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This document prepared by and after
Recording return to:

Bryan Cave LLP

161 N. Clark Street, Suite 4300
Chicago, IL 60601

Attn: John J. Lipic

MORTGAGE, SECURITY AGREEMENT, FIXTURE
TILING AND ASSIGNMENT OF LEASES AND RENTS

THIS MORYCAGE, SECURITY AGREEMENT, FIXTURE FILING AND
ASSIGNMENT OF LEASES AND RENTS (this “Security Instrument™ is made as of
September 30, 2014, by RICHLAND CREEK CAPITAL LLC, an Illinois limited liability
company (the “Borrower”), for" the benefit of FIFTH THIRD BANK, an Ohio banking
corporation, its successors and assignsi(the “Lender™).

WITNESSETH:

Lender is making a loan to Borrower (the “Loan”) in an amount not to exceed Two
Million Seven Hundred Eighteen Thousand Nire ,Hundred Thirty-Seven and 00/100 Dollars
($2,718,937.00)]. The Loan is evidenced by that ¢ertzin Promissory Note dated as of even date
herewith in the principal amount of $2,718,937.00“tror: Borrower to Lender (as amended,
modified, replaced or restated from time to time, the “Note™). The Loan is due and payable in
full on February 1, 2015 (the “Maturity Date™), except as suck date may be accelerated pursuant
to the terms hereof or of any other Loan Document (as hercinafter defined). This Security
Instrument encumbers certain real estate located in Cook County,-ittinsis, legally described on
Exhibit A attached hereto, and payment of the Note is secured by ihis Security Instrument,
financing statements and other security documents (this Security Instrument, the Note, the Rate
Management Agreement (as defined below), and all other documents eviden‘ing or securing the
Loan (as amended, modified, replaced or restated from time to time) are collectiveiv hereinafter
referred to as the “Loan Documents”). As used herein, “Letter of Credit Documenis™ shall mean
all documents evidencing or securing any letter or letters of credit now or hereafter issued by
Lender or any affiliate of Fifth Third Bancorp for the benefit of or at the request of Borrower,
and the term “Rate Management Agreements™ means any agreement, device or arrangement
providing for payments which are related to fluctuations of interest rates, exchange rates,
forward rates, or equity prices, including, but not limited to, doliar-denominated or cross-
currency interest rate exchange agreements, forward currency exchange agreements, interest rate
cap or collar protection agreements, forward rate currency or interest rate options, puts and
warrants, and any agreement pertaining to equity derivative transactions (e.g., equity or equity
index swaps, options, caps, floors, collars and forwards), including without limitation any ISDA
Master Agreement between Borrower and Lender or any affiliate of Fifth Third Bancorp, and
any schedules, confirmations and documents and other confirming evidence between the parties
confirming transactions thereunder, all whether now existing or hereafter arising and in each
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case, as amended, modified or supplemented from time to time. The Loan bears interest at a
variable rate of interest.

To secure: (i) the payment when and as due and payable of the principal of and interest
on the Loan or so much thereof as may be advanced from time to time, and any and all late
charges, and all other indebtedness, loans, advances, and each and every obligation and liability
evidenced by, owing, arising under or in connection with the Loan, the Note, and/or any of the
other Loan Documents, together with any extensions, medifications, renewals or refinancings of
any of the foregoing; (ii) the payment of all other expenses, costs, advances and indebtedness
which this Security Instrument by its terms secures; (iii) the performance and observance of the
covenants and agreements contained in this Security Instrument, the Note and each of the other
Loan Documénts; (iv) any and all obligations of Borrower to Lender or any affiliate of Fifth
Third Bancorp, “vinather absolute, contingent or otherwise and howsoever and whensoever
(whether now or liereafter) created, arising, evidenced or acquired (including renewals,
extensions and modifications thereof and substitutions theretofore), under or in connection with
(I) any and all Rate Maragement Agreements, and (11) any and all cancellations, buy-backs,
reversals, terminations or assigrrients of any Rate Management Agreement (“Rate Management
Obligations™); (v} all obligations to-perform or forbear from performing acts, and agreements,
instruments and documents evidencing, guarantying, securing or otherwise executed in
connection with any of the foregoinig; together with any amendments, modifications and
restatements thereof, and all expenses and attorneys’ fees incurred by Lender hereunder or any
other document, instrument or agreement relatid 19 any of the foregoing; and (vi) all other loans,
advances, indebtedness and each and every otier pbligation or liability of Borrower owed to
each of Lender and/or any affiliate of Fifth Third Baneorp or its successors, however created, of
every kind and description whether now existing oi kereafter arising and whether direct or
indirect, primary or as guarantor or surety, absolute ot contingent, liquidated or unliquidated,
matured or unmatured, participated in whole or in part, ¢reated by trust agreement, lease
overdraft, agreement or otherwise, whether or not secured bv-additional collateral, whether
originated with Lender or owed to others and acquired by Lender by purchase, assignment or
otherwise, and all obligations to perform or forbear from performing ‘acts, and agreements,
instruments and documents evidencing, guarantying, securing or oiherwise executed in
connection with any of the foregoing, together with any amendments, mcdifications and
restatements thercof, and all expenses and reasonable attorneys’ fees incuired-by Lender
hereunder or any other document, instrument or agreement related hereto or 4o any of the
foregoing; and (all of such indebtedness, obligations and liabilities identified in (i), (11}, (iif), (iv),
(v), and (vi) above being hereinafter referred to as the “Obligations™); the Borrower does hereby
GRANT, CONVEY, MORTGAGE and ASSIGN unto the Lender, its successors and assigns,
and does hereby grant to Lender, its successors and assigns a security interest in, all and singular
the properties, rights, interests and privileges described in Granting Clauses 1, II, III, IV, V, VI,
VIL, and VIII below, all of same being collectively referred to herein as the “Mortgaged

Property™:

GRANTING CLAUSE I:

THE LAND located in Cook County, Illinois which is legally described on Exhibit A
attached hereto and made a part hercof (the “Land™); —

CHOIDOCS\279489.2
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GRANTING CLAUSE II:

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

GRANTING CLAUSE lII:

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

GRANTING CLAUSE 1V:

TOGETHER WITH all machinery, apparatas; zquipment, fittings and fixtures of every
kind and nature whatsoever, and all furniture, furnishiizs and other personal property now or
hereafter owned by the Borrower and forming a part of, er‘used or obtained for use in connection
with, the Land or the Improvements or any present or future Opetation, occupancy, maintenance
or leasing thereof; including, but without limitation, any and ‘ali heating, ventilating and air
conditioning equipment and systems, antennae, appliances, apparatus, zwnings, basins, bathtubs,
bidets, boilers, bookcases, cabinets, carpets, communication syctems, coolers, curtains,
dehumidifiers, dishwashers, disposals, doors, drapes, drapery rods, diyers,-ducts, dynamos,
elevators, engines, equipment, escalators, fans, fittings, floor coverings, fumaces, furnishings,
furniture, hardware, heaters, humidifiers, incinerators, lighting, machinery, motors, ovens, pipes,
plumbing and electric equipment, pool equipment, pumps, radiators, ranges, recreational
facilities and equipment, refrigerators, screens, sprinklers, stokers, stoves, shades;-shelving,
sinks, security systems, toilets, ventilators, wall coverings, washers, windows, window covering,
wiring and all extensions, renewals or replacements thereof or substitutions therefor or additions
thereto, whether or not the same are or shall be attached to the Land or the Improvements in any
manner (collectively, the “Fixtures™); it being agreed that all of said property owned by the
Borrower and placed on the Land or on or in the Improvements (whether affixed or annexed
thereto or not) shall, so far as permitted by law, conclusively be deemed to be real property and
conveyed hereby for purposes of this Security Instrument.

