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THIS INSTRUMENT WAS PREPARED
BY AND AFTER RECORDING SHOULD
BE RETURNED TO:

Jay L. Statland

Burke, Warren, MacKay & Serritella, P.C.
330 N. Wabash Ave., Suite 2100

Chicago, lllinocis 60611

SPACE ABOVE THIS LINE [S FOR RECORDER'S USE ONLY

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

From
WINDY PROPLETY INVESTMENTS LLC,
an [llinois limited 1iability company,
Mortgagor
to

LGP REALTY HOLDINGS LP,
a Delaware limited partnership,

Lender
Property: 3950 Vollmer Road, Flessmoor IL 60422

ATTENTION COUNTY RECORDER: This Mortgage covers goods which are or are to become affixed to or
fixtures on the land described in Exhibit A hereto and is to be filed for record in the records where Mortgages on
real estate are recorded. Additionally, this instrument should be appropriately indexed, not only as a Mortgage, but
also as a fixture filing covering goods that are or are to become fixtures on the real property described herein. The
mailing addresses of the Mortgagor (Debtor) and Lender (Secured Party) are set forth in the Preamble of this
Morigage.
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MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF
RENTS AND LEASES AND FIXTURE FILING

This MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF RENTS AND
LEASES AND FIXTURE FILING (herein called this “Mortgage™) is made and granted as of the
October 31, 2022, WINDY PROPERTY INVESTMENTS LLC, a Illinois limited liability
company, having its chief executive office and principal place of business at 545 Mannheim
Road, Bellwood, Tllinois 60104 (herein, together with its successors and assigns, “Mortgagor™ or
“Borrower™), in favor of LGP REALTY HOLDINGS LP, its successors or assigns, a Delaware
limited partpership, with an office at 645 Hamilton Street, Suite 400, Allentown, PA 18101
(“Lender™).

WITNESSETH:

(@)  To securestne following obligations and liabilities: (i) the payment to Lender in
the amount of SEVEN“HUNDRED AND TWENTY FIVE THOUSAND AND 00/100
DOLLARS ($725,000.00) (tne “Loan™) in the aggregate to be paid, plus all accrued interest
thereon to be paid pursuant to the provisions of that certain Mortgage Note Secured by Real
Property of even date herewith in taverof the Lender with a final maturity date of November 30,
2027 (as the same may be amended, supplemented or replaced from time to time, the “Note”),
(i1) any and all other sums due or to becomi due under the Note, this Mortgage or any other Loan
Document (as hereinafter defined) with respectito the Loan, (iii) any further or subsequent
advances made under this Mortgage with respect to the Loan, (iv) any extensions, renewals,
replacements or modifications of the Loan and/cr.any Loan Document, and (v) any other
obligation of any kind owed by Borrower to Lender now cxisting or hereafter arising, including,
without limitation, (A)any guaranty by any Borrower~of the payment and performance
obligations of Windy Station Inc., an Illinois corporation, uader that certain PMPA Franchise
Agreement — Fuel Supply Agreement (hereinafter “PMPA™) by ard between Windy Station Inc.
and Lehigh Gas Wholesale, LLC dated October 31, 2022 and (Bjy the Cross-Default and Cross-
Collateralization Agreement (hereinafter “CDCCA”) relative to the PNIPA (the items set forth in
clauses (i} through (v) hereof being hereinafter collectively referred to 2s the “Indebtedness”);
and

(b)  To secure the performance of all of the terms, covenants, conditiois, agreements,
obligations and liabilities of Mortgagor with respect to the Loan or otherwise (colleciively, the
“Obligations™) including, without limitation, under (i) the Note of even date herewith, (ii) this
Mortgage, (iii) any mortgages, security deeds or deeds of trust in addition to this Mortgage now
or hereafter made by Mortgagor to Lender to secure the Indebtedness (such additional
mortgages, security deeds and deeds of trust, as the same may be amended, restated, modified or
supplemented from time to time, being hereinafter collectively referred to as the “New Security
Instruments™), (iv) any supplemental agreements, undertakings, instruments, documents or other
writings executed by Mortgagor for the benefit of Lender, (v) all chattel mortgages, pledges,
powers of attorney, consents, assignments, notices, leases and financing statements heretofore,
now or hereafter executed by or on behalf of Mortgagor and/or delivered to Lender, (vi) any
extensions, renewals, replacements or modifications of any of the foregoing, together with (1)
powers of attorney, consents, assignments, nolices, leases and financing statements given by

Page | - MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF RENTS AND LEASES AND FIXTURE
FILING
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Mortgagor, (2) the Guaranty of even date herewith and any other guarantees of the Indebtedness
and the Obligations, (3) the Cross-Default Agreement of even date herewith, (4) Environmental
Indemnity Agreement of even date herewith, (5) Subordination and Attornment Agreement of
even date herewith, and (6) any other document, instrument or agreement entered into between
Borrower and Lender (the items set forth in clauses (i) through (vi) of this paragraph (b) are
hereinafter collectively referred to as the “Loan Documents™);

The Mortgagor, in consideration of Ten Dollars (§10.00), and other good and valuable
consideration in hand paid, the receipt and legal sufficiency of which are hereby acknowledged,
does hereby MORTGAGE, WARRANT, GRANT, BARGAIN, SELL, CONVEY AND GRANT
A FIRST PRIORITY SECURITY INTEREST unto Lender, and to its successors and assigns a
security interest in the following described real and other property, all accessions, additions, and
all substitutions for and all replacements, reversions and remainders of such property, whether
now owned or held or hereafter acquired by Mortgagor (being hereinafter collectively referred to
as the “Property”) together with all of the rights of a secured party under the Illinois Uniform
Commercial Code, as ir ¢ffect from time to time, or under the Uniform Commercial Code in
force from time to time in any-sther state to the extent the same is applicable law:

A. The real estate desciibed on Exhibit A attached hereto (the “Land”);

B. All of the following (coliectively, the “Improvements”): all buildings, structures,
improvements and fixtures of every kind or nature now or in the future situated or to be
constructed on the Land, including, but not linited to, Fixtures as such term is defined in Article
9 of the Uniform Commercial Code as now in ef’ec: or as may be revised or amended from time
to time, all facilities, machinery, appliances, equipment, furniture, computer equipment, tools,
tooling, goods, supplies, materials and work in process, (ogether with all additions, parts, fittings,
accessories, special tools, attachments, and accessions no'vand hereafter affixed thereto and/or
used in connection therewith, and all other personal property of every kind or nature located in or
on, or attached to, or used or to be used in connection with<ke, Land, buildings, structures,
improvements or fixtures, including, but not limited to, Equipmeni a5 such term is defined in
Article 9 of the Uniform Commercial Code as now in effect or as may be revised or amended
from time to time; and all additions, substitutions and replacements to ary of-the foregoing (the
Land together with the Improvements being hereinafter collectively refeired to as the “Real
Estate”);

C. To the extent assignable, all plans, specifications, architectural ‘readerings,
drawings, soil test reports, other reports of examination or analysis of the Land or the
Improvements;

D. All easements, rights-of-way, alleys, passages, oil rights, gas rights, mineral
rights, public streets and ways adjacent thereto, water courses, mineral rights, water rights, air
rights and appurtenances in any way belonging, relating or appertaining to any of the Real
Estate, or which hereafter shall in any way belong, relate or be appurtenant thereto

(“Appurtenances”);

E, All leases, licenses, subleases or any other agreements affecting the use,
enjoyment or occupancy of the Real Estate, now or hereafter entered into (the “Leases™) and all

Page 2 - MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF RENTS AND LEASES AND FIXTURE
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rents, prepayments, security deposits, termination payments, royalties, profits, issues and
revenues from the Real Estate from time to time accruing under the Leases (the “Rents”),
reserving to Mortgagor, however, so long as no Event of Default has occurred hereunder, a
revocable license to receive and apply the Rents in accordance with the terms and conditions of
Section 11 of this Mortgage. Without limiting the scope thereof, the assignment of Rents set
forth herein shall constitute an assignment of Rents as set forth in [llinois Complied Statutes, 765
[LCS 5/31.5 and hereby creates, and Mortgagor hereby grants to Lender, a security interest in the
Renis herein described that will be perfected upon the recording of this Mortgage. The foregoing
assignment shall include all cash or securities deposited under Leases to secure performance of
lessees of their obligations thereunder, whether such cash or securities are to be held until the
expiration ofthe terms of such leases or applied to one or more installments of rent coming due
prior to the exriration of such terms. The foregoing assignment extends to Rents arising both
before and after thz.commencement by or against the Mortgagor of any case or proceeding under
any Federal or Sizte-bankruptey, insolvency or similar law, and is intended as an absolute
assignment and not merely the granting of a security interest. The Mortgagor, however, so long
as no Event of Default ‘has occurred hereunder, shall have a revocable license to receive and
apply the Rents in accordance with the terms and conditions of Section 11 of this Mortgage;

F. All claims, demards,' judgments, insurance proceeds, tax refunds, reserves,
deposits, rights of action, awards of daraages, compensation, settlements and other rights to the
payment of money hereafter made resuliing {rom or relating to (i) the taking of the Real Estate or
any part thereof under the power of eminent.domain (*Awards™), (ii) any damage (whether
caused by such taking, by casualty or otherwice) to the Real Estate or Appurtenances or any part
thereof (“Insurance Proceeds™), or (iii) the ownership-or operation of the Property;

G. To the extent assignable, all management zontracts, permits, certificates, licenses,
approvals, contracts, options, development rights, entit:¢ments and authorizations, however
characterized, issued or in any way furnished for the acqu'sition, construction, development,
operation and use of the Real Estate and/or Leases, including buiiding permits, environmental
certificates, licenses, certificates of operation, warranties and guaraniies:

H. All accounts, contract rights, general intangibles, paymeat intangibles, deposit
accounts, chattel paper including electronic chattel paper, documents, insirurients, inventory,
software, goods, equipment, securities, investment property, letters of credit, ictter of credit
rights, money, commercial tort claims, and all books and records and supportirg ‘obligations
relating to the foregoing;

. Any monies on deposit with or for the benefit of Lender, including deposits for
the payment of real estate taxes, insurance premiums and any cash collateral account;

I. All refunds, rebates, reimbursements, reserves, deferred payments, deposits, cost
savings, governmental subsidy payments, governmentally-registered credits (such as emissions
reduction credits), other credits, waivers and payments, whether in cash or in kind, due from or
payable by (i) any federal, state, municipal or other governmental or quasi-governmental agency,
authority or district (a “Governmental Agency™} or (ii) any insurance or utility company relating
to any or all of the Property or arising out of the satisfaction of any conditions imposed upon or
the obtaining of any approvals for the development or rehabilitation of the Property;

Page 3 - MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF RENTS AND LEASES AND FIXTURE
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K. All refunds, rebates, reimbursements, credits and payments of any kind due from
or payable by any Governmental Agency for any taxes, special taxes, assessments, or similar
governmental or quasi-governmental charges or levies imposed upon Mortgagor with respect to
the Property or upon any or all of the Property or arising out of the satisfaction of any conditions
imposed upon or the obtaining of any approvals for the development or rehabilitation of the
Property;

