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Prepared by and
when recorded, return to:

Gould & Ratner LLP

222 N. LaSalle Street, Suite 800
Chicago, Illinois 60601
Attention: Jessica G. Lingertat

S22S
Address: 43¢5 Old Orchard Road
Skokie, Illinois & 20 76

P.IN.. .0-J9-305-046-0000
10210:205-048-0000
10-09-3G5-050-0000

10-09-30501-0000
10-09-305-652-0000
10-09-305-053-004¢
10-09-305-054-0600
10-09-305-055-0000

MORTGAGE AND SECURITY AGRE¥VMENT WITH FIXTURE FILING

This MORTGAGE AND SECURITY AGRYEZMENT WITH FIXTURE FILING
(“Mortgage”) dated as of May 14, 2015, is given by NORTH SHORE OPCO, LLC, a
Delaware limited liability company (“Mortgagor”), with a mailing address of c/o Ameritus LLC,
205 West Wacker Drive, Chicago, IL 60606, to and for the beacfit of FIRST MIDWEST
BANK, an Illinois banking corporation, with its office at 770 V. 1mndee Road, Arlington
Heights, Illinois 60004 (“Mortgagee™).

WITNESSETH:

WHEREAS, Mortgagor has executed and delivered to Mortgagee a Terin /Note in the
principal sum of $13,868,000.00 and a Line of Credit Note in the principal sum of up to
$3,150,000.00 (together with any and all extensions, renewals, amendments, substitutions or
replacements thereof or therefor, the “Notes™), each having a maturity date of June 1, 2018 (as
the same may be extended by the parties hereto in accordance with the Loan Agreement, the
“Maturity Date”), pursuant to that certain Loan Agreement by and between Mortgagor and
Mortgagee dated as of the date hereof (as the same may be amended, replaced, restated or
otherwise modified from time to time, “Loan Agreement”), pursuant to which Notes Mortgagor
promises to pay said principal sums (or so much thereof as may be outstanding thereon), together
with interest on the balance of principal from time to time outstanding and unpaid thereon, at the
variable rate and at the times specified in the Notes and the Loan Agreement,
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WHEREAS, Mortgagor, as Borrower under the Notes and record title holder to the
Mortgaged Premises, is receiving a material benefit from proceeds of the Notes and the
transaction contemplated under the Loan Agreement and hereby acknowledges and agrees that it
has received good and valuable consideration for the granting of this Mortgage;

WHEREAS, the Notes have been issued under and pursuant to the Loan Agreement. All
capitalized terms used herein and not otherwise defined herein shall have the respective
meanings ascribed thereto in the Loan Agreement,

WHEREAS, this Mortgage, the Notes, the Guaranty, cach Assignment of Leases and
Rents, the Environmental Indemnity and the Loan Agreement and all other instruments and
documents evicenzing or securing the indebtedness evidenced by the Notes (including, without
limitation, each 5 the other mortgages granted by Mortgagor to Mortgagee in connection with
the Notes and the Léat. Agreement (the “Other Mortgages™), as each may be amended, modified
or restated from time to tine. are hereinafter collectively referred to as the “Loan Documents™;

WHEREAS, this Mortgage is given to secure, among other things, the Line of Credit
Note, and secures not only the indebtzdness of Mortgagor to Mortgagee existing as of the date
hereof, but also future advances, wheirel such advances are obligatory or to be made at the
option of Mortgagee, or otherwise, as are risde within 20 years from the date hereof, to the same
extent as if such future advances were made on the date of the execution of this Mortgage,
although there may be no advance made at the tirie of execution of this Mortgage. The lien of
this Mortgage shall be valid as to all Indebtedness fas hereinafter defined), including future
advances, from the time of its filing for record in the rzcorder’s office in the county in which the
Mortgaged Premises are located. The total amount of indebtedness may increase or decrease
from time to time, but the total unpaid balance of Indebicdness {including disbursements which
Mortgagee may make under this Mortgage, the Loan Documents o any other documents related
thereto) at any one time outstanding shall not exceed a maximum principal amount of Thirty
Four Million Two Hundred Sixty Thousand and 00/100 Dollars ($32:260,000.00) plus interest
thereon, all fees, costs and expenses payable thereunder, and all disburseménts made for payment
of taxes, special assessments or insurance on the Mortgaged Premises ap4 interest on such
disbursements (all such indebtedness being hereinafter referred to as the “mn24fuwium amount
secured hereby”). This Mortgage shall be valid and have priority over all subsequent liens and
encumbrances, including statutory liens, excepting solely taxes and assessments levied on the
Mortgaged Premises, to the extent of the maximum amount secured hereby;

NOW, THEREFORE, to secure (i) the payment when and as due and payable of the
principal of and interest on the Notes, or so much thereof as may be advanced from time to time
under and pursuant to the Loan Agreement, (ii) the payment of all other indebtedness arising
under any Loan Document, and (iii) the performance and observance of the covenants and
agreements contained in this Mortgage, the Loan Agreement, the Notes and the other Loan
Documents, including, without limitation, the obligations contained in an Environmental
Indemnity of even date herewith (all of such indebtedness, obligations and liabilities identified in
(i), (ii) and (iii) above being hereinafter referred to as the “Indebtedness™), Mortgagor does
hereby grant, sell, convey, mortgage and assign unto Mortgagee, its successors and assigns a
continuing security interest in all and singular the properties, rights, interests and privileges
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described in Granting Clauses I, II, 11, IV, V, VI, VII and VIII below all of same being
collectively referred to herein as the “Mortgaged Premises™:

GRANTING CLAUSE 1

That certain real estate lying and being in the County of Cook and State of Illinois, more
particularly described in Exhibit A attached hereto and made a part hereof (the “Real Property”).

GRANTING CLAUSE Il

Allof Mortgagor’s right, title and interest now owned or hereafter acquired in and to the
buildings and juiprovements of every kind and description heretofore or hereafter erected or
placed on the prorer'y described in Granting Clause I and all materials intended for construction,
reconstruction, alterdtion and repair of the buildings and improvements now or hereafter erected
thereon, all of which matcrials shall be deemed to be included within the premises immediately
upon the delivery thersii to the said real estate, and all fixtures, machinery, apparatus,
equipment, fittings and articles of personal property of every kind and nature whatsoever owned
by Mortgagor now or hereafter attached to or contained in or used in connection with said real
estate and the buildings and imptovements now or hereafter located thereon and used in the
operation, maintenance and protectioz thereof, including but not limited to, all machinery,
motors, fittings, radiators, awnings, shadés. ccreens, all gas, coal, steam, electric, oil and other
heating, cooking, power and lighting apparatus-and fixtures, all fire prevention and extinguishing
equipment and apparatus, all cooling and ventilating apparatus and systems, all plumbing,
incinerating, sprinkler equipment and fixtures, all‘sievators and escalators, all communication
and electronic monitoring equipment, all window “and) structural cleaning rigs and all other
machinery and other equipment of every nature and fixtares and appurtenances thereto and all
items of furniture, appliances, draperies, carpets, othei” furnishings, equipment and personal
property used or useful in the operation, maintenance and pretection of the said real estate and
the buildings and improvements now or hereafter located “tiereon and all renewals or
replacements thereof or articles in substitution therefor, whether or ot the same are or shall be
attached to said buildings or improvements in any manner; it being rautually agreed, intended
and declared that all the aforesaid property shall, so far as permitted by law, be-deemed to form a
part and parcel of the real estate and for the purpose of this Mortgage to.be roal estate and
covered by this Mortgage; and as to the balance of the property aforesaid, inis Mortgage is
hereby deemed to be as well a Security Agreement under the provisions of {hc Uniform
Commercial Code of Illinois for the purpose of creating hereby a security intercsi'in said
property, which is hereby granted by Mortgagor as debtor to Mortgagee as secured party,
securing the Indebtedness. The addresses of Mortgagor (debtor) and Mortgagee (secured party)
appear at the beginning hereof.

GRANTING CLAUSE III

All right, title and interest of Mortgagor now owned or hereafter acquired in and to all
and singular the estates, tenements, hereditaments, privileges, easements, licenses, franchises,
appurtenances and royalties, mineral, oil and water rights belonging or in any wise appertaining
to the property described in the preceding Granting Clause I and the buildings and improvements
now or hereafter located thereon and the reversions, rents, issues, revenues and profits thereof,
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including all interest of Mortgagor in all rents, issues and profits of the aforementioned property
and all rents, issues, profits, revenues, royalties, bonuses, rights and benefits due, payable or
accruing (including all deposits of money, letters of credit and letter of credit rights deposited as
advance rent or for security, together with any and all proceeds therefrom) under any and all
leases and renewals thereof or under any contracts or options for the sale of all or any part of said
property (including during any period allowed by law for the redemption of said property after
any foreclosure or other sale), together with the right, but not the obligation, to collect, receive
and receipt for all such rents and other sums and apply them to the Indebtedness and to demand,
sue for and recover the same when due or payable; provided that the assignments made hereby
shall not imoair or diminish the obligations of Mortgagor under the provisions of such leases or
other agreemenits nor shall such obligations be imposed upon Mortgagee. By acceptance of this
Mortgage, Mottgusee agrees that until an Event of Default (as hereinafier defined) shall occur
giving Mortgage< i right to foreclose this Mortgage, Mortgagor may collect, receive (but not
more than 30 days in-advence) and enjoy such rents.

GRANTING CLAUSE IV

All judgments, awards of damages, settlements and other compensation hereafter paid or
payable to Mortgagor resulting from-condemnation proceedings or the taking of the property
described in Granting Clause 1 or any pzst thereof or any building or other improvements now or
at any time hereafter located thereon or iy easement or other appurtenance thereto under the
power of eminent domain, or any similar power or right (including any award from the United
States Government at any time after the allowaiicr of the claim therefor, the ascertainment of the
amount thereof and the issuance of the warrant for ihe payment thereof), whether permanent or
temporary, or for any damage (whether caused by sucn faking or otherwise) to said property or
any part thereof or the improvements thereon or any part/thereof, or to any rights appurtenant
thereto, including severance and consequential damage, and aiy, award for change of grade of
streets,

GRANTING CLAUSE V

All property and rights, if any, which are by the express provisions.f this instrument
required to be subjected to the lien hereof and any additional property and r.chts that may from
time to time hereafter by any writing of any kind, be subjected to the lien hereof:

GRANTING CLAUSE VI

All rights in and to common areas and access roads on adjacent properties heretofore or
hereafter granted to Mortgagor and any after-acquired title or reversion in and to the beds of any
ways, roads, streets, avenues and alleys adjoining the property described in Granting Clause I or
any part thereof.

GRANTING CLAUSE VII

All of the Mortgagor’s “general intangibles” (as defined in the Uniform Commercial
Code) now owned or hereafter acquired relating to the Mortgaged Premises, including, without
limitation, all right, title and interest of Mortgagor in and to: (i) all agreements, leases, licenses
and contracts to which Mortgagor is or may become a party relating to the Mortgaged Premises
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or improvements thereon; (ii) all obligations or indebtedness owing to Mortgagor (other than
accounts) or other rights to receive payments of money from whatever source relating to the
Mortgaged Premises; (iii) all tax refunds and tax refund claims; (iv) all intellectual property; and
(v) all choses in action and causes of action.

All of Mortgagor’s “accounts” (as defined in the Uniform Commercial Code) now owned
or hercafter created or acquired relating to the Mortgaged Premises, including, without
limitation, all of the following now owned or hereafter created or acquired by Mortgagor: (i)
accounts receivable, deposit accounts, contract rights, book debts, notes, drafts, and other
obligations ot indebtedness owing to Mortgagor arising from the sale, lease or exchange of
goods or otherproperty and/or the performance of services, (i) Mortgagor’s rights in, to and
under all purchas: orders for goods, services or other property, (iii) Mortgagor’s rights to any
goods, services ot oiher property represented by any of the foregoing, (iv) monies due to or to
become due to Mongager. under all contracts for the sale, lease or exchange of goods or other
property and/or the performance of services including the right to payment of any interest or
finance charges in respect thereto (whether or not yet earned by performance on the part of
Mortgagor), (v) uncertificated securities, and (vi) proceeds of any of the foregoing and all
collateral security and guaranties of any kind given by any person or entity with respect to any of
the foregoing. All warranties, guaran‘ees, permits and licenses received by Mortgagor in respect
to the Mortgaged Premises.