GRANTING CLAUSE V:

TOGETHER WITH the following (the “Personal Property™):

CHOIDOCS279489 2
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All personal property of every nature whatsoever now or hereafter owned by Borrower or
used in connection with the Land or the improvements thereon, including all extensions,
additions, improvements, betterments, renewals, substitutions and replacements thereof and all of
the right, title and interest of Borrower in and to any such personal property together with the
benefit of any deposits or payments now or hereafter made on such personal property by
Borrower or on its behalf, including without limitation, any and all Goods, Investment Property,
Instruments, Chattel Paper, Documents, Letter of Credit Rights, Accounts, Deposit Accounts,
Commercial Tort Claims and General Intangibles, each as defined in the Uniform Commercial
Code of the State of Illinois (as amended from time to time, the “Code™) located on the Land or
in the Improvements which are now or in the future owned by the Borrower and used or obtained
for use in‘Cornection with the Land or the Improvements or any present or future operation,
occupancy, riawmfenance or leasing thereof. or any construction on or at the Land or the
Improvements;

All proceeds ot tie foregoing, including, without limitation, all judgments, awards of
damages and settlements séreafter made resulting from condemnation proceeds or the taking of
the Land or improvements therson or any portion thereof under the power of eminent domain,
any proceeds of any policies of-insurance, maintained with respect to the Land or the
Improvements or proceeds of any sale .aption or contract to sell the Land or the Improvements or
any portion thereof;

Any and all additions and accessories 4v-all of the foregoing and any and all proceeds
(including proceeds of insurance, eminent derpain or other governmental takings and tort
claims), renewals, replacements and substitutions o1 41l of the foregoing;

All of the books and records pertaining to the foregcing;

GRANTING CLAUSE VI

TOGETHER WITH all right, title and interest which the Borfower hereafter may acquire
in and to all leases and other agreements now or hereafter entered into fo--the occupancy or use
of the Land, the Appurtenant Rights, the Improvements, the Fixtures and the-Personal Property
or any portion thereof, whether written or oral (herein collectively referred 0 ss.the “Leases™),
and all rents, issues, incomes and profits in any manner arising thereunder (hérein collectively
referred to as the “Rents”), and all right, title and interest which the Borrower. now has or
hereafter may acquire in and to any bank accounts, security deposits, and any and all other
amounts held as security under the Leases, reserving to the Borrower any statutory rights;

GRANTING CLAUSE VII:

TOGETHER WITH any and all Awards and Insurance Proceeds, as each are hereinafier
respectively defined, or proceeds of any sale, option or contract to sell the Mortgaged Property or
any portion thereof (provided that no right, consent or authority to sell the Mortgaged Property or
any portion thereof shall be inferred or deemed to exist by reason hereof); and the Borrower
hereby authorizes, directs and empowers the Lender, at its option, on the Borrower’s behalf, or
on behalf of the successors or assigns of the Borrower, to adjust, compromise, claim, collect and
receive such proceeds; to give acquittances therefor; and, after deducting expenses of collection,

CHOIDOCS\279489.2
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including reasonable attorneys’ fees, costs and disbursements, to apply the Net Proceeds, as
hereinafter defined, to the extent not utilized for the Restoration of the Mortgaged Property as
provided in the Loan Agreement, to payment of the Obligations, notwithstanding the fact that the
same may not then be due and payable or that the Obligations are otherwise adequately secured;
and the Borrower agrees to execute and deliver from time to time such further instruments as
may be requested by the Lender to confirm such assignment to the Lender of any such proceeds;

GRANTING CLAUSE VIII:

TOGETHER WITH all estate, right, title and interest, homestead or other claim or
demand, as‘well in law as in equity, which the Borrower now has or hereafter may acquire of, in
and to the Motigaged Property, or any part thereof, and any and all other property of every kind
and nature fron: #ime to time hereafter (by delivery or by writing of any kind) conveyed, pledged,
assigned or transicreztas and for additional security hereunder by the Borrower or by anyone on
behalf of the Borrower1othe Lender:;

TO HAVE AND TG, HOLD the Mortgaged Property, unto the Lender, and its
successors and assigns, forever; subiect, however, to those encumbrances which the Lender has
approved in writing (collectively, the “Permitted Encumbrances™);

SUBJECT 1o the covenants and conditions hereinafter set forth.

PROVIDED, NEVERTHELESS, that if (1) the Borrower shall pay and perform in full
when due the Obligations and shall duly and timetv. perform and observe all of the covenants and
conditions herein and in the other Loan Documents.<equired to be performed and observed by
the Borrower, and (ii) the Lender shall have no firiner obligation to make any further
disbursements of the Loan to or for the benefit of Borrevier, then the Lender shall execute and
deliver to the Borrower such instruments as may be reasonabl requested by the Borrower which
are sufficient to release this Security Instrument.

THE BORROWER FURTHER COVENANTS AND AGREES AS FOLLOWS:

1. Borrower’s Covenants.

(a)  Payment of Obligations. The Borrower shall, prior to the zxpiration of
any grace period: (i) pay the Obligations when due, and (i) duly and punctualty perform
and observe all of the covenants and conditions to be performed or observed by the
Borrower as provided in the Note. this Security Instrument and the other Loan
Documents.

(b)  RepairMaintenance. The Borrower shall (i) maintain, repair, restore,
replace or rebuild any portion of the Mortgaged Property which may be damaged or
destroyed in accordance with the requirements of the Loan Agreement; (ii) keep the
Mortgaged Property in good condition and repair, free from waste; (iii) pay all operating
costs and expenses of the Mortgaged Property when due; (iv) comply with all applicable
laws, observe and comply with any conditions and requirements necessary to preserve
and extend any and all rights, licenses, permits (including without limitation zoning
variances, special exceptions and nonconforming uses), privileges, franchises and

5
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concessions that are applicable to all or any portion of the Mortgaged Property or the use
and occupancy thereof; (v) refrain from any action, and correct any condition known to
the Borrower, which would materially increase the risk of fire or other hazard to the
Mortgaged Property or any portion thereof; and (vi) cause the Mortgaged Property to be
managed in a competent and professional manner.

(c)  Alteration of Mortgaged Property. Without the prior written consent of
the Lender, the Borrower shall not cause, suffer or permit (i) any material alteration of
the Mortgaged Property, except as required by any applicable legal requirement; (ii) any
change in the zoning classification or intended use or occupancy of the Mortgaged
Propeny, including without limitation any change which would increase any fire or other
hazard; (iii) any change in the identity of the Borrower or the person or entity responsible
for managiig the Mortgaged Property; or (iv) any modification of the licenses, permits,
privileges, “iratichises, covenants, conditions or declarations of use applicable to the
Mortgaged Properiy, except as required to operate the Mortgaged Property in the manner
required hereunder.

(d)  Disposition of Assets. Borrower shall not sell, lease, transfer or otherwise
dispose of, or grant any person an option to acquire, or sell and leaseback, all or any
substantial portion of its asscts, whether now owned or hereafter acquired, except for
bona fide sales of inventory in-ihe ordinary course of business and dispositions of
property which is obsolete and not used-or useful in its business.

(¢)  Compliance with Laws. The Borrower and/or any guarantors of the Loan
(“Guarantors™) shall comply with all applicabislaws. Borrower and/or Guarantors shall
obtain and maintain any and all licensés, ‘permits, franchises, governmental
authotizations, patents, trademarks, copyrights”or sther rights necessary for the
ownership of their respective properties and the advamageeas conduct of its business and
as may be required from time to time by applicable law.

(f) Financial Statements. Fach Guarantor represenis 2ad warrants to Lender
that (i) the financial statements of such Guarantor previously submitted to Lender are
true, complete and correct in all material respects, disclose all aciua! =ad contingent
liabilities, and fairly present the financial condition of such Guarantor, and’do not contain
any untrue statement of a material fact or omit to state a fact material to the financial
statements submitted or this Guaranty, and (ii) no material adverse change has occurred
in the financial statements from the dates thereof until the date hereof, Guarantors shall
furnish to Lender:

(1) as soon as available and in no event later than one hundred twenty
(120) days after the close of each fiscal year (a “Fiscal Year”): (A) an unaudited
balance sheet for Borrower as of the end of the Borrower’s Fiscal Year and an
unaudited statement of profit and loss for Borrower and for Borrower’s operations
for the Fiscal Year, together with all supporting schedules, certified by the chief
financial officer of Borrower to be true, complete and correct;

CHOEDOCS\279489 2
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(i)  as soon as available and in no event later than forty five (45) days
after the close of each fiscal quarter (a “Fiscal Quarter”): (A)an unaudited
balance sheet for Borrower as of the end of the such Fiscal Quarter and an
unaudited statement of profit and loss for Borrower and for Borrower’s operations
for such Fiscal Quarter, together with all supporting schedules, certified by the
chief financial officer of Borrower to be true, complete and correct; and

(iii)  within one hundred twenty (120) days after the close of each
calendar or fiscal year, a copy of the federal income tax return for Borrower for
the prior calendar or Fiscal Year, as applicable, in each case prepared by a
certified public accountant acceptable to Lender and certified by the chief
tinancial officer of Borrower as being a true, complete and correct copy of such
tax return as filed.

(g) danes.