L. All other general intangibles (including, without limitation, any proceeds from
insurance policies after payment of prior interests), patents, unpatented inventions, trade secrets,
copyrights, contract rights, goodwill, literary rights, rights to performance, rights under licenses,
choses-in-action, claims, information contained in computer media (such as databases, source
and object caties, and information therein), things in action, trademarks and trademarks applied
for (together with the goodwill associated therewith) and derivatives thereof, trade names,
including the right fo_make, use, and vend goods utilizing any of the foregoing, and permits,
licenses, certifications; authorizations and approvals, and the rights of Mortgagor thereunder,
issued by any governmeénial, regulatory, or private authority, agency, or entity whether now
owned or hereafter acquired, tsgether with all cash and non cash proceeds and products thereof;

M. All proceeds, producis, replacements, additions, substitutions, renewals and
accessions of and to the Real Estate; Appurtenances or any other property of the types described
in the preceding granting clauses; and

N. Any and all after-acquired right, title or interest of Mortgagor in and to any
property of the types described in the preceding granting clauses.

MORTGAGOR FURTHER REPRESENTS,  WARRANTS, COVENANTS AND
AGREES AS FOLLOWS:

1. Warranty_of Title. Mortgagor warrants to its-knowledge that it has good and
marketable fee simple absolute title to the Real Estate and has the vight to grant and convey the
same in accordance with the provisions set forth in this Mortgage and ihat to its knowledge this
Mortgage is a valid and enforceable first lien on the Property, subject only to the exceptions to
title (collectively, the “Permitted Encumbrances™). Mortgagor shall (a) preserve such title and the
validity and priority of the lien of this Mortgage and shall forever warrant and-uefend the same
unto Lender against the claims of all and every person or persons, corporation gr-¢orporations
and parties whomsoever, except for ¢laims made under the Permitted Encumbrances, and (b)
make, execute, acknowledge and deliver all such further documents, instruments or assurances
and cause to be done all such further acts and things as may at any time hereafter be reasonably
required by Lender to confirm and fully protect the lien and priority of this Mortgage provided
the obligations and liabilities of Mortgagor hereunder are not materially increased.

2. Payment of Indebtedness.

(@)  Mortgagor shall pay the Indebtedness at the times and places and in the
manner specified in the Loan Documents and shall perform all of the Obligations in accordance
with the provisions set forth herein and in the other Loan Documents.

Page 4 - MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF RENTS AND LEASES AND FIXTURE
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(b)  Any payment made in accordance with the terms of this Mortgage by any
person at any time liable for the payment of the whole or any part of the Indebtedness, or by any
subsequent owner of the Property, or by any other person whose interest in the Property might be
prejudiced in the event of a failure to make such payment, or by any stockholder, officer or
director of a corporation or by any partner of a partnership which at any time may be liable for
such payment or may own or have such an interest in the Property shall be deemed, as between
Lender and all persons who at any time may be liable as aforesaid or may own the Property, to
have been made on behalf of all such persons.

3. Requirements: Proper Care and Use.

(a)  Mortgagor promptly shall comply with, or cause to be complied with, in
all material résweuts, all applicable present and future laws, statutes, codes, ordinances, orders,
judgments, decress, injunctions, rules, regulations, restrictions and requirements (collectively,
“Legal Requirements™) of every Governmental Agency having jurisdiction over Mortgagor or
the Property, the failure to comply with which would have a material adverse effect on the
Property or the use, mariner of use, occupancy, possession, operation, maintenance, alteration,
repair or restoration of the Real Estate, without regard to the nature of the work to be done or the
cost of performing the same, whetker foreseen or unforeseen, ordinary or extraordinary, and shall
perform, or cause to be performed, iiai} material respects all obligations, agreements, covenants,
restrictions and conditions now or hercaiter of record which are applicable to Mortgagor or to the
Property or to the use, manner of use, occapancy, possession, operation, maintenance, alteration,
repair or restoration of the Real Estate with respect to which the faiture to perform would have a
material adverse affect on the Property.

(b)  Mortgagor shall (i) not abandon thie-Real Estate or any portion thereof, (ii)
maintain the Real Estate and Fixtures in sufficient repa’s; order and condition to operate the
business conducted on the Real Estate, ordinary wear and tear excepted and damage from
casualty and condemnation excepted, (iii) promptly make all zircessary repairs, replacements,
additions and improvements to the Real Estate, (iv) not commit ursuffer waste with respect 10
the Real Estate, (v) refrain from impairing or diminishing the value or (ntegrity of the Real Estate
or the priority or security of the lien of this Mortgage, (vi) not remove,-demaolish or materially
alter any of the Real Estate without the prior written consent of Lender in each instance, (vii) not
make, install or permit to be made or installed, any alterations or additions to4nc Real Estate if
doing so would, in the reasonable opinion of Lender, impair to any material extént the value of
the Property unless the same is done pursuant to a lease approved or consented to'by Lender,
(viii) not make, suffer or permit any public nuisance to exist on the Real Estate or any portion
thereof, and (ix) permit Lender and its agent, at all reasonable times and upon reasonable prior
notice, to enter upon the Real Estate for the purpose of inspecting and appraising the Real Estate
or any portion thereof upon reasonable written notice and at reasonable business hours.