GRANTINC CLAUSE VIII

All proceeds of the conversion, voluntary o¢ involuntary, of any of the foregoing into
cash or other liquidated claims, including, without limafion, all proceeds of insurance.

TO HAVE AND TO HOLD the Mortgaged Pi¢mises-and the properties, rights and
privileges hereby granted, bargained, sold, conveyed, mortgaged. pledged and assigned, and in
which a security interest is granted, unto Mortgagee, its sucCessors and assigns, forever;
provided, however, that this instrument is upon the express condition that if the principal of and
interest on the Notes shall be paid in full and all other Indebtedness sliall be fully paid and
performed and any commitment to advance funds contained in the Loan Agreement shall have
been terminated, then this instrument and the estate and rights hereby graried shall cease,
determine and be void and this instrument shall be released by Mortgagee upor the written
request and at the expense of Mortgagor, otherwise to remain in full force and effect

Mortgagor hereby covenants and agrees with Mortgagee as follows:

1. Payment of the Indebtedness. The Indebtedness will be promptly paid as and
when the same becomes due.

2. Representation of Title and Further Assurances. Mortgagor will execute and
deliver such further instruments and do such further acts as may be reasonably necessary or
proper to carry out more effectively the purpose of this Mortgage and, without limiting the
foregoing, to make subject to the lien hereof any property agreed to be subjected hereto or
covered by the Granting Clauses hereof or intended so to be. At the time of delivery of these
presents, the Mortgagor is well seized of an indefeasible estate in fee simple in the portion of the

5
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Mortgaged Premises which constitutes real property subject only to the matters set forth in
Exhibit B attached hereto and hereby made a part hereof (the “Permitted Exceptions™), and
Mortgagor has good right, full power and lawful authority to convey, mortgage and create a
security interest in the same, in the manner and form aforesaid; except as set forth in Exhibit B
hereto, the same is free and clear of all liens, charges, easements, covenants, conditions,
restrictions and encumbrances whatsoever, including the personal property and fixtures, security
agreements, conditional sales contracts and anything of a similar nature, and Mortgagor shall and
will forever defend the title to the Mortgaged Premises against the claims of all persons
whomsoever.

3. Compliance with Loan Agreement. Mortgagor will abide by and comply with and
be governed an restricted by all of the terms, covenants, provisions, restrictions and agreements
contained in the’Luzn Agreement, and in each and every supplement thereto or amendment
thereof which may at ziy. time or from time to time be executed and delivered by the parties
thereto or their successors and assigns.

4, Provisions of Lorii Agreement. The proceeds of the Notes are to be disbursed by
Mortgagee in accordance with the terms contained in the Loan Agreement, the provisions of
which are incorporated herein by teference to the same extent as if fully set forth herein.
Mortgagor covenants that any and all mon¢tary disbursements made in accordance with the Loan
Agreement shall constitute adequate consieration to Mortgagor for the enforceability of this
Mortgage and the Notes, and that all advance; and indebtedness arising and accruing under the
Loan Agreement from time to time, whether or 1o ihe total amount thereof may exceed the face
amount of the Notes, shall be secured by this Morigage; provided, however, that the total
Indebtedness shall not in any event exceed Thirty Four Million Two Hundred Sixty Thousand
and 007100 Dollars ($34,260,000.00). Upon the occuriercs of an Event of Default under the
Loan Agreement, and subject to the terms and conditions set forth in the Loan Agreement,
Mortgagee may (but need not): (i) declare the entire principai-bziance evidenced by the Notes,
and all interest owing thereon, and all other amounts owing under any.ather Loan Document, due
and payable and pursue all other remedies conferred upon Mortgagee b~ this Mortgage or by law
upon a default; or (ii) complete the construction of any improvements on the Mortgaged
Premises in accordance with the Plans and Specifications for such improverietits as previously
approved by Lender and enter into the necessary contracts therefor. All meme. so expended
shall be so much additional Indebtedness secured by this Mortgage and shall‘b<_payable on
demand with interest at the Default Rate (as defined herein). Mortgagee may exercise either or
both of the aforesaid remedies. The provisions, rights, powers and remedies contaitied in the
Loan Agreement are in addition to, and not in substitution for, those contained herein.

5. Payment of Taxes. Mortgagor shall be obligated to pay before any penalty
attaches all general taxes and all special taxes, special assessments, water, drainage and sewer
charges and all other charges, of any kind whatsoever, ordinary or extraordinary, which may be
levied, assessed, imposed or charged on or against the Mortgaged Premises or any part thereof
and which, if unpaid, might by law become a lien or charge upon the Mortgaged Premises or any
part thereof, and shall exhibit to Mortgagee official receipts evidencing such payments, and
except that, unless and until foreclosure, distraint, sale or other similar proceedings shall have
been commenced, no such charge or claim need be paid if being contested (except to the extent
any full or partial payment shall be required by law) (afier notice to Mortgagee), by appropriate

6
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proceedings which shall operate to prevent the collection thereof or the sale or forfeiture of the
Mortgaged Premises or any part thereof to satisfy the same, conducted in good faith and with due
diligence and if Mortgagor shall have furnished such security, if any, as may be required in the
proceedings or required by Mortgagee and/or the Title Company to insure over the lien of such
taxes.

6. Payment of Taxes on Notes, Mortgage or Interest of Mortgagee. Mortgagor
agrees that if any tax, assessment or imposition upon this Mortgage, the Other Mortgages, the
Indebtedness, the Notes, the interest of Mortgagee in the Mortgaged Premises or upon
Mortgagee »y reason of any of the foregoing (including, without limitation, corporate privilege,
franchise and sicise taxes, but excepting therefrom any income tax on interest payments on the
principal porticn of the Indebtedness imposed by the United States or any State) is levied,
assessed or charged; then, unless all such taxes are paid by Mortgagor to, for or on behalf of
Mortgagee as they become due and payable (which Mortgagor agrees to do upon demand of
Mortgagee, to the exteitt/permitted by law), or Mortgagee is reimbursed for any such sum
advanced by Mortgagee, all sums hereby secured shall become immediately due and payable,
notwithstanding anything conitzined herein or in any law heretofore or hereafter enacted,
including any provision thereof foibidding Mortgagor from making any such payment.
Mortgagor agrees to provide to Mortgayee, upon request, official receipts showing payment of
all taxes and charges which Mortgagor it reauired to pay hereunder.

7. Tax Deposits. During the Terr, Mortgagor covenants and agrees to deposit into
the Tax Deposit Account with Mortgagee on the {i{l) business day of each calendar month during
the Term, until the Indebtedness is fully paid, a sur equal to one-twelfth (1/ 12th) of an amount
equal to one hundred five percent (105%) of the armra! taxes and assessments (general and
special) on the Mortgaged Premises determined based on ihe then most recent tax bills. If the
funds held in the Tax Deposit Account are insufficient to psy real estate taxes then due and
payable with respect to the Real Property, then Borrower shall b2 zesponsible for payment of the
difference. Deposits held in the Tax Deposit Account, which is herety nledged to Mortgagee, are
to be used for the payment of taxes and assessments (general and spesial), respectively, on the
Real Property next due and payable when they become due. Notwithistanding Borrower’s
obligation to pay per Section 5 above, to the extent funds on deposit in the Tax Deposit Account
are sufficient, Mortgagee shall pay such taxes and assessments when the same-vicome due and
payable (upon submission of appropriate bills therefor from Mortgagor). 17 the funds so
deposited exceed the amount required to pay such taxes and assessments (general and. special)
for any year, the excess shall be applied on the next due deposit or deposits. Said deposits need
not be kept separate and apart from any other funds of Mortgagee. Mortgagor shall not be
entitled to interest on such deposits.

8. Morteagee’s Interest In and Use of Deposits. Upon the occurrence of an Event of
Default under this Mortgage, the Notes, the Loan Agreement or any other Loan Document,
Mortgagee may at its option, without being required so to do, apply any monies at the time on
deposit pursuant to Section 7 hereof to the performance of any of Mortgagor’s obligations
hereunder or under the Notes or Loan Agreement, in such order and manner as Mortgagee may
elect. When the Indebtedness has been fully paid, any remaining deposits shall be paid to
Mortgagor. Such deposits are hereby pledged as additional security for the Indebtedness and
shall be irrevocably applied by Mortgagee for the purposes for which made hereunder and shall

7
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not be subject to the direction or control of Mortgagor; provided, however, that Mortgagee shall
not be liable for any failure to apply to the payment of taxes and assessments any amount so
deposited unless Mortgagor, while not in default hereunder, shall have requested Mortgagee in
writing to make application of such funds to the payment of which they were deposited,
accompanied by the bills for such taxes and assessments. Mortgagee shall not be liable for any
act or omission taken in good faith or pursuant to the instruction of any party.

9. Recordation and Payment of Taxes and Expenses Incident Thereto. Mortgagor
will cause this Mortgage, all mortgages supplemental hereto and any financing statement or other
notices of asecurity interest required by Mortgagee at all times to be kept, recorded and filed at
its own expensé-in such manner and in such places as may be required by law for the recording
and filing or foi' the terecording and refiling of a mortgage, security interest, assignment or other
lien or charge uponthe Mortgaged Premises, or any part thereof, in order fully to preserve and
protect the rights of Msiicagee hereunder, and, without limiting the foregoing, Mortgagor will
pay or reimburse Mortgegee for the payment of any and all taxes, fees or other charges incurred
in connection with any such rzvordation or re-recordation, including any documentary stamp tax
or tax imposed upon the priviiege of having this instrument or any instrument issued pursuant
hereto recorded.

10.  Security Agreement. 1tis) Mortgage is both a real property mortgage and a
“security agreement” within the meaning cf the Uniform Commercial Code. The Mortgaged
Premises include both real and personal projerty and all other rights and interests, whether
tangible or intangible in nature, of Mortgagor ir the Mortgaged Premises. By executing and
delivering this Mortgage, Mortgagor hereby grarts to Mortgagee, as security for the
Indebtedness, a security interest in the fixtures, equipment, goods, supplies, accounts, deposit
accounts, books and records, general intangibles, letters of Zradit, letter of credit rights, choses in
action, judgments, awards, contracts, agreements and other personal property included in or used
in connection with or relating to the Mortgaged Premises, together with any and all proceeds
thereof, to the full extent that the equipment, goods, accounts, oeperal intangibles, letters of
credit, letter of credit rights, choses in action, judgments, awards, contzccis, agreements and such
other personal property as may be subject to the Uniform Commercial Code (said portion of the
Mortgaged Premises so subject to the Uniform Commercial Code being called the “Collateral”).
If an Event of Default shall occur and be continuing, Mortgagee, in addition s 2itv.other rights
and remedies which it may have, shall have and may exercise immediately and without demand,
any and all rights and remedies granted to a secured party upon default under the-Uniform
Commercial Code, including, without limiting the generality of the foregoing, the right to take
possession of the Collateral or any part thereof, and to take such other measures as Mortgagee
may deem necessary for the care, protection and preservation of the Collateral. Upon request or
demand of Mortgagee after the occurrence of an Event of Default, Mortgagor shall, at its
expense, assemble the Collateral and make it available to Mortgagee at a convenient place (at the
real property described on Exhibit A attached hereto if tangible property) reasonably acceptable
to Mortgagee. Mortgagor shall pay to Mortgagee on demand any and all expenses, including
reasonable legal expenses and attorneys’ fecs, incurred or paid by Mortgagee in protecting its
interest in the Collateral and in enforcing its rights hereunder with respect to the Collateral after
the occurrence and during the continuance of an Event of Default. Any notice of sale,
disposition or other intended action by Mortgagee with respect to the Collateral sent to
Mortgagor in accordance with the provisions hereof at least ten (10) business days prior to such

8
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action, shall, except as otherwise provided by applicable law, constitute reasonable notice to
Mortgagor. The proceeds of any disposition of the Collateral, or any part thereof, may, except as
otherwise required by applicable law, be applied by Mortgagee to the payment of the Debt in
such priority and proportions as Mortgagee in its discretion shall deem proper. Mortgagor
hereby authorizes Mortgagee to file financing statements with the collateral described as “all
assets” of the Mortgagor. Notwithstanding anything herein to the contrary, the rights conferred to
Mortgagee hereunder are subject to any grace periods, cure periods or similar provisions, as
provided for in the Loan Agreement.

