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2989 North Milwaukee Aveni:o
Chicago, lllinois 44,478

MORTGAGE, SECUR/T ¥ AGREEMENT, FIXTURE FILING
AND ASSIGNMENT Sr LEASES AND RENTS

THIS MORTGAGE, SECURITY AGREEYZUT, FIXTURE FILING AND ASSIGNMENT
OF LEASES AND RENTS (this “Security Instrume:i#”} is made as of Mawvdy 31, 2016, by
ASPIRA INC. OF ILLINOIS, an lllinois not-for-profit ccimoration (the “Borrower”), for the benefit
of FIFTH THIRD BANK, an Ohio banking corporatic:i, its successors and assigns (the

“Lender”).

RECITALS:

A Fifth Third Bank, a Michigan banking corporation ("Origina: Lender") heretofore
made a certain revolving loan and certain term loans to Borrower in the aggregate principal
amount of One Million Nine Hundred Thirteen Thousand and No/100 Dollsrs 151.913,000.00)
(collectively, the “Loans”) pursuant to the terms and conditions set forth in a certuin Loan and
Security Agreement dated as of December 27, 2007 by and between Borrower and. Original
Lender (the “Original Loan Agreement’). The Original Loan Agreement has been aimended by
(i) that certain Loan Modification Agreement dated as of October 31, 2014, but deemed effective
as of September 28, 2014, by and between Borrower and Lender and recorded in the Office of
the Recorder of Deeds of Cook County, lllinois (the “Recorder's Office”} on November 4, 2014
as Document No. 1430813085 (the “First Loan Modification Agreement’), (ii) that certain
Second Loan Modification Agreement dated as of March 31, 2015 by and between Borrower
and Lender and recorded in the Recorder's Office) on April 21, 2016 as Document No.
1511145092 (the “Second Loan Modification Agreement’), (iii) that certain Third Loan
Modification Agreement dated as of July 29, 2015 by and between Borrower and Lender and
recorded in the Recorder’s Office on August 6, 2015 as Document No. 1521813078 (the “Third
Loan Modification Agreement”), (iv) that certain Fourth Loan Modification Agreement dated as of
November 30, 2015, but deemed effective as of October 30, 2015, by and between Borrower
and Lender and recorded in the Recorder's Office on December 14, 2015 as Document No.
1534819054 (the “Fourth Loan Modification Agreement’) and (v) that certain Fifth Loan
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Modification Agreement dated as of February 23, 2016, but deemed effective as of December
31, 2015, by and between Borrower and Lender and recorded in the Recorder’s Office on March
4, 2016 as Document No. 1606419109 (the “Fifth Loan Modification Agreement™). The Original
Loan Agreement, as amended by the First Loan Modification Agreement, the Second Loan
Modification Agreement, the Third Loan Modification Agreement and the Fourth Loan
Modification Agreement, and as the same may be further amended, restated or replaced from
time to time is hereinafter referred to as the “Loan Agreement.”

B. The Loans were evidenced by (i) that certain Revolving Note dated as of
December 27, 2007 made by Borrower and payable to the order of Original Lender in the
principal zmount of Two Hundred Fifty Thousand and No/100 Dollars ($250,000.00) (as
amended, resiated or replaced from time to time, the "Revolving Note™}, (i) that certain Term
Note A dated as of December 27, 2007 made by Borrower and payable to the order of Qriginal
Lender in the zircinal amount of Nine Hundred Sixty-Eight Thousand and No/100 Dollars
($968,000.00) (as aiez2nded by the First Loan Modification Agreement, the Second Loan
Modification Agreemeri, the Third Loan Modification Agreement and the Fourth Loan
Modification Agreement, and as the same may be further amended, restated or replaced from
time to time, "Term Note A", £ii) that certain Term Note B dated as of December 27, 2007
made by Borrower and payabie t~ uhe order of Original Lender in the principal amount of Five
Hundred Sixty-Eight Thousand and No/100 Dollars ($568,000.00) (as amended by the First
Loan Modification Agreement, the Second Loan Modification Agreement, the Third Loan
Modification Agreement and the Fourth Lean Modification Agreement, and as the same may be
further amended, restated or replaced from timie to time, "Term Note B"), and (ii) that certain
Term Note (Secured) dated as of Decembei 27. 2007 made by Borrower and payable to the
order of Original Lender in the principal amount of One Hundred Twenty-Seven Thousand and
No/100 Dollars ($127,000.00) (as amended by bz First Loan Modification Agreement, the
Second Loan Modification Agreement, the Third Loar todification Agreement and the Fourth
Loan Modification Agreement, and as the same may be ‘uither amended, restated or replaced
from time to time, the "Additional Term Note"). The Revolving Note heretofore has been repaid
in full. Term Note A, Term Note B and the Additional Term Mota are hereinafter sometimes
referred to individually as a “Note™ and collectively as the “Notes”.

C. Term Note A, Term Note B and the Additional Term Note era secured by, among
other things, (i) a certain Mortgage, Security Agreement, Assignment of Reriis and Leases and
Fixture Filing dated as of December 27, 2007 (as amended by the Firsi Loz Modification
Agreement, the Second Loan Modification Agreement and the Third Loz - Modification
Agreement, and as the same may be further amended, restated or replaced from tima to time,
the “Milwaukee Avenue Mortgage™) made by the Borrower in favor of Original Lender, which
Milwaukee Avenue Mortgage encumbers certain real estate located at 2415 North Milwaukee
Avenue, Chicago, lllinois and legally described on Exhibit “A” attached to the Milwaukee Avenue
Mortgage (the “Milwaukee Avenue Property”) and recorded in the Recorder's Office on
December 28, 2007 as Document No. 0736241093, (ii) that certain Assignment of Rents and
Leases dated as of December 27, 2007 made by Borrower in favor of Original Lender and
recorded in the Recorder's Office on December 28, 2007, as Document No. 0736241094 (as
amended by the First Loan Modification Agreement, the Second Loan Modification Agreement,
the Third Loan Modification Agreement and the Fourth Loan Modification Agreement, and as the
same may be further amended, restated or replaced from time to time, the "Milwaukee Avenue
Assignment of Leases"); (iii) a certain Mortgage, Security Agreement, Assignment of Rents and
Leases and Fixture Filing dated as of December 27, 2007 (as amended by the First Loan
Modification Agreement, the Second Loan Modification Agreement, the Third Loan Modification
Agreement and the Fourth Loan Modification Agreement, and as the same may be further
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amended, restated or replaced from time to time, the “Fullerton Avenue Mortgage™) made by the
Borrower in favor of Original Lender, which Fullerton Avenue Mortgage encumbers certain real
estate located at 3909 West Fulierton Avenue, Chicago, lllinois and legally described on Exhibit
‘A" attached to the Fullerton Mortgage (the “Fullerton Avenue Property”} and recorded in the
Recorder's Office on December 28, 2007 as Document No. 07362410986, (iv} that certain
Assignment of Rents and Leases dated as of December 27, 2007 made by Borrower in favor of
Original Lender and recorded in the Recorder's Office on December 28, 2007, as Document No.
0736241097 (as amended by the First Loan Modification Agreement, the Second Loan
Modification Agreement, the Third Loan Modification Agreement and the Fourth Loan
Modification Agreement, and as the same may be further amended, restated or replaced from
time to fine the "Fullerton Avenue Assignment of Leases") and (v} certain other loan
documents. .“Additionally, the Additional Term Note alone is also secured by (1) a certain
Mortgage, Secuy Agreement, Assignment of Rents and Leases and Fixture Filing dated as of
December 27, ZCC7{as amended by the First Loan Modification Agreement, the Second Loan
Modification Agreemeiit. the Third Loan Modification Agreement and the Fourth Loan
Modification Agreemen’, and as the same may be further amended, restated or replaced from
time to time, the “Pulasii Mertgage™) made by the Borrower in favor of Original Lender, which
Pulaski Mortgage encumber:-csitain real estate located at 3101 North Pulaski, Chicago, Hlinois
and legally described on Exhibit “A™ attached to the Pulaski Mortgage (the “Pulaski Property”)
and recorded in the Recorder's Cfficc. on December 28, 2007 as Document No. 0736241090
and (2) that certain Assignment of Reits and Leases dated as of December 27, 2007 made by
Borrower in favor of Original Lender aiid racorded in the Recorder's Office on December 28,
2007, as Document No. 0736241091 (as amziided by the First Loan Modification Agreement,
the Second Loan Modification Agreement, the _Third Loan Modification Agreement and the
Fourth Loan Modification Agreement, and as the same may be further amended, restated or
replaced from time to time, the "Pulaski Assignme~it.of Leases”) (the Loan Agreement, Term
Note A, Term Note B, the Additional Term Note, the Fiiprton Avenue Mortgage, the Fullerton
Avenue Assignment of Leases, the Pulaski Mortgage, tr.c Pulaski Assignment of Leases, this
Security Instrument and all of the other documents evidencirg and securing the Loans or which
otherwise have been delivered to Original Lender in connectior vith the Loans, in their original
form and as amended, restated or replaced from time to time, are sometimes collectively
referred to herein as the "Loan Documents”).

