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This decument 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 AGREEMEN T, FIXTURE
FILING AND ASSIGNMENT OF LEASFS AND RENTS
=25 AND RENTS

THIS MORTGAGE, 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”), 'fer the benefit of FIFTH THIRD BANK, an Ohjo banking
corporation, its successors ang assigns (the “Lender™),

WITNESSETH:

Lender is making a loan to Borrowe; \the “Loan™) in an amount not to exceed Two
Million Seven Hundred Eighteen Thousang Nige Hundred Thirty-Seven and 00/100 Dollars
($2,718,937.00)]. The Loan is evidenced by that ertain Promissory Note dated as of even date
herewith in the principal amount of $2,718,937.00 trom 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 sueii gate may be accelerated pursuant
to the terms hereof or of any other Loan Document (as hereipafier defined). This Security
Instrument encumbers certain real estate located in Cook County, lliirois, legally described on
Exhibit A attached hereto, and payment of the Note is secured by this Security Instrument,
financing statements and other security documents (this Security Instruiment. the Note, the Rate
Management Agreement (as defined below), and all other documents evider ciny or securing the
Loan (as amended, modified, replaced or restated from time to time) are collectively hereinafter
referred to as the “Loan Documents™). As used herein, “Letter of Credit Documents” 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, dollar-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

CHOIDOCS\279489.2
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case, as amended, modified or supplemented from time to time. The Loan bears interest at 5
variable rate of interest.

(I) any and all Rate Management Agreements, and (I1) any and al] cancellations, buy-backs,
reversals, terminations or assignments 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 foregoing, together with any amendments, modifications and
restatements thereof, and a] expenses 2od attorneys® fees incurred by Lender hereunder or any
other document, instrument Or agreement releted to any of the foregoing; and (vi) all other loans,
advances, indebtedness and each and every other obligation or liability of Borrower owed to
each of Lender and/or any affiliate of Fifth Third Bancorp or its Successors, however created, of
every kind and description whether now existing ot ‘hereafter arising and whether direct or
indirect, primary or as guarantor or surety, absolute ¢r -entingent, liquidated or unliquidated,
matured or unmatured, participated in whole or in part, Created by trust agreement, lease
overdraft, agreement or otherwise, whether or not secured vy _additional collateral, whether
originated with Lender or owed to others and acquired by Lender v purchase, assignment or
otherwise, and all obligations to perform or forbear from perforraing” acts, and agreements,
instruments and documents evidencing, guarantying, securing or otherwise executed in
connection with any of the foregoing, together with any amendments] modifications and
restatements thereof, and a] expenses and reasonable attorneys’ fees incurrad by Lender
hereunder or any other document, instrument Or agreement related hereto or ‘5 any of the
foregoing; and (all of such indebtedness, obligations and liabilities identified in (i), (11, (i), (iv),
(v}, and (vi) above being hereinafior referred to as the “Obligations™); the Borrower does hereby
GRANT, CONVEY, MORTGAGE and ASSIGN unto the Lender, its successors and assigns,

Property”:
GRANTING CLAUSE I:

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

CHOIDOCS\279489.2
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S GRANTING CLAUSE iI:

TOGETHER WITH all buildings, structures and improvements of every nature
_whatsoever now or hereafter sityated on the Land, including all extensions, additions,

GRANTING CLAUSE HI:

TOGETHER WITH all easements, rights of way, strips and gores of land, streets, ways,
alleys, sidewalks, vaults, passages, sewer rights, walers, water courses, water drainage and
Teservoir righic and powers (whether or not appurtenant), all estates, rights, titles, interests,
privileges, liveriies, tenements, hereditaments, casements, 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

have been used in connectici with the Land, all existing and future water stock relating to the
Land or the Improvements, a]| eXiiting and future share of stock respecting water and water
rights pertaining to the Land or tjze Iprovements or other evidence of ownership thereof, and
the reversions and remainders thereof {thz “Appurtenant Rights™);

GRANTING CLAUSE IV:

TOGETHER WITH g machinery, apparztus, equipment, fittings and fixtures of every
kind and nature whatsoever, and all furniture, furniskirgs and other personal property now or
hereafter owned by the Borrower and forming a part of, 0. dsed or obtained for use in connection
with, the Land or the Improvements or any present or future/operation, Occupancy, maintenance
or leasing thereof: including, but without limitation, any and’ «il) heating, ventilating and ajr
conditioning equipment and Systems, antennae, appliances, apparatys, dwnings, basins, bathtubs,
bidets, boilers, bookeases, cabinets, carpets, communication systerus, coolers, curtains,
dehumidiﬁers, dishwashers, disposals, doors, drapes, drapery rods, dryers, 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, -rscreational
facilities and equipment, refrigerators, Screens, sprinklers, stokers, stoves, shades, shelving,

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 reaj property and
conveyed hereby for purposes of this Security Instrument.

GRANTING CLAUSE V:

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

CHO1DOCS\279489 2




1430418019 Page: 8 of 57

UNOFFICIAL COPY




1430418019 Page: 9 of 57

UNOFFICIAL COPY

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, includmg without limitation, any and all Goods, Investment Property,
Instruments, Chattel Paper, Documents, Letter of Credit Rights, Accounts, Deposit Accounts,
Commercial Tort Claims and Genera] Intangibles, each as defined in the Uniform Commercial
Code of the State of Ilinois (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

Improvemens:

All proce¢ds af the foregoing, including, without limitation, all judgments, awards of
damages and settlemet; hereafter made resulting from condemnation proceeds or the taking of
the Land or improverients thereon Or any portion thereof under the power of eminent domain,
any proceeds of any policics of insurance, maintajned with respect to the Land or the

Improvements or proceeds of any sale, Option or contract to sell the Land or the Improvements or
any portion thereof:

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

All of the books and records pertaining to the forépoing;

GRANTING CLAUSE V!

TOGETHER WITH al right, title and interest which the Beirower hereafter may acquire
in and to all leases and other agreements now or hereafter entered into foy 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 to-as 1he “Leases™),
and all rents, issues, incomes and profits in any manner arising thereunder (herein collectively
referred to as the “Rents”), and al] right, title and interest which the Borrowet-navs has or

CHOIDOCS\279489 2




1430418019 Page: 10 of 57

UNOFFICIAL COPY

GRANTING CLAUSE VIIIL:

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 M fortgaged Property, or any part thereof, and any and al] other property of every kind
and nature 4rem time to time hereafter (by delivery or by writing of any kind) conveyed, pledged,
assigned or transtirred ag and for additiona] security hereunder by the Borrower or by anyone on
behalf of the Borr ver to the Lender;

TO HAVE A%D TO HOLD the Mortgaged Property, unto the Lender, and its
Successors and assigns, forever subject, however, to those encumbrances which the Lender has
approved in writing (collectively, the “Permitted Encumbrances™):

~<Imifted Encumbrances

SUBJECT to the covenants aud conditions hereinafter set forth.

deliver to the Borrower such instruments ag may be reasonably requested by the Borrower which
are sufficient to release this Security Instrument,

THE BORROWER F URTHER COVENANTS AND AGREES A¢ FOLLOWS:

1. Borrower’s Covenants.

(@)  Payment of Obligations. The Borrower shall, prior to the eXpiration of
any grace period: (i) pay the Obligations when due, and (ii) duly and punctuaily perform

(b) Repair/Maintenance. The Borrower shall (1) maintain, repair, restore,
replace or rebuild any portion of the Mortgaged Property which may be damaged or

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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(c)  Alteration of Mortgaged Property. Without the prior written consent of
the Lender, the Borrower shall not cause, suffer or permit (1) any materia] alteration of
the Mortgaged Property, except as required by any applicable legal requirement; (if) any

azard; (iif) any change in the identity of the Borrower or the person or entity responsible
for ‘managing the Mortgaged Property; or (iv) any modification of the licenses, permits,
privilegés. franchises, covenants, conditions or declarationg of use applicable to the

Mortgaged Feonerty, €xcept as required to operate the Mortgaged Property in the manner
required hereudsr

(d)  Dispesition 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 it assers, whether now owned or hereafter acquired, except for
bona fide sales of inventory (in’ the ordinary course of business and dispositions of
property which is obsolete and net used.or useful in its business.