(¢)  Mortgagor shall not by any act or omission permit any building or other
improvement located on any property which is not subject to the lien of this Mortgage to rely
upon the Real Estate or any portion thereof or any interest therein to fulfill in any material
respect any Legal Requirement without Lender’s prior written consent. Mortgagor’s use of the
Real Estate, to Mortgagor’s knowledge, is a permitted use under the applicable zoning for the
Real Estate and Mortgagor shall not, by any act or omission, impair the integrity in any material

Page 5 - MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF RENTS AND LEASES AND FIXTURE
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respect of the Real Estate or initiate or join in any zoning change, private easement (excluding
utility easements) or any other modification of the zoning regulating the Real Estate without
Lender’s prior written consent. To the extent permitted by applicable law, any act or omission by
Mortgagor which would result in a violation of any of the provisions of this Section 3 shall be
null and void.

4, Taxes on Property or Lender.

(@  If any Governmental Agency shall levy, assess or charge any tax,
assessment, fee or imposition upon this Mortgage or any other Loan Document, the
Indebtedness, the interest of Lender in the Property, or Lender by reason of this Mortgage or any
other Loan Document, the Indebtedness or Lender’s interest in the Property (individually, a
“Tax”, and cotleciively, “Taxes”} (excepting therefrom any income or franchise or similar taxes,
tax on paymenis of interest or otherwise assessed against Lender in connection therewith),
Mortgagor shall pay a!l.such Taxes to, for, or on account of, Lender as they become due and
payable, prior to delinguercy, and, on demand, shall furnish proof of such payment to Lender.
Subject to terms and conditions provided herein, if Mortgagor shall fail to pay any such Tax
prior to delinquency, then, Lcpler, at its option may pay any such Tax, together with any
delinquency fees, premiums, interest, penalties or similar charges, and, in such event, the amount
so paid (i) shall be deemed to be lideitedness, (ii} shall be a lien on the Property prior to any
right or title to, interest in, or claim upcn.the Property subordinate to the lien of this Mortgage,
and (ii1) immediately shall be due and payzble, on demand, together with interest thereon at the
rate of interest then payable under the Note, including, in calculating such rate of interest, any
additional interest which may be imposed under the Note by reason of any default thereunder
(such rate of interest being hereinafter referred to as/the “Default Rate”), from the date of any
such payment by Lender to the date of repayment.

(b)  If any Governmental Agency shall at any time require revenue, intangible,
documentary or similar stamps to be affixed to this Mortgage or-any other Loan Document or
shall require the payment of any Taxes with respect to the ownciship or recording of this
Mortgage or any other Loan Document, Mortgagor, upon demand, shall pay for such stamps in
the required amount and shall deliver the same to Lender, for its benefit, together with a copy of
the receipted bill therefor. Lender, at its option, may pay for the same_together with any
delinquency fees, premiums, interest, penalties or similar charges, and, in such cvznt, the amount
so paid (i) shall be deemed to be Indebtedness, (ii) shall be a lien on the Propeity prior to any
right or title to, or interest in, or claim upon, the Property subordinate to the lien of this
Mortgage, and (iii) immediately shall be due and payable, on demand, together with interest
thereon at the Default Rate, from the date of any such payment by Lender to the date of
repayment. To the extent permitted under applicable law, Mortgagor shall indemnify Lender for,
and shall hold Lender harmless from and against, any and all liability which Lender may incur
on account of such revenue, intangible, documentary or other similar stamps or by reason of any
Taxes referred to in Section 4(a) hereof whether such liability arises before or after payment of
the Indebtedness and whether or not the lien of this Mortgage shall have been released; provided
such liability is not caused directly and solely by the fraud, gross negligence or willful
misconduct of Lender.

5. Payment of Impositions.

Page 6 - MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF RENTS AND LEASES AND FIXTURE
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(a)  In addition to the payment of the amounts required under Section 4(a)
above, Mortgagor shall pay and discharge no later than the date (the “Delinquency Date™) which
is the day before the date on which any fine, penalty, interest, late charge or loss may be added
thereto or imposed by reason of the non-payment thereof all real property taxes and assessments
and personal property taxes, charges for easements or agreements maintained for the benefit of
the Property or any portion thereof, general and special assessments and levies, permit,
inspection and license fees, water and sewer rents and charges and any other charges of every
kind and nature whatsoever, foreseen or unforeseen, ordinary or extraordinary, public or private,
which, at any time, are imposed upon or levied or assessed against Mortgagor or the Property or
any portion thereof, or which arise with respect to, or in connection with, the use, manner of use,
occupancy, russession, operation, maintenance, alteration, repair or restoration of the Real Estate
or any portiop-thereof, together with any penalties, interest or late charges which may be
imposed in conaestion with any of the foregoing (all of the foregoing taxes, assessments, levies
and other chargzs _acgether with such interest, penalties and late charges, being hereinafter
collectively referred 04z the “Impositions™). If, however, any Legal Requirement shall allow
that any Imposition may, at Mortgagor’s option, be paid in installments (whether or not interest
shall accrue on the unpaid baiance of such Imposition), Mortgagor may exercise the option o
pay such Imposition in such 1istallments, and, in such event, Mortgagor shall be responsible for
the payment of all such installments, together with the interest, if any, thereon, in accordance
with the provisions of the applicable’Lzgal Requirement. Not later than the Delinquency Date,
Mortgagor shall deliver to Lender evidence acceptable to Lender showing the payment of such
Imposition. Mortgagor also shall deliver t> Lender, within ten (10) days after receipt thereof,
copies of all settlements pertaining to any Imposition which may be issued by any Governmental
Agency. Notwithstanding anything set forth above, Mortgagor shall also deposit with Lender,
with each monthly payment made pursuant to the Naie, one-twelfth (1/12) of the annual real
estate taxes as reasonably estimated by Lender. If the aracunt of the funds held by Lender shall
not be sufficient to pay all such charges as herein proviaed, Mattgagor shall pay to Lender any
amount necessary to make up the deficiency within 15 days froni the date notice is mailed by
Lender to Mortgagor requesting payment thereof. If the amourtof the funds held by Lender
exceeds the amount necessary to pay the real estate taxes as herein zrovided, the excess funds
shall be applied to the next accruing payment of real estate taxes that is dde. Lender shall not be
required to segregate or pay interest on any such funds deposited with it.