(i) Borrower shall pay or cause to be paid all taxes, assessments,
levies and charges imposed by any public or guasi-public authority having
jurisdiction over the Mortgaged Property which are or may affect, or become a
lien upon, the Mortgazed Property, or interest therein, or imposed by any
governmental authority upen Borrower or Lender by reason of their respective
interests in the Mortgaged Preperty or by reason of any payment, or portion
thereof, made to Lender hereunder or pursuant to any Obligation or any of the
other Loan Documents, other than faxes which are measured by and imposed
upon Lender’s general net income (collectively, “Taxes”) when due and payable.
Upon Lender’s request, Borrower shali dleiiver promptly to Lender receipts or
other reasonable evidence evidencing suc¢h pavament (and such evidence shall be
furnished no later than the date that Taxes wouid otherwise be delinquent).
Borrower shall not suffer, permit, initiate, or otherivise cause for any purpose, the
joint assessment of (i) the Mortgaged Property with any sther real property, or (ii)
the Land and the Personal Property, or any other procedire whereby the lien of
real property taxes and assessments and the lien of personal pronerty taxes shall
be assessed, levied or charged against the Land as a single-i<n. While any
Obligations remain outstanding, the Property shall be segregated cntn= applicable
tax rolls from all other property, both real and personal.

(i)  Notwithstanding paragraph (i) of this Section, Borrower may, in
good faith and with reasonable diligence, contest or cause to be contested the
validity or amount of any such Taxes, provided that: (i) no Event of Default has
occurred; (i1) such proceeding shall stay the collection of the applicable Taxes
from Borrower and from the Mortgaged Property or Borrower shall have paid all
of the applicable Taxes under protest; (iii) such proceeding shall be permitted
under and be conducted in accordance with the provisions of any other instrument
to which Borrower is subject and shall not constitute a default thereunder; (iv)
neither the Mortgaged Property nor any part thereof or interest thercin will be in
danger of being sold, forfeited, terminated, cancelled or lost so long as the contest
is being pursued; and (v) Borrower shall have deposited with Lender adequate

CHOIDOCS\279489.2



1427618023 Page: 9 of 28

UNOFFICIAL COPY

reserves for the payment of the applicable Taxes, together with all interest and
penalties thereon, unless Borrower has paid all of the applicable Taxes under
protest, or Borrower shall have furnished such other security as may be accepted
by Lender, in its sole and absolute discretion, to insure the payment of any
contested Taxes, together with all interest and penalties thereon. If Borrower fails
to prosecute such contest with reasonable diligence or fails to maintain sufficient
funds as hereinabove provided, Lender may, at its option, liquidate any securities
and apply the monies then on deposit with Lender (or other depositary), in
payment of, or on account of, such Taxes, or any portion thereof then unpaid,
including all penalties and interest thereon according to any written bill, notice or
statement, without inquiry as to the amount, validity or enforceability thereof. If
flie amount of money and any such security so deposited shall (in Lender's
repsonable judgment) at any time be insufficient for the payment in full of such
Taxes, ogether with all penalties and interest which are or might become due
thereori, Borrower shall forthwith, upon demand, either deposit with Lender (or
other depssitary designated by Lender) a sum (or such other security as shall be
reasonably saiisiaziory to Lender) which when added to the funds then on deposit,
shall (in Lender's réasonable judgment) be sufficient to make such payment in
full, or, if’ Lender (Gr-otiser depositary) has applied funds so deposited on account
of such Taxes, restore such deposit to an amount satisfactory to Lender. After
final disposition of such cod'est and upon Borrower's written request and delivery
to Lender of an official bill fir such Taxes, Lender (or other depositary) shall
liquidate any securities and appiy the monies, if any, then on deposit under this
section to the payment of such Taxes or that part thereof then unpaid and the
balance, if any, in excess of the amourit réqaired to be on deposit with Lender (or
other depositary) shall be refunded to Roriower after such final disposition,
provided that no Event of Default shall then exist.

(h)  Insurance. For so long as this Security Instrinizent is in effect, Borrower

shall continuously maintain insurance in accordance with the fo'iowing provisions:

CHOIDOCS279489.2

(a) At its own cost, Borrower shall obtain and main‘ain at all times
during the term of the Loan the Policies required by Lender pursuartto Exhibit B
attached hereto (the “Policies™). Borrower shall provide Lender witk-evidence of
all such insurance required hereunder.

(b} The Policies shall be issued by responsible insurance carriers with
an A.M. Best’s rating of no less than A/VII, licensed to do business in the State of
lllinois who are reasonably acceptable to Lender and shall be in such form and
with such endorsements, waivers and deductibles as Lender shall reasonably
designate or approve. Without limitation on the foregoing:

(1) All Policies shall name Borrower as the insured. The
policies shall each list Lender as mortgagee, lender loss payable and as an
additional insured (under a standard non-contributing mortgagee
protection clause, in form reasonably satisfactory to Lender, attached to
such Policy or Policies whenever applicable, and providing, among other
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matters, that all Insurance Proceeds (as hereinafter defined) shall be paid

to Lender). The liability insurance Policies shall list Lender as an
additional insured.

(i)  All Policies shall contain: (1) the agreement of the insurer
to give Lender at least thirty (30) days” written notice prior to cancellation
or expiration of or change in such Policies, or any of them, if available
from the insurer; (2) a waiver of subrogation rights against Lender and, if
available Borrower; (3) an agreement that such Policies are primary and
non-contributing with any insurance that may be carried by Lender; (4) a
statement that the insurance shall not be invalidated should any insured
waive, prior to a loss, any or all right of recovery against any party for loss
accruing to the property described in the Policy: and (5) if obtainable, a
orovision that no act or omission of Borrower shall affect or limit the
obligation of the insurance cartier to pay the amount of any loss sustained.
As/ot the date hereof, and subject to any changes in such requirements
which(Lepder may, in its discretion, make from time to time pursuant to
its rights hercunder, each Policy of property insurance hereunder shall
contain a lendar’s loss payable endorsement, lender clause, or other
non-contributory ~mortgagee clause of similar form and substance
reasonably acceptaria-to Lender in favor of Lender as a mortgagee.

(¢)  Concurrently herewith, Borrower shall deliver to Lender copies of
Policies or certificates with premiains nrepaid evidencing the insurance required
hereunder, Borrower shall procure and pay for renewals of such insurance (or
shall cause the procurement and paymenty f.om time to time before the expiration
thereof, and Borrower shall deliver to Lender-such original renewal Policies or
certificates with Premiums prepaid at least thirty £30) days before the expiration
of any existing Policy.

(d)  Borrower may carry additional, separate iisurance concurrent in
kind or form or contributing upon loss, with any required insatrance Policies, but
only if the additional, separate insurance:

(1) does not violate any required insurance, ¢r sntitle the
carrier to asset any defense or disclaim any primary coverage under any
required insurance;

(i)  mutually benefits Borrower and Lender; and
(i)  otherwise complies with this Security Instrument.

(e) Borrower, for itself, and on behalf of its insurers, hereby releases
and waives any right to recover against Lender on any liability for: damages for
injury to or death of persons; any loss or damage to property, including the
property of any occupant of the Property; any loss or damage to buildings or other
improvements comprising the Property; any other direct or indirect loss or

CHOTDOCS\279489.2
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damage caused by fire or other risks, which loss or damage is or would be
covered by the insurance required to be carried hereunder by Borrower, or is
otherwise nsured; or claims arising by reason of any of the foregoing, except to
the extent caused solely by the gross negligence or willful misconduct of Lender.

() Lender shall not, by reason of accepting, rejecting, obtaining or
failing to obtain insurance, incur any liability for (i) the existence, non-existence,
form, amount or legal sufficiency thereof, (i} the solvency or insolvency of any
insurer, or (iii) the payment of losses. All insurance required hereunder or carried
by Borrower shall be procured at Borrower’s sole cost and expense. Upon
Lender’s request, Borrower shall deliver to Lender receipts satisfactory to Lender
evidencing full prepayment of the premiums therefor. In the event of foreclosure
oil, or other transfer of title in lieu of foreclosure of, the Property, all of
Borrower’s interest in and to any and all Policies in force shall pass to Lender, or
the transfziee or purchaser as the case may be, and Lender is hereby irrevocably
authorized o assign in Borrower’s name to such purchaser or transferee all such
Policies, which' may be amended or rewritten to show the interest of such
purchaser or transferce,

(g} Borrower_ is hereby notified pursuant to the Illinois Collateral
Protection Act (815 ILCS 1R0/1 et. seq.) that unless Borrower provides Lender
with evidence of the insurance coverage required hereunder, Lender may
purchase the required insurance-at Borrower’s expense to protect Lender’s interest
in the Property. This insurance may, but need not, protect Borrower’s interests.
The coverage that Lender purchases ingy not pay any claim that Borrower makes
or any claim that is made against Borioyver in connection with the Property.
Borrower may later cancel any insurance purchiased by Lender, but only after
providing Lender with evidence that Borrower has obtained insurance as required
by this Agreement. If Lender purchases insurance f¢. the Property, Borrower will
be responsible for the costs of that insurance, including iiterest on the amount so
paid by Lender at the Default Rate until paid to Lender‘and any other charges
Lender may impose in connection with the placement of the insurance until the
effective date of the cancellation or the expiration of the insuranse - The costs of
the insurance shall be added to Borrower’s total outstanding balatic¢ or obligation
and shall constitute additional Obligations. The costs of the insutance may be
more than the cost of insurance Borrower may be able to obtain on its own.