(¢)  Compliance with Laws. bz Borrower and/or any guarantors of the Loan
(“Guarantors”) shall comply with all appliczvle laws. Borrower and/or Guarantors sha]l
obtain and majntain any and all licenses, permits, franchises, governmental
authorizations, patents, trademarks, copyrights or -other rights necessary for the
ownership of their respective properties and the advat.tagesus conduct of its business and
as may be required from time to time by applicable Jaw.

true, complete and correct ip all material respects, disclose all aciuai gnd contingent
liabilities, and fairly present the financial condition of such Guarantor, ang 4o not contain
any untrue statement of a materia] fact or omit to state 3 fact material to'ths financial
statements submitted or this Guaranty, and (i1) no material adverse change has occurred
in the financial statements from the dates thereof unti] the date hereof. Guarantors shall
furnish to Lender:

(i) a5 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

CHOIDOCS\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

(i)  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 1scal Year, as applicable, in each case prepared by a

(8)_ Taxes.

oy Borrower shai] Pay or cause to be paid all taxes, assessments,
levies and charges imposed by any public or quasi-public authority having
Jurisdiction over +je Mortgaged Property which are or may affect, or become a

interests in the Mortgagéc Proverty 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 tliar faxes which are measured by and imposed
upon Lender’s general net income \eollectively, “Taxes™) when due and payable.
Upon Lender’s request, Borrower shali dsliver promptly to Lender receipts or
other reasonable evidence evidencing sueli pavment (and such evidence shall be
funished no later than the date that Taxes would otherwise be delinquent).
Borrower shall not suffer, permit, initiate, or otheérwise cause for any purpose, the
joint assessment of (i) the Mortgaged Property with any other real property, or (ii)
the Land and the Personal Property, or any other procedure whereby the lien of
real property taxes and assessments and the lien of personal proverty taxes shail
be assessed, levied or charged against the Land as a single-iicn- While any
Obligations remain outstanding, the Property shall be segregated on.he applicable
tax rolls from all other Property, both real and personal,

(ii) Notwithstanding paragraph (i) of this Section, Borrower may, in
good faith and with reasonable diligence, contest or cause to be contested the

CHOIDOCS\279489,2
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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
the amount of money and any such security so deposited shall (in Lender's
rzasonable judgment) at any time be insufficient for the payment in full of such
lanes, together with all penalties and interest which are or might become due
thereor; Borrower sha] forthwith, upon demand, either deposit with Lender (or
other depositary designated by Lender) a sum (or such other security as shall be
reasonably ssiisfactory to Lender) which when added to the funds then on deposit,
shall (in Lenaer's reasonable judgment) be sufficient to make such payment in
full, or, if Lender (or other depositary) has applied funds so deposited on account
of such Taxes, restore 'such deposit to an amount satisfactory to Lender. After
final disposition of sucl, <vittest and upon Borrower's written request and delivery
to Lender of an official bil] fs such Taxes, Lender (or other depositary) shall
liquidate any securities and applv-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 required to be op deposit with Lender (or
other depositary) shall be refunded to’Borrower after such final disposition,
provided that no Event of Default shall then exist,

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

shall continuously maintain insurance in accordance with the foliowing provisions:

(@ At its own cost, Borrower shall obtain and main‘ain at all times
during the term of the 1oap the Policies required by Lender pursvurnt-to Exhibit B
attached hereto (the “Policies”). Borrower shall provide Lender witkevidence 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/V II, licensed to do business in the State of
{linois who are reasonably acceptable to Lender and shall be in such form and
with such endorsements, waivers and deductibles as Lender shal] reasonably
designate or approve. Without limitation on the foregoing:

(i) All Policies shall name Borrower as the insured. The
policies shall each list Lender ag 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

8

CHOIDOCS\279489 2




1430418019 Page: 17 of &7

UNOFFICIAL COPY




1430418019 Page: 18 of &7

UNOFFICIAL COPY

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 shalj 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

obligation of the insurance carrier to pay the amount of any loss sustained,
As of the date hereof, and subject to any changes in such requirements
which-Lender may, in its discretion, make from time to time pursuant to
its rights hereunder, each Policy of property insurance hereunder shall
contain a/ ferder’s loss Payable endorsement, lender clause, or other
non-contributory mortgagee clause of similar form and substance
reasonably acceptabie to Iepder in favor of Lender as a mortgagee,

(c) Concurrently herewith, Borrower shall deliver to Lender copies of
Policies or certificates with prenvinzms prepaid evidencing the insurance required
hereunder. Borrower shall procure-ard pay for renewals of such insurance (or
shall cause the procurement and paymen) from time to time before the €Xpiration
thereof, and Borrower shall deliver to Fender sich 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 isurance concurrent in
kind or form or contributing upon loss, with any required insdrance Policies, but
only if the additional, separate insurance:

(i) does not violate any required insurance, or cutitle the
carrier to asset any defense or disclaim any primary coverage under any
required insurance;

(1) mutually benefits Borrower and Lender; and

(i)  otherwise complies with this Security Instrument,

CHOLDOCS\279489.2
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~ damage caysed 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 insured; or claims arising by reason of any of the foregoing, except to
the extent caused solely by the gross negligence or willfyl misconduct of Lender.

(B Lender shall not, by reason of accepting, rejecting, obtaining or
tailing to obtain insurance, incur any liability for (i) the existence, non-existence,
form, amount or legal sufficiency thereof, (if) the solvency or insolvency of any

on, or other transfer of title in lieu of foreclosure of, the Property, all of
o'rower’s interest in and to any and a] Policies in force shal pass to Lender, or
the trunsferee or purchaser as the case may be, and Lender s hereby irrevocably
authorized to assign in Borrower’s name to such purchaser or transferee all such
Policies; which may be amended or rewritten to show the interest of such
purchaser or t{2:isferee.

(8)  Bortower is hereby notified pursuant to the Illinois Collatera]
Protection Act (815 1LCS 18071 et. seq.) that unless Borrower provides Lender
with evidence of the ip jurance coverage required hereunder, Lender may
purchase the required insurance at Borrower’s expense to protect Lender’s interest
in the Property. This insurance mxy, but need hot, protect Borrower’s interests,
The coverage that Iender purchases <04y, not Pay any claim that Borrower makes
or any claim that is made against Borrower in connection with the Property,
Borrower may later cancel any insurance purchased by Lender, but only after
providing Lender with evidence that Borrower has obtained insurance as required
by this Agreement, If Lender purchases insurance fo: the Property, Borrower will
be responsible for the costs of that insurance, including interest 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 insurance.~ The costs of
the insurance shall be added to Borrower’s total outstanding balancs gy obligation
and shall constitute additional Obligations. The costs of the insurarce may be
more than the cost of insurance Borrower may be able to obtain on its own,

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

()] 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,

10
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(i) Casualty Loss; Proceeds of Insurance.

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

any such loss (collectively, the “Insurance Proceeds™.  Borrower hereby
lirevocably appoints Lender as its attorney-in-fact for the purposes set forth in the
preceding sentence. Fach insurance company is hereby authorized and directed to
make payment of 100% of all such losses directly to Lender alone, and in no case
to Borrswer and Lender Jointly.  All reasonable costs and expenses incurred by

(iii)  Insurance Proceeds receives by the Lender under the provisions of
hereof or any Instrument supplemental hereto or trereto or any Policy or Policies
covering any Improvements or any part thereof shal) be applied by the Lender at
its option as and for 3 prepayment on the Note; ssithout 5 prepayment fee
(whether or not the same is then due or otherwise adequately secured), or shall be

amount so released or used be deemed a payment of the Obligations pvidenced by

Borrower for the purpose of effecting the Restoration, or, following an Event of

(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

11
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() Condemnation and Eminent Domain
~=ueennation and Fminent Domain

1) Any and all awards (the “Awards”) heretofore or hereafter made or

—— e

to be made to the Borrower (or any subsequent owner of the Property, or any part

award fiom the United Stateg government at any time after the allowance of a
claim therefor, the ascertainment of the amount thereto, and the issuance of a
warrant for payriient thereof), are hereby assigned by the Borrower to the Lender,
which Awards ths Lander is hereby authorized to collect and receive from the
condemnation authoritizs, and the Lender ig hereby authorized to appear in and

and acquittance therefor in the rame and in behalf of the Borrower, The
Borrower shall give the Lender iininédiate notice of the actual or threatened
commencement of any condemnation o sirinent domain proceedings affecting all
Or any part of the Property and shall del ver to-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 adjustmént and collection of any such
Awards (including without limitation reasonable ateineys’ fees and €xpenses)
shall be additional Obligations, and shall be reimbursed, with interest thereon to
the Lender from any Award prior to any other application thefeof, The Borrower
further agrees to make, execute and deliver to the Lender, at any time upon
request, any and all further assignments and other instruments deerpzd necessary

CHOIDOCS\279489 2
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value of the Property remaining after the condemnation is completed, and (1ii)
Borewer shall have satisfied such other conditions as Lender may in good faith
determiae to be appropriate,

(iv) "8 long as any Obligations shall be outstanding and unpaid, and
whether or not Awaj 1s are made available and sufficient therefor, the Borrower
shall promptly commence and complete, or cayse to be commenced and
completed, with all reasengble diligence the Restoration of the portion of the
Mortgaged Property not 5o taken as nearly as possible to the same value,
condition and character, which ' existed immediately prior to such taking in
compliance with all legal requirements. Any Restoration of the Mortgaged
Property shall be effected in accerdance 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-tie Award is not made available or s
insufficient.