D. Lender is the successor by merger to Original Lender and has cucceeded to all
of the rights, titte and interest and obligations of Original Lender in, to and unger 3!l of the Loan
Documents.

E. Each of the Notes originally matured on September 28, 2014 but pursuant to the
terms and conditions set forth in the First Loan Modification Agreement, the maturity date of
each of the Notes was extended to March 31, 2015.

F. Pursuant to the terms and conditions set forth in the Second Loan Modification
Agreement, the maturity date of each of the Notes was further extended to July 31, 2015.

G. Pursuant to the terms and conditions set forth in the Third Loan Modification
Agreement, the maturity date of each of the Notes was further extended to October 30, 2015.

H. On or about August 20, 2015, the Milwaukee Avenue Property was sold by
Borrower, Lender received the “net proceeds” of such sale of the Milwaukee Avenue Property
and Lender has released, or will be releasing, the lien of the Milwaukee Avenue Mortgage and
the Milwaukee Avenue Assignment of Leases.

4833-5348-5356.2
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l Pursuant to the terms and conditions set forth in the Fourth Loan Modification
Agreement, the maturity date of each of the Notes was further extended to December 31, 2015.

J. Borrower was unable to repay to Lender the aggregate amount of the
outstanding principal balances of the Notes, together with all accrued and unpaid interest
thereon, by the maturity date of December 31, 2015 and, accordingly, Borrower is now in default
under each of the Notes and the other Loan Documents.

K. As of January 25, 2016, (i) the outstanding principal balance of Term Note A is
Eight Hundred Twelve Thousand Five Hundred and No/00 Dollars ($812,500.00), (i) the
outstandiry principal balance of Term Note B is Fifty-One Thousand Three Hundred Nine and
38/00 Dollarz ($51,309.38), and (iii) the outstanding principal balance of the Additional Term
Note is One Hinvdred Eight Thousand One Hundred and No/00 Dollars ($108,100.00). The
aforesaid outstandinrg principal balances of the Notes, together with all interest accrued and to
be accruing thereor; 2:id all fees, costs, expenses and other charges now or hereafter payable
by Borrower to Lender, ara unconditionally owing by Borrower to Lender, without offset, defense
or counterclaim of any kind, rature or description whatsoever.

L. Notwithstanding the. turegoing, Borrower heretofore requested that Lender further
extend the maturity date of each of the Notes to June 30, 2016 and Lender agreed to further
extend the maturity date of each of tha Notes to June 30, 2016 on the terms and subject to the
conditions expressly set forth in the Fifti-L <an Modification Agreement.

M. One of the conditions prececent to Lender agreeing to the extension of the
maturity date of each of the Notes as described in the Fifth Loan Modification Agreement is the
execution of this Security instrument encumbering tha property owned by Borrower and located
at 2989 North Milwaukee Avenue, Chicago, lllinois leoulty described on Exhibit "A” attached
hereto and made a part hereof.

ACCORDINGLY, in consideration of the extension o1 iha maturity date of each of the
Notes and as an inducement to Lender to do so, and for and in cansideration of the mutual
promises, covenants and agreements hereinafter set forth, Borrower 'isieby agrees as follows:

The foregoing Recitals are hereby incorporated into the body of this Security Agreement
as if fully set forth herein.

To secure: (i) the payment when and as due and payable of the principal ¢i axd interest
on the Loans or s0 much thereof as may be advanced from time to time, and any and all late
charges, and all other indebtedness, loans, advances, and each and every obligation and
liability evidenced by, owing, arising under or in connection with the Loans, the Loan
Agreement, the Notes, and/or any of the other Loan Documents, together with any extensions,
modifications, renewals or refinancings of any of the foregoing; (ii} the payment of all other
expenses, costs, advances and indebtedness which this Security Instrument by its terms
secures; (iii} the performance and observance of the covenants and agreements contained in
this Security Instrument, the Loan Agreement, the Notes and each of the other Loan
Documents; (iv) all obligations to perform or forbear from performing acts, and agreements,
instruments and documents evidencing, guarantying, securing or otherwise executed in
connection with any of the foregoing, together with any amendments, modifications and
restatements thereof, and all expenses and attorneys’ fees incurred by Lender hereunder or any
other document, instrument or agreement related to any of the foregoing; and (v) all other loans,
advances, indebtedness and each and every other obligation or liability of Borrower owed to
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each of Lender and/or any affiliate of Fifth Third Bancorp or its successors, however created, of
every kind and description whether now existing or hereafter arising and whether direct or
indirect, primary or as guarantor or surety, absolute or contingent, liquidated or unliquidated,
matured or unmatured, participated in whole or in part, created by frust agreement, lease
overdraft, agreement or otherwise, whether or not secured by additional collateral, whether
originated with Lender or owed to others and acquired by Lender by purchase, assignment or
otherwise, and all obligations to perform or forbear from performing acts, and agreements,
instruments and documents evidencing, guarantying, securing or otherwise executed in
connection with any of the foregoing, together with any amendments, modifications and
restatements thereof, and all expenses and attorneys' fees incurred by Lender hereunder or any
other dociinent, instrument or agreement related hereto or to any of the foregoing; and (all of
such indebtesnass, obligations and liabilities identified in (i), (i), iii), (iv) and (v) above being
hereinafter reered to as the “Obligations™); the Borrower does hereby GRANT, SELL,
CONVEY, MOR(CASE and ASSIGN unto the Lender, its successors and assigns, and does
hereby grant to Leide’, its successors and assigns a security interest in, all and singular the
properties, rights, intercsts and privileges described in Granting Clauses |, II, Ill, IV, V, VI, VI,
and VIII below, all of saivie being collectively referred to herein as the “Mortgaged Property™

CRANTING CLAUSE |:

THE LAND located in Cook Ceunty, lllinois which is legally described on Exhibit A
attached hereto and made a part hereoi {ip2 “Land");

GRANTING CLAUSE Ii:

TOGETHER WITH all buildings, structires. and improvements of every nature
whatsoever now or hereafter situated on the Lan <including all extensions, additions,
improvements, betterments, renewals, substitutions and-eplacements to or for any such
buildings, structures and improvements and all of the right, titl and interest of the Borrower now
or hereafter acquired in and to any of the foregoing (collectively, te “Improvements”);

GRANTING CLAUSE llI:

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

GRANTING CLAUSE IV:

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

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

All personal property of every i#iure whatsoever now or hereafter owned by Borrower or
used in connection with the Land or *:2 improvements thereon, including all extensions,
additions, improvements, betterments, renawzis, substitutions and replacements thereof and all
of the right, title and interest of Borrower in aid t¢.any such personal property together with the
benefit of any deposits or payments now or heieafter made on such personal property by
Borrower or on its behalf, including without limitatic:i..any and all Goods, Investment Property,
Instruments, Chattel Paper, Documents, Letter of Credic Rights, Accounts, Deposit Accounts,
Commercial Tort Claims and General Intangibles, each <5 defined in the Uniform Commercial
Code of the State of lllinois (as amended from time to time, the “Code”);

All proceeds of the foregoing, including, without limitation, 2!l judgments, awards of
damages and settlements hereafter made resulting from condemnatin proceeds or the taking
of the Land or improvements thereon or any portion thereof under the power of eminent domain,
any proceeds of any policies of insurance, maintained with respect t, e Land or the
Improvements or proceeds of any sale, option or contract to sell the Land or-£# improvements
or any portion thereof;

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

All of the books and records pertaining to the foregoing;
GRANTING CLAUSE VI:

TOGETHER WITH all right, title and interest which the Borrower hereafter may acquire
in and to all leases and other agreements now or hereafter entered into for the occupancy or
use of the Land, the Appurtenant Rights, the Improvements, the Fixtures and the Personal
Property or any portion thereof, whether written or oral (herein collectively referred to as the
“Leases”), and all rents, issues, incomes and profits in any manner arising thereunder (herein
collectively referred to as the “Rents”), and all right, title and interest which the Borrower now

6
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has or hereafter may acquire in and to any bank accounts, security deposits, and any and all
other amounts held as security under the Leases, reserving to the Borrower any statutory rights;

GRANTING CLAUSE Vii:

TOGETHER WITH any and all Awards and Insurance Proceeds, as each are hereinafter
respectively defined, or proceeds of any sale, option or contract to seli the Mortgaged Property
or any portion thereof (provided that no right, consent or authority to sell the Mortgaged Property
or any portion thereof shall be inferred or deemed to exist by reason hereof); and the Borrower
hereby authorizes, directs and empowers the Lender, at its option, on the Borrower’s behalf, or
on behalf of ihe successors or assigns of the Borrower, to adjust, compromise, claim, collect
and receive such proceeds; to give acquittances therefor; and, after deducting expenses of
collection, inciuring reasonable attorneys’ fees, costs and disbursements, to apply the net
proceeds, to the axrent not utilized for the restoration of the Mortgaged Property, to payment of
the Obligations, notwit:ztanding the fact that the same may not then be due and payable or that
the Obligations is othcrvise adequately secured; and the Bommower agrees to execute and
deliver from time to tims such further instruments as may be requested by the Lender to confirm
such assignment to the Lend'e: i any such proceeds;

GRANTING CLAUSE VIl

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

TO HAVE AND TO HOLD the Mortgaged Property, uito the Lender, and its successors
and assigns, IN FEE SIMPLE forever; subject, however, tu-those encumbrances which the
Lender has approved in writing (collectively, the "Permitted Encuinuiznces”);

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

Property;
SUBJECT to the covenants and conditions hereinafter set forth.

