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AMENDZD AND RESTATED MORTGAGE \Qr
LLINOIS FORM) ,4
4

THIS AMENDED AND RESTATER MORTGAGE (this “Mortgage”) made this /8 day of
Juge, 1997, by 255 REVERE DRiVe JIMITED PARTNERSHIP, an Illinois limited
partnership, f/k/a Rosenheim Limited Part<iship (berein, whether one or more, and if more
than one jointly and severally, called the "Mo(gagor*), whose address is /o JAMC Facilities
Corporation, One South Franklin Street, Chicago, Llinois 60606, Attn: Executive Director to
CANADA LIFE INSURANCE COMPANY OF AMZRYCA (herein, together with its successors
and assigns, including each and every from time to time holder of the Note hereinafter referred
10, called the “Mortgagee"), whose address is ¢/o Mid-Noat. Financial Services, Inc., 205 West
Wacker Drive, Suite 202, Chicago, Ilinois 60606-1296.

WHEREAS, National Boulevard Bank of Chicago made & iwn (“Original Loan®) to
Nationa! Boulevard Bank of Chicago, as trustee under Trust Agreeme.: dated December 20,
1978 and known as Trust No. 6187, which Original Loan is evidenced by tha® certain Note dated
September 20, 1979 ("Original Note™), and secured by among other things that rertin Mortgage tﬁ
dated September 20, 1979 (*Original Mortgage®) and recorded September 24, 1979 with the
Recorder of Deeds of Cook County, Illincis ("Recorder”) as Document No. 2515975 and
Assignment of Leases and Rents dated March 13, 1980 (Original Assignment of Rexte™) and by
recorded March 14, 1980 with the Recorder as Document No. 25392426, 1.

WHEREAS, the Original Note, Original Mortgage, Original Assignment of Rents and s
other documents evidencing and securing the Original Loan (collectively, "Original Loan

Documents™) were (a) assigned to Massachusetts Mumual Life Insurance Company
("Massachusetts") pursuant to that certain Assignment of Note and Mortgage dated March 13,
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1980 and recorded on March 14, 1980 with the Recorder as Document No. 25392059 and
(b) amended pursuant to Mortgage and Note Modification Agreement dated June 26, 1981 and
Loan Modification Agreement No. 2 dated February 1, 1994.

WHEREAS, Mortgagor is the owner of the Premises (a3 hereinafter defined) subject to
the Original Loan Documeants.

WHEREAS, Mortgagee has purchased the Criginal Note, Original Morntgage, Original
Assignment of Rents and all of the other Original Loan Documents from Massachusetts pursuant
to that certain Assignment and Acceptance of Loan Documents of even date herewith between
Massachrsetts and Mortgagee.

WHYREAS, on even date herewith, Mortgagee and Mortgagor amend, restate and
replace in ther ertirety the Original Loan Documents with, among other things, this Mortgage,
the Note (as hereinufer defined) and the Assignment (as hereinafier defined).

WHEREAS, -™orteagor has, concurrently herewith, executed and delivered to
Mortgagee, that certain Awrew’sd and Restated Promissory Note (herein called the "Note™) dated
the date hereof, in the principal suny of $1,300,000 bearing interest at the rate specified therein,
due in installments and in any evco: on July 1, 2022 payable to the order of the Mortgagee, and
otherwise in the form of Note attavira hereto as Exhibit A and incorporated herein and made
a part hereof by this reference with the tame effect as if set forth at length; and

WHEREAS, the indebtedness evidences by the Note, including the principal thereof and
interest and premium, if any, thereon, and any e tensions and renewals thereof, in whole or in
part, and any and all other sums which may be at a:1y Jdme due or owing or required to be paid
as herein or in Note provided, are herein called the "uviehtedness Hereby Secured.”

NOW, THEREFORE, THIS MORTGAGE WIT:SSETH:

That to secure the payment of the principal of and interest 2::d premium, if any, on the
Note according to its tenor and effect and to secure the payment of ull other Indebtedness
Hereby Secured and the performance and observance of all the covennts, provisions and
agreements herein and in the Note contained (whether or not the Mortgagor is j.2msonally liable
for such payment, performance and observance) and in consideration of the pieinises and Ten
Dollars ($10) in hand paid by the Mortgagee to the Mortgagor, and for other good-27 valuable
considerations, the receipt and sufficiency of all of which is hereby acknowledged by the
Mortgagor, the Mortgagor does hereby GRANT, RELEASE, REMISE, ALIEN, MORTGAGE |
and CONVEY unto the Mortgagee all and sundry rights, interests and property hereinafter J
described (all herein together called the *Premises”):

cZ6TPio
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All of the real estate (herein called the "Real Estate”) described in Exhibit B
attached hereto and made a part hereof,

All buildings and other improvements now or at any time hereafter constructed
or erected upon or located at the Real Estate, together with and including, but not
limited to, all fixtures, equipment, machinery, appliances and other articles and
attachments now or hereafter forming part of, attached to or incorporated in any
such buildings or improvements (all herein generally called the "Improvements”);

All privileges, reservations, allowances, hereditaments, tenements and
appurtenances now or hereafter belonging or pertaining to the Real Estate or
Improvements;

All 'zasehold estates, right, title and interest of Mongagor in any and all leases,
subicacs, arrangements or agreements relating to the use and occupancy of the
Real Eitace and Improvements or any portion thereof, now or hereafter existing
or entered irzo (all herein generally called "Leases®), together with all cash or
security deposits, advance rentals and other deposits or payments of similar nature
given in connection vith any Leases;

All rents, issues, profics. royalties, income, avails and other benefits now or
hereafter derived from (02 Real Estate and Improvements, under Leases or
otherwise (all herein generally cilled “Reats”), subject to the right, power and
authority given to the Mortgagcs 1n the Assignment hereinafter referred to, to
collect and apply the Rents;

All right, title and interest of Mortgagor ir zud to all options to purchase or lease
the Real Estate or Improvements, or any poruou thereof or interest therein, or
any other rights, interests or greater estates m the rights and properties
comprising the Premises, now owned or hereafter acguired by Mortgagor,

Any interests, estates or other claims, both in law and in equty, which Mortgagor
now has or may hereafier acquire in the Real Estate and Imy/rov>ments or other
rights, interests ot properties comprising the Premises now owrs? or hereafter
acquired;

All right, title and interest of Mortgagor now owned or hereafter acquired in and
to (i) any land or vaults lying within the right-of-way of any street or alley, open
or proposed, adjoining the Real Estate; (ii) any and all alleys, sidewalks, strips
andgomofhndadjacmttoorusedineonnecﬁonwiththeRalEstateandw
Improvements; (iif) any and all rights and interests of every name or nature .3
forming part of or used in connection with the Real Estate and/or the operation (»
and maintenance of the Improvements: (iv) all easements, rights-of-way and rights W

B
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used in connection with the Real Estate or Improvements or as a means of access
thereto, and (v) all water rights and shares of stock cvidencing the same;

(i Al right, title and interest of Mortgagor in and to all tangible personal property
(herein called “Personal Property”), owned by Mortgagor and now or at any time
hereafier located in, on or at the Real Estate or Improvements or used or useful

in connection therewith, (whether or not affixed thereto) including, but not limited

to:

(i)  all furniture, furnishings and equipment furnished by Mortgagor to tenants
of the Real Estate or Improvements;

(i) all building materials and equipment located upon the Real Estate and
intended to be incorporated in the Improvements now or hereafier to be

constructed thereon, whether or not yet incorporated in such
Tmprovements;

(iif)  4ii machines, machinery, fixtures, apparatus, equipment or articles used
in suppiymg heating, gas, clectricity, air-conditioning, water, light,
power, spriakler protection, waste removal, refrigeration and ventilation,

and all fire spinklers, alarm systems, electronic monitoring equipment
and devices;

(iv) all window or smuctual cleaning rigs, maintenance equipment and
equipment relating to exclusicn of vermin or insects and removal of dust,
din, debris, refuse or garbag.:;

(v all lobby and other indoor and outcv:z furniture, including tables, chairs,
planters, desks, sofas, shelves, lockers arid cubinets, wall beds, wall safes,
and other furnishings;

(v)  all rugs, carpets and other floor coverings, drapirit<, drapery rods and
brackets, awnings, window shades, venetian blinds aid enrtains;

(vii)  all lamps, chandeliers and other lighting fixtures:
(viii) all recreational equipment and materials:
(ix)  all office fumiture, equipment and supplies;

(x)  all kitchen equipment, including refrigerators, ovens, dishwashers, range |
hoods and exhaust systems and disposat units;
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(xi)  all laundry equipment, including washers and dryers;

(xii) all tractors, mowers, sweepers, snow removal equipment and other
equipment used in maintenance of extetior portions of the Real Estate and
Improvements; and

(xiii) all maintenance supplies and inventories:

provided that the enumeration of any specific articles of Personal Property set
forth above shall in no way exclude or be held to exclude any items of property
not specifically enumerated; but provided that there shall be excluded from and
not included within the term “Persounal Property” as used herein and hereby
riortgaged and conveyed, any equipment, trade fixtures, furniture, furnishings or
utb.r property of tenants of the Premises;

G All the ¢s.ate, interest, right, title or other claim or demand which Mongagor
now has or may hereafter bave or acquire with respect to (i) the proceeds of
insurance in ¢l with respect to the Premises, and (ii) any and all awards,
claims for damagrs and other compensation made for or consequent upon the
taking by condemuation, eminent domain or any like proceeding, or by any
proceeding or purchase ia lieu thereof, of the whole or any part of the Premises,
including, without limitatisu, any awards and compensation resulting from a
change of grade of streets and awards and compensation for severance damages
(all herein generally called "Awazds™).

TO HAVE AND TO HOLD all and sundry the P.e-nises hereby mortgaged and conveyed
or intended so to be, together with the rents, issues aad. rrofits thereof, unto the Mongagee
forever, free from all rights and benefits under and by virtue ¢« tixe Homestead Exemption Laws
of the State of Illinois (which rights and benefits are hereby exprssly released and waived), for
the uses and purposes herein set forth, together with all right to recaia possession of the Premises
after any default in the payment of all or any part of the Indebtednes: Horeby Secured, or the

breach of any covenant or agreement herein contained, or upon the occutence of any Event of
Default as hereinafter defined.

FOR THE PURPOSE OF SECURING:

(a)  Payment of the indebtedness with interest thereon evidenced by the Note and any
and all modifications, extensions and renewals thereof, and all other Indebtedness

Hereby Secured;
(b)  Performance and observance by Mortgagor of all of the terms, provisions,

covenants and agreements on Mortgagor's part to be performed and observed
under the Assignment referred to in Section 26 hercof and under every other'
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agreement evidencing or securing the loan evidenced by the Note (the "Loan")
(such documents together with the Note. this Mortgage and the Assignment shall
be referred to herein collectively as the "Loan Documents"); and

(¢)  Performance by any Guarantor of its obligations under any Guaranty or other
instrument given to further secure the payment of the Indebtedness Hereby
Secured or the performance of any obligation secured hereby;

provided that the aggregate of the Indebtedness Hereby Secured shall at no time exceed
$100,000,000.

FRCVIDED, NEVERTHELESS, and these presents are upon the express condition that
if all of the Jidzbtedness Hereby Secured shall be duly and punctually paid and all the terms,
provisions, cordifions and agreements herein contained on the part of the Mortgagor to be

performed or obscerved shall be strictly performed and observed, then this Mortgage and the
estate, right and interest of the Mortgagece in the Premises shall cease and become void and of
no effect:

AND IT IS FURTHER AGPEED THAT:

I Payment of [ndebtedness. Tr< Mortgagor will duly and promptly pay each and every
installment of the principal of and intezcsi and premium, if any, on the Note, and all other
Indebtedness Hereby Secured, as the same bécome due, and will duly perform and observe all
of the covenants, agreements and provisions iecein or in the Note provided on the part of the
Mortgagor to be performed and observed.

2.

