause to be kept, observed or performed, any of the
terms, covenants, provisions or agrzements of the Ground Leases, Borrower agrees that Lender
may (but shall not be obligated to) ta’e any action on behalf of Borrower, to keep, observe or
perform or cause to be kept, observed ¢r peiformed any such terms, covenants, provisions or
agreements and to enter upon the Land and fake 21l such action as may be necessary therefor, to
the end that the rights of Borrower in and to tle leasehold estate created by the Ground Leases
shall be kept unimpaired and free from default, and all money so expended by Lender, with
interest thereon at the Default Rate from the date ¢fexch such expenditure, shall be paid by
Borrower to Lender promptly upon demand by Lender 4ra shall be added to the indebtedness
secured by this Mortgage and Lender shall have, in additioii to any other remedy of Lender, the
same rights and remedies in the event of non-payment of any suci.sum by Borrower as in the
case of a default by Borrower in the payment of any sums due undcr e Note.

(c)  Notice of Default. Borrower will enforce the obligations of the lessor under the
Ground Leases to the end that Borrower may enjoy all of the rights giaated to it under the
Ground Leases, and will promptly notify Lender in writing of any material defaul. hy the lessor
under the Ground Leases or by Borrower in the performance or observance of any 4 the terms,
covenants and conditions on the part of the lessor under the Ground Leases or Boricwer, as the
case may be, to be performed or observed under the Ground Leases and Borrower will piomptly
advise Lender in writing of the occurrences of any of the events of default enumerated in the
Ground Leases and of the giving of any notice by the lessor under the Ground Leases to
Borrower of any default by Borrower in performance or observance of any of the terms,
covenants or conditions of the Ground Leases on the part of the Borrower to be performed or
observed, and will deliver to Lender a true copy of each such notice. If, pursuant to the Ground
Leases, the lessor under the Ground Leases shall deliver to Lender a copy of any notice of
default given to Borrower, Lender may rely therein without any independent inquiry. If any
action or proceeding shall be instituted to evict Borrower or to recover possession of the
Mortgaged Property or any part thereof or for any other purpose affecting the Ground Leases or
this Mortgage, Borrower will, promptly upon service thereof on or to Borrower, deliver to
Lender a true copy of each petition, summons, complaint, notice of motion, order to show cause
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and of all other provisions, pleadings, and papers, however designated, served in any such action
or proceeding.

(dy  No Merger of Estates. Borrower covenants and agrees that, unless Lender shail
otherwise expressly consent in writing, neither Borrower nor its successors or assigns shall suffer
or permit the fee title to the land demised by the Ground Leases and the leasehold estate created
thereunder, to merge, it being understood and agreed that said estates shall always remain
separate and distinct, notwithstanding the union of said estates in any person whomever by
purchase or otherwise; and in case Borrower acquires the fee title or any other estate, title or
interest in the Mortgaged Property, this Mortgage shall attach to and cover and be a lien upon the
fee title or sucb-other estate so acquired, and such fee title or other estate shall, without further
assignment, morgz.ge or conveyance, become and be subject to the lien of and covered by this
Mortgage. Prompityofter Borrower’s acquisition of the fee estate, Borrower, at its sole cost and
expense, including payirént of Lender’s attorneys’ fees and out of pocket disbursements, shall
execute and deliver all decuments and instruments necessary to subject the fee estate to the lien
of this Mortgage, and shall previde to Lender a title insurance policy insuring the lien of this
Mortgage as a first lien on the 1ce ¢state and the leasehold estate.

(¢)  NoRelease. No releasc or forbearance of any of Borrower’s obligations under the
Ground Leases, pursuant to the Ground L2ases, or otherwise, shall release Borrower from any of
its obligations under this Mortgage (except inie obligation with respect to the payment of rent as
provided for in the Ground Leases), and the pe-formance of all of the terms, provisions,
covenants, conditions and agreements contained 1n in¢ Ground Leases, to be kept, performed and
complied with by the lessee therein.

H Approvals after Event of Default. Upon the deccurrence of any Event of Default
under this Mortgage, all rights of Borrower to make any election or give any consent or approval,
as lessee under the Ground Leases, together with the righi- o1 termination, cancellation,
modification, change, supplement, alteration or amendment of the Giound Leases, shall vest in
and be exercisable solely by Lender.