PROVIDED, NEVERTHELESS, that if {i} the Borrower shall pay and perform in full when
due the Obligations and shall duly and timely perform and observe all of the covenants and
conditions herein and in the other Loan Documents required to be performed and observed by
the Borrower, and (ii) the Lender shall have no further obligation to make any further
disbursements of the Loans to or for the benefit of Borrower under the provisions of the Loan
Agreement, then the Lender shall execute and deliver to the Borrower such instruments as may
be reasonably requested by the Borrower which are sufficient to release this Security
Instrument.

THE BORROWER FURTHER COVENANTS AND AGREES AS FOLLOWS:

4833-5348-5356.2
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1. Borrower's Covenants.

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

(b)  Repair/Maintenance. The Borrower shall (i) maintain, repair, restore,
replace or rebuild any portion of the Mortgaged Property which may be damaged or
deciroyed in accordance with the requirements of the Loan Agreement; (ii) keep the
Mortozged Property in good condition and repair, free from waste; (iii) pay all operating
costs and expenses of the Mortgaged Property when due; (iv) comply with all Applicable
Laws (as defined in the Loan Agreement), observe and comply with any conditions and
requirement:. nzcessary to preserve and extend any and all rights, licenses, permits
(including without ' limitation zoning variances, special exceptions and nonconforming
uses), privileges, franchises and concessions that are applicable to all or any portion of
the Mortgaged Property i the use and occupancy thereof; (v) refrain from any action,
and correct any condition “iown to the Borrower, which would materially increase the
risk of fire or other hazard to the Mortgaged Property or any portion thereof; and (vi)
cause the Mortgaged Propert; ‘> he managed in a competent and professional manner.

(c)  Alteration of Mortgaged Property. Without the prior writlen consent of the
Lender, the Borrower shall not cause, suffer or permit (i) any material alteration of the
Mortgaged Property, except as required Dy any applicable legal requirement or as
otherwise contemplated by the Loan Agreement; (ii) any change in the zoning
classification or intended use or occupancy of the Mortgaged Property, including without
limitation any change which would increase any fi= or other hazard; (jii) any change in
the identity of the Borrower or the person or ent'y responsible for managing the
Mortgaged Property; or (iv) any modification of tia licenses, permits, privileges,
franchises, covenants, conditions or declarations of use applicable to the Mortgaged
Property, except as required to operate the Mortgaged Prope.y-in the manner required
hereunder.

(d)  Disposition of Assets. Borrower shall not sell, lease, transf<r or otherwise
dispose of, or grant any person an option fo acquire, or sell and leaseback, all or any
substantial portion of its assets, whether now owned or hereafter acquired, except for
bona fide sales of inventory in the ordinary course of business and dispasitions of
property which is obsolete and not used or useful in its business.

(e) Compliance with Laws. The Borrower shall comply with all Applicable
Laws (as defined in the Loan Agreement). Borrower shall obtain and maintain any and
all licenses, permits, franchises, governmental authorizations, patents, trademarks,
copyrights or other rights necessary for the ownership of its properties and the
advantageous conduct of its business and as may be required from time to time by
applicable law.

(H Insurance. The Borrower shall obtain and maintain or cause to be
obtained and maintained, in full force and effect at all times insurance with respect to
Borrower and the Mortgaged Property as required pursuant to the Loan Agreement.
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2. Liens, Contest and Defense of Title.

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

(b)  Notwithstanding paragraph (a) of this Section 2, the Borrower may in
good ‘eith and with reasonable diligence contest the validity or amount of any
Mechauiic’'s Liens and defer payment and discharge thereof during the pendency of such
contest, previded that: (i) such contest shall prevent the sale or forfeiture of the
Mortgaged Piozerty, or any part thereof or any interest therein, to satisfy such
Mechanic’s Liers and shall not result in a forfeiture or impairment of the lien of this
Security Instrumcit; and (i) within ten (10) days after the Borrower has been notified of
the filing of any such: Mechanic’s Liens, the Borrower shall have notified the Lender in
writing of the Borrower s iriention to contest such Mechanic’s Liens, or to cause such
other party to contest such: Mechanic’s Liens, and shall have obtained a title insurance
endorsement over such Mecharic's Liens in form and substance reasonably satisfactory
to the Lender, insuring the Lende: zaainst loss or damage by reason of such Mechanic's
Liens; provided that in lieu of such *itle insurance endorsement the Borrower may
deposit and keep on deposit with the . ender (or such depositary as may be designated
by the Lender) a sum of money sufficiert ir the judgment of the Lender, to pay in full
such Mechanic’s Liens and all interest tharezn. Any such deposits are to be held
without any allowance of interest and may be used by the Lender in its sole discretion to
protect the priority of this Security Instrument. In_c2se the Borrower shall fail to maintain
such title insurance or deposit, or to prosecute or cause the prosecution of such contest
with reasonable diligence, or to pay or cause to be paic the amount of the Mechanic’s
Lien, plus any interest finally determined to be due upon ths zorclusion of such contest;
then the Lender may, at its option, apply any money and liquiciiie any securities then on
deposit with the Lender (or other depositary designated by the L2nder) in payment of or
on account of such Mechanic’s Liens, or that part thereof then unpaia, logether with all
interest thereon according to any written bill, notice or statement, withoi:l inquiring into
the amount, validity or enforceability thereof. If the amount of money so uepnsited shall
(in Lender's reasonable judgment) be insufficient for the payment in full-of such
Mechanic's Liens, together with all interest thereon, then the Borrower shali-forthwith,
upon demand, deposit with the Lender (or other depositary designated by the Lender)
the sum which shall (in Lender’s reasonable judgment, when added to the funds then on
deposit with Lender) be necessary to make such payment in full (or such other security
as shall be reasonably satisfactory to Lender). If a Mechanic’s Lien claim is ultimately
resolved in the claimant's favor, then the monies so deposited shall be applied in full
payment of such Mechanic's Lien or that part thereof then unpaid, together with all
interest thereon (provided no Event of Default shall then exist) when the Lender has
been furnished with satisfactory evidence of the amount of payment to be made. Any
excess monies remaining on deposit with the Lender (or other depositary) under this
Section 2(b) shall be paid to the Borrower, provided that no Event of Default shall then
exist.
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(] If the lien and security interest of the Lender in or to the Mortgaged
Property, or any part thereof, shall be endangered or shall be attacked, directly or
indirectly, the Borrower shall immediately notify the Lender and shall appear in and
defend any action or proceeding purporting to affect the Mortgaged Property, or any part
thereof, and shall file and prosecute such proceedings and take all actions necessary to
preserve and protect such title, lien and security interest in and to the Mortgaged

Property.
3. Security Agreement.

(a)  Grant of Security Interest. Borrower hereby grants to Lender a security
inferest in the Personal Property to secure the Obligations. This Security Instrument
consiiti;ies a security agreement with respect to all Personal Property in which Lender is
grantea 7 security interest hereunder, and Lender shall have all of the rights and
remedies of & secured party under the Code, as well as all other rights and remedies
available at law o:'in equity.

(b)  Perfecion. Borrower hereby consents to any instrument that may be
requested by Lender 10-publish notice or protect, perfect, preserve, continue, extend, or
maintain the security interist 2nd lien, and the priority thereof, of this Security Instrument
or the interest of Lender in 1he Mortgaged Property, including, without limitation, deeds
of trust, security agreements fnancing statements, confinuation statements, and
instruments of similar character, ra Borrower shall pay or cause to be paid (i) all filing
and recording taxes and fees incident to 2ach such filing or recording, (ii) all expenses,
including without limitation, actual atwmeys' fees and costs (of both in house and
outside counsel), incurred by Lender in . connection with the preparation and
acknowledgement of all such instruments,ar.d. (iii) all federal, state, county and
municipal stamp taxes and other taxes, duties, .mposts, assessments, and charges
arising out of or in connection with the delivery ut suzis instruments. Bommower hereby
consents to, and hereby ratifies, the filing of any firancing statements relating to the
Loans made prior to the date hereof. Borrower herety irrevocably constitutes and
appoints Lender as the attomey-in-fact of Borrower, to filz v.ith the appropriate filing
office any such instruments. In addition, Borrower hereby authorizes Lender to cause
any financing statement or fixture filing to be filed or recorded vihoitt the necessity of
obtaining the consent of Borrower.