(b)  Nothing contained in this Mortgage shall affect any right.or remedy of
Lender under this Mortgage or otherwise to pay, and without notice or demand so. leng as any
Event of Default is continuing, any Imposition from and after the date on which such Imposition
shall have become delinquent and, in such event, the amount so paid (i} shall be deemed to be
Indebtedness, (ii) shall be a lien on the Property prior to any right or title to, interest in, or claim
upon, the Property subordinate to the lien of this Mortgage, and (iii) shall be immediately due
and payable on demand, together with interest thereon at the Default Rate, from the date of any
such payment by Lender to the date of repayment.

6. Deposits.

(@  Subject to the provisions of paragraph (b) below, and in addition to the
separate real estate tax deposits required under Section S(a), in order to assure the payment of all
Impositions under Section 5 hereof and all premiums for insurance required under Section 7
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hereof, Mortgagor agrees that, after occurrence and during the continuation of an Event of
Default, or upon demand made by Lender, Mortgagor shall deposit with Lender, for its benefit
on the first day of each month from and after the date hereof, an amount equal to one-twelfth
(1/12th) of each of (i) the annual Impositions, and (ii) the annual premiums for the insurance
required to be provided hereunder with respect to the Real Estate (such premiums for insurance
being hereinafter referred to as the “Insurance Premiums”). The amount of annual Impositions
and Insurance Premiums, when unknown shall be reasonably estimated by Lender based upon
the prior calendar year’s Impositions and Insurance Premiums. Such deposits shall be used by
Lender to pay Impositions and Insurance Premiums when due. From time to time, on demand,
Mortgagor shall pay to Lender additional sums sufficient to permit payment of the next due
installments ¢ Impositions and Insurance Premiums, if, and to the extent that, the required
monthly deposits thereafter falling due before the respective payment dates would otherwise be
insufficient to gernit the full payment thereof. After occurrence and during the continuation of
an Event of Defauli -Lender may apply any funds deposited with Lender for Impositions or
Insurance Premiums to tie payment of any of the Indebtedness or to the performance of any such
Obligation. To the extent permitted by law, the sums deposited pursuant to this Section 6 shall
bear no interest and may be cainmingled with other funds of Lender. Upon an assignment of this
Mortgage, Lender shall pay ovar the balance of any sums deposited pursuant to this Section 6
and then in its possession to Lender’s assignee, and, thereupon, Lender shall be completely
released from all liability with respect t9 such sums and Mortgagor shall look solely to Lender’s
assignee with respect thereto. The foregoing provisions shall apply to every transfer of such
deposits to a new assignee. Upon paym:nt_of the entire amount of the Indebtedness and
performance of the Obligations in accordance with the provisions of this Mortgage and the other
Loan Documents, or, at the election of Lender, at-2:1y prior time, the balance of the deposits then
in Lender’s possession shall be paid to Mortgagor. ditgagor, at Lender’s request, shall make
the aforesaid deposits with such servicer or financial instiwiion as Lender from time to time shall
designate.

(b)  Notwithstanding anything to the contrary ontained in paragraph (a)
above, (i) Lender may not make such demand for deposits under pataoraph (a) above, and may
not require such deposits, unless and until an Event of Default shall (have occurred and be
continuing beyond any applicable cure period; and (ii) as soon as such inforuiation is available,
in each year during the term hereof, Mortgagor shall submit to Lender 2 siatement (with
supporting evidence) of the amount of Impositions and Insurance Premiums payable during the
fiscal year ending on the immediately preceding December 31 with respect to the Reai Estate and
indicating the dates and amounts of Mortgagor’s payments in respect thereof (with supporting
evidence).

(9] Payments to the Lender under this Section 6 or Section 7 shall not
constitute payments of principal and interest on the Obligations secured by this Mortgage, unless
applied to the Obligations specifically in accordance with this Section 6.

7. [nsurance and Casualty.

(a)  The Mortgagor will insure and keep insured the Property and each and
every part and parcel thereof against such perils and hazards as the Lender may from time to
time require, and in any event including:
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(1) Insurance against loss to any improvements on the Property caused
by fire, lightning and risks covered by the so-called “all risk” endorsement and such other
risks as the Lender may reasonably require, in amounts equal to the full replacement
value of the improvements, plus the cost of debris removal, with full replacement cost
endorsement;

(i)  Commercial general liability insurance against bodily injury and
property damage in any way arising in connection with the Property with such limits as
the Lender may reasonably require and in any event not less than THREE MILLION
DOLLARS ($3,000,000.00) single limit coverage naming Lender as additional insured;

(iii)  During the making of any alterations or improvements to the
Property (1) insurance covering claims based on the owner’s contingent liability not
covered by the insurance provided in Subsection (ii) above; (2) Worker’s Compensation
insurance covering all persons engaged in making such alterations or improvements; and
(3) builder’s risk insurance complete form;

(iv) ‘Fzderal Flood Insurance in the maximum obtainable amount up to
the amount of the Indebtedress evidenced by this Mortgage and the Note, if the Property
is in a “flood plain area” as-defined by the Federal Insurance Administration pursuant to
the Federal Flood Disaster Proi¢stion Act of 1973, as amended;

(v)  Rental value insurance (or, at the discretion of the Lender, business
interruption insurance) in amounts sutiicient to pay during any period of up to one (1)
year in which the Property may be damaged ar destroyed (i) all rents derived from the
Property, and (ii) all amounts (including, but rotlimited to, all taxes, assessments, utility
charges and insurance premiums) required hereiri to.be paid by the Mortgagor by tenants
of the Property; and

(vi) Boiler and Machinery Insurance =hen such fixtures and
equipment, if any, are connected and ready for use.

