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This document prepared by and after
Recording return to;

Ginsberg Jacobs LL.C

300 South Wacker Drive, Suite 2750
Chicago, Illinois 60606

Attn: David A. Lapins, Esq.

Property Address:

16235 Sout'i fagrange Rd
Orland Park, 160467

PINs:
27-22-102-013-0000
27-22-102-014-0000

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

THIS MORTGAGE, SECURITY ACGREEMENT, FIXTURE FILING AND
ASSIGNMENT OF LEASES AND RENTS (as th¢ same may be amenged, supplemented or
otherwise modified from time to time, this “Mortgage’™; s made as of Mey&—:l;ml 8, by RBC
CAPITAL HSOP, LLC, an Hlinois limited liabtlity corapany (“Borrower™), whose address 1s
2221 Camden Court, Suite 200, Oak Brook, Illinois 60523, to‘and for the benefit of CIBC BANK
USA, an lllinos state chartered bank, and its successors and assigzs (“Lender™).

* 31
WITNESSETH: Suly 21,

Lender made a currently-outstanding loan to Borrower (the “Loair™} 'n_the maximum
principal amount of Six Million Five Hundred Thousand and 00/100 Doilars” ($6:500,000.00)
pursuant to that certain Loan and Security Agreement dated as of December 2%,72016 by and
between Borrower and Lender (at such time known as THE PRIVATEBANK AND TRUST
COMPANY, an llinots state chartered bank), the provisions of which arc incorporated herein by
reference to the same extent as if fully set forth herein (said Loan and Security Agreement and any
and all extensions and renewals thereof, amendments thereto and substitutions or replacements
therefor is referred to herein as the “Loan Agreement”), and evidenced by a Promissory Note dated
as of December 29, 2016 (as amended, modified and restated from time to time, the “Note™). The
maximum amount of principal, interest and other indebtedness (now or hereafter owed) secured
by this Mortgage shall not exceed Thirteen Million and No/100 Dollars ($13,000,000.00). The
Loan is due and payable in full on December 29, 2018 (the “Maturity Date™), except as such date
may be extended by agreement of the parties or accelerated pursuant to the terms hereof or of any
other Loan Document (as hereinafier defined). This Mortgage encumbers certain real estate

TO0R10616.DOCKIV3/36R85/001/5/10/2018 02:02 PM )
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located in Cook County, [llinois, legally described on Exhibit A attached hereto, and payment of
the Obligations (as defined in the Loan Agreement) and all other obligations of Borrower are
secured by this Mortgage, financing stalements and other sccurity documents (this Mortgage, the
Loan Agreement, and all other documents evidencing or securing the Loan (as amended, modified,
replaced or restated from time to time) are collectively hereinafter referred 1o as the “Loan
Documents™). Capitalized terms used and not specifically defined hercin shall bear the same
meaning as in the Loan Agreement.

To secure (1) the payment when and as due and payable of the principal of and interest on
the Loan or so much thereof as may be advanced from time to time, and any and all late charges,
and all other mdebtedness evidenced by or owing under the Note and any of the other Loan
Documents/ tegether with any extensions, modifications, renewals or refinancings of any of the
foregoing, (11)ihe payment of all other indebtedness which this Mortgage by its terms secures, and
(111} the perforraaziee and observance of the covenants and agreements contained in this Mortgage,
the Loan Agreemenrthe Note and each of the other Loan Documents (all of such indebtedness,
obligations and liabnitics.adentified in (i), (1) and (i11) above being hercinafier referred to as the
“Debt”), Borrower does hiereby irrevocably and unconditionally GRANT, WARRANT, SELL,
CONVEY, TRANSFER, MCKTGAGE AND ASSIGN to Lender, its successors and assigns, for
the benefit of Lender, all estate,/right_ title and interest that Borrower now has or may later acquire
in and to the properties, rights, interesis and privileges described in Granting Clauses 1, I, 1, TV,
V, VI, VI, VIII and IX below, all of sarae being collectively referred to herein as the “Mortgaged

Property™:
GRANTIING CLAUSE I:

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

GRANTING CLAUSE 11:

TOGETHER WITH all buildings, structures and improvemenis o1 every nature whatsoever
now or hereafter situated on the Land, including all extensions, additions, improvements,
betterments, renewals, substitutions and replacements to or for any such buildings, structures and
improvements and all of the right, title and interest of Borrower now or hereafter acquired in and
to any of the foregoing, (the “Improvements™);

GRANTING CLAUSE 1II:

TOGETHER WITH all easements, rights of way, strips and gores of land, streets, ways,
alleys, sidewalks, vaults, passages, sewer rights, waters, water courses, waler drainage and
reservoir rights and powers (whether or not appurtenant), all estates, rights, titles, interests,
privileges, liberties, tenements, hereditaments, easements, franchises, appendages and
appurtenances whatsoever, in any way belonging, relating or appertaining to the Land or the
Improvements, whether now owned or hereafier acquired by Borrower, including without
limitation all existing and (uture mineral, oil and gas rights which are appurtenant to or which have
been used in connection with the Land, all existing and futurc water stock relating to the Land or
the Improvements, all existing and future share of stock respecting water and water rights

I~
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pertaining to the Land or the Improvements or other evidence of ownership thereof, and the
reversions and remainders thereof (the “Appurtenant Rights™);

GRANTING CLAUSE 1V:

TOGETHER WITH all machinery, furniture, furnishings, equipment, computer software
and hardware, fixtures (including all heating, air conditioning, plumbing, lighting,
communications and elevator fixtures), inventory, materials, supplies and other articles of personal
property and accessions thereof, renewals and replacements thereof and substitutions therefor
(including, without limitation, beds, bureaus, chiffoniers, chests, chairs, desks, lamps, mirrors,
bookcases, tables, rugs, carpeting, drapes, draperies, curtains, shades, venetian blinds, screens,
paintings, kangings, pictures, divans, couches, luggage carts; luggage racks, stools, sofas,
chinaware, linens, pillows, blankets, glassware, food carts, cookware, dry cleaning facilities,
dining room viagons, keys or other entry systems, bars, bar fixtures, liquor and other drink
dispensers, icemakers, radios, television sets, intercom and paging equipment, electric and
electronic equipmenit. ~Gictating equipment, private telephone systems, facsimile machines,
medical equipment, pofted plants, heating, lighting and plumbing fixtures, fire prevention and
extinguishing apparatus, cogiing and air-conditioning systems, elevators, escalators, fittings,
plants, apparatus, stoves, ranges, refrigerators, laundry machines, tools, machinery, engines,
dynamos, motors, boilers, incinerators, switchboards, conduits, compressors, vacuum cleaning
systems, tloor cleaning, waxing and polishing equipmém, call systems, brackets, electrical signs,
bulbs, bells, ash and fuel, conveyor:. cabinets, lockers, shelving, spotlighting equipment,
dishwashers, garbage disposals, washers and dryers), other customary hotel equipment, and other
property of every kind and nature, tangible_or_intangible, and all extensions, renewals or
replacements thereof or substitutions therefor or-2a4itions thereto, owned by Borrower, now or
hereafter located upon the Land or the Improvements -or appurtenant thereto, whether or not the
same are or shall be attached to the Land or the Improvements in any manner and usable in
connection with the present or future operation and occupancy.of the Land and the Improvements
(hercinafter collectively referred to as the “Fixtures”); it being agreed that all of said property
owned by Borrower and placed on the Land or on or in the Improvements (whether affixed or
annexed thereto or not) shall, so far as permitted by law, conclusively be deemed to be real property
and conveyed hereby for purposes of this Mortgage.

GRANTING CLAUSE V:
TOGETHER WITH the following:

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

Ll
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connection with the Land or the Improvements or any present or future operation, occupancy,
maintenance or leasing thereof, or any construction on or at the Land or the Improvements;

All proceeds of the foregoing, including, without limitation, all judgments, awards of
damages and settlements hereafter made resulting from condemnation 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 to the Land or improvements
thereon or proceeds of any sale, option or contract to sell the Land or improvements thereon or
any portion thereof;

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

All of thehooks and records pertaining to the foregoing (all of the foregoing being referred
to as the “Personal Froperty”);

GRANTING CLAUSE VI:

TOGETHER WITH all nigiit, fitle and interest which Borrower hereafter may acquire in
and to all leases and other agreemcits wow or hereafler entered into for the occupancy or use of
the Land, the Appurtenant Rights, the liprovements, the Fixtures and the Personal Property
(herein collectively referred to as the “Preiises™) or any portion thereof, whether written or oral,
(herein collectively referred to as the “Leases™), ard all rents, rent equivalents, moneys payable as
damages (including payments by reason of the rejeciion of a Lease in a bankruptcy proceeding) or
in lieu of rent or rent equivalents, royalties (includire 4i! oil and gas or other mineral royalties and
bonuses), income, fees, receivables, receipts, revenues; deposits (including security, utility and
other deposits), accounts, cash, issues, profits, charges” for services rendered, and other
consideration of whatever form or nature received by or paid ‘o o: for the account of or benefit of
either Borrower or its agents or employees from any and all sourzes arising from or attributable to
the Premises and/or the Improvements, including all receivables, customer obligations, installment
payment obligations and other obligations now existing or hereafler arising or created out of the
sale, lease, sublease, license, concession or other grant of the right of the uge and occupancy of the
Premises or the Improvements, or rendering of services by either Borrower ¢r arv.of its agents or
employees, and proceeds, if any, from business interruption or other loss of incume insurance
{(herein collectively referred to as the “Rents™);

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 sell the Premises 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 hercof); and Borrower hereby authorizes,
directs and empowers Lender, at its option, on Borrower’s behalf, or on behalf of the successors
or assigns of Borrower, to adjust, compromise, claim, collect and receive such proceeds; to give
acquittances therefor; and, after deducting expenses of collection, including reasonable attorneys’
fees, costs and disbursements, to apply the Net Proceeds, as hereinafter defined, to the extent not

100810016, DOCKNAIS083/001/5/10/2015 02:02 PM} 4



1821941024 Page: 6 of 38

UNOFFICIAL COPY

utilized for the Restoration of the Mortgaged Property as provided in Section 7 or Section 8 hereof,
to payment of the Debt, notwithstanding the fact that the same may not then be due and payable
or that the Debt is otherwise adequately secured; and Borrower agrees to execute and deliver from
time to time such further instruments as may be requested by Lender to confirm such assignment
to Lender, of any such proceeds;

GRANTING CLAUSE VIII:

TOGETHER WITH all rights reserved to or granted to the developer or declarant under
the provisions of any (i) declaration of restrictive covenants and easements affecting the Land or
the Premises, or (i1) declaration of condominium ownership for the institution of a regime of
condominivii ownership affecting the Land or the Premises or otherwise granted to the developer;

GRANTING CLAUSE IX:

TOGETHER W ITH all estate, right, title and interest, homestead or other claim or demand,
as well in law as in equity, which Borrower now has or hereafter may acquire of, in and to the
Premises, or any part thereof, 2and any and all other property of every kind and nature from time to
time hereafter (by delivery or-by writing of any kind) conveyed, pledged, assigned or transferred
as and for additional security hercunder by Borrower or by anyone on behalf of Borrower to
Lender;

TO HAVE AND TO HOLD the Mcrigaged Property, unto Lender, and its successors and
assigns, IN FEE SIMPLE forever; subject, however, to those encumbrances that Lender has
approved in the Loan Agreement or otherwise approved in writing or are identified on Schedule |
attached hereto and made a part hercof (the “Permitred Encumbrances™);

UPON CONDITION that, subject to the terms herenfand until the occurrence of an Event
of Default hereunder, Borrower shall be permitted to possess and use the Mortgaged Property;

SUBJECT to the covenants and conditions hereinafter set foith

PROVIDED, NEVERTHELESS, that if (i) Borrower shall pay and perform in full when
due the Debt and shall duly and timely perform and observe all of the covenanis and conditions
herein and in the other Loan Documents required to be performed and observed by, Borrower, and
(i1) Lender shall have no further obligation to make any further disbursements ofihe Loan to or
for the benefit of Borrower under the provisions of the Loan Agreement, then Lendes shail execute
and deliver to Borrower such instruments as may be reasonably requested by Borrower which are
sufficient to release this Mortgage.