(@)  Promptly repair, restore or rebuild any Improvesents now or hereafter on the
Premises which may become damaged or be desticyed, whether or not proceeds
of insurance are available or sufficient for the purpose,

(b)  Keep the Premises in good condition and repair, without wiste) and free from
mechanics’, materialmen’s or like liens or claims or other lieas o7 ’aims for lien
not expressly subordinated to the lien hereof;

(€}  Pay when due any indebtedness which may be secured by a lien or charge on the
Premises on a parity with or superior to the lien hereof, and upon request exhibit
satisfactory evidence of the discharge of such lien to the Mortgagee;

(d)  Complete within a reasonable time any Improvements now or at any time in the
process of crection upon the Premises;

AMMZ2TT1 06/16/97 0957 6
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Comply with all requirements of law, municipal ordinances or restrictions and
covenants of record with respect to the Premises and the use thereof,

Make no structural alterations in the Premises, except as required by law or
municipal ordinance without Morgagee's prior written consent, which consent
shail not be unreasonably withheld or delayed,

Suffer or permit no change in the use or general nature of the occupancy of the
Premises, without the Mortgagee's prior written consent unless such change is
permitted under that certain Lease dated June 18, 1997 ("Master Lease”™) between
Mortgagor and JEMC Facilities Corporation, an Illinois not-for-profit corporation
("JFMC™);

T4y when due all operating costs of the Premises;

Initiate 01 acquiesce in 1o zoning reclassification with respect to the Premises,
without e Mortgagee's prior written consent unless said zoning reclassification
is to permit 231001 and/oy a day care facility in the Premises;

Provide, improve, grade, surface and thereafter maintain, clean, repair, mark,
stripe, police and adegaisly light parking arcas within the Premises of sufficient
size to accommodate not <55 than 110 standard-size American-made automobiles,
or as may be required by 'aw, ordinance or regulation (whichever may be
greater), together with any sidewaiiss, aisles, streets, driveways aod sidewalk cuts
and sufficient paved areas for ingrese, egress and right-of-way to and from the
adjacent public thoroughfares necessarv e desirable for the use thereof;

Reserve and use all such parking areas solely and exclusively for the purpose of
providing ingress, egress and parking faciiitics for automobiles and other
passenger vehicles of Mortgagor and tenants of the Premises and their invitees
and licensees;

Not reduce, build upon, obstruct, redesignate or relocate an; such parking areas,
sidewalks, aisles, streets, driveways, sidewalk cuts or paved ares or rights-of-
way, or lease or grant any rights to use the same to any other rcrson except
tenants and invitees of tenants of the Premises, without the prior wiitien: consent
of the Mongagee;

Cause the Premises at all times to be operated in compliance with all federal,
state, local and municipal environmeatal, health and safety laws, statutes,
ordinances, rules and regulations (herein called "Eavironmental Regulations®), so
that 0o cleanup, claim or other obligation or responsibility arises from a violation
of any such laws, statutes, ordinances, rules and regulations;

AMM2T71 06/16/97 0957 7
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(n)  From time to time at the direction of Mortgagee, provided in the sole opinion of
Mortgagee either there is a credible reason to suspect an adverse change to the
environmental condition at the Premises or Mortgagor is in default hereunder,
obtain and furnish to Mortgagee at Mortgagor's expense, an environmental audit
or survey from an expert satisfactory to Mortgagee with respect to the Premises;

and

(0) Comply and cause the Premises to comply with all requirements and
recommendations relating to compliance with Environmental Regulations and
comply and cause the Premises to comply with the recommendations sct forth in
any environmental andit or survey with respect to the Premises, whether made or
obtained by or at the request or direction of Mortgagee, Mortgagor or any
federal, state or local governmental authority or agency, or otherwise.

3. Taxes. i Mortgagor will pay when due and before any penalty attaches, all general
and special taxes, asscssments, water charges, sewer charges, and other fees, taxes, charges and
assessments of every aind and nature whatsoever (all herein generally called "Taxes"), whether
ot not assessed against the Viongagor, if applicable to the Premises or any interest therein, or
the Indebtedness Hereby Secured, or any obligation or agreement secured hereby; and Mortgagor
will, upon written request, furxish-to the Mortgagee duplicate receipts therefor; provided that
(a) in the event that any law or cour: Cecree has the effect of deducting from the value of land
for the purposes of taxation any lien thoon, or imposing upon the Mortgagee the payment in
whole or any part of the Taxes or liens hecet required to be paid by Mortgagor, or changing
in any way the laws relating to the taxation of inortgages or debts secured by mortgages or the
interest of the Mortgagee in the Premises or tie manner of collection of Taxes, so as to affect
this Mortgage or the Indebtedness Hereby Secured or the Holder thereof, then, and in any such
event, the Mortgagor upon demand by the Mongagce, will pay such Taxes, or reimburse the
Mortgagee therefor; and (b) nothing in this Section 3 contuinsd shall require the Mortgagor to
pay any income, franchise or excise tax imposed upon the Mcrtzagee, excepting only such which
may be levied against such income expressly as and for a spuciliz substitute for Taxes on the
Premises, and then only in an amount computed as if the Mortgzgec derived no income from
any source other than its interest hereunder.

4. m_@xm.mMongagorwiﬂmmmmdk@mmmmeis&mdmch
and every part and parcel thereof against such perils and hazards as the Moit£agee may from
time to time require, and in any event including:

(@) Insurance against loss to the Improvements and Personal Property caused by fire,
lightning and risks covered by the so-called "Extended Coverage® endorsement
together with "vandalism and malicious mischief' and “sprinkler lcakage®
endorsements, or by the so-called "all perils* endorscment and such other risks
as the Mortgagee may reasonably require, in amounts (but in no event less than
the initial stated principal amount of the Note) equal to the full replacement value
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of the Improvements and Personal Property, plus the cost of debris removal, with
full replacement cost endorsement, “agreed amount” e¢ndorsement, and
"contingent liability from operations of building laws" endorsement;

Commercial general public liability insurance against bodily injury and property
damage in any way arising in connection with the Premises with such limits as
the Mortgagee may reasonably require and in any event not less than $1,000,000
single limit coverage (or greater if required by any lease of the Premises);

Rent and rental value insurance (or, at the discretion of Mortgagee, business
interruption insurance) in amounts sufficient to pay during any period of up to
one (1) year in which the Improvements may be damaged or destroyed (i) all
projected annual rents derived from the Premises but in no event less than
520,000, and (ii) all amounts (including, but not limited to, all taxes,
assessrzents, utility charges, operating expenses and insurance premiums) required
herein %0 e paid by the Mortgagor or by tenants of the Premises;

Broad form rier and machinery insurance on all equipment and objects
customarily coveiea by such insurance (if any thereof are located at the
Premises), providiag for full repair and replacement cost coverage, and other
insurance of the type ' ip amounts as the Mortgagee may rcasonably require,
but in any event not less an that customarily carried by persons owning or
operating like properties:

During the making of any alteradeas or improvements to the Premises (i)
insurance covering claims based on tie J/ner’s contingent liability not covered
by the insurance provided in subseciiun- (b) above, and (i) Workmen's
Compensation insurance covering all persons ~agiged in making such alterations
or improvements;

Federal Flood Insurance in the maximum obtainable za.0uat up to the amount of
the Indebtedness Hereby Secured evidenced by the Note, it the Premises is in a
*flood plain area” as defined by the Federal Insurance Adminis'ration pursuant
to the Federal Flood Disaster Protection Act of 1973, as amewwa:

If any part of the Premises is now or hereafter used for the sale or aispevsing of
beer, wine, spirits or any other alcoholic beverages, so-called "dram shop” or
"innkeeper’s liability” insurance against claims or liability arising directly or
indirectly to persons or property on account of such sale or dispensing of beer,
wine, spirits or other alcoholic beverages, including in such coverage loss of
means of support, all in amounts as may be required by law or as the Mortgagee
may specify, but in no event less than $3,000,000 single limit coverage;

AMM2TT1 06/16/97 0957 9
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Such other insurance of the types and in amounts as the Mortgagee may
reasonably require, but in any event not less than the types and coverages of
insurance customarily carried by persons owning and operating like properties;

and Mortgagor shall at its own expense furnish such insurance appraisals as may be required by
Mongagee from time to time (and in any event not less often than once every S years) to
ascertain the full replacement cost of the Improvements for the purposes of Subsection (2) above.

5.  Insurance Policies. All policies of insurance to be maintained and provided as required
by Section 4 hereof shall:

\a)

()]

©

@
e)
)

Be issued by company(ies) having a most current rating by Best's Rating Guide
of A-VII or better, be written for a term not less than one(1) year with premiums
prepaid, be in forms, companies and amounts reasomably satisfactory to
Mcngagee, and all policies of casualty insurance shall have attached thereto
mortgases clauses or endorsements in favor of and with loss payable to

Montgzsoe,

Contain endorsem<uis that 20 act or negligence of the insured or any occupant
and no occupancy-or-use of the Premises for purposes more hazardous than
permitted by the tenus =i the policies will affect the validity or enforceability of
such policies as against . :tgagee;

Be written in amounts sufficica® in prevent Mortgagor from becoming a co-
insurer;

Provide for thirty (30) days’ prior writtca sotice of cancellation to Mortgagee;
Contain no deductible amount in excess of §5,200,

Provide that any waiver of the insured's subrogatica cights shall not void
coverage,

and Mortgagor will deliver all policies, including additional and reuce:al policies, to
Mortgagee, and in case of insurance policies about fo expire, the Mortgago: ~ill deliver
renewal policies or certificates not less than thirty (30) days prior to the respecive dates
of expiration. Notwithstanding anything provided herein to the contrary, any policy
required to be provided may be in the form of blanket policies provided that any such
blanket policy shall specify, except in the case of public liability insurance, the portion
of the total coverage of such policy that is allocated to the Premises and any sublimit in
such blanket policy applicable to the Premises, and shall comply in all other respects with
the requirements of Sections 4 and 5 hereof and be subject to the review and approval
of Mortgagee and Mortgagee's legal counsel.

AMM2771 06/16/97 0957 10
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6. Depaosits for Taxes and Insprance Premiums. In order to assure the payment of Taxes
and insurance premiums payable with respect to the Premises as and when the same shall
become due and payable:

(a)

)

(c)

The Mortgagor shall deposit with the Mortgagee on the first day of each and
every month, commencing with the date the first payment of interest and/or

principal and interest shall become due on the Indebtedness Hereby Secured. an
amount equal to:

(i) One-Twelfth (1/12) of the Taxes next to become due upon the Premises:
provided that, in the case of the first such deposit, there shall be deposited
in addition, an amount as estimated by Mortgagee which, when added to
monthly deposits to be made thereafter as provided for herein, shall assure
to Mortgagee's satisfaction that there will be sufficient funds on deposit
to pay Taxes as they come due; plus

(i} ~Onme-Twelfth (1/12) of the annual premiums on each policy of insurance
upoa-:o; Premises; provided that, with the first such deposit there shall
be deposiica in addition, an amount cqual to one-twelfth (1/12) of such
annual ins:race premiums multiplied by the number of months elapsed
between the da’s premiums on each policy were last paid to and including
the date of deposis,

provided that the amount of such deposits (herein generally called "Tax and

Insurance Deposits™) shall be based zpon Mortgagee's reasonable estimate as to
the amount of Taxes and premiums of ursurance next to be payable;

The aggregate of the monthly Tax and Insuraice Deposits, together with monthly
payments of interest and/or principal and intcarss payable on the Note, shall be
paid in a single payment each month, to be apphsd %o the following items in the
order stated:

(i)  Taxes and insurance premiums;

(i)  Indebtedness Hereby Secured other than principal and iricrest on the
Note;

(iii}  Interest on the Note:
(iv)  Amortization of the principal balance of the Note.

The Mortgagee will, out of the Tax and Insurance Deposits, upon the presentation
to the Mongagee by the Mortgagor of the bills therefor, pay the insurance

AMM2T771 06/16/97 0957 11
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premiums and Taxes or will, upon presentation of receipted bills therefor,
reimburse the Mortgagor for such payments made by the Mortgagor: provided
that (i) if the total Tax and Insurance Deposits on hand shall not be sufficient to
pay all of the Taxes and insurance premiums when the same shall become due,
then the Mortgagor shall pay to the Mortgagee on demand any amount necessary
to make up the deficiency, and (ii) if the total of such Deposits exceed the amount
required to pay the Taxes and insurance premiums, such excess shall be credited
on subsequent payments to be made for such items;

In the event of a default in any of the provisions contained in this Mortgage, in
the Note or in other Loan Documents, the Mortgagee, at its option, without being
required 5o to do, may apply any Tax and Insurance Deposits on hand on any of
the Indebtedness Hereby Secured, in such order and manner as the Mongagee
way elect, and in such case the Mortgagor will replenish any Tax and Insurance
Depos'ts so applied within § days after Mortgagee's demand; provided that when
the InZeb:aduess Hereby Secured has been fully paid, then any remaining Tax and
Insurance Teposits shall be paid to the Mortgagor;

All Tax and Incarance Deposits are hereby pledged as additional security for the
Indebtedness Hereny Secured, and shall be held in trust to be irrevocably applied
for the purposes for which made as herein provided, and shall not be subject to
the direction or control of t*¢ Mortgagor;

Notwithstanding anything to the contrary herein contained, the Mortgagee shail
not be liable for any failure to iprly to the payment of Taxes and insurance
premivms any amounts deposited ¢ Tax and Insurance Deposits unless the
Mortgagor, while no default exists herevivicr, and within a reasonable time prior
10 the due date, shall have requested the Mo gagee in writing to make application
of such Deposits on hand to the payment of e pasticular Taxes or insurance
premiums for the payment of which such Deposits were made, accompanied by
the bills therefor;

All Tax and Insurance Deposits in the hands of Mortgagee uhall he held without
allowance of interest and nced not be kept separate and ipar. hut may be
commingled with any funds of the Mortgagee until applied in accoidzace with the
provisions hereof.