(h)  Lender reserves the right to require additional insurance Policies
not specifically addressed in this Agreement during the term of the Loan.

(i) The Policies shall be standard ISO coverage forms. Manuscripted
coverage forms may be deemed acceptable following satisfactory review by
Lender’s insurance advisors.

() Approval by the Lender of any Policies shall not be deemed a
representation by the Lender as to the adequacy of coverage of such Policies or
the solvency of the insurer.
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(i) Casualty Loss: Proceeds of Insurance.

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

(i) Lender is hereby authorized to settle and adjust any claim under
such Policies (and after the entry of a decree of foreclosure, or a sale or transfer
pursuant thereto or in lieu thereof, the decree creditor or such purchaser or
transferee, as the case may be, are hereby authorized to settle and adjust any claim
under such Policies) upon consultation with, but without requiring the consent of,
the Borrower; and the Lender shall, and is hereby authorized to, collect and
teceipt for any and all proceeds payable under such Policies in connection with
any-such loss (collectively, the “Insurance Proceeds™. Borrower hereby
iirevpeebly appoints Lender as its attorney-in-fact for the purposes set forth in the
precedizig zentence. Each insurance company is hereby authorized and directed to
make paynient of 100% of all such losses directly to Lender alone, and in no case
to Borrower anc’ Lender jointly. All reasonable costs and expenses incurred by
the Lender in the adjustment and collection of any such Insurance Proceeds
(including without limitation reasonable attorneys’ fees and expenses) shall be
additional Obligations,and shall be reimbursed to the Lender upon demand or
may be paid and deducted 4y the Lender from such Insurance Proceeds prior to
any other application thereof. Iender shall not be responsible for any failure to
collect any Insurance Proceeds due-under the terms of any policy regardless of the
cause of such failure, other than tie” gross negligence or willful misconduct of
Lender.

(i)  Insurance Proceeds received by the Lender under the provisions of
hereof or any instrument supplemental hereto or théreto or any Policy or Policies
covering any Improvements or any part thereof shail be applied by the Lender at
its option as and for a prepayment on the Note, »ithout a prepayment fee
(whether or not the same is then due or otherwise adequately secured), or shall be
disbursed for restoration of such Improvements (“Restoratiori”); in which event
the Lender shall not be obligated to supervise Restoration work nor shall the
amount so released or used be deemed a payment of the Obligatiois evidenced by
the Note. If Lender elects to permit the use of Insurance Proceeds to-siore such
Improvements it may do all necessary acts to accomplish that purpose, including
advancing additional funds and all such additional funds shall constitute part of
the Obligations. If Lender elects to make the Insurance Proceeds available to
Borrower for the purpose of effecting the Restoration, or, following an Event of
Default, elects to restore such Improvements, any excess of Insurance Proceeds
above the amount necessary to complete the Restoration shall be applied as and
for a prepayment on the Note, without a prepayment fee or premium. No interest
shall be payable to Borrower upon Insurance Proceeds held by Lender.

(iv})  So long as any Obligations shall be outstanding and unpaid, and
whether or not Insurance Proceeds are made available and sufficient therefor, the
Borrower shall promptly commence and complete, or cause to be commenced and
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completed, with all reasonable diligence, the Restoration of the Mortgaged
Property as neatly as possible to the same value, condition and character which
existed immediately prior to such loss or damage in accordance with the
Restoration Plans and in compliance with all legal requirements and if applicable,
the requirements of all Leases. Any Restoration shall be effected in accordance
with procedures to be first submitted to and reasonably approved by the Lender.
The Borrower shall pay all costs of such Restoration to the extent Insurance
Proceeds are not made available or are insufficient.

§} Condemnation and Eminent Domain.

(1) Any and all awards (the “Awards™) heretofore or hereafter made or
‘o ke made to the Borrower (or any subsequent owner of the Property, or any part
therest) by any governmental or other lawful authority for the taking, by
conderinzion or eminent domain, of all or any part of the Property (including any
award frora-the United States government at any time after the allowance of a
claim therefor, “he ascertainment of the amount thereto, and the issuance of a
warrant for payinent-thereof), are hereby assigned by the Borrower to the Lender,
which Awards the Lender is hereby authorized to collect and receive from the
condemnation authoriticy;-and the Lender is hereby authorized to appear in and
prosecute, in the name or"aril.on behalf of the Borrower, any action or proceeding
to enforce any such cause or action in which an award is sought and to make any
compromise or settlement in cornection therewith and to give appropriate receipts
and acquittance therefor in the wame and in behalf of the Borrower. The
Borrower shall give the Lender immediate notice of the actual or threatened
commencement of any condemnation or ¢minent domain proceedings affecting all
or any part of the Property and shall deliver t+ the Lender copies of any and all
papers served in connection with any such proceedings. All reasonable costs and
expenses incurred by the Lender in the adjustment and collection of any such
Awards (including without limitation reasonable atterieys’ fees and expenses)
shall be additional Obligations, and shall be reimbursed.vith interest thereon to
the Lender from any Award prior to any other application thezeof. The Borrower
further agrees to make, execute and deliver to the Lender, at/gny time upon
request, any and all further assignments and other instruments dee:ned necessary
by the Lender for the purpose of validly and sufficiently assigning ali"/xwards and
other compensation heretofore and hereafter made to the Borrower for any
permanent taking, under any such proceeding,

(i1)  The proceeds of any Award received by the Lender under the
provisions of this Agreement or any instrument supplemental hereto shall be
applied by the Lender at its option as and for a prepayment of the Obligations,
without a prepayment fee (whether or not the same is then due or otherwise
adequately secured), or shall be disbursed for Restoration of the Property or any
portion thereof, in which event the Lender shall not be obligated to supervise
Restoration work nor shall the amount so released or used be deemed a payment
of the Obligations. If Lender elects to permit the use of the proceeds of an Award
to restore the Property or any portion thereof, it may do all necessary acts to
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accomplish that purpose, including advancing additional funds, all such additional
funds to constitute part of the Obligations. If Lender elects to make the proceeds
of an Award available to Borrower for the purpose of effecting the Restoration,
or, following an Event of Default, elects to restore such Improvements, any
excess of such proceeds above the amount necessary to complete the Restoration
shall be applied as and for a prepayment of the Obligations, without a prepayment
fee or premium. No interest shall be payable to Borrower upon such proceeds
held by Lender.

(iif}  Notwithstanding the provisions above, Lender agrees to allow the
Award to be disbursed for Restoration provided: (i) all conditions to the use of
casualty proceeds above been satisfied, and (ii) the condemnation, in the
judgment of Lender, shall have no material adverse effect on the operation or
value“of the Property remaining after the condemnation is completed, and (iii)
Borrower shall have satisfied such other conditions as Lender may in good faith
determine »o be appropriate.

(iv) &0 long as any Obligations shail be outstanding and unpaid, and
whether or not Awards are made available and sufficient therefor, the Borrower
shall promptly comience and complete, or cause to be commenced and
completed, with all reassivble diligence the Restoration of the portion of the
Mortgaged Property not so taken as nearly as possible to the same value,
condition and character, which existed immediately prior to such taking in
compliance with all legal requiteinents. Any Restoration of the Mortgaged
Property shall be effected in accoidance with Restoration Plans to be first
submitted to and reasonably approved by'the Lender. The Borrower shall pay all
costs of such Restoration to the extent the Award is not made available or is
insufficient.

(k) Disbursement of Insurance Proceeds and Award<.

(i) All Insurance Proceeds and/or Awards received by the Lender
shall, after payment or reimbursement therefrom of all reasenable costs and
expenses (including without limitation reasonable attorneys™ fees znd expenses)
incurred by the Lender in the adjustment and collection thereof (collectively, the
“Net Insurance Proceeds™), shall be deposited with the Lender, or such other
depositary as may be designated by the Lender, and applied as provided in this
Section.

(ii)  Lender may elect to apply the Net Insurance Proceeds to
prepayment of the Obligations, whether then due or not. 1f the Obligations are not
prepaid in full, then the Net Insurance Proceeds shall be applied to the
installments of principal and interest in the inverse order of maturity.

(iii)  All Net Insurance Proceeds which are not applied to the payment
of the Obligations shall be applied to fund the payment of the costs, fees and
expenses incurred for the Restoration of the Property and such Net Insurance
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Proceeds shall be disbursed through the title company which has insured the lien
of this Agreement to complete the Restoration; provided that the Lender shall
receive the following:

(1) Restoration plans, which shall be subject to the reasonable
approval of the Lender prior to the commencement of the Restoration.