11. ~“Fixture Filing. Certain of the Mortgaged Premises are or will become “fixtures”
(as that term 15-defined in the Uniform Commercial Code) on the real property described on
Exhibit A attacher. hereto, described or referred to in this Mortgage, and this Mortgage, upon
being filed for recory.in the real estate records of the county wherein such Mortgaged Premises
are situated, shall opérate also as a financing statement naming Mortgagor as Debtor and
Mortgagee as Secured Party filed as a fixture filing in accordance with the applicable provisions
of said Uniform Commer¢ial Code upon such of the Mortgaged Premises that is or may become
fixtures.

12.  Insurance. Mortgagor-will, at Mortgagor's expense, maintain insurance in
accordance with the requirements of the Loan Agreement. The proceeds of such insurance shall
be applied as provided in Section 14 hereof.

13. Damage to and Destruction of the Improvements.

a. Notice. In the case of any wicrial damage to or destruction of any
improvements which are or will be constructed on the Mortgaged Premises or any part
thereof, Mortgagor shall promptly give notice thercof to.Mortgagee generally describing
the nature and extent of such damage or destructicn. Material damage shall mean
damages in excess of $50,000.00.

b. Restoration. Upon the occurrence of any damag? to.or destruction of any
improvements on the Mortgaged Premises, provided Mortgagee permits the proceeds of
insurance to be used for repairs in accordance herewith, Mortgagor sh: i1 cause same to be
restored, replaced or rebuilt as nearly as possible to their value, conditizn cnid character
immediately prior to such damage or destruction. Such restoration, rcpiacement or
rebuilding shall be effected promptly and Mortgagor shall notify Mortgagee if it appears
that such restoration, replacement or rebuilding may be unduly delayed. Any amounts
required for repairs in excess of insurance proceeds shall be paid by Mortgagor.

C. Application of Insurance Proceeds. Net insurance proceeds received by
Mortgagee under the provisions of this Mortgage or any instruments supplemental hereto
or thereto or under any policy or policies of insurance covering the Mortgaged Premises
or any part thereof may be applied toward the payment of the amount owing on the
Indebtedness in such order of application as Mortgagee may elect whether or not the
same may then be due or be otherwise adequately secured and any amounts not so
applied shall held as collateral security therefor; provided, however, that such proceeds
shall be made available for the restoration of the portion of the Mortgaged Premises

9
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damaged or destroyed if written application for such use is made within ninety (90) days
of receipt of such proceeds and the following conditions are satisfied: (i) Mortgagor has
in effect business interruption insurance covering the income to be lost during the
restoration period as a result of the damage or destruction to the Mortgaged Premises or
provides Mortgagee with other evidence satisfactory to it that Mortgagor has cash
resources sufficient to pay its obligations during the restoration period; (ii) no Event of
Default, or event which, with the lapse of time, the giving of notice, or both, would
constitute an Event of Default, shall have occurred or be continuing (and if such an event
shall occur during restoration Mortgagee may, at its election, apply any insurance
procceds then remaining in its hands to the reduction of any of the Secured
Indebtedness); (iii) Mortgagor shall have then commenced preparation of and within a
commercizily reasonable period of time thereafter (not to exceed ninety (90) days) submit
to Mortgages plans and specifications for the restoration which shall be satisfactory to
Mortgagee; ad(iv) Mortgagor shall within a commercially reasonable period of time
thereafter (not to ‘evceed ninety (90) days) submit to Mortgagee fixed price contracts with
good and responsible-contractors and materialmen covering all work and materials
necessary to complete resioration and providing for a total completion price not in excess
of the amount of insurancé proceeds available for restoration, or, if a deficiency shall
exist, Mortgagor shall have depasited the amount of such deficiency with Mortgagee.
Any insurance proceeds to be r¢lensed pursuant to the foregoing provisions may at the
option of Mortgagee be disbursed from time to time as restoration progresses to pay for
restoration work completed and in plice and such disbursements may at Mortgagee’s
option be made directly to Mortgagor or ‘o or through any contractor or materialman to
whom payment is due or to or through a coustuction escrow to be maintained by a title
insurer acceptable to Mortgagee. Mortgagee piay impose such reasonable further
conditions upon the release of insurance proceeds (irsiuding the receipt of title insurance)
as are customarily imposed by prudent construction lenders to insure the completion of
the restoration work free and clear of all liens or claiips for lien. All title insurance
charges and other costs and expenses paid to or for the account of Mortgagor in
connection with the release of such insurance proceeds siwil constitute so much
additional Indebtedness to be payable on or before the date which,is ten (10) days after
Mortgagor’s demand therefor, and if not paid during such ten (10) day petiod shall accrue
interest at the Default Rate commencing on the date Mortgagor deinanded payment
thereof. Mortgagee may deduct any such costs and expenses from insuraies proceeds at
any time in its possession. If Mortgagor fails to request that insurance provseds be
applied to the restoration of the improvements or if Mortgagor makes such a request but
fails to complete restoration within a reasonable time, Mortgagee shall have the right, but
not the duty, to restore or rebuild said Mortgaged Premises or any part thereof for or on
behalf of Mortgagor in lieu of applying said proceeds to the Indebtedness and for such
purpose may do all necessary acts, including using funds deposited by Mortgagor as
aforesaid and advancing additional funds for the purpose of restoration, all such
additiona! funds to constitute part of the Indebtedness payable upon demand with interest
at the Default Rate.

d. Adjustment of Loss. Mortgagee is hereby authorized and empowered, at
its option, to adjust or compromise any loss of more than $150,000.00 under any
insurance policies covering or relating to the Mortgaged Premises and to collect and
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receive the proceeds from any such policy or policies. Mortgagor hereby irrevocably
appoints Mortgagee as its attorney-in-fact for the purposes set forth in the preceding
sentence. Each insurance company is hereby authorized and directed to make payment
(i) of 100% of all such losses, if more than $150,000.00, directly to Mortgagee alone and
(ii) of 100% of all such losses, of $150,000.00 or less, directly to Mortgagor alone, and in
no case to Mortgagor and Mortgagee jointly. After deducting from such insurance
proceeds any expenses incurred by Mortgagee in the collection and settlement thereof,
including without limitation reasonable attorneys’ and adjusters’ fees and charges,
Mortgagee shall apply the net proceeds as provided in Section 13(c). Mortgagee shall not
be responsible for any failure to collect any insurance proceeds due under the terms of
any policy regardless of the cause of such failure unless such failure results from the
gross negligance or willful misconduct of Mortgagee.

14.  Emineat Domain.

a. Notice. - Mortgagor covenants and agrees that Mortgagor will give
Mortgagee immediate-notice of the actual or threatened commencement of any
proceedings under conderrnation or eminent domain affecting all or any part of the
Mortgaged Premises including-any easement therein or appurtenance thereof or severance
and consequential damage and cliangz in grade of streets, and will deliver to Mortgagee
copies of any and all papers served i connection with any such proceedings.

b, Assignment_of Claim, Fower of Attorney to Collect, Etc. Any and all
awards heretofore or hereafter made or to e made to the present and all subsequent
owners of the Mortgaged Premises by any govérmmental body for taking or affecting the
whole or any part of said Mortgaged Premises, fae improvements on the Mortgaged
Premises or any easement therein or appurtenance thersic (including any award from the
United States Government at any time after the allowarce of the claim therefor, the
ascertainment of the amount thereof and the issuance of the-award for payment thereof)
are hereby assigned by Mortgagor to Mortgagee to the extent of the Indebtedness and
Mortgagor hereby irrevocably constitutes and appoints Mortgagce its true and lawful
attorney in fact with full power of substitution for it and in its name. piace and stead to
collect and receive the proceeds of any such award granted by virtue of sy such taking
and to give proper receipts and acquittances therefor. Mortgagee shall‘pot settle any
condemnation award with the condemning party without the written' consent of
Mortgagor, which consent shall not be unreasonably withheld. Mortgagor shail have the
right to participate in any proceedings which determine the award to be granted and all
costs incurred by Mortgagee in connection therewith, including reasonable attorneys’
fees, shall be part of the Indebtedness.

c. Effect of Condemnation and Application of Awards. In the event that any
proceedings are commenced by any governmental body or other person to take or
otherwise affect the Mortgaged Premises, the improvements thereon or any easement
therein or appurtenance thereto, Mortgagee may, at its option, apply the proceeds of any
award made in such proceedings as and for a prepayment on the Indebtedness in such
proportions and amounts as Mortgagee may determine in its sole and absolute discretion,
notwithstanding the fact that any part of the Indebtedness may not then be due and
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payable or is otherwise adequately secured; provided, however, any such proceeds shall
be made available for restoration of the Mortgaged Premises upon the same terms as
insurance proceeds are to be made available under Section 13.c of this Mortgage.
Notwithstanding anything herein or in the Loan Agreement to the contrary, any
prepayment provided for under this subsection shall not result in the imposition of any
prepayment fee.

15.  Construction, Repair, Waste, Etc. Except for certain work to be performed in
accordance with the provisions of the Loan Agreement, Mortgagor covenants and agrees (a) that
no building 4: other improvement on the Mortgaged Premises and constituting a part thereof
shall be materially altered, removed or demolished without the consent of Mortgagee such
consent not to te vnreasonably withheld; and in the event any fixtures, appliances or other items
of personal prop<ity covered hereby on, in or about said buildings or improvements shall be
severed, removed or sud, the same will be replaced promptly by similar fixtures, chattels and
articles of personal propérty at least equal in quality and condition to those replaced, free from
any security interest in or encumbrance thereon or reservation of title thereto, (b) to permit,
commit or suffer no waste, ilxpzirment or deterioration of the Mortgaged Premises or any part
thereof, (c) to keep and maintain swid Mortgaged Premises and every part thereof in good repair
and condition (ordinary wear and ica: excepted), (d) to effect such repairs as Mortgagee may
reasonably require and from time to tinp fo make all needful and proper replacements and
additions so that said buildings, fixtures, iachinery and appurtenances will, at all times, be in
good condition, fit and proper for the respective pirposes for which they were originally erected
or installed, () to comply with all statutes, vidcis, requirements or decrees relating to said
Mortgaged Premises by any federal, state or municival authority, (f) to observe and comply with
all conditions and requirements necessary to preserve aad extend any and all rights, licenses,
permits (including, but not limited to, zoning variances, smeeial exceptions and nonconforming
uses), privileges, franchises and concessions which are appliczuic to the Mortgaged Premises or
which have been granted to or contracted for by Mortgagor in-ceiinection with any existing or
presently contemplated use of the Mortgaged Premises or any pat iereof and not to initiate or
acquiesce in any changes to or terminations of any of the foregoing o of zoning classifications
affecting the use to which the Mortgaged Premises or any part thereof may be put without the
prior written consent of Mortgagee, and (g) to make no alterations in or improvements or
additions to the Mortgaged Premises without Mortgagee’s written permissioa-cxent for tenant
improvements or except as contemplated by the Loan Agreement or required by governmental
authority.