7. Proceeds of Insurgnce. The Mortgagor will give the Mortgagee prompt notice of any
damage 10 or destruction of the Premises, and:

@

In case of loss covered by policies of insurance, the Mortgagee (or, after entry
of decree of foreclosure, the purchaser at the foreclosure sale or decree creditor,
as the case may be) is hereby authorized at its option either (i) to settle and adjust
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any claim under such policies without the consent of the Mortgagor. or (ii) allow
the Morngagor to agree with the insurance company or companies on the amount
to be paid upon the loss; provided that the Mortgagor may itself adjust losses
aggregating not in excess of Twenty-Five Thousand Dollars ($25,000); provided
further that in any case the Mortgagee shall, and is hereby authorized to. collect
and receipt for any such insurance proceeds; and the expenses incurred by the
Mortgagee in the adjustment and collection of insurance proceeds shall be so
much additional Indebtedness Hereby Secured, and shall be reimbursed to the
Mortgagee upon demand;

(b)  Inthe event of any insured damage to or destruction of the Premises or any part
thereof (herein called an "Insured Casualty”) and if, (i) there is no default under
vhat certain Master Lease, (i) JFMC confinns and acknowledges its obligations
uneze the Lease and its agreement to rebuild the Premises to an architectural and
ecoaraiic unit of the same character than the same was prior to the Insured
Casuairy, (i) the Jewish Federation of Metropolitan Chicago, the guarantor of
the Master { case, acknowledges and reconfirms its obligations under its guaranty
of the Master _ease., (iv) the insurers do not deny liability to the insureds, (v) no
Event of Defavit, 2« hereinafter defined, shall bave occurred and be then
continuing, and (vi) there was no Bvent of Default, whether continuing or not,
at the time of occurrerce of damage or destruction, which resulted in said loss,
then the proceeds of insumucs shall be applied to reimburse the Montgagor for
the cost of restoring, repairiug, renlacing or rebuilding (herein generally called
"Restoring”) the Premises or aay part thereof subject to Insured Casualty, as
provided for in Section 9 hereof*

(¢)  Notwithstanding the foregoing, proceeds e/ ent and rental value insurance or
business interruption insurance provided 25 set forth in section 4(c) hereof
collected by the Mortgagee, shall be held and ajolies as follows:

(i)  So long as no Bvent of Default shall kave occuari. such proceeds shall
be applied in payment of periodic installments of priacipal and interest
provided for in the Note and to payment of any “ax 2nd Insurance
Deposits required by Section 6 hereof, and any surplus hal! b= remitted
to Mortgagor: and

(i) Upon the occurrence of an Evemt of Default, such proceeds siaii be
applied as set forth in Subsection (e) below.

(d) I, in the reasonable judgment of Mortgagee, the Premises cannot be restored g
provided for in Subsection (b) above, the at any time from and after the Insured
Casualty, upon thirty (30} days’ written notice to Mortgagor, Mortgagee may b

declare the entire balance of the Indebtedness Hereby Secured to be, and at the ,Pp

Q
N
%
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expiration of such thirty (30) day period the Indebtedness Hereby Secured shall
be and become, immediately due and payable;

(¢)  Except as provided for in this Section 7, Mortgagee shall apply the proceeds of
insurance (including amounts not required for Restoring effected in accordance
with Subsection (b) above) consequent upon any Insured Casualty upon the
Indebtedness Hereby Secured, in such order or manner as the Mortgagee may
elect; provided that oo premium or penalty shall be payable in connection with
any prepayment of the Indebtedness Hereby Secured made out of insurance
proceeds as aforesaid;

1)~ In the event that proceeds of insurance, if any, shall be made available to the
Mongagor for the Restoring of the Premises, Mortgagor hereby covenants to
fiestore the same 10 be of at least equal value and of substantially the same
chataster as prior to such damage or destruction; all to be effected in accordance
with plans and specifications to be first submitted to and approved by the
Montgag.c;

(g)  Any portion of jmscrance proceeds remaining after payment in full of the
Indebtedness Hereby Sacured shall be paid to Mortgagor or as ordered by a court
of competeat jurisdicsiyz;

(h)  No interest shall be payable by Mortgagee on account of any insurance proceeds
at any time held by Mortgagee;

(i)  Nothing contained in this Mortgage <021l create any responsibility or liability
upon the Mortgagee to (i) collect any pioresds of any policies of insurance, or
(ii) Restore any portion of the Premises damagra ¢r destroyed through any cause.

8. Coundemnation. The Mortgagor will give Mortgagee proinj4 »otice of any proceedings,
instituted or threatened, secking condemnation or taking by eminent <iuizin or any like process
(herein generally called a "Taking"), of all or any part of the Premises, wcluding damages to
grade, and;

(@) Mortgagor hereby assigns, transfers and sets over unto Mongagze the entire
proceeds of any Award consequent upont any Taking;

(b) If, in the reasonable judgment of the Mortgagee, the Premises can be restored to
an architectural and economic unit of the same character and not less valuable
than the Premises prior to such Taking and adequately securing the outstanding
balance of the Indebtedness Hereby Secured, then if no Event of Default, as
hereinafier defined, shall have occurred and be then continuing, the Award shall
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be applied to reimburse Mongagor for the cost of Restoring the portion of the
Premises remaining after such Taking as provided for in Section 9 hereof;

If, in the reasonable judgment of Mortgagee, the Premises 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. Mortgagee may declare the entire balance of the Indebtedness Hereby
Secured to0 be, and at the expiration of such thiy (30) day period the
Indebtedness Hereby Secured shall be and become, immediately due and payable:

Except as provided for in Subsection (b) of this Section 8, Mortgagee shall apply
any Award (including the amount not required for Restoration effected in
4rcordance with Subsection (b) above) upon the Indebtedness Hereby Secured in
such-order or manner as the Mortgagee may elect; provided that no premium or
penuty shall be payable in connection with any prepayment of the Indebtedness
Hereb;' fiecured made out of any Award as aforesaid;

In the event toat any Award shall be made available to the Mortgagor for
Restoring the poriion of the Premises remaining after a Taking, Mortgagor hereby
covenants to Restore, the remaining portion of the Premises to be of at least equal
value and of substantidl' she 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 the Mortgagee;

Any pottion of any Award remairwy after payment in full of the Indebtedness
Hereby Secured shall be paid to Mortgzgo: or as ordered by a court of competent
jurisdiction;

No interest shall be payable by Mortgagee on acorunt of any Award at any time
held by Montgagee.

Mongagor is enmled to rc:mbursement out of insurance pmoeeds oranyAward held by the

Mortgagee, such proceeds shall be disbursed from time to time upon the 2Meitgagee being
furnished with satisfactory evidence of the estimated cost of completion of the Restoring, with
funds (or assurances satisfactory to the Mortgagee that such funds are available) sudTicient in
addition to the proceeds of insurance or Award, to complete the proposed Restoring, and with
such architect’s cestificates, waivers of lien, contractor's swom statements and such other
evidence of costs and payments as the Morigagee may reasonably require and approve; and the
Mortgagee may, in any eveut, require that all plans and specifications for such Restoring be
submitted to and approved by the Mortgagee prior to commencement of work: and in each case:
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(@)  No payment made prior to the final completion of the Restoting shall exceed
ninety percent (90%) of the value of the work performed from time to time;

(b)  Funds other than proceeds of insurance or the Award shall be disbursed prior to
disbursement of such proceeds or Award; and

(c)  Atall times the undisbursed balance of such proceeds or Award remaining in the
hands of the Mortgagee, together with funds deposited for the purpose or
irrevocably committed to the satisfaction of the Mortgagee by or on behalf of the
Mortgagor for the purpose, shall be at least sufficient in the reasonable judgment
of the Mortgagee to pay for the cost of completion of the Restoring, free and
clear of all liens or claims for lien.

10. Stamp Ta,. If, by the laws of the United States of America, or of any state having
jurisdiction over the Wongagor, any tax is duc or becomes due in respect of the issuance of the
Note, the Mortgagor ¢.ail pay such tax in the manner required by such law.

1. Prepayment Privilex:. At such time as the Mortgagor is not in default under the terms
of the Note, or under the terms or this Mongage, the Mortgagor shall have the privilege of
making prepayments on the pniaipal of the Note (in addition to the required paymeants
thereunder) in accordance with the terns and conditions, if any, set forth in the Note, but not
otherwise.

12. Al

xtensions 020's on Junior Liens and Others. Montgagor
covenants and agrees that:

+ L= '_!

(a)  If the payment of the Indebtedness Heiehy Secured, or any part thereof, be
extended or varied, or if any part of the securi.y be released, all persons now or
at any time hereafter liable therefor, or interesid) in the Premises, shall be held
to assent to such extension, variation or release, and tivsis fiability, if any, and the
lien and all provisions hereof shall continue in full forc: aud effect; the right of
recourse against all such persons being expressly reserve by the Mongagee,
notwithstanding any such extension, variation or release;

(b)  Aay person, firm or corporation taking a junior morntgage or other 'ies upon the
Premises or any interest therein, shall take such lien, subject to the nghis of the
Morntgagee to amead, modify and supplement this Mortgage, the Note, the
Assignment, or any of the other Loan Documents and to vary the rate of interest
and the method of computing the same, and to impose additional fees and other
charges, and to extend the maturity of the Indebtedness Hereby Secured, in each
and every case without giving notice to, or obtaining the consent of, the holder
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of such junior lien and without the lien of this Mortgage losing its priority over
the rights of any such junior lien;

()  Nothing in this Section contained shall be construed as waiving any provision of
Section 17 hereof which provides, among other things, that it shall constitute an
Event of Default if the Premises be sold, conveyed or encumbered.

13.  Effect of Changes In Tax Laws. In the event of the enactment after the date hercof by
any legislative authority having jurisdiction of the Premises of any law deducting from the value
of land for the purposes of taxation, any lien thereon, or imposing upon the Mortgagee the
payment of the whole or any part of the taxes or assessments or charges or liens herein required
to be paia by the Mortgagor, or changing in any way the laws relating to the taxation of
mortgages or Jebts secured by mortgages or the Mortgagee's interest in the Premises, or the
method of celiecdng taxes, so as to affect this Mortgage or the Indebtedness Hereby Secured,
or the holder theresf. then, and in any such event, the Mortgagor, upon demand by the
Montgagee, shall pay such taxes or assessments, or reimburse the Mortgagee therefor; provided
that if in the opinion of counsel for the Mortgagee the payment by Morgagor of any such taxes
or assessments shall be uniav'nul, then the Mortgagee may, by notice to the Mortgagor, declare
the entire principal balance of (he Indebtedness Hereby Secured and all accrued interest to be
due and payable on a date specitics ) such notice, not less than 180 days after the date of such
notice, and the Indebtedness Hereb) Serured and all accrued imterest shall then be due and
payable without premium or penalty on the date so specified in such notice.

