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This Document Prepared By:

Mr. Cary K. Kabumoto, Esq.
5204 North Christiana Ave.
Chicago, Illinois 60625

RETURN THIS DOCUMENT TO:

Martin F. Babbo, Sr. Vice President
The Northern Trust Company

50 South LaSalle Street

Chicago, Illiicis 60603

COMMERCIAL MORTGAGE

(including Security Agreement, Assignment of Rents and Leases, and Fixture Filing)
Dated as of February 13, 2014

This Mortgage (as modified S'om fime to time, the "Mortgage") has been executed by TBS ROSCOEII, LLC,
an Tllinois limited liability company ("Mortgagor"), as mortgagor, in favor of THE NORTHERN TRUST
COMPANY, an [llinois banking corporatior; ai mortgagee (together with any successor, assign or subsequent holder,
"Mortgagee"), with its main banking office at 50 South LaSalle Street, Chicago, Illinois 60603. If more than one person
or entity executes this Mortgage, the term "Mortgazor™ refers to each of them individually and some or all of them
collectively, and their obligations hereunder shall oe iont and several. If any party comprising "Mortgagor" is a
trustee(s), "Trust Agreement" means the governing trust agreement and/or instruments governing the trust, as modified
from time to time, and all related documents and instrumenis. =.pd "Mortgagor” also refers to the trustee(s) and the trust
individually and collectively.

In consideration of Mortgagee's making loans and extensiors. of credit and/or considering making loans or
extensions of credit, to Mortgagor (Mortgagor and any such individual oreniity being collectively referred to as the
"Borrower(s)"), and other valuable consideration, the receipt and adequacy.of which are hereby acknowledged,
Mortgagor agrees as follows:

. DEFINITIONS. As used in this Mortgage:

(a) Unless otherwise defined herein, all terms that are defined in the Unirerin < ommercial Code of
the State in which the main banking office of Mortgagee is located shall have the szins meanings herein
as in such Code.

(b) "Guarantor" means any person or entity, or any persons or entities severally, now or hereafter
guarantying payment or collection of all or any part of the "Liabilities” (as hereinafter defined).

(©) "Loan Document(s)” means this Mortgage, the Note, any guaranty executed by any Guarantor,
and any other document or instrument previously, now or hereafter executed or delivered in connection
herewith or therewith.

(d) "Permitted Encumbrances” means (i) this Mortgage; (ii) any other lien in favor of Mortgagee;
and (iii) liens for ad valorem taxes and special assessments not delinquent.
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(e} "Prime Rate" means that floating rate of interest per year announced from time to time by
Mortgagee called its prime rate, which at any time may not be the lowest rate charged by Mortgagee,
computed for the actual number of days elapsed on the basis of a year of 360 days.

0] "Subsidiary" means any corporation, partnership, joint venture, trust, or other legal entity of

which Mortgagor owns directly or indirectly 50% or more of the outstanding voting stock or interest, or
of which Mortgagor has effective control, by contract or otherwise.

2. GRANT OF LIEN.

Mortgagor hereby grants, warrants, bargains, sells, conveys and mortgages to Mortgagee and its successors and assigns
forever, under and subject to the terms and conditions hereinafter set forth, all of Mortgagot's right, title and interest in
and to the recl property located in the City of Chicago, Cook County, State of Illinois described in Exhibit A and
attached hereto a7 by this reference incorporated herein, all or part of which is commonly known 646-646 1/2; 648-648
1/2 West Rosco( Street, Chicago, Cook County, Illinois including without limitation all improvements now and
hereafter located theieor.,

TOGETHER WITI1 Ti1E FOLLOWING:

(a) all rents, istues, profits, royalties and income with respect to the said real estate and
improvements and other benefits derived therefrom, subject to the right, power and authority given to
Mortgagor to collect and apply same; and

(b) all right, title and inieiest of Mortgagor in and to all leases or subleases covering the said real
estate and improvements or any par*ion thereof now or hereafter existing or entered into, including, but
not limited to, the Leases (as defined belaw) and all right, title and interest of Mortgagor thereunder,
inctuding without limitation, all cash or security deposits, advance rentals, and deposits or payments of
sirnilar nature; and

(c) all privileges, reservations, allowanccs, iereditaments and appurtenances belonging or
pertaining to the said real estate and improvements «n¢' al! rights and estates in reversion or remainder
and all other interests, estates or other claims, both in law 7:d in equity, which Mortgagor now has or
may hereafter acquire in the said rea! estate and improven.ents; snd

{d) all easements, rights-of-way and rights used in conmnection’ with the said real estate and
improvements or as a means of ingress and egress thereto, and ‘ali tenements, hereditaments and
appurtenances thereof and thereto, and all water rights and shares of stock evidencing the same; and

(e) all right, title and interest of Mortgagor, now owned or hereafter acynired in and to any land
lying within the right-of-way of any street, open or proposed, adjoining the suic! real estate and
improvements, and any and all sidewalks, alleys and strips and gores of land adjacent to or used in
connection with the said real estate and improvements; and

H any and all buildings and improvements now or hereafter erected on the said real estate,
including, but not limited to, all the fixtures, attachments, appliances, equipment, machinery, and other
articles attached to said buildings and improvements; and

() all materials intended for construction, reconstruction, alteration and repairs of the said real
estate and improvements, all of which materials shall be deemed to be included within the said real
estate and improvements immediately up in the delivery thereof to the said real estate; and

(h) all fixtures now or hereafter owned by Mortgagor and attached to or contained in and used in

connection with the said real estate and improvements, including, but not limited to, all machinery,
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motors, elevators, fittings, radiators, awnings, shades, screens, and all plumbing, heating, lighting,
ventilating, refrigerating, incinerating, air conditioning and sprinkler equipment and fixtures and
appurtenances thereto; and all items of furniture, furnishings, equipment and personal property owned by
Mortgagor and used or useful in the operation of the said real estate and improvements; and all renewals,
substitutions and replacements for any or all of the foregoing, and all proceeds therefrom, whether or not
the same are or shall be attached to the said real estate and improvements in any manner; it being
mutually agreed, intended and declared that all the aforesaid property owned by Mortgagor and placed
by it on and in the said real estate and improvements shall, so far as permitted by law, be deemed to form
a part and parcel of the real estate and for the purpose of this Mortgage to be real estate and covered by
this Mortgage; and as to any of the aforesaid property which does not so form a part and parcel of the
real estate or does not constitute a "fixture” (as such term is defined in the Uniform Commercial Code of
Itlinois), this Mortgage is deemed to be a security agreement under the Uniform Commercial Code of
Illinois for the purpose of creating hereby a security interest in such property, which Mortgagor hereby
¢rants to Mortgagee as secured party; and

(i all the estate, interest, right, title, other ¢laim or demand, including claims or demands with
resrict ‘o any proceeds of insurance related thereto, which Mortgagor now has or may hereafter acquire
in the s¢iGeal estate and improvements or personal property and any and all awards made for the taking
by emineni deinain, or by any proceeding or purchase in lieu thereof, of the whole or any part of the said
real estate and iviprovetents or personal property, including without limitation any awards resulting
from a change of giade of streets and awards for severance damages; the said real estate and
improvements and th¢ property and interests described in (a) through (i) above being collectively
referred to herein as the | Preinises”.

TO HAVE AND TO HOLD the same uits iortgagee and its successors and assigns forever, for the purposes and
uses herein set forth. Without limiting any other prevision hereof, Mortgagor covenants that it is lawfully seized of the
Premises, that the same are unencumbered except foi Permitted Encumbrances, and that it has good right, full power and
lawful authority to convey and mortgage the same, and tiat it will warrant and forever defend said Premises and the quiet
and peaceful possession of the same against the lawful claims of all persons whomsoever.

3. LIABILITIES.

The Premises shall secure the payment and performance of all obligatiors and liabilities of Mortgagor and/or
Borrower to Mortgagee howsoever created, evidenced or arising, whether directar indirect, absolute or contingent, now
due ot to become due, or now existing or hereafter arising, including without lunrtatiea all ebligations hereunder and
under any other Loan Documents, future advances, letters of credit issued for the account of or at the request of
Mortgagor and/or Borrower, and any guaranty by Mortgagor of any obligations of Borrow=rto Mortgagee, as well asall
agreements relating to any of the foregoing, and including without limitation:

(a) payment of the indebtedness evidenced by the Note executed by TBS Roscoe 17, 1.LC, an Rlinois
limited liability company, as amended, restated, renewed or replaced from time to urie (the "Note"), in
the face principal amount of $2,880,000.00, a copy of such Note being attached as Exhutai b3, including
without limitation principal and interest, future advances thereunder, and performance of all obligations
thereunder; and

(b) payment of all sums advanced by Mortgagee to perform any of the terms, covenants and provisions of
this Mortgage or any of the other Loan Documents, or otherwise advanced by Mortgagee pursuant to the
provisions hereof or thereof to protect the property hereby mortgaged and pledged; and

(c) performance of any other instrument given to evidence or further secure the payment and performance of
any of the Liabilities; and

(d) payment of any future or further advances (not exceeding $2,880,000.00) which may be made by

3
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Mortgagee to and for the benefit of Mortgagor, its successors, assigns and legal representatives.

(the foregoing (a)-(d) being collectively referred to as the "Liabilities").

Notwithstanding the foregoing the Premises shall not secure any Liabilities subject to Regulation Z of the Federai
Reserve Board or any equivalent state disclosure requirement unless disclosed in a disclosure statement
pertaining to such Liabilities.

THE TOTAL AMOUNT OF INDEBTEDNESS SECURED HEREBY SHALL NOT EXCEED $5,760,000.00
OUTSTANDING AT ANY ONE TIME.

(@)

(b)

REPRTSENTATIONS.

Mortgagor nereby represents and warrants to Mortgagee that:

¢y [APPLICABLE IF MORTGAGOR IS A CORPORATION, PARTNERSHIP, LIMITED LIABILITY
COMPANY OR JCIN?'VENTURE] Mortgagor and any Subsidiary are existing and in good standing under the
laws of their state of forniation, are duly qualified, in good standing and authorized to do business in each
jurisdiction where failure to 0 so might have a material adverse impact on the consolidated assets, condition or
prospects of Mortgagor; the execution, delivery and performance of this Mortgage and all related documents and
instruments are within Mortgagor's powvers and have been authorized by all necessary corporate, partnership or
joint venture action.