16.  Liens and Encumbrances. Except as provided in the Loan Agreement, Mortgagor
will not, without the prior written consent of Mortgagee, directly or indirectly, create or suffer to
be created, or to remain, and will discharge or promptly cause to be discharged any mortgage,
lien, encumbrance or charge on, pledge or conditional sale or other title retention agreement with
respect to the Mortgaged Premises or any part thereof, whether superior or subordinate to the lien
hereof, except for this Mortgage, and the lien of all other documents given to secure the
Indebtedness and the Permitted Exceptions; provided, however, that Mortgagor may contest the
validity of any mechanic’s lien, charge or encumbrance (other than the lien of this Mortgage or
of any other document securing payment of the Notes) upon giving Mortgagee timely notice of
its infention to contest the same and either (a) maintaining with Mortgagee a deposit of cash or
negotiable securities satisfactory to Mortgagee in an amount sufficient in the opinion of
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Mortgagee to pay and discharge or to assure compliance with the matter under contest in the
event of a final determination thereof adversely to Mortgagor, or (b) obtaining title insurance
coverage over such lien by endorsements to the Title Policy acceptable to Mortgagee. Mortgagor
agrees to prosecute and contest such lien diligently and by appropriate legal proceedings which
will prevent the enforcement of the matter under contest and will not impair the lien of this
Mortgage or interfere with the normal conduct of business on the Mortgaged Premises. On final
disposition of such contest, any cash or securities in Mortgagee’s possession not required to pay
or discharge or assure compliance with the matter contested shall be returned to Mortgagor with
interest.

17. Right of Mortgagee to Perform Mortgagor’s Covenants, Etc. If Mortgagor shall
fail to make any payment or perform any act required to be made or performed hereunder,
Mortgagee, without-waiving or releasing any obligation or default, may (but shall be under no
obligation to) at any tipic_thereafter upon prior written notice to Mortgagor of such failure and
failure of Mortgagor tomake such payment or perform such act within any applicable cure
period provided herein make-cuch payment or perform such act for the account and at the
expense of Mortgagor, and may ~nter upon the Mortgaged Premises or any part thereof for such
purpose and take all such action thiereon as, in the opinion of Mortgagee, may be necessary or
appropriate therefor. All sums so puid by Mortgagee and all costs and expenses (including,
without limitation, reasonable attorneys’ fues and expenses) so incurred, together with interest
thereon from the date of payment or incurrence at the Default Rate, shall constitute so much
additional Indebtedness and shall be paid by Mortgagor to Mortgagee on demand. Mortgagee in
making any payment authorized under this Seciion relating to taxes or assessments may do so
according to any bill, statement or estimate procured from the appropriate public office without
inquiry into the accuracy of such bill, statement or esimate or into the validity of any tax
assessment, sale, forfeiture, tax lien or title or claim thereof’

18.  After-Acquired Property. Any and all property hereafter acquired which is of the
kind or nature herein provided and related to the premises describca.n Granting Clause 1 hereof,
or intended to be and become subject to the lien hereof, shall ipso factz, and without any further
conveyance, assignment or act on the part of Mortgagor, become and be subject to the lien of this
Mortgage as fully and completely as though specifically described herein;hut nevertheless
Mortgagor shall from time to time, if requested by Mortgagee, execute and de!iver any and all
such further assurances, conveyances and assignments as Mortgagee may reasonzuly require for
the purpose of expressly and specifically subjecting to the lien of this Mortgage all sicli nroperty.

19.  Inspection by Mortgagee. Mortgagee and its agents shall have the right to inspect
the Mortgaged Premises at all reasonable times, and access thereto shall be permitted for that
purpose. Mortgagee shall exercise reasonable efforts to minimize any disturbance to tenants of
the Mortgaged Premises during such inspection.

20.  Subrogation. Mortgagor acknowledges and agrees that Mortgagee shall be
subrogated to any lien discharged out of the proceeds of the loan evidenced by the Notes or out
of any advance by Mortgagee hereunder or under the Notes, irrespective of whether or not any
such lien may have been released of record.
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21.  Compliance with Environmental Laws.  Mortgagor acknowledges that
concurrently herewith Mortgagor has executed and delivered to Mortgagee an Environmental
Indemnity Agreement (the “Environmental Indemnity”) pursuant to which Mortgagor has fully
indemnified Mortgagee for certain environmental matters concerning the Mortgaged Premises,
as more particularly described therein. The provisions of the Environmental Indemnity are
hereby incorporated herein and this Mortgage shall secure the obligations of Mortgagor
thereunder. Mortgagor agrees to abide by all of the provisions of the Environmental Indemnity.

22.  Single Asset Entity. Mortgagor represents and warrants that, as of the date hereof,
except for properties secured by the Other Mortgages (the “Other Mortgaged Premises™), it does
not hold, and %as not previously held, directly or indirectly, any ownership interest (legal or
equitable) in ar'y real property other than the Mortgaged Premises, and, as of the date hereof, is
not, and has not-Cecn-oreviously, a shareholder of or a member or partner in any entity which
owns or has owned any z2al property other than the Mortgaged Premises. Mortgagor covenants
that it shall not hold or ¢cquire, directly or indirectly, any ownership interest (legal or equitable)
in any real property other than-the Mortgaged Premises, or become a shareholder of or a member
or partner in any entity which-acquires any real property other than the Mortgaged Premises and
the Other Mortgaged Premises, rntii such time as the Indebtedness has been fully repaid.
Mortgagor further covenants:

a. To maintain its asscis, accounts, books, records, financial statements,
stationery, invoices, and checks separate fiom and not commingled with any of those of
any other person or entity;

b. To conduct its own business in'is hwn name, pay its own liabilitics out of
its own funds, allocate fairly and reasonably ary overhead for shared employees and
office space, and to maintain an arm’s length relationshizwith its affiliates;

c. To hold itself out as a separate entity, correct any known misunderstanding
regarding its separate identity, maintain adequate capital ia light of its contemplated
business operations, observe all organizational formalities and make all governmental
filings required to maintain its existence as a separate entity;

d. Except as provided for in the Loan Agreement, not to guaraptce or become
obligated for the debts of any other entity or person or hold out its credite as being
available to satisfy the obligations of others, including not acquiring obliga‘ions or
securities of its partners;

e. Not to pledge its assets for the benefit of any other entity or person or
make any loans or advances to any person or entity;

f. Not to enter into any contract or agreement with any party which is
directly or indirectly controlling, controlled by or under common control with Mortgagor
(an “Affiliate”), except upon terms and conditions that are intrinsically fair and
substantially similar to those that would be available on an arm’s length basis with third
parties other than any Affiliate;
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g Neither Mortgagor nor any constituent party of Mortgagor will seek the
dissolution or winding up, in whole or in part, of Mortgagor, nor will Mortgagor merge
with or be consolidated into any other entity;

h. Mortgagor has and will maintain its assets in such a manner that it will not
be costly or difficult to segregate, ascertain or identify its individual assets from those of
any constituent party of Mortgagor, Affiliate, any guarantor of the Notes or any other
person; and

i Except as permitted by the Loan Agreement, Mortgagor now has and will
hereaiier have no debts or obligations other than normal accounts payable in the ordinary
course of business, this Mortgage, and the Indebtedness; and any heretofore existing
indebtedrcss or other obligation of Mortgagor shall have been paid in full prior to or
through applicacian of proceeds from the funding of the loan evidenced by the Notes.

23.  Transfer of the Mortgaged Premises.

a. In determinirg whether or not to make the loan secured hereby, Mortgagee
has examined the credit-warthiness of Mortgagor, found it acceptable and relied and
continues to rely upon same-as-the means of repayment of the loan. Mortgagor’s
Affiliates are well-experienced it pérrowing money and owning and operating property
such as the Mortgaged Premises, anz Mortgagor is ably represented by a licensed
attorney at law in the negotiation and documentation of the Indebtedness and bargained at
arm’s length and without duress of any kizd for all of the terms and conditions of the
loan, including this provision. Mortgagor recognizes that Mortgagee is entitled to keep
its loan portfolio at current interest rates by eitiie; making new loans at such rate or
collecting assumption fees and/or increasing the iuterest.rate on a loan, the security for
which is purchased by a party other than the original Mortgagor. Mortgagor further
recognizes that any secondary or junior financing placed pon the Mortgaged Premises,
(i) may divert funds which would otherwise be used to pay tlie Notes secured hereby, (ii)
could result in acceleration and foreclosure by any such jurior-sncumbrancer which
would force Mortgagee to take measures and incur expenses to piotest.its security, (iii)
would detract from the value of the Mortgaged Premises should Mortgegee come into
possession thereof with the intention of selling same; and (iv) impair Moitgasee’s right to
accept a deed in lieu of foreclosure as a foreclosure by Mortgagee would benecessary to
clear the title to the Mortgaged Premises.

b. In accordance with the foregoing and for the purposes of (i) protecting
Mortgagee’s security, both of repayment by Mortgagor and in the value of the Mortgaged
Premises, (i) giving Mortgagee the full benefit of its bargain and contract with
Mortgagor, (i) allowing Mortgagee to raise the interest rate and/or collect assumption
fees, and (iv) keeping the Mortgaged Premises free of subordinate financing liens,
Mortgagor agrees that if this Section be deemed a restraint on alienation, that it is a
reasonable one, and Mortgagor shall not permit or suffer to occur any sale, assignment,
conveyance, mortgage, lease (except as may be permitted under the Loan Agreement
and/or Assignment of Rents and Leases of even date herewith from Mortgagor to
Mortgagee), pledge, encumbrance or other transfer of, or the granting of any option in, or
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any contract for any of the foregoing (on an installment basis or otherwise) pertaining to
the Mortgaged Premises, any part thereof, or any interest therein whether involuntary or
by operation of law or otherwise, without the prior written consent of Mortgagee having
been obtained to such sale, assignment, conveyance, mortgage, lease, option, pledge,
encumbrance or other transfer. Mortgagor agrees that upon any such transfer, Mortgagee
may, without notice to Mortgagor, dea! in any way with such successor or successors in
interest with reference to this Mortgage, the Notes, and any other document evidencing
the Indebtedness, without in any way vitiating or discharging Mortgagor’s liability
hereunder or under any other document evidencing the Indebtedness hereby secured. No
sale ot the Mortgaged Premises, forbearance to any person with respect to this Mortgage,
or extesision to any person of the time for payment of the Indebtedness shall operate to
release, discharge, modify, change or affect the liability of Mortgagor, either in whole or
in part, ¢xeért to the extent specifically agreed in writing by Mortgagee. Without
limitation of the foregoing, in any event in which the written consent of Mortgagee is
required in this Sestion, Mortgagee may condition its consent upon any combination of
(vii) the payment of compensation to be determined by Mortgagee, (viii) the increase of
the interest rate payabic under the Notes, (ix) the shortening of maturity of the Notes, or
(x) other modifications of tae tzrms of the Notes or the other instruments evidencing the
Indebtedness.

c. Without limitation ¢t the foregoing, (i) in any event in which Mortgagee’s
consent is requested in accordance with! the terms of this Section, Mortgagor shall pay all
expenses incurred by Mortgagee, including Teasonable attorneys’ fees, in connection with
the processing of such request, and (ii) the Jonsent of Mortgagee to any transfer of the
Mortgaged Premises shall not operate to release, discharge, modify, change or affect the
liability of Mortgagor under the Loan Documents; either in whole or in part.