14.  Mortgagee's Performauce of Mortgagor's Obligations. In case of default therein, the
Morntgagee, cither before or after acceleration ‘of rhe Indebtedness Hereby Secured or the

foreclosure of the lien hereof, and during the period. o redemption, if any, may, but shall not
be required to, make any payment or perform any act bzcin or in any other Loan Documents,
required of the Mortgagor (whether or not the Mortgagor s pirsonally liable therefor) in any
form and manner deemed expedient to the Mortgagee; and i <ranection therewith:

(a)  The Mortgagee may, but shall not be required to, ma'ze mll or partial payments
of principal or interest on prior encumbrances, if any, ard purchase, discharge,
compromise or settle any tax lien or other prior lien, title, ‘or claim thereof, or
redeem from any tax sale or forfeiture affecting the Premises, o7 cuntest any tax,
assessment, lien or claim;

(b)  Mongagee may, but shall not be required to, complete construction, furnishing
and equipping of the Improvements upon the Premises and rent, operate and
manage the Premises and such Improvements and pay operating costs and
expenses, including management fees, of every kind and nature in connection
therewith, so that the Premises, Improvements and Personal Property shall be
operational and usable for their intended purposes;
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(c)  All monies paid for any of the purposes herein authorized or authorized by any
other instrument evidencing or securing the Indebtedness Hereby Secured, and all
expenses paid or incurred in connection therewith, including attomeys fees and
any other monies advanced by the Mortgagee to protect the Premises and the lien
hereof, or to complete construction, fumishing and equipping, or to rent, operate
and manage the Premises and such Improvements, or to pay any such operating
costs and expenses thereof, or to keep the Premises, Improvements and Personal
Property operational and usable for their intended purposes, shall be so much
additional Indebtedness Hereby Secured, whether or not they exceed the amount
of the Note, and shall become immediately due and payable without notice, and
with interest thereon at the Default Rate specified in the Note (herein called the
"Default Rate");

(d) iraction of the Mortgagee shall never be considered a waiver of any right
acciung to it on account of any default on the part of the Mortgagor;

(¢)  The Morzagee, in making any payment hereby authorized (i) relating to taxes
and assessment;; may do so according to any bill, statement or estimate, without
inquiry into the validity of any tax, assessment, sale, forfeiture, tax lien or title
or claim thereof, ‘i) for the purchase, discharge, compromise or settlement of
any other prior lien, msv do so without inquiry as to the validity or amount of
any claim for lien whico may be asserted, or (ili) in connection with the
completion of construction, furaishing or equipping of the Improvements or the
Premises ot the rental, operation or management of the Premises or the payment
of operating costs and expenses Whor.of, Mortgagee may do 5o in such amounts
and to such persons as Mortgagee may Z<om appropriate, and may enter into such
contracts therefor as Morngagee may dec’a appropriate or may perform the same
itself.

15. Inspection of Premises. The Mortgagee shall have the rigit to inspect the Premises at
all reasonable times upon reasonable prior notice, and access thereto =inall be permitted for that

purpose.

16.  Financial Statements. The Mortgagor will, (i) within one hundrec eighty (180) days
after the end of each fiscal year of the Mortgagor, furnish to the Morigagee at th: piace where
interest on the Note is then payable, a curvent reat schedule which incorporates the infnrmation
set forth in subsection (c) below, with copis of all leases attached thereto, and, if appiicable,
a schedule of gross receipts collected from each tenant obligated to pay additional rent based on
a percentage of gross receipts or any other tenant contributions, and (ii) within 130 days after
the end of each fiscal year of Mortgagor, JFMC and Federation (as hereinafier defined), as
applicable, furnish to Mortgagee at the place where interest under the Note is then payable,
financial and operating statements of the Premises, JFMC and Federation for such fiscal year,
all in reasonable dewil and in any evem including such itemized statemeutofrecelptsand
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dishursements as shall enable Mortgagee to determine whether any default exists hereunder or
under the Note; and in connection therewith.

Such rent roll and financial and operating statements for the Premises and JFMC
shall be prepared and certified by Mortgagor and by JFMC and for Federation
shall be prepared and certified by Federation, ail at the expense of Mortgagor in
such manner as may be acceptable to Mortgagee.

If the statements furnished shall not be prepared in accordance with generally
accepted accounting principles consistently applied, or if Mongagor fails to
fumish the same when due, Mongagee may audit or cause to be audited the
books of the Premises and/or the Mortgagor and/or JFMC and/or the Federation,
at Mortgagor’s expense, and the costs of such audit shall be so much additional
nvebtedness Hereby Secured bearing interest at the Default Rate until paid, and
payaulz upon demand.

The reac roll shall include the name of the temants, square footage occupied,
annual reata), > lease term, shall detail any free rent periods or other tenant
inducements, sheli indicate whether any rental payments are in default, shali
specify that the leases-are on a triple net basis with the landlord expenses limited
to a management fec 25 all other operating expenses and all structural repairs
payable by the tenants i chall provide the details of annual rental increments,
all option periods and terms, cease operation rights or termination rights, as
applicable, and otherwise icassrably satisfactory in form and content to
Mortgagee.

17.  Restrictions on Trgnsfex. Subject to the provisions of Section 18 hereof, it shall be an
immediate Event of Default hereunder if, without the prior ‘written consent of the Mortgagee,
any of the following shall occur, and in any event Mortgagee r.ay condition its consent upon
such increase in rate of interest payable upon the Indebtedness Fereby Secured, change in
monthly payments thereon, change in maturity thereof and/or tae pavment of a fee, all as
Mortgagee may in its sole discretion require:

@

If the Morntgagor shall create, effect, contract for, commit 2 c: ronsent t0 or
shall suffer or permit any conveyance, sale, assignment, transfer, iien, pledge,
mongage, security interest or other encumbrance or alienation of the Premises or
any past thereof, or interest therein (whether legal or equitable), excepting only
sales or other dispositions of Collateral as defined in Section 19 (herein calied
“Obsolete Collateral*) no longer useful in connection with the operation of the
Premises; provided that prior to the sale or other disposition thereof, such
Obsolete Collateral shall bave been replaced by Coilateral, subject to the first and
prior lien hereof, of at least equal value and utility;
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(b)  If the Mortgagor is a trustee, then if any beneficiary of the Morgagor shall
create, effect, contract for, commit to or consent to, or shall suffer or permit, any
sale, assignment, transfer, lien, pledge, mongage, security interest or other
encumbrance or alienation of such beseficiary's beneficial interest in the
Mortgagor;

(¢}  If the Mortgagor is a corporation, or if any corporation is a beneficiary of a
trustee mortgagor, then if any shareholder of such corporation shall create, effect,
contract for, commit to or consent to or shall suffer or permit any sale,
assignment, transfer, lien, pledge, mortgage security interest or other
encumbrance or alienation of any such shareholder's shares in such corporation;
provided that if such corporation is a corporation whose stock is publicly traded
on a national securities exchange or on the "Over The Counter” market, then this
Section 17(¢) shall be inapplicable;

{d)  If the Wzntgagor is a partnership, joint venture or limited liability company, or
if any bereficiary of a trustce Morgagor is a partnership, joint venture or limited
liability company, then if any general partner, joint vanturer or member in such
partnership, jcint »euture or limited liability company shall create, effect or
consent to or shalt swm¥er or permit any sale, assignment, transfer, licn, pledge,
mortgage, security itterest or other encumbrance or alienation of any part of the
partnership interest, joiLt 2ature interest or membership interest, as the case may
be, of such partner, joint ventr=er or member; or

(e)  If there shall be any change in corisil (by way of transfers of stock ownership,
partnership interests or otherwise) ip-any general partner which directly or
indirectly controls or is a general paituer of a partmership or joint venture
beneficiary as described in Subsection 174i) abave;

in each case whether any such conveyance, sale, assignment, tiauxzr, lien, pledge, mortgage,
secutity interest, encumbrance or alienation is effected directly, iudirectly, voluntarily or
involuntarily, by operation of law or otherwise; provided that provisious ¢ this Section 17 shall
be operative with respect to, and shall be binding upon, any persons whw, in-accordance with
the terms hereof or otherwise, shall acquire any part of or interest in or encumXrace upon the
Premises, or such beneficial interest in, share of stock of or partnership or joint vzorure interest
in the Mortgagor or any beneficiary of a Trustee Mortgagor; and provided furthey that no
consent by Mortgagee to, or any waiver of, any event or condition which would ctierwise
constitute an BEvent of Default under this Section 17, shall constitute 2 consent to or a waiver of
any other or subsequent such event or condition or a waiver of any right, remedy or power of
Mortgagee consequent thereon.

18.  Permitted Transfers. The provisions of Section 17 hereof shall not apply to any of the
following:
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Liens securing the Indebtedness Hereby Secured.
The lien of current real estate taxes and assessments not in default.

Transfers of the Premises, or part thereof, or interest therein or any beneficial
interests, shares of stock, or partnership, joint venture or membership interests,
as the case may be, in the Mortgagor, or any beneficiary of a Trusteec Mortgagor
by or on behalf of an owner thereof who is deceased or declared judicially
incompetent, to such owner’s heirs, legatees, devisees, executors, administrators,
estate, personal representatives and/or committee, provided that ownership of the
Mortgagor and management of the Premises does not change and that such death
or incompetency does not result in the dissolution of the Mortgagor.

Crunsfers required by law (but specifically excepting transfers as a result of
foresiezure sale or bankruptcy or insolvency proceedings),

Transfers of partnership interests of Mortgagor (i) by and among limited partners
or (ii) betwesu limited partners and general partners or (iii) to (A) such partner’s
respective spouse; pareuts or lineal descendants or (B) a trust established for the
benefit of such paioci’s spouse, parent or lineal descendant, provided that after
any transfer set forth 1. (3), (ii) or (iii) above, JFMC remains as general partner
of the Mortgagor maintuuing not less than fifty-one percent (51%) interest
(measured by both percent:ge ‘of capital and allocation of profits) in the
Mortgagor.

Transfers of the Premises to (i) Jewisb F:deration of Metropolitan Chicago, an
Illinois niot-for-profit corporation (“Fedewton"), (if) JPMC or (i) any affiliate
of Federation. For purposes of this subsccticn, “affiliate™ shall mean any
corporation or other entity which, directly or infirctly, controls or is controlled
by or is under common control with Mortgagor. Fet “ais purpose, “coatrol” shall
mean the possession, directly or indirectly, of the pover to direct or cause the
direction of the management and policies of such corporaion or entity, whether
through the ownership of voting securities or by contract or otherwise.

a Second Loan (as hereinafier defined) closing at any time after-4uiy 1, 2000,
provided that at the time of closing of the Second Loan:

)] the quotient obtained by dividing at the time of the closing of the
Second Loan (A) the Annual Net Operating Income (as hereinafter
defined) by (B) the then aggregate annual payments of principal
and interest payable under the Note and the note cvideacing the
Second Loan (the "Second Note®), shall exceed 1.25. As used
herein, *Annual Net Operating Income" shall equal () base rental
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(iii)

(iv)

W)

(vi)

(vii)

AMM2TT1 06/16/97 0957

due under the Master Lease for the twelve (12) month period
immediately preceding the month of the opening of the Second
Loan (if tenant under Master Lease is in default, rental thereunder
shall not be included when calculating income) lgss (b) projected
operating expenses (excluding principal and interest payments
under the Note and the Second Note and amounts expended for
depreciation and capital improvements) paid by Mortgagor as
provided in the Master Lease for said immediately following
twelve (12) month period. All of the foregoing shall be
determined by Mortgagor (and approved by Mortgagee) based
upon the rent roll and operating statements for the Premises
delivered to Mortgagee by Mortgagor in accordance with
Section 16 of this Mortgage;

the aggregate outstanding balance of principal under the Note and
the Second Note (as if all were fully disbursed without holdback)

shall not, at any time any Second Loan is in effect, exceed seventy
Zive percent (75%) of the then current fair market value of the

Prem’ses as determined by Mortgagee in its sole discretion and at
Mortzator's expense;

the lende: under the Second Loan is a substantial and reputable
financial insti‘uticn and not an individual;

Mongagee and Modgasor shall enter into an agreemeat, in form
and content satisfacto.v t0 Mortgagee, whereby the Loan
Documents shall be ameud23 to provide that any default under the
Second Loan Documents (as bereinafter defined) shall be a default
under the Loan Documents;

no defanlt or Event of Default shall 1ave occurred and be then
continuing at the time of the closing of <oy Second Loan,

the Second Loan shall be expressly subject and su’ondinate in all
respects to this Mortgage and other instruments giver v secure the
payment of the Indebtedness Hereby Secured and the 12vler under
the Second Loan shall execute and deliver Montgagee's standard

form of Subordination Agreement;
all instruments evidencing and securing such Second Loan (the

*Second Loan Documents”) shall be in form and content
reasonably satisfactory to Mortgagee in all respects;
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(viii) the lender under the Second Loan shall specifically agree in the
aforesaid Subordination Agreement that it will not take any action
(including the naming of any lessee as defendant in any foreclosure
action) which could result in the termination or cancellation of any
of the leases of the Premises;

(ix) Mortgagor shall pay to Mortgagee all attorneys’ fees and costs
incurred by Mortgagee in connection with the Second Loan,
including but without limitation the preparation and negotiation of
the aforesaid Subordination Agreement, review and approval of the
Second Loan Document and aforesaid revisions to Loan
Documents; and

(x) Mortgagor shall pay a review and processing fee in the amount of
$2,500.00 to Mortgagor and a review and processing fee in the
amount of $2,500.00 to Mortgagee's then existing loan servicing

agent.