()  Representations and Warranties. Borrower represents and warianis to and with
Lender that (1) the Ground Leases are valid and subsisting lease of the property thériir described
and purported to be demised thereby for the term therein set forth and is in full foicz and effect
in accordance with the terms thereof and, except as required by Lender, has not been-modified,
(ii) to the best of Borrower’s knowledge, there are no existing defaults by the lessor or by the
Borrower, as tenant thereunder, under the Ground Leases, (iii) the Borrower is the owner and
holder of the Ground Leases and of the leasehold estate created thereby, free of any liens, claims
or encumbrances other than the Permitted Exceptions, (iv) Borrower has not waived, canceled or
surrendered any of its rights under the Ground Leases, and (v) Borrower is the sole owner of, and
has good and marketable title to, the leasehold estate.

(h)  No Subordination. Borrower will not consent to the subordination of the Ground
Leases to any mortgage that may be placed against the fee title to the property demised by the
Ground Leases, unless the fee mortgagee shall enter into a non-disturbance and recognition
agreement in form and substance reasonably satisfactory to Lender that, inter alia, preserves the
rights of the Lender contained herein.
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Borrower’s Bankruptcy.

(1)  Borrower assigns to Lender, as additional security for the Loan,
Borrower’s right to reject the Ground Leases under Section 365 of the Bankruptcy
Code after the occurrence of Borrower’s bankruptcy, subject to subsection (2)
below.

(2)  If, after the occurrence of the bankruptcy of Borrower, Borrower
decides to reject the Ground Leases, Borrower shall give Lender written notice, at
teast ten (10} days in advance, of the date on which Borrower intends to apply to
the Bankruptcy Court for authority and permission to reject the Ground Leases.
Lender shall have the right, but not the obligation, within ten (10) days after
reccint_of Borrower’s notice, to deliver to Borrower a notice (“Lender’s
Assumpiizn Note”) in which (a) Lender demands that Borrower assume the
Ground Leases and assign the Ground Leases to Lender, or its designee, in
accordance with-the Bankruptcy Code, (b) Lender agrees to cure or provide
adequate assuranicc of prompt cure of all defaults under the Ground Leases
reasonably susceptib’e of being cured by Lender and of future performance under
the Ground Leases. ii Lender timely delivers Lender’s Assumption Notice to
Borrower, Borrower shall net ceject the Ground Leases and shall, within fifteen
(15) days after receipt of Lender’s notice, comply with the demand contained in
Lender’s notice.

Ground Lessor’s Bankruptcy.

(1) If, after the occurrence of ‘the-bankruptcy of the lessor, lessor
rejects either Ground Lease pursuant to Section 363(h) of the Bankruptcy Code,
(1) Borrower, immediately after obtaining notice of the rejection, shall deliver a
copy of the notice to Lender, (ii) Borrower shall not, without the Lender’s prior
written consent (which may be given or withheld in Lendzr's discretion), elect to
treat such Ground Lease as terminated pursuant to Section 365(h) of the
Bankruptcy Code or any other applicable provision of the Bankrup:cy Code, and
(iii) this Mortgage and the lien created hereby shall extend to za¢ encumber
Borrower’s retained rights under such Ground Lease that are appurtérnant to the
Mortgaged Property for the balance of the term of such Ground Lease ane tior any
renewal or extension of those rights under such Ground Lease. Borrower
transfers and assigns to Lender, as additional security for the Loan, Borrower’s
rights, after lessor’s rejection of a Ground Lease, to treat such Ground Lease as
terminated, and any termination of such Ground Lease made by Borrower without
Lender’s prior written consent shail be void and have no legal effect.

(2)  Borrower transfers and assigns to Lender, as additional security for
the Loan, all of Borrower’s rights to damages caused by lessors’ rejection of a
Ground Lease after the occurrence of the bankruptcy of lessor and all of
Borrower’s rights to offset such damages against rent payable under such Ground
Lease. As long as no Event of Default has occurred hereunder, Lender agrees that

37



1402941031 Page: 39 of 46

UNOFFICIAL COPY

it will not enforce its rights under the preceding sentence, but will permit
Borrower to exercise such rights with Lender’s prior written consent.

(k)  New Lease. If (i) either Ground Lease is cancelled or terminated for any reason
prior to the natural expiration of its term, and (ii) Lender (or its designee) obtains from lessor a
new lease, Borrower shall not have any right, title or interest in and to the new lease or the
leasehold estate created by such new lease.