(i) Mortgagor has capacity to enter &if« and perform its obligations hereunder.

(iii) The execution, delivery and performan e of this Mortgage and all related documents and instruments
have received any and all necessary governmental ajiproval, and do not and will not contravene or conflict with
any provision of law or of the partnership or joint ventue p: similar agreement, charter or by-laws of Mortgagor
or any agreement affecting Mortgagor or its property.

(iv) There has been no material adverse change in the business, 2endition, properties, assets, operations ot
prospects of Mortgagor, Borrower or any Guarantor since the date f the Jatest financial statements provided on
behalf of Mortgagor, Borrower or any Guarantor to Mortgagee.

(v) Mortgagor has good, marketable, legal and equitable title to the Preniscs, subject only to Permitted
Encumbrances, with the right and full power to morigage, seil and convey the same; Mortgagor is the lawful
owner of the Premises, free and clear of all liens, pledges, charges, mortgages, and claipis vther than any in favor
of Mortgagee, except liens for current taxes not delinquent.

(vi) Mortgagor (and each general partner and joint venturer of Mortgagor) has filed or cavsed to be filed all
federal, state, and local tax returns that are required to be filed, and has paid or has caused to be. peid all of its
taxes, including without limitation any taxes shown on such returns or on any assessment received by it to the
extent that such taxes have become due.

The request or application by Borrower or Mortgagor for any Liability secured hereby shall be a representation
and warranty by Mortgagor as of the date of such request or application that: (i) no Event of Default or
Unmatured Event of Default (in each case as defined herein) has occurred or is continuing as of'such date; and (b)
Mortgagor's representations and warranties herein are true and correct as of such date as though made on such
date.

COVENANTS OF MORTGAGOR. Mortgagor agrees to comply with the following covenants so long as this
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Mortgage remains in effect:

[l

() Payment of Indebtedness. Mortgagor shall pay and perform all Liabilities when due.

(b Insurance. Mortgagor shall at all times provide, maintain and keep in force such insurance in such
amounts and against such risks on or pertaining to the Premises as Mortgagee shall from time to time reasonably
request, and in any event including without limitation:

(i) during construction (if any), all-risks package of builder's risk insurance, including owner's,
contractor's, and eraployer's liability insurance, workmen's compensation insurance, and physical
damage insurance;

{ii) insurance against loss by fire, risks covered by the so-called extended coverage endorsement,
and other risks as Morlgagee may reasonably require, in amounts equal to not less than one hundred
réicent (100%) of the full replacement value of the Premises;

(iii) public liability insurance against bodily injury and property damage with such limits as
Mortgatee may require;

(iv) rental o business interruption insurance in amounts sufficient to pay, during any period of up to
one (1) year in which the Premises may be damaged or destroyed, all of the Liabilities;

v) steam boiler, m:chitery, and other insurance of the types and in amounts as Mortgagec may
require, but in any eveni-asiless than customarily carried by persons owning or operating like
properties; and

(vi) ifthe Premises are located .n ap-ar=a that has been identified by the United States Department
of Housing and Urban Development a. an area having special flood hazards and if the sale of flood
insurance has been made available under th? National Flood Insurance Act of 1968, or other applicable
law or regulation, flood insurance in an afnount at least equal to the replacement cost of any
improvements on the Premises or to the maximuta lizn't of coverage made available with respect to the
particular type of property under the National Flood insarance Act of 1968, or such other applicable law
or regulation, whichever is less.

All insurance policies required hereby ("Policies") shall:

(A) contain an endorsement or agreement by the insurer that any loss shail ¢ payable in accordance with the
Policy notwithstanding any act or negligence of Mortgagor which might otherwise result iv, forfeiture of said insurance,
and the further agreement of the insurer waiving all rights of set off, counterclaim or deductizns against Mortgagor;

(B) provide that the amount payable for any loss shall not be reduced by reason of Co-insurance;
{C) be issued by companies and in amounts in each company reasonably satisfactory to Marigagee;

D) name Mortgagor and Mortgagee as insureds, as their respective interests may appear, and have attached
thereto a mortgagee's loss payable endorsement for the benefit of Mortgagee in form satisfactory to Mortgagee.

The Mortgagor shall furnish Mortgagee with certificates of insurance in form and substance satisfactory to Mortgagee.
Not less than 5 days prior to the date the premium is due for each Policy, Mortgagor shall furnish Mortgagee with
evidence satisfactory to Mortgagee of the payment of the premium. Not less than 30 days priot to the expiration of any
certificate of insurance required to be delivered hereunder, Mortgagor shall furnish Mortgagee with a replacement
certificate and/or other evidence satisfactory to Mortgagee of the extension and continuance in force of the insurance
coverage. Each Policy shall contain a provision that such policy will not be cancelled, amended or reduced in amount or
scope without at least 30 days' prior written notice to Mortgagee.

5




1406434045 Page: 7 of 27

UNOFFICIAL COPY

Unless you provide us with evidence of the insurance coverage required by your agreement with us, we may
purchase insurance at your expense to protect our interests in your collateral. This insurance may, but need not, protect
your interests. The coverage that we purchase may not pay any claim that you make or any claim that is made against you
in connection with the collateral. You may later cancel any insurance purchased by us, but only after providing us with
evidence that you have obtained insurance as required by our agreement. 1f we purchase insurance for the collateral, you
will be responsible for the costs of that insurance, including interest and any other charges we may impose in connection
with the placement of the insurance, until the effactive date of the cancellation or expiration of the insurance. The costs
of the insurance may be added to your total outstanding balance or obligation. The costs of the insurance may be more
than the cost of insurance you may be able to obtain on your own.

(c)  Payment of Taxes and Other Impositions.  The Mortgagor agrees to pay or cause to be paid prior to delinquency
all real property taxes and assessments, general and special, and all other taxes and assessments of any kind or nature
whatsoever, #cluding without limitation any non-governmental levies or assessments such as maintenance charges,
owner associatior’dues or charges or fees, levies or charges resulting from covenants, conditions and restrictions
affecting the Premises, which are assessed or imposed upon the Premises, or become due and payable, and which create,
may create or appear to create a lien upon the Premises, or any part thereof (all of such taxes, assessments and other
governmental and non-z¢vernmental charges of the above-described or like nature are hereinafter referred to as
"Impositions”). Mortgagor siall furnish Mortgagee upon request official receipts evidencing payment thereof,
Mortgagor may before any delirquency occurs contest or object to the amount or validity of any Imposition in good faith
by appropriate legal proceedings propsrly instituted and prosecuted in such manner as shall stay the collection of the
contested Impositions and prevent the sale or forfeiture of the Premises to collect the same; no such contest or objection
shall relieve, modify or extend Mortgagor's coVvenants to pay any such Imposition priot to delinquency unless Mortgagor
has given prior written notice to Mortgagee of Miortgagor's intent to so contest or object, and unless, at Mortgagee's sole
option, Mortgagor shall furnish a bond or sureiy 7 an amount and form as requested by and satisfactory in all respects to
Mortgagee.

(d)  Tax and Insurance Escrow At Mortgagee's Opticn. If requested by Mortgagee, in order to provide moneys for the
payment of the Impositions and the premiums on the (insuraace} Policies, Mortgagor shall pay to Mortgagee on a
monthly basis on such date(s) as Mortgagee shall require such’amonnt as Morigagee shall estimate will be required to
accumulate, by the date 30 days prior to the due date of the next ann.a!instaliment of such Impositions and premiums,
through substantially equal monthly payments by Mortgagor to Morigasee, amounts sufficient to pay such next annual
Impositions and insurance premiums. All such payments shall be heid by Mortgagee in escrow, without interest unless
required by law. Such amounts held in escrow shali be made available to Mortgagor for the payment of the Impositions
and insurance premiums when due, or may be applied thereto directly by Mortgages if it in its sole discretion so elects.

(¢)  Maintenance, Repair. Alterations. The Mortgagor shall:

(i) keep the Premises, including without limitation any sidewalk, road, parking cr iandscape area located
thereon, in good condition, repair and order, and free of nuisance;

(ii) not remove, demolish or substantially alter (except such alterations as may be riquired by laws,
ordinances or governmental regulations) any improvements which are part of the Premises;

(iii) subject to (f) of this section, promptly repair and restore any portion of the Premises which may become
damaged or be destroyed so as to be of at least equal value and of substantially the same character as prior to such
damage or destruction;

(iv) subject to any right to contest set forth herein, pay when due all claims for labor performed and materials
furnished to and for the Premises;

v) comply with all laws, ordinances, regulations, covenants, conditions and restrictions now or hereafter
affecting the Premises or any part thereof or requiring any alterations or improvements;
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(vi) not commit or permit any waste or deterioration of the Premises;

(vii) not commit, suffer or permit any act to be done in or upon the Premises in violation of any law,
ordinance or regulation;

(viii)  not initiate or acquiesce in any zoning change or reclassification of the Premises;
(ix) pay all utilities incurred for the Premises; and

x) keep the Premises free and clear of all liens and encumbrances of every sort except Permitted
Encumbrances (as defined above).

Damage and Destruction.

) The Mortgagor shall give Morigagee prompt written notice of any damage to or destruction of any
portion or 4lt ¢ f the Premises. If and to the extent Mortgagee so consents in writing, losses covered by insurance
may be settle ard adjusted by Mortgagor. In all other cases, Mortgagee at its option may settle and adjust any
insurance claim witliout the consent of Mortgagor. In any case Mortgagee shall, and is hereby authorized to,
collect and receipt £or 2.1y such insurance proceeds; and the expenses so incurred by Mortgagee shall be so much
additional indebtedness escured by this Mortgage, and shall be reimbursed to Mortgagee upon demand.

(ii) In the event of any iisured damage to or destruction of the Premises or any part thereof the proceeds of
insurance payable as a result of such)loss shall be applied upon the Liabilities or applied to the repair and
restoration of the Premises, as Morigages in its sole discretion shall elect.

(iii) If Mortgagee shall elect that proccesis of insurance are to be applied to the repair and restoration of the
Premises, Mortgagor hereby covenants promptly t=-repair and restore the same in such manner as Mortgagee may
require; if insurance proceeds are not sufficient o pay for the full repair and restoration costs, Mortgagor shall
pay such amounts out of its own finds. Mortgagee shzll reimburse Mortgagor for costs incurred in repair and
restoration in such manner as it shall deem fit, and at all (imcs the undisbursed balance of said proceeds remaining
in the hands of Mortgagee shall be at least sufficient to pay for the cost of completion of the work, frec and clear
of any liens except Permitted Encumbrances.