(c) Place of Business. Borrower maintains its chief executive zifice as set
forth as the address of Borrower in Section 20 below, and Borrower will notify _2nder in
writing of any change in its place of business within five (5) days of such change.

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

{e)  Representations and Warranties. The Borrower represents and warrants
that: (i) the Borrower is the record owner of the Mortgaged Property; (ii) the Borrower's
chief executive office is located in the State of linois; (iii} the Borrower’s state of
incorporation is the State of lllinois; (iv) the Borrower's exact legal name is as set forth
on Page 1 of this Security Instrument; (v) the Borrower's organizational identification
number is 49079311 (vi) the Borrower is the owner of the Personal Property subject to
no liens, charges or encumbrances other than the lien hereof, (vii) the Personal Property
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will not be removed from the Mortgaged Property without the consent of the Lender, and
(viii) no financing statement covering any of the Personal Property or any proceeds
thereof is on file in any public office except pursuant hereto.

4, Restrictions on Transfer.

(a)  The Borrower, without the prior written consent of the Lender, shall not
effect, suffer or permit any Prohibited Transfer (as defined herein). Any merger or
consolidation, change in capital structure, or any conveyance, sale, assignment,
transfer, lien, pledge, mortgage, security interest or other encumbrance or alienation (or
any agreement to do any of the foregoing) of any of the following properties or interests
shall censtitute a “Prohibited Transfer”:

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

(i)  Any shares of capital stock of Borrower;
(i)  Any right to receIve income or proceeds from the Borrower; or

(iv)  If there shall be any ctiange in control (by way of transfers of
stock, partnership or member interesis o otherwise) in any partner, member,
manager or shareholder, as applicable, W!iich directly or indirectly controls the
day to day operations and management ri the Borrower and/or owns a
controlling interest in the Borrower;

in each case whether any such conveyance, sale, assignment, trarisfe«c_lien, pledge, mortgage,
security interest, encumbrance or alienation is effected directly, indirecdy “including the nominee
agreement), voluntarily or involuntarily, by operation of law or otherwise; piovidad, however, that
the foregoing provisions of this section shall not apply (i) to liens securing tt.e ir.dabtedness, (ii)
to the lien of current Taxes not in default, or (jii) to any transfers of the Mortgaged Property, or
part thereof, or interest therein, or any beneficial interests, or shares of stock or pannership or
joint venture interests, as the case may be, by or on behalf of an owner thereof who is deceased
or declared judicially incompetent, to such owner's heirs, legatees, devisees, executors,
administrators, estate or personal representatives, or (iv} to Leases permitted by the terms of
the Loan Documents, if any.

(b) In determining whether or not to enter into the Fifth Loan Modification
Agreement and extend the maturity date of the Notes, the Lender evaluated the
background and experience of the Borrower and its officers in owning and operating
property such as the Mortgaged Property, found it acceptable and relied and continues
to rely upon same as the means of maintaining the value of the Mortgaged Property
which is the Lender's security for the Notes. The Borrower and its officers are well
experienced in borrowing money and owning and operating property such as the
Mortgaged Property, were ably represented by a licensed attorney at law in the
negotiation and documentation of the Loans and bargained at arm's length and without
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duress of any kind for all of the terms and conditions of the Loans, including this
provision. The Borrower recognizes that the Lender is entitled to keep its loan portfolio at
current interest rates by either making new loans at such rates or collecting assumption
fees and/or increasing the interest rate on a loan, the security for which is purchased by
a party other than the original Borrower. The Borrower further recognizes that any
secondary junior financing placed upon the Mortgaged Property (i) may divert funds
which would otherwise be used to pay the Notes; (ii) could result in acceleration and
foreclosure by any such junior encumbrancer which would force the Lender to take
measures and incur expenses to protect its security; (iii} would detract from the value of
the Morigaged Property should the Lender come into possession thereof with the
inteiion of selling same; and (iv) would impair the Lender’s right to accept a deed in lieu
of forezlosure, as a foreclosure by the Lender would be necessary to clear the title to the
Mortgage). Property. In accordance with the foregoing and for the purposes of (a)
protecting t'ie Lender's security, both of repayment and of value of the Mortgaged
Property; (L) giving the Lender the full benefit of its bargain and contract with the
Borrower; (¢) alluving the Lender to raise the interest rate and collect assumption fees;
and (d) keeping #:e Mortgaged Property free of subordinate financing liens, the Borrower
agrees that if this secticn i3 deemed a restraint on alienation, that it is a reasonable one.

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

(a) If the Borrower fails to_nay (i) any installment of principal or interest,
payable pursuant to the terms of the ‘Notes, or {ii) any other amount payable to Lender
under the Notes, this Security Instrument or any of the other Loan Documents when due
or, if no date is stated, within five (5) days aftar demand (or such shorter period as may
be expressly provided for herein or therein); or

(b)  If a Prohibited Transfer shall occur; or

(c)  Borrower fails to perform or cause to be pertcimed any other obligation or
observe any other condition, covenant, term, agreement or grevision required to be
performed or observed by Borrower contained in this Security: Instrument and not
specifically referred to elsewhere in this Section 5; provided, however; ihat if such failure
by its nature can be cured, then so long as the continued operation 204 safety of the
Morigaged Property, and the priority, validity and enforceability of the tizns created by
this Security Instrument or any of the other Loan Documents and the vaie of the
Mortgaged Property are not impaired, threatened or jeopardized, then Boriower shall
have a period (“Cure Period”} of thirty (30) days after Borrower obtains actual knowledge
of such failure or receives written notice of such failure to cure the same and an Event of
Default shall not be deemed to exist during the Cure Period (provided, however, such
period shall be limited to ten (10) days if such failure can be cured by the payment of
money), provided further that if Borrower commences to cure such failure during the
Cure Period and is diligently and in good faith attempting to effect such cure, the Cure
Period shall be extended for thirty (30) additional days, but in no event shall the Cure
Period be longer than sixty (60) days in the aggregate; or

(d) If any Event of Default occurs under the Loan Agreement or any other
Loan Document.

12

4833-5348-5356.2
1057101000083




1611010075 Page: 14 of 32

UNOFFICIAL COPY

(e) the existence of any inaccuracy or untruth in any material respect in any
certification, representation or warranty contained in this Security Investment or any of
the other Loan Documents or of any statement or certification as to facts delivered to
Lender by the Borrower;

() the Borrower files a voluntary petition in bankruptcy or is adjudicated a
bankrupt or insolvent or files any petition or answer seeking any reorganization,
arrangement, composition, readjustment, liquidation, dissolution or similar relief under
the present or any future federal, state, or other statute or law, or seeks or consents to or
acquiesces in the appointment of any trustee, receiver or similar officer of the Borrower
or i all or any substantial part of the property of the Borrower, the Mortgaged Property
or ali rz a substantial part of the assets of the Borrower are attached, seized, subjected
to a writ or distress warrant or are levied upon unless the same is released or located
within thirly :30) days;

(9) thz.commence of any involuntary petition in bankruptcy against the
Borrower, or the iiistitution against the Borrower of any reorganization, arrangement,
composition, readjustrrent, dissolution, liquidation or similar proceedings under any
present or future federal, st2te or other statute or law, or the appointment of a receiver,
trustee or similar officer {or all or any substantial part of the property of the Borrower
which shall remain undismissed ar undischarged for a period of sixty (60) days;

(h)  the dissolution, terrination or merger of the Borrower;

()] the occurrence of any ae’ault or event of default, after the expiration of
any applicable periods of notice or cure, urider any document or agreement evidencing
or securing any other obligation or indebtedness of the Borrower to Lender; and

) the occurrence of any default or even’ uf default, after the expiration of
any applicable periods of notice or cure, under the “uns'|-B Mortgage (as hereinafter
defined in Section 30 below).

If an Event of Default occurs, the Lender may, at its option, dec'are the whole of the
Obligations to be immediately due and payable without further notice-to the Borrower, with
interest thereon accruing from the date of such Event of Default until paid at the Default Rate.