(b)  All policies of insurance to be maintained and provided as required by

Section 7 hereof shall:
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(1) be in forms reasonably acceptable to Lender, and in.companies
having the best available and commercially reasonable rating, as reasonably approved by
Lender (but which shall not be required to be a higher rating than currently held by
Mortgagor’s insurers) and which are licensed to transact business in the State in which
the Property is located, and in amounts reasonably satisfactory to Lender, and all policies
of casualty insurance shall have attached thereto mortgagee clauses, lender's loss payee
endorsements, or endorsements in favor of and with loss payable to Lender acceptable to
Lender;

(i)  contain endorsements that no act or negligence of the insured or
any occupant and no occupancy or use of the Property for purposes more hazardous than
permitted by the terms of the policies will affect the validity or enforceability of such
policies as against Lender;
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(iii)  be written in amounts equal to the full replacement cost of all of
the improvements to the Property; and '

(iv)  provide for thirty (30) days prior written notice of cancellation or
material modification to Lender.

Mortgagor will deliver binding evidences of insurance evidencing all policies and
renewal policies to Lender, and in case of insurance policies about to expire, the Mortgagor will
deliver renewal certificates not less than thirty (30) days prior to the respective dates of
expiration. Upon Lender’s written request, Mortgagor will deliver all policies, including
additional and renewal policies, to Lender.

(c5.  The Mortgagor will give the Lender prompt notice of any damage to or
destruction of the Property, and,

{1) In case of loss covered by policies of insurance, the Lender (or,
after entry of decrée of foreclosure, the purchaser at the foreclosure sale or decree
creditor, as the case mayv-be) is hereby authorized at its option either (i) to settle and
adjust any claim under Such-policies without the consent of the Mortgagor, or (ii) allow
the Mortgagor to agree with the insurance company or companies on the amount to be
paid upon the loss; provided thatthe Mortgagor may itself adjust losses aggregating not
in excess of FIFTY THOUSAND.AAND 00/100 DOLLARS ($50,000.00), and provided
further that in any case the Lender sheil, and is hereby authorized to, collect and receipt
for any such insurance proceeds; and tiw expenses incurred by the Lender in the
adjustment and collection of insurance  proceeds shall be so much additional
Indebtedness, and shall be reimbursed to the Lénser upon demand;

(ii)  In the event of any damage to ordestruction of the Property or any
part thereof (herein calied a “Casualty”) and if, in the reasonable judgment of the Lender,
the Property can be restored to an architectural and econeniie. unit of the same character
and not less valuable than the same was prior to the Casualty,a'id adequately securing the
outstanding balance of the Indebtedness and the insurers do not deny liability to the
insured, then, if no Event of Default as hereinafter defined shall have occurred and be
then continuing, the proceeds of insurance shall be applied to reimburec tae Mortgagor
for the cost of restoring, repairing, replacing or rebuilding (herein geperally called
“Restoring”) the Property or any part thercof subject to Casualty. Notwitligianding the
foregoing, in the event the cost of restoration exceeds any insurance proceeds, Mortgagor
shall promptly deposit with Lender a sum equal to the amount by which the estimated
costs of restoration of the Property (as determined by Lender in its good faith judgment)
exceeds the actual net insurance proceeds;

(i)  If in the reasonable judgment of Lender the Property cannot be
restored to an architectural and economic unit as provided for in Subsection (ii) above,
then at any time from and after the Casualty, upon thirty (30) days written notice to
Mortgagor, Lender may declare the entire balance of the Indebtedness to be, and at the
expiration of such thirty (30) day period the Indebtedness shall be and become,
immediately due and payable;
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(iv)  Except as provided for in Subsection (ii) of this Section 7(c),
Lender shall apply the proceeds of insurance (including amounts not required for
Restoring effected in accordance with Subsection (ii) above) consequent upon any
Casualty toward the Indebtedness, in such order or manner as the Lender may elect;
provided that no premium or penalty shall be payable in connection with any prepayment
of the Indebtedness made out of insurance proceeds as aforesaid;

(v)  In the event that proceeds of insurance, if any, shall be made
available to the Mortgagor for the restoring of the Property, Mortgagor hereby covenants
to restore the same so that the Property will be of at least equal value and of substantially
the same character as prior to such damage or destruction; all to be effected in accordance
with pians and specifications to be first submitted to and approved by the Lender; and

(vi}  Any portion of the insurance proceeds remaining after payment in
full of the Ind¢htedness shall be paid to Mortgagor or as ordered by a court of competent
jurisdiction.

(dy  Payments to the Lender under this Section 7 shall not constitute payments
of principal and interest on the Coiigations secured by this Mortgage, unless applied to the
Obligations specifically in accordancewith this Section 7.