Condemnation,

(i) If the Premises or any part thereof or interest therein are taken ¢r caiaged by reason of any public
improvement or condemnation proceeding, or in any other manner, or should vicitgagor receive any notice or
other information regarding any such proceeding, Mortgagor shall give prompt written notice thereof to
Mortgagee.

(ii) Mortgagee shall be entitled to all compensation, awards and other payments or reiie? tnerefor, and shall
be entitled at its option to commence, appear in and prosecute in its own name any actior o1 proceedings.
Mortgagee shall also be entitled to make any compromise or settlement in connection with such tak n.o or damage.
All proceeds of compensation, awards, damages, rights of action and proceeds awarded to Mortgagor (all such,
"Condemnation Awards") are hereby assigned to Mortgagee and Mortgagor agrees to execute such further
assignments of the Condemnation Awards as Mortgagee may require.

(iii)  AllCondemnation Awards shall be applied upon the Liabilities or applied to the repair and restoration of
the Premises, as Mortgagee in its sole discretion shall elect.

(iv) If Mortgagee shall elect that Condemnation Awards are to be applied to the repair and restoration of the
Premises, Mortgagor hereby covenants promptly to repair and restore the same in such manner as Mortgagee may
require; if the Condemnation Awards are not sufficient to pay for the full repair and restoration costs, Mortgagor
shall pay such amounts out of its own funds. Mortgagee shall reimburse Mortgagor for costs incurred in repair

7
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and restoration in such manner as it shall deem fit, and at all times the undisbursed balance of Condemnation
Awards remaining in the hands of Mortgagee shall be at least sufficient to pay for the cost of completion of the
work, free and clear of any liens, except Permitted Encumbrances. '

(h)  Inspection. Mortgagee and its agents are authorized to enter at any time upon or in any part of the Premises for
the purpose of inspecting the same and for the purpose of performing any of the acts Mortgagee is authorized to perform
under the terms of this Mortgage or any of the other Loan Documents. Mortgagor shall keep and maintain full and
correct records showing in detail the income and expenses of the Premises and shail make such books and records and all
supporting vouchers and data available for examination by Mortgagee and its agents at any time during normal business
hours, and from time to time on request at the offices of Mortgagee, or at such other location as may be mutually agreed
upon.

(iy  Financial Information, Mortgagor shall provide to Mortgagee, at such times and in such form as Mortgagee
shall from tip: to time require:

(i) a 'rert roll", updated leases and other information concerning any and all leases, rentals and tenants of
any or all of t'e Fremises, which “rent roll” shall be provided as required by Mortgagee;

(ii) annual operatiiz statement of the Premises in the form required by Mortgagee shall be provided by
Borrower within 120 davs-of year end 2014 (by May 1st, 2015), and every year thereafter;

(iii) annual personal fedcral tax returns of the individual Guarantors by November 1st of each year;

(iv) an annual compliance cenificsie in such form and containing such information as the Mortgagee shall
require, shall be provided within 120-days of year end 2015 (by May 1st, 2016), and every year thereafter,
demonstrating a minimum Annual Debt S¢iviee Coverage of 1.20x;

V) annual personal financial statement of iniviaual Guarantors by each year end (by December 31, 2014),
and every year thereafter; and

(vi) without limiting any provision of any other Loar’ Drc:ment executed in connection herewith, annual
financial statements and income tax returns of Mortgagor, the 3orower and any Guarantor, and separate annual
financial statements (including without limitation cash flow siatemen:s) for the Premises. Any and all of such
shall be fully audited, reviewed, or compiled as Mortgagee shall from time to time require.

(i)  Appraisals and Environmental Reports. Without limiting any other provision hereof or of any other Loan
Document, Mortgagor agrees to provide, cooperate with, and pay for the full cost of a1y appraisal, environmental audit,
report or study, or the like of or pertaining to the Premises or any portion thereof which Mcrtzagee in its sole discretion
may require from time to time.

(k}  Title, Liens and Conveyances. Except for Permitted Encumbrances, Mortgagor shaii rot create, suffer or
permit to be created or filed against the Premises, or any part thereof or interest therein, any mortgage Tien or other lien,
charge or encumbrance, either superior or inferior to the lien of this Mortgage without the express writ éx consent of
Mortgagee. Mortgagor may contest in good faith and by appropriate proceedings the validity of any such lien, charge or
encumbrance, if, as preconditions: (i) Mortgagor shall first deposit with Mortgagee a bond or other security satisfactory
to Mortgagee in such amounts or form as Mortgagee shall require; and (ii) Mortgagor shall diligently proceed to cause
such lien, encumbrance or charge to be removed and discharged. If Mortgagor shall fail to discharge any such lien,
encumbrance or charge, then, in addition to any other right or remedy of Mortgagee, Mortgagee may, but shall not be
obligated to, discharge the same, either by paying the amount claimed to be due, or by procuring the discharge of such
lien, by depositing in court a bond for the amount claimed, or by otherwise giving security for such claim, or in such
manner as is or may be prescribed by law, and any amounts expended by Mortgagee in so doing shall be payable by
Mortgagor upon demand by Mortgagee together with interest at five percent (5%) in addition to the Prime Rate from the
date of demand to the date of payment, and shall be so much additional indebtedness secured by this Mortgage. Iftitle to
the Premises is now or hereafter becomes vested in a trustee, any prohibition o restriction contained herein upon the
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creation of any lien against the Premises shall also be construed as a similar prohibition or limitation against the creation
of any lien or security interest upon the beneficial interest under such trust.

()  Stamp and Other Taxes, If any documentary stamp, intangible, recording or other tax or fee becomes due in
respect of the Liabilities or this Mortgage or the recording thereof, Mortgagor shall pay such amount in the manner
required by law.

(m) Debt Service Coverage Ratio: The Borrower shall maintain a minimum Annual Debt Service Coverage of
1.20x, measured annually beginning with year-end 2015 due May Ist, 2016 and every year thereafter.

6. Assienment of Rents and Leases.

Without limiting the generality of any other provisions hereof, as additional security Mortgagor hereby assigns to
Mortgagee th< rents, issues and profits of the Premises, and upon the occurrence of any Event of Default, Mortgagee may
receive and collesi-said rents, issues and profits so long as such Event of Default shall exist and during the pendency of
any foreclosure procezdings. As of the date of this Mortgage, as additional security, Mortgagor also hereby assigns to
Mortgagee any and =il vritten and oral leases, whether now in existence or which may hereafier come into existence
during the term of this Mot zage, or any extension hereof, and the rents thereunder, covering the Premises or any portion
thereof. The collection of 7enrs by Mortgagee pursuant to this Section shall in no way waive the right of Mortgagee to
foreclose this Mortgage in the evait of any Event of Default. Notwithstanding the foregoing, until a notice in writing is
sent to Mortgagor stating that an Exetit of Default or any event or condition that with notice or passage of time or both
might become an Event of Default has sccurred under the terms and conditions of this Mortgage (a "Notice"), Mortgagor
may receive, collect and enjoy the lease piuyments, rents, income, and profits accruing from the Premises (the "Rents").
Mortgagee may, after service of a Notice, iceeive and collect the Rents as they become due. Mortgagee may thereafier
continue to receive and collect all such Rents azinag as such Event of Default shall exist and during the pendency of any
foreclosure proceedings. Mortgagor hereby appaiis Mortgagee its true and lawful attorney, which appointment is
irrevocable and coupled with an interest, with full power-f substitution and with full power for Mortgagee in its own
name and capacity or in the name and capacity of Morigagor, from and after the service of a Notice (with or without
taking possession of the Premises), to demand, collect, receive. and give complete acquittance for any and all Rents, and
at Mortgagee's discretion to file any claim or take any other action ot proceeding and make any settlement of any claitns,
either in its own name or in the name of Mortgagor or otherwise th~t Mortgagee may deem necessary or desirable in
order to collect or enforce the payment of the Rents. Lessees and tenznt of the Premises are hereby expressly authorized
and directed to pay any and all Rents due Mortgagor to Mortgagee or such-nominee as Mortgagee may designate in
writing delivered to and received by such lessees and tenants, who are expressly telieved of any and all duty, liability or
obligation to Mortgagor in respect of all payments so made.

From and after the service of a Notice, Mortgagee is hereby vested with full povzer <o use all measures, legal and
equitable, it may deem necessary or proper to enforce this assignment and to collect the Rents, including without
limitation the right of Mortgagee or its designee to enter upon the Premises, or any part thereof; with or without process
of law, take possession of all or any part of the Premises and all personal property, fixtures, decurients, books, records,
papers, and accounts of Mortgagor relating thereto, and exclude Mortgagor and its agents and servants witolly therefrom.

Mortgagor hereby grants full power and authority to Mortgagee to exercise all rights, privileges, ard powers herein
granted at any and all times after service of a Notice, without further notice to Mortgagor, with full powwer to use and
apply all of the Rents to the payment of the costs of managing and operating the Premises and of any Liabilities in such
order as Mortgagee shall determine. Mortgagee shall be under no obligation to exercise ot prosecute any of the rights or
claims assigned to it hereunder or to perform or carry out any of the obligations of Mortgagor as landlord or as lessor,
and does not assume any of the liabilities in connection with or arising or growing out of the covenants and agreements of
Mortgagor in the leases or otherwise. This assignment shall not place responsibility for the control, care, management, or
repair of the Premises, or parts thereof, upon Mortgagee, nor shall it make Mortgagee liable for the performance of any of
the terms and conditions of any of the leases, for any waste of the Premises by any lessee under any of the leases or any
other person, for any dangerous or defective condition of the Premises, or for any negligence in the management, upkeep,
repair or control of the Premises resulting in loss, injury, or death to any lessee, licensee, employee, or stranger.

In the exercise of the powers herein granted to Mortgagee, no liability shall be asserted or enforced against
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Mortgagee, all such liability being expressly waived and released by Mortgagor.