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

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

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

(c)  Foreclosure. Lender may procead to protect and enforce the rights of
Lender hereunder (i) by any action at law, suit in equity or other appropriate
proceedings, whether for the specific performancs:-uf any agreement contained herein,
or for an injunction against the violation of any of the ‘erms hereof, or in aid of the
exercise of any power granted hereby or by law, or (i) by tha foreclosure of this Security
Instrument. In any suit to foreclose the lien hereof, there stz be allowed and included
as additional Obligations in the decree of sale, all expenditures aiid expenses authorized
by the lllinois Mortgage Foreclosure Law, 735 ILCS 5/15-1101 et. veq., as from time to
time amended (the “Foreclosure Laws") and all other expenditures arid axpenses which
may be paid or incurred by or on behalf of Lender for reasonabic 2ixmey’s fees,
appraiser’s fees, outlays for documentary and expert evidence, stenograpnur's charges,
publication costs, and costs (which may be reasonably estimated as to'items to be
expended after entry of the decree) of procuring all such abstracts of title, tile searches
and examinations, title insurance policies, and similar data and assurance with respect
to title as Lender may deem reasonably necessary either to prosecute such suit or to
evidence to bidders at sales which may be had pursuant to such decree the true
conditions of the title to or the value of the Mortgaged Property. All expenditures and
expenses of the nature mentioned in this paragraph, and such other expenses and fees
as may be incumred in the protection of the Mortgaged Property and rents and income
therefrom and the maintenance of the lien of this Security Instrument, including the
reasonable fees of any attorney employed by Lender in any litigation or proceedings
affecting this Security Instrument, the Notes, any of the other Loan Documents or the
Mortgaged Property, including bankruptcy proceedings, or in preparation of the
commencement or defense of any proceedings or threatened suit or proceeding, or
otherwise in dealing specifically therewith, shall be additional Obligations and shall be
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immediately due and payable by Borrower, with interest thereon at the Default Rate until
paid to Lender.

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

(e)  Taking Possscsion, Collecting Rents, Etc. Upon demand by Lender,
Borrower shall surrender \_Lender and Lender may enter and take possession of the

Mortgaged Property or any part (hareof personally, by its agent or attorneys or be placed
in possession pursuant to court srder as mortgagee in possession or receiver as
provided in the Foreclosure Laws, und L.2nder, in its discretion, personally, by its agents
or attorneys or pursuant to court orier as mortgagee in possession or receiver as
provided in the Foreclosure Laws may eiite: upon and take and maintain possession of
all or any part of the Mortgaged Property, \ogether with all documents, books, records,
papers, and accounts of Borrower relating therzi, and may exclude Borrower and any
agents and servants thereof wholly therefrom and rriay, on behalf of Borrower, or in its
own name as Lender and under the powers herein grzatei:

(i) hold, operate, manage and control alt ur-any part of the Mortgaged
Property and conduct the business, if any, thereof, zither personally or by its
agents, with full power to use such measures, legal ¢ equitable, as in its
discretion may be deemed proper or necessary to enforcz the payment or
security of the rents, issues, deposits, profits, and avails of ta Mortgaged
Property, including without limitation actions for recovery of r=n?, actions in
forcible detainer, and actions in distress for rent, all without notice to Sorrower;

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

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

(iv)  extend or modify any then existing Leases and make new Leases
of all or any part of the Mortgaged Property, which extensions, modifications, and
new Leases may provide for terms to expire, or for options to lessees to extend
or renew terms to expire, beyond the Maturity Date of the Notes and the
issuance of a deed or deeds to a purchaser or purchasers at a foreclosure sale, it
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being understood and agreed that any such Leases, and the options or other
such provisions to be contained therein, shall be binding upon Borrower, all
persons whose interests in the Mortgaged Property are subject to the lien hereof,
and the purchaser or purchasers at any foreclosure sale, notwithstanding any
redemption from sale, discharge of the Obligations, satisfaction of any
foreclosure decree, or issuance of any certificate of sale or deed to any such
purchaser;

(v}  make all necessary or proper repairs, renewals, replacements,
alterations, additions, betterments, and improvements in connection with the
Mortgaged Property as may seem judicious to Lender, to insure and reinsure the
ortgaged Property and all risks incidental to Lender's possession, operation
ard management thereof, and to receive all rents, issues, deposits, profits, and
2vails therefrom;

(vi), apply the net income, after allowing a reasonable fee for the
collectioixinersof and for the management of the Mortgaged Property, to the
payment of 1a%es, Premiums and other charges applicable to the Mortgaged
Property, or in redvciion of the Obligations in such order and manner as Lender
shall select, in its sale discretion; and

(vii) receive and rollect the rents, issues, profits and revenues of the
Mortgaged Property persorally-2or through a receiver so long as an Event of
Default shall exist and during the pendency of any foreclosure proceedings and
during any redemption period, an t.v» Borrower agrees to consent o a receiver
if it is believed necessary or desiraids by the Lender to enforce its rights under
this subsection. The collection of rerits;. issues, profits or revenues of the
Mortgaged Property by the Lender shall in'no way waive the right of the Lender
to foreclose this Security Instrument in the eveit o any said Event of Default.

Nothing herein contained shall be construed as constitiina lender a morigagee in
possession in the absence of the actual taking of possession of the 7 4srigaged Property. The
right to enter and take possession of the Mortgaged Property and use any personal property
therein, to manage, operate, conserve and improve the same, and to collesi the rents, issues
and profits thereof, shall be in addition to all other rights or remedies of Lender hereunder or
afforded by law, and may be exercised concurrently therewith or independently therzof or under
the other Loan Documents. The expenses (including any receiver's fees, reasonabie counsel
fees, costs and agent's compensation) incurred pursuant to the powers herein contained shall
be secured hereby which expenses Borrower promises to pay upon demand together with
interest thereon at the Default Rate until paid to Lender. Lender shall not be liable to account to
Borrower for any action taken pursuant hereto other than to account for any rents actually
received by Lender. Without taking possession of the Mortgaged Property, Lender may, in the
event the Mortgaged Property become vacant or are abandoned, take such steps as it deems
appropriate or as required by any Applicable Laws to register, maintain, repair, protect and
secure the Mortgaged Property (including hiring watchmen therefor) and all costs incurred in so
doing shall constitute so much additional Obligations payable upon demand with interest
thereon at the Default Rate (as defined in the Loan Agreement).

(f) Indemnity. The Borrower hereby agrees to indemnify, defend, protect
and hold harmless the Lender and its employees, officers and agents from and against
any and all liabilities, claims and obligations which may be incurred, asserted or imposed
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upon them or any of them as a result of or in connection with any use, cperation, or
lease of any of the Mortgaged Property, or any part thereof, or as a result of the Lender
seeking to obtain performance of any of the obligations due with respect to the
Mortgaged Property; provided, however, that the foregoing indemnity shall not extend to
such liabilities, claims or obligations as result from the gross negligence or intentional
misconduct of the Lender, its employees, officers or agents.

7. Compliance with Foreclosure Laws.

(@) In the event that any provision in this Security Instrument shall be
inconsistent with any provision of the Foreclosure Laws, the provisions of the
Forec'usure Laws shall take precedence over the inconsistent provisions of this Security
Instrunser#, but shall not invalidate or render unenforceable any other provision of this
Security insrument that can be construed in a manner consistent with the Foreclosure
Laws.

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

(c)  Without limiting the genzrality of the foregoing, all expenses incurred by
Lender to the extent reimbursable under Sections 5/15-1510 and 5/15-1512 of the
Foreclosure Laws, whether incurred Oefore or after any decree or judgment of
foreclosure, and whether enumerated in Sasurns 6(c) or 9 of this Security Instrument,
shall be added to the Obligations and shal! L@ immediately due and payable by
Borrower, with interest thereon at the Default Rat>-until paid or shall be included in the
judgment of foreclosure.

8. Waiver of Right to Redeem - Waliver of Apnizlsement, Valuation, Etc.
Borrower shall not and will not apply for or avail itself of any app:aisement, valuation, stay,

extension or exemption laws, or any so-called “Moratorium Laws,” novv existing or hereafter
enacted in order to prevent or hinder the enforcement or foreclosure of this Security Instrument,
but hereby waives the benefit of such Moratorium Laws. Borrower for itsef 4rd all who may
claim through or under it waives any and all right to have the property and estzies comprising
the Mortgaged Property marshalled upon any foreclosure of the lien hereof and agrees that any
court having jurisdiction to foreclose such lien may order the Mortgaged Property scid as an
entirety. In the event of any sale made under or by virtue of this instrument, the whole of the
Mortgaged Property may be sold in one parcel as an entirety or in separate lots or parcels at the
same or different times, all as the Lender may determine in its sole discretion. Lender shall
have the right to become the purchaser at any sale made under or by virtue of this instrument
and Lender so purchasing at any such sale shall have the right to be credited upon the amount
of the bid made therefor by Lender with the amount payable to Lender out of the net proceeds
of such sale. In the event of any such sale, the outstanding principal amount of the Loans and
the other Obligations, if not previously due, shall be and become immediately due and payable
without demand or notice of any kind. Bormrower acknowledges that the Mortgaged Property
does not constitute agricultural real estate, as defined in Section 5/15-1201 of the Foreclosure
Laws, or residential real estate, as defined in Section 5/15-1219 of the Foreclosure Laws. To
the fullest extent permitted by law, Borrower, on behalf of Borrower, and each and every person
acquiring any interest in, or title to the Mortgaged Property described herein subsequent to the
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date of this Security Instrument, and on behalf of all other persans to the extent permitted by
applicable law, hereby voluntarily and knowingly waives (i) any and all rights of redemption
pursuant to Section 5/15-1601(b) of the Foreclosure Laws, and (ii) any and all rights of
reinstatement.