NOTWITHSTANDING any provision hercof to the contrary, this Mortgage shall secure
all future advances made in connection with the Mortgaged Property within ten (10} years from
the date hereot, whether such advances are obligatory or are made at the option of Lender pursuant
to Lender’s rights under the Loan Documents and whether or not such advances are evidenced by
the Note, to the same extent as if such advances were made on the date of execution and delivery
hereof, with interest on such future advances at the Default Rate (as defined in the lLoan
Agreement); provided that the aggregate outstanding balance of the Debt shall at no time exceed

10010616, DOCNAIB6RIO0 /31072018 62:02 PM 5
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two hundred percent (200%) of the stated principal amount of the Note. All covenants, warranties
and agreements contained in this Mortgage shall be equally applicable to future advances.

BORROWER FURTHER COVENANTS AND AGREES AS FOLLOWS:

1, Representations ol Borrower. Borrower hereby represents and warrants to Lender
as follows:

(a) Borrower (1) 1s a limited liabtlity company duly formed and validly existing
under the laws of the State of [llinois and has complied with all conditions prerequisite to its doing
business in the State of [llinois, (ii} has the power and authority to own its properties and to carry
on its busingss as now being conducted; (111) 1s qualified to do business in every jurisdiction in
which the nawure of 1ts business or its propertics makes such qualification necessary; and (iv) is in
compliance with 211 laws, regulations, ordinances and orders of public authorities applicable to it.

(b) “_Barrower has good and marketable title to an indefeasible fee simple estate
in the Premises, subject/to no liens, charges or encumbrances, other than the Permitted
Encumbrances; it has good, richt and lawtul authority to mortgage the Mortgaged Property in the
manner and form herein provided; that this Mortgage is and shall remain a valid and enforceable
lien on the Mortgaged Property subject only to the Permitted Encumbrances; Borrower and its
suecessors and assigns shall defend e same and the priority of this lien forever against the lawful
claims and demands of all persons whonsosver, and that this covenant shall not be extinguished
by any foreclosure hereot but shall run witt the Land.

() As of the date hereof, the/e has been no material change in the financial
condition of Borrower or any guarantor of the Note'from that sct forth in Borrower’s most recent
financial statement, and, to the best of Borrower’s knowiadge, the financial statements of such
guarantor, and the financial information contained therer»-was true and correct on the date the
statements were issued and there has been no material advers¢ chunge as of the date hereof.

(d)  There are no suits or proceedings pending, or-te‘the knowledge of Borrower,
threatened agamst or affecung Borrower, which, if adversely determired. would have a material
adverse effect on the financial condition or business of Borrower or ite ability to perform its
obligations under this Mortgage or any of the other Loan Documents executed by it, and there are
no proceedings by or before any court, governmental commission, board, oricau, or other
administrative agency pending or, to the knowledge of Borrower, threatened agains: Borrower,
which, if adversely determined, would have a matenial adverse effect on the financial Condition or
business of Borrower or its ability to perform its obligations under this Mortgage or any of the
other Loan Documents executed by it.

(e) The Mortgaged Property complies with all requirements of law, municipal
ordinances and restrictions and covenants of record with respect to the Mortgaged Property and
the use thereol.

(1) Borrower has and shall maintain title to the Collateral (as defined m the
Loan Agreement), including any additions or replacements thercto, free of all sceurity interests,
liens and encumbrances, other than the security interest hereunder.

100810616.DOCNAIZORE003/5/102018 02:02 PA1} 6
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(e)  No person who owns twenty percent (20%) or more of the cquity interests
in Borrower, or otherwise controls Borrower or any of its subsidiaries, is listed on the Specially
Designated Nationals and Blocked Person List or other similar lists maintained by the Office of
Foreign Assets Control (“OFAC™), the Department of the Treasury or included in any Executive
Orders, and the proceeds ol the Loan will not violate any of the foreign asset control regulations
of OFAC or any enabling statute or Executive Order relating thercto.

(hy  Borrower is able to pay its debts as such debts become due, and has capital
sufficient to carry on its present businesses and transactions and all businesses and transactions in
which 1t is about to engage. Borrower (1} is not bankrupt or insolvent, (ii) has not made an
assignment for the benefit of its creditors, (i) has not had a trustee or receiver appointed, (iv) has
not had anyoankruptey, reorganization or insolvency proceedings instituted by or against it, or (v)
shall not be rendered insolvent by its execution, delivery or performance of the Loan Documents
or by the transactions contemplated thereunder.

2. Borrowei*s Covenants.

{a) Payment.of Debt. Borrower shall, prior to the expiration of any grace
period: (1) pay the Debt when'due, and (1) duly and punctually perform and observe all of the
covenants and conditions to be pe/formed or observed by Borrower as provided in the Note, the
Loan Agreement, this Mortgage and thelother Loan Documents.

(b)  Repair/Maintenance.’ Borrower shall (i) promptly repair, restore, replace or
rebuild any portion of the Premises which may be damaged or destroyed whether or not Insurance
Proceeds (as hereinafter defined) are available or cufficient for that purpose; (it} keep the Premises
in good condition and repair, free from waste; (i} zay. all operating costs and expenses of the
Premises when due; (iv) comply with all legal requireméniG applicable to all or any portion of the
Premises, or the use and occupancy, thereol (subject to-ihe right of Borrower to contest the
enforceability or applicability of any such legal requirement< in good faith, diligently and at its
expense by appropriate proceedings which shall not subject Borrevis or Lender to any risk of civil
or ¢riminal hability and which shall operate during the pendency thereclto prevent the imposition
or foreclosure of any lien upon, or any interference with the availability, vae or occupancy of, the
Mortgaged Property or any part thereof), and observe and comply with 2av conditions and
requirements necessary to preserve and extend any and all rights, licenses, ncpmits (including
without limitation zoning variances, special exceptions and nonconforming ‘uses), privileges,
franchises and concessions that are applicable to all or any portion of the Premises Or (he use and
occupancy thercof; (v) refrain from any action, and correct any condition known to-borrower,
which would materially increase the risk of fire or other hazard to the Premises or any portion
thereof: and (vi) cause the Premises to be managed in a competent and professional manner.

(c) Alteration of Mortgaged Propertv. Without the prior written consent of
Lender, Borrower shall not cause, suffer or permit (i) any material alteration of the Premises,
excepl as required by any applicable Tegal requirement or as otherwise contemplated by the Loan
Agreement; (ii) any change in the zoning classification or intended use or occupancy of the
Premises, including without limitation any change which would increase any fire or other hazard;
(iii) any change in the identity of Borrower or the person or entity responsible for managing the
Premises; or (iv) any modiftication of the licenses, permits, privileges, franchises, covenants,

LO0R10616.DOCNASISO8M001/3/10/2018 02:.02 PM) 7
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conditions or declarations of use applicable to the Premises, except as required to operate the
Premises in the manner required hercunder.

(d)  Continuing Existence. Borrower, without the prior written consent of
Lender, shall not (1) permit itself to be dissolved or its existence terminated, or (ii) amend or
modify its organizational documents if such amendment or modification could have a material
adverse effect on (A) Borrower’s ability to perform its obligations under any of the Loan
Documents, or (B) the vahdity or priority of Lender’s liens or security interests under the Loan
Documents.

(e)  Compliance with Laws. Borrower shall comply with all regulations, rules,
ordinances. statutes, orders and decrees of any governmental authority or court applicable to
Borrower or (esthe Premises or any part thereof.

() Operating and Reserve Accounts. If required by Lender, Borrower shall
maintain the operating.escrow, reserve and other accounts, if any, for the Premises with Lender
and pledge the same to Lender, as additional security for the Loan.

3. Liens, Contestana Defense of Title.

(a) Borrower shall~not create or suffer or permit any lien, charge or
encumbrance to attach to or be filed agarnst the Mortgaged Property or any part thereof, or interest
thereon, or any other rights and properties cuniveyed, 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 Mortgage, 1iciuding liens for labor or materials with respect
to the Premises (“Mechanic’s Liens™).

(b}  Notwithstanding paragraph (a) of ihts-Section, Borrower may in good faith
and with reasonable diligence contest the validity or amount/of @ny Mechanic’s Liens and deler
payment and discharge thereof during the pendency of such contest; provided that: (i) such contest
shall prevent the sale or forfeiture of the Mortgaged Property, or any part thereof or any interest
therein, to satisfy such Mechanic’s Liens and shall not result in a fort¢iture or impairment of the
lien of this Mortgage; and (1) within ten (10) days after Borrower has beizn notified of the filing
of any such Mechanic’s Liens, Borrower shall have notified Lender in writirg of Borrower’s
intention to contest such Mechanic’s Liens, or to cause such other party to contest'such Mechanic’s
Liens, and shall have obtained a title insurance endovsement over such Mechanic*s/Liens in form
and substance reasonably satisfactory to Lender, insuring Lender against loss or damage 0y reason
ol such Mechanic’s Liens; provided that in lieu of such title insurance endorsement Borrower may
deposit and keep on deposit with Lender (or such depositary as may be designated by Lender) a
sum of money sullicient, in the judgment of Lender, to pay in full such Mechanic’s Liens and all
interest thereon. Any such deposits are to be held without any allowance of mterest and may be
used by Lender in its sole discretion to protect the priority of this Mortgage. [n case 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 paid the amount of the Mechanic’s
Lien, plus any interest linally determined 1o be due upon the conclusion of such contest; then
Lender may, at its option, apply any money and liquidate any securitics then on deposit with
Lender (or other depositary designated by Lender) in payment of or on account of such Mechanic’s

HO0BE0616.DOCNAS/5685/00H3102018 02:02 PN 8
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I.iens, or that part thereof then unpaid, together with all interest thereon according to any written
bill, notice or statement, without inquiring into the amount, validity or enforceahility thereof. If
the amount of money so deposited shall (in Lender’s reasonable judgment) be insufficient for the
payment in full of such Mechanic’s Liens, together with all interest thercon, then Borrower shall
forthwith, upon demand, deposit with Lender {or other depositary designated by 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 1o Lender). If a Mechame’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 Licn or that part
thereof then unpaid, together with all interest thereon {provided no Event of Default shall then
exist) when Lender has been [urnished with satisfactory evidence of the amount of payment to be
made. Any cxcess monies remaining on deposit with Lender (or other depositary) under this
Scction 3(b} shall be paid to Borrower, provided that no Event of Default shall then exist.

(¢} If the lien and security interest of Lender in or to the Mortgaged Property.
or any part thereof, siial1 e endangered or shall be attacked, directly or indirectly, Borrower shall
immediately notify Lendet 2nd shall appear in and defend any action or proceeding purporting to
affect the Mortgaged Property, nr.any part thereof, and shall file and prosecute such proceedings
and take all actions necessary te preserve and protect such title, lien and security interest in and to
the Mortgaged Property.

4. Pavment and Contest of Taxzs.

(a) Borrower shall pay or cause to be paid when due and before any penalty
attaches, all general and special taxes, assessments; water charges, sewer charges, and other fees,
taxes, charges and assessments of every kind and naiurewhatsocver levied or assessed against the
Mortgaged Property, or any part thereof, or any intéres: therein, or any income or revenue
therefrom, or any obligation or instrument secured-iereby. and all installments thereof
(collectively, the “Taxes™), on or before the date such Taxes are dus; and Borrower shall discharge
any claim or lien relating to Taxes upon the Premises. Borrower sia’l provide Lender with copies
of paid receipts for Taxes, if requested by Lender, within ten (10) daysafter being requested to do
so by Lender.