The assignment contained in this Section is given as collateral security and the execution and delivery hereof shal
not in any way impair or diminish the obligations of Mortgagor, nor shall this assignment impose any obligation on
Mortgagee to perform any provision of any contract pertaining to the Premises or any responsibility for the non-
performance thereof by Mortgagor or any other person. The assignment under this Section is given as a primary pledge
and assignment of the rights described herein and such assignment shall not be deemed secondary to the security interest
and mortgage of Mortgagee in the Premises. Mortgagee shall have the right to exercise any rights under this Section
before, together with, or after exercising any other rights under this Mortgage. Nothing herein shall be deemed to
obligate Mortgagee to perform or discharge any obligation, duty, or liability of Mortgagor under this assignment, and
Mortgagor shall and does hereby indemnify and hold Mortgagee harmless from any and all costs (including without
limitation attorneys' fees and costs, legal costs and expenses, and time charges of attorneys who may be employees of
Mortgagee, whether in or out of court, in original or appellate proceedings, or in bankruptcy), liability, loss, or damage
which Mortgzee may or might incur by reason of this assignment; and any and all such costs, liability, loss, or damage
incurred by Mortzagee (whether successful or not), shall be Liabilities hereby secured, and Mortgagor shall reimburse
Mortgagee therefcr o7 demand, together with interest at five percent (5%) in addition to the Prime Rate from the date of
demand to the date oi p? yment.

7. EVENTS OF DEFAUL'TThe occurrence of any of the following shall constitute an "Event of Default”:

(a) failure to pay, when 4nd as due, any of the Liabilities, or failure to comply with or perform any
agreement or covenant of Mortgagor con‘ained herein; or

(b) any default, event of defaul; o similar event shall occur or continue under any other instrument,
document, note, agreement, or guaranty delivere? to Mortgagee in connection with this Mortgage, or any such
instrument, document, note, agreement, or guaranty chall zct be, or shall cease to be, enforceable in accordance with its
terms; or

{c) there shall occur any default or event of default, o7 any event or condition that might become such with
notice or the passage of time or both, or any similar event, or any ever. that requires the prepayment of borrowed money
or the acceleration of the maturity thereof, under the terms of any evidence of indebtedness or other agreement issued or
assumed or entered into by Borrower, Mortgagor, any Subsidiary, any generz!partner or joint venturer of Mortgagor, or
any Guarantor, or under the terms of any indenture, agreement, or instiumep® under which any such evidence of
indebtedness or other agreement is issued, assumed, secured, or guaranteed, aud such event shall continue beyond any
applicable period of grace; or

(d) any representation, warranty, schedule, certificate, financial statement, venort, notice, or other writing
furnished by or on behalf of Borrower, Morigagor, any Subsidiary, any general partner or joint verturer of Mortgagor, or
any Guarantor to Mortgagee is false or misleading in any material respect on the date as of whicli #iie facts therein set
forth are stated or certified; or

(e any guaranty of or pledge of collateral security for this Note shall be repudiated or become un:nforceable
or incapable of performance; or

H Borrower, Mortgagor or any Subsidiary shall fail to maintain their existence in good standing in their
state of formation or shall fail to be duly qualified, in good standing and authorized to do business in each jurisdiction
where failure to do so might have a material adverse impact on the consolidated assets, condition or prospects of
Borrower or Mortgagor; or

(2 Borrower, Mortgagor, any Subsidiary, any general partner, member or joint venturer of Mortgagor, or
Borrower, or any Guarantor shall die, become incompetent, dissolve, liquidate, merge, consolidate, or cease to be in
existence for any reason; or any general partner, member or joint venturer of Borrower or Mortgagor shall withdraw or
notify any partner, membet or joint venturer of Borrower ot Mortgagor of its or his’her intention to withdraw as a partner,
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member or joint venturer (or to become a limited partner) of Borrower or Mortgagor; or any general or limited partner,
member or joint venturer of Borrower or Mortgagor shall fail to make any contribution required by the partnership,
operating or joint venture agreement of Borrower or Mortgagor as and when due under such agreement; or there shall be
any change in the partnership, membership or joint venture agreement of Borrower or Mortgagor from that in force on the
date hereof which may have a material adverse impact on the ability of Borrower to repay the Liabilities; or

(h) any person or entity presently not in control of a corporate, limited liability company, partnership or joint
venture Borrower or Mortgagor, any corporate gereral partner or joint venturer of Borrower or Mortgagor, or any
Guarantor, shall obtain control directly or indirectly of Borrower or Mortgagor, such a corporate general partner or joint
venturer, or any Guarantor, whether by purchase or gift of stock or assets, by contract, or otherwise; or

) any proceeding (judicial or administrative} shall be commenced against Borrower, Mortgagor, any
Subsidiary, any general partner or joint venturer of Borrower or Mortgagor, or any Guarantor, or with respect to any
assets of Borrower, Mortgagor, any Subsidiary, any general partner or joint ventarer of Borrower or Mortgagor, or any
Guarantor which -aall threaten to have a material and adverse effect on the assets, condition or prospects of Borrower,
Mortgagor, any Supsi liary, any general partner or joint venturer of Borrower or Mortgagor, or any Guarantor; or final
judgment(s) and/or_sett!>ment(s) in an aggregate amount in excess of FIFTY THOUSAND UNITED STATES
DOLLARS ($50,000.00] 1 2xcess of insurance for which the insurer has confirmed coverage in writing, a copy of which
writing has been furnished to Mirtgagee, shall be entered or agreed to in any suit or action commenced against Borrower,
Mortgagor, any Subsidiary, anv scneral partner or joint venturer of Borrower or Mortgagor, or any Guarantor; or

4)] Mortgagor shall seli; transfer, convey or assign the title to all or any portion of the Premises, or in the
event the beneficiary of Mortgagor (if Mortgegor is a land trust) shall sell, transfer, convey or assign any beneficial
interest under the Trust Agreement by whicirMurtgagor was created (including without limitation a collateral assignment
thereof), in either case whether by operation ofizw; voluntarily, or otherwise, or Mortgagor or such a beneficiary shall
contract to do any of the foregoing; or Mortgagui ~+ any other person or entity shall grant or any person other than
Mortgagee shall obtain a security interest in or mortgage ercther lien or encumbrance upon the Premises; Mortgagor or
any other person shall perfect (or attempt to perfect) such a security interest or encumbrance; a court shall determine that
Mortgagee does not have a first-priority mortgage and securi’y iuterest in the Premises enforceable in accordance with the
terms hereof:, or any notice of a federal tax lien against Borrowdr. Mortgagor or any general partner or joint venturer of
Borrower or Mortgagor shall be filed with any public recorder; o

k) there shall be any material loss or depreciation in the value ofiii2 Premises for any reason, or Mortgagee
shall otherwise reasonably deem itself insecure; or

0 any bankruptcy, insolvency, Teorganization, arrangement, readjusime.it, liquidation, dissolution, or
similar proceeding, domestic or foreign, is instituted by or against Borrower, Mortgdg or, any Subsidiary, any general
partner or joint venturer of Borrower or Mortgagor, or any Guarantor; or Borrower, Moi‘gagor, any Subsidiary, any
general partner or joint venturer of Borrower or Mortgagor, or any Guarantor shall take any ster’s toward, or to authorize,
such a proceeding; or

(m) Borrower, Mortgagor, any Subsidiary, any general partner or joint venturer of Borrower or Mortgagor, or
any Guarantor shall become insolvent, generally shall fail or be unable to pay its(his) (her) debts as they 1o-iture, shall
admit in writing its(his)(her) inability to pay its(his)(her) debts as they mature, shall make a general assignment for the
benefit of its(his)(her) creditors, shall enter into any composition or similar agreement, or shall suspend the transaction of
all or a substantial portion of its(his)(her) usual business.

3. DEFAULT REMEDIES.

{(a) Notwithstanding any provision of any document or instrument evidencing or relating to any Liability: (i)
upon the occurrence and during the continuance of any Event of Default specified in Section 7(a)-(k), Mortgagee at its
option may declare the Liabilities immediately due and payable without notice or demand of any kind; and (i) upon the
occurrence of an Event of Default specified in Section 7(1)-(m), the Liabilities shallbe immediately and automatically due
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and payable without action of any kind on the part of Mortgagee. Upon the occurrence and during the continuance of any
Event of Default, Mortgagee may exercise any rights and remedies under this Mortgage (including without limitation as
set forth below in this Section), any related document or instrument (including without limitation any pertaining to
collateral), at law or in equity, and may also: (A} either in person or by agent, with or without bringing any action or
proceeding, if applicable law permits, enter upon and take possession of the Premises, or any part thercof, in its own
name, and do any acts which it deems necessary or desirable to preserve the value, marketability or rentability of the
Premises, or any part thereof or interest therein, increase the income therefrom or protect the security hereofand, with or
without taking possession of the Premises, sue for or otherwise collect the Rents, including without limitation those past
due and unpaid, and apply the same to the payment of taxes, insurance premiums and other charges against the Premises
ot in reduction of the indebtedness secured by this Mortgage in such order as it may elect; and the entering upon and
taking possession of the Premises, the collection of such Rents, and the application thereof as aforesaid, shall not cure or
waive any Event of Default or notice of default hereunder or invalidate any act done in response to such Event of Default
or pursuant to such notice of default and, notwithstanding the continuance in possession of the Premises or the collection,
receipt and anplication of Rents, Mortgagee shall be entitled to exercise every right provided for {n any of the other Loan
Documents or bviaw upon occurrence of any Event of Default; or (B) commence an action to foreclose this Mortgage,
appoint a receiver; ot specifically enforce any of the covenants hereof; or (C) exercise any or all of the remedies available
to a secured party urder <he Uniform Commercial Code of Illinois, and any notice of sale, disposition or other intended
action by Mortgagee, s<uiwc Mortgagor at its address specified herein, at least five days prior to such action, shall
constitute reasonable notice to' plortgagor.