[The remainder of this page is left blank intentionally]

DM2W595587.2 38




1402941031 Page: 40 of 46

UNOFFICIAL COPY

IN WITNESS WHEREOQF, Borrower has caused this Mortgage to be duly executed and
delivered as of the day and year first above written. !

Leaschold Mortgage

BORROWER:

CENTRUM NORRIDGE, L.L.C.,
an linois limited liability gompa

Title: Manager

CENTRUM NORRIDGE I1, L.L.C.,
an Illinois limited liability company

amwr-Sherw temn
Tiile: Manager
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STATEQF _S1_ )
) SS.
COUNTYOF (k. )

The undersigned, a Notary Public in and for the said County, in the State aforesaid,
DOES HEREBY CERTIFY that Sherwood Blitstein, the Manager of Centrum Norridge, L.L.C.,
an lllinois limited liability company, who is personally known to me to be the same 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 {ree and voluntary act of said company, for the uses and purposes therein set forth,

GIVEMN Under my hand and notarial seal misl?jt’ day of December, 2013,

AAAAAAAAANASNNA o

; OFFICIAL SCAL

; AMY L HORAN
NCTARY PUBLIC - STATE OF (LL:NOIS

ot b

Notary Public

My Commission Expires:

PP PR

My COMMISSION EXPIRES 10/04,1F ‘3
VAWAA

[ojod )5

STATEQF & )
) S8.

COUNTYOF ok )

The undersigned, a Notary Public in and for the said-Cedanty, in the State aforesaid,
DOES HEREBY CERTIFY that Sherwood Blitstein, the Manager of Centrum Norridge II,
L.L.C., an lllinois limited liability company, who is personally know: to me to be the same
person whose name is subscribed to the foregoing instrument appeared b:fore me this day in
person and acknowledged that he signed and delivered the said instrumeni as iz own free and

voluntary act and as the free and voluntary act of said company, for the uses and rurroses therein
set forth.

GIVEN under my hand and notarial seal this lz.ii’day of December, 2013.

[mé) e

.
CFFICIAL SEAL $ Notary Public
AMY L HORAN $ o .
NG™APY PUBLIC - STATE OF LLINOIS § My Commission Expires:
MY COMIASSION EXPIRES 100415 :E
AAAAAARAAAAAAAAN AN
lojod Ji5”

Leasehold Mortgage
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EXHIBIT “A”
LEGAL DESCRIPTION
WALGREENS PROPERTY:

THE LEASEHOLD ESTATE (SAID LEASEHOLD ESTATE BEING DEFINED IN
PARAGRAPH 1(H) OF THE CONDITIONS AND STIPULATIONS OF THE POLICY),
CREATED BY THE INSTRUMENT HEREIN REFERRED TO AS THE LEASE, EXECUTED
BY: LASALLE BANK, NATIONAL ASSOCIATION, AS SUCCESSOR TRUSTEE TO FIRST
CHICAGO BANK OF RAVENSWOOD AS TRUSTEE UNDER TRUST AGREEMENT
DATED FEBRUARY 26, 1990 KNOWN AS TRUST NUMBER 25-10608 AND LASALLE
BANK, NATIONAL ASSOCIATION, AS SUCCESSOR TRUSTEE TO BANK OF
RAVENSWOOD, Al -TLLINOIS BANKING CORPORATION, AS TRUSTEE UNDER
TRUST AGREEMENT DATED JULY 1, 1986 AND KNOWN AS TRUST NUMBER 25-7859,
AS LESSOR, AND CENTRUM NORRIDGE, L.L.C., AN ILLINOIS LIMITED LIABILITY
COMPANY, AS LESSEE, TATED AUGUST 29, 2000, WHICH MEMORANDUM OF
LEASE WAS RECORDED JULY 23, 2001 AS DOCUMENT 0010657442, WHICH LEASE
DEMISES THE LAND FOR A TERivi OF YEARS BEGINNING JANUARY 1, 2001 AND
ENDING DECEMBER 31, 2099,

PARCEL I;

LOTS 3, 4, 5, 6, 7 AND 8 IN BLOCK 8 IN CUMBERLAND AND LAWRENCE, BEING
GEORGE GAUNTLETT'S SUBDIVISION OF THE SOUTHEAST 1/4 OF THE SOUTHWEST
1/4 OF SECTION 11, TOWNSHIP 40 NORTH, RANGE 12, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

LOT 9 AND THE EASTERLY 35 FEET OF LOT 10 IN BLOCK 8 IN CUMBERLAND AND
LAWRENCE, BEING GEORGE GAUNTLETT'S SUBDIVISION OF THE SOUTHEAST 1/4
OF THE SOUTHWEST 1/4 OF SECTION 11, TOWNSHIP 40 NORTH, RANGE Y2, EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 3:

VACATED 115.05 FOOT ALLEY LYING SOUTH OF ADJOINING LOT 8 AND NORTH OF
AND ADIJOINING LOT 9 AND PART OF LOT 10 IN BLOCK 8 IN AFORESAID
SUBDIVISION.