(b} Notwithstanding paragraph (a) of this Section, Borrower m2y. in good faith
and with reasonable diligence, contest or cause o be contested the validity or ainzunt of any such
Taxes, provided that: (i) no Event of Default has occurred; (ii) such proceedimg (shall stay the
collection of the applicable Taxes from Borrower and from the Premises or Borroweishall have
paid all of the applicable Taxes under protest, (iii) such proceeding shall be permitied under and
be conducted in accordance with the provisions of any other nstrument to which Borrower 1s
subject and shall not constitute a default thereunder, (iv) neither the Premises nor any part thereof
or interest therein will be in danger of being sold, forfeited, terminated, cancelled or lost so long
as the contest is being pursuved, and (v) Borrower shall have deposited with Lender adequate
reserves for the payment of the applicable Taxes, together with all interest and penaltics thereon,
unless Borrower has paid all of the applicable Taxes under protest, or Borrower shall have
[urnished such other security as may be accepted by Lender, in its sole and absolute discretion, to
insure the pavment ol any contested Taxes, together with all interest and penalties thereon. If
Borrower fails to prosecute such contest with reasonable diligence or fails to maintain sufficient
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funds as hereinabove provided, Lender may, at its option, liquidate any securities and apply the
monies then on deposit with Lender (or other depositary), in payment of, or on account of, such
Taxes, or any portion thercof then unpatd, including all penalties and interest thercon according to
any written bifl, notice or statement, without inquiry as to the amount, validity or enforceability
thereof. If the amount of money and any such security so deposited shall (in Lender’s reasonable
judgment) at any time be insufticient lor the payment in full of such Taxes, together with all
penaltics and interest which are or might become due thereon, Borrower shail forthwith, upon
demand, either deposit with Lender (or other depositary designated by Lender) a sum (or such
other security as shall be reasonably satisfactory to Lender) which when added to the funds then
on deposit, shall (in Lender’s reasonable judgment) be sufficient to make such payment in full, or,
if Lender {or other depositary) has applied funds so deposited on account of such Taxes, restore
such deposit te an amount satisfactory to Lender. After final disposition of such contest and upon
Borrower’s wiiten request and delivery to Lender of an official bifl for such Taxes, Lender (or
other depositary) shall liquidate any securities and apply the monies, il any, then on deposit under
this Section 4 to the zayment of such Taxes or that part thereof then unpaid and the balance, if any,
in excess of the amourd required to be on deposit with Lender (or other depositary) under Section
26 hercol shall be refund2d to Borrower after such final disposition, provided that no Event of
Detault shall then exist.

3. Change in Tax Laws.

(a) If, by the laws ol ihe United States of America, or of any state or
municipality having jurisdiction over Lender, 2orrower, or the Mortgaged Property, any tax is
imposed or becomes due in respect of the Nate or this Mortgage (excluding income, excise or
franchise taxes imposed upon Lender, except as provided in Section 3(c) below), or any liens on
the Mortgaged Property created thereby, then Borrowsi shall pay such tax in the manner required
by such law.

(b) If any law, statute, rule, regulation, order or zourt decree effects a deduction
from the value of the Mortgaged Property for the purpose of taxat’cn by creating any lien thereon,
or imposing upon Lender any liability for the payment of all or any pert of the Taxes required to
be paid by Borrower, or changing in any way the laws relating to the texation of mortgages or
deeds of trusts or debts secured by mortgages or deeds of trust or the mtercsi of Lender in the
Mortgaged Property, or the manner of collection of Taxes so as to adversely affeot this Mortgage,
the Debt, Lender, then, and in any such event, Borrower, upon demand by Lender, shall pay such
Taxes, or reimburse Lender therefor on demand, unless Lender determines, in Lender’s sole
judgment, that such payment or reimbursement by Borrower is unlaw/ul or that the payrment might,
in Lender’s judgment, constitute usury or render the Debt wholly or partially usurious; in which
event Lender may elect to declare the Debt to be due and payable within the lesser of (1) thirty (30)
days after written notice, or (ii) such shorter period as may be required to ensure compliance by
L.ender with applicable law.

{c) Nothing contained herein shall require Borrower (o pay any income,
franchise or excise tax imposed upon Lender, excepting only such income, franchise or excise tax
which may be levied against the income of Lender as a complete or partial substitute for Taxes
required to be paid by Borrower hereunder.
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6. Insurance Coverage. For so long as this Mortgage is in effect, Borrower shall
continueusly maintain insurance in accordance with the provisions of the Loan Agreement,

7. Casualty Loss: Proceeds of [nsurance.

(a) Borrower will give Lender prompt written notice of any loss or damage to
the Premises, or any part thereol, by fire or other casualty.

(b)  In casc of loss or damage covered by any one of the Insurance Policies in
excess of One Hundred Fifty Thousand Dollars ($150,000.00) (the “Threshold Amount™), Lender
1s hereby authorized to settle and adjust any claim under such Insurance Policies (and after the
entry of a detree of foreclosure, or a sale or transfer pursuant thereto or in lieu thereof, the decree
creditor or such purchaser or transferee, as the case may be, are hereby authorized to settle and
adjust any claira v.nder such Insurance Policies) upon consultation with, but without requiring the
consent of, Borrower;and Lender shall, and is hereby authorized to, collect and receipt for any
and all proceeds payatle under such Insurance Policies i connection with any such loss
(collectively, the “Insuiance Proceeds™). Borrower hereby irrevocably appoints Lender as its
attorney-in-fact for the purpeses set forth in the preceding sentence. Each insurance company is
hereby authorized and directed1o make payment (i) of one hundred percent {100%) of all such
losses (if such loss exceeds said arount) directly to Lender alone, and (ii) of one hundred percent
(100%) of all such losses (if such logs 1s less than or equal to said amount) directly to Borrower
alone, and in no case to Borrower and Lend<r jointly. All reasonable costs and expenses incurred
by Lender in the adjustment and collection of-any such Insurance Proceeds (including without
limitation reasonable attorneys’ fees and expenses) shall be so much additional Debt, and shall be
retmbursed to Lender upon demand or may be pai2 and deducted by Lender from such Insurance
Proceeds prior to any other application thereof. Lendes shall not be responsible for any fatlure to
collect any msurance proceeds due under the terms of any policy regardless of the cause of such
failure, other than the gross negligence or willful misconduct ef-lender.

(¢)  Net Insurance Proceeds received by Lenderunder the provisions of this
Mortgage or any instrument supplemental hereto or thercto or any policy or policies of insurance
covering any improvements on the Mortgaged Property or any part thereol shall be applied by
Lender at its option as and for a prepayment on the Note, without a prepaypicnt fee (whether or
not the same is then due or otherwise adequately secured), or shall be disbursed fo; restoration of
such improvements (“Restoration™), in which event Lender shall not be obligaicd to supervise
Restoration work nor shall the amount so released or used be deemed a payment of the
indebtedness evidenced by the Note. 1f Lender elects to permit the use of Insurance Proceeds 10
restore such improvements it may do all necessary acts to accomplish that purpose. including
advancing additional funds and all such additional funds shall consuitute part of the Debt. If Lender
clects to make the Insurance Proceeds available to Borrower for the purpose of effecting the
Restoration, or, following an Event of Default, elects to restore such improvements, any excess of
Insurance Proceeds above the amount necessary to complete the Restoration shall be applied as
and for a prepayment on the Note, without a prepayment fee or premium. No interest shall be
payable to Borrower upon Insurance Proceeds held by Lender.

(d)  Notwithstanding the provisions of Section 7(c) above, Lender agrees to
allow the Insurance Proceeds to be disbursed for Restoration provided: (i) no Event of Delault,
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and no default with which the passage of time or giving of notice would constitute and Event of
Default, shall have occurred; (i) Lender shall be satisfied in its sole and absolute discretion, that
by expenditure of the Insurance Proceeds hereunder the Premises damaged or destroyed shall be
fully restored within a reasonable period of time to the condition and value contemplated by this
Mortgage and the Restoration Plans (as hereinafter defined), and all payments required under the
Loan will continue to be paid as and when the same become due and payable; (i) in Lender’s
good faith judgment, such work of repair and restoration can be completed in the ordinary course
of business not later than the earlier of (A) six (6) months prior to the Maturity Date; (B) the outside
date, 1f any, under any Lease or any federal, state, county, municipal or other governmental statutce,
law, rule, order, regulation, ordinance, judgment, decree or injunction, or any permit, license,
covenant, agreement, restriction or encumbrance; (iv) no Lease may be terminated as a result of
the casualty or other event resulting in the claim for payment of such Insurance Proceeds; (v) the
Insurance Preceeds do not exceed the Threshold Amount; {vi) Lender shall have reviewed and
approved Borrower’s plans and specifications for the repair and restoration of the Mortgaged
Property involving¢asts in excess of the Threshold Amount (the “Restoration Plans™), Borrower’s
architect and any general'contractors, subcontractors and material suppliers employed to perform
such work; (vii) if so'required by Lender in its sole and absolute discretion, all general contractors,
all major subcontractors and material supphiers shall have supplied one hundred percent (100%)
performance and completion bonds;£viii) if the net Insurance Proceeds available are mnsufficient
for payment of the full cost of restoration or repair and the payments under the Loan during the
completion period, as estimated by Lender, then Borrower shall have deposited with Lender
sufficient additional funds to insure payiznt of all such costs, or made arrangements acceptable
to Lender for such sufficient additional funds: (i) rent loss or business interruption insurance 1s
available to cover the full amount of any loss ef iiaicome from the Premises during its repair and
restoration; (x) Borrower shall provide evidence ¢i the implementation of builder’s risk coverage
for the Premises with coverage and in such amounts'as Lender shall request and which otherwise
complies with the insurance requirements set forth in Section 6 hereol; and (x1) Borrower shall
have satisfied such other conditions as Lender may in good faiih determine to be appropriate.

(e) So long as any Debt shall be outstanding and.unpaid, and whether or not
Insurance Proceeds are available or sufficient therefor, Borrower shaii-promptly commence and
complete, or cause to be commenced and completed, with all rcasonable diligence, the Restoration
of the Premises as ncarly as possible to the same value, condition and cheracter which existed
immediately prior to such loss or damage in accordance with the Restorauon-Plans and in
compliance with all legal requirements. Any Restoration shall be effected in‘accerdance with
procedures to be first submitted to and approved by Lender in accordance with Seciizm 9 hereof.
Borrower shall pay all costs of such Restoration to the extent Insurance Proceeds are not made
available or are insulTicient,

8. Condemnation and Eminent Domain.

(a) Any and all awards (the “Awards™) in excess of the Threshold Amount
heretofore or herealter made or to be made to Borrower (or any subscquent owner of the Premises,
or any part thereol) by any governmental or other lawful authority for the taking, by condemnation
or eminent domain, of all or any part of the Premises (including any award from the United States
government at any time after the allowance of a claim therefor, the ascertainment of the amount
thereto, and the issuance of a warrant for payment thereof), are hereby assigned by Borrower to
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Lender, which Awards Lender is hereby authorized to collect and receive from the condemnation
authoritics, and Lender is hereby authorized to appear in and prosecute, in the name of and on
behalf of Borrower, any action or proceeding to enforce any such cause of action in which an
award in excess of the Threshold Amount is sought and to make any compromise or settlement in
connection therewith and to give appropriate receipts and acquittance therefor in the name and on
behall of Borrower. Borrower shall give Lender immediate notice of the actual or threatened
commencement of any condemnation or eminent domain proceedings affecting all or any part of
the Premises and shall deliver to Lender copies of any and all papers served in connection with
any such proceedings. All reasonable costs and expenses incurred by Lender, in the adjustment
and collection of any such Awards (including without limitation reasonable attorneys” fees and
expenses} shall be so much additional Debt. and shall be reimbursed to Lender from any Award
prior to any other application thereof. Borrower further agrees to make, execute and deliver to
Lender, at any 1ime upon request, free, clear, and discharged of any encumbrance of any kind
whatsocver (otihersthan Permitted Encumbrances), any and all further assignments and other
instruments deerned «iecessary by Lender for the purpose of validly and sulficiently assigning all
Awards in excess of the Liireshold Amount and other compensation heretofore and hereafter made
to Borrower for any permssent taking, under any such proceeding.