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

(iv)  If the Borrower shall fail to commence Restoration within thirty
(30) days-after the settlement of the claim involving loss or damage to the
Property, and diligently proceed to complete Restoration in accordance with the
Restoration plans and all laws, statutes, ordinances, rules, regulations, judgments,
decrees or orders which are applicable to Borrower or the Property, or if any other
Event of Default chall occur hereunder at any time (whether before or after the
commencement of such Restoration), all or any portion of the Obligations may be
declared to be immediately due and payable and such Net Insurance Proceeds, or
any portion thereof, then held. or subsequently received, by the Lender or other
depositary hereunder may be anplied, at the option and in the sole discretion of
the Lender, to the payment or prepaviment of the Obligations in whole or in part,
or to the payment and performance ¢'sich obligations of the Borrower as may
then be in default hereunder.

(v)  Any surplus which may remain out of such Net Insurance Proceeds
after payment of all costs, fees and expenses of such Restoration shall be applied
to prepayment of the Obligations, without the payinerst of a prepayment fee or
prepayment premium.

2. Liens, Contest and Defense of Title,

(a)  The Borrower shall not create or suffer or permit any ii¢n, charge or
encumbrance to attach to or be filed against the Mortgaged Property or any pait thereof,
or interest thereon, or any other rights and properties conveyed, mortgaged, transferred
and granted hereunder (except for Permitted Encumbrances), whether such lien, charge or
encumbrance 1s on a parity, inferior or superior to the lien of this Security Instrument,
including liens for labor or materials with respect to the Mortgaged Property
(collectively, “Mechanic’s Liens™).

(b)  Notwithstanding paragraph (a) of this Section 2, the Borrower may in
good faith and with reasonable diligence contest the validity or amount of any
Mechanic’s Liens and defer payment and discharge thereof during the pendency of such
contest, provided that: (i) such contest shall prevent the sale or forfeiture of the
Mortgaged Property, or any part thereof or any interest therein, to satisfy such
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Mechanic’s Liens and shall not result in a forfeiture or impairment of the lien of this
Security Instrument; and (ii) within twenty (20) days after the Borrower has been notified
of the filing of any such Mechanic’s Liens, the Borrower shall have notified the Lender in
writing of the Borrower’s intention to contest such Mechanic’s Liens, or to cause such
other party to contest such Mechanic’s Liens, and shall have obtained a title insurance
endorsement over such Mechanic’s Liens in form and substance reasonably satisfactory
to the Lender, insuring the Lender against loss or damage by reason of such Mechanic’s
Liens; provided that in lieu of such title insurance endorsement the Borrower may deposit
and keep on deposit with the Lender (or such depositary as may be designated by the
Lender) a sum of money sufficient, in the judgment of the Lender, to pay in full such
Mechanic’s Liens and all interest thereon. Any such deposits are to be held without any
allowarce of interest and may be used by the Lender in its sole discretion to protect the
priority 0 this Security Instrument. In case the Borrower shall fail to maintain such title
insurance ol weposit, or to prosecute or cause the prosecution of such contest with
reasonable diligense, or to pay or cause to be paid the amount of the Mechanic’s Lien,
plus any interest-sinally determined to be due upon the conclusion of such contest: then
the Lender may, at ‘its wption, apply any money and liquidate any securities then on
deposit with the Lender (or 0ther depositary designated by the Lender) in payment of or
on account of such Mechanic’s Liens, or that part thereof then unpaid, together with all
interest thereon according to any written bill, notice or statement, without inquiring into
the amount, validity or enforceabilily thereof. If the amount of money so deposited shall
(in Lender’s reasonable judgment) be ‘nsufficient for the payment in full of such
Mechanic’s Liens, together with all inierest thereon, then the Borrower shall forthwith,
upon demand, deposit with the Lender (or cther depositary designated by the Lender) the
sum which shall (in Lender’s reasonable judgrisat, when added to the funds then on
deposit with Lender) be necessary to make such pavment in full (or such other security as
shall be reasonably satisfactory to Lender). If a Méchanic’s Lien claim is ultimately
resolved in the claimant’s favor, then the monies so depesited shall be applied in full
payment of such Mechanic’s Lien or that part thereof thei unpaid, together with all
interest thereon (provided no Event of Default shall then exist) whien the Lender has been
furnished with satisfactory evidence of the amount of payment {0 be made. Any excess
monies remaining on deposit with the Lender (or other depositary)y urder this Section
2(b) shall be paid to the Borrower, provided that no Event of Default sha!i 1ien exist.

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

3. Security Agreement.

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

(b)  Perfection. Borrower hereby consents to any instrument that may be
requested by Lender to publish notice or protect, perfect, preserve, continue, extend, or
maintain the security interest and lien, and the priority thereof, of this Security Instrument
or the interest of Lender in the Mortgaged Property, including, without limitation, deeds
of trust, security agreements, financing statements, continuation statements, and
instruments of similar character, and Borrower shall pay or cause to be paid (i) all filing
and recording taxes and fees incident to each such filing or recording, (ii) all expenses,
including, without limitation, reasonable attorneys’ fees and costs (of both in house and
outside “counsel), incurred by Lender in connection with the preparation and
acknowledgcrvent of all such instruments, and (iii) all federal, state, county and
municipal staripiaxes and other taxes, duties, imposts, assessments, and charges arising
out of or in connsziion with the delivery of such instruments. Borrower hereby consents
to, and hereby ratifics, the filing of any financing statements relating to the Loan made
prior to the date hereof. Basrrower hereby irrevocably constitutes and appoints Lender as
the attorney-in-fact of Berrower, to file with the appropriate filing office any such
instruments. In addition, Berrower hereby authorizes Lender to cause any financing
statement or fixture filing to berl2d or recorded without the necessity of obtaining the
consent of Borrower.

{c) Place of Business. Borrower maintains its chief executive office as set
forth as the address of Borrower in Section 2¢/o¢low, and Borrower will notify Lender in
writing of any change in its place of business witiin five (5) days of such change.

(d)  Fixture Filing. This Security Instruraent s intended to be a financing
statement within the purview of Section 9-502(b) of th¢ Ccde and will be recorded as a
"fixture filing" in accordance with the Code.

(e) Representations and Warranties. The Borrower vepresents and warrants
that: (1) the Borrower is the record owner of the Mortgaged Property: (i1>the Borrower’s
chief executive office is located in the State of Illinois; (iii) the Bomower's state of
organization is the State of Illinois; (iv) the Borrower’s exact legal name is as sat forth on
Page 1 of this Security Instrument; (v)the Borrower’s organizational identification
number is 03370631, (vi) Borrower is the owner of the Personal Property subject to no
liens, charges or encumbrances other than the lien hereof, (vii) the Personal Property will
not be removed from the Mortgaged Property without the consent of the Lender, and
(viii) no financing statement covering any of the Personal Property or any proceeds
thereof is on file in any public office except pursuant hereto.

4, Restrictions on Transfer.

(a) The Borrower, without the prior written consent of the Lender, shall not
effect, suffer or permit any Prohibited Transfer (as defined herein). Any merger or
consolidation, change in capital structure, or any conveyance, sale, assignment, transfer,

16
CHO1DOCS:279489.2



lien, pl

1427618023 Page: 18 of 28

UNOFFICIAL COPY

edge, mortgage, security interest or other encumbrance or alienation (or any

agreement to do any of the foregoing) of any of the following properties or interests shall
constitute a “Prohibited Transfer™:

CHOEDOCS\279489.2

(i) The Mortgaged Property or any part thereof or interest therein,
excepting only sales or other dispositions of collateral (“Obselete Collateral”) no
longer useful in connection with the operation of the Mortgaged Property,
provided that prior to the sale or other disposition thereof, such Obsolete
Collateral has been replaced by Collateral of at least equal value and utility which
is subject to the lien hereof with the same priority as with respect to the Obsolete
Collateral;

(i) Any shares of capital stock of a corporate Borrower, a corporation
whic!t is a general partner or managing member/manager in a partnership or
limited” iubility company Borrower, or a corporation which is the owner of
substantialiy all of the capital stock of any corporation described in this
subsection (other than the shares of capital stock of a corporate trustee or a
corporation whese stock is publicly traded on a national securities exchange or on
the National Association of Securities Dealers’ Automated Quotation System);

(iii)  All or anyzazt of the managing member or manager interest, as the
case may be, in a limited lizbility company Borrower or a limited liability
company which is a general pactner.of a partnership Borrower;

(iv)  All or any part of the-peneral partner or joint venture interest, as
the case may be, of a partnership Borrower ar a partnership which is a manager of
a limited liability company Borrower or the conversion of a partnership Borrower
to a corporation or limited liability company;