8. Condemnation/Eminent Deizain. The Mortgagor will give Lender prompt notice
of any proceedings, instituted or threatened, secking condemnation or taking by eminent domain
or any like process (herein generally called a “Taking”), of all or any part of the Property,
including damages to grade; and

(a)  Mortgagor hereby assigns, transfers and sets over unto Lender the entire
proceeds of any Award consequent upon any Taking;

(b)  If in the reasonable judgment of the Lender tie-Property can be restored to
an architectural and economic unit of the same character and not lessaluable than the Property
prior to such Taking and adequately securing the outstanding balance of th¢ Indebtedness, then if
no Event of Default, as hereinafter defined, shall have occurred and be ‘nen continuing, the
Award shall be applied to reimburse Mortgagor for the cost of Restoring (n< nartion of the
Property remaining after such Taking;

(c) If in the reasonable judgment of Lender the Property cannot be restored to
an architectural and economic unit as provided for in Subsection (b) above, then at any time from
and after the Taking, upon thirty (30) days written notice to Mortgagor, Lender may declare the
entire balance of the Indebtedness to be, and at the expiration of such thirty (30) day period the
Indebtedness shall be and become, immediately due and payable;

(d)  Except as provided for in Subsection (b} of this Section 8, Lender shall
apply any Award (including the amount not required for restoration effected in accordance with
Subsection (b) above) toward the Indebtedness in such order or manner as Lender may elect;
provided that no premium or penalty shall be payable in connection with any prepayment of the
Indebtedness made out of any Award as aforesaid;
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(¢)  In the event that any Award shall be made available to the Mortgagor for
Restoring the portion of the Property remaining after a Taking, Mortgagor hereby covenants to
restore the remaining portion of the Property so that it will be of at least equal value and of
substantially the same character as prior to such Taking, all to be effected in accordance with
plans and specifications to be first submitted to and approved by Lender; and

() Any portion of any Award remaining after payment in full of the
Indebtedness shail be paid to Mortgagor or as ordered by a court of competent jurisdiction.

9. Prohibition of Assignments and Encumbrances by Mortgagor. Except as expressly
contemplated- hereby, until the provisions of this Agreement have been fully complied with,
Mortgagor shall not, without the prior written consent of Lender, create, effect, consent to,
attempt, contract irr, agree to make, suffer or permit any Prohibited Transfer (as defined herein).
Any conveyance. sale, assignment, transfer, lien, pledge, mortgage, security interest or other
encumbrance or aliehation, or attempt to do any of the foregoing, of any of the following rights,
properties or interests which occurs, is granted, accomplished, attempted or effectuated without
Lender’s prior written consent shall constitute a “Prohibited Transfer” hereunder:

(a)  Mortgagor’s-inierests in the Property, or any part thereof, interest therein
or earnings thereon, excepting only-sales or other dispositions of collateral no longer useful in
connection with the operation of the Prcperty (herein called “QObsolete Collateral”), provided that
prior to the sale or other disposition theisuf, such Obsolete Collateral has been replaced by
collateral of at least equal value and utility and subject to the liens and security interests of the
Loan Documents with the same priority as such liens and security interests in the collateral a
disposed of;

(b)  if Mortgagor, any beneficiary of 4 timstee Mortgagor, any general partner
in a partnership Mortgagor or partnership which is a beneficiary of a trustee Mortgagor is a
corporation or any owner of substantially all of the stock or-such corporation is itself a
corporation (other than a corporate trustee or a corporation whose sieck is publicly traded on a
national securities exchange or on the National Association of Securities Dealer’s Automated
Quotation System), any shares of capital stock of such corporation; or

(c) if Mortgagor, any beneficiary of a trustee Mortgagor 15-dpartnership or
limited liability company, all or any part of the partnership or limited liability conypany interest,
as the case may be, in such partnership or limited liability company;

in each case whether any such conveyance, sale, assignment, transfer, lien, pledge, mortgage,
security interest, encumbrance or alienation is effected directly or indirectly, voluntarily or
involuntarily, by operation of law or otherwise; provided, however, that the foregoing provisions
of this Section shall not apply (i) to liens securing the Loan, or (it} to the lien of current taxes and
assessments not in default. NOTICE - THE INDEBTEDNESS IS SUBJECT TO
ACCELERATION IN THE EVENT OF A TRANSFER WHICH IS PROHIBITED UNDER
THIS SECTION 9.

10.  Discharge of Liens. Except as otherwise provided in, or permitted by this
Mortgage, Mortgagor at all times shall keep the Property free from the liens of mechanics,
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laborers, contractors, subcontractors and materialmen filed or otherwise and, except for the
Permitted Encumbrances and any new or additional mortgage or conveyance which may be
made by Lender, free from any and all other liens, claims, charges or encumbrances of any kind
or nature whatsoever.

11. [eases: Assignment of Leases and Rents.

(a)  Mortgagor has no right or power, as against Lender, without the prior
written consent of Lender, which consent may be withheld in Lender's sole discretion, in each
case (i) to enter into or modify or amend, terminate, waive, or cancel, any of the terms, covenants
or conditions-of any Leases, (ii) to consent to any assignment of any Lease or any subletting of
the portion of the Real Estate subject to any Lease, (iii) to assign, mortgage or otherwise
encumber any o the Leases or any of the Rents due or to become due thereunder or to which
Lender may now.orhereafter become entitled, or (iv) to accept prepayments of installments of
rent for more than thuty.(30) days in advance of the time when the same shall become due or to
anticipate the rents thereunder, except for security deposits not in excess of one (1) month’s rent.
Mortgagor shall notify L¢nder as soon as Mortgagor is aware of the same and not later than six
(6) months prior to the date of 1 expiration of the term of any Lease of its intention either to
renew or not renew any such Leas¢ and if Mortgagor shall intend to renew the Lease, the terms
and conditions of any such renewal Lgaze.