(b)  The proccedsof any Award received by Lender under the provisions of this
Mortgage or any instrument supplemental hereto shall be apphed by Lender at its option as and
for a prepayment of the Debt, without . nrepayment fee {whether or not the same 1s then due or
otherwise adequately secured), or shall-besdisbursed for Restoration of the Premises, in which
event Lender shall not be obligated to supervise-Restoration work nor shall the amount so released
or used be deemed a payment of the Debt. If Lender elects to permit the use of the proceeds of an
Award to restore such improvements it may do st necessary acts to accomplish that purpose,
including advancing additional funds, all such additiczia’ funds to constitute part of the Debt. If
Lender elects to make the proceeds of an Award availabld to Borrower for the purpose of effecting
the Restoration, or, following an Event of Default, elects to restoie such improvements, any excess
ol such proceeds above the amount necessary to complete the Resioration shall be applied as and
for a prepayment of the Debt, without a prepayment fee or premiunic No interest shall be payable
to Borrower upon such proceeds held by Lender.

(¢)  Notwithstanding the provisions of Section 8(b) above, {ender agrees to
allow the Award (o be disbursed for Restoration provided: (i) all conditions te-th< use of casualty
proceeds under Section 7{d) have been satisfied, and (i1) the condemnation, in4b< iudgment of
l.ender, shall have no material adverse effect on the operation or value of the Premisesiemaining
after the condemnation 1s completed, and (i) Borrower shall have satisfied such otherconditions
as Lender may in good faith determine to be appropriate.

(d) So long as any Debt shall be outstanding and unpaid, and whether or not
Awards are available or sufficient thercfor, Borrower shall promptly commence and complete, or
cause 10 be commenced and completed, with all reasonable diligence the Restoration of the portion
of the Premises not so taken as nearly as possible to the same value, condition and character, which
existed immediately prior to such taking in compliance with all legal requirements.  Any
Restoration of the Premises involving costs in excess of the Threshold Amount shall be effected
in accordance with Restoration Plans to be first submitted to and approved by Lender as provided
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in Section 9 hereot. Borrower shall pay all costs of such Restoration to the extent the Award is
not made available or 1s insufficient.

9, Disbursement of Insurance Proceeds and Awards.

(@) All Insurance Proceeds and/or Awards received by Lender as provided in
Section 7 or Section 8 hereof shall, after payment or reimbursement therefrom of all reasonable
costs and expenses (including without limitation reasonable attorneys” fees and expenses) incurred
by Lender in the adjustment and collection thereof (collectively, the “Net Proceeds™), shall be
deposited with Lender, or such other depositary as may be designated by Lender, and applied as
provided in this Sectton.

(b)  Lender may elect to apply the Net Proceeds to prepayment of the Debt,
whether then dacor not. If the Debt is not prepaid in full, then the Net Proceeds shall be applied
to the installments o nrincipal and interest in the inverse order of maturity.

{c) Adl Net Proceeds which are not applied to the payment of the Debt shall be
applicd to fund the payiient of the costs, fees and expenses incurred for the Restoration of the
Premises as required under Sceoon 7 or Section 8 hereof and such Net Proceeds shall be disbursed
through the title company which has msured the lien of the Mortgage to complete the Restoration;
provided that Lender shall receive tiie fellowing:

(1) Restoration“tians (unless the costs involved in such Restoration
shall not exceed the Threshold Amount, which shall be subject to the reasonable approval
of Lender prior to the commencement of tne Restoration).

(i)  Such architect’s and ‘engiaeer’s certificates, waivers of lien,
contractor’s sworn statements, payment and perfsimance bonds (if applicable), title
insurance endorsements, plats of survey, opinions of ¢oursel and such other evidences of
cost, payment and performance as Lender may reasonabiy require and approve.

(d)  If Borrower shall fail to commence Restoration'ywithin thirty (30) days after
the settlement of the claim involving loss or damage to the Premises, and diligently proceed to
complete Restoration in accordance with the Restoration Plans and Applica’le Laws (as defined
in the Loan Agreement), or if any other Event of Default shall occur hereunder at anyiiime (whether
before or after the commencement of such Restoration), all or any portion of the Debt may be
declared to be immediately due and payable and such Net Procceds, or any portion Uiereof, then
held, or subsequently received, by Lender or other depositary hereunder may be applied, at the
option and in the sole discretion of Lender, to the payment or prepayment of the Debt in whole or
in part, or to the payment and performance of such obligations of Borrower as may then be in
default hereunder.

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

10. L ender’s Performance of Borrower’s Obligations.
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(a) Upon the occurrence of an Event of Default hereunder, Lender may, but
without any obligation to do so, upon simultaneous notice to Borrower, make any payment or
perform any act which Borrower is required to make or perform hereunder or under any other Loan
Document (whether or not Borrower is personally liable therefor) in any form and lawful manner
deemed expedient to Lender, including without limitation, the right to enter into possession of the
Premises, or any portion thereof, and to take any action (including without limitation the release
of any information regarding the Premises, Borrower and the obligations secured hereby) which
Lender deems necessary or desirable in connection therewith, all at the sole cost and expense of
Borrower. Lender, in addition to any rights or powers granted or conferred hereunder but without
any obligation to do so, may complete construction of, rent, operate, and manage the Premises, or
any part thereol; including payment of management fees and other operating costs and expenses,
of every kizd and nature in connection therewith, so that the Premuises shall be operational and
usable for thet intended purposes. All momes paid, and all reasonable expenses paid or incurred
in connection tiecewith, including but not limited to reasonable costs of surveys, evidence of title,
court costs and allecreys’ fees and expenses and other monies advanced by Lender to protect the
Premises and the lien kerzof, to complete construction of, rent, operate and manage the Premises
or to pay any such operating costs and expenses thereol or to keep the Premises operational and
usable for their intended purposes.shall be so much additional Debt, and shall become immediately
due and payable on demand, and with interest thereon at the Default Rate.

{b) Lender, in maling.any payment, may do so according to any written bill,
notice, statement or estimate, without inguiv into the amount, validity or enforceability thereof.

(¢)  Nothing contained hercin shall be construed to require Lender to advance
or expend monies for any purpose mentioned hereizcor for any other purposes.

1. Security Agreement.

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

(b)  Perfection. Borrower hereby consents to any instrunmient. ihat may be
requested by Lender to publish notice or protect, perfect, preserve, continue, ext€nd, or maintain
the security interest and lien, and the priority thereof, of this Mortgage or the interest of _ender in
the Mortgaged Property, including, without limitation, deeds of trust, security agreements,
financing statements, continuation statements, and instruments of similar character, and Borrower
shall pay or cause to be paid (i) all filing and recording taxes and fees incident to cach such filing
or recording, (i) all expenses, including without limitation, actual attorneys’ fees and costs (of
both in house and outside counsel), incurred by Lender in connection with the preparation and
acknowledgement of all such instruments, and (iii) all federal, state, county and municipal stamp
taxes and other taxes, dutics, imposts, assessments, and charges arising out of or in connection
with the delivery of such instruments. Borrower hereby consents to, and hereby ratifies, the filing
of any financing statements relating to the Loan made prior to the date hereof. Borrower hereby
irrevocably constitutes and appoints Lender as the attorney-in-fact of Borrower, to file with the
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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 without the necessity of
obtaining the consent of Borrower.

(c) Place of Business. Borrower maintains its chiel executive office as set forth
as the address of Borrower in Section 31 below, and Borrower will notify Lender in writing of any
change in its place of business within five (5) days of such change.

(dy  Fixture Fihng., This Mortgage 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. Borrower represents and warrants that:
(1) Borrower 1sihe record owner of the Mortgaged Property; (i1) Borrower’s chief executive office
1s located in thesstate of Ithnois; (i11) Borrower’s state of organization is the State of [llinois;
(1v) Borrower’s exact iegal name is as set forth on Page 1 of this Mortgage; (v) Borrower’s
organizational identilication number is 6080812; (vi) Borrower is the owner of the Personal
Property subject 1o no liens, charges or encumbrances other than the lien hereof; {vii) the Personal
Property will not be removed 1rom the Mortgaged Property without the consent of Lender; and
(viii) no financing statement coveling any of the Personal Property or any proceeds thereof is on
file in any public office except pursuant hereto. The following addresses are the mailing addresses
of the Borrower, as debtor under the Code, and Lender, as secured party under the Code,
respectively:

Mortgagor: c¢/o Kepublic Bank
Attn: Rapert Charal
2221 Camdaen Court, Suite 200
Oak Brook, liinois 60523
Facsimile: 630-560-8048

Lender: CIBC Bank USA
120 South LaSalie Street
Chicago. Illinois 60603

12, Restrictions on Transfer. For the purpose of protecting Lender’s sceurity, and
keeping the Premises tree from subordinate financing liens, Borrower agrees that it, tae‘'members
of Borrower, and the members, partners or stockholders of any entity controlling, directly or
indirectly, Borrower, will not:

(a) sell, assign, transfer, hypothecate, grant a security interest in or convey title
to (i) the Premises or any part thereof, or (ii) any membership interest in Borrower, or (ii1) any
membership interest, partnership interest or stock in any entity controlling, directly or indirectly,
Borrower;
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(b)  obtain any financing, all or a part of which will be secured by (i) the
Premises, or (11) any membership interest in Borrower, or (ii1) any membership interest, partnership
interest or stock in any entity controlling, directly or indirectly, Borrower; or

(¢}  convert Borrower from one type of legal entity into another type of legal
entity;

without, in each instance, Lender’s prior written consent. Any violation of this
Section 12 shall be deemed a “Prohibited Transfer”.

13. Events of Default. Any one or more of the following cvents shall constitute an
“Event of Default” under this Mortgage:

fa) if Borrower shall [ail to make: (i) any payment of principal or interest under
any Note when due.'subject to any cure period provided in the Loan Agreement or Nole, without
duplication, or {ii) any ether payment under the Loan Documents within ten (10) days of the date
when due or, if no datedis'stated, ten (10) days after demand (or such shorter period as may be
expressly provided for herein 2 therein); or

{b)  If Borrower shall fail to maintain the insurance coverages in effect as
required in Section 6 hereof; or

(c)  If a Prohibited Trans'er shall occur; or

(d)  Ifany representation or warianty made by Borrower or any member thereof
or any guarantor of the Note pursuant to or in conaestion with this Mortgage shall prove to be
untrue or incorrect in any material respect; or

(¢)  Borrower fails to perform or cause to be performed any other obligation or
observe any other condition, covenant, term, agreement or provigion required to be performed or
observed by Borrower contained in this Mortgage and not specificalivreferred to elsewhere in this
Section 13; provided, however, that if such failure by its nature can becured, then so long as the
continued operation and safety of the Property, and the priority, validity:and enforceability of the
liens created by this Mortgage or any of the other Loan Documents and the value of the Premises
is not impaired, threatened or jeopardized, then Borrower shall have a period (“Cune Period™) of
thirty (30) days after Borrower obtain actual knowledge of such failure or receives »wiilten notice
of such failure to cure the same and an Event of Default shall not be deemed to existouring 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 [urther that if Borrower commence to cure such
failure during the Cure Period and arc 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

() If any Event of Default occurs under any other Loan Document.
14.  Remedies. Upon the occurrence of an Event of Default (regardless of the pendency

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

(a) Acceleration. Lender, may declarc the outstanding principal balance of the
Note and all unpaid indebtedness of Borrower hereby secured, including interest then accrued
thereon, to be forthwith duc 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 Collateral,
have all the rights, options and remedies of a secured party under the Code, including without
limitation, the right to the possession ol any such property or any part thereot, and the right to enter
with legal process any premises where any such property may be found. Any requirement of said
Code for reasonable notification shall be met by mailing writlen notice to Borrower at its address
sct forth in Secuien. 31 hereof at least ten (10) days prior to the sale or other event for which such
notice 1s requires. Any such sale may be held as part of and in conjunction with any foreclosure
sale of the other prepeitics and rights constituting the Mortgaged Property in order that the
Mortgaged Property, inctuding the Collateral, may be sold as a single parcel 1f Lender elects. The
Borrower hereby agrees that ii.ender demands or attempts to take possession of the Collateral or
any portion thereof in exercise of its rights and remedies hereunder, the Borrower will promptly
turn over and deliver possession tl ereof to Lender, and the Borrower authorizes, to the extent the
Borrower may now or hereafter lawfully erant such authority, Lender, its employees and agents,
and potential bidders or purchasers to eniet upon the Premises or any other office, building or
property where the Collateral or any portion therzof may at the time be located (or believed to be
located) and Lender may (i) remove the samc. therefrom or render the same inoperable (with or
without removal from such location); (i1) repaii.onerate, use or manage the Collateral or any
portion thereof; (i1f) maintain, repair or store the Toliateral or any portion thereol; (1v) view,
inspect and prepare the Collateral or any portion ther¢ei for sale, lease or disposition; (v) sell,
lease, dispose of or consume the same or bid thercon; @i (vid-incorporate the Collateral or any
portion thereof into the Land or the Improvements or Fixtures and s<1l, convey or transfer the same.
The expenses of retaking, selling and otherwise disposing of the Collateral, including reasonable
attorneys’ fees and legal expenses mcurred n connection therewith” shall constitute so much
additional Debt and shall be payable upon demand with interest at the Default Rate.