24.  Events of Default. Any one or more of the following shall constitute an “Event of
Default” hereunder:

a. Any violation of Section 23 hereof;
b. The Mortgaged Premises is abandoned by the Mortgagor;

C. The institution of a foreclosure action against the Mortgaged T remises ot
any part thereof, or the filing of a lien against the Mortgaged Premises o¢ 2ny part
thereof, which is not removed of record, bonded off, covered by an endorsement to the
loan title insurance policy as provided hereunder, or dismissed within the time allotted in
the Loan Agreement after Mortgagor is notified by Mortgagee, or otherwise, of such
filing;

d. Mortgagor shall default in any other obligation of Mortgagor under this
Mortgage or any of the Other Mortgages and Mortgagor fails to cure such default within
thirty (30) days following written notice by Mortgagee or, if of a nature which cannot be
cured within thirty (30) days, such longer period as may be reasonably required (up to a
total of seventy-five (75) days) provided that (i) Mortgagor commences efforts to cure
within such thirty (30) days and diligently pursues such efforts thereafter, and (ii} if this
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Mortgage or any Other Mortgage specifies a shorter period for Mortgagor’s cure of such
default, then the shorter period shall apply.

€. Any Event of Default (as therein defined) shall occur under the Notes, the
Loan Agreement or any other Loan Document.

25. Remedies. When any Event of Default has happened and is continuing
(regardless of the pendency of any proceeding which has or might have the effect of preventing
Mortgagor from complying with the terms of this instrument) and in addition to such other rights
as may be a+/ai'able under applicable law or any other Loan Document, but subject at all times to
any mandatorv-icgal requirements:

a. No Further Disbursements. Mortgagee shall have no further obligation to
advance money sz extend credit to or for the benefit of Mortgagor under the Notes, the
Loan Agreement Or any other Loan Document.

b. Acceleraticn.  Mortgagee may declare the Notes and all unpaid
Indebtedness, including intecest then accrued thereon, to be immediately due and payable,
whereupon the same shall beerine and be due and payable, without notice or demand of
any kind.

C. Uniform Commercial Crde. Mortgagee shall, with respect to any part of
the Mortgaged Premises constituting pioperty of the type in respect of which realization
on a lien or security interest granted thereirn’is governed by the Uniform Commercial
Code, have all the rights, options and remecios of a secured party under the Uniform
Commercial Code of Iilinois, 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 said Code for
reasonable notification shall be met by mailing written notice to Mortgagor at its address
above set forth at least ten (10) days prior to the sale or other‘evént for which such notice
is required. The expenses of retaking, selling and otherwise disprcing of said property,
including reasonable attorneys’ fees and legal expenses incurred it corneaction therewith,
shall constitute so much additional Indebtedness and shall be payable upon.demand with
interest at the Default Rate.

d. Foreclosure. Mortgagee may proceed to protect and enforce the rights of
Mortgagee hereunder (i) by any action at law, suit in equity or other appropriate
proceedings, whether for the specific performance of any agreement contained herein, or
for an injunction against the violation of any of the terms hereof, or in aid of the exercise
of any power granted hereby or by law, or (ii) by the foreclosure of this Mortgage. In any
suit to foreclose the lien hereof, there shall be allowed and included as additional
Indebtedness in the decree of sale, all reasonable expenditures and expenses authorized
by the Illinois Mortgage Foreclosure Law, 735 ILCS 5/15-1101, et seq., as from time to
time amended (the “Act”) and all other expenditures and expenses which may be paid or
incurred by or on behalf of Mortgagee for attorney’s fees, appraiser’s fees, outlays for
documentary and expert evidence, stenographer’s charges, publication costs, and costs
(which may be estimated as to items to be expended after entry of the decree) of
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procuring all such abstracts of title, title searches and examinations, title insurance
policies, and similar data and assurance with respect to title as Mortgagee 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 Premises. 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 Premises and rents and income therefrom and the maintenance of the lien of
this Mortgage, including the fees of any attorney employed by Mortgagee in any
litigation or proceedings affecting this Mortgage, the Notes or the Mortgaged Premises,
inclvding bankruptcy proceedings, or in preparation of the commencement or defense of
any procsedings or threatened suit or proceeding, or otherwise in dealing specifically
therewit. shall be so much additional Indebtedness and shall be immediately due and
payable by Mortgagor, with interest thereon at the Default Rate until paid.

e. Arpcintment of Receiver. Mortgagee shall, as a matter of right, without
notice and withoui giving bond to Mortgagor or anyone claiming by, under or through it,
and without regard to the'Solvency or insolvency of Mortgagor or the then value of the
Mortgaged Premises, be entitied to have a receiver appointed pursuant to the Act of all or
any part of the Mortgaged Premiises and the rents, issues and profits thereof, with such
power as the court making such appointment shall confer, and Mortgagor 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 Morigaged Premises or any part thereof by force,
summary proceedings, ejectment or otherwise, and may remove Mortgagor or other
persons and any and all property therefrom, and miay hold, operate and manage the same
and receive all earnings, income, rents, issues anc proceeds accruing with respect thereto
or any part thereof, whether during the pendency of any iareclosure or until any right of
redemption shall expire or otherwise.

f. Taking Possession, Collecting Rents, Etc. Upor demand by Mortgagee,
Mortgagor shall surrender to Mortgagee and Mortgagee may enter «nd take possession of
the Mortgaged Premises or any part thereof personally, by its agent o: attorneys or be
placed in possession pursuant to court order as mortgagee in posseszion . or receiver as
provided in the Act, and Mortgagee, in its discretion, personally, by its agenisor attorneys
or pursuant to court order as mortgagee in possession or receiver as provided in the Act
may enter upon and take and maintain possession of all or any part of the Mortgaged
Premises, together with all documents, books, records, papers, and accounts of Mortgagor
relating thereto, and may exclude Mortgagor and any agents and servants thereof wholly
therefrom and may, on behalf of Mortgagor, or in its own name as Mortgagee and under
the powers herein granted:

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

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

(iii)  elect to disaffirm any lease or sublease of all or any part of the
Mortgaged Premises made subsequent to this Mortgage without Mortgagee’s prior
written consent;

(iv)  extend or modify any then existing leases and make new leases of
all‘or any part of the Mortgaged Premises, which extensions, modifications, and
new leasez may provide for terms to expire, or for options to lessees to extend or
renew terns to expire, beyond the maturity date of the loan evidenced by the
Notes ani the issuance of a deed or deeds to a purchaser or purchasers at a
foreclosure saie; i¥ being understood and agreed that any such leases, and the
options or other susii provisions to be contained therein, shall be binding upon
Mortgagor, all persons whose interests in the Mortgaged Premises are subject to
the lien hereof, and ¢ purchaser or purchasers at any foreclosure sale,
notwithstanding any rederistion from sale, discharge of the Indebtedness,
satisfaction of any foreclosure decree, or issuance of any certificate of sale or
deed to any such purchaser;

(v) make all necessary Or’ proper repairs, decoration renewals,
replacements, alterations, additions, better:aents, and improvements in connection
with the Mortgaged Premises as may seeni judicious to Mortgagee, to insure and
reinsure the Mortgaged Premises and all ‘isks’ incidental to Mortgagee’s
possession, operation and management thereof, arit to receive all rents, issues,
deposits, profits, and avails therefrom; and

(vi) apply the net income, after allowing a reasonable fee for the
collection thereof and for the management of the Mortgaged Premises, to the
payment of taxes, premiums and other charges applicable to-the Mortgaged
Premises, or in reduction of the Indebtedness in such order and ranner as
Mortgagee shall select.

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

26. Compliance with Illinois Mortgage Foreclosure Law.

a. In the event that any provision in this Mortgage shall be inconsistent with
any provision of the Act the provisions of the Act shall take precedence over the
provisions of this Mortgage, but shall not invalidate or render unenforceable any other
provision of thic Mortgage that can be construed in a manner consistent with the Act.

b. If 2iiy provision of this Mortgage shall grant to Mortgagee any rights or
remedies upon defaull of Mortgagor which are more limited than the rights that would
otherwise be vested in” Msiigagee under the Act in the absence of said provision,
Mortgagee shall be vested with-the rights granted in the Act to the full extent permitted
by law.

C. Without limiting the genziality of the foregoing, all expenses incurred by
Mortgagee to the extent reimbursable under Sections 5/15-1510 and 5/15-1512 of the
Act, whether incurred before or after any decroe or judgment of foreclosure, and whether
enumerated herein, shall be added to the Indewiedness and the judgment of foreclosure.

27.  Waiver of Right to Redeem - Waiver of Apriaisement, Valuation, Etc. Mortgagor
shall not and will not apply for or avail itself of any appraiseinen:.-valuation, stay, extension or
exemption laws, or any so-called “Moratorium Laws,” now existing or hereafter enacted in order
to prevent or hinder the enforcement or foreclosure of this Mortgzge, but hereby waives the
benefit of such laws. Mortgagor for itself and all who may claim through er under it waives any
and all right to have the property and estates comprising the Mortgaged Premises marshalled
upon any foreclosure of the lien hereof and agrees that any court having jurisiict.on to foreclose
such lien may order the Mortgaged Premises sold as an entirety or individually {including, with
or without the collateral encumbered by the Other Mortgages). In the event of any sale made
under or by virtue of this instrument, the whole of the Mortgaged Premises may be sdic in one
parcel as an entirety or in separate lots or parcels at the same or different times, all as Mortgagee
may determine (including, with or without the collateral encumbered by the Other Mortgages).
Mortgagee shall have the right to become the purchaser at any sale made under or by virtue of
this instrument and Mortgagee so purchasing at any such sale shall have the right to be credited
upon the amount of the bid made therefor by Mortgagee with the amount payable to Mortgagee
out of the net proceeds of such sale. In the event of any such sale, the Notes and the other
Indebtedness, if not previously due, shall be and become immediately due and payable without
demand or notice of any kind. Mortgagor acknowledges that the Mortgaged Premises does not
constitute agricultural real estate, as defined in Section 5/15-1201 of the Act, or residential real
estate, as defined in Section 5/15-1219 of the Act. To the fullest extent permitted by law,
Mortgagor, on behalf of Mortgagor and each and every person acquiring any interest in, or title
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to the Mortgaged Premises described herein subsequent to the date of this Mortgage, and on
behalf of all other persons to the extent permitted by applicable law, hereby voluntarily and
knowingly waives pursuant to Section 5/15-1601(b) of the Act, any and all rights of redemption.

28.  Costs and Expenses of Foreclosure. In any suit to foreclose the lien hereof there
shall be allowed and included as additional Indebtedness in the decree for sale all expenditures
and expenses which may be paid or incurred by or on behalf of Mortgagee for reasonable
attorneys’ fees, appraiser’s fees, outlays for documentary and expert evidence, stenographic
charges, publication costs and costs (which may be estimated as to items to be expended after the
entry of the decree) of procuring all such abstracts of title, title searches and examination,
guarantee polivies, and similar data and assurances with respect to title as Mortgagee may deem
to be reasonably nbcessary either to prosecute any foreclosure action or to evidence to the bidder
at any sale pursuint thereto the true condition of the title to or the value of the Mortgaged
Premises, and all of which expenditures shall become so much additional Indebtedness which
Mortgagor agrees to pay 2nd all of such shall be immediately due and payable with interest
thereon from the date of capenditure until paid at the Default Rate.

29.  Insurance After Forecicsure. Wherever provision is made in this Mortgage or the
Loan Agreement for insurance policies to bear mortgage clauses or other loss payable clauses or
endorsements in favor of Mortgagee; or, to confer authority upon Mortgagee to settle or
participate in the settlement of losses undsr-policies of insurance or to hold and disburse or
otherwise control use of insurance proceeds, from and after the entry of judgment of foreclosure,
all such rights and powers of Mortgagee shali-continue in Mortgagee as judgment creditor or
mortgagee until confirmation of sale. Upon confinuriion of sale, Mortgagee shall be empowered
to assign all policies of insurance to the purchaser at tiie'séle.