9. Costs and Expenses of Foreclosure. In any suit to foreclose the lien hereof

there shall be allowed and included as additional indebtedness in the decree for sale all
expenditures and expenses which may be paid or incued by or on behalf of Lender for
appraiser's fees, outlays for documentary and expert evidence, stenographic charges,
publication costs and costs (which may be estimated as to items to be expended after the entry
of the decrae’ of procuring all such abstracts of title, title searches and examination, guarantee
policies, and similar data and assurances with respect to title as Lender may deem to be
reasonably neceseary either to prosecute any foreclosure action or to evidence to the bidder at
any sale pursuant thereto the true condition of the title to or the value of the Morigaged
Property, and reascnsicle attorneys' fees, all of which expenditures shall become additional
Obligations which Borrcwar agrees to pay and all of such expenditures shall be immediately due
and payable with interesi theraon from the date of expenditure until paid to Lender at the Default
Rate.

10, Protective Advances.

(@)  Advances, disburseinents and expenditures made by Lender for the
following purposes, whether before ar<-during a foreclosure, and at any time prior to
sale, and, where applicable, after zale. and during the pendency of any related
proceedings, for the following purposes, ‘ska!l, in addition to those otherwise authorized
by this Security Instrument, constitute “Proiasie Advances™

(i) all advances by Lender .ir accordance with the terms of this
Security Instrument to: (A) register, preser/e or maintain, repair, restore or
rebuild the Improvements upon the Mortgaged Prorerty; (B) preserve the lien of
this Security Instrument or the priority thereof; o/ {C) enforce this Security
Instrument, as referred to in Subsection (b)(5) of Gection 5/15-1302 of the
Foreclosure Laws;

(i) payments by Lender of. (A) when due, instaimur’s of principal,
interest or other obligations in accordance with the terms of ariy prior lien or
encumbrance; (B) when due, installments of Taxes and assessmantz, general
and special and all other taxes and assessments of any kind ‘oi nature
whatsoever which are assessed or imposed upon the Mortgaged Property or any
part thereof; (C) other obligations authorized by this Security Instrument; or (D)
with court approval, any other amounts in connection with other liens,
encumbrances or interests reasonably necessary to preserve the status of title to
the Mortgaged Property, as referred to in Section 5/15-1505 of the Foreclosure
Laws;

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

(v) reasonable attorneys’ fees and other cosis incurred: (A) in
connection with the foreclosure of this Security Instrument as referred to in
Section 5/15-1504(d)(2) and 5/16-1510 of the Foreclosure Laws; (B) in
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connection with any action, suit or proceeding brought by or against the Lender
for the enforcement of this Security Instrument or arising from the interest of the
Lender hersunder or under any of the other Loan Documents; or (C) in the
preparation for the commencement or defense of any such foreclosure or other
action;

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

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

(4y  expenses properly deductible from proceeds of sale as referred to
in Subsections (a) and (b) of Section 5/15-1512 of the Foreclosure Laws; and

(viii) ‘" exsenses incurred and expenditures made by Lender for any one
or more of the rollcwing: (A) Premiums for casualty and liability insurance paid
by Lender whether or_not Lender or a receiver is in possession, if reasonably
required, in reasonabie-2mounts, and all renewals thereof, without regard to the
limitation to maintaining of e.xisting insurance in effect at the time any receiver or
mortgagee takes possession-of the mortgaged real estate imposed by
Subsection (c)(1) of Section {/15-1704 of the Foreclosure Laws; (B) repair or
Restoration of damage or destructicn in excess of available Insurance Proceeds
or Awards; (C) payments required cr.g=emed by Lender to be for the benefit of
the Mortgaged Property under any grar.i or declaration of easement, easement
agreement, agreement with any adjoinino !and owners or instruments creating
covenants or restrictions for the benefit of or affecting the Mortgaged Property;
(D) shared or common expense assessments j2vable to any association or
corporation in which the owner of the mortgaged reul astate is a member in any
way affecting the Mortgaged Property; or (E} pursuziii to any Lease or other
agreement for occupancy of the Mortgaged Property.

(b}  All Protective Advances shall be additional Obligations, 2.7 shall become

immediately due and payable without notice and with interest thereon from the date of
the advance until paid at the Default Rate.

(c)  This Security Instrument shall be a lien for all Protective Advances as to

subsequent purchasers and judgment creditors from the time this Security Instrument is
recorded pursuant to Subsection (b)(5) of Section 5/15-1302 of the Foreclosure Laws.

(d)  All Protective Advances shall, except to the extent, if any, that any of the

same is clearly contrary to or inconsistent with the provisions of the Foreclosure Laws,
apply to and be included in the:

4833-5348-5356.2
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(i) determination of the amount of Obligations at any time;
(ii) indebtedness found due and owing to the Lender in the judgment

of foreclosure and any subsequent supplemental judgments, orders,
adjudications or findings by the court of any additional indebtedness becoming
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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 Section 5/15-1512 of the Foreclosure Laws;

(iv)  application of income in the hands of any receiver or mortgages in
possession; and

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

11.  Ajwlication of Proceeds. The proceeds of any foreclosure sale of the
Mortgaged Properiy o:. of any sale of property pursuant to Section 6(c) hereof shall be
distributed in the follow':i¢; order of priority: First, on account of all costs and expenses incident
to the foreclosure or othar proceedings including all such items as are mentioned in Sections
6(c) and Section 9 hereof; cescnid, to all items, other than principal and interest evidenced by
the Notes, which under the terms iareof constitute Obligations with interest thereon as herein
provided; third, to all unpaid interest on the Notes; fourth, to all unpaid principal on the Notes;
fitth, to whomsoever shall be lawfully :ititled to the same.

12.  Rights Cumulative.

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

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

() No act or omission by the Lender shall release, discharge, modify,
change or otherwise affect the liability of Borrower under the Notes, this Security

Instrument, or any of the other Loan Documents, or any other obligation of the Borrower, .

or any subsequent purchaser of the Mortgaged Property or any part thereof, or any
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maker, co-signer, endorser, surety or guarantor, or preclude the Lender from exercising
any right, power or privilege herein granted or intended to be granted in the event of any
Event of Default then made or of any subsequent Event of Default, or alter the security
interest or lien of this Security Instrument or any of the other Loan Documents except as
expressly provided in an instrument or instruments executed by the Lender. The
exercise of one right, power or remedy shall not be a waiver of the right to exercise at
the same time or thereafter any other right, power or remedy; and no delay or omission
of the Lender in the exercise of any right, power or remedy accruing hereunder or under
any of the other Loan Documents or arising otherwise shall impair any such right, power
or remedy, or be construed to be a waiver of any Event of Default or acquiescence
therain. Except as otherwise specifically required herein, notice of the exercise of any
right, ;<emedy or power granted to the Lender by this Security Instrument is not required
to be gwvar.

13.  Sucuaszors and Assigns; Assignment.

(@)  Tws Security instrument and each and every provision hereof shall be
binding upon the Bormewar and its successors and assigns (including, without limitation,
each and every record owner from time to time of the Mortgaged Property or any other
person having an interest therain), and shall inure to the benefit of the Lender and its
successors and assigns.

(b)  All of the covenante of this Security Instrument shall run with the Land
and be binding on any successor ownars of the Land. In the event that the ownership of
the Mortgaged Property or any portion tereof becomes vested in a person or persons
other than the Borrower, the Lender may, viticut notice to the Borrower, deal with such
successor or successors in interest of the Bor.ower with reference to this Security
instrument and the Obligations in the same mann=r-as with the Borrower without in any
way releasing or discharging the Borrower from its ob‘igations hereunder. The Borrower
will give immediate written notice to the Lender of any corivayance, transfer or change of
ownership of the Mortgaged Property, but nothing in this Cectop shall vary or negate the
provisions of Section 4 hereof.

()  The rights and obligations of Borrower under this Seci:iiy. Instrument may
not be assigned and any purported assignment by Borrower sha! ke qwll and void.
Lender shall have the right to sell, assign or transfer portions of its rign?, title and/or
interest in and to this Security Instrument and the other Loan Documents (including the
sale of participation interests therein), without the consent or approval of Boirower, and
Borrower agrees to cooperate in all respects with Lender in connection therewith,
including, without limitation, the execution of all documents and instruments reasonably
requested by Lender or such transferee provided that such documents and instruments
do not materially adversely affect any of Borrower's duties or obligations under this
Security Instrument and the other Loan Documents.

14. Execution of Separate Security Agreements, Financing Statements, Etc.;
Estoppel Letter; Corrective Documents.

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

(b)  From time to time, the Borrower will fumish, within ten (10) days after
rercest from the Lender, a written and duly acknowledged statement of the amount due
under iie Notes, this Security Instrument and the other Loan Documents and whether
any alleosr! offsets or defenses exist against the Obligations.

(c) The Borrower and the Lender shall, at the request of the other, promptly
correct any defr.ct, error or omission which may be discovered in the contents of this
Security Instruriont or in the execution or acknowledgment hereof or in any other
instrument executed'ir’ connection herewith or in the execution or acknowledgment of
such instrument and will e:ccute and deliver any and all additional instruments as may
be requested by the Lender.or the Borrower, as the case may be, to correct such defect,
€erTor or omission.