(¢) Foreclosure. Lender, may proceed to protect and enfarsc the rights of
Lender hereunder (1) by any action at law, suit in equity or other appropriate procecdings, whether
for the specific performance of any agreement contained herein, or for an injunction against the
violation of any of the germs hercof, or in aid of the exercise of any power granted hereby or by
law, or (i1) by the foreclosure of this Mortgage. In any suit to foreclose the lien hereof, there shall
be allowed and included as additional Debt in the decree of sale, all expenditures and expenses
authorized by the Illinois Mortgage Foreclosure Law, 735 ILCS 5/15-1101 el. seq., as [rom time
to time amended (the “Act”™) and all other expenditures and expenses which may be paid or
incurred by or on behall of Lender for reasonable attorney’s fees, appraiser’s ices, outlays for
documentary and expert evidence, stenographer’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, title 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
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of the title to or the value of the Mortgaged Property. All expenditures and expenses of the nature
menttoned in this paragraph, and such other expenses and fees as may be incurred in the protection
of the Mortgaged Property and Rents and income therefrom and the maintenance of the lien of this
Mortgage, including the reasonable lees of any attorney employed by Lender in any litigation or
proceedings affecting this Mortgage, the Note 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 so much additional Debt
and shall be immediately due and payable by Borrower, with interest thereon at the Default Rate
until paid.

(d)  Appointment of Receiver. Lender shall, as a matter of right, without notice
and without gtving bond to Borrower, or anyone claiming by, under or through it and without
regard to the sgivency or insolvency of Borrower or the then value of the Mortgaged Property, be
entitled to have a'receiver appointed 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 cornisents to the appointment of such receiver and shall not oppose any such
appointment. Any such veceiver may, to the extent permitted under applicable law, without notice,
enter upon and take possession ol the Mortgaged Property or any part thereof by summary
proceedings, ¢jectment or otherwise, and may remove Borrower or other persons and any and all
property therefrom, and may hold, operate and manage the same and receive all earnings, income,
rents, issues and proceeds accruing Wwitn.respect thereto or any part thereof, whether during the
pendency of any foreclosure or until any-zi2int of redemption shall expire or otherwise.

(e) Taking Possession. Ccllecting Rents, Etc.  Upon demand by Lender,
Borrower shall surrender to Lender, and Lender imay enter and take possession of the Mortgaged
Property or any part thereof personally, by its agent ar attorneys or be placed in possession
pursuant to court order as mortpagee in possession or recciver as provided in the Act, and Lender,
in its discretion, personally, by its agents or attorneys oi-purspant to court order as mortgagee in
possession or receiver as provided in the Act may enter upon and take and maintain possession of
all or any part of the Mortgaged Property, together with all documents. books, records, papers, and
accounts of Borrower relating thereto, and may exclude Borrower ard-any agents and servants
thereof wholly therefrom and may, on behalf of Borrower, or in its own nanie as Lender and under
the powers herein granted:

(1) hold, operate, manage and control all or any part ei the Mortgaged
Property and conduct the business, if any, thereof, either personally or by 1is agents, with
full power to use such measures, legal or equitable, as in its discretion may be deemed
proper or necessary o enlorce the payment or security of the Rents, issues, deposits,
profits, and avails of the Mortgaged Property, including without lmitation actions for
recovery of rent, actions in lorcible detainer, and actions in distress for rent, all without
notice to Borrower:

(i) cancel or terminate any lease or sublease of all or any part of the
Mortgaged Property for any cause or on any ground that would entitle Borrower (o cancel
the same;
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(i)  efect to disaffirm any lease or sublease of all or any part of the
Mortgaged Property made subsequent to this Mortgage 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 (o expire,
beyond the Maturity Date of the Loan and the issuance of a deed or deeds to a purchaser
or purchasers at a foreclosure sale, it being understood and agreed that any such leases, and
the options or other such provisions to be contained therein, shall be binding upon
Borrower, all persons whose interests in the Mortgaged Property are subject to the lien
hereoty and the purchaser or purchasers at any foreclosure sale, notwithstanding any
redemsiion from sale, discharge of the Debt, satisfaction of any foreclosure decree, or
issuance o fany certificate of sale or deed to any such purchaser;

(+},. make all necessary or proper repairs, renewals, replacements,
alterations, additicns, betterments, and improvements in connection with the Mortgaged
Property as may seen»judicious to Lender, to insure and reinsure the Mortgaged Property
and all risks incidental 1o Lender’s possession, operation and management thereof, and to
receive all Rents, issues, deposits, profits, and avails therefrom;

(vi) apply th¢_ret income, after allowing a reasonable fee for the
collection thereot and for the manazement of the Mortgaged Property, to the payment of
Taxes, Premiums and other charges apnlicable to the Mortgaged Property, or in reduction
of the Debt in such order and manner as Lender shall select, in its sole discretion; and

(vii) receive and collect the Reuis, issues, profits and revenues of the
Mortgaged Property personally or through a receiver so long as an Event of Default shall
exist and during the pendency ol any foreclosure proceedings and during any redemption
period, and the Borrower agrees (o consent to a receiveitif it is believed necessary or
desirable by Lender to enforce its rights under this subsections” The collection of Rents,
issues, prolits or revenues of the Mortgaged Property by Lender shall in no way waive the
right of Lender to foreclose this Mortgage in the event of any saia-cveat of Default.

Nothing herein contained shall be construed as constituting Lender a mortgage< fi possession in
the absence of the actual taking of possession of the Mortgaged Property. The right to enter and
take possession of the Mortgaged Property and use any Personal Property therein, t¢' manage,
operate, conserve and improve the same, and to collect the Rents, issues and profits thereof, shall
be in addition to all other rights or remedies of Lender hereunder or afforded by law, and may be
exercised concurrently therewith or independently thereof or under the other Loan Documents.
The expenses (including any receiver’s fees, reasonable counsel fees, cosls 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. 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 to protect and secure the Mortgaged Property
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(including hiring watchmen therefor) and all costs incurred in so doing shall constitute so much
additional Debt payable upon demand with interest thereon at the Default Rate.

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

15, Compliance with [llinois Mortgage Foreclosure Law.

(a) [n the event that any proviston in this Mortgage shall be inconsistent with
any provision of the-act the provisions of the Act shall take precedence over the inconsistent
provisions of this Mortgase. but shall not invalidate or render unenforceable any other provision
of this Mortgage that can be eonstrued in a manner consistent with the Act.

(b)  If any provisicn of this Mortgage shall grant to Lender any rnights or
remedies upon the occurrence ol an Event of Default which are more limited than the rights that
would otherwise be vested in Lender urider the Act in the absence of said provision, Lender shall
be vested with the rights granted in the Actto the full extent permitted by law.

{c)  Without limiting the genelalty of the foregoing, all expenses incurred by
Lender to the extent reimbursable under Sections 5/13-1510 and 5/15-1512 of the Act, whether
incurred before or after any decree or judgment of foreclosure, and whether enumerated in Section
14(c) or Section 17 of this Mortgage, shall be added to the'Debt and shall be immediately due and
payable by Borrower, with interest thereon at the Default Rate until paid or shall be included in
the judgment of foreclosurec.

16. Waiver of Right to Redeem - Waiver of Appraisement, Valiation. Etc.  Borrower
shall not and will not apply for or avail itself of any appraisement, valuaiion,_stay, extension or
exemption laws, or any so-called “Moratorium Laws,” now existing or hereufter enacted in order
1o prevent or hinder the enforcement or foreclosure of this Mortgage, but hereby wzives the benefit
of such Moratorium Laws. Borrower for itself and all who may claim through or‘uader it waives
any and all right to have the property and estates comprising the Mortgaged Property 1rzarshalled
upon any foreclosure of the lien hereof and agrees that any court having jurisdiction to foreclose
such lien may order the Mortgaged Property sold as an entirety. [n 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 scparate lots or parcels at the same or different times, all as 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 ol 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 Loan and the other Debt, if not previously due, shall be and
become immediately due and payable without demand or notice of any kind.  Borrower
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acknowledges that the Mortgaged Property does not constitute agricultural real estate, as defined
in Section 5/15-1201 of the Act, or residential real estate, as defined in Section 5/15-1219 of the
Act. To the [ullest 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 o
the date of this Mortgage, and on behalf of all other persons to the extent permitted by applicable
law, hereby voluntarily and knowingly waives (i) any and all rights of redemption pursuant to
Section 5/15-1601(b) of the Act, and (i1) any and all rights of reinstatement.

17. Costs and Expenses of Foreclosure, In any suit to foreclose the lien hereof there
shall be allowed and included as additional indebtedness in the decree for sale all expenditures and
expenses which may be paid or incurred by or on behalf of Lender for appraiser’s fees, outlays for
documentary and expert cvidence, stenographic charges, publication costs and costs (which may
be estimated asto items to be expended after the entry of the decree) of procuring all such abstracts
of title, title searches and examination, guarantee policies, and similar data and assurances with
respect to title as’ neraer may deem to be reasonably necessary either to prosecute any foreclosure
action or to evidence 1% the bidder at any sale pursuant thereto the true condition of the title to or
the value of the Mortgagsd-Property, and reasonable attorneys’ fees, all of which expenditures
shall become so much additionz] Debt which Borrower agrees to pay and all of such expenditures
shall be immediately due and payable with interest thereon from the date of expenditure until paid
at the Default Rate.