(k)  Disbursement of Insurance Proceeds and Award<

(i) All Insurance Proceeds and/or Awards recejved by the Lender
shall, after payment or reimbursement therefrom of all reasgpanle costs and
expenses (including without limitation reasonable attorneys’ fees zpd expenses)
incurred by the Lender in the adjustment and collection thereof (coileciively, 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.

(i)  Lender may elect to apply the Net Insurance Proceeds to
Prepayment of the Obligations, whether then due or not. If 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.

(i)  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

13
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(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 aj] laws, statutes, ordinances, rules, regulations, judgments,
decrees or o:dery which are applicable to Borrower or the Property, or if any other
Event of Default sha'l occur hereunder at any time (whether before or after the
commencement ot'such Restoration), all or any portion of the Obligations may be
declared to be immedizzel J~ue and payable and such Net Insurance Proceeds, or
any portion thereof, then teld. of subsequently received, by the Lender or other
depositary hereunder may be applied, at the option and in the sole discretion of
the Lender, to the Payment or prapuvment of the Obligations in whole or in part,
or to the payment and performance 4fguch 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 al costs, fees and expenses of s1ch Restoration shall be applied
to prepayment of the Obligations, without the payinerit-of a prepayment fee or
prepayment premium.

2. Liens, Contest and Defense of Title.

(@  The Borrower shall not create or suffer or permit any li¢gn, charge or
encumbrance to attach to or be filed against the Mortgaged Property or any part thereof,
or interest thereon, or any other rights and properties conveyed, mortgaged, transferred
and granted hereunder (except for Permitted Encumbrances), whether such lien, charge or
encumbrance is on a parity, inferior or superior to the lien of this Security Instrument,
including liens for labor or materials with respect to the Mortgaged Property
(collectively, “Mechanic’s Liens™),
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‘Mechanic’s Liens and shall not result in a forfeiture of 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
allowance of interest and may be used by the Lender in its sole discretion to protect the
priority of this Security Instrument. In case the Borrower shall fail to maintain such title
insurazics % deposit, or to prosecute or cause the prosecution of such contest with
reasonable diiigence, or to pay or cause to be paid the amount of the Mechanic’s Lien,
plus any interes. finally determined to be due upon the conclusion of such contest; then
the Lender may, o its option, apply any money and liquidate any securities then on
deposit with the Lencer (or other 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 (o any written bill, notice or statement, without inquiring into
the amount, validity or enforceapitity thereof. If the amount of money so deposited shall
(in Lender’s reasonable judgment)-e insufficient for the payment in full of such
Mechanic’s Liens, together with all interest thereon, then the Borrower shall forthwith,
upon demand, deposit with the Lender (ur-Other depositary designated by the Lender) the
sum which shall (in Lender’s reasonable Judgment, when added to the funds then on
deposit with Lender) be necessary to make sucli payment in full (or such other security as
shall be reasonably satisfactory to Lender). It a Mechanic’s Lien claim is ultimately
resolved in the claimant’s favor, then the monies so dénosited shall be applied in full
payment of such Mechanic’s Lien or that part thereos iben. unpaid, together with all
Interest thereon (provided no Event of Default shall then exisiy when the Lender has been
furnished with satisfactory evidence of the amount of payment 10 be made. Any excess
monies remaining on deposit with the Lender (or other depositary) vnder this Section
2(b) shall be paid to the Borrower, provided that no Event of Default shali then exist.

(¢)  If the lien and security interest of the Lender in or to tue 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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granited 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
ara 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
acknowledzement of all such instruments, and (iii) all federal, state, county and
municipal stainp taxes and other taxes, duties, imposts, assessments, and charges arising
out of or in comiection with the delivery of such instruments. Borrower hereby consents
to, and hereby ratifies, the filing of any financing statements relating to the Loan made
prior to the date herest. Rorrower hereby irrevocably constitutes and appoints Lender as
the attorney-in-fact of Borrower, to file with the appropriate filing office any such
instruments. In addition, Barrower hereby authorizes Lender to cause any financing
statement or fixture filing to b2 filed or recorded without the necessity of obtaining the
consent of Borrower.

(¢)  Place of Business. Boirewer maintains its chief executive office as set
forth as the address of Borrower in Sectiow /5 below, and Borrower will notify Lender in
writing of any change in its place of business witkin five (5) days of such change.

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

(¢}  Representations and Warranties. The Borrower represents and warrants
that: (i) the Borrower is the record owner of the Mortgaged Property: +ii) the Borrower’s
chief executive office is located in the State of Illinois; (iii) the Bo:rower’s state of
organization is the State of Illinois; (iv) the Borrower’s exact legal name it as set 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, (vi1) the Personal Property will
not be removed from the Mortgaged Property without the consent of the Lender, and
(viif) no financing statement covering any of the Petsonal 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,
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lien, pledge, 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:

(i) The Mortgaged Property or any part thereof or interest therein,
excepting only sales or other dispositions of collateral (“Obsolete 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
which is a general partner or managing member/manager in a partnership or
limitez. liability company Borrower, or a corporation which is the owner of
substaitially all of the capital stock of any corporation described in this
subsection fother than the shares of capital stock of a corporate trustee or a
corporation whose stock is publicly traded on a national securities exchange or on
the National Ass)ciation of Securities Dealers’ Automated Quotation System);

(i)  All or av'part of the managing member or manager interest, as the
case may be, in a limit:d liability company Borrower or a limited liability
company which is a general partuer of a partnership Borrower;

(v}  All or any part of the seneral partner or joint venture interest, as
the case may be, of a partnership Borrsvier or a partnership which is a manager of
a limited liability company Borrower or t4¢ conversion of a partnership Borrower
to a corporation or limited liability company;

(v)  Any right to receive income or procecds from the Borrower: or

(vi) If there shall be any change in controi by way of transfers of
stock, partnership or member interests or otherwise) in any partner, member,
manager or shareholder, as applicable, which directly or inditecily controls the
day to day operations and management of the Borrower and/or ow'is a controlling
interest in the Bortower or if William Andrew Wright and Edward (. Leszynski
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, (iif) 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 evaluated the
baziground and experience of the Borrower in owning and operating property such as the
Morizaged Property, found it acceptable and relied and continues to rely upon same as
the meaas of maintaining the value of the Mortgaged Property which is the Lender’s
security fo; the Note. The Borrower and its members are well experienced in borrowing
money ana-¢riing and operating property such as the Mortgaged Property, were ably
represented by 2 lcensed attorney at law in the negotiation and documentation of the
Loan and bargained-at arm’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 keej) its'loan portfolio at current interest rates by either making new
loans at such rates or collectir.g assumption fees and/or increasing the interest rate on a
loan, the security for which is prichased by a party other than the original Borrower. The
Borrower further recognizes that any, secondary junior financing placed upon the
Mortgaged Property (i) may divert fuads which would otherwise be used to pay the Note;
(ii) could result in acceleration and forcclosure by any such junior encumbrancer which
would force the Lender to take measures asic incur expenses to protect its security; (iii)
would detract from the value of the Mortgaged Property 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 lieu of foreclosure, as a fereclosure by the Lender would be
necessary to clear the title to the Mortgaged Property. b zccordance 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 beiefit of it bargain and
contract with the Borrower; (c) allowing the Lender to raise the intzrest rate and collect
assumption fees; and (d) keeping the Mortgaged Property free of subo:d*uate financing
liens, the Borrower agrees that if this section is deemed a restraint on alieration, 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:

(@)  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 (i1) 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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(¢} Borrower fails to perform or cause to be performed any other obligation or
observe any other condition, covenant, term, agreement or provision required to be
performed or observed by Borrower contained in this 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
ait_Eivent of Default shall not be deemed to exist during the Cure Period (provided,
however, such period shall be limited to ten (10) days if such failure can be cured by the
payment-of money), provided further that if Borrower commences to cure such failure
during’tie Cure Period and is diligently and in good faith attempting to effect such cure,
the Cure Period shall be extended for thirty (30) additional days, but in no event shall the
Cure Period be 'euger than ninety (90) days in the aggregate;

(d)  Ifany.=vent of Default occurs under any other Loan Document including
without limitation, nongayment by Borrower of any Rate Management Obligation when
due or the breach by Borrower.of any term, provision or condition contained in any Rate
Management Agreement; or

(¢)  Ifany Event of Default snall occur under any other document executed by
Borrower in connection with any other/ioan 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 dat¢ liecewith in the principal amount of up to
$900,000.