(b) Foreclosure; Expese of Litigation. When the Liabilities, or any part thereof, shall become due, whether
by acceleration or otherwise, Mortgasee shall have the right to foreclose the lien hereof for such Liabilities or part
thereof. In any suit to foreclose the lien Kerecf or enforce any other remedy of Mortgagee under this Mortgage or the
Note, there shall be allowed and included as 2dditional indebtedness in the decree for sale or other judgment or decree,
all expenditures and expenses which may be paid ot incurred by or on behalf of Mortgagee for reasonable attorneys' fees
(including without limitation time charges of attotiies s wwho may be employces of Mortgagee), appraiser's fees, outlays for
documentary and expert evidence, stenographers' charges, publication costs, and costs (which may be estimated as to
items to be expended after entry of the decree) of procu~ing all such abstracts of title, title searches and examinations,
title insurance policies, and similar data and assurances withres pect to title as Mortgagee may deem reasonably necessary
either to prosecute such suit or to evidence to bidders at any cals’which may be had pursuant to such decree the true
condition of the title to or the value of the Premises. All expendiwres and expenses of the nature in this Section
mentioned, and such expenses and fees as may be incurred in the prolec.ion of the Premises and the maintenance of the
lien of this Morigage, including without limitation the fees of any attorney exiployed by Mortgagee in any litigation or
procecding affecting this Mortgage, any of the other Loan Documents or the Premises, including without limitation
probate and bankruptcy proceedings, or in preparations for the commencemai or defense of any proceeding or
threatened suit or proceeding, shall be so much additional indebtedness secured by tais Mortgage and immediately due
and payable with interest thereon at a rate equal to five percent (5%) in addition to tiie Prime Rate. In the event of any
foreclosure sale of the Premises, the same may be sold in one or more parcels. Mortgagze nuay be the purchaser at any
foreclosure sale of the Premises or any part thereof.

() Application of Proceeds of Fareclosure Sale. The proceeds of any foreclosure saie +1 the Premises or of
the exetcise of any other remedy hereunder shall be distributed and applied in the following order Of priotity: first, on
account of all costs and expenses incident to the foreclosure proceedings or such other remedy, inc'ud’ng without
limitation al! such items as are mentioned in (b} of this Section; second, all other items which under the terms hergof
constitute indebtedness secured by this Mortgage additional to that evidenced by the Note, with interest thereon as therein
provided; third, all principal and interest remaining unpaid on the Note: and fourth, any excess to Mortgagor, its
successors or assigns, as their rights may appear.

(d) Appointment of Receiver. Upon or at any time after the filing of a complaint to foreclose this Mortgage,
the court in which such complaint is filed may appoint a receiver of the Premises or any portion thereof. Such
appointment may be made either before or after sale, without notice, without regard to the solvency or insolvency of
Mortgagor at the time of application for such receiver and without regard to the then value of the Premises, Mortgagee or
any holder of the Note may be appointed as such receiver. Such receiver shall have (i) power to collect the Rents during
the pendency of such foreclosure suit, as well as during any further times when Mortgagor, except for the intervention of
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such receiver, would be entitled to collect such rents, issues and profits; (if) power to extend or modify any then existing
leases and to make new leases, which extension, modifications and new leases may provide for terms to expire, or for
options to lessees to extend or renew terms to expire, beyond the maturity date of the indebtedness secured by this
Mortgage and beyond the date of the issuance of a deed or deeds to a purchaser or purchasers at a foreclosure sale, it
being understood and agreed that any such leases, and the options or other such provisions to be contained therein, shall
be binding upon Mortgagor and all persons whose interests in the Premises are subject to the lien hereof and upon the
purchaser or purchasers at any foreclosure sale, notwithstanding discharge of the indebtedness secured by this Mortgage,
satisfaction of any foreclosure judgment, or issuance of any certificate of sale or deed to any purchaser; and (iii) all other
powers which may be necessary or are usual in such cases for the protection, possession, control, management and
operation of the Premises during the whole of said period. The court from time to time may authorize the receiver to
apply the net income in its hands in payment in whole or in part of the indebtedness secured by this Mortgage, or found
due or secured by any judgment foreclosing this Mortgage, or any tax, special assesstnent or other lien which may be or
become superior to the lien hereof or of such decree, provided such application is made prior to foreclosure sale.

(e Irsurance After Foreclosure. In case of an insured loss after foreclosure proceedings have been
instituted, the proceds of any insurance policy or policies, if not applied in repairing and restoring the Premises, shall be
used to pay the amour.c dv.e in accordance with any judgment of foreclosure that may be entered in any such proceedings,
and the balance, if any, <aal. he paid as the court may direct.

bi] Other Security Eic. Mortgagee shall be entitled to enforce payment and performance of any
indebtedness or obligations secured lievebv and to exercise all rights and powers under this Mortgage or under any of the
other Loan Documents or other agreem<nt or any laws now or hereafter in force, notwithstanding that some or all of the
said indebtedness and obligations secured ‘ierehy may now or hereafter be otherwise secured, whether by mortgage, deed
of trust, pledge, lien, assignment or otherwisc. INzither the acceptance of this Mortgage nor its enforcement, whether by
court action or other powers herein contained, slhieli prejudice or in any manner affect Mortgagee's right to realize upon or
enforce any other security now or hereafter held by Wortgagee, it being agreed that Mortgagee shall be entitled to enforce
this Mortgage and any other security now or hereafier haid by Mortgagee in such order and manner as it may in its
absolute discretion determine. No remedy herein confert=d upon or reserved to Mortgagee is intended to be exclusive of
any other remedy herein or by law provided or permitted, but ezch shall be cumulative and shall be in addition to every
other remedy given hereunder or now or hereafter existing at lav’ orin equity or by statute. Every power or remedy given
by any of the Loan Documents to Mortgagee or to which it may be othirvise entitled, may be exercised, concurrently or
independently, from time to time and as often as it may be deemed expediert by Mortgagee, and Mortgagee may pursue
inconsistent remedies. Failure by Mortgagee to exercise any right which it m=y exercise hereunder, or the acceptance by
Mortgagee of partial payments, shall not be deemed a waiver by Mortgagee of anvdefault or of its right to exercise any
such rights thereatter.

(2) Not Mortgagee in Possession. Nothing herein contained shall be const-ued as constituting Mortgagee a
mortgagee in possession.

1)} Waiver of Certain Rights. To the extent permitted by applicable law, Mortgagersg«<es that it shall not
and will not apply for or avail itself of any appraisement, valuation, stay, extension or exemption iaws.or any so called
"Moratorium Laws", now existing or hereafter enacted, in order to prevent or hinder the enforcement it toreclosure of
this Mortgage, but rather waives the benefit of such laws. The Mortgagor for itself and all who may cla'm ‘hrough or
under it waives any and all right to have the property and estates comprising the Premises marshalled upon any
foreclosure of the lien hereof and agrees that any court having jurisdiction to foreclose such lien may order the Premises
sold as an entirety. Mortgagor hereby waives any and all rights of redemption from sale or from or under any order or
decree of foreclosure, pursuant to rights herein granted, on behalf of Mortgagor and all persons beneficially interested
therein and each and every person acquiring any interest in or title to the Premises subsequent to the date of this
Mortgage, and on behalf of all other persons to the extent permitted by the provisions of the laws of the State in which the
Premises are located.

(i) Mortgagee's Use of Deposits. With respect to any deposits made with or held by Mortgagee or any
depositary pursuant to any of the provisions of this Mortgage, if an Event of Default occurs and is continuing, Mortgagee
may, at its option, without being required to do so, apply any moneys or securities which constitute such deposits on any
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of the Liabilities in such order and manner as Mortgagee may elect. When the Liabilities have been fully paid, any
remaining deposits shall be paid to Mortgagor. Such deposits are hereby pledged as additional security for the prompt
payment of the Liabilities and shall be held to be irrevocably applied by the depositary for the purposes for which made
hereunder and shall not be subject to the direction or centrol of Mortgagor.

9. RIGHTS OF MORTGAGEE.

If Mortgagor fails to make any payment or to do any act as and in the manner provided herein or in any of the
other Loan Documents, Mortgagee in its own discretion, without obligation so to do and without releasing Mortgagor
from any obligation, may make or do the same in such manner and to such extent as it may deem necessary to protect the
security hereof. In connection therewith (without limiting its general powers), Mortgagee shall have and is hereby given
the right, but not the obligation:

{a) tz enter upon and take possession of the Premises;

(b) to mike additions, alterations, repairs and improvements to the Premises which it may consider necessary
and proper to ke(p tiie Premises in good condition and repair;

(<) to appear and 1ariicipate in any action or proceeding affecting or which may affect the Premises, the
security hereof or the rights or nowers of Mortgagee,

(d) to pay any Impositions assertd against the Premises and to do so according to any bill, statement or
estimate procured from the appropriate office without inquiry into the accuracy of the bill, statement or estimate
or into the validity of any Imposition;

(e) to pay, purchase, contest or comprumiss-any encumbrance, claim, charge, lien or debt which in the
judgment of Mortgagee may affect or appears to wffect the Premises or the security of this Mortgage or which may
be ptior ot superior hereto; and

H in exercising such powers, to pay necessary expetises, including without limitation employment of and
payment of compensation to inside and outside counsel or othar Jleressary or desirable consultants, contractors,
agents and other employees.

The Mortgagor irrevocably appoints Mortgagee its true and lawful attorney ir fucv, at Mortgagee's election, to do and
cause to be done all or any of the foregoing in the event Mortgagee shall be eniitied o take any or all of the action
provided for in this Section. Mortgagor shall immediately, upon demand therefoi ty Mortgagee, pay all costs and
expenses incurred by Mortgagee in connection with the exercise by Mortgagee of the foregoing rights, including without
limitation, costs of evidence of title, court costs, appraisals, surveys, attorney's fees, legal costs and expenses, and time
charges of attorneys who may be employees of Secured Party, in each and every case whetrerinur out of court, in
original or appellate proceedings or in bankruptcy, alf of which shall constitute so much additionai irdebiedness secured
by this Mortgage immediately due and payable, with interest thercon at a rate equal to five percent (5%} 1n addition to the
Prime Rate.

10.  Estoppel Letters.

The Mortgagor shall furnish from time to time within 15 days after Mortgagee's request, a written statement, duly
acknowledged, of the amount due upon this Mortgage and whether any alleged offsets or defenses exist against the
indebtedness secured by this Mortgage.

11.  Declaration of Subordination to Leases.
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At the option of Mortgagee, this Mortgage shall become subject and subordinate, in whole or in part (but not with
respect to priority of entitlement to insurance proceeds or any award in condemnation) to any and all leases and subleases
of all or any part of the Premises upon the execution by Mortgagee and recording thereof, at any time hereafter, in the
Office of the Recorder of Deeds of the county wherein the Premises are situated, of a unilateral declaration to that effect.