18. Protective Advances.

(a) Advances, disbursements ‘and expenditures made by Lender for the
following purposes, whether before and during @ foreclosure, and at any time prior to sale, and,
where applicable, after sale, and during the pendency-0feny related proceedings, for the following
purposes, shall, in addition to those otherwise authorizedt by this Mortgage, constitute “Protective
Advances™

(1) all advances by Lender in accoréance with the terms of this
Mortgage to: (A) preserve or maintain, repair, restore or rebund the improvements upon
the Mortgaged Property; (B) preserve the lien of this Mortgage or-the priority thereof; or
(C) enforce this Mortgage, as referred to in Subsection (b)(5) of Sectien 5/15-1302 of the
Act;

(i)  payments by Lender of: (A) when due, installments cf principal,
interest or other obligations in accordance with the terms of any prior lien or enctimbrance;
{B) when due, installments of Taxes and asscssments, general and special and all other
Taxes and assessments of any kind or nature whatsoever which are assessed or imposed
upon the mortgaged real estate or any part thereof; (C) other obligations authorized by this
Mortgage; 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 3/15-1505 of the Act;

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

2
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(1iv)  reasonablc attorneys’ fees and other costs incurred: (A) in
connection with the loreclosure of this Mortgage as referred to mn Section 5/15-1504(d)(2)
and 5/15-1510 of the Act; (B) in connection with any action, suit or preceeding brought by
or against Lender for the enforcement of this Mortgage or arising from the interest of
Lender hereunder or under any of the other Loan Documents; or (C) in the preparation for
the commencement or defense of any such foreclosure or other action;

(v)  Lender’s fees and costs, including reasonable attorneys’ fecs, 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 Act;

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

i) expenses deductible from proceeds of sale as referred to in
Subscctions (a) end (b) of Section 5/15-1512 of the Act; and

{vin) “expenses incurred and expenditures made by Lender for any one or
more of the following: (A} premiums for casualty and liability insurance paid by Lender
whether or not Lender or a reeciver is in possession, if reasonably required, in reasonable
amounts, and all renewals therco!, without regard to the lnnitation to maimaiming of
existing insurance in effect at the ime any receiver or mortgagee takes possession of the
mortgaged real estate imposed by Subsection (c)(1) of Section 5/15-1704 of the Act; (B)
repair or restoration of damage or destruci10.in excess of available Insurance Proceeds or
condemnation awards; (C) payments requiréd.or-deemed by Lender to be for the benelit of
the Mortgaged Property under any grant or declarition of easement, easement agreement,
agreement with any adjoining land owners or instreaients creafing covenants or restrictions
for the benefit of or affecting the Mortgaged Property; (1) shared or common expense
assessments payable to any association or corporation in which the owner of the mortgaged
rcal estate is a member in any way affecting the Mortgaged Froperty; (E) pursuant to any
Icase or other agreement for occupancy of the mortgaged real estate.

(b)  All Protective Advances shall be so much additional Debt, and shall become

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

(c)  This Mortgage shall be a lien for all Protective Advances as to subsequent

purchasers and judgment creditors {rom the time this Mortgage is recorded pursuant to Subsection
(b)(5) of Section 5/15-1302 of the Act.

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

same is clearly contrary 1o or inconsistent with the provisions of the Act, apply to and be included
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(1)  indebtedness found due and owing to Lender in the judgment of
foreclosure and any subsequent supplemental judgments, orders, adjudications or findings
by the court of any additional indebtedness becoming due afier such entry of judgment, it
being agreed that in any foreclosure judgment, the courl may reserve jurisdiction for such
purposc;

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

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

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

19.  Applicatien of Proceeds. The proceeds of any foreclosure sale of the Mortgaged
Property or of any saleof property pursuant to Section 14(c) hereof shall be distributed in the
following order of prionty: Eizt, on account of all costs and expenses incident to the foreclosure
or other proceedings including ali such items as are mentioned in Section 14(c) and Section 17
hereof; second, to all items, other (han principal and interest evidenced by the Note, which under
the terms hercof constitute Debt witn Interest thereon as heremn provided; third, to all unpaid
mterest on the Note; fourth, to all unpais rrincipal on the Note; fifth, to whomsoever shall be
lawfully entitled to the same.

20. Rights Cumulative.

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

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

() No act or omission by Lender shall release, discharge, modify, change or
otherwise alteet the lability of Borrower under the Note, this Mortgage, or any of the other Loan
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Documents, or any other obligation of Borrower, or any subsequent purchaser of the Mortgaged
Property or any part thereof, or any maker, co-signer, endorser, surety or guarantor, or preclude
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 Mortgage or any of the other Loan Documents except as expressly
provided in an instrument or instruments executed by Lender. The exercise of one right, power or
remedy shall not be a waiver of the right to exercise at the same time or thereafier any other right,
power or remedy; and no delay or omission of 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 therein. Except as otherwise specifically required herein, notice of the exercise of
any right, =emedy or power granted to Lender by this Mortgage is not required to be given.

21.  Suczessors and Assigns; Assignment.

(a) nis Mortgage and each and every provision hereof shall be binding upon
Borrower and its successors and assigns (including, without limitation, cach and cvery record
owner from time to time of the Mortgaged Property or any other person having an interest therein),
and shall inure to the benefit ofLender and its successors and assigns.

(b)  Allof the covenanits of this Mortgage shall run with the Land and be binding
on any successor owners of the Land. In.n< event that the ownership of the Mortgaged Property
or any portion thereof becomes vested in a person or persons other than Borrower, Lender may,
without nolice to Borrower, deal with such stccessor or successors in interest of Borrower with
reference to this Mortgage and the Debt in the saine manner as with Borrower without in any way
refeasing or discharging Borrower from its obligationstiereunder. Borrower will give immediate
written notice to Lender of any conveyance, transfer or'change of ownership of the Mortgaged
Property, but nothing in this Section shall vary or negate tne previsions of Section 12 hereof.

(¢)  The rights and obligations of Borrower trder this Mortgage may not be
assigned and any purported assignment by Borrower shall be null and yoid. Lender, shall have the
right 1o sell, assign or transfer portions of its right, title and/or interest in aid o this Mortgage and
the other Loan Documents (including the sale of participation interests theiein), without the
consent or approval of Borrower, and Borrower agrees to cooperate in all respectowith Lender in
connection therewith, including, without limitation, the execution of all’ decuments and
instruments reasonably requested by Lender or such transferce provided that such dociments and
instruments do not materially adversely affect any of Borrower’s duties or obligations-under this
Mortgage and the other Loan Documents.

22. Execution of Separate Securitv Agreements. Financing Statements. Ete.; Estoppel
|etter: Corrective Documents.

(a) Borrower will do, execute, acknowledge and deliver or cause 1o be done,
executed, acknowledged and delivered all such further acts, conveyances, notes, mortgages,
sccurity agreements, financing statements and assurances as Lender shall reasonably require for
the better assuring, conveying, mortgaging, assigning and confirming unto Lender all property
morlgaged hereby or property intended so 0 be, whether now owned by Borrower or hercafier

N
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acquired. Without limitation of the foregoing, Borrower will assign to Lender, upon request, as
further security for the Debt, its interest in all agreements, contracts, licenses and permits affecting
the Premises, such assignments to be made by instruments reasonably satisfactory to Lender, but
no such assignment shall be construed as a consent by Lender to any agreement, contract, license
or permit or to impose upon Lender any obligations with respect therelo.

(b)  From time to time, Borrower will furnish, within ten (10) days after request
from Lender, a written and duly acknowledged statement of the amount due under the Note and
this Mortgage and whether any alleged offsets or defenses exist against the Debt.

(c) Borrower and Lender shall, at the request of the other, promptly correct any
defect, erro¢ or omission which may be discovered in the contents of this Morigage or 1 the
execution or acknowledgment hereof or in any other instrument executed in connection herewith
or in the executicn.or acknowledgment of such instrument and will execute and deliver any and
all additional instrupients as may be requested by Lender or Borrower, as the case may be, to
correct such defect, cirarar omission.

23, Subrogation. At any part of the Debt is used directly or indirectly to pay off,
discharge or satisfy, in whoi¢ or in part, any prior lien or encumbrance upon the Mortgaged
Property or any part thereof, then(by advancing the monies to make such payment, Lender shall
be subrogated to the rights of the holder'thereof in and to such other lien or encumbrance and any
additional security held by such holder, ard.shall have the benefit of the priority of the same.

24, Governing Law.

(a)  Substantial Relationship. The paruies agree that the State of Illinois has a
substantial relationship to the parties and to the underly:ii¢ transactions embodicd by the Loan
Documents.

(b)  Place of Delivery. Borrower agrees to fur:isiz to Lender at Lender’s office
in Chicago, 1linois all further instruments, certifications and documnienis o be furnished hereunder,
i any.

(c)  Governing Law. This Mortgage and the obligations of Borrower hereunder
that affect the Premises shall be governed by and interpreted and determined iraccerdance with
the laws of the State of [llinois.

25. Business Loan.

(a) Borrower declares, represents, certifies and agrees that the proceeds of the
Note will be used solely for business purposes and that the Loan is exempt from interest limitations
pursuant to the provisions of 815 11.CS 205/4 and is an exempted transaction under the Truth in
Lending Act, 15 U.S.C. Section 1601 et seq.

(b)  All rights, remedies and powers provided by this Mortgage 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 Mortgage are intended to be subject to all applicable mandatory
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provisions of law which may be controlling and to be limited to the extent necessary so that they
will not render this Mortgage invalid or unenforceable under the provisions of any applicable law.

26.  Escrow Deposits. Upon Lender’s request, and without limiting the effect of Section
4, Section 5, and Section 6 hereof, Lender may require that Borrower pay to Lender on the first
business day of each calendar month an amount equal to one-twellth (1/12th) of what Lender
estimates 1S necessary to pay, on an annualized basis, (1) all Taxes, and (2) all premiums for the
insurance policies required under Section 6 hereof (*Premiums™) and to enable Lender to pay same
at least thirty (30} days before the Taxes would become delinquent and the Premiums are due, and,
on demand, from time to time shall pay to Lender additional sums necessary to pay the Premiums
and Taxes. No amounts so paid shall be deemed to be trust funds, but may be commingled with
the general “unds of Lender, and no interest shall be payable thereon. In the event that Borrower
does not pay such sums for Premiums and Taxes, then Lender may, but shall not be obhgated to,
pay such Premiunie and Taxes and any money so paid by Lender shall constitute additional Debt
hereunder and shall k¢ payable by Borrower to Lender on demand with interest thereon from the
date of disbursement by “ender at Delault Rate until repaid (o Lender. If an Event of Default
occurs, Lender shall have the right, at its election, to apply any amounts so held under this Section
26 against all or any part of thz_Debt, or in payment of the Premiums or Taxes for which the
amounts were deposited. Borrgwerwill furnish to Lender hills for Taxes and Premiums not less
than thirty (30) days before Taxes necome delinquent and such Premiums become due.

27.  Assignment of Leases and'‘Cther Agreements Affecting the Mortgaged Property.
In order to further secure payment of the Debt 2nd the observance, performance and discharge of
Borrower’s obligations under the Loan Documents, Borrower hereby assigns to Lender all of
Borrower’s right, title, interest and estate in, to and-wader all of the Leases and in and to all of the
Rents and Profits (defined as all rents, income, issues 2ad profits arising from any Leases or other
agreements affecting the use, enjoyment or occupancy ol'sne Mortgaged Property now or herealter
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 herewith from Borrower to and for
the benefit of Lender. Unless and until an Event of Default occurs.-3orrower shall be entitled to
collect the Rents and Profits (except as otherwise provided in this Mértgage) as and when they
become due and payable. Neither these assignments nor Lender’s enforeeraent of the provisions
of these assignments (including the receipt of the Rents) will operate to subordinate the lien of this
Mortgage to any of the rights of any tenant of all or any part of the Mortgagcd Property, or to
subject Lender to any liability to any such tenant for the performance of any ohligations of
Borrower under any such Lease unless and until Lender agrees to such subordination @nassumes
such liability by an appropriate written instrument.

28.  Inspection of Premises and Records. Lender and its representatives and agents shall
have the right to inspect the Premises and all books, records and documents relating thereto at all
reasonable times, after giving reasonable notice to Borrower, and access thereto, subject to the
rights of tenants pursuant to Leases. Lender shall use reasonable efforts to avoid disturbing
business operations on the Premises during such inspections. Borrower or Lender thercof shall
keep and maintain full and correct books and records showing in detail the income and expenses
of the Premises and permit Lender or its agents to examine such books and records and all
supporting vouchers and data at any time and from time to time on request at its offices at the
address hereinafter identified or at such other location as may be mutually agreed upon.
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29.  Financial Statements. Borrower represents and warrants that the financial
statements for Borrower and the Mortgaged Property previously submitted to Lender are true,
complete and correct in all material respects, disclose all actual and contingent liabilities of
Borrower or relating to the Mortgaged Property and do not contain any untrue statement of a
material fact or omit to state a fact material to such financial statements. No material adverse
change has occurred in the financial condition of Borrower or the Mortgaged Property from the
dates of said financial statements until the date hereof. Borrower shall furnish to Lender such
financial information regarding Borrower, 1ts constituent partners or members, as the case may be,
the Premises and any guarantor of the Loan as Lender may from time to time reasonably request,
which shall include the information described 1n Section 7.6 of the Loan Agreement.