6. Remedies. Upon the occurrence of an Eviri of Default (regardless of the

pendency of any proceeding which has or might have the effect of preventing Borrower from
complying with the terms of this instrument), and in addition to suck- other rights as may be
available under any other Loan Document or under applicable law, but subisct at all times to any
mandatory legal requirements:

(a)  Acceleration. Lender may declare the outstanding principsl balance of the
Note and all unpaid indebtedness of Borrower hereby secured, including titerest then
accrued thereon, to be forthwith due and payable, whereupon the same shall become and
be forthwith 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 Borrower 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 1ender the same inoperable (with or without removal from such location); (ii) repair,
operaie, use or manage the Personal Property or any portion thereof; (iii) maintain, repair
or store the Personal Property or any portion thereof; (iv) view, inspect and prepare the
Persoral Property or any portion thereof for sale, lease or disposition; (v) sell, lease,
dispose of or Ceasume the same or bid thereon; or (vi) incorporate the Personal Property
or any pottioti thereof into the Land or the Improvements or Fixtures and sell, convey or
transfer the same. The expenses of retaking, selling and otherwise disposing of the
Personal Property, mcluding reasonable atiorneys’ fees and legal expenses incurred in
connection therewith, skall constitute additional Obligations and shall be payable upon
demand with interest at the Dz fault Rate until paid to Lender,

(c)  Foreclosure. Lender may proceed to protect and enforce the rights of
Lender hereunder (i) by any action a: law, suit in equity or other appropriate proceedings,
whether for the specific performance' s any agreement contained herein, or for an
injunction against the violation of any of the terms hereof, or in aid of the exercise of any
power granted hereby or by law, or (ii) by the foreclosure of this Security Instrument. In
any suit to foreclose the lien hereof, there shail be atiowed and included as additional
Obligations in the decree of sale, all expenditures and evpenses authorized by the Illinois
Mortgage Foreclosure Law, 735 ILCS 5/15-1101 et. s€G.. as from time to time amended
(the “Foreclosure Laws”) and all other expenditures and expeiiszs 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, stenographet’s charges, publication costs,
and costs (which may be reasonably estimated as to items to be expenaea after entry of
the decree) of procuring all such abstracts of title, title searches and ex«riinations, title
insurance policies, and similar data and assurance with respect to title as iender 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 bankruptcy
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 due 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 appointment of such receiver and shall not oppose any
such appointment. Any such receiver may, to the extent permitted under applicable law,
without notice, enter upon and take possession of the Mortgaged Property or any part
thereof by summary proceedings, ejectment or otherwise, and may remove Borrower or
elner persons and any and all property therefrom, and may hold, operate and manage the
same and receive all earnings, income, rents, issues and proceeds accruing with respect
thereio oz any part thereof, whether during the pendency of any foreclosure or until any
right ot védemption shall expire or otherwise.

(e) “Taking Possession, Collecting Rents, Etc. Upon demand by Lender,
Borrower shall suriender to Lender and Lender may enter and take possession of the
Mortgaged Property or any part thereof personally, by its agent or attorneys or be placed
in possession pursuant th court order as mortgagee in possession or receiver as provided
in the Foreclosure Laws, (and Lender, in its discretion, personally, by its agents or
attorneys or pursuant to court o:d<r as mortgagee in possession or receiver as provided in
the Foreclosure Laws may enter upon-and take and maintain possession of all or any part
of the Mortgaged Property, together with all documents, books, records, papers, and
accounts of Borrower relating thereto, 2nd may exclude Borrower and any agents and
servants thereof wholly therefrom and may, n behalf of Borrower, or in its own name as
Lender and under the powers herein granted:

(i) hold, operate, manage and coatrol-all or any part of the Mortgaged
Property and conduct the business, if any, therenf, either personally or by its
agents, with full power to use such measures, lz0al or equitable, as in its
discretion may be deemed proper or necessary to enforc the payment or security
of the rents, issues, deposits, profits, and avails of the viortgaged Property,
including without limitation actions for recovery of reni,-actions in forcible
detainer, and actions in distress for rent, all without notice to Boirower;

(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;

(ii)  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 modify any then existing Leases and make new [eases
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 purchaset;

(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
management thereof, and to receive all rents, issues, deposits, profits, and avails
therafrom;

(vi)  apply the net income, after allowing a reasonable fee for the
collection thereof and for the management of the Mortgaged Property, to the
payment oi Taxes, Premiums and other charges applicable to the Mortgaged
Property, or in 1eduction of the Obligations in such order and manner as Lender
shall select, in its s¢le discretion; and

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

Nothing herein contained shall be construed as constituting Lender o 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 propet'y faerein, to manage,
operate, conserve and improve the same, and to collect the rents, issues and progits thereof, shall
be in addition to all other rights or remedies of Lender hereunder or afforded by law_and may be
exercised concurrently therewith or independently thercof or under the other Loat: 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 Botrower 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
(including 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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(f) ©  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 secking 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.

{0 In the event that any provision in this Security Instrument shall be
inconsisieit-with any provision of the Foreclosure Laws, the provisions of the
Foreclosure Jzaws shall take precedence over the inconsistent provisions of this Security
Instrument, but shall not invalidate or render unenforceable any other provision of this
Security Instrument that can be construed in a manner consistent with the Foreclosure
Laws.

(b)  If any provision of this Security Instrument shall grant to Lender any
rights or remedies upon the ¢cearcence of an Event of Default which are more limited
than the rights that would otherwise be vested in Lender under the Foreclosure Laws in
the absence of said provision, Lerder' shall be vested with the rights granted in the
Foreclosure Laws to the full extent perrait.ed by law.

(¢)  Without limiting the generality'of the foregoing, all expenses incurred by
Lender to the extent reimbursable under Seciions 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) ox,9 of this Security Instrument,
shall be added to the Obligations and shall be immediately-dv< and payable by Borrower,
with interest thereon at the Default Rate until paid or shall be included in the judgment of
toreclosure.

8. Waiver of Right to Redeem - Waiver of Appraisement, ~aluation, 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 cr 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 Foreclosure 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 Instrument, and on behalf of all other persons to the extent permitted by applicable law,
hereby voluntarily and knowingly waives (i) any and all rights of redemption pursuant to Section
5/15-1601(b) of the Foreclosure Laws, and (ii) any and all rights of reinstatement.

9. Costs and Expenses of Foreclosure. In any suit to foreclose the lien hereof there
shall be all¢wed and included as additional indebtedness in the decree for sale all expenditures
and expenses wi'ch may be paid or incurred by or on behalf of Lender for appraiser’s fees,
outlays for documentary and expert evidence, stenographic charges, publication costs and costs
(which may be estimat2c-as to items to be expended after the entry of the decree) of procuring all
such abstracts of title, tit'e searches and examination, guarantee policies, and similar data and
assurances with respect te-title_as Lender may deem to be reasonably necessary either to
prosecute any foreclosure acticn ot to evidence to the bidder at any sale pursuant thereto the true
condition of the title to or the value of the Mortgaged Property, and reasonable attorneys’ fees,
all of which expenditures shall becomns sdditional Obligations which Borrower agrees to pay and
all of such expenditures shall be immediately-due and payable with interest thereon from the date
of expenditure until paid to Lender at the Lefanlt Rate.