(v)  Any right to receive income or proceeds rom the Borrower; or

(vi)  If there shall be any change in control (by way of transfers of
stock, partnership or member interests or otherwise) in ary rartner, member,
manager or shareholder, as applicable, which directly or indiréctiv controls the
day to day operations and management of the Borrower and/or owng a ‘controlling
interest in the Borrower or if William Andrew Wright and Edward G. iLeszynski
shall no longer collectively own, directly or indirectly, at least fifty-one percent
(51%) of the ownership interests in the Borrower as applicable;

in each case whether any such conveyance, sale, assignment, transfer, lien,
pledge, mortgage, security interest, encumbrance or alienation is effected directly,
indirectly (including the nominee agreement), voluntarily or involuntarily, by
operation of law or otherwise; provided, however, that the foregoing provisions of
this section shall not apply (i) to liens in favor of Lender securing the Obligations,
(ii) to the lien of current Taxes not in default, (iii)to any transfers of the
Mortgaged Property, or part thereof, or interest therein, or any beneficial interests,
or shares of stock or partnership or joint venture interests, as the case may be, by
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or on behalf of an owner thereof for legitimate estate planning purposes or who is
deceased or declared judicially incompetent, to such owner’s heirs, legatees,
devisees, executors, administrators, estate or personal representatives, (iv)to
Leases permitted by the terms of the Loan Documents, if any, or (v) to the liens in
favor of Lender securing Borrower’s obligations under that certain Promissory
Note of even date herewith in the principal amount of $4,531,562.00 which liens
shall at all times be senior to the lien of this Security Instrument (the “Senior
Mortgage™).

(b)  In determining whether or not to make the Loan, the Lender evatuated the
backgiound and experience of the Borrower in owning and operating property such as the
Mortzaged Property, found it acceptable and relied and continues to rely upon same as
the meaiis”of maintaining the value of the Mortgaged Property which is the Lender’s
security forihe Note. The Borrower and its members are well experienced in borrowing
money and owniug and operating property such as the Mortgaged Property, were ably
represented by a‘licensed attorney at law in the negotiation and documentation of the
Loan and bargained @t'anm’s length and without duress of any kind for all of the terms
and conditions of the Loan; including this provision. The Borrower recognizes that the
Lender is entitled to keep its loan portfolio at current interest rates by either making new
loans at such rates or collecting assumption fees and/or increasing the interest rate on a
loan, the security for which is purelased by a party other than the original Borrower. The
Borrower further recognizes that ay secondary junior financing placed upon the
Mortgaged Property (i) may divert funds wwhich would otherwise be used to pay the Note;
(ii) could result in acceleration and foreciosurs by any such junior encumbrancer which
would force the Lender to take measures and ipeur expenses to protect its security; (iii)
would detract from the value of the Mortgaged Troperty should the Lender come into
possession thereof with the intention of selling same; and (iv) would impair the Lender’s
right to accept a deed in licu of foreclosure, as a foreclosure by the Lender would be
necessary to clear the title to the Mortgaged Property. In-accordance with the foregoing
and for the purposes of (a) protecting the Lender’s security; both of repayment and of
value of the Mortgaged Property; (b) giving the Lender the full benefit of its bargain and
contract with the Borrower; (c) allowing the Lender to raise the intéres' rate and collect
assumption fees; and (d) keeping the Mortgaged Property free of subordiiate financing
liens, the Borrower agrees that if this section is deemed a restraint on alieriztion, that it is
a reasonable one.

5. Events of Default. Any one or more of the following events shall constitute an
“Event of Default™ under this Security Instrument:

(a)  If the Borrower shall fail (i) to make any payment of principal or interest
under the Note within five (5) days after the due date when due, or (ii) to make any other
payment under the Loan Documents within five (5) days after written notice from Lender
of such failure (or such shorter period as may be expressly provided for herein or
therein); or

(b) If a Prohibited Transfer shall occur; or
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(c}  Borrower fails to perform or cause to be performed any other obligation or
observe any other condition, covenant, term, agreement ot provision required to be
performed or observed by Borrower contained in this Security Instrument and not
specifically referred to elsewhere in this Section 5; provided, however, that if such failure
by its nature can be cured, then so long as the continued operation and safety of the
Mortgaged Property, and the priority, validity and enforceability of the liens created by
this Security Instrument or any of the other Loan Documents and the value of the
Mortgaged Property are not impaired, threatened or jeopardized, then Borrower shall
have a period (“Cure Period™) of thirty (30) days after Borrower obtains actual
knowledge of such failure or receives written notice of such failure to cure the same and
an’Event of Default shall not be deemed to exist during the Cure Period (provided,
however; such period shall be limited to ten (10) days if such failure can be cured by the
paymetii o1 money), provided further that if Borrower commences to cure such failure
during the Cure Period and is diligently and in good faith attempting to effect such cure,
the Cure Period snall be extended for thirty (30) additional days, but in no event shall the
Cure Pertod be Icsger than ninety (90) days in the aggregate;

(d)  If any Event-af Default occurs under any other Loan Document including
without limitation, nonpayment by Borrower of any Rate Management Obligation when
due or the breach by Borrowerof any term, provision or condition contained in any Rate
Management Agreement; or

()  If any Event of Defaulv.shall occur under any other document executed by
Borrower in connection with any other-loan_made by Lender to Borrower, including,
without limitation, (i) the Senior Mortgage, and (ii) that certain revolving credit loan
evidenced by a promissory note of even date nérewith in the principal amount of up to
$900,000.

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

(a)  Acceleration. Lender may declare the outstanding principal balance of the
Note and all unpaid indebtedness of Botrower hereby secured, including interest then
accrued thereon, to be forthwith due and payable, whereupon the same shall become and
be torthwith due and payable, without other notice or demand of any kind.

(b)  Uniform Commercial Code. Lender shall, with respect to the Personal
Property, have all the rights, options and remedies of a secured party under the Code,
including without limitation, the right to the possession of any such property or any part
thereof, and the right to enter with legal process any premises where any such property
may be found. Any requirement of the Code for reasonable notification shall be deemed
met by delivering written notice to Borrower at its address set forth in Section 20 hereof
at least ten (10) business days prior to the sale or other event for which such notice is
required. Any such sale may be held as part of and in conjunction with any foreclosure
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sale of the other properties and rights constituting the Mortgaged Property in order that
the Mortgaged Property, including the Personal Property, may be sold as a single parcel if
the Lender elects. The Borrower hereby agrees that if the Lender demands or attempts to
take possession of the Personal Property or any portion thereof in exercise of its rights
and remedies hereunder, the Borrower will promptly turn over and deliver possession
thereof to the Lender, and the Borrower authorizes, to the extent the Botrower may now
or hereafter lawfully grant such authority, the Lender, its employees and agents, and
potential bidders or purchasers to enter upon the Mortgaged Property or any other office,
building or property where the Personal Property or any portion thereof may at the time
be located (or believed to be located) and the Lender may (i) remove the same therefrom
or‘render the same inoperable (with or without removal from such location); (ii) repair,
operate; use or manage the Personal Property or any portion thereof; (iii) maintain, repair
or store 1'¢)Personal Property or any portion thereof; (iv) view, inspect and prepare the
Personal Property or any portion thereof for sale, lease or disposition; (v) sell, lease,
dispose of or Consume the same or bid thereon; or (vi) incorporate the Personal Property
or any portion thireof into the Land or the Improvements or Fixtures and sell, convey or
transfer the same. ‘Thecexpenses of retaking, selling and otherwise disposing of the
Personal Property, includiiig reasonable attorneys’ fees and legal expenses incurred in
connection therewith, shail-constitute additional Obligations and shall be payable upon
demand with interest at the Deizuit Rate until paid to Lender.