PARCEL 4:

EASEMENTS FOR THE INSTALLATION, MAINTENANCE, REPAIR AND
REPLACEMENT OF WATER MAINS, STORM DRAINS, SEWERS, WATER SPRINKLER
SYSTEM LINES, TELEPHONE OR ELECTRICAL CONDUITS OR SYSTEMS, CABLE,
GAS MAINS AND OTHER UTILITY FACILITIES; FOR PARKING OF VEHICLES; FOR
CONSTRUCTION, RECONSTRUCTION, REPLACEMENT, OPERATION, MAINTENANCE

Exhibit A-1
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AND REPAIR OF A SIGN PANEL; FOR PERFORMANCE OF REMEDIATION, IF
NECESSARY, AND FOR ACCESS, INGRESS AND EGRESS OVER ALL PAVED

DRIVEWAYS, ROADWAYS AND WALKWAYS AS PRESENTLY OR HEREAFTER
CONSTRUCTED FOR THE BENEFIT OF THE ABOVE PARCELS OF LAND AS
CREATED BY RECIPROCAL EASEMENT AGREEMENT WITH COVENANTS,
CONDITIONS AND RESTRICTIONS RECORDED JULY 23, 2001 AS DOCUMENT
0010657446 AND RE-RECORDED MAY 30,2002 AS DOCUMENT 0020607620.

PIN NOS.: 12-11-309-008-0000; 12-11-309-009-0000; 12-11-309-010-0000; 12-11-309-011-
UG); 12-11-309-012-0000; 12-11-309-013-0000; and 12-11-309-018-0000

COMMON ADDXESS: 4820 NORTH CUMBERLAND AVENUE, NORRIDGE, ILLINOIS
60706

BANK OF AMERICA PROPLRTY:
PARCEL I:

THE LEASEHOLD ESTATE (SAID LEASEHOLD ESTATE BEING DEFINED IN
PARAGRAPH 1(H) OF THE CONDITIONZ AND STIPULATIONS OF THE POLICY),
CREATED BY THE INSTRUMENT HEREIN REFZRRED TO AS THE LEASE, EXECUTED
BY: LASALLE BANK, NATIONAL ASSOCIATION, AS SUCCESSOR TRUSTEE TO
AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO AS TRUSTEE
UNDER TRUST AGREEMENT DATED MAY 28, 1956 KNOWN AS TRUST NUMBER
257798, AS LESSOR, AND CENTRUM NORRIDGE II, LL.C; AN ILLINOIS LIMITED
LIABILITY COMPANY, AS LESSEE, DATED AUGUST 29, 2000, WHICH
MEMORANDUM OF LEASE WAS RECORDED JULY 23,72%Y AS DOCUMENT
0010657443, WHICH LEASE DEMISES THE LAND FOR A TERM OF YEARS
BEGINNING JANUARY 1, 2001 AND ENDING DECEMBER 31, 2099,

LOT 10 (EXCEPT THE EASTERLY 35 FEET THEREOF), ALL OF LOTS {1 AND 12 IN
BLOCK 8 IN CUMBERLAND AND LAWRENCE, BEING GEORGE GAUNTLETT'S
SUBDIVISION OF THE SOUTHEAST % OF THE SOUTHWEST 1/4 OF SECTION 11,
TOWNSHIP 40 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS.