As a condition precedent to Mor(gagee's consent to any transfer not otherwise permitted by this
Section 18 hereunder ("Requestcd Transfer”), which consent may be withheld in Morntgagee's
sole and absolute discretion, Mortgagor shall pay to Mortgagee concurrently with Mortgagor’s
written request for said consent an assuuiption fee of one and one-half percent (1% %). If
Mortgagee withholds its consent to such Riquested Transfer, all fees shall be returned to the
Mortgagor, less a $2,500.00 processing fee.

With respect to any transfer provided for in subsecdops 18(c)-(f) or if Mortgagee consents to
a Requested Transfer, immediately upon closing of such transfer, Mortgagor shall provide
Montgagee with each of the following, to the extent requirid by Mortgagee: (a) a copy of the
deed or other instrument or document conveying title to i, Premises, (b) an Assumption
Agreement in form and substance satisfactory to Mortgagee and s cosnsel, assuming all of the
obligations and liabilitics of Mortgagor under the Loan Documents (subject to any exculpation
provisions), (c) an agreement in form acd content satisfactory to Moitgagee and its counsel
substantially similar to that certain Indemnity Agreement from Mortgagor ana JFMC delivered
to Mortgagee in connection with the Loan, (d) a new Mortgagee's Policy of Title Insurance
subject only to those matters approved by Mortgagee at the time of the initial o:iding of the
Loan, and the lien of general taxes not due and payable, insuring the continued priotity of the
lien of the Mortgage, and (c) any other documents that Mortgagee or its counsel shall require
to protoct Mortgagee's right, title and interest in and to the Loan Documents and in ali or any
part of the Premises. Mortgagor shall pay to Mortgagee all reasonable attorney’s fees and costs
incurred by Mortgagee in connection with any such transfer (inciuding, but not limited to, the
preparation and/or approving of documentation thereafter and Mortgagee's title charges).
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Notwithstanding the foregoing, subsequent to a transfer, Mortgagee should not be estopped or
shall not have waived any right, remedy or power of Montgagee to withhold its consent on a

subsequent occasion to a transaction not otherwise permitted by the provisions of this Section 18.

19.  Uniform Commercial Code. This Mortgage constitutes a Security Agreement under the
Uniform Commercial Code of the State in which the Premises is located (herein called the
"Code") with respect to any part of the Premises which may or might now or hereafter be or
be deemed to be personal property, fixtures or property other than real estate as set forth in
Exhibit C attached hereto and incorporated by this reference (all herein called “Collateral®); all
of the terms, provisions, conditions and agreements contained in this Mortgage pertain and apply
to the Cellateral as fully and to the same extent as to any other property comprising the
Premiscs;-and the following provisions of this Section 19 shall not limit the generality or
applicabilicy of any other provision of this Mortgage, but shall be in addition thereto:

(a)  Tte Mongagor (being the Debtor as that term is used in the Code) is and will be
the trvc and lawful owner of the Collateral, subject to no liens, charges or
encumbiances other than the lien hereof’

(b)  The Collaterai is 5 be used by the Mortgagor solely for business purposes, being
installed upon the Premises for Mortgagor's own use or as the equipment and
furnishings furnished vy Mortgagor, as landlord, to tenants of the Premises;

()  The Collateral will be kepx at < Real Estate and will not be removed therefrom
without the consent of the Mortcogee (being the Sccured Party as that term is
used in the Code) by Mortgagor <r-any other person; and the Collateral may be
affixed to the Real Estate but will 50 02 affixed to any other real estate:

(d) The only persons having any interesi in tic. Premises are the Mortgagor,
Mortgagee and persons occupying the Premises 2% tenants only;

(&)  No Financing Statement covering any of the Collawer:f or any proceeds thereof
is on file in any public office except pursuant hereto; ani Mortgagor will at its
own cost and expense, upon demand, furnish to the Morzazee such further
information and will execute and deliver to the Mortgages <uch financing
statement and other documents in form satisfactory to the Mortgages. and will do
all such acts and things as the Mortgagee may at any time or from tir:2 to time
reasonably request or as may be necessary or appropriate to estadiish and
maintain a perfected security interest in the Collateral as security for the
Indebtedness Hereby Secured, subject to no adverse liens or eacumbrances; and
the Mortgagor will pay the cost of filing the same or filing or recording such
financing statements or other documents, and this instrumeat, in all public offices
whenever filing or recording is deemed by the Mortgagee to be necessary or
desirable;
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Upon the occurrence of any Event of Default hereunder (regardless of whether
the Code has been enacted in the jurisdiction where rights or remedies are
asserted) and at any time thereafter (such Event of Default not having previously
been cured). the Mortgagee at its option may declare the Indebtedness Hereby
Secured immediately due and payable, all as more fully set forth in Section 20
hereof, and thereupon Mortgagee shall have the remedies of a secured party under
the Code, including without limitation the right to take immediate and exclusive
possession of the Collateral, or any part thereof, and for that purpose may, so far
as the Mortgagor can give authority therefor, with or without judicial process,
enter (if this can be done without breach of the peace) upon any place which the
Collateral or any part thereof may be situated and remove the same therefrom
(provided that if the Collateral is affixed to real estate, such removal shall be
subject to the conditions stated in the Code);

The dortgagee shall be entitled to hold, maintain, preserve and prepare the
Collaterd for sale, until disposed of, or may propose to retain the Collateral,
subject to *i> Mongagor’s right of redemption, if any, in satisfaction of the
Mortgagor's coiigations as provided in the Code; provided that (i) the Mortgagee
without removal ma; reader the Collateral unusable and dispose of the Collateral
on the Premises, ard (i) the Mortgagee may require the Mortgagor to assemble
the Collateral and mal-e it availabie to the Montgagee for its possession at a place
to be designated by Moxrt zagee which is reasonably convenient to both parties;

The Mortgagee will give Mortgapor at least five (5) days’ notice of the time and
place of any public sale thereof ot of the time after which any private sale or any
other intended disposition thereof is wule and the requirements of reasonable
notice shail be met if such notice is raiied. by certified mail or equivalent,
postage prepaid, to the address of the Montgigor determined as provided in
Section 42 hereof, at least five (5) days before tiz time of the sale or disposition;

The Mortgagee may buy at any public sale, and if the Collateral is a type
customarily soid in a recognized market or is of a type which is the subject of
widely distributed standard price quotations, Mortgagee mu.y Fav at any private
sale, and any such sale may be held as part of and in conjontion with any
foreclosure sale of the Real Estate comprised within the Premises, th: Collateral
and Real Estate to be sold as one lot if Mortgagee so elects;

The net proceeds realized upon any such disposition, after deduction for the
expenses of retaking, holding, preparing for sale, selling or the like, and the
reasonable attorneys’ fees and legal expenses incurred by Mortigagee, shall be
applied in satisfaction of the Indebtedness Hereby Secured; and the Mortgagee
will account to the Mortgagor for any surplus realized on such disposition;
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The remedies of the Mortgagee hereunder are cumulative and the exercise of any
one or more of the remedies provided for herein or under the Code shall not be
construed as a waiver of any of the other remedics of the Mortgagee, including
having the Collateral deemed part of the realty upon any foreclosure thereof, so
long as any part of the Indebtedness Hereby Secured remains unsatisfied; and

The terms and provisions contained in this Section 19 shall, unless the context
otherwise requires, have the meanings and be construed as provided in the Code.

20.  Events of Default. If one or more of the following events (herein called "Events of
Default™) shall occur:

(a)

(®)

(c)

(d

If default is made in the payment of the Note or any instaliment thereof, cither
piincipal or interest, within five (5) days from the date the same is due and
pavuble, or if default is made in the making of any payment of any other monies
requiréc to be made hereunder or under the Note, and any applicable petiod of
grace specified in the Note shall have clapsed; or

If an Event of Driault pursuant to Section 17 hereof shall occur and be continuing
without notice o 2race of any kind; or

If default is made in 1< maintenance and delivery to Mortgagee of insurance
required to be maintained ani activered hereunder, without notice or grace of any
kind; or

If (and for the purpose of this Sectioz 20)(d) only), the term Mortgagor shall mean
and include not only Mortgagor but anj eneficiary of a Trustee Mortgagor and
each person who, as guarantor, co-maker or akerwise shall be or become liable
for or obligated upon all or any part of the Jade?«edness Hereby Secured or any
of the covenants or agreements contained herein:

(i)  The Mortgagor shall file a petition in voluntary bankruptcy under the
Bankruptcy Code of the United States or any similar *aw, state or federal,
now or hercafter in effect, or

(i)  The Mortgagor shall file an answer admitting insolvency o2 fuobility to
pay its debts, or

(i) Within sixty (60) days after the filing against Mortgagor of any
involuntary proceedings under such Bankruptcy Code or similar law, such
proceedings shall not have been vacated or stayed, or
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(iv)  The Mortgagor shall be adjudicated a bankrupt, or a trustee or receiver
shall be appointed for the Mortgagor or for all or the major part of the
Mortgagor's property, or the Premises, in any involuntary proceeding, or
any court shail have taken jurisdiction of all or the major part of the
Montgagor's property or the Premises in any involuntary proceeding for
the protection, reorganization, dissolution, liquidation or winding up of the
Morntgagor, and such trustee or receiver shall not be discharged or such
jurisdiction relinquished or vacated or stayed on appeal or otherwise
stayed within sixty (60) days, or

(v)  The Mortgagor shall make an assignment for the benefit of creditors or
shall admit in writing its inability to pay its debts generally as they
become due or shall consent to the appointment of a receiver or trustee or
liquidator of all or the major patt of its property, or the Premises; or

If any deiault shall exist under the provisions of Section 26 hereof, or under the
Assigniuent referred to therein or under any of the other Loan Documents; or

If any representa’ion made by or on behalf of Mortgagor in connection with the
Indebtedness Herely Decured shall prove untrue in any material respect; or

If default shall continus for 30 days after notice thereof by Mortgagee to
Mortgagor in the due and junctual performance or observance of any other
agreement or condition herein or in the Note contained; provided that if such
defanlt is not susceptible of cure vithin such 30-day period, such 30-day period
shall be extended to the extent necesss:y to permit such cure if, but only if, (i)
Morntgagor shall commence such cure @ithin such 30-day period and shall
thereafter prosecute such cure to completion, ciligently and without delay, and (ii)
no other Event of Default shall occur; or

If the Premises shall be abandoned;

then the Mortgagee is hereby authorized and empowered, at its option, and without affecting the
lien hereby created or the priority of said lien or any right of the Mortgapze tereunder, to
declare, without further notice all Indebredness Hercby Secured to be immedizicly due and
payable, whether or not such default is thereafier remedied by the Mortgagor, and the iiartgagee
may immediately proceed to foreclose this Mortgage and/or exercise any right, power or remedy
provided by this Mortgage, the Note, the Assignment or any of the other Loan Documents or
by law or in equity conferred.

21.  Foreclosure. When the Indebtedness Hereby Secured, or any part thereof, shatl become

due, whether by acceleration or otherwise, the Mortgagee shall have the right to foreclose the
hen hereof for such Indebtedness or part thereof and:
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@ Inany suit or proceeding 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 the Mortgagee for
attorneys' fees, appraisers’ fees, outlays for documentary and expert evidence,
stenographers’ charges, publication costs, and costs (which may be estimated as
10 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 assurances with respect to title, as the Mortgagee may deem reasonably
necessary either to prosecute such suit or to evidence to bidders at sales which
may be had pursuant to such decree the true conditions of the title to or the value
of the Premises; and

(b) (All expenditures and cxpenses of the nature in this Section mentioned, and such
axjeases and fees as may be incurred in the protection of the Premises and the
mainenance of the lien of this Mongage, including the fees of any attomey
employer by the Mortgagee in any litigation or proceedings affecting this
Mortgage, the Note or the Premises or the rights of Mortgagee hereunder or as
to which Mcrgagee may be made a party by virtue of its interest in the Premises
pursuant to this midngage or otherwise, including probate and bankruptcy
proceedings, or a preparation for the commencement or defense of any
proceeding or threateai svit or proceeding, shall constitute so much additional
Indebtedness Hereby Secared, and shall be immediately due and payable by, the
Mortgagor, with interest thercon at the Default Rate.