12. BUSINESS LOAN.

Mortgagor represents that the Indebtedness Hereby Secured will be used for the purposes specified in 813 ILCS
205/4 and that the principal sum evidenced by the Note constitutes a business loan which comes within the purview of
such paragraph. ‘

13. OBLIGAIONS UNCONDITIONAL: WAIVER OF DEFENSES,

Without lilnitng any other provision hereof, Mortgagor irrevocably agrees that no fact or circumstance
whatsoever which migh at law or in equity constitute a discharge or release of, or defense to the obligations of, a
guarantor or surety shall (it or affect any obligations of Mortgagor under this Mortgage or any document or instrument
executed in connection heréwit, Without limiting the generality of the foregoing:

(a) Mortgagee may at 4ny time and from time to time, without notice to Mortgagor, take any or all of the
following actions without affecting ot impairing the liability of Mortgagor on this Mortgage:

@) renew or extend iz of payment of the Liabilities;
(ii) accept, substitute, releas< «r surrender any security for the Liabilities; and

(iii) release any person primarily or secondarily liable on the Liabilities (including without
limitation Borrower, any indorser, and any/Gvarantor).

(b) No delay in enforcing payment of the Liabilities, nor any a:aendment, waiver, change, or modification of any
terms of any instrument which evidences or is given in connection wita the Liabilities, shall release Mortgagor from any
obligation hereunder. The obligations of Mortgagor under this viortgags-are and shall be primary, continuing,
unconditional and absolute (notwithstanding that at any time or from time %o tito: all of the Liabilities may have been
paid in full), irrespective of the value, genuineness, regularity, validity or enforcesnility of any documents or instruments
respecting or evidencing the Liabilities. n order to hold Mortgagor liable or exercise rigats or remedies hereunder, there
shall be no obligation on the part of Mortgagee, at any time, to resort for payment to Eo Tower or any Guarantor or to any
other security for the Liabilities. Mortgagee shal! have the right to enforce this Mortgage iirespective of whether or not
other proceedings or steps are being taken against any other property securing the Liabilities orany other party primarily
or secondarily liable on any of the Liabilities.

(c) Mortgagor irrevocably waives presentment, protest, demand, notice of dishonor or’dcfault, notice of
acceptance of this Mortgage, notice of any loans made, extensions granted or other action taken in reliance Fereon, and
all demands and notices of any kind in connection with this Mortgage or the Liabilities.

(d) Mortgagor waives any claim or other right which Mortgagor might now have or hereafter acquire against
Borrower or any other person primarily or contingently liable on the Liabilities (including without limitation any maker,
indorser or Guarantor) or that arises from the existence or performance of Mortgagor's obligations under this Mortgage,
including without limitation any right of subrogation, reimbursement, exoneration, contribution, indemnification, or
participation in any claim or remedy of Mortgagee against Borrower or any other collateral security for the Liabilities,
which Mortgagee now has or hereafter acquires, however arising.

14.  Environmental Matters,  Without limiting any provision of any environmental indemmity agreement or other
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document executed in connection herewith:

(@)

(b)

Mortgagor covenants, represents and warrants that:

(1 no substances, including without limitation asbestos or any substance containing more than 0.1
percent asbestos, the group of compounds known as polychlorinated biphenyls, flammable explosives,
radioactive materials, chemicals known to cause cancer or reproductive toxicity, pollutants, effluents,
contaminants, emissions or related materials and any items included in the definition of hazardous or
toxic waste, materials or substances ("Hazardous Material(s)") (any mixture of a Hazardous Material,
regardless of concentration, with other materials shall be considered a Hazardous Material) under any
Hazardous Material Law (as defined below) have been or shall be installed, used, generated,
manufactured, treated, handled, refined, produced, processed, stored or disposed of, or otherwise present
in, on or under the Premises. This provision does not prohibit: (1) the use of unrecycled fuel oil as a
boiler fuel; (2) the normal use of consumer products; or (3) the normal use of materials such as cleaning
products, copier toner, and similar materials routinely used in offices. "Hazardous Material Law(s)"
méan’ any law, regulation, order or decree relating to environmental conditions and industrial hygiene,
inclnding without limitation, the Resource Conservation and Recovery Act of 1976 ("RCRA"), 42
U.S.C. {6201 et seq., the Comprehensive Environmental Response, Compensation and Liability Act of
1980 ("CERCCA™), 42 US.C. §9601 et seq., as amended by the Superfund Amendments and
Reauthorizatio Act of 1986 ("SARA"™), the Hazardous Materials Transportation Act, 49 U.S.C. §1801
et seq., the Federal ‘Water Pollution Control Act, 33 U.S.C. §1251 gt seq., the Clean AirAct, 42 U.S.C,
§7401 et seq., the Toxi< Substances Control Act, 15 U.S.C. §2601-2629, the Safe Drinking Water Act,
42 1J.8.C. §§300f et seq., and 31l similar federal, state and local environmental statutes and ordinances
and the regulations, orders;-and decrees now or hereafter promulgated thereunder.

(ii) No activity has been o544l be undertaken on the Premises which would cause: (A) the
Premises to become a hazardous wacte traatment, storage or disposal facility within the meaning of, or
otherwise bring the Premises within the ambit of, RCRA or any other Hazardous Material Law; (B} a
release or threatened release of Hazardous Material from the Premises within the meaning of, or
otherwise bring the Premises within the ambit of, CERCLA or SARA or any Hazardous Material Law;
or (C) the discharge of Hazardous Material into ary v atercourse, body of surface or subsurface water or
wetland, or the discharge into the atmosphere of any Hazardous Material which would require a permit
under any Hazardous Material Law.

(iii) No activity has been or shall be undertaken with respeet o the Premises which would cause a
violation of or support a claim under any Hazardous Material Law

(iv) No underground storage tanks or underground Hazardous Materia! deposits are or were located
on the Property and subsequently removed or filled.

(vi) No investigation, administrative order, litigation or settlement with respect to any Hazardous
Materials is threatened or in existence with respect to the Premises.

(vi)  No notice has been served on Mortgagor from any entity, governmental body, or individual
claiming any violation of any Hazardous Material Law, or requiring compliance with any Hazardous
Material Law, or demanding payment or contribution for environmental damage or injury to natural
TESOUrces.

Mortgagor agrees unconditionally to indemnify, defend, and hold Mortgagee harmless against any

(i) loss, liability, damage, expense (including without limitation attorney's fees, legal costs and

expenses and time charges of attorneys who may be employees of Mortgagee, whether in or out of court, in
original or appellate proceedings or in bankruptcy), claim or defect in title arising from the imposition or
recording of a lien, the incurring of costs of required repairs, clean up or detoxification and removal under any
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Hazardous Material Law with respect to the Premises or liability to any third party arising out of any violation of
any Hazardous Material Law; and

(i1) other loss, liability, damage, expense (including without limitation attorney's fees, legal costs
and expenses, and time charges of attorneys who may be employees of Mortgagee, in each and every case whether
in or out of court, in original or appellate proceeds or in bankruptcy) or claim which may be incurred by or
asserted against Mortgagee, including without limitation loss of value of the Premises directly or indirectly
resulting from the presence on or under, or the discharge, emission or release from, the Premises into or upon the
land, atmosphere, or any watercourse, body of surface or subsurface water or wetland, arising from the
installation, use, generation, manufacture, treatment, handling, refining, production, processing, storage, removal,
clean up or disposal of any Hazardous Material, whether or not caused by Mortgagor.

{c) Mortgagor shall pay when due any judgments or claims for damages, penalties or otherwise against
Mortgagee, #::d thall assume the burden and expense of defending ali suits and administrative proceedings of any
description with 21i-persons, political subdivisions or government agencies arising out of the occurrences set forth in (b)
of this Section 14. In’the event that such payment is not made Mortgagee, at its sole discretion, may proceed to file suit
against Mortgagor to corapel such payment.

(d) THIS SEG TION 14 SHALL APPLY TO ANY CLAIM, DEMAND OR CHARGE CONTEMPLATED
BY THIS MORTGAGE MADE OR ASSERTED AT ANY TIME, AND, WITHOUT LIMITATION, SHALL
CONTINUE IN FULL FORCE A®D EFFECT NOTWITHSTANDING THAT ALL OBLIGATIONS OF THE
MORTGAGOR OR ANY OTHER FERSON OR ENTITY UNDER OR IN CONNECTION WITH THIS MORTGAGE
OR ANY OTHER RELATED DOCUMENT,OR MATTER HAVE BEEN PAID, RELEASED OR FULFILLED IN
FULL. Any claim, demand or charge assesied ot any time relating to the period of time set forth in this paragraph shall be
subject to the terms and conditions of this Moitgage, Notwithstanding the above, this Mortgage shall not be construed to
impose any liability on Mortgagor for divisible loss ni damage resulting solely from Hazardous Material placed, released
or disposed on the Premises after foreclosure or sale of-the Premises pursbant to the Mortgage or acceptance by
Mortgagee of a deed in lieu of foreclosure.

(e) Mortgagor shall immediately advise Mortgagce iu writing of

(@) any governmental or regulatory actions instituted ¢r tareatened under any Hazardous Material Law
affecting the Premises or the matters indemnified hereunder inch:ding, without limitation, any notice of
inspection, abatement or noncompliance;

(ii} all claims made or threatened by any third party against Mortgagor 5i the Premises relating to damage,
contribution, cost recovery, compensation, loss or injury resulting from any Itaza:dous Material;

(iii) Mortgagor's discovery of any occurrence or condition on any real property adisining or in the vicinity of
the Premises that could cause the Premises to be classified in a manner which may suppurt-a claim under any
Hazardous Material Law; and

@iv) Mortgagor's discovery of any occurrence or condition on the Premises or any real proper.y zdjoining or
in the vicinity of the Premises which could subject Mortgagor or the Premises to any restrictions on ownership,
occupancy, transferability or use of the Premises under any Hazardous Material Law. Mortgagor shall
immediately deliver to Mortgagee any documentation or records as Mortgagee may request in connection with all
such notices, inquiries, and communications, and shall advise Morigagee promptly in writing of any subsequent
developments.