(c)  Foreclosure. Lender riay, proceed to protect and enforce the rights of
Lender hereunder (i) by any action at law, suit in equity or other appropriate proceedings,
whether for the specific performance of any agreement contained herein, or for an
injunction against the violation of any of the t¢rus hereof, or in aid of the exercise of any
power granted hereby or by law, or (ii) by the fcreclosure of this Security Instrument. In
any suit to foreclose the lien hereof, there shall be silGwed and included as additional
Obligations in the decree of sale, all expenditures and ¢xpenses authorized by the Illinois
Mortgage Foreclosure Law, 735 ILCS 5/15-1101 et. seq.,-4s4rom time to time amended
(the “Foreclosure Laws™) and all other expenditures and expéises which may be paid or
incurred by or on behalf of Lender for reasonable attorney’s fees, appraiser’s fees,
outlays for documentary and expert evidence, stenographer’s charg’s, publication costs,
and costs (which may be reasonably estimated as to items to be expéndei after entry of
the decree) of procuring all such abstracts of title, title searches and exairinations, title
insurance policies, and similar data and assurance with respect to title as Lender may
deem reasonably necessary either to prosecute such suit or to evidence to bidders at sales
which may be had pursuant to such decree the true conditions of the title to or the value
of the Mortgaged Property. All expenditures and expenses of the nature mentioned in
this paragraph, and such other expenses and fees as may be incurred in the protection of
the Mortgaged Property and rents and income therefrom and the maintenance of the lien
of this Security Instrument, including the reasonable fees of any attorney employed by
Lender in any litigation or proceedings affecting this Security Instrument, the Note, any
of the other Loan Documents or the Mortgaged Property, including bankruptey
proceedings, or in preparation of the commencement or defense of any proceedings or
threatened suit or proceeding, or otherwise in dealing specifically therewith, shall be
additional Obligations and shall be immediately duec and payable by Borrower, with
interest thereon at the Default Rate until paid to Lender.
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(d)  Appointment of Receiver. Lender shall, as a matter of right, without
notice and without giving bond to Borrower or anyone claiming by, under or through it,
and without regard to the solvency or insolvency of Borrower or the then value of the
Mortgaged Property, be entitled to have a receiver appointed pursuant to the Foreclosure
Laws of all or any part of the Mortgaged Property and the rents, issues and profits
thereof, with such power as the court making such appointment shall confer, and
Borrower hereby consents to the appointrent of such receiver and shall not oppose any
such appointment. Any such receiver may, to the extent permitted under applicable law,
without notice, enter upon and take possession of the Mortgaged Property or any part
thereof by summary proceedings, ejectment or otherwise, and may remove Borrower or
otiicrpersons and any and all property therefrom, and may hold, operate and manage the
same axc receive all earnings, income, rents, issues and proceeds accruing with respect
thereto orany part thereof, whether during the pendency of any foreclosure or untii any
right of redcription shall expire or otherwise,

(e)  T=xing Possession, Collecting Rents, Etc. Upon demand by Lender,
Borrower shall surr¢ncerto Lender and Lender may enter and take possession of the
Mortgaged Property or any-part thereof personally, by its agent or attorneys or be placed
in possession pursuant to court order as mortgagee in possession or receiver as provided
in the Foreclosure Laws, and-T.ender, in its discretion, personally, by its agents or
attorneys or pursuant to court orde. 2s mortgagee in possession or receiver as provided in
the Foreclosure Laws may enter uponand take and maintain possession of all or any part
of the Mortgaged Property, together with all documents, books, records, papers, and
accounts of Borrower relating thereto, and may exclude Borrower and any agents and
servants thereof wholly therefrom and may, c: Fehalf of Borrower, or in its own name as
Lender and under the powers herein granted:

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

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

(1i1)  elect to disaffirm any lease or sublease of all or any part of the
Mortgaged Property made subsequent to this Security Instrument without
Lender’s prior written consent:

(iv)  extend or modity any then existing Leases and make new Leases
of all or any part of the Mortgaged Property, which extensions, modifications, and
new Leases may provide for terms to expire, or for options to lessees to extend or
renew terms to expire, beyond the Maturity Date of the Loan and the issuance of a
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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 Borrower, all persons
whose interests in the Mortgaged Property are subject to the lien hereof, and the
purchaser or purchasers at any foreclosure sale, notwithstanding any redemption
from sale, discharge of the Obligations, satisfaction of any foreclosure decree, or
issuance of any certificate of sale or deed to any such purchaser;

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

(vi) apply the net income, after allowing a reasonable fee for the
collection théreof.and for the management of the Mortgaged Property, to the
payment of Taxes-Premiums and other charges applicable to the Mortgaged
Property, or in recuction of the Obligations in such order and manner as Lender
shall select, in its sole diszretion; and

(vil) receive and ‘collect the rents, issues, profits and revenues of the
Mortgaged Property personaliy. or through a receiver so long as an Event of
Default shall exist and during the-pendency of any foreclosure proceedings and
during any redemption period, and the Borrower agrees to consent to a receiver if
it is believed necessary or desirable by t'ic'Lender to enforce its rights under this
subsection. The collection of rents, issues, profits or revenues of the Mortgaged
Property by the Lender shall in no way waive the zight of the Lender to foreclose
this Security Instrument in the event of any said Event of Default.

Nothing herein contained shall be construed as constituting Lender a mortgagee in possession in
the absence of the actual taking of possession of the Mortgaged Property. The right to enter and
take possession of the Mortgaged Property and use any personal property.therzin, to manage,
operate, conserve and improve the same, and to collect the rents, issues and profits thereof, shall
be in addition to all other rights or remedies of Lender hereunder or afforded by la'v, 2nd may be
exercised concurrently therewith or independently thereof or under the other Loan Documents.
The expenses (including any receiver’s fees, reasonable counsel fees, costs and agent’s
compensation) incurred pursuant to the powers herein contained shall be secured hereby which
expenses Borrower promises to pay upon demand together with interest thereon at the Default
Rate until paid to Lender. Lender shall not be liable to account to Borrower for any action taken
pursuant hereto other than to account for any rents actually received by Lender. Without taking
possession of the Mortgaged Property, Lender may, in the event the Mortgaged Property become
vacant or are abandoned, take such steps as it deems appropriate or as required by any
Applicable Laws to register, maintain, repair, protect and secure the Mortgaged Property
(incJuding hiring watchmen therefor) and all costs incurred in so doing shall constitute so much
additional Obligations payable upon demand with interest thereon at the Default Rate.
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(D Indemnity. The Borrower hereby agrees to indemnify, defend, protect and
hold harmless the Lender and its employees, officers and agents from and against any and
all liabilities, claims and obligations which may be incurred, asserted or imposed upon
them or any of them as a result of or in connection with any use, operation, or lease of
any of the Mortgaged Property, or any part thereof, or as a result of the Lender seeking to
obtain performance of any of the obligations due with respect to the Mortgaged Property;
provided, however, that the foregoing indemnity shall not extend to such liabilities,
claims or obligations as result from the gross negligence or intentional misconduct of the
Lender, its employees, officers or agents.

7. Compliance with Foreclosure Laws.

(2)+. In the event that any provision in this Security Instrument shall be
inconsisicnii<with any provision of the Foreclosure Laws, the provisions of the
Foreclosure Lawg:shall take precedence over the inconsistent provisions of this Security
Instrument, but shz2:i not invalidate or render unenforceable any other provision of this
Security Instrument (hat can be construed in a manner consistent with the Foreclosure
Laws.

(b)  Ii any provisior of this Security Instrument shall grant to Lender any
rights or remedies upon the occrirénce of an Event of Default which are more limited
than the rights that would otherwice be-vested in Lender under the Foreclosure Laws in
the absence of said provision, Lender shall be vested with the rights granted in the
Foreclosure Laws to the full extent permitted by law.

(¢)  Without limiting the generality of the foregoing, all expenses incurred by
Lender to the extent reimbursable under Sectivns 5/15-1510 and 5/15-1512 of the
Foreclosure Laws, whether incurred before or after any decree or judgment of
foreclosure, and whether enumerated in Sections 6(c) or'9) of this Security Instrument,
shall be added to the Obligations and shall be immediately ¢ue‘and payable by Borrower,
with interest thereon at the Default Rate until paid or shall be included in the judgment of
foreclosure.

8. Waiver_of Right to Redeem - Waiver of Appraisement,” Valuation, Etc.
Borrower shall not and will not apply for or avail itself of any appraisement, valuation, stay,
extension or exemption laws, or any so-called “Moratorium Laws,” now existing or hereafter
enacted in order to prevent or hinder the enforcement or foreclosure of this Security Instrument,
but hereby waives the benefit of such Moratorium Laws. Borrower for itself and all who may
claim through or under it waives any and all right to have the property and estates comprising the
Mortgaged Property marshalled upon any foreclosure of the lien hereof and agrees that any court
having jurisdiction to foreclose such lien may order the Mortgaged Property sold as an entirety.
In the event of any sale made under or by virtue of this instrument, the whole of the Mortgaged
Property may be sold in one parcel as an entirety or in separate lots or parcels at the same or
different times, all as the Lender may determine in its sole discretion. Lender shall have the right
to become the purchaser at any sale made under or by virtue of this instrument and Lender so
purchasing at any such sale shall have the right to be credited upon the amount of the bid made
therefor by Lender with the amount payable to Lender out of the net proceeds of such sale. In
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the event of any such sale, the outstanding principal amount of the Loan and the other
Obligations, if not previously due, shall be and become immediately due and payable without
demand or notice of any kind. Borrower acknowledges that the Mortgaged Property does not
constitute agricultural real estate, as defined in Section 5/15-1201 of the Foreciosure Laws, or
residential real estate, as defined in Section 5/15-1219 of the Foreclosure Laws. To the fullest
extent permitted by law, Borrower, on behalf of Borrower, and each and every person acquiring
any interest in, or title to the Mortgaged Property described herein subsequent to the date of this
Security [nstrument, and on behalf of ail other persons to the extent permitted by applicable law,
hereby voluntarily and knowingly waives (i) any and all rights of redemption pursuant to Section
5/15-1601(b) of the Foreclosure Laws, and (ii) any and al] rights of reinstatement.