10. Protective Advances.

(a)  Advances, disbursements and ‘cxpenditures made by Lender for the
following purposes, whether before and during a'foreclosure, and at any time prior to
sale, and, where applicable, after sale, and durtoz the pendency of any related
proceedings, for the following purposes, shall, in additicii ro those otherwise authorized
by this Security Instrument, constitute “Protective Advances™

(i) all advances by Lender in accordance with the terms of this
Security Instrument to: (A) register, preserve or maintain, iepair, restore or
rebuild the Improvements upon the Mortgaged Property; (B) preserve 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;

(ii)  payments by Lender of: (A) when due, installments of principal,
interest or other obligations in accordance with the terms of any prior lien or
encumbrance; (B) when due, installments of 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 referred to in Section 5/15-1505 of the Foreclosure Laws;

(iii) 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
Lender hereunder or under any of the other Loan Documents; or (C) in the
preparation for the commencement or defense of any such foreclosure or other

.
acfion;

(v}  Lender’s fees and costs, including reasonable attorneys’ fees,
arising between the entry of judgment of foreclosure and the confirmation hearing
as referred o i1 Subsection (b)(1) of Section 5/15-1508 of the Foreclosure Laws;

(vi) adveutes of any amount required to make up a deficiency in
deposits for installminis of Taxes and assessments and Premiums as may be
authorized by this Security Instrument;

(vil) expenses properiy deductible from proceeds of sale as referred to
in Subsections (a) and (b) of Sect:on-5/15-1512 of the Foreclosure Laws; and

(viii) expenses incurred and ¢xyenditures made by Lender for any one or
more of the following: (A) Premiums for ¢casualty and liability insurance paid by
Lender whether or not Lender or a receiver is in possession, if reasonably
required, in reasonable amounts, and all renewais thereof, without regard to the
limitation to maintaining of existing insurance in eficciat the time any receiver or
mortgagee takes possession of the mortgaged real estate imposed by Subsection
(c)(1) of Section 5/15-1704 of the Foreclosure Laws; (B) repeir or Restoration of
damage or destruction in excess of available Insurance Procecds or Awards; (C)
payments required or deemed by Lender to be for the benefic.of the Mortgaged
Property under any grant or declaration of easement, easemweit) 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 is clearly contrary to or inconsistent with the provisions of the Foreclosure Laws,
apply to and be included in the:

(i) 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
eniry of judgment, it being agreed that in any foreclosure judgment, the court may
reserve iurisdiction for such purpose;

(1i) . determination of amounts deductible from sale proceeds pursuant
to Section 3/i5<1512 of the Foreclosure Laws;

(iv)  apylization of income in the hands of any receiver or mortgagee in
possession; and

(v)  computation 51 any deficiency judgment pursuant to Subsections
(b)(2) and (e) of Section 5/15<1508 and Section 5/15-1511 of the Foreclosure
Laws.

11.  Application of Proceeds. The proceeds of any foreclosure sale of the Mortgaged

Property or of any sale of property pursuant to Section €{c} hereof shall be distributed in the
following order of priority: First, on account of all costs and expenses incident to the foreclosure
or other proceedings including all such items as are mention=d in Sections 6(c) and Section 9
hereof; second, to all items, other than principal and interest evidenscd by the Note, which under
the terms hereof constitute Obligations with interest thereon as hercia provided; third, to all
unpaid interest on the Note; fourth, to all unpaid principal on the Note; ard Iifth, 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
concurrently 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
Miar.gaged Property or any portion thereof.

2} No act or omission by the Lender shall release, discharge, modify, change
or otherwice affect the liability of Borrower under the Note, this Security Instrument, or
any of the sther 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, sdrety.or guarantor, or preclude the Lender from exercising any right,
power or privilege herein oranted or intended to be granted in the event of any Event of
Default then made or of any subsequent Event of Default, or alter the security interest or
lien of this Security Instruinent or any of the other Loan Documents except as expressly
provided in an instrument or #:isiruments executed by the Lender. The exercise of one
right, power or remedy shall not be z-waiver of the right to exercise at the same time or
thereafter any other right, power o1.remedy; and no delay or omission of the Lender in
the exercise of any right, power or remsdy accruing hereunder or under any of the other
Loan Documents or arising otherwise shail iipair any such right, power or remedy, or be
construed to be a waiver of any Event of Defzult 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 Instrutzent is not required to be given.

13. Successors and Assigns; Assignment.

(a)  This Security Instrument and each and every provision hereof shall be
binding upon the Borrower and its successors and assigns (including, without limitation,
each and every record owner from time to time of the Mortgaged Property or any other
person having an interest therein), and shall inure to the benefit of tn: 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 hercunder. 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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~ {(¢)- Therights and obligations of Borrower under this Security Instrument may
not be assigned and any purported assignment by Borrower shall be nuil and void. Lender
shall have the right to sell, assign or transfer portions of its right, title and/or interest in
and to this Security Instrument and the other Loan Documents (including the sale of
participation interests therein), without the consent or approval of Borrower, and
Borrower agrees to cooperate in all respects with Lender in connection therewith,
including, without limitation, the execution of all documents and instruments reasonably
requested by Lender or such transferee provided that such documents and instruments do
not materially adversely affect any of Borrower’s duties or obligations under this Security
Instrument and the other Loan Documents.

14. _Execution of Separate Security Agreements, Financing Statements, Etc.:
Estoppel Lettcr, Corrective Documents.

(a) -~ The Borrower will do, execute, acknowledge and deliver or cause to be
done, executed, acknowledged and delivered all such further acts, conveyances, notes,
mortgages, security azreements, financing statements and assurances as the Lender shall
reasonably require for the better assuring, conveying, mortgaging, assigning and
confirming unto the Lerder all property mortgaged hereby or property intended so to be,
whether now owned by the Borrower or hereafter acquired. Without limitation of the
foregoing, the Borrower will'assign to the Lender, upon request, as further security for
the Obligations, its interest in all agresments, contracts, licenses and permits affecting the
Mortgaged Property, such assignments 1o be made by instruments reasonably satisfactory
to the Lender, but no such assignment <!zl be construed as a consent by the Lender to
any agreement, contract, license or permit-0r“to impose upon the Lender any obligations
with respect thereto.

(b)  From time to time, the Borrower will fornish, within ten (10} days after
request from the Lender, a written and duly acknowlcdzed statement of the amount due
under the Note, this Security Instrument and the other Lean Documents and whether any
alleged offsets or defenses exist against the Obligations.

(c)  The Borrower and the Lender shall, at the request of ‘he other, promptly
correct any defect, error or omission which may be discovered in <bs contents of this
Security Instrument or in the execution or acknowledgment hereof oriin any other
instrument executed in connection herewith or in the execution or ackncwl!edgment of
such instrument and will execute and deliver any and all additional instruments as may be
requested by the Lender or the Borrower, as the case may be, to correct such defect, error
or omission.

15.  Subrogation. If any part of the Obligations is used directly or indirectly to pay
off, discharge or satisfy, in whole or in part, any prior lien or encumbrance upon the Mortgaged
Property or any part thereof, then by advancing the monies to make such payment, the Lender
shall be subrogated to the rights of the holder thereof in and to such other lien or encumbrance
and any additional security held by such holder, and shall have the benefit of the priority of the
same.
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16.  Governing Law. The validity, enforcement and interpretation of this Security
Instrument shall for all purposes be governed by and construed in accordance with the laws of
the State of Illinois, without reference to the conflicts of law principles of that State, and
applicable United States federal law, and is intended to be performed in accordance with, and
only to the extent permitted by, such laws.

17. Business Loan,

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

(hy . All rights, remedies and powers provided by this Security Instrument may
be exercised dnly to the extent that the exercise thereof does not violate any applicable
provisions of taw.. and all the provisions of this Security Instrument are intended to be
subject to all applicable mandatory provisions of law which may be controlling and to be
limited to the exteiit necessary so that they will not render this Security Instrument
invalid or unenforceable under the provisions of any applicable law.