15.  Subrogation. If any part cf thz-Qbligations is used directly or indirectly to pay
off, discharge or satisfy, in whole or in part, any prior lien or encumbrance upon the Mortgaged
Property or any part thereof, then by advancing th. monies to make such payment, the Lender
shall be subrogated to the rights of the holder theroo? in and to such other lien or encumbrance
and any additional security held by such holder, and s*2i have the benefit of the priority of the
same.

16. Governing Law. The validity, enforcement air! interpretation of this Security
Instrument shall for all purposes be governed by and construed in azoordance with the laws of
the State of llinois, without reference to the conflicts of law prirciples of that State, and
applicable United States federal law, and is intended to be performed in zccordance with, and
only to the extent permitted by, such laws.

17. Business Loan.

(@)  The Bormrower declares, represents, certifies and agrees that th¢ groceeds
of the Notes have been and will be used solely for business purposes and that the Loan
is exempt from interest limitations pursuant to the provisions of 815 ILCS 205/4 and is an
exempted transaction under the Truth in Lending Act, 15 U.S.C. Section 1601 et seq.

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

18. Ignment of Leases and Other Agreements Affecting the Mortgaged
Property. In order to further secure payment of the Obligations and the observance,
22

4833-5348-5356.2

105710\000063




1611010075 Page: 24 of 32

UNOFFICIAL COPY

performance and discharge of the Borrower's obligations under the Loan Documents, the
Borrower hereby assigns to the Lender all of the Borrower’s right, title, interest and estate in, to
and under all of the Leases and in and to all of the Rents and Profits (defined as all rents,
income, issues and profits arising from any Leases, or other agreements affecting the use,
enjoyment or occupancy of the Mortgaged Property now or hereafter made affecting the
Mortgaged Property or any portion thereof), as more particularly described in that certain
Assignment of Leases and Rents dated as of even date herewith from Borrower to and for the
benefit of Lender. Unless and until an Event of Default occurs, the Borrower shall be entitied to
collect the Rents and Profits (except as otherwise provided in this Security Instrument) as and
when they become due and payable. Neither these assignments nor Lender's enforcement of
the provisians of these assignments (including the receipt of the Rents) will operate to
subordinate t"c lien of this Security Instrument to any of the rights of any tenant or other party to
any other agreernt affecting the use, enjoyment or occupancy of the Mortgaged Property of all
or any part of the Mertgaged Property, or to subject Lender to any liability to any such tenant for
the performance o/ -ary _obligations of Borrower under any such Lease or other agreement
affecting the Morigaged Property unless and until Lender agrees to such subordination or
assumes such liability by an anpropriate written instrument.

19.  Intentionally omittza.

20. Notices. All notices cr uther written communications hereunder shall be deemed
to have been properly given (i) upon deivery, if delivered in person, (i) one (1) business day
after having been deposited for ovemight Jelivary with any reputable overnight courier service,
or (iii} three (3) business days after having been deposited in any post office or mail depository
regularly maintained by the U.S. Postal Service an< sent by registered or certified mail, postage
prepaid, return receipt requested, addressed to the zddresses set forth below in this Section or
as such party may from time to time designate by writte:1 ! intice fo the other parties. Either party
by notice to the other in the manner provided herein 'nay designate additional or different
addresses for subsequent notices or communications:

To Lender: Fifth Third Ban«
1603 Springfield Zike
Cincinnati, OH 45215
Attn: Glenn McEachern vice President
Commercial Loan Ne.tsut Group

With copy to: Dykema Gossett PLLC
10 South Wacker Drive
Suite 2300
Chicago, IL 60606
Attn: Jerrold M. Peven, Esq. and
Richard M. Bendix, Jr., Esq.

To Borrower: Aspira Inc. of lllinois
3013 North Monticello Avenue
Chicago, IL 60618
Attn: Dr. Wanda |. Figueroa, President/CEO
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With copy to: David L. Goldstein & Associates LLC
35 East Wacker Drive
Suite 650
Chicago, IL 60601
Attn: David L. Goldstein, Esq.

21. Releases.

(@  Upon payment in full of all sums due under the Notes and this Security
Inst-ument and the other of the Loan Documents, the Lender shall, upon the request of,
and at ‘he cost of, the Borrower, execute a proper release of this Security Instrument.

(b} _Lender may, regardless of consideration, cause the release of any part of
the Mortgagad Property from the lien of this Security Instrument without in any manner
affecting or impeinng the lien or priority of this Security Instrument as to the remainder of
the Mortgaged Prupertv not so released.

22.  Indemnificatioi; bv the Borrower. The Borrower shall protect and indemnify
the Lender from and against all liabilities, obligations, claims, damages, penalties, causes of
action, costs and expenses (includirg, without limitation, reasonable attorneys' fees and
disbursements), imposed upon or incuired oy or asserted against the Lender or the members,
partners, shareholders, directors, officers, agenrts or employees of the Lender by reason of (a)
ownership of the Mortgaged Property or any interest therein, or receipt of any Rents or other
sum therefrom, (b} any accident to, injury to or 3eath of persons or loss of or damage to
Mortgaged Property occurring on or about the Mo:traned Property or the adjoining sidewalks,
curbs, vaults or vault space, if any, streets or ways, (¢} ary failure on the part of the Borrower to
perform or comply with any of the terms, covenants, cond'tians and agreements set forth in this
Security Instrument, the Notes, any of the other Loan ‘Dosuments, or any agreement,
reimbursement agreement, guaranty, or any other agreemeriis executed by the Borrower, or
any other persons directly or indirectly liable for the payment of :hg Qbligations, (d) any failure
on the part of the Borrower to perform or comply with (i) any other 257cement executed by the
Borrower or any guarantor of the Notes, or (ii) any requirement of law, (8) payment of sums for
the protection of the lien and security interest of the Lender in and fo the Mor'gaged Property, {f}
performance of any labor or services or the furnishing of any materials or <éer property in
respect of the Morigaged Property or any part thereof for construction or ‘maatenance or
otherwise, or (g) any action brought against the Lender attacking the validity. rriority or
enforceability of this Security Instrument, the Notes, any other Loan Document, or any
agreement, reimbursement agreement, guaranty, or any other agreements executed by the
Borrower, or any other persons directly or indirectly liable for the payment of the Obligations.
Any amounts payable to the Lender under this paragraph shall bear interest at the Default Rate
until paid to Lender and shall be secured by this Security Instrument. In the event any action,
suit or proceeding is brought against the Lender or the members, partners, shareholders,
directors, officers, agents or employees of the Lender by reason of any such occurrence, the
Borrower, upon the request of the Lender and at Borrower's sole expense, shall resist and
defend such action, suit or proceeding or cause the same to be resisted and defended by
counsel designated by Borrower and approved by the Lender. Such obligations under this
paragraph shall survive the termination, satisfaction or release of this Security Instrument. The
foregoing indemnification by Borrower set forth in this Section 22 shall not extend to liabilities,
obligations, claims, damages, penalties, causes of action resulting from the gross negligence or
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intentional misconduct of Lender or Lender's shareholders, directors, officers, agents or
employees.

23. Miscellaneous.

(@ Time is of the Essence. Time is of the essence of this Security
Instrument.

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

(c) Mavimum Indebtedness. Notwithstanding anything contained herein to
the contrary, in v event shall the Obligations secured hereby exceed an amount equal
to One Million Nine I i@iad Forty-Three Thousand Eight Hundred Eighteen and No/00
Dollars ($1,943,818.00j; pravided, however, in no event shall the Lender be obligated to
advance funds in excess ¢f the face amount of the Notes.

(d) Lender Not a Joot Venturer or Partner of Borrower. The Borrower and
the Lender acknowledge and agree that.in no event shall the Lender be deemed to be a
partner or joint venturer with the Bcrrower. Without limitation of the foregoing, the
Lender shall not be deemed to be such 7 partner or joint venturer on account of its
becoming a mortgagee in possession or e;e7Cising any rights pursuant to this Security
Instrument or pursuant to any other instrument. u document evidencing or securing any
of the Obligations, or otherwise.

(e)  Replacement of the Notes. Upon notice {0 the Botrower of the loss, theft,
destruction or mutilation of either or both of the Notes, thc Rorrower will execute and
deliver, in lieu thereof, a replacement note, identical in form a::2-substance to the Notes
and dated as of the date of the Notes and upon such execiiion and delivery all
references in any of the Loan Documents to the Notes shall be deemad to refer to such
replacement note.

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

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

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

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

() lcint and Several Obligations; Counterparts. If this Security Instrument is
executed by mo:e than one Borrower, (i) the obligations and liabilities of Borrower under

this Security Insirument shall be joint and several and shall be binding upon and
enforceable against 2.t Borrower and their respective successors and assigns, and (i)
this Security Instrument rmay, be executed in counterparts, and all said counterparts
when taken fogether shall constitute one and the same Security Instrument.