30, Indemnity. Mortgagor hereby covenants-and ~grees that no liability shall be
asserted or enforced against Mortgagee in the exercise of the rights and powers granted to
Mortgagee in this Mortgage, and Mortgagor hereby expressly ‘waives and releases any such
liability. Mortgagor shall indemnify and save Mortgagee harmless fioni and against any and all
liabilities, obligations, losses, damages, claims, costs and expenses ( including reasonable
attorneys’ fees and court costs) (collectively, “Claims”) of whatever kind or nature which may be
imposed on, incurred by or asserted against Mortgagee at any time by any. third. party which
relate to or arise from: (a)any suit or proceeding (including probate ard - bankruptcy
proceedings), or the threat thereof, in or to which Mortgagee may or does become a(party, either
as plaintiff or as a defendant, by reason of this Mortgage or for the purpose of protecting che lien
of this Mortgage; (b) the offer for sale or sale of all or any portion of the Mortgaged Premises;
and (c) the ownership, leasing, use, operation or maintenance of the Mortgaged Premises, if such
Claims relate to or arise from actions taken prior to the surrender of possession of the Mortgaged
Premises to Mortgagee in accordance with the terms of this Mortgage; provided, however, that
Mortgagor shall not be obligated to indemnify or hold Mortgagee harmless from and against any
Claims directly arising from the gross negligence or willful misconduct of Mortgagee. All costs
provided for herein and paid for by Mortgagee shall be so much additional Indebtedness and
shall become immediately due and payable upon demand by Mortgagee and with interest thereon
from the date incurred by Mortgagee until paid at the Default Rate.
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31.  Subordination of Property Manager’s Lien. Any property management agreement
for the Mortgaged Premises entered into hercafter with a property manager shall contain a
provision whereby the property manager agrees that any and all mechanics’ lien rights that the
property manager or anyone claiming by, through or under the property manager may have in the
Mortgaged Premises shall be subject and subordinate to the lien of this Mortgage and shall
provide that Mortgagee may terminate such agreement at any time after the occurrence of an
Event of Default hereunder. In addition, if the property management agreement in existence as
of the date hereof does not contain a subordination provision, Mortgagor shall cause the property
manager under such agreement to enter into a subordination of the management agreement with
Mortgagee in ecordable form, whereby such property manager subordinates present and future
lien rights and-ihnse of any party claiming by, through or under such property manager to the lien
of this Mortgage.

32.  Additiopai Assurances. Mortgagor shall execute and deliver or cause to be
executed and delivered ‘o Mortgagee now, and at any time or times hereafter, all documents,
instruments, letters of directicas; notices, authorizations, reports, acceptances, receipts, consents,
waivers, affidavits and certificatzs as Mortgagee may reasonably request, in form satisfactory to
Mortgagee, to perfect and maintair. peifected the liens granted by Mortgagor to Mortgagee upon
the Mortgaged Premises or other collateral securing the obligation of the Mortgagor pursuant to
the terms of this Mortgage and the Loai IDecuments or in order to consummate fully all of the
transactions contemplated hereunder; and in connection therewith, Mortgagor hereby irrevocably
makes, constitutes and appoints Mortgagee ard aay of its officers, employees or agents, as its
true and lawful attorney with power to sign th¢ rame of Mortgagor to any such document,
instrument, letter of direction, notice, report, accejtatice, receipt, consent, waiver, affidavit or
certificate if Mortgagor has not complied with Mortgages’s request to execute such document
within seven (7) days from date of written request.

33.  Protective Advances. All advances, disbursetaerts and expenditures made by
Mortgagee before and during a foreclosure, and before and after judgment of foreclosure, and at
any time prior to sale, and, where applicable, after sale, and during th¢ pendency of any related
proceedings, for the following purposes, in addition to those otherwise authorized by this
Mortgage or by the Act (collectively “Protective Advances”), shall have e benefit of all
applicable provisions of the Act, including those provisions of the Act hereinbeloweferred to:

a. all advances by Mortgagee in accordance with the terms of tlus Mortgage
to: (i) preserve or maintain, repair, restore or rebuild the improvements .upon the
Mortgaged Premises; (ii) preserve the lien of this Mortgage or the priority thereof; or (iii)
enforce this Mortgage, as referred to in Subsection (b)(5) of Section 5/15-1302 of the
Act

b. payments by Mortgagee of: (i) when due installments of principal, interest
or other obligations in accordance with the terms of any senior mortgage or other prior
lien or encumbrance; (ii) when due installments of real estate taxes and assessments,
general and special and all other taxes and assessments of any kind or nature whatsoever
which are assessed or imposed upon the mortgaged real estate or any part thereof; (iii)
other obligations authorized by this Mortgage; or (iv) with court approval, any other
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amounts in connection with other liens, encumbrances or interests reasonably necessary
to preserve the status of title, as referred to in Section 5/15-1505 of the Act;

C. advances by Mortgagee in settlement or compromise of any claims
asserted by claimants under senior mortgages or any other prior liens;

d. reasonable attorneys’ fees and other costs incurred: (i) in connection with
the foreclosure of this Mortgage as referred to in Section 5/15-1504 (d)(2) and 5/15-1510
of the Act; (ii) in connection with any action, suit or proceeding brought by or against the
Mortdagee for the enforcement of this Mortgage or arising from the interest of the
Mortgagee hereunder; or (iii) in the preparation for the commencement or defense of any
such forsclosure or other action;

e. eriry of judgment of foreclosure and the confirmation hearing as referred
to in Subsection (8){1) of Section 5/15-1508 of the Act;

f. advances o any amount required to make up a deficiency in deposits for
installments of taxes and assessments and insurance premiums as may be authorized by
this Mortgage;

g expenses deductibic fiom proceeds of sale as referred to in Subsections (a)
and (b) of Section 5/15-1512 of the Act;

h. expenses incurred and experditures made by Mortgagee for any one or
more of the following (i) premiums for <asualty and liability insurance paid by
Mortgagee whether or not Mortgagee or a réperver is in possession, if reasonably
required, in reasonable amounts, and all renewals tiereof,_ without regard to the limitation
to maintaining of existing insurance in effect at the tin'e airy receiver or mortgagee takes
possession of the mortgaged real estate imposed by Subscction (¢)(1) of Section 5/15-
1704 of the Act, (ii} repair or restoration of damage or destn:ction in excess of available
insurance proceeds or condemnation awards, (iii) payments required or deemed by
Mortgagee to be for the benefit of the Mortgaged Premises under any grant or declaration
of easement, easement agreement, agreement with any adjoining lund owners or
instruments creating covenants or restrictions for the benefit of cr afiecting the
mortgaged real estate, (iv) shared or common expense assessments payable to any
association or corporation in which the owner of the mortgaged real estate is a ‘nember in
any way affecting the mortgaged real estate, and (v) pursuant to any lease or other
agreement for occupancy of the mortgaged real estate.

All Protective Advances shall be so much additional Indebtedness, 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.

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

(i) determination of the amount of Indebtedness secured by this
Mortgage at any time;

(i)  the Indebtedness found due and owing to the Mortgagee 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 entry of judgment, it being agreed that in any foreclosure judgment,
the court may reserve jurisdiction for such purpose;

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

(iv)’~ application of income in the hands of any receiver or Mortgagee in
possession; and

(v)  computation of any deficiency judgment pursuant to Subsections
(b)(2) and (e) of Sections'3/15-1508 and Section 5/15-1511 of the Act.

34.  Application of Proceeds. The proceeds of any foreclosure sale of the Mortgaged
Premises or of any sale of property pursuant (0 Section 25(¢) hereof shall be distributed in the
following order of priority: first, on account of al’ custs and expenses incident to the foreclosure,
any sale of property, or other proceedings, second, t0-all other items except principal on the
Notes and interest owing on such principal, which under it:c terms hereof constitute Indebtedness
in addition to that evidenced by the Notes with interest thi<on as herein provided, third, to all
interest on the Notes, and fourth, to all principal on the Notes with any surplus to whomsoever
shall be lawfully entitled to same.

35.  Mortgagee’s Remedies Cumulative - No Waiver. < No remedy or right of
Mortgagee shall be exclusive but shall be cumulative and in addition to every other remedy or
right now or hereafter existing at law or in equity or by statute or under eny other Loan
Document. No delay in the exercise or omission to exercise any remedy or righic aceruing on any
default shall impair any such remedy or right or be construed to be a waiver of any such default
or acquiescence therein, nor shall it affect any subsequent default of the same or dificrzut nature.
Every such remedy or right may be exercised concurrently or independently, and when and as
often as may be deemed expedient by Mortgagee.

36. Morteagee Party to Suits. If Mortgagee shall be made a party to or shall intervene
in any action or proceeding affecting the Mortgaged Premises or the title thereto or the interest of
Mortgagee under this Mortgage (including probate and bankruptcy proceedings), or if Mortgagee
employs an attorney to collect any or all of the Indebtedness or to enforce any of the terms hereof
or realize hereupon or to protect the lien hereof, or if Mortgagee shall incur any costs or expenses
in preparation for the commencement of any foreclosure proceeding or for the defense of any
threatened suit or proceeding which might affect the Mortgaged Premises or the security hereof,
whether or not any such foreclosure or other suit or proceeding shall be actually commenced,
then in any such case, Mortgagor agrees to pay to Mortgagee, immediately and without demand,
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all reasonable costs, charges, expenses and attorneys’ fees incurred by Mortgagee in any such
case, and the same shall constitute so much additional Indebtedness payable upon demand with
interest at the Default Rate.

37.  Modifications Not To Affect Lien. Mortgagee, without notice to anyone, and
without regard to the consideration, if any, paid therefor, or the presence of other liens on the
Mortgaged Premises, may in its discretion (and shall pursuant to Section 4.4 of the Loan
Agreement) release any part of the Mortgaged Premises or any person liable for any of the
Indebtedness, may extend the time of payment of any of the Indebtedness and may grant waivers
or other indvigences with respect hereto and thereto, without in any way affecting or impairing
the liability of 2ny party liable upon any of the Indebtedness or the priority of the lien of this
Mortgage upon ail of the Mortgaged Premises not expressly released, and may agree with
Mortgagor to moeitizations to the terms and conditions contained herein or otherwise applicable
to any of the Indebtedncss (including modifications in the rates of interest applicable thereto).

38.  Notices. ‘All notices hereunder shall be in accordance with Section 12.8 of the
Loan Agreement.

39.  Partial Invalidity. A!lrights, powers and remedies provided herein are intended to
be limited to the extent necessary -so-that they will not render this Mortgage invalid,
unenforceable or not entitled to be recorded registered or filed under any applicable law. If any
term of this Mortgage shal! be held to be invalic-or unenforceable, the validity and enforceability
of the other terms of this Mortgage shall in no way be affected thereby.

40.  Successors and Assigns. Whenever any-of the parties hereto is referred to, such
reference shall be deemed to include the successors and assigns of such party; and all the
covenants, promises and agreements in this Mortgage contuined by or on behalf of Mortgagor, or
by or on behalf of Mortgagee, shall bind and inure to the beneiit o the respective successors and
assigns of such parties, whether so expressed or not.

41.  Default Rate. For purposes of this Mortgage, “Default Rate” shall mean the
Default Rate as defined in the Loan Agreement.

42.  Headings. The headings in this instrument are for convenience of 12 terence only
and shall not limit or otherwise affect the meaning of any provision hereof.

43,  Changes, Ftc. This instrument and the provisions hereof may be changed,
waived, discharged or terminated only by an instrument in writing signed by the party against
which enforcement of the change, waiver, discharge or termination is sought.