(B Mortgagee shall give written notice to Mortgagor of any action against Mortgagee which might give rise
to a claim by Mortgagee against Mortgagor under this Mortgage. If any action is brought against Mortgagee, Mortgagor,
at Mortgagee's sole option and Mortgagor's expense, may be required to defend against such action with counsel
satisfactory to Mortgagee and, with Mortgagee's sole consent and approval, to settle and compromise any such action,
However, Morigagee may elect to be represented by separate counsel, at Mortgagee's expense, and if Mortgagee so elects

17




1406434045 Page: 19 of 27

UNOFFICIAL COPY

any settlement or compromise shall be effected only with the consent of Mortgagee. Mortgagee may elect to join and
participate in any settiements, remedial actions, legal proceedings or other actions included in connection with any claims
under this Mortgage.

15. MISCELLANEOQUS,

(a) Recitals. The recitals hereto are hereby made a part of this Mortgage.
(b) Time of Essence. Time is of the essence of this Mortgage and of each and every provision hereof.

(c) Subrogation. To the extent that proceeds of the indebtedness secured by this Mortgage are used to pay
any outstanding lien, charge or prior encumbrance against the Premises, Mortgagee shall be subrogated to any and all
rights and lier: ovmed by any owner or holder of such outstanding liens, charges and prior encumbrances, and shall have
the benefit of the griority thereof, irrespective of whether said liens, charges or encumbrances are released.

(d) Further Assurances. The Mortgagor will do, execute, acknowledge and deliver or cause to be done,
executed, acknowledged an delivered all and every further acts, deeds, conveyances, transfers and assurances necessary
or advisable, in the judgment =i Mortgagee, for the better assuring, conveying, mortgaging, assigning and confirming
unto Mortgagee all property morigaged hereby or property intended so to be, whether now owned by Mortgagor or
hereafter acquired.

(e)  NoDefenses. No action /or ti-e enforcement of the lien or any provision hereof shall be subject to any
defense which would not be good and avaiiablzto the party interposing the same in an action at law upon the Liabilities.

() Invalidity of Certain Provisions. it e lien of this Mortgage is invalid or unenforceable as to any part of
the indebtedness secured by this Mortgage, or if suck: lien.is-invalid or unenforceable as to any part of the Premises, the
unsecured or partially secured portion of the indebtednes secured by this Mortgage shall be completely paid prior to the
payment of the remaining and secured ot partially secured ortion thereof, and all payments made on the indebtedness
secured by this Mortgage, whether voluntary or under foreclosurz or other enforcement action or procedure, shall be
considered to have been first paid on and applied to the full payment £fthat portion thereof which is not secured or fully
secured by the lien of this Mortgage.

(& [llegality of Terms. Nothing herein or in any other Loan Dccumerni contained nor any transaction related
thereto shall be construed or shall so operate either presently or prospectively: (i) require Mortgagor to pay interestata
rate greater than is lawful in such case to contract for, but shall require paymeni of wterest only to the extent of such
lawful rate; or (ii) to require Mortgagor to make any payment or do any act contrary ¢ 1av; and if any provision herein
contained shall otherwise so operate to invalidate this Mortgage, in whole or in pat, then such provision only shall be
held for naught as though not herein contained and the remainder of this Mortgage shall remain sperative and in full force
and effect, and Mortgagee shall be given a reasonable time to correct any such error.

(h) Morteagee's Right to Deal with Transferee. In the event of the voluntary sale, or transfor ty operation of
law, or otherwise, of all or any part of the Premises, Mortgagee is hereby authorized and empowered to el with such
vendee or transferee with reference to the Premises, or the debt secured hereby, or with reference to any ot the terms or
conditions hereof, as fully and to the same extent as it might with Mortgagor, without in any way releasing or discharging
Mortgagor from the covenants and/or undertakings hereunder, and without Mortgagee waiving its rights to accelerate the
Liabilities as set forth herein.

(D) Releases. The Mortgagee, without notice, and without regard to the consideration, if any, paid therefor,
and notwithstanding the existence at that time of any inferior liens, may release any part of the Premises, or any person
liable for any indebtedness secured hereby, without in any way affecting the liability of any party to this Mortgage or any
other Loan Documents and without in any way affecting the priority of the lien of this Mortgage, and may agree with any
party obligated on said indebtedness to extend the time for payment of any part or all of the indebtedness secured hereby.

Such agreement shall not, in any way, release or impair the lien created by this Mortgage, or reduce or modify the
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liability of any person or entity personally obligated for any Liabilities, but shall extend the lien hereof as against the title
of all parties having any interest in said security which interest is subject to the indebtedness secured by this Mortgage.

()] Covenant to Run with the Land. All the covenants hereof shall run with the land.

(k) Notices. All notices, requests and demands to or upon the respective parties hereto shall be deemed to
have been given or made when deposited in the mail, postage prepaid, addressed if to Mortgagee to its main banking
office indicated above (Attention: Division Head, Small Business Division), and if to Mortgagor to its address set forth
below, or to such other address as may be hereafier designated in writing by the respective parties hereto or, as to
Mortgagor, may appear in Mortgagee's records.

)] Other.  This Mortgage and any document or instrument executed in connection herewith shall be
governed by and construed in accordance with the internal law of the State of Illinois, and shall be deemed to have been
executed in thé State of Illinois. Unless the context requires otherwise, wherever used herein the singular shall include
the plural and vicz versa, and the use of one gender shall also denote the others. Captions herein are for convenience of
reference only and shall not define or limit any of the terms or provisions hereof; references herein to Sections or
provisions without r.fer:nce to the document in which they are contained are references to this Mortgage. This
Mortgage shall bind Mcngagor, its(his)(her) heirs, trustees (including without limitation successor and replacement
trustees), executors, personal ripresentatives, successors and assigns, and including without limitation each and every
from time to time record owne: o7 the Premises or any other person having an interest therein, and shall inure to the
benefit of Mortgagee, its successors and assigns, and each and every holder of any note or other document pertaining to
any of the Liabilities, except that Morfzagor may not transfer or assign any of its(his)(her) rights or interest hereunder
without the prior written consent of Mortgagev. Without limiting any other provision hereof, Mortgagor agrees to pay
upon demand all expenses (including without limitation attorneys' fees, legal costs and expenses, and time charges of
attorneys who may be employees of Mortgages, in each case whether in or out of court, in original or appellate
proceedings or in bankruptcy) incurred or paid by Ivi~irtgagee or any holder hereof in connection with the enforcement or
preservation of its rights hereunder or under any document-er instrument executed in connection herewith. If there shail
be more than one person or entity constituting Mortgagor. each of them shall be primarily, jointly and severally liable for
all obligations hereunder.

(m) WAIVER OF JURY TRIAL, ETC. MORTGAGOR HEREBY IRREVOCABLY AGREES THAT,
SUBJECT TO SECURED PARTY'S SOLE AND ABSOLUTE ELECTION, ALL SUITS, ACTIONS OR OTHER
PROCEEDINGS WITH RESPECT TO, ARISING OUT OF OR IN CUNNECTION WITH THIS AGREEMENT OR
ANY DOCUMENT OR INSTRUMENT EXECUTED IN CONNECTION HEREWITH SHALL BE SUBJECT TO
LITIGATION IN COURTS HAVING SITUS WITHIN OR JURISDICTION CVER THE COUNTY WHERE THE
MAIN BANKING OFFICE OF MORTGAGEE IS LOCATED. MORTGAGGR HEREBY CONSENTS AND
SUBMITS TO THE SJURISDICTION OF ANY LOCAL, STATE OR FEDERAL CCUXILOCATEDINOR HAVING
JURISDICTION OVER SUCH COUNTY, AND HEREBY IRREVOCABLY WAIVES ANY RIGHT SHE( HEYIT)
MAY HAVE TO REQUEST OR DEMAND TRIAL BY JURY, TO TRANSFER OR CHANGE THE VENUE OF ANY
SUIT, ACTION OR OTHER PROCEEDING BROUGHT BY SECURED PARTY IN ACCORT/ALCE WITH THIS
PARAGRAPH, OR TO CLAIM THAT ANY SUCH PROCEEDING HAS BEEN BROWGHT IN AN
INCONVENIENT FORUM.

(n) Release Fees.  Any time that the Mortgagee shall issue a full or partial release of this Mortgage, then
the Mortgagee shall be entitled to a reasonable fee for issuing said full or partial release.

Mortgagor hereby RELEASES AND WAIVES all rights under and by virtue of the homestead exemption laws of the
State of [llinois.

IN WITNESS WHEREOF MORTGAGOR HAS SIGNED, SEALED AND DELIVERED THIS MORTGAGE AS OF
THE DATE INDICATED ABOVE.

(signature page to follow)
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MORTGAGOR:
TBS ROSCOE II, LLC, an Illinois limited liability company
BY ITS SOLE MEMBER:

TBS PROPERTIES L.L.C., an Illinois limited liability company

i —

TED B. SILVERSTEIN

ITS: SOLE MEMBER

STATE OF ILLINOIS j
) 8S.
COUNTY OF COCK )

I, the undersigned, a notary public in and for said County, in the State aforesaid, DO HEREBY CERTIFY that
TED B. SILVERSTEIN, personally known to me to be the sole member of TBS PROPERTIES L.L.C., an lllinois
limited liability company, as the sole member of TBS ROSCCE I, LLC, an Illinois limited liability company, and
personally known to me to be the same person(s) whose name(s) 1sfare) subscribed to the foregoing instrument, appeared
before me this day in person and acknowledged that as such Manazer(s), (s)he(they) signed and delivered the said
instrument, pursuant to authority given by the Operating Agreement ¢« s.id limited liability company, as his(her)(their}
free and voluntary act, and as the free and voluntary act of said company, foribe uses and purposes therein set forth.

GIVEN under : gal,this E{m}y of February, 2014.