30.< \Environmental Matters, Concurrently herewith, Borrower shall execute and deliver
an Environmedaial Indemnity Agreement in form satisfactory to Lender (the “Environmental
Indemnity Agreernznt”™). The performance of the covenants, undertakings and obligations of the
indemnitors undertie Environmental Indemnity Agreement shall be secured by this Mortgage.

31.  Notices. “Ail.notices or other written communications hereunder shall be deemed
to have been properly given (i) upon delivery, 1f delivered in person, (11) one (1) business day after
having been deposited for overnight delivery with any reputable overnight courier service,
(i) three (3} business days afier ‘having been deposited in any post office or mail depository
regularly maintained by the U.S. Posral Service and sent by registered or certified mail, postage
prepaid, return receipt requested, or (1v) upon receipt, if sent by facsimile, addressed to the
addresses set forth below in this Section cr as-such party may {rom time to time designate by
written notice to the other parties. Either party oy natice to the other in the manner provided herein
may designate additional or different addresses forsnbsequent notices or communications:

To Lender: CIBC BANK USA
120 South Lasalle-Street
Chicago, Illinois 90603
Attention: Mark Speass
Facsimile: (312) 564-68%4

With copy to: Ginsberg Jacobs LLL.C
300 South Wacker Drive, Smte 2750
Chicago. llinois 60606
Attention: Steven F. Ginsberg, Esq.
Facsimile: (312) 660-9612

To Borrower: c/o Republic Bank
Attn: Robert Charal
2221 Camden Court, Suite 200
Oak Brook, lllinois 60523
Facsimile: 630-560-8048
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With copy to: Scott & Kraus, LLC
150 South Wacker Drive, Suite 2900
Chicago, lllinois 60606
Altention: Eugene S. Kraus, lisq.
[Facsimile: 312-327-1051

32. Releases.

{a)  Upon payment in full of all sums due under the Note and this Mortgage and
the other of the Loan Documents, Lender, shall execute and deliver to Borrower a proper release
of this Mortgage. Borrower shall be responsible for the recordation of such release and the
payment of«ny recording and filing costs.

b . Lender may, regardless of consideration, cause the release of any part of the
Mortgaged Propirty from the lien of this Mortgage without in any manner atfecting or impairing
the lien or priority of'this Mortgage as to the remainder of the Mortgaged Property not so released.

33.  Indemnificatiori-hy Borrower. Borrower shall protect and indemnify Lender from
and against all liabilities, obiigations, claims, damages, penalties, causes ol action, costs and
expenses {including, without limitation, reasonable attorneys’ fees and disbursements), imposed
upon or incurred by or asserted against Lender or the members, partners, stockholders, directors,
officers, agents or employees of Lenderhy réason 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 death of persons or loss of or damage to Mortgaged Property occurring on or about the
Mortgaged Property or the adjoining sidewalks, ctirks; vaults or vault space, if any, streets or ways,
(¢) any failure on the part of Borrower or any guaranizraf the Note to perform or comply with any
of the terms, covenants, conditions and agreements set forth in this Mortgage, the Note, any of the
other Loan Documents, or any agreemenl, reimbursenent agreement, guaranty, or any other
agreements executed by Borrower, or any guarantor of the Ncte, er any other persons directly or
indirectly fiable for the payment of the Debt, (d) any failure on the part of Borrower to perform or
comply with (i) any other agreement cxecuted by Borrower or any ‘grarantor of the Note, or (i1}
any requirement of law, (e) payment of sums lor the protection of the lientand sceurity interest of
Lender, in and to the Mortgaged Property, ([) performance of any labor or scrvices or the furnishing
of any maternials or other Mortgaged Property in respect of the Mortgaged Prapétty or any part
thereof for construction or maintenance or otherwise, or (g) any action brought 2gainst Lender
attacking the validity, priority or enforccability of this Mortgage, the Note, any ather Loan
Document, or any agreement, reimbursement agreement, guaranty, or any other agreements
exccuted by Borrower or any other persons directly or indirectly liable for the payment of the Debt.
Any amounts pavable to Lender under this paragraph shall bear interest at the Default Rate and
shall be secured by this Mortgage. In the event any action, suit or proceeding is brought against
Lender or the members, partners, stockholders, directors, officers, agents or employees of Lender
by reason of any such occurrence, Borrower, upon the request of 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 Lender. Such obligations under
this Section shall survive the termination, satisfaction or release of this Mortgage.
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34, OFAC Covenant. Borrower shall ensure, and cause each of its subsidiaries to
ensure, that (i) no person who owns twenty percent (20.00%) or more of the equity interests in
Borrower, or otherwise controls Borrower or any of its subsidiaries is or shall be listed on the
Specially Designated Nationals and Blocked Person List or other similar lists maintained by the
Office of Foreign Assets Control (“OFAC™), the Department of the Treasury or included in any
Executive Orders, (viit) the proceeds of the Loan do not violate any of the foreign asset control
regulations of OFAC or any enabling statute or Executive Order relating thereto, and (iii) it shall
comply, and cause each of its substdiarics to comply, with all applicable Bank Secrecy Act
(“BSA™) Jaws and regulations, as amended.

35, Construction Loan. The Note evidences a debt created by one or more
disbursemerits made by Lender to Borrower to linance the cost of the construction of certain
improvementsapon the Land in accordance with the provisions of the Loan Agreement, and this
Security [nstrumept is a construction mortgage as such term is defined in Section 9-334(h) of the
Code.

“

36. Miscellaneous.

(a)  Timeisofthe Essence. Time is of the essence of this Mortgage.

{b)  Captions and Pionouns. The captions and headings of the various Sections
of this Mortgage are for convenience orly, and are not to be construed as confining or limiting in
any way the scope or intent of the provisions hercofl. Whenever the context requires or permits,
the singular shall include the plural, the plural shall include the singular, and the masculine,
feminine and neuter shall be freely interchangeabie

(c) Borrower Not a Joint Ventursror Partner.  Borrower and Lender
acknowledge and agree that in no event shall Lender be.dzcmed to be a partner or joint venturer
with Borrower. Without limitation of the forcgoing, Lender shull not be deemed to be such a
partner or joint venturer on account of its becoming a mortgagee i possession or exercising any
rights pursuant to this Mortgage or pursuant to any other instrument ¢:" document evidencing or
securing any of the Debt, or otherwise.

(d)  Replacement of the Note. Upon notice to Borrowcr o7 the loss, theft,
destruction or mutilation of the Note, Borrower will execute and deliver, 41 dieu thereof, a
replacement note, identical in form and substance to the Note and dated as of the date of the Note
and upon such execution and delivery all references in any of the Loan Documents tG/the Note
shall be deemed to refer to such replacement note.

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

() After Acquired Morteaced Property. The hen 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 thereol.
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(g)  Secverability. Il 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 ol this Mortgage except that if such provision relates to the payment of any
monctary sum, then Lender may, at its option declare the Debt immediately due and payable.

(h)  Interpretation of Agreement. Should any provision of this Morlgage require
interpretation or construction in any judicial, administrative, or other proceeding or circumstance,
it 1s 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 agrzed that the agents of both parties hereto have fully participated in the preparation of
all provisions“of this Mortgage, including, without limitation, all Exhibits attached to this
Mortgage.

(1) Juint and Several Obligations; Counterparts. [f this Mortgage is executed
by more than one Borrcwer, (1) the obligations and liabilities of Borrower under this Mortgage
shall be joint and several and-shall be binding upon and enforceable against cach Borrower and
their respective successors and.assigns, and (i) this Mortgage may be executed in counterparts,
and all said counterparts when takén together shall constitute one and the same Mortgage.

0) Effect of Extensions aind Amendments. If the payment of the Debt, or any
part thereof, be extended or varied, or if' any part.of the security or guaranties therefor be released,
all persons now or at any time hereafter liable therefor, or interested in the Mortgaged Property
shall be held to assent to such extension, variation ar-release, and their liability, and the lien, and
all provisions hereof, shall continue in full force and-¢fiect; the right of recourse against all such
persons being expressly reserved by Lender, notwithsizading any such extension, vanation or
release.

(k) Mortgagee-in-Possession. Nothing hereir ontained shall be construed as
constituting Lender a mortgagee-in-possession in the absence of the actual taking of possession of
the Premises by Lender pursuant to this Mortgage.

(1) No Merger. The parties hereto intend that the Mortgage and-the lien hereol
shall not merge in fee simple ttle to the Premises, and if Lender acquires any addional or other
interest in or to the Premises or the ownership thereof, then, unless a contrary intent1s'manifested
by Lender as evidenced by an express stalement 1o that effect in an appropriate docutient duly
recorded, this Mortgage and the lien hereof shall not merge in the fee simple title and this Mortgage
may be foreclosed as il owned by a stranger to the [ee simple title.

(m)  Complete Agrcement. This Mortgage, the Note and the other Loan
Documents constitute the complete agreement between the partics 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 Borrower and Lender.

37.  JURISDICTION AND VENUE. BORROWER HEREBY AGREES THAT ALL
ACTIONS OR PROCEEDINGS INITIATED BY BORROWER AND ARISING DIRECTLY OR
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INDIRECTLY OUT OF THIS MORTGAGE 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 JURISDICTION. BORROWER HEREBY EXPRESSLY SUBMITS AND
CONSENTS IN ADVANCE 1O SUCH JURISDICTION IN ANY ACTION OR PROCEEDING
COMMENCED BY LENDER IN ANY OF SUCH COURTS, AND HEREBY WAIVES
PERSONAL SERVICE OF THE SUMMONS AND COMPLAINT, OR OTHER PROCESS OR
PAPERS ISSUED THEREIN, AND AGRELES THAT SERVICE OF SUCH SUMMONS AND
COMPLAINT OR OTHER PROCESS OR PAPERS MAY BE MADE BY REGISTERED OR
CERTIFIED MAIL ADDRESSED TO BORROWER AT THE ADDRESS TO WHICH
NOTICES AKE TO BE SENT PURSUANT TO THIS MORTGAGE. BORROWER WAIVES
ANY CLAIMTHAT CHICAGO, ILLINOIS OR THE NORTHERN DISTRICT OF ILLINOIS
IS AN INCONVENIENT FORUM OR AN IMPROPER FORUM BASED ON LACK OF
VENUE. SHOUUE  BORROWER, AFTER BEING SO SERVED, FAIL TO APPEAR OR
ANSWLER TO ANY SEMMONS, COMPLAINT, PROCESS OR PAPERS SO SERVED
WITHIN THE NUMBE?-OF DAYS PRESCRIBED BY LAW AFTER THE MAILING
THEREOF, BORROWER Sdall BE DEEMED IN DEFAULT AND AN ORDER AND/OR
JUDGMENT MAY BE ENTERED-R2Y LENDER AGAINST BORROWER AND LENDER, AS
THE CASE MAY BE, AS DiMANDED OR PRAYED FOR IN SUCH SUMMONS,
COMPLAINT, PROCESS OR PAPRERE THE EXCLUSIVE CHOICE OF FORUM FOR
BORROWER SET FORTH IN THIS SE<HION SHALL NOT BE DEEMED TO PRECLUDE
THE ENFORCEMENT BY LENDER OF ANY, JUDGMENT OBTAINED IN ANY OTHER
FORUM OR THE TAKING BY LENDER Or-AMY ACTION TO ENFORCE THE SAME IN
ANY OTHER APPROPRIATE JURISDICTION; AND BORROWER HEREBY WAIVES THE
RIGHT, IF ANY, TO COLLATERALLY ATTACK ANY.SUCH JUDGMENT OR ACTION.