22.  Proceeds of Foreclosure Sale. The prozerds of any foreclosure sale of the Premises
shall be distributed and applied in the following order of priority. First, on account of all costs
and expenses incident to the foreclosure proceedings, wn.inding all such items as are mentioned
in Section 21 hereof. Second, all other items which, nader the terms hereof, constitute
Indebtedness Hereby Secured additional to that evidenced by % Note, with interest on such
items as herein provided. Third, to interest remaining unpaid *pzn the Note; Fourth, to the
principal remaining unpaid upon the Note; and lastly, any overplus iv the Mortgagor, and its
SUCCEsSOTs Or assigns, as their rights may appear.

23. Recelver. Mortgagor consents and agrees that:

@  Upon, or at any time after, the filing of a complaint to foreclose this Mortgage,
the court in which such complaint is filed may appoint a receiver of the Premises;

(b)  Such appointment may be made either before or after sale, without notice,

without regard to solvency or insolvency of the Mortgagor at the time of
appliwionforsuchmeiver,andwithwtregrdtothethmvalueofthepremisw

or whether the same shall be then occupied as a homestead or not; and the
>
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Mortgagee hereunder, or any holder of the Note, may be appointed as such

receiver;

(c)  Such receiver shall have the power to collect the Rents during the pendency of
such foreclosure suit and. in case of a sale and a deficiency, during the full
statutory period of redemption, if any, whether there be a redcmption or not, as
well as during any further times when the Mortgagor, except for the intervention
of such receiver, would be entitied to collection of such Rents and all other
powers which may be necessary or are usual in such cases for the protection,
POssession, control, management and operation of the Premises during the whole
of said period,

(d) The court may, from time to time, authorize the receiver to apply the net income
Szoza the Premises in his hands in payment in whole or in part of:

(i Thc Indcbtedness Hereby Secured or the indebtedness secured by any
decra foreclosing this Mortgage, or any tax, special assessment or other
lien wtich may be or become superior to the lien hereof or such decree,
provided ‘such application is made prior to the foreclosure sale: or

(i)  The deficiency i case of a sale and deficiency.

24.  Insurance Upop Foreclosure. In casc of an insured loss after foreclosure proceedings
have been instituted, the proceeds of any insurunce policy or policies, if not applied in Restoring
the Improvements, as aforesaid, shall be used t;27 the amount due in accordance with any
decree of foreclosure that may be entered in any such proceedings, and the balance, if any, shall
be paid as the court may direct; and:

@) In the case of foreclosure of this Mortgage, the ozatt, in its decree, may provide
that the Mortgagee's clause attached to each of b cusualty insurance policies
maybeancdedandthaxﬂ:epmdmuafomclomgiemaymuseamwloss
clause to be attached to each of said casualty insurance policies making the loss
themuderpayablctonidpmchascrandmymchfomclosmedmumaymnher
pmvidethatinaseofamdempﬁonundersaiddecmeasprcviisdby statute,
such redemptor may cause the preceding loss clause attached to cach casualty
inmranoepoﬁcytobemnceledandanewlossclansetobeauadw thereto,
makingmelossﬂwthpayabkwmhmdanptonand

()  In the event of foreclosure sale, the Mortgagee is hereby authorized, without the
consentoftheMongagor,wassignanyandallinmranoepoﬁciwtome
purchaser at the sale, or to take such other steps as the Mortgagee may deem
advinbletoausetheinterestofmchpumhascrtobepmtectedbyanyofthesaid
insurance policies.
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25.  Waiver. The Mortgagor hereby covenants and agrees that it will not at any time insist
upon or plead, or in any manner whatever claim or take any advantage of, any stay, exemption
or extension law or any so-called "Moratorium Law" now or at any time hereafter in force, nor
claim, take or insist upon the benefit or advantage of or from any law now or hereafter in force
providing for the valuation or appraisement of the Premises, or any part thereof, prior to any
sale or sales thereof to be made pursuant to any provisions herein contained, or to decree,
judgment or order of any court of competent jurisdiction; or, after such sale or sales, claim or
exercise any rights under any statute now or hereafter in force to redeem the property so sold,
or any pant thereof, or relating to the marshalling thereof, upon foreclosure sale or other
enforcement hereof; and without limiting the foregoing:

(aj -. The Mortgagor hereby expressly waives any and ail rights of redemption from
sale, if any, under any order or decree of foreclosure of this Mortgage, on its
ov/n behalf and on behalf of each and every person, it being the intent hereof that
any grd all such rights of redemption of the Mortgagor and of all other persons
are ani shall be deemed to be hereby waived to the full extent permitted by the
provisiuns of Illinois Compiled Statues 735 ILCS 5/15 - 1601 or other applicable
law or replaceriient statutes;

(b)  The Morngagor wil' ot invoke or utilize any such law or laws or otherwise
hinder, delay or imprae the execution of any right, power remedy herein or
otherwise granted or delczated to the Mortgagee but will suffer and permit the
execution of every such righ', power and remedy as though no such law or laws
had been made or enacted; and

(c) If the Mortgagor is a trustee, Mongazo: represents that the provisions of this
Section (including the waiver of redeuir/icn rights) were made at the express
direction of Mortgagor’s beneficiaries and the persons having the power of
direction over Mortgagor, and ar¢ made ou r2half of the Trust Estate of
Mortgagor and all beneficiaries of Mortgagor, ac well as all other persons
mentioned above.

26.  Assignment. As further security for the Indebtedness Hereby Secireo, the Mortgagor
has, concurrently herewith, executed and delivered to the Mortgagee a scpwnie instrument
(herein called the "Assignment") dated as of the date hereof, wherein and wherepy -among other
things, the Mortgagor has assigned to the Montgagee all of the rents, issues and pofity, and/or
any and all Leases and/or the rights of management of the Premises, all as therein more
specifically set forth, which said Assignment is hereby incorporated herein by reference as fully
and with the same effect as if set forth herein at length; and in connection with the foregoing:

(@)  The Mortgagor agrees that it will duly perform and observe all of the terms and
provisions on its part to be performed and observed under the Assignment;
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(b)  The Mortgagor agrees that it will duly perform and observe all of the terms and
provisions on lessor’s part to be performed and observed under any and all Leases
to the end that no default on the part of lessor shall exist thereunder; and

(c)  Nothing herein contained shall be deemed to obligate the Mortgagee to perform
or discharge any obligation, duty or liability of lessor under any Lease, and the
Mortgagor shall and does hercby indemnify and agree to defend and hold the
Mortgagee harmless of and from any and all liability, loss or damage which the
Mortgagee may or might incur under any Lease or by reason of the Assignment;
and any and all such liability, loss or damage incurred by the Mortgagee, together
with the costs and expenses, including reasonable attorneys’ fees, incurred by the
Mortgagee in the defense (including preparation for defense) of any claims or
demands therefor (whether successful cr not), shall be so much additional
inrehtedness Hereby Secured, and the Mortgagor shall reimburse the Mortgagee
thereioz on demand, together with interest thereon at the Default Rate from the
date of d.mand to the date of payment.

27.  Priorities With Respiat to Leases. If the Mortgagee shall exccute and record (or
register) in the public office wliereln this Mongage was recorded (or registered) a unilateral
declaration that this Mongage sna’i be subject and subordinate, in whole or in par, to any
Lease, then upon such recordation (ur egistration), this Mortgage shall become subject and
subordinate to such Lease to the extcnt set forth in such instrument; provided that such
subordination shall not extend to or affect tie priority of eatitlement to insurance proceeds or
any Award unless such instrument shall specitially so provide.

28.  Mortgagee in Possession. Nothing herein cor.ined shall be construed as constituting
the Mortgagee a mortgagee in possession in the absence ¢ ine actual taking of possession of the
Premises by the Mortgagee.

29.  Business Loan. Mortgagor represents and agrees that the owu evidenced by the Note
and secured hereby is a business loan within the purview of Miinois Cc mpticd Statues 815 ILCS
205/4 (or any substitute, amended, or replacement statutes) and is trarsacted solely for the
putpose of carrying on or acquiring the business of the Morgagor or, if the Mongagor is a
trustee; for the purpose of carrying on or acquiring the business of the benctisiaries of the
Mortgagor as contemplated by said Section.

30.  Intentionally deleted.
31. Contests. Notwithstanding anything to the contrary herein contained, Mongagor shall

have the right to contest by appropriate legal proceedings diligently prosecuted any Taxes
imposed or assessed upon the Premises or which may be or become a lien thereon and any

mechanics’, materialmen’s or other liens or claims for lien upon the Premises (zll herein called
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"Contested Liens”). and no Contested Lien shall constitute an Event of Default hereunder, if,

but only if:

(a)

(b)

(c)

(d)

Mortgagor shall forthwith give notice of any Contested Lien to Mortgagee at the
time the same shall be asserted;

Mortgagor shall deposit with Mortgagee the full amount (herein called the **Lien
Amount™) of such Contested Lien or which may be secured thereby, together with
such amount as Morigagee may reasonably estimate as interest or penalties which
might arise during the period of contest; provided that in lieu of such payment
Mortgagor may furnish to Mortgagee 2 bond or title indemnity in such amount
and form, and issued by a bond or title insuring company, as may be satisfactory
10 Mortgagee;

Mcniggor shall diligently prosecute the contest of any Contested Lien by
appropriate legal proceedings having the effect of staying the foreclosure or
forfeituzc of the Premises, and shall permit Mortgagee to be represented in any
such contes: zp% shall pay all expenses incurred by Mortgager, in so doing,
including fees and expenses of Mortgagee’s counsel (all of which shall constitute
50 much additiona! Indebtedness Hereby Secured bearing interest at the Default
Rate until paid, and payahle upon demand);

Mortgagor shall pay such Ceutsted Lien and all Lien Amounts together with
interest and penalties thereon (i} i€ 2nd to the extent that any such Contested Lien
shall be determined adverse to Micagagor, or (ii) forthwith upon demand by
Mongagee if, in the opinion of Mortgz¢e?, and notwithstanding any such contest,
the Premises shall be in jeopardy or in daiger of being forfeited or foreclosed;
provided that if Mortgagor shall fail so W do, :fortgagee may, but shall not be
required to, pay alt such Contested Liens aud Licn Amounts and interest and
penalties thereon and such other sums as may be naessary in the judgment of the
Mortgagee to obuain the release and discharge of suca liens; and any amount
expendodbyMongageeinsodoingshallbesomuch&i'iﬁona“ndebtednCSS
Hereby Secured bearing interest at the Default Rate until paid -2d payable upon
demand; and provided further that mortgagee may in such case rrand apply for
the purpase monies deposited as provided in Subsection 31(b) 2\ove and may
demand payment upon any bond or title indemnity furnished as afo.esaid.

32. Indemnification. Montgagor does hercby covenant and agree that:

(@)

Mortgagee shail Bave no responsibility for the control, care, management or
repair of the Premises and shall not be responsible or liable for any negligence
(other than its own gross negligence or that of its agents, cmployees or
contractors after Mortgagee obtains possession or control of the Premises) in the
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management, operation, upkeep, repair or control of the Premises resulting in
loss, injury or death to any tenant, licensee, immediate stranger or other person;

(b)  In the absence of the gross negligence or willful misconduct, no liability shall be
asserted or enforced against Mortgagee in the exercise of the rights and powers
hereby granted to the Mortgagee; and Mortgagor hereby expressly waives and
releases any such liability,

(¢)  Mongagor shall and does hereby indemnify and hold Mortgagee harmless from
any liability, loss or damage which Mortgagee may or might incur by reason of
(i) exercise by Mortgagee of any right hereunder, and (ii) any and all claims and
Jemands whatsoever which may be asserted against Mortgagee by reason of any
violation of, or liability under any Environmental Regulation (other than to the
cxient due to an act or omission of Mortgagee or its agent or contractor after
obiairing possession or control of the Premises) or of any alleged obligation or

undertskine on Mongagee's part to perform or discharge any of the terms,
covenauts or agreemients contained herein or in any instrument evidencing,

securing ot -e'ating to the Indebtedness Hereby Secured or in any contracts,
agreements or other instruments relating to or affecting the Premises; any and all
such liability, loss-07 damage incurred by the Mortgagee, together with the costs
and expenses, including yeasonable attoraeys' fees incurred by Mortgagee in the
defense (including prepei uion for defense) of any claims or demands therefor
(whether successful or not) sha’l be so much additional Indebtedness Hereby
Secured, and the Mortgagor siia’i ieimburse the Mortgagee therefor on demand,
together with interest thereon at tn Default Rate from the date of demand to the
date of payment.