18.  Assignment of Leaces. znd Other Agreements Affecting the Mortgaged
Property. In order to further secure payment of the Obligations and the observance,

performance and discharge of the Borrower's obligations under the Loan Documents, the
Borrower hereby assigns to the Lender all of the Borrower’s right, title, interest and estate in, to
and under all of the Leases and in and to all of ths Rents and Profits (defined as all rents, income,
issues and profits arising from any Leases, or other.agieements affecting the use, enjoyment or
occupancy of the Mortgaged Property now or hereafte”imade affecting the Mortgaged Property
or any portion thereof), as more particularly described in tnat certain Assignment of Leases and
Rents dated as of even date herewith from Borrower to and for 5 benefit of Lender. Unless and
until an Event of Default occurs, the Borrower shall be entitled t0 collect the Rents and Profits
(except as otherwise provided in this Security Instrument) as and wiien they become due and
payable. Neither these assignments nor Lender’s enforcement of the provisions of these
assignments (including the receipt of the Rents) will operate to subordinite the lien of this
Security Instrument to any of the rights of any tenant or other party to auv Gther agreement
affecting the use, enjoyment or occupancy of the Mortgaged Property of all r-any part of the
Mortgaged Property, or to subject Lender to any liability to any such tenant for the verformance
of any obligations of Borrower under any such Lease or other agreement affecting the Mortgaged
Property unless and until Lender agrees to such subordination or assumes such liability by an
appropriate written instrument.

19.  Environmental Matters. Concurrently herewith, Borrower and Guarantors shall
execute and deliver an Environmental Indemnity Agreement in form satisfactory to Lender (the
“Environmental Indemnity Agreement”). The performance of the covenants, undertakings and
obligations of the indemnitors under the Environmental Indemnity Agreement shall be secured
by this Security Instrument.
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30.  Notices. All notices or other written communications hereunder shall be deemed
to have been properly given (i) upon delivery, if delivered in person, (ii} one (1) business day
after having been deposited for overnight delivery with any reputable overnight courier service,
or (iii) three (3) business days after having been deposited in any post office or mail depository
regularly maintained by the U.S. Postal Service and sent by registered or certified mail, postage
prepaid, return receipt requested, addressed to the addresses set forth below in this Section or as
such party may from time to time designate by written notice to the other parties. Either party by
notice to the other in the manner provided herein may designate additional or different addresses
for subsequent notices or communications:

To Lender: Fifth Third Bank
222 S. Riverside Plaza, 29™ Floor
Chicago, IL 60606
Attn: Michael J. Kozak

With copy to: Bryan Cave LLP
161 N. Clark Street, Suite 4300
Chicago, IL 60601
Attn: John J. Lipic

To Borrower: Richland Credit Capital LLC
1900 Old Willow Road
Northbrook, IL 60062
Atip: Edward G. Leszynski |

With copy to: Hershtnzn Cohen
123 N. Wacker Drive, Suite 1600
Chicago, IL 00604
Attn: Leslee M. Cohen

21. Releases.

(a)  Upon payment in full of all sums due under the Note and this Security
Instrument and the other of the Loan Documents, the Lender shall, upoa the request of,
and at the cost of, the Borrower, execute a proper release of this Security Inshiument.

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

22.  Indemnification by the Borrower. The Borrower shall protect and indemnify
the Lender from and against all liabilities, obligations, claims, damages, penalties, causes of
action, costs and expenses (including, without limitation, reasonable attorneys’ fees and
disbursements), imposed upon or incurred by or asserted against the Lender or the members,
partners, shareholders, directors, officers, agents or employees of the Lender by reason of (a)
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ownership of the Mortgaged Property or any interest therein, or receipt of any Rents or other sum
therefrom, (b) any accident to, injury to or death of persons or loss of or damage to Mortgaged
Property occurring on or about the Mortgaged Property or the adjoining sidewalks, curbs, vaults
or vault space, if any, streets or ways, (¢) any failure on the part of the Borrower or any
Guarantor to perform or comply with any of the terms, covenants, conditions and agreements set
forth in this Security Instrument, the Note, any of the other Loan Documents, or any agreement,
reimbursement agreement, guaranty, or any other agreements executed by the Borrower, or any
Guarantor, or any other persons directly or indirectly liable for the payment of the Obligations,
(d) any failure on the part of the Borrower to perform or comply with (i) any other agreement
executed by the Borrower or any guarantor of the Note, or (ii} any requirement of law, (¢)
payment Gf sums for the protection of the lien and security interest of the Lender in and to the
Mortgaged Property, (f) performance of any labor or services or the furnishing of any materials
or other propeity-in respect of the Mortgaged Property or any part thereof for construction or
maintenance or otierwise, or (g) any action brought against the Lender attacking the validity,
priority or enforceatility of this Security Instrument, the Note, any other Loan Document, or any
agreement, reimbursericiit agreement, guaranty, or any other agreements executed by the
Borrower, any Guarantor, or 40y other persons directly or indirectly liable for the payment of the
Obligations. Any amounts payakie to the Lender under this paragraph shall bear interest at the
Default Rate until paid to Lender and shall be secured by this Security Instrument. In the event
any action, suit or proceeding iz-trought against the Lender or the members, partners,
shareholders, directors, officers, agenis‘or employees of the Lender by reason of any such
occurrence, the Borrower, upon the request oi the Lender and at Borrower’s sole expense, shall
resist and defend such action, suit or proceeding or cause the same to be resisted and defended by
counsel designated by Borrower and reasonablyapproved by the Lender. Such obligations under
this paragraph shall survive the termination, satisfaction or release of this Security Instrument.

23. Miscellaneous.

(8  Timeis of the Essence. Time is of the essence of this Security Instrument.

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

(c)  Maximum Indebtedness. Notwithstanding anything contained herein to
the contrary, in no event shall the Obligations secured hereby exceed an amount equal to
$5,437,874.00; provided, however, in no event shall the Lender be obligated to advance
funds in excess of the face amount of the Note.

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

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

43] Waiver of Consequential Damages. The Borrower covenants and agrees
that in no event shall the Lender be liable for consequential damages, whatever the nature
of a failure by the Lender to perform its obligation(s), if any, under the Loan Documents,
and the Porrower hereby expressly waives all claims that it now or may hereafter have
agains{ th¢ Tender for such consequential damages.

(g) ‘After Acquired Mortgaged Property. The lien hereof will automatically
attach, without furflicr act, to all after-acquired Mortgaged Property attached to and/or
used in connection with or in the operation of the Mortgaged Property or any part thereof.

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

(1) Interpretation_of Agreement. Should any provision of this Security
Instrument require interpretation or constructior. ia any judicial, administrative, or other
proceeding or citcumstance, it is agreed that the patties hereto intend that the court,
administrative body, or other entity interpreting or cunstruing the same shall not apply a
presumption that the provisions hereof shall be more strictty construed against one party
by reason of the rule of construction that a document is1> te construed more strictly
against the party who itself or through its agent prepared the same, it being agreed that
the agents of both parties hereto have fully participated in the ) preparation of all
provisions of this Security Instrument, including, without limitation, il “xhibits attached
to this Security Instrument.

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

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

(D Mortgagee-in-Possession. Nothing herein contained shall be construed as
constituting the Lender a mortgagee-in-possession in the absence of the actual taking of
possession of the Mortgaged Property by the Lender pursuant to this Security Instrument.

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

(n)  Complcte Agreement. This Security Instrument, the Note and the other
Loan Documents constilute the complete agreement between the parties with respect to
the subject matter hereof @nd the Loan Documents may not be modified, altered or
amended except by an agreen‘ent i writing signed by both the Borrower and the Lender.

(0)  Further Assurances. (Botrower shall execute, acknowledge and deliver, or
cause to be executed, acknowledged or delivered, any and all such further assurances and
other agreements or instruments, and tak= o1 cause to be taken all such other actions, as
shall be reasonably necessary from time to tirie'to give full effect to the Loan Documents
and the transactions contemplated hereby and th2reby.