(b)  In addition to conteiiiing such other terms and conditions as Lender shall
approve, each Lease which shall be entered int0 it accordance with the provisions hereof shall (i)
not permit the lessee thereunder to terminate or invalidate the terms of its Lease as a result of any
action taken by Lender to enforce this Mortgage eitiier by foreclosure, or acceptance of a deed in
lieu of foreclosure, or by resort to any other rights or'rein=dies available to Lender hereunder or
at law or in equity, (ii) include a subordination clause providing that the Lease and the interest of
the lessee thereunder in the Property are in all respects subjeqt arid subordinate to this Mortgage,
(iii) provide that, at the option of Lender or the purchaser at a Toreslosure sale or the grantee in a
voluntary conveyance in lieu of foreclosure, the lessee thereunaer shall attom to Lender or to
such purchaser or grantee under all of the terms of the Lease and 1e:ognize such entity as the
lessor under the Lease for the balance of the term of the Lease, and (iv) provide that, in the event
of the enforcement by Lender of the rights and remedies provided by law or in equity or by this
Mortgage, any person succeeding to the interest of Lender as a result of such znfsrcement shall
not be bound by any prepayment of installments of rent for more than thirty (30) days in advance
of the time when the same shall become due or any material amendment, modification,
extension, cancellation or renewal of the Lease made without the prior written consent of Lender
in its sole discretion.

{c) As to all Leases which shall be consented to by Lender, Mortgagor shall
(i) promptly perform all of the provisions of such Leases on its part to be performed, (ii)
promptly enforce in all material respects, all of the material provisions of such Leases on the part
of the lessees thereunder to be performed, (iii) refrain from taking any action which would result
in the diminution of the Rents under Leases, (iv) appear in and prosecute or defend any action or
proceeding arising under, growing out of, or in any manner connected with, the Leases to which
it is a party, (v) exercise, within five (5) days after demand by Lender, any right to request from
the lessee under any Lease a certificate with respect to the status thereof, (vi) deliver to Lender,
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within five (5) days after demand by Lender, a written statement containing the names of all
lessees, the terms of all Leases and the spaces occupied and rentals payable thereunder and a
statement of all Leases which are then in default, including the nature and magnitude of any such
default, and (vii) promptly deliver to Lender a fully executed counterpart of each Lease upon the
exccution of the same. All Leases, if any, shall be subject and subordinate to this Mortgage.

(d)  As additional security for the Obligations and performance of the
covenants and agreements set forth herein, pursuant to Illinois Complied Statutes, 765 ILCS
5/31.5, Mortgagor hereby assigns and grants to Lender from and after the date hereof a security
interest in the Leases and Rents whether due or to become due, primarily, on a parity with the
Property, andnot secondarily. These assignments shall run with the land and shall be good and
valid against in= Mortgagor and all persons claiming by, under, or through the Mortgagor from
the date of reccrding of this Mortgage and shall continue to be operative during foreclosure or
any other proceedings taken to enforce this Mortgage. If any foreclosure sale results in a
deficiency, the assigarnents shall continue as security during the foreclosure redemption period,
if any. Nothing contained ja this Section 11 shall be construed to bind Lender to the performance
of any of the terms, covenants, conditions or agreements contained in any of the Leases or
otherwise impose any obligatior 'on Lender (including, but without limiting the generality of the
foregoing, any liability under the/covenant of quiet enjoyment contained in any Lease in the
event that any lessee shall have beenjoined as a party defendant in any action to foreclose this
Mortgage or commenced by reason of an Fvent of Default hereunder or in the event any lessee
shall have been barred and foreclosed o any or all right, title and interest and equity of
redemption in the Property). Mortgagor her¢by further grants to Lender the right, but not the
obligation, exercisable after the occurrence ol sn Event of Default and Borrower hereby
irrevocably appoints Lender as its attorney-in-fact, Which power of attorney is with full power of
substitution and coupled with an interest, to do all things-auring the continuance of any Event of
Default, including (i) to enter upon and take possessicn'of the Real Estate for the purpose of
collecting the Rents, and/or exercising any rights or remedies unaer the Leases, (i1) to dispossess
by the usual summary proceedings any lessee defaulting in makii@ any payment due under any
Lease to Lender or defaulting in the performance of any of its othei eUligations under its Lease,
(ii1) to let the Real Estate or any portion thereof, (iv) to apply the Rents on account of the
Indebtedness, and (v) to perform such other acts as Lender is entitled to perferm pursuant to this
Section 11. Such assignment and grant shall continue in effect until the entizecamount of the
Indebtedness shall be paid in full and all of the Obligations shall be fuily performed in
accordance with this Mortgage and the other Loan Documents, the execution of this-Mortgage
constituting and evidencing the irrevocable consent of Mortgagor to the entry upon-and taking
possession of the Real Estate by Lender pursuant to such grant, whether or not an action to
foreclose this Morigage has been instituted and without applying for a receiver. Lender,
however, grants to Mortgagor, not as a limitation or condition hereof, but as a personal covenant
available only to Mortgagor and its successors and not to any lessee or other person, a license,
revocable upon five (5) days’ written notice to Mortgagor, following the occurrence of an Event
of Default, to collect all of the Rents and to retain, use and enjoy the same.

()  Mortgagor shall receive the Rents as set forth in Section 11 (d) hereof and
after an Event of Default shall hold the right to receive the Rents as a trust fund to be applied
first to the payment of Impositions and then to the payment of the Indebtedness and, thereafter,
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to the payment of insurance premiums for policies required to be provided hereunder before
using any part of the total of the same for any other purpose.

(f) Upon notice and demand, Mortgagor shall, fro