44.  Waiver of Jury Trial: TO THE MAXIMUM EXTENT PERMITTED BY LAW,
MORTGAGOR AND MORTGAGEE HEREBY EXPRESSLY WAIVE ANY RIGHT TO TRIAL
BY JURY OF ANY ACTION, CAUSE OF ACTION, CLAIM, DEMAND OR PROCEEDING
ARISING UNDER OR WITH RESPECT TO THIS MORTGAGE, OR IN ANY WAY
CONNECTED WITH, RELATED TO OR INCIDENTAL TO THE DEALING OF
MORTGAGOR AND MORTGAGEE WITH RESPECT TO THIS MORTGAGE, OR THE
TRANSACTIONS RELATED HERETO, IN EACH CASE WHETHER NOW EXISTING OR
HEREAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT, TORT, OR
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OTHERWISE. TO THE MAXIMUM EXTENT PERMITTED BY LAW, MORTGAGOR AND
MORTGAGEE HEREBY AGREE THAT ANY SUCH ACTION, CAUSE OF ACTION,
CLAIM, DEMAND OR PROCEEDING SHALL BE DECIDED BY A COURT TRIAL
WITHOUT A JURY AND THAT MORTGAGOR OR MORTGAGEE MAY FILE AN
EXECUTED COPY OF THIS MORTGAGE WITH ANY COURT OR OTHER TRIBUNAL AS
WRITTEN EVIDENCE OF THE CONSENT OF MORTGAGOR AND MORTGAGEE TO
THE WAVER OF THEIR RIGHT TO TRIAL BY JURY.

45.  Additional Waivers. MORTGAGOR EXPRESSLY AND UNCONDITIONALLY
WAIVES, IN-CONNECTION WITH ANY SUIT, ACTION OR PROCEEDING BROUGHT BY
MORTGAGEE. TO ENFORCE ANY RIGHTS UNDER THIS MORTGAGE, ANY AND
EVERY RIGHT IT MAY HAVE TO (I) INJUNCTIVE RELIEF, (II) INTERPOSE ANY
COUNTERCLAIY THEREIN OTHER THAN A COMPULSORY COUNTERCLAIM AND
(1) SEEK TO HAVE THE SAME CONSOLIDATED WITH ANY OTHER OR SEPARATE
SUIT, ACTION OR PROCEEDING.

46.  Applicable Law: Yenue. THIS MORTGAGE AND THE TRANSACTIONS
EVIDENCED HEREBY SHALL BE CONSTRUED AND INTERPRETED UNDER THE
LAWS OF THE STATE OF 1LLINOIS. MORTGAGOR, IN ORDER TO INDUCE
MORTGAGEE TO ENTER INTO TH#-LOAN AGREEMENT, AND FOR OTHER GOOD
AND VALUABLE CONSIDERATION, FHE RECEIPT AND SUFFICIENCY OF WHICH
HEREBY IS ACKNOWLEDGED, AGREES-THAT ALL ACTIONS OR PROCEEDINGS
ARISING DIRECTLY, INDIRECTLY OR OTHERWISE IN CONNECTION WITH, OUT OF,
RELATED TO OR FROM THIS MORTGAGE SHALL BE LITIGATED ONLY IN COURTS
HAVING A SITUS WITHIN THE COUNTY I WHICH THE REAL PROPERTY IS
LOCATED, STATE OF ILLINOIS, OR THE UNITED STATES DISTRICT COURT FOR SAID
COUNTIES. MORTGAGOR HEREBY WAIVES ANY RIGHT IT MAY HAVE TO
TRANSFER OR CHANGE THE VENUE OF ANY LITIGATION BROUGHT AGAINST IT
BY MORTGAGEE IN CONNECTION WITH THIS MORTGAGZ 'N ACCORDANCE WITH
THIS SECTION. THIS PROVISION IS A MATERIAL INDUCEMENT FOR MORTGAGEE
TO ENTER INTO THE LOAN AGREEMENT.

47.  Future Advances. This Mortgage is given to secure, among Othe: things, future
advances made or to be made under a line of credit and shall secure not only présontly existing
Indebtedness under the Loan Documents but also future advances, whether such’zdvances are
obligatory or to be made at the option of Mortgagee, or otherwise, as are made with11 20 years
from the date hereof, to the same extent as if such future advances were made on the date of the
execution of this Mortgage, although there may be no advance made at the time of execution of
this Mortgage and although there may be no Indebtedness outstanding at the time any advance is
made. The lien of this Mortgage shall be valid as to all Indebtedness, including future advances,
from the time of its filing for record in the recorder’s office in the county in which the
Mortgaged Premises are located. The total amount of Indebtedness may increase or decrease
from time to time, but the total unpaid balance of Secured Indebtedness (including disbursements
which Mortgagee may make under this Mortgage, the Loan Documents or any other documents
related thereto) at any one time outstanding shall not exceed a maximum principal amount of
Thirty Four Million Two Hundred Sixty Thousand and 00/100 Dollars ($34,260,000.00) plus
interest thereon, all fees, costs and expenses payable thereunder, and all disbursements made for
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payment of taxes, special assessments or insurance on the Mortgaged Premises and interest on
such disbursements (all such indebtedness being hereinafter referred to as the “maximum amount
secured hereby™). This Mortgage shall be valid and have priority over all subsequent liens and
encumbrances, including statutory liens, excepting solely taxes and assessments levied on the
Mortgaged Premises, to the extent of the maximum amount secured hereby.

48.  Insurance. Mortgagor is hereby notified pursuant to the Illinois Collateral
Protection Act (815 ILCS 18011 et. seq.) that unless Mortgagor provides Mortgagee with
evidence of the insurance coverage required by this Agreement, Mortgagee may purchase the
required insdrance at Mortgagor’s expense to protect Mortgagee's interest in the Mortgaged
Premises. Thie*insurance may, but need not, protect Mortgagor's interests. The coverage that
Mortgagee purchsses may not pay any claim that Mortgagor makes or any claim that is made
against Mortgagsi i connection with the Mortgaged Premises. Mortgagor may later cancel any
insurance purchasea-by~Mortgagee, but only after providing Mortgagee with evidence that
Mortgagor has obtainedinsvrance as required hereby. If Mortgagee purchases insurance for the
Mortgaged Premises, Mortgagar will be responsible for the costs of that insurance, including
interest at the highest DefauitJrierest Rate under the Notes and any other charges Mortgagee
may impose in connection with t'ie placement of the insurance until the effective date of the
cancellation or the expiration of the itsurance. The costs of the insurance shall be added to
Mortgagor's total outstanding balance of cbligation and shall constitute additional indebtedness
of the Mortgagor hereunder and under the 1,0an Documents. The costs of the insurance may be
more than the cost of insurance Mortgagor ma;’ be able to obtain on its own.

49.  Miscellaneous. Time is of the essence hereof. Wherever in this Mortgage the
context so requires, the singular number shall include-ih¢ rlural number and vice versa, and any
gender herein shall be deemed to include the feminine, mas:uline or neuter gender, as the context
so requires. This Mortgage may be executed in two or more counterparts, each of which shall be
deemed an original and all of which together shall constitute one irstrument.

50.  Construction with the Loan Agreement. If any provisios hereof conflict with the
provisions in the Loan Agreement, the provisions in the Loan Agreement shall control.

[SIGNATURE PAGE FOLLOWS]
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[SIGNATURE PAGE TO MORTGAGE AND SECURITY AGREEMENT
WITH FIXTURE FILING]

IN WITNESS WHEREOF, the undersigned has caused this Mortgage and Security
Agreement with Fixture Filing to be signed as of the day and year first above written.

MORTGAGOR:

NORTH SHORE OPCO, LLC
a Delaware limited liability company

By: Ameritus NSOP HoldCo, LLC,

a Delaware limited liabilityCo
Ma.na Y %

y, its

STATEOF _Tllinc's )
) ss

COUNTY OF bu‘}ggg )

The undersigned, a Notary Public in and for the Courty and State aforesaid, DOES
HEREBY CERTIFY that Albert H. Scherb, 111, an Authorized Signatory of Amentus NSOP
HoldCo, LLC, the manager of North Shore OpCo, LLC, an Illinois limited liability company
(“Company”) who is personally known to me to be the same person whose name is subscribed to
the foregoing instrument, appeared before me this day in person and aclnowledged that he
signed and delivered the said instrument as his own free and voluntary act aucl o the free and
voluntary act of said Company, for the uses and purposes therein set forth in“bis capacity as
manager of the Company.

GIVEN under my hand and Notarial Seal this 4% day of g ’ 2015.

\B(\/\A/\Ay “In CDS»Q,Q_

J Notary Public

§ ™ "OFFICIAL SEAL"
W Joanne M Doll
Notary Pubic, State of INinols
i My Cormm Expires 3/13/2017
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EXHIBIT A

LEGAL DESCRIPTION

PARCEL 1:

A TRACT OF LAND SITUATED IN THE NORTH EAST QUARTER OF THE SOUTH WEST QUARTER OF
SECTION 9, TZWNSHIP 41 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, FiNOIS INCLUDING A PORTION OF CERTAIN LOTS, ALLEYS AND STREETS
INCLUDED IN A PLAT (i VACATION DATED MARCH 3, 1954 AND RECORDED JULY 12, 1955 AS
DOCUMENT 16296348 BOU'*ZED AND DESCRIBED AS FOLLOWS:

COMMENCING AT THE INTERSECT!ON OF THE EAST LINE OF CHICAGO NORTH SHORE AND
MILWAUKEE RAILROAD WITH THE SOU 1!+ LINE OF HARRISON STREET, THENCE EAST ALONG THE
SOUTH LINE OF HARRISON STREET, A DISTANCt UF 245.17 FEET TO THE NORTH WEST CORNER
OF LOT 18 IN BLOCK 1 IN SKOKIE RAPID TRANSIT PARK-FIRST ADDITION, BEING A

SUBDIVISION OF THAT PART OF THE NORTH EAST QUARTEP U THE SOUTH WEST QUARTER
(EXCEPT THE SQUTH 40 FEET OF THE NORTH 70 FEET THEREOF} OF SECTION 8, TOWNSHIP 41
NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, LYING EAST OF THE EASTERLY
LINE OF RIGHT OF WAY OF CHICAGO NORTH SHORE AND MILWAUKEE RAILRIAD, THENCE SOUTH
ALONG THE WEST LINE OF LOT 18 AFORESAID AND SAID WEST LINE EXTENDED A DISTANCE OF
124 FEET TO THE SOUTH LINE OF AN ALLEY; THENCE EAST ALONG THE SOUTH LINE OF 521l
ALLEY, A DISTANCE OF 100 FEET TO THE EAST LINE EXTENDED SOUTH OF LOT 15 IN BLOCK 1

IN SKOKIE RAPID TRANSIT PARK ADDITION AFORESAID; THENCE NORTH ALONG THE EAST LINE
EXTENDED OF SAID LOT 15 A DISTANCE OF 16 FEET TO THE SOUTH EAST CORNER OF SAID LOT
15, THENCE EAST ALONG THE NORTH LINE OF VACATED PART OF SAID ALLEY, A DISTANCE OF 8
FEET TO A POINT IN A LINE WHICH IS 408 FEET WEST OF AND PARALLEL TO THE EAST LINE

OF LARAMIE AVENUE, THENCE SOUTH ALONG SAID PARALLEL LINE TO THE SOUTH LINE OF SAID

VACATED COLFAX STREET, THENCE WEST ALONG THE SOUTH LINE OF SAID VACATED COLFAX
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STREET AND SAID SOQUTH LINE EXTENDED WEST TO THE EAST LINE OF CHICAGO, NORTH SHORE

AND MILWAUKEE RAILROAD,

THENCE NORTH WESTERLY ALONG THE EAST LINE OF SAID RAILROAD TO POINT OF BEGINNING IN COOK

COUNTY, ILLINOIS.

PARCEL 2:

THE WEST 8 FEET OF LOT 14 AND ALL OF LOTS 15 AND 16 IN BLOCK 1 IN SKOKIE RAPID

TRANSIT PARK FiRST ADDITION, BEING A SUBDIVISION OF THAT PART OF THE NORTH EAST
QUARTER OF THE SQL £ WEST QUARTER (EXCEPT THE SOUTH 40 FEET OF THE NORTH 70 FEET
THEREQF} OF SECTION 9, TOVYNSHIP 41 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL
MERIDIAN, LYING EAST OF THE LASTZRLY LINE OF THE RIGHT OF WAY OF THE CHICAGO NORTH
SHORE AND MILWAUKEE RAILROAD, M.COOK COUNTY, ILLINOIS.