33.  Mortgagor Not a Joint Vepturer or Partner. Morgayor and Mortgagee acknowledge
and agree that in no event shall Mortgagee be deemed to u< 7 martner or joint ventuzer with

Mortgagor or any beneficiary of Mortgagor; and without limiting i foregoing, Mortgagee shall
not be deemed to be wchapamcror;omt venturer on account of i becoming a mortgagee in

possession or exercising any rights pursuant to this Mortgage or pursuart '¢ any other instrument
or document evidencing or securing any of the Indebtedness Hereby Secured, or otherwise.

34.  Subrogation. To the extent that Mortgagee, on or after the date hereoi, p2ys any sum
due under or secured by any Senior Lien as hereinafter defined, or Mortgagor orany other
person pays any such sum with the proceeds of the Indebtedness Hereby Secured:

(a) Mortgageeshallhaveandheenmledtoahenonmepremmequalmpnonty
to the Senior Lien discharged, and Mortgagee shall be subrogated to, and receive
and enjoy all rights and liens possessed, held or enjoyed by, the holder of such
Senior Lien, which shall remain in existence and benefit Mortgagee in securing
the Indebtedness Hereby Secured; and
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(b)  Notwithstanding the release of record of Senior Liens (as hereinafter defined)
Mortgagee shall be subrogated to the rights and liens of all mortgages, trust
deeds, superior titles, vendors’ liens, mechanics’ liens, or liems, charges,
encumbrances, rights and equities on the Premises having priority to the lien of
this Mortgage (herein generally called "Senior Liens™), to the extent that any
obligation secured thereby is directly or indirectly paid or discharged with
proceeds of disbursements or advances of the Indebtedness Hereby Secured,
whether made pursuant to the provisions hereof or of the Note or any document
or instrument executed in connection with the Indebtedness Hereby Secured.

35. Thle In Mortgagor’s Successors. In the event that the ownership of the Premises or
any part thereof becomes vested in a person or persons other than the Mortgagor (a) the
Mortgagee riav, without notice to the Montgagor, deal with such successor or successors in
interest of the e agagor with reference to this Mortgage and the Indebtedness Hereby Secured
in the same manner 22 with the Mortgagor; and (b) the Mortgagor will give immediate written
notice to the Mortgagce of any conveyance, transfer or change of ownership of the Premises;
but nothing in this Secizon 3$ contained shall vary or negate the provisions of Section 17 hereof.

36.  Rights Cymulative. Eacii rizht, power and remedy herein conferred upon the Mortgagee
is cumulative and in addition 10 ¢vecy other right, power or remedy, express or implied, given
now or hereafter existing, at law or in sruity, and each and every right, power and remedy
herein set forth or otherwise so existing way be exercised from time to time as often and in such
order as may be deemed expedient by the Mortjagee, and the exercise or the beginning of the
exercise of one right, power or remedy shall nv% 0 a waiver of the right to exercise at the same
time or thereafter any other right, power or remedy; and no delay or omission of the Mortgagee
in the exercise of any right, power or remedy accrvius hereunder or arising otherwise shall
impair any such right, power or remedy, or be consined to be a waiver of any default or
acquiescence therein.

37.  Successors and Assigns. This Mortgage and each and every covenant, agreement and
other provision hereof shall be binding upon the Mortgagor and 15 saccessors and assigns
(including, without limitation, each and cvery from time to time record ¢ wner of the Premises
or any other person having an interest therein) and shall inure to the benefc ot the Mortgagee
and its successors and assigns and (a) wherever herein the Mortgagee is refesed 1o, such
reference shall be deemed to include the holder from time to time of the Note, whether so
expressed or not; and (b) each such from time to time holder of the Note shall have awvi enjoy
all of the rights, privileges, powers, options, benefits and security afforded hereby and
hereunder, and may enforce every and all of the terms and provisions hereof, as fully and to the
same extent and with the same effect as if such from time to time holder was herein by name
specifically granted such rights, privileges, powers, options, benefits and security and was herein
by name designated the Montgagee.
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38.  Provisions Severable. The unenforceability or invalidity of any provision or provisions
hereof shall not render any other provision or provisions herein contained unenforceable or
invalid.

39.  Waiver of Defense. No action for the enforcement of the lien or any provision hereof
shall be subject to any defense which would not be good and available to the party interposing
the same in an action at law upon the Note.

40. Captions and Pronouns. The captions and headings of the various sections of this
Mortgage are for convenience only, and are not to be construed as confining or limiting in any
way the scope or intent of the provisions hereof, and whenever the context requires or permits,
the singuici number shall include the plural, the plural shall include the singular and the
masculine,” frminine and neuter genders shall be freely interchangeable.

4.  Commitmey, Mortgagor represents and agrees that the Indebtedness Hereby Secured
represented by the I4o%c represents the proceeds of a loan made and to be made by Mortgagee
to Mongagor pursuant -« Commitment dated April 11, 1997, as amended by letter dated
April 17, 1997 (herein, togetsc: with any Application for Loan referred to therein, being called
the "Commitment™); and in vonrsstion herewith:

(a)  The Commitment is xeiehy incorporated herein by reference as fully and with the
same cffect as if set foitld lierein at length;

(b)  If the Commitment runs to an} person other than Mortgagor, Mortgagor hereby
adopts and ratifies the Commitmo=: and the Application referred to therein as its
own act and agreement;

{¢)  Mortgagor hereby covenants and agrees w dv'y-and punctually do and perform
and observe all of the terms, provisions, covenan’s and agreements to be done,
performed or observed by the Mortgagor (00 borrower) pursuant to the
Commitment (and the Application formiog a part thore.of) and further represents
that all of the representations and statements of or on beualf of Mortgagor (or
borrower) in the Commitment (and the Application formiag ~ part thereof) and
in any documents and certificates delivered pursuant thereto are 242 and correct.

42.  Addresses and Notices. Any notice which any party hereto may desir: or may be
required to give to any other party shall be in writing, and the personal delivery thureof or
electronic, facsimile transmission thereof, or the passage of three days after the mailing thereof
by registered or certified mail, return receipt requested, or upon the next business day after
timely and proper deposit, charges paid, with any overnight carrier with respect to next day
service, to the addresses initially specified in the introductory paragraph hereof, or to such other
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place or places as any party hereto may by notice in writing designate, shall constitute service
of notice hereunder.

43. Compliance with L.aws. Mortgagor covenants and agrees at all times to cause the
Mortgaged Property to comply with all federal, state, local and municipal laws, statutes,

ordinances, rules and regulations.

44,  [nterest at the Default Rate. Without limiting the generality of any provision herein
or in the Note contained, from and after the occurrence of any Event of Default hereunder, all
of the Indebtedness Hereby Secured shall bear interest at the Default Rate until cured.

45. [ Time is of the essence hereof and of the Note, Assignment, Construction Loan
Agreememt unc all other instruments or Loan Documents delivered in connection with the
Indebtedness Fermby Secured.

46.  Applicable Lea. This Document shall be construed in accordance with the laws of the
State in which the Prciaises are located.

47.  Exculpation. This Mortgage is executed by the Mortgagor, and is payable only out of
the property specifically descrived-in this Montgage, by the enforcement of the provisions
contained in the Loan Documents ani wut of any other property, security or guaranties given for
the indebtedness evidenced by the Note; ind accordingly:

(@) No personal liability sisii be asserted or be enforceable against the
Mortgagor personally or against its succesor or assigns because of or in respect of the
Note or this Mortgage, all such liability, it any, being expressly waived by each taker
and holder of the Note;

(d)  In case of default in the payment of the Nute, or this Mortgage, the sole
remedies of the Mortgagee shall be (i) foreclosure of thi: M2tgage in accordance with
the terms and provisions in this Mortgage, (ii) sale of the C¢raicral as provided in this
Mortgage, (iii) enforcement of the Assignment and other Loun Documents, (iii)
enforcement or realization upon any other property and securiy jiiven for such
indebtedness, and/or (iv) enforcement of any obligation or liabilities o1 ifcrigagor, the
shareholder{s), partner(s) or beneficiary or beaeficiaries of Mortgagor ot c:ov party, as
the case may be, under any separate agreement (including without Limitation % certain
Indemnity Agreement of cven date herewith from Mortgagor and JFMC);

(c)  Nothing herein contained shall be deemed a waiver by any Mortgagee of
any right which such Mortgagee may have pursuant to Sections 506(a), S06(b), 1111(b)
or any other provision of the Bankruptcy Code of the United States to file a claim for the
full amount of the Indebtedness Hereby Secured or to require that all collateral or
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security for the Indebtedness Hereby Secured shall continue to secure the entire amount
of the Indebtedness Hereby Secured in accordance with the Loan Documents:

(d)  Nothing herein contained shall Limit the right of the Mortgagee 10 name
Morntgagor as a party defendant in any action or suit judicial foreclosure and sale under
this Mortgage so long as no judgment in the nature of the deficiency judgment shall be
enforced against Mortgagor except to the extent of the Premises or such other Collateral
or shall affect or impair the liability or obligation or any guarantor, co-maker or other
person who by separate instrument (including without limitation that certain Indemuity
Agreement of even date herewith from Mortgagor and JFMC) shall be or become liable
upon or obligated for any of the Indebtedness Hereby Secured or any of the covenants
orageements contained in the Loan Documents.

IN WITAZSS WHEREOF, Mortgagor has caused these presents to be signed, all as of
the day, month and yzar {irst above written.

255 REVERE DRIVE LIMITED
PARTNERSHIP, an [Ilinois limited
partnership

By: JFMC Facilities Corporation, an
Llinois not-for-profit corporation, its

sole general partner

Ey; 31.«. L
T ame: e

IlS:_i"':‘-\-*iht Ui

B kAt
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STATE OF ILLINOIS )
) §8
COUNTY OF COOK )

1. ¢ / a Notary Public in and for said County in the State
aforesaid. DO Y C thatudoce L2225 , L. A of TPMC Facilities
Corporation, an Illinois not-for-profit corporation, the general partner of 255 REVERE DRIVE
LIMITED PARTNERSHIP, an Illinois limited partnership (*Partnership”), who is personally
known to me o be the same person whose name is subscribed to the foregoing instrument as
suchépse. appeared before me this day in person and acknowledged that he signed and
delivered *e said instrument as his own free and voluntary act and as the free and voluntary act
of said corpesztion, on behalf of the Partnership, for the uses and purposes therein set forth.

GIVEN unér-my hand and notarial seal this ﬂday of June, 1697.

My Commission Expires:

i
NOTARY TUPLIC, STATE OF ILLNOIS
CWIS' o £% EXPIRES 234
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REVERE DRIVE

AMENDED AND RESTATED PROMISSORY NOTE
(ILLINOIS FORM)

$1,300,000

Date: June , 1997
1

Definitions. For the purposes hereof, the following terms shall have the
following ipeanings:

and assigns.

(@) "Borrower” shall mean 255 Revere Drive Limited Partnership, an Illinois limited
partnership, formeylv known as Rosenheim Limited Partnership, and shall include its successors

(b) "Holder" shall 1oz Canada Life Insurance Company of America and each successive
owner and holder of this Note.

(c) “Amortization Commencer«rt Date” shall mean August 1, 1997.

(@) “Loan Amownu " shall mean $1,320,000.
(¢) "Regular Rate” shall mean an annual cate of interest of eight and six hundred
twenty-five thousandths percent (8.625%).

(f) "Defauls Rate " shall mean an annual interest rate “qual to the Regular Rate plus three
percent (3%).

(g) "Premises” shall mean certain real property and improveinents thereon located in and
more fully described in the Mortgage hereinafter referred to.
() "Maturity Date” shall mean July 1, 2022,

(i} “Governing State” shall mean Illinois.
(j) “Monthly Amortigng Payment " shall mean Ten Thousand Five Hundred Seventy Seven
and 69/100 Dollars ($10,577.69).

and other terms herein defined shall have the meanings as so defined.

|
|
\
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2. Agreement to Pay.