24, JURISDICTION AND VENUE. BORROWER HEREBY AGREES THAT
ALL ACTIONS OR PROCEEDINGS INITIATED BY BGCRROWER AND ARISING
DIRECTLY OR INDIRECTLY OUT OF THIS SECURITY ANSTRUMENT SHALL BE
LITIGATED IN THE CIRCUIT COURT OF COOK COUNTY, ILLTNOIS, OR THE UNITED
STATES DISTRICT COURT FOR THE NORTHERN DISTRICT GF 'LLINOIS OR, IF
LENDER INITIATES SUCH ACTION, ANY COURT IN WHICH .LEIVDER SHALL
INITIATE SUCH ACTION AND WHICH HAS JURISDICTION. BORROWER HEREBY
EXPRESSLY SUBMITS AND CONSENTS IN ADVANCE TO SUCH JURIELICTION IN
ANY ACTION OR PROCEEDING COMMENCED BY LENDER IN ANY OF SUCH
COURTS, AND HEREBY WAIVES PERSONAL SERVICE OF THE SUMMONS AND
COMPLAINT, OR OTHER PROCESS OR PAPERS ISSUED THEREIN, AND AGREES
THAT SERVICE OF SUCH SUMMONS AND COMPLAINT OR OTHER PROCESS OR
PAPERS MAY BE MADE BY REGISTERED OR CERTIFIED MAIL ADDRESSED TO
BORROWER AT THE ADDRESS TO WHICH NOTICES ARE TO BE SENT PURSUANT
TO THIS SECURITY INSTRUMENT. BORROWER WAIVES ANY CLAIM THAT COOK
COUNTY, ILLINOIS OR THE NORTHERN DISTRICT OF ILLINOIS IS AN
INCONVENIENT FORUM OR AN IMPROPER FORUM BASED ON LACK OF VENUE.
SHOULD BORROWER, AFTER BEING SO SERVED, FAIL TO APPEAR OR ANSWER
ANY SUMMONS, COMPLAINT, PROCESS OR PAPERS SO SERVED WITHIN THE
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NUMBER OF -DAYS PRESCRIBED BY LAW AFTER THE SERVICE THEREOF,
BORROWER SHALL BE DEEMED IN DEFAULT AND AN ORDER AND/OR JUDGMENT
MAY BE ENTERED BY LENDER AGAINST BORROWER AS DEMANDED OR PRAYED
FOR IN SUCH SUMMONS, COMPLAINT, PROCESS OR PAPERS. THE EXCLUSIVE
CHOICE OF FORUM FOR BORROWER SET FORTH IN THIS SECTION SHALL NOT BE
DEEMED TO PRECLUDE THE ENFORCEMENT BY LENDER OF ANY JUDGMENT
OBTAINED IN ANY OTHER FORUM OR THE TAKING BY LENDER OF ANY ACTION
TO ENFORCE THE SAME IN ANY OTHER APPROPRIATE JURISDICTION, AND
BORROWER HEREBY WAIVES THE RIGHT, IF ANY, TO COLLATERALLY ATTACK
ANY SUCH JUDGMENT OR ACTION.

25. Waiver of Jury Trial. BORROWER AND LENDER, BY ITS ACCEPTANCE
HEREOF, MEREBY VOLUNTARILY, KNOWINGLY, IRREVOCABLY AND
UNCONDITION#iLY WAIVE ANY RIGHT TO HAVE A JURY PARTICIPATE IN
RESOLVING ANY DISPUTE (WHETHER BASED UPON CONTRACT, TORT OR
OTHERWISE) BETW=EN OR AMONG BORROWER AND LENDER ARISING OUT OF
OR IN ANY WAY RELATED TO THIS SECURITY INSTRUMENT, ANY OTHER LOAN
DOCUMENT, OR ANY RELATIONSHIP BETWEEN BORROWER AND LENDER. THIS
PROVISION IS A MATERIAL INDUCEMENT TO LENDER TO PROVIDE THE LOAN
DESCRIBED HEREIN AND IN THZ.OTHER LOAN DOCUMENTS.

26.  Additional Waivers. BORROWER EXPRESSLY AND UNCONDITIONALLY
WAIVES, IN CONNECTION WITH ANY SUIT, ACTION OR PROCEEDING BROUGHT
BY LENDER ON THIS SECURITY INSTRILVENT, ANY AND EVERY RIGHT IT MAY
HAVE TO (A) INTERPOSE ANY COUNTER{LAIM THEREIN UNLESS UNDER THE
APPLICABLE RULES OF COURT SUCH COUWiERCLAIM MUST BE ASSERTED IN
SUCH PROCEEDING, OR (B) HAVE THE SAME-CONSOLIDATED WITH ANY OTHER
OR SEPARATE SUIT, ACTION OR PROCEEDING UNLESS UNDER THE APPLICABLE
RULES OF COURT SUCH SUIT, ACTION OR PROCEED;tG MUST BE CONSOLIDATED
WITH THE PROCEEDING BROUGHT BY LENDER.

[REMAINDER OF PAGE INTENTIONALLY LEF?Y BLANK;
SIGNATURE PAGE FOLLOWS]
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"IN WITNESS WHEREOF, the Borrower has caused this Security Instrument to be duly
executed and delivered as of the day and year first above written,

CHOIDOCS\279489.2

BORROWER.

RICHLAND CREEK CAPITAL LLC,
an [llinois limited liability company

By: W %
Name: ¥ aaned & &@u!?&g v
Title: T\cm\;(
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1430418019 Page: 51 of &7

UNOFFICIAL COPY

t

STATE OF ILLINOIS )

SS.
COUNTY OF @L) )

The undersigned, a Notary Public in and for the said County, in the State aforesaid,

DOES HEREBY CERTIFY that { dwxaq ?Mﬂ?g“h the  N\epens of RICHLAND
CREEK CAPITAL LILC, an Illinois limited-liabilit$hcompany, who is personally known to me to
be the same person whose name is subscribed to the foregoing instrument appeared before me
this day in person and acknowledged that he/she signed and delivered the said instrument as
his/her.own free and voluntary act and as the free and voluntary act of said limited liability
compary for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this Zé ~day of M_, 2014,

At

Notary Public

My Commission Expires:

OFFICIAL SEAL
ALETHEA FUNK

Notary Public - State of lifinois
My Commission Expires May 2, 2017 r 5:2420/7

I

Notary Page to Mortgage
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EXHIBIT “A”

LEGAL DESCRIPTION

LOT 1 IN THE NORTH SHORE SPORTS CENTER CONSOLIDATION, BEING A
CONSOLIDATION IN THE NORTHWEST QUARTER OF THE SOUTHWEST QUARTER
OF SECTION 22, TOWNSHIP 42 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS.

COMMON APDFRESS: 1900 Old Willow Road, Northbrook, IHinois 60062

PIN NOS.: 04-22-300-008-0000; 04-22-300-010-000; 04-22-300-018-0000;
04-22-300-019-0000; 04-22-300-050-0000

A-1
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EXHIBIT B

COMMERCIAL REAL ESTATE
STANDARD INSURANCE REQUIREMENTS

1. Property Insurance. For so long as any of the Obligations are outstanding, Borrower shall
continuously maintain property insurance in accordance with the following provisions:

(a)  Special Form Causes of Loss. Borrower shall maintain property insurance with
respect to the Buildings, Improvements and Betterments, Fixtures and Personal
Property insuring against any peril now or hereafter included within the
classification “Special Form Causes of Loss,” in amounts at all times sufficient to
prevent Borrower or Lender from becoming a co-insurer within the terms of the
applicable law, but in any event such insurance shall be maintained in an amount
equal 4o’ the full replacement cost of the Buildings, Improvements, and
Betterments, Fixtures and Personal Property. The term “replacement cost” means
the actual replacement cost (without taking into account any depreciation and
exclusive of ex‘avations, footings and foundation, landscaping and paving)
determined annuaiiy by an insuret, a recognized independent insurance agent or
broker or an independéntappraiser selected and paid by Borrower.

Special Form Causes of Less shall also cover such other insurable perils that,
under good insurance practices; other commercial property owners from time to
time insure against for property and buildings similar to the subject Property in
height, location, nature, type of constrction, and use, as evidenced by written
advice from Lender’s insurance advisors

(b)  Flood. Flood insurance in amount equal to-the lesser of (1) the amount required
for one hundred percent (100%) of the full repsacement value of the Buildings,
Improvements and Betterments, Fixtures and Pérsonal Property, with co-
insurance clause if any, only as acceptable to Lender, or (2) the maximum
limit of coverage available with respect to the Propety under the Federal
Flood Insurance Program; provided that such flood insurance shall not be
required if Borrower shall provide Lender with evidence satisfactory to
Lender that the Property is not situated within an area iacriified by the
Secretary of Housing and Urban Development (or any other appropriate
governmental department, agency, bureau, board, or instrumentality) as an area
having special flood hazard, and that no flood insurance is required on the
Mortgaged Property by any regulations under which the Lender is governed;

(c)  Earthquake. Borrower shall mainiain earthquake insurance in any area of
increased risk as Lender requires. Lender may change its requirements for
Earthquake insurance from time to time based upon:

(i) Review of the current probable maximum loss seismic study, to be
p
performed at Borrower’s expense (up to once every two years),

B-1
CHO1DOCS\279489.2




1430418019 Page: 54 of &7

UNOFFICIAL COPY

forecasting the expected damage from any event anticipated to reoccur
once in 475 years, on a 90 percent-certain statistical basis;

(ii)  Actual and potential losses at any other locations for the same.
Earthquake insurance covers and sharing the policy’s occurrence and
annual aggregate limits of available coverage, and

(i)  Expected loss of business or rental income during restoration. Deductibles
shall be satisfactory to Lender, but never more than five percent of the
location insurable values.