PARCEL 3:

LOTS 17 AND 18 IN BLOCK 1 IN SKOKIE RAPID TRANSIT PARK FIRST ADDITION, BEING A
SUBDIVISION OF THAT PART OF THE NORTH EAST QUARTFFR OF THE SOUTH WEST QUARTER
(EXCEPT THE SOUTH 40 FEET OF THE NORTH 70 FEET THEREOF) 25 SECTION 9, TOWNSHIP 41
NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, LYING CAST OF THE EASTERLY
LINE OF THE RIGHT OF WAY OF THE CHICAGO NORTH SHORE AND MILWAUKZ<-RAILROAD, IN COOK
COUNTY, ILLINOIS.

PARCEL 4.

THAT PART OF THE VACATED EAST-WEST 16 FOOT ALLEY LYING SOUTH OF LOTS 15 TO 18 IN
BLOCK 1 IN SKOKIE RAPID TRANSIT PARK FIRST ADDITION, BEING A SUBDIVISION OF PART OF
THE NORTH EAST QUARTER OF THE SOUTH WEST QUARTER (EXCEPT THE SOUTH 40 FEET OF THE
NORTH 70 FEET THEREOF) OF SECTION 9, TOWNSHIP 41 NORTH, RANGE 13, EAST OF THE THIRD
PRINCIPAL MERIDIAN, BEING MORE PARTICULARLY DESCRIBED AS A TRACT OF LAND SITUATED
IN THE NORTH EAST QUARTER OF THE SOUTH WEST QUARTER OF SECTION 9, TOWNSHIP 41

NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS,
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BEING A PORTION OF A CERTAIN VACATED ALLEY BOUNDED AND DESCRIBED AS FOLLOWS: }
COMMENCING AT THE INTERSECTION OF THE EAST LINE OF CHICAGO NORTH SHORE AND
MILWAUKEE RAILROAD WITH THE SOUTH LINE OF HARRISON STREET, THENCE EAST ALONG THE
SOUTH LINE OF HARRISON STREET, A DISTANCE OF 245.17 FEET TO THE NORTH WEST CORNER

OF LOT 18 IN BLOCK 1 IN SKOKIE RAPID TRANSIT PARK FIRST ADDITION, BEING A

SUBDIVISIOP OF THAT PART OF THE NORTH EAST QUARTER OF THE SOUTH WEST QUARTER
(EXCEPT THE SOUTH 40 FEET OF THE NORTH 70 FEET THEREOF) OF SECTION 9, TOWNSHIP 41
NORTH, RANGE 13, EASFCF THE THIRD PRINCIPAL MERIDIAN, LYING EAST OF THE EASTERLY

LINE OF RIGHT OF WAY OF CAICAGO NORTH SHORE AND MILWAUKEE RAILROAD, THENCE SOUTH
ALONG THE WEST LINE OF LOT 18 AFQORTSAID, AND SAID WEST LINE EXTENDED SOUTH A
DISTANCE OF 124 FEET TO THE SOUTH LINE'©F AN ALLEY, FOR A POINT OF BEGINNING;

THENCE EAST ALONG THE SOUTH LINE OF SAID'ALLFY, A DISTANCE OF 100 FEET TO THE EAST
LINE EXTENDED SOUTH OF LOT 15 IN BLOCK 1 IN SKOLIE RAPID TRANSIT PARK FIRST

ADDITION AFORESAID, THENCE NORTH ALONG THE EAST LiNF' EXTENDED OF SAID LOT 15, A
DISTANCE OF 16 FEET TQ THE SOUTHEAST CORNER OF LOT 15, THEMCE WEST ALONG THE SOUTH
LINE OF LOTS 15, 16, 17 AND 18, A DISTANCE OF 100 FEET TQ THE SOUTH YWEST CORNER OF

LOT 18, THENCE SOUTH A DISTANCE OF 16 FEET ALONG THE WEST LINE OF SAID *.QOT 18,

EXTENDED SOUTH, TO THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

PARCEL 5:

A PERPETUAL NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF PARCELS 1, 2, 3 AND 4, AS

CREATED BY EASEMENT AGREEMENT BETWEEN STANDARD RATE AND DATA SERVICE, INC., A
CORPORATION OF ILLINOIS, AND FIRST NATIONAL BANK AND TRUST COMPANY OF EVANSTON, A
NATIONAL BANKING ASSOCIATION, AS TRUSTEE UNDER TRUST AGREEMENT DATED MARCH 19, 1954

AND KNOWN AS TRUST NO. R-494, DATED DECEMBER 28, 1962 AND RECORDED JANUARY 30, 1963
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AS DOCUMENT 18709083 OVER, THROUGH, ACROSS AND UPCN A STRIP OF LAND 25 FEET WIDE ON
THE WESTERLY BOUNDARY OF LAND DESCRIBED AS FOLLOWS:

COMMENCING AT A POINT IN THE NORTH LINE OF THE VACATED ALLEY RUNNING EAST AND WEST
THROUGH BLOCK 1 OF SKOKIE RAPID TRANSIT PARK FIRST ADDITION, NOW VACATED, SAID

POINT BEING 33 FEET EAST OF THE INTERSECTION OF SAID NORTH LINE OF SAID VACATED

ALLEY AND THE EAST LINE OF LOT 16 OF BLOCK 1 OF SAID SKOKIE RAPID TRANSIT PARK

FIRST ADDITION, T*FNCE EAST ALONG THE NORTH LINE OF SAID VACATED ALLEY 408 FEET TO

THE INTERSECTION OF SA!2 NORTH LINE OF SAID VACATED ALLEY WITH THE EAST LINE OF
VACATED NORTH LARAMIE AVENUE; THENCE SOUTH ALONG THE EAST LINE OF VACATED NORTH
LARAMIE AVENUE 17 FEET TO THE INTZRSECTION OF SAID EAST LINE OF NORTH LARAMIE

AVENUE WITH THE NORTH LINE OF THE VACATED ALLEY RUNNING EAST AND WEST THROUGH BLOCK
2, IN THE RESUBDIVISION OF LOTS 11 TO 25, BUTHINCLUSIVE, IN BLOCK 2, AND LOTS 21

TO 43, BOTH INCLUSIVE, IN BLOCK 3, IN SKOKIE RAPIL: THANSIT PARK, NOW VACATED IN

PART: THENCE EAST ALONG THE NORTH LINE OF SAID VACATCMALLEY TO THE INTERSECTION OF
SAID NORTH LINE WITH THE WESTERLY LINE OF EDENS HIGHWAY; TAENCE SOUTHERLY AND
WESTERLY ALONG THE WESTERLY LINE OF EDENS HIGHWAY TO THE INTERSECTION OF THE
WESTERLY LINE OF EDENS HIGHWAY WITH THE SOUTHERLY LINE OF VACATED CCLFAX STREET,
THENCE WESTERLY ALONG THE SOUTHERLY LINE OF VACATED COLFAX STREET A DISTANCE OF 400
FEET TO A POINT; THENCE NORTHERLY ALONG A STRAIGHT LINE TO THE POINT OF BEGINIV'WG.
ALSO LOT 14, EXCEPT THE WEST 8 FEET THEREOF AND LOT 13, EXCEPT THE EAST 17 FEET

THEREOF IN BLOCK 1 IN SAID SKOKIE RAPID TRANSIT PARK ADDITION; FOR THE PURPOSE OF
CONSTRUCTING, MAINTAINING, REPAIRING AND REPLACING A ROADWAY AS A RIGHT OF WAY FOR
PURPOSES OF INGRESS AND EGRESS OF FOOT AND VEHICULAR TRAFFIC SERVING BOTH THE

DOMINANT AND SERVIENT ESTATES, ALL IN COOK COUNTY, ILLINOIS.
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PERM TAX#:  10-09-305-046-0000
10-09-305-048-0000
10-09-305-050-0000
10-09-305-051-0000
10-09-305-052-0000
10-09-305-053-0000
10-1)9-305-054-0000
10-09-385-155-0000

32
PROPERTY ADDRESS: &L ULD ORCHARD ROAD, SKOKIE, IL 60076

~  COOK COUNTY
RECORDER OF DEEDS
SCANNED BY A

DB(4/0816235.0046/9672733 .2




10.

1514642082 Page: 35 of 36

UNOFFICIAL COPY

EXHIBIT B

PERMITTED EXCEPTIONS

TAXES NOT YET DUE AND PAYABLE FOR THE YEAR(S) 2014 AND 2015, AND
SUBSEQUENT YEARS

EXISTING UNRECORDED LEASES AS SHOWN ON EXHIBIT A TO THE ALTA
STATEMENT AND ALL RIGHTS THEREUNDER OF THE LESSEES AND OF ANY
PERSCN OR PARTY CLAIMING BY, THROUGH OR UNDER THE LESSEES

RIGHT.:OF THE ILLINOIS BELL TELEPHONE COMPANY AND THE
COMMONWSZALTH EDISON COMPANY IN THE EASTERLY 10 FEET OF THE
VACATED EASTAND WEST ALLEYS AND THE EASTERLY 10 FEET OF THE
VACATED EAST AND WEST STREETS.

PERPETUAL EASEMENT OVER, THROUGH, ACROSS AND UPON THE EAST 10
FEET OF PARCELS 1, 2 £NL 4 FOR SEWER AND UTILITY PURPOSES AS
PROVIDED FOR IN EASEMcNT AGREEMENT RECORDED JANUARY 30, 1963
AS DOCUMENT 18709083.

PROVISION FOR EASEMENT OVEE. THE EAST LINE OF THE LAND FOR THE
BENEFIT OF ANY ADDITIONAL LAND PEQUIREMENTS OF THE 25 FOOT
ROADWAY EASEMENT NOTED ABOVE AGS DOCUMENT 18709083.

GRANT OF EASEMENT FOR A SIDEWALK FORX PEDESTRIAN INGRESS AND
EGRESS, CURBING, PAVING, FUTURE ROADWA’t S 'AND UTILITIES FROM
DANIEL F. MCCARTHY AND NORTHWESTERN UNI'VERSITY RECORDED
JUNE 14, 1974 AS DOCUMENT 22751843, AND THE TEXMS AND PROVISIONS
CONTAINED THEREIN.

30 FOOT FRONT YARD SETBACK AS CREATED BY CONDITICN QF
ORDINANCE OF VACATION DATED AUGUST 16, 1976 AND RECORRED
NOVEMBER 1, 1976 AS DOCUMENT 23694669.

COVENANTS AND RESTRICTIONS CONTAINED IN ORDINANCE VACATING
RIGHT OF WAY AND APPROVING SITE PLAN DATED AUGUST 16, 1976 AND
RECORDED NOVEMBER 1, 1976 AS DOCUMENT 23694669.

COVENANTS AND RESTRICTIONS CONTAINED IN ORDINANCE VACATING
RIGHT OF WAY AND APPROVING SITE PLAN DATED AUGUST 16, 1976 AND
RECORDED JANUARY 20, 1977 AS DOCUMENT 23794805.

GRANT DATED MARCH 23, 1977 AND RECORDED MAY 10, 1977 AS
DOCUMENT 23920330 TO THE ILLINOIS BELL TELEPHONE COMPANY AND
THE COMMONWEALTH EDISON COMPANY FOR ELECTRIC AND TELEPHONE
FACILITIES, AND THE TERMS AND PROVISIONS CONTAINED THEREIN.
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11, (A) TERMS, PROVISIONS, AND CONDITIONS RELATING TO THE EASEMENT
DESCRIBED AS PARCEL 5 CONTAINED IN THE INSTRUMENT CREATING
SAID EASEMENT. (B) RIGHTS OF THE ADJOINING OWNER OR OWNERS TO
THE CONCURRENT USE OF SAID EASEMENT.

4826-3253-1235,v. 2

" COOK COUNTY ~
RECORDER OF DEEDS
SCANNED BY
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