(k)  Effect of Extensions and Amendments. If the payment of the Obligations,
or any part thereof, be extended cr vziiad, or if any part of the security or guaranties
therefor be released, all persons now nr at any time hereafter liable therefor, or
interested in the Mortgaged Property shall L¢ held to assent to such extension, variation
or release, and their liability, and the lien, an% %! provisions hereof, shall continue in full
force and effect; the right of recourse against 2% ~uch persons being expressly reserved
by the Lender, notwithstanding any such extensior-variation or release.

{)) Mortgagee-in-Possession. Nothing hereir contained shall be construed
as constituting the Lender a mortgagee-in-possession in tha 22s2nce of the actual taking
of possession of the Mortgaged Property by the Lender 4 urcuant to this Security
Instrument,

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

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

(o)  Further Assurances. Borrower shall execute, acknowledge and deliver,
or cause to be executed, acknowledged or delivered, any and all such further
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assurances and other agreements or instruments, and take or cause o be taken all such
other actions, as shall be reasonably necessary from time to time to give full effect to the
Loan Documents and the transactions contemplated hereby and thereby.

24.  JURISDICTION AND VENUE. BORROWER HEREBY AGREES THAT ALL
ACTIONS OR PROCEEDINGS INITIATED BY BORROWER AND ARISING DIRECTLY OR
INDIRECTLY OUT OF THIS SECURITY INSTRUMENT SHALL BE LITIGATED IN THE
CIRCUIT COURT OF COOK COUNTY, ILLINOIS, OR THE UNITED STATES DISTRICT
COURT FOR THE NORTHERN DISTRICT OF ILLINOIS OR, IF LENDER INITIATES SUCH
ACTION, ANY COURT IN WHICH LENDER SHALL INITIATE SUCH ACTION AND WHICH
HAS JUR'SDICTION. BORROWER HEREBY EXPRESSLY SUBMITS AND CONSENTS IN
ADVANCE T7 SUCH JURISDICTION IN ANY ACTION OR PROCEEDING COMMENCED BY
LENDER IN AN'¢. OF SUCH COURTS. BORROWER WAIVES ANY CLAIM THAT COOK
COUNTY, ILLINO'G-OR THE NORTHERN DISTRICT OF ILLINOIS IS AN INCONVENIENT
FORUM OR AN IMPROPER FORUM BASED ON LACK OF VENUE. THE EXCLUSIVE
CHOICE OF FORUM ~(’R BORROWER SET FORTH IN THIS SECTION SHALL NOT BE
DEEMED TO PRECLUDE THE ENFORCEMENT BY LENDER OF ANY JUDGMENT
OBTAINED IN ANY OTHER.~ZRUM OR THE TAKING BY LENDER OF ANY ACTION TO
ENFORCE THE SAME IN ANY Z7HER APPROPRIATE JURISDICTION, AND BORROWER
HEREBY WAIVES THE RIGHT,. != ANY, TO COLLATERALLY ATTACK ANY SUCH
JUDGMENT OR ACTION.

25. Waiver of Jury Trial. BORRCWER AND LENDER, BY ITS ACCEPTANCE
HEREOF, HEREBY  VOLUNTARILY, KNOWINGLY, IRREVOCABLY  AND
UNCONDITIONALLY WAIVE ANY RIGHT TO H2/E A JURY PARTICIPATE IN RESOLVING
ANY DISPUTE (WHETHER BASED UPON CONTRACT, TORT OR OTHERWISE) BETWEEN
OR AMONG BORROWER AND LENDER ARISING CU7 OF OR IN ANY WAY RELATED TO
THIS SECURITY INSTRUMENT, ANY OTHER LOAN D*CUMENT, OR ANY RELATIONSHIP
BETWEEN BORROWER AND LENDER. THIS PROVISION IS A MATERIAL INDUCEMENT
TO LENDER TO PROVIDE THE LOANS DESCRIBED HERE!’+ AND IN THE OTHER LOAN
DOCUMENTS,

26.  Additional Waivers. BORROWER EXPRESSLY AND' UNCONDITIONALLY
WAIVES, IN CONNECTION WITH ANY SUIT, ACTION OR PROCEEDIMNG BROUGHT BY
LENDER ON THIS SECURITY INSTRUMENT, ANY AND EVERY RIGHT IT M4y HAVE TO (A)
INTERPOSE ANY COUNTERCLAIM THEREIN UNLESS UNDER THE APPLICASLE RULES
OF COURT SUCH COUNTERCLAIM MUST BE ASSERTED IN SUCH PROCEELINZ, OR (B)
HAVE THE SAME CONSOLIDATED WITH ANY OTHER OR SEPARATE SUIT, ACTiON OR
PROCEEDING UNLESS UNDER THE APPLICABLE RULES OF COURT SUCH SUIT,
ACTION OR PROCEEDING MUST BE CONSOLIDATED WITH THE PROCEEDING
BROUGHT BY LENDER.

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

28.  Provisions of Loan Agreement. The proceeds of the Notes were disbursed by
the Lender in accordance with the terms contained in the Loan Agreement, the provisions of
which are incorporated herein by reference to the same extent as if fully set forth herein.
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Borrower covenants that Lender's agreement to extend the maturity date of the Notes as
described in the Fifth Loan Modification Agreement and any and all monetary disbursements
made in accordance with the Loan Agreement shall constitute adequate consideration to
Borrower for the enforceability of this Security Instrument, the Notes and the other Loan
Documents, and that all advances and indebtedness arising and accruing under the Loan
Agreement from time to time, whether or not the total amount thereof may exceed the face
amount of the Notes, shall be secured by this Security Instrument; provided, however, that the
total Obligations secured hereby shall not in any event exceed two hundred percent of the
stated principal amount of the Notes.

29. Remedies Against Other Collateral. The Borrower hereby acknowledges that

cerfain Loan Documents other than this Security Instrument create liens on other collateral
owned by Borrower as security for repayment by Borrower to Lender of all amounts due under
the Notes and ‘ne other Loan Documents. The Borrower further acknowledges that this
Security Instrument ar.c the other Loan Documents are cross-defaulted and cross-collateralized
and the Loans secured.iinreby are also secured by the other Loan Documents. The Borrower
agrees that the Lender riay proceed, at the same or at different times, to foreclose any or all
liens against such collateral ov 2ny proceedings appropriate in the county and state where such
coliateral lies, and that no eveiit of anforcement taking place in any county or state pursuant to
any of the Loan Documents shall preclude or bar enforcement in any other county or state. Any
foreclosure or other appropriate reraeuv brought in any county or state in which collateral is
located may be brought and prosecuted. a5 to any part of such collateral without regard to the
fact that foreclosure proceedings or other zpprrariate remedies have or have not been instituted
elsewhere on any other part of the collateral for the Loans.

30. Pari Passu Treatment. This Sccuity Instrument shall be deemed to be
enforceable by Lender on a pari passu basis wiin that certain mortgage (the “Fund |-B
Mortgage”) being executed by Borrower in favor of Delta zx Credit Fund I-B LLC (“Fund I-B"),
which Fund 1-B Mortgage secures a note or notes from Borrower in favor of Fund I-B in the
aggregate principal amount of Six Million Seventy-Eight Thousara Four Hundred Fifty-Four and
No/100 Dollars ($6,078,454.00).

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

BORROWER:

ASPIRA INC. OF ILLINOIS, an lllinois not-for-
profit corporation

Signature Page to Mortgage
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sTATEOF L L )
) S8.
counTy oF _{ o )

The undersigned, a Notary Public in and for the said Co n%, in the js te aforesaid,
DOES HEREBY CERTIFY thatD ide Figutng- Pnii the dIE 1, Posidenl-of ASPIRA
INC. OF ILLINOIS (“Borrower”) 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
acknowledzed that he/she signed and delivered the said instrument as his/her own free and
voluntary act znd as the free and voluntary act of Borrower for the uses and purposes therein
set forth.

GIVEN under vy hand and notarial seal this 3' ?Zof mﬂf v , 2018,

AV,

Notary Public

My Commission Expires:

0? (3/ g)l 1

Notary Page to Morigage
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EXHIBIT “A”
LEGAL DESCRIPTION

LOTS 2 AND 3 OF AVONDALE PARK PLAZA RESUBDIVISION, A RESUBDIVISION OF
PART OF HEAFIELD'S SUBDIVISION OF LOT 1 IN DAVLIN, KELLY AND CARROLL'S
SUBDIVISION OF THE NORTHWEST 1/4 OF SECTION 26, TOWNSHIP 40 NORTH, RANGE
13, EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT RECORDED
NOVEMBFER 3, 2010 AS DOCUMENT 1030731032, IN COOK COUNTY, ILLINOIS.

COMMON ADDRESS: 2989 North wilwaukee Avenue, Chicago, lllinois é r6/ §

PIN NOS.: 13-26-112-056-0000
13-26-112-057-0000
13-26-112-058-0000

| Exhibit A
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