38.  Waiver of Jury Tnial. BORROWER AN LENDER HEREBY VOLUNTARILY,
KNOWINGLY, IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY RIGHT TO
HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE(WHETHER BASED UPON
CONTRACT, TORT OR OTHERWISE) BETWEEN BORROWER/AND LENDER ARISING
OUT OF OR IN ANY WAY RELATED TO THIS MORTGAGE, ANY OTHER LOAN
DOCUMENT, OR ANY RELATIONSHIP BETWEEN BORROWER AND LENDER. THIS
PROVISION IS A MATERIAL INDUCEMENT TO LENDER TO PROVi£-THE LOAN
DESCRIBED HEREIN AND IN THE OTHER LOAN DOCUMENTS.

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

[ ]
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40.  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 i1 the Loan Agreement, and in each and every supplement thereto or amendment thereof
which may at any time or from time to time be exccuted and delivered by the parties thereto or
their successors and assigns.

41.  Provisions of Loan Agreement. The proceeds of the Note were and are 1o be
disbursed by 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.
Borrower covenants that any and all monetary dishursements made in accordance with the Loan
Agreement shall constitute adequate consideration to Borrower [or the enforceability of this
Mortgage a:1athe Note, and that all advances and indebtedness arising and accruing under the
Loan Agreement [rom time to time, whether or not the total amount thereof may exceed the face
amount of the Note, shall be secured by this Mortgage.

42.  Rights; Powers and Remedies Cumulative. Each right, power and remedy of
Lender as provided for it this Mortgage, or in any of the other Loan Documents or now or hereafter
existing by Applicable Law, sigll be cumulative and concurrent and shall be in addition to every
other right, power or remedy previded for in this Mortgage, or in any of the other Loan Documents
or now or hereafter existing by Law, und the exercise or beginning of the ¢xercise by Lender of
any one or more of such rights, powers or remedies shall not preclude the simultancous or later
exercise by Lender of any or all such other rights, powers or remedies.

43, No Waiver by Lender. No couise of dealing or conduct by or between Lender and
Borrower shall be effective to amend, modify ot chiange any provisions of this Mortgage or the
other Loan Documents. No failure or delay by Lencer 1 insist upon the strict performance of any
term, covenant or agreement of this Mortgage or of apy of the other Loan Documents, or to
exercise any right, power or remedy consequent upon a-tieach.thereof, shall constitute a waiver
of any such term, covenant or agreement or of any such breach, or prectude Lender from exercising
any such right, power or remedy at any later time or times. By aCoepting payment after the due
date of any of the Obligations, Lender shall not be deemed to waive ihe right either to require
prompt payment when due of all other Obligations. or to declare an Event of Default for failure to
make prompt payment of any such other Obligations. Neither Borrower nor any-other Person now
or hereafter obligated for the payment of the whole or any part of the Obligatians shall be relieved
of such liability by reason of (a) the failure of Lender to comply with any requestof Borrower or
of any other Person to take action to foreclose this Mortgage or otherwise enforee =ny of the
provisions of this Mortgage, or (b) any agreement or stipulation between any subsequent owner or
owners of the Property and Lender, or (¢) Lender’s extending the time of payment or moditying
the terms of this Mortgage or any of the other Loan Documents without lirst having obtained the
consent of Borrower or such other Person. Regardless of consideration, and without the necessity
for any notice to or consent by the holder ol any subordinate Lien on the Property, Lender may
release any Person at any time liable or any of the Obligations or any part of the security for the
Obligations and may extend the time of payment or otherwise modily the terms of this Mortgage
or any of the other Loan Documents without in any way impairing or affecting the tien of this
Mortgage or the priority of this Mortgage over any subordinate lien. The holder of any subordinate
Lien shall have no right to terminate any Lease regardless of whether or not such Lease 1s
subordinate to this Mortgage. Lender may resort to the security or collateral described in this

=
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Mortgage or any of the other Loan Documents in such order and manner as Lender may elect in
their sole discretion.

44, Waivers and Agreements Regarding Remedies. To the full extent Borrower may
do so, Borrower hereby:

{a)  agrees that 1t will not at any time plead, claim or take advantage of any
Applicable Laws now or hereafter in force providing for any appraisement, valuation, stay,
extension or redemption, and waives and releases all rights of redemption, valuation,
appraisement, stay of execution, extension and notice of election to accelerate the Obligations;

(b  warves all rights to a marshaling of the assets of Borrower, including the
Property, or to 2.sale in the inverse order of alienation in the event of a foreclosure of the Property,
and agrees not 10 #ssert any right under any Applicable Law pertaining to the marshaling of assets,
the sale in inversC oider of alienation, the exemption of homestead, the administration of estates
of decedents, or oth¢ripaiters whatsoever to deleat, reduce or affect the right of Lender under the
terms of this Mortgage 1o 2 sale of the Property without any prior or different resort [or collection,
or the right of Lender to the payment of the Obligations out of the proceeds of sale of the Property
in preference o every other claant whatsoever;

()  waivesany rigito bring or utilize any defense, counterclaim or setoff, other
than one which denies the existence or suf'iciency of the facts upon which any foreclosure action
is grounded. If any defense, counterciairn or setoff, other than one permitted by the preceding
clause, 1s tmely raised in a foreclosure action, such defense, counterclaim or sctoft shall be
dismissed. [f such defense, counterclaim or setoft js based on a Claim which could be tried in an
action for money damages, such Claim may be brought in a separate action which shall not
thereafter be consolidated with the foreclosure action. < The bringing of such separate action for
money damages shall not be deemed to afford any grounds-or staying the foreclosure action; and

(d)  waives and relinquishes any and all rights «iid remedies which Borrower
may have or be able to assert by reason of the provisions of any Applicalile Laws pertaining to the
rights and remedies of sureties.

As used herein, “Claim™ means any hability, suit, action, claim, demand, loss, ¢xnense, penalty,
fine, judgment or other cost of any Kind or nature whatsoever, including reasonabic «iforneys’ fees,
costs and expenses and fees, costs and expenses of consultants, contractors and experts.

45, Future Advances. This Mortgage also secures all future advances made or to be
made under the Loan Documents, if any, which future advances shall have the same priority as il
all such future advances were made on the date of execution hereof. Nothing in this Scetion 45 or
in any other provision of this Mortgage shall be deemed either (a) an obligation on the part of
Lender to make any future advances other than in accordance with the terms and provisions of the
Loan Documents, or (b) an agreement on the part of Lender to incrcase the amount of the loan
evidenced by the Note or the aggregate principal amount of the Note, to any amount in excess of
Six Million Five Hundred Thousand and 00/100 Dollars ($6.500,000.00} in the aggregate.

[
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IN WITNESS WHEREQF, Borrower has caused this Mortgage to be duly executed and delivered
as of the day and year first above written.

BORROWER:

RBC CAPITAL HSOP,

an llinois limated liabilit m‘pany

Title: Manager

STATE OF ILL"J”‘IS

COUNTY OF Ql! il
d

On this "fﬂ( day of ~4-ﬁy (2()]8 before me, the undersigned notary public, personally
appeared Robert Charal, who provad.to me through satisfactory evidence of identification {o be
the person whose name is signed on the preceding or attached document, and acknowledged to me
that he signed it voluntarily for its staied-purpose.

| %ﬁtﬂwpww

\thma I signature and seal of notary)

OFFICIAL SFAL 4
KATHLEEN PIERCE MY COMMISSION EXPIRES:

NOTARY PUBLIC - STATE OF ILLINOIS
' 0] 20l 2
9 L]

4
L
<
L

MY COMIAISSION EXPIRES: 10/30/21
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EXHIBIT A

LEGAL DESCRIPTION

PARCEL 1:

LOT 1 INORBITZ GROUP LLC SUBDIVISION OF PART OF THE NORTHWEST QUARTER
OF SECTION 22, TOWNSHIP 36 NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL
MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED JUNE 20, 2003 AS
DOCUMENT NO. 0317103059 IN COOK COUNTY, ILLINOIS.

PARCEL 2:

NON-EXCLUSIVE EASEMENTS FOR THE BENEFIT OF PARCEL 1 FOR INGRESS,
LEGRESS, USE-AND ENJOYMENT AS CREATED BY THE RECIPROCAL EASEMENT
AGREEMENT RECORDED AS DOCUMENT NUMBER 0330319104,

PIN:
27-22-102-013-0000
27-22-102-014-0000

COMMON ADDRESS:
16235 South LaGrange Road, Orland Park, [llinois 60467
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SCHEDULE 1

PERMITTED EXCEPTIONS

1. MEMORANDUM OF LEASE RECORDED FEBRUARY 4, 2009 AS DOCUMENT
0903519037 BETWEEN VENDOR CAPITAL GROUP, LESSOR AND ORBITZ GROUP, LLC,
LESSEE.

2. RIGHT TITLE AND INTEREST OF THE DEPARTMENT OF TRANSPORTATION OF
THE STATE OF ILLINOIS IN AND TO THAT PART OF LOT | DESCRIBED AS FOLLOWS:
THAT PARTOF LOT 1 IN ORBITZ GROUP LLC SUBDIVISION, BEING A SUBDIVISION
OF THE SOUTHWEST QUARTER OF THE NORTHWEST QUARTER OF SECTION 22,
TOWNSHIP 26 /NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN,
ACCORDING TQAHE PLAT THEREOF RECORDED JUNE 20, 2003 AS DOCUMENT NO.
0317103059, IN COOKICOUNTY, ILLINOIS, DESCRIBED AS FOLLOWS: BEGINNING AT
THE NORTHWEST CCRNER OF SAID LOT I; THENCE NORTH 88 DEGREES 30
MINUTES 33 SECONDS EAST, 3.92 FEET (BEARINGS BASED ON ILLINOIS STATE
PLANE COORDINATE SYSTEM. EAST ZONE, NAD 1983) ALONG THE NORTH LINE OF
SAID LOT 1; THENCE SOUTH 01" DEGREES 57 MINUTES 05 SECONDS EAST, 107.33
FEET TO THE SOUTH LINE OF SA[I" LOT 1; THENCE SOUTH 87 DEGREES 55 MINUTES
35 SECONDS WEST, 3.69 FEET ALCNGSAID SOUTH LINE TO THEE MOST WESTERLY
SOUTHWEST CORNER OF SAID LOT I; THENCE NORTH 02 DEGREES 04 MINUTES 16
SECONDS WEST, 107.37 FEET ALONG THE WEST LINE OF SAID LOT 1 TO THE POINT
OF BEGINNING.

3. BUILDING LINES, EASEMENTS AND " XESTRICTIONS AS SHOWN ON
SUBDIVISION RECORDED JUNE 20, 2003 AS DOCUMENT-0317103059.

4. RIGHTS OF WAY FOR DRAINAGE TILES, DITCHES/ IFEEDERS, LATERALS AND
UNDERGROUND PIPES, IF ANY.

5. AMENDMENT TO DEVELOPMENT AGREEMENT OF DOZUMENT DATED
DECEMBER 20, 2003 BY VILLAGE OF ORLAND PARK RECORDED MAKR/ZH 25,2011 AS
DOCUMENT 1108444069.

6. (A) TERMS, PROVISIONS, AND CONDITIONS RELATING TO THI EASEMENT
DESCRIBED AS PARCEL 2 CONTAINED IN THE INSTRUMENT CREATING SAID
EASEMENT.

L. (B) RIGHTS OF THE ADJOINING OWNER OR OWNERS TO THE CONCURRENT
USE OF SAID EASEMENT.

1. REAL PROPERTY TAXES FOR TAX YEAR 2017 NOT YET DUE AND PAYABLE.
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