(d) ~ Wind/Named Storm. Borrower shall maintain coverage for damage to the
Troperty resultant from wind or Named Storm as identified via either the
laiional Weather service or other appropriate weather agency with coverage
limits “ncluded in the scheduled amount of Buildings, Improvements and
Betterraeats, Fixtures and Personal Property insurance.

(¢)  Egquipment Bieakdown. Borrower shall maintain broad form, replacement cost
basis mechanica! bizakdown insurance covering all boilers or other pressure
vessels, machinery; <guipment and air conditioning or heating units located in, on
or about the Property :nd insurance against physical loss, rental loss, extra
expense, expediting loss and loss of occupancy or use arising from any
breakdown in such amounts(as tre generally required by institutional lenders for
properties comparable to the Property and including extended coverage for
utility interruption and a joint locs sgreement.

) Rent Loss/Business Interruption/Extra’ Expense.  Borrower shall maintain
business interruption and/or loss of “rentsl income” insurance in an amount
sufficient to avoid any co-insurance penalty 20d to provide proceeds that will
cover a period of not less than eighteen (18) monde from the date of casualty or
loss, the term “rental income” to mean the sum of 1) e total then ascertainable
rents escalations and all other recurring sums payable under the Leases affecting
the subject Property and (ii) the total ascertainable amount/of ¢1l other amounts to
be received by Borrower from third parties which are the iepay chligation of the
tenants, reduced to the extent such amounts would not be réceived because of
operating expenses not incurred during a period of non-occupancy o that portion
of the subject property then not being occupied. The policy shall include an
agreed amount endorsement or a waiver of the coinsurance requirement.

(g)  Building Ordinance or Law. Borrower shall maintain building ordinance
coverage in an amount deemed sufficient by the Lender. Replacement cost of the
undamaged portion of the Buildings and additional expense of demolition and
increased cost of construction including increased cost from any changes in laws
on restoration shall be included. Borrower will consult with construction
consultants as reasonably required to ensure that proper coverages are in effect at
all times for coverages A, B and C. This policy shall include an increased period
of restoration endorsement.

B-2
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(h)  Debris Removal. Borrower shall maintain coverage for the cost of removal of
debris of Property damaged by an insured peril with the coverage limits included
in the scheduled amount of Buildings, Improvements and Betterments, Fixtures
and Personal Property insurance.

() Radio/Television/Cellular/Satellite_Towers and/or Antennae. ~Borrower shall
maintain coverage for any Radio, Television, Cellular, Satellite or other
communication towers, antennae or associated equipment situated on ot about the
Property against damage by an insured peril with limits deemed appropriate by
the Lender.

() Builder’s Risk. Borrower shall maintain, or cause the General Contractor to
spaintain, at all times during which structural construction, repair or alterations are
teire, made with respect to the Property (1) the insurance provided for in
subsecticn (a) above written on a builder’s risk completed value form (a) on a
100% non-reporting basis, (b) against all risks of physical loss, including
earthquake and flood, (¢) including permission to occupy the subject property,
and (d) with ax agreed amount endorsement (including soft costs), specifications,
blueprints/models, Jemolition, increased cost of construction and rental
interruption for deliysd opening on an actual loss sustained basis as pertinent,
waiving co-insurance previsions.

(k)  Terrorism Coverage. Upon lender’s request, in the event that such coverage with
respect to terrorist acts is not ircluded as part of the insurance policy required by
subsection (a) above, coverage aguinst loss or damage by terrorist acts in an
amount equal to one hundred percent{130%) of the full replacement value of the
Improvements, Fixtures and Personal Preperty, with a co-insurance clause, if any,
only as acceptable to Lender.

Borrower may provide any required insurance under a blarket policy o policies covering
the property and other assets, provided that;

(a)  The blanket policy otherwise meets all requirements for rejuit2d insurance. And,
except in the case of liability insurance, specifies how much coverage, and which
sublimits, apply exclusively to the property; and

(b)  The amount allocated to the property equals or cxceeds the required insurance.

2. Liability Insurance. For so long as any of the Obligations are outstanding, Borrower shall
continuously maintain liability insurance in accordance with the following provisions:

(a)  Commercial General Liability Insurance. Borrower shall maintain commercial
general liability insurance, including bodily injury and property damage liability
insurance against any and all claims, including all legal liability to the extent
insurable and imposed upon Lender and all court costs and attorneys’ fees and
expenses, arising out of or connected with the possession, use, leasing,
development activities, operation, maintenance oOr condition of the subject
property in amounts not less than $1,000,000 per occurrence per year and an
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aggregate of $2,000,000. Such liability insurance must be occurrence-based
coverage, rather than claims made coverage. This insurance must stand on its
own with no shared participation or proration.

(b)  Automobile. Borrower shall maintain automobile liability insurance if over the
road vehicles, whether owned, hired or non-owned, are operated in conjunction
with the Property. The automobile liability limit amount to be not less than
$1,000,000 combined single limit.

(c) Workers’ Compensation and_Employer's Liability Insurance. Borrower shall
maintain workers’ compensation and employers liability insurance with respect
to any work on or about the Property. Liability limits shall be a minimum of:

(@ Workers Compensation — Statutory as required by state law
(i) Enployers’ Liability -

Bodily injury by accident: ~ $1 ,000,000 each accident
Bodily injury by disease: $1,000,000 each employee
Bodily injury by disease: $1,000,000 policy limit

(d)  Umbrella. Borrower ¢hall maintain excessfumbrella liability coverage in an
amount not less than $5,0005u8. Coverage to be excess 1o the above referenced
Commercial General Liability; Automobile and Employer’s Liability and be on a
following form basis.

(¢)  Liquor Liability/Dram Shop. If alco'ioiic beverages are sold or served at the
Property, by Borrower or tenants, Borrower shall maintain dram shop, host liquor
liability of liquor liability coverage of at least Gne Million Dollars ($1,000,000)
per occurrence and annual aggregate. Thé Jcombination of primary and
umbrella/excess liability policies may be required to_satisfy the liability limit
requirements deemed necessary by the Lender.

(f)  Environmental Coverage. If requested by Lender, Borrowsr shall maintain
environmental insurance covering unknown environmental }ozards as of the
closing date in an amount requested by Lender. Such coverage shall identify
Lender as an additional insured by endorsement.

The carrier shall agree that the policy shall be automatically assigned to the
Lender, with no further action required by any person, if:

6] Control of the property passes to Lender as a result of an event of default
or any exercise of Lender’s remedies; or

(ii)  Lender or its insurance advisor otherwise at any time so requires.

(g) Ownet/Contractor/Protective. Owner’s/Contractor’s protective liability insurance
(in a limit to be deemed appropriate by the Lender) covering claims not covered
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by or under the terms or provisions of the commercial general liability insurance
policy, may be required by the Lender.

(hy  Professional Liability. Proof of Professional Liability coverage (in a limit to be
deemed appropriate by the Lender) may be required by the Lender (from
Borrower or from the third party vendor, as applicable) for the following
activities:

(i) Accounting;

(i)  Architectural;

i) Appraisal;

(iv)- ~Asbestos abatement,
(v) Engireering;

(vi)  Environmenial;

(vii) Legal;

(viii) Other consultants.

3. Contractor/Subcontractor Liability Irspcence. Without limitation to the foregoing,
Borrower shall cause each Contractor- maintain Commercial General Liability
insurance, including without limitation, prodasts and completed operations and auto
liability insurance, with limits of no less th2a $1.000,000 per occurrence and in the
aggregate through primary and umbrella liability (policies. Borrower shall also ensure
that all subcontractors maintain similar coverage with limits appropriate to the hazard
associated with their respective work on the Property (as defined in the Loan Agreement).
All parties engaged in work on the Property shall maintain statutory Workers
Compensation and employers Jiability insurance with limits of 4t least $1,000,000.
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