PARCEL 2:

NON-EXCLUSIVE EASEMENTS FOR THE INSTALLATION, MAINTENANCE, REPAIR
AND REPLACEMENT OF WATER MAINS, STORM DRAINS, SEWERS, WATER
SPRINKLER SYSTEM LINES, TELEPHONE OR ELECTRICAL CONDUITS OR SYSTEMS,
CABLE, GAS MAINS AND OTHER UTILITY FACILITIES; FOR PARKING OF
VEHICLES; FOR CONSTRUCTION, RECONSTRUCTION, REPLACEMENT, OPERATION,
MAINTENANCE AND REPAIR OF A SIGN PANEL; FOR PERFORMANCE OF
REMEDIATION, IF NECESSARY, AND FOR ACCESS, INGRESS AND EGRESS OVER

Exhibit A-2
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ALL PAVED DRIVEWAYS, ROADWAYS AND WALKWAYS AS PRESENTLY OR
HEREAFTER CONSTRUCTED FOR THE BENEFIT OF THE ABOVE PARCELS OF LAND
AS CREATED BY RECIPROCAL EASEMENT AGREEMENT WITH COVENANTS,
CONDITIONS AND RESTRICTIONS RECORDED JULY 23, 2001 AS DOCUMENT
0010657446 AND RE-RECORDED MAY 30, 2002 AS DOCUMENT 0020607620.

PIN NOS.: 12-11-309-020-0000; and 12-11-309-021-0000

COMMON ADDRESS: 8422 WEST LAWRENCE AVENUE, NORRIDGE, ILLINOIS 60706

Exhibit A-3
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EXHIBIT “B”

INSURANCE REQUIREMENTS

GENERAL INFORMATION

All insurance policies referred to herein shall be in form and substance acceptable to
Lender.

Lenac: must receive evidence/certificates of insurance at least ten (10) Business Days (as
defincd in the Note) prior to closing. Original policies must be provided to Lender as
soon as tbey are available from insurers. Certified copies should be available within sixty
(60) to ninety (% days.

Proof of coveragc must be on an ACORD 28 - EVIDENCE OF PROPERTY
INSURANCE form. _isbiiity insurance must be written on ACORD 25 or its equivalent.
NOTE: Please remove any “endeavor to” and “but failure to mail such notice shall
impose .... Representatives”-lzaguage as it relates to notices. Initials by an authorized
representative should appear nexiic any deletions on the certificates.

All property policies shall contain a stardaid mortgage clause in favor of Lender and
shall provide for a thirty (30) day written-aciice to Lender of any material change or
cancellation. Certificates with disclaimers wili NOT be accepted.

The Mortgagor must be the named insured.

Property & Builders Risk certificates must show Lendei as Eirst Mortgagee and Lender’s
Loss Payee as follows:

Associated Bank, N.A., its successors and/or assigns
P.O. Box 12768

Green Bay, Wisconsin 54307

Attention: Loan Documentation

(Lender may be shown as “Mortgagee and Lender’s Loss Payee As Their Interesic May
Appear” until the insurance agent receives release of interest from the prior lender. At
that time, insurance policies will need to be endorsed to show Lender as First Mortgagee
and Lender’s Loss Payee).

The insured property must be identified as 4820 North Cumberland Avenue and 8422
West Lawrence Avenue, Norridge, Illinois 60706..

All insurance companies must have a Policy Rating of “A” and a Financial Rating of
“VIII” from AM Best’s Rating Guide.

The insurance documentation must be signed by an authorized representative of the
Insurer.

Exhibit B-1
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SPECIFIC REQUIREMENTS

If the property policy is a blanket policy or limit, Lender must receive a schedule of the
amount allocated to the property/rents or the amounts allocated to the property must be
indicated on the certificate.

Coverage must be on an “all risk” (Special Perils), 100% replacement cost basis without
deduction for foundations and footings, and WITHOUT co-insurance. The co-insurance
must be waived or an Agreed Amount endorsement must be included and either “No-Co-
Insurzunce” or “Agreed Amount” must be provided and indicated on the certificate.

Ordinange or Law coverage providing for demolition and increased cost of construction
must be provided and indicated on the certificate.

Other coverages sucn as earthquake, boiler and machinery (which includes the mechanics
of the building, such as elevators), and flood will be required when these risks are
present.

Rent Loss or Business Incom= coverage shall be in an amount equal to 100% of the
projected annual rents or revenue vith a minimum period of indemnity of 12 months, or
such greater period as Lender may ieguire. This coverage needs to be written on a Gross
Rental Income, Gross Profits or Extender. Feriod of Indemnity form, not on an actual loss
sustained basis which may terminate as scor-as the premises are tenantable or
operational.

Lender must be named as an Additional Insured forali general liability coverage, with a
minimum limit of $2,000,000 for any one occurrence.
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