9. “osts and Expenses of Foreclosure. In any suit to foreclose the lien hereof there
shall be allowed <rd included as additional indebtedness in the decree for sale all expenditures
and expenses whicki imay be paid or incurred by or on behalf of Lender for appraiser’s fees,
outlays for documentarv-and expert evidence, stenographic charges, publication costs and costs
(which may be estimated’as to items to be expended after the entry of the decree) of procuring all
such abstracts of title, title Seirches and examination, guarantee policies, and similar data and
assurances with respect to title a3, Lender may deem to be reasonably necessary either to
prosecute any foreclosure action cr to.evidence to the bidder at any sale pursuant thereto the true
condition of the title to or the value ¢ithe Mortgaged Property, and reasonable attorneys’ fees,
all of which expenditures shall become actditional Obligations which Borrower agrees to pay and
all of such expenditures shall be immediately dtie and payable with interest thereon from the date
of expenditure until paid to Lender at the Defau!t Rate.

10. Protective Advances.

(a)  Advances, disbursements and cxpenditures made by Lender for the
tollowing purposes, whether before and during a foreclosure, and at any time prior to
sale, and, where applicable, after sale, and during (b pendency of any related
proceedings, for the following purposes, shall, in addition (0.<hose otherwise authorized
by this Security Instrument, constitute “Protective Advances™:

(i} all advances by Lender in accordance witii_tiie~terms of this
Security Instrument to: (A) register, preserve or maintain, Tepzr, restore or
rebuild the Improvements upon the Mortgaged Property; (B) presecve the lien of
this Security Instrument or the priority thereof; or (C) enforce this Security
Instrument, as referred to in Subsection (b)}(5) of Section 5/15-1302 of the
Foreclosure Laws:

(i)  payments by Lender of: (A) when due, instaliments of principal,
interest or other obligations in accordance with the terms of any prior lien or
encumbrance; (B) when due, installments of Taxes and assessments, general and
special and all other taxes and assessments of any kind or nature whatsoever
which are assessed or imposed upon the Mortgaged Property or any part thereof;
(C) other obligations authorized by this Security Instrument; or (D) with court
approval, any other amounts in connection with other liens, encumbrances or
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interests reasonably necessary to preserve the status of title to the Mortgaged
Property, as refetred to in Section 3/15-1505 of the Foreclosure Laws;

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

(iv)  reasonable attorneys’ fees and other costs incurred: (A) in
connection with the foreclosure of this Security Instrument as referred to in
Section 5/15-1504(d)(2) and 5/15-1510 of the Foreclosure Laws; (B) in
connection with any action, suit or proceeding brought by or against the Lender
for the enforcement of this Security Instrument or arising from the interest of the
iender hereunder or under any of the other Loan Documents; or (C) in the
rieparation for the commencement or defense of any such foreclosure or other
aciion;

(V) Lender’s fees and costs, including reasonable attorneys’ fees,
arising betwecnthe entry of judgment of foreclosure and the confirmation hearing
as referred to in-Subsection (b)(1) of Section 5/15-1508 of the Foreclosure Laws;

(vi)  advances of any amount required to make up a deficiency in
deposits for installments 0f Taxes and assessments and Premiums as may be
authorized by this Security 'nstriment;

(vil) expenses properly(deductible from proceeds of sale as referred to
in Subsections (a) and (b) of Sectior. 5/15-1512 of the Foreclosure Laws; and

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

(b) All Protective Advances shall be additional Obligations, and shall become
immediately due and payable without notice and with interest thereon from the date of
the advance until paid at the Default Rate.
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(¢)  This Security Instrument shall be a lien for all Protective Advances as to
subsequent purchasers and judgment creditors from the time this Security Instrument is
recorded pursuant to Subsection (b)(5) of Section 5/15-1302 of the Foreclosure Laws.

(d)  All Protective Advances shall, except to the extent, if any, that any of the
same s clearly contrary to or inconsistent with the provisions of the Foreclosure Laws,
apply to and be included in the:

(1) determination of the amount of Obligations at any time;

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

(u1) ~determination of amounts deductible from sale proceeds pursuant
to Section 5/15-1512 of the Foreclosure Laws;

(tv)  applicaiion of income in the hands of any receiver or mortgagee in
possession; and

(v)  computation of any deficiency judgment pursuant to Subsections
(b)(2) and (e) of Section 5/15-1503 and Section 5/15-1511 of the Foreclosure
Laws.

1. Application of Proceeds. The proceeds of 2ay foreclosure sale of the Mortgaged
Property or of any sale of property pursuant to Section 6(cj hereof shall be distributed in the
following order of priority: First, on account of all costs and expénses incident to the foreclosure
or other proceedings including all such items as are mentioned in Sections 6{c) and Section 9
hereof; second, to all items, other than principal and interest evidencéc by the Note, which under
the terms hereof constitute Obligations with interest thereon as herein provided; third, to all
unpaid interest on the Note; fourth, to all unpaid principal on the Note; and (ifth, to whomsoever
shall be lawfully entitled to the same.

12. Rights Cumulative.

(a)  Each right, power and remedy herein conferred upon the Lender is
cumulative and in addition to every other right, power or remedy, express or implied,
now or hereafter provided by law or in equity, and each and every right, power, and
remedy herein set forth or otherwise so existing may be exercised from time to time
concutrently or independently and as often and in such order as may be deemed
expedient by the Lender.

(b) By accepting payment of any sums secured by this Security Instrument
after the due date thereof, by accepting performance of any of the Borrower’s obligations
hereunder afier such performance is due, or by making any payment or performing any
act on behalf of the Borrower which the Borrower was obligated but failed to perform or
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pay, the Lender shall not waive, nor be deemed to have waived, its rights to require
payment when due of all sums secured hereby and the due, punctual and complete
performance of the Borrower’s obligations under this Security Instrument, the Note, and
all other Loan Documents. No waiver or modification of any of the terms of this Security
Instrument shall be binding on the Lender unless set forth in writing signed by the Lender
and any such waiver by the Lender of any Event of Default by the Borrower under this
Security Instrument shall not constitute a waiver of any other Event of Default under the
same or any other provision hereof, If the Lender holds any additional security for any of
the obligations secured hereby, it may pursue its rights or remedies with respect to such
security at its option either before, contemporaneously with, or after a sale of the
Mortzaged Property or any portion thereof.

¢y No act or omission by the Lender shall release, discharge, modify, change
or otherwis: affect the liability of Borrower under the Note, this Security Instrument, or
any of the otnel” Loan Documents, or any other obligation of the Borrower, or any
subsequent purchaser of the Mortgaged Property or any part thereof, or any maker, co-
signer, endorser, suiety or guarantor, or preclude the Lender from exercising any right,
power or privilege herein granted or intended to be granted in the event of any Event of
Default then made or of anv subsequent Event of Default, or alter the security interest or
lien of this Security Instrumeri-or any of the other Loan Documents except as expressly
provided in an instrument or irstzuments executed by the Lender. The exercise of one
right, power or remedy shall not be a‘waiver of the right to exercise at the same time or
thereafter any other right, power or remedy; and no delay or omission of the Lender in
the exercise of any right, power or remedv-accruing hereunder or under any of the other
Loan Documents or arising otherwise shall imip2ir any such right, power or remedy, or be
construed to be a waiver of any Event of Defavit or acquiescence therein. Except as
otherwise specifically required herein, notice of the exercise of any right, remedy or
power granted to the Lender by this Security Instrumexnt is not required to be given.

13, Successors and Assigns; Assignment.

(a)  This Security Instrument and each and every provisicn hereof shall be
binding upon the Borrower and its successors and assigns (including,-without limitation,
each and every record owner from time 1o time of the Mortgaged Propertv or any other
person having an interest therein), and shall inure to the benefit of the Lender and its
successors and assigns.

(b)  All of the covenants of this Security Instrument shall run with the Land
and be binding on any successor owners of the Land. In the event that the ownership of
the Mortgaged Property or any portion thereof becomes vested in a person or persons
other than the Borrower, the Lender may, without notice to the Borrower, deal with such
successor or successors in interest of the Borrower with reference to this Security
Instrument and the Obligations in the same manner as with the Borrower without in any
way releasing or discharging the Borrower from its obligations hereunder. The Borrower
will give immediate written notice to the Lender of any conveyance, transfer or change of
ownership of the Mortgaged Property, but nothing in this Section shall vary or negate the
provisions of Section 4 hereof.
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