OFFICIAL SEAL
AMANDA QUAS-LEY

Notary Public - State of 1linois
My Cemmission Exp:res Feb 7, 2016

sEAL
Notary Public

My Commission Expires:
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EXHIBIT A

THE WEST 41 FEET OF THE EAST 82 FEET OF ALL OF LOTS 7, 8,9 AND 10 IN THE SUBDIVISION OF LOT
15 IN HUNDLEY'S RESUBDIVISION OF LOTS 3 TO 21 INCLUSIVE AND LOTS 33 TO 37 INCLUSIVE IN PINE
GROVE, BEING A SUBDIVISION OF THE FRACTIONAL SECTION 21, TOWNSHIP 40 NORTH, RANGE 14,
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

Commonly known as 646-646 1/2; 648-648 1/2 West Roscoe Street, Chicago, Illinois 60657

Permanent Index Number(s): 14-21-304-(022-0000
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EXHIBIT B

COMMERCIAL MORTGAGE BALLOON NOTE

$2,880,000.00 Chicago, Illinois
February 13, 2014

FOR VALUE RECEIVED, TBS ROSCOE II, LLC, an Hllinois limited liability company,
(herein call<d ihe "Mortgagor” or “Borrower™), promises to pay to the order of THE NORTHERN
TRUST COMiPANY, an Illinois banking corporation (the "Lender") at its office at 50 South
LaSalle Street, Chicago, Illinois 60603, the principal sum of TWO MILLION EIGHT HUNDRED
EIGHTY THOUSARND UNITED STATES DOLLARS (52,880,000.00).

Each payment of princical and interest shall be due on the thirteenth (13th) day of each month of
cach year, and will be applied tojinterest and charges before principal. The first payment shall be due
on March 13, 2014. The loan ¢videnced by this Commercial Mortgage Balloon Note (the "Note")
shall be payable in 59 consecutive inonthly installments of both principal and interest with a 60th and
final payment of the entite unpaid o2iznce and all accrued interest being due and payable on
February 13, 2019. Each such installmeot shall be in an amount of which the Lender shall notify
the undersigned. The loan shall be amortized ¢ves a 25 year period.

The unpaid principal amount from time to tim¢ catstanding hereunder shall bear interest at the
rate of THREE AND NINETY-EIGHT HUNDRELT'IS PERCENT (3.98%) per year.

Interest shall be computed for the actual number of days elansed on the basis of a year consisting
of 360 days.

Payments of both principal and interest are to be made in immediatc'y available funds in lawful
money of the United States of America.

After default the unpaid principal amount outstanding shall bear interest at aTace oqual to 2% in
addition to the interest rate charged prior to the defaut.

This Note cvidences indebtedness secured by a Commercial Mortgage ("Mortgage") of even date
herewith (and, if amended, all amendments thereto) between the undersigned or a trustee for a
beneficiary of the undersigned and the Lender. This Note is subject to the terms and conditions of
the Mortgage and all the terms, covenants, and conditions of the Mortgage are incorporated herein
and made a part hereof by this reference, including those under which this Note may have its due
date accelerated. In addition to all other events of default and provisions under which this Note may
have its due date accelerated, Paragraph 7 of the Mortgage, incorporated herein, provides:

THIS NOTE IS SECURED BY A COMMERCIAL MORTGAGE
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"7. EVENTS OF DEFAULT. The occurrence of any of the following shall constitute an
"Event of Default";

(a) failure to pay, when and as due, any of the Liabilities, or failure to comply
with or perform any agreement or covenant of Mortgagor contained herein; or

(b)  any default, event of default, or similar event shall occur or continue under
any other instrument, document, note, agreement, or guaranty delivered to Mortgagee in
connection with this Mortgage, or any such instrument, document, note, agreement, of
guaranty shall not be, or shall cease to be, enforceable in accordance with its terms; or

(¢}  there shall occur any default or event of default, or any event or condition that
might become such with notice or the passage of time or both, or any similar event, or any
event that rsouires the prepayment of borrowed money or the acceleration of the maturity
thereof, under #ie terms of any evidence of indebtedness or other agreement issued or
assumed or entered into by Borrower, Mortgagor, any Subsidiary, any general partner or joint
venturer of Mortgagor; or any Guarantor, or under the terms of any indenture, agreement, or
instrument under whick-any such evidence of indebtedness or other agreement is issued,
assumed, secured, or guaraiteed, and such event shall continue beyond any applicable period
of grace; or

(d)  anyrepresentation, warranty, schedule, certificate, financial statement, report,
notice, or other writing furnished by or.on behalf of Borrower, Mortgagor, any Subsidiary,
any general partner ot joint venturer of Mortzzgor, or any Guarantor to Mortgagee is false or
misleading in any material respect on the date us of which the facts therein set forth are stated
or certified; or

(¢}  any guaranty of or pledge of collateral sccurity for this Note shall be
repudiated or become unenforceable or incapable of perforraunce; or

H Borrower, Mortgagor or any Subsidiary shall fail to maintain their existence in
good standing in their state of formation or shall fail to be duly qualified; in good standing
and authorized to do business in each jurisdiction where failure to do 40 might have a
material adverse impact on the consolidated assets, condition or prospects o7 Borrower or
Mortgagor; or

(g)  Borrower, Mortgagor, any Subsidiary, any general partner, member or joint
venturer of Mortgagor, or Borrower, or any Guarantor shall die, become incompetent,
dissolve, liquidate, merge, consolidate, or cease to be in existence for any reason; or any
general partner, member or joint venturer of Borrower or Mortgagor shall withdraw or notify
any partner, member or joint venturer of Borrower or Mortgagor of its or his/her intention to
withdraw as a partner, member or joint venturer (ot to become a limited partner) of Borrower
or Mortgagor; or any general or limited partner, member or joint venturer of Borrower or
Mortgagor shall fail to make any contribution required by the partnership, operating or joint
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venture agreement of Borrower or Mortgagor as and when due under such agreement; or
there shall be any change in the partnership, membership or joint venture agreement of
Borrower or Mortgagor from that in force on the date hereof which may have a material
adverse impact on the ability of Borrower to repay the Liabilities; or

(h)  any person or entity presently not in control of a corporate, limited liability
company, partnership or joint venture Borrower or Mortgagor, any corporate general partner
ot joint venturer of Borrower or Mortgagor, ot any Guarantor, shall obtain control directly or
indirectly of Borrower or Mortgagor, such a corporate general partner or joint venturer, or
any Guarantor, whether by purchase or gift of stock or assets, by contract, or otherwise; or

o) any proceeding (judicial or administrative) shall be commenced against
Borrow?r, Mortgagor, any Subsidiary, any general partner or joint venturer of Borrower or
Mortgagat,-or-any Guarantor, or with respect to any assets of Borrower, Mortgagor, any
Subsidiary, aty general partner or joint venturer of Borrower or Mortgagor, or any Guarantor
which shall threatzn to have a material and adverse effect on the assets, condition or
prospects of Borrower; Mortgagor, any Subsidiary, any general partner or joint venturer of
Borrower or Mortgagor, or any Guarantor; or final judgment(s) and/or settlement(s) in an
aggregate amount in exciss of FIFTY THOUSAND UNITED STATES DOLLARS
($50,000.00) in excess of insu‘arce for which the insurer has confirmed coverage in writing,
a copy of which writing has been $zimished to Mortgagee, shall be entered or agreed to inany
suit or action commenced against Borroyver, Mortgagor, any Subsidiary, any general partner
or joint venturer of Borrower or Mortgagor, or any Guarantor; or

) Mortgagor shall sell, transfer, cozvey or assign the title to all or any portion of
the Premises, or in the event the beneficiary of Moitgagor (if Mortgagor is a land trust) shall
sell, transfer, convey or assign any beneficial interest under the Trust Agreement by which
Mortgagor was created (including without limitation & coliateral assignment thereof), in
either case whether by operation of law, voluntarily, or otlerwise, or Mortgagor or such a
beneficiary shall contract to do any of the foregoing; or Mortgigor or any other person or
entity shall grant or any person other than Mortgagee shall obtain ‘a:security interest in or
mortgage or other lien or encumbrance upon the Premises; Mortgagor or any other person
shall perfect (or attempt to perfect) such a security interest or encumurance; a court shall
determine that Mortgagee does not have a first-priority mortgage and security 1nterest in the
Premises enforceable in accordance with the terms hereof; or any notice of a fedzrel tax lien
against Borrower, Mortgagor or any general partner or joint venturer of Borrower or
Mortgagor shall be filed with any public recorder; or

(k) there shall be any material loss or depreciation in the value of the Premises for
any reason, or Mortgagee shall otherwise reasonably deem itself insecure; or

(D any bankruptcy, insolvency, reorganization, arrangement, readjustment,

liquidation, dissolution, or similar proceeding, domestic or foreign, is instituted by or against
Borrower, Mortgagor, any Subsidiary, any general partner or joint venturer of Borrower or
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Mortgagor, or any Guarantor; or Borrower, Mortgagor, any Subsidiary, any general partner or
joint venturer of Borrower or Mortgagor, or any Guarantor shall take any steps toward, or to
authorize, such a proceeding; or

(m)  Borrower, Mortgagor, any Subsidiary, any general partner or joint venturer of
Borrower or Mortgagor, or any Guarantor shall become insolvent, generally shall fail or be
unable to pay its(his) (her) debts as they mature, shall admit in writing its(his)(her) inability
to pay its(his)(her) debts as they mature, shall make a general assignment for the benefit of
its(his)(her) creditors, shall enter into any composition or similar agreement, or shall suspend
the transaction of all or a substantial portion of its(his)(her) usual business."

If Borrower prepays any principal in whole or in part, or if the maturity of any such principal is
accelerated, then, ¢ the fullest extent permitted by law Borrower shall also pay Lender for all losses
(including but not limited to interest rate margin and any other losses of anticipated profits) and
expenses incurred by reasor. of the liquidation or re-employment of deposits acquired by Lender to
make the Loan or maintain prinzipal outstanding at the Note interest rate. Upon Lender's demand in
writing specifying such lossesand expenses, Borrower shall promptly pay them; Lender's
specification shall be deemed corcect in the absence of manifest error. This loan shall be
conclusively deemed to have been funied by or on behalf of Lender by the purchase of a deposit
corresponding in amount to such Loan and.ip‘maturity to the Interest Period specified by Lender.

The undersigned agrees to pay all expenses. including reasonable attorneys' fees and legal
expenses, incurred by the holder of this Note in atternpiiag to collect any amounts payable hereunder.
The undersigned irrevocably waives presentment, protést, demand and notice of any kind in
connection herewith.

This Note is made under and governed by the internal laws ¢f the'State of Illinois, and shall be
deemed to have been executed in the State of Illinois.

BORROWER:
TBS ROSCOE II, LLC, an Illinois limited liab?ity
company

BY ITS SOLE MEMBER:

TBS PROPERTIES L.L.C., an Illinois limited liability
company
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BY:

TED B. SILVERSTEIN

ITS: SOLE MEMBER
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