(a)  National Boulevard Bank of Chicago made a loan ("Original Loan") to
National Boulevard Bank of Chicago, as trustee under Trust Agreement dated
December 20, 1978 and known as Trust No. 6187, which Original Loan is evidenced by
that certain Note dated September 24, 1979 (*Original Note™), and secured by among
other things that certain Mortgage dated September 24, 1979 (“Original Mortgage") and
recorded September 24, 1979 with the Recorder of Deeds of Cook County, Illinois
("Recorder™) as Document No. 25159725 and Assignment of Leases and Rents dated
March 13, 1980 (“Original Assignment of Rents") and recorded on March 14, 1980 with
the Recorder as Document No. 25392426.

(b)  The Original Note, Original Mortgage, Original Assignment of Reats and
other Zociments evidencing and securing the Original Loan (collectively, "Original Loan
Documents®). were (a) assigned to Massachusetts Mutual Life Insurance Company
("Massachusews™) pursuant to that certain Assignment of Note and Mortgage dated
March 13, 1260 and recorded on March 14, 1980 with the Recorder as Document
No. 25391059 ana %> amended pursuant to Mortgage and Note Modification Agreement
dated June 26, 1981 ansl Loan Modification Agreement No. 2 dated February 1, 1994,

()  Borrower is iiv. cwner of the Premises (as hereinafter defined) subject to
the Original Loan Documents.

(d)  Hoider has purchased i Original Note, Original Mortgage, Original
Assignment of Rents and all of the other Uriginal Loan Documents from Massachusetts
pursuant to that certain Assignment and Aclczptance of Loan Documents of even date
herewith between Massachusetts and Holder.

(¢)  On even date herewith, Holder and Boorower amend, restate and replace
in their entirety the Original Loan Documents with, amous; other things, this Note, the
Mortgage (as hereinafter defined) and the Assignment (as b ciziafter defined).

() FOR VALUE RECEIVED, The Borrower hereby [ roniises to pay to the
order of the Holder, in the manner provided for hetein and in the Moyge hereinafter
referred to, a principal sum equal to the Loan Amount, together with irrcost upon the
balance of principal remaining from time to time unpaid at the rates providad for in
Sections 3 and 5 hereof.

3.  Interest Rate Prior to Default. Outstanding principal balances hereof prior to
default or maturity shall bear interest at the Regular Rate, in each case calculated daily on the
basis of a 360-day year for each day all or any part of the principal balance hereof shall remain
outstanding.
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) 4.  Late Charge. Without limiting the provisions of Section § hereof, in the event
any installment of interest and/or principal and interest is not paid on the due date thereof, the
Borrower promises to pay a lat¢ charge of FOUR PERCENT (4 %) of the amount due. to defray
the expenses incident to handling any such delayed payment or payments.

5.  Default Rate. In the eveat that there shall occur any default specified in

Sections 10(a) and/or 10(b) hereof, then and in any such event the eatire principal balance hereof
and all indebtedness secured by the Mortgage shall thereafter bear interest at the Default Rate
until such time as the default or Event of Default has been cured; and interest at the Default Rate
as provided for in this Section shall be immediately due and payable to Holder and shall
constitute aditional indebtedness evidenced by this Note and secured by the Loan Documents.

6. < Xionthly Payments. Principal and interest on this Note shall be paid in
installments (herin generally called “Monthly Payments®) as follows:
(@ O ihe first day of the month next following the date hercof, and on the
first day of each 7zai every month thereafter to and including the first day of the month
preceding the Amorti at.cz Commencement Date, interest only at the Regular Rate shall
be paid on the outstanding r=incipal balance hereof;
(®)  On the Amortizatirn Commencement Date, and on the first day of each
and every month thereafier to a:< iacluding the first day of the month preceding the

Maturity Date there shall be paid vn 2zcount of principal and interest hereon al the
Regular Rate the Monthly Amortizing aypent;

()  Inall cvents, the entire principad dance hereof, together with all accrued
and unpaid interest thereon, shall be due and paya'tr. on the Maturity Date.
7.

Application of Payments, All payments ov_acrount of the indebtedness
evidenced hereby shall be applied as follows:

@

First, to amounts payable to the Holder pursuant to-or secured by the
Mongage or other Loan Documeats, other than principal and interes« upen this Note;

(b)  Second, to Late Charges payable pursuant to Section 4 heresf;
()  Third, to interest on the unpaid principal balance hereof at the apptcuble
rate specified in Sections 3 and § hereof; and

(@  The remainder shall be applied to principal;
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provided that from and after the occurrence of a default as specified in Sections 10(a) and/or
10(b} hereof, the Holder shall have the right, and shall be authorized, to apply payments made
hereunder against any or all amounts payable hereunder or under the Mortgage or any of the

Loan Documents, in such order or manner as the Holder may in its sole discretion elect. Funds
paid hereunder shall be deemed received on the next business day if not received by 2:00 p.m.

local time at the location where payments hereunder are to be made.

8.  Method and Place of Payment. Payments upon this Note shall be made:

(a) In lawful money of the United States of America which shall be legal
tender for public and private debts at the time of payment and in immediately available
furds: and

{0, At such place as the Holder may from time to time in writing appoint,
provided e ix the absence of such appointment, all payments hereon shall be made to
the Holder ax oz offices of Mid-North Financial Services, Inc., Suite 202, 205 West
Wacker Drive, Chicagn, Illinois 60606.

9. Security. This Note is the Note referred to in and secured by:

(a) A Mortgage (heriivu called the "Mortgage™) from Borrower, as mortgagor,
to the Holder, as mortgagee, beaiing zven date herewith, encumbering the Premises; and

(b)  An Assignment of Renic 2ad Leases (herein called the "Assignment”)
bearing even date herewith, made by Bonuecr, as assignor, to the Holder, as assignee,
assigning to the Holder all of the rents, issues and profits of and from the Premises and
the leases thereof;,

(this Note, the Mortgage, the Assignment and any commitnicat. Jetter of credit agreements,
escrow agreement and other agreements in effect with respect to #se indebtedness evidenced
hercby and other instruments goveming, securing or guaranteeing the udebtedness evidenced
hereby or now or hereafter delivered to the Holder in connection wnerswith, being herein
generally called the "Loan Documents”); and reference is hereby made to tie Zoan Documents,
which are hereby incorporated herein by this reference as fully and with the sure cffect as if
set forth herein at length, for a description of the Premises, a statement of the cov2nants and

agreemeats of the Borrower, as mortgagor and assignor, a statement of the rights, rezedies and
security afforded thereby, and all other matters therein contained.

10. Default and Acceleration. At the election of the Holder and without notice, the

outstanding principal balance hereof, together with accrued interest thereon, shall be and become
at once due and payable at the place herein provided for payment:

AMM2T70 06/16/97 1055 4
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(@) Inthe case default shall occur in the payment of principal or interest within
five (5) days from the date such payment is due in accordance with the terms and
provisions hereof: or

(b)  Upon the occurrence of any Event of Default (as such term is defined in

the Montgage) under the Mortgage or the occurrence of any Event of Default under any
of the other Loan Documents;

whereupon the Holder may proceed to foreclose the Mortgage, to exercise any other rights and
remedies available to the Holder under any of the Loan Documents and to exercise any other
rights and remedies against Borrower or the Premises or with respect to this Note or the other
Loan Docranents which the Holder may have at law, in equity or otherwise.

11.  (Prepayment Privilege. Prepayment of the indebtedness evidenced hereby, other
than Monthly Tavaents allocable to principal, may be made only in accordance with the
provisions and condicas of this Section 11 and not otherwise:

(@  So lons as no defauit or Event of Default shall have occurred and be then
continuing, prepaymesc of the principal amount hereof in whole or in part may be made
at any time out of procerds f casualty insurance or out of awards conscquent upon
taking of the Premises by curdemnation or conveyances in lieu thereof, as provided for
in Sections 7 and 8 of the Morgaze. Any prepayments made pursuant to this Section
11(a) shall be made without Premiym (as hereinafter defined).

(b)  Inaddition to prepayments esmitted pursuant to Section | 1(a) hereof (and
the Holder shall not be obligated to accept javdal prepayments except as may be made
pursuant to Section 11(a) hereof), the indebtedne;e avidenced hereby may be prepaid in
whole (but not in part) at the times specified in Se¢ton 11(d) below, upon payment of
the entire outstanding principal balance hereof, plus acc ued interest thereon and all other
sums payable pursuant to or secured by the Mortgage, 72 a Premium calculated in
accordance with the provisions of Section 11(¢) below.

(€)  The premium (herein called the *Premium”) to be peid in connection with
a prepayment hereof pursuant to Section 11(b) above shall be an amovat v'hich shali be
the greater of: (i) one percent (1%) of the then outstanding indebteansss evidenced
hereby at the Prepayment Date; or (ii) an amount which, together with the Prpoyment,
can be invested on the Prepayment Date at the Adjusted Current Yield to oxduce
() payments on the first day of cach month of the Remaining Term (except the first
month) equal to the Monthly Amortizing Payment and (b) a payment on the Maturity
Dateequﬂwtheunpaidprincipaldlmonﬂwmmtymte(assumingauMonmly
Amortizing Payments due prior to the Maturity Date are made when due).

AMM?2770 06/16:97 1055 s
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Definitions

"Prepayment Date” means the date fixed for prepayment as such date is specified in the
Prepayment Notice (as hereinafter defined).

"Prepayment” means the amount of principal repaid on the Prepayment Date.

"Current Yield" means the yield to maturity percentage for the United States Treasury
Bond or Note closest in maturity to the Maturity Date (herein “Treasury Security”) as
published in the Wall Street Joumnal on the fifth (Sth) business day preceding the Pre-
pzyment Date; provided that if (A) publication of the Wall Street Joumal or the Current
Yictd of Treasury Securities in the Wall Street Journal is discontinued, the Holder shall,
in ‘it sole discretion, designate in lieu thereof some other finaucial or governmental
publicziod of national circulation containing such information, and/or (B) if there is
more than oie Treasury Security with such a maturity date, the selection of the Treasury
Security to be asad in connection with the calculations provided for herein shall be in the
sole discretioni ot the Holder.

"Adjusted Current Yield” means the Current Yield adjusted to reflect the difference in
timing of semi-annual pavaisnts of interest on the Treasury Security and monthly
payments under the Note.

"Remaining Term" means the numb.r of days from and including the Prepayment Date
to and including the Maturity Date.

(Monthly Amortizing Payment and Maturity Dt are defined in other provisions of the
Note]

(d  Any prepayment made hereon pursuai o Section 11(b) above may be
made only upon sixty (60) days prior written notice to' the Holder hereof at the place
where payments hereon are then payable, of intention to meac ihe prepayment.

()  Any prepayment made during the last one hundred twenty (120) days of
the term hereof may be made without Premium or penalty.

()  No parial payment made hereon, whether pursuant to the juovisions
hereof or accepted by the Holder as a matter of grace, shall operate to defer or reduce
the Mouthly Paymeats provided for in Section 6 hercof, and each and every such
Monthly Payment shall be paid in full when due until all indebtedness evidenced hereby
or secured by the Mortgage shall have been paid in full.

(®  The Borrower expressly agrees that: (i) the Premium provided for herein
is reasonable; (ii) the Premium shall be payable notwithstanding the then prevailing

g26vbLe
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market interest rates existing at the time prepayment is made: (iif) there has been a
course of conduct between the Holder and the Borrower giving specific consideration in
this loan transaction for such agreement to pay the Premium: and (iv) the Borrower shall
be estopped hereafier from claiming differently than as agreed 10 in this Section. The
Borrower expressly acknowledges that its agreement to pay the Premium to the Holder
as herein described is a material inducement to the Holder to enter into this Note.

2. Induced or Other Default. If upon the occurrence of any defanlt specified in
Sections 10(a) and/or 10(b) hereof, including, without limitation, a default under Section 17 of
the Mortgage respecting a Prohibited Transfer (as defined in the Mortgage) and following the
acceleration of the maturity hereof as herein provided, a tender of payment of the amount
necessary (o satisfy the indebtedness evidenced hereby is made by Borrower, its successors or
assigns, or by anyone on its or their behalf, or the purchaser at a foreclosure sale, or the Holder
if the Holder bizs-at such sale, such tender shall constitute an evasion of the prepayment terms
hereof and shali b< #cemed to be a voluntary prepayment hereunder, and any such prepayment,
to the extent permitted oy law, will therefore be subject to and include the prepayment premium
specified in Section 11 aemof, if prepayment is then permitted pursuant to Section 11 hereof,
and such premium shall consaute liquidated damages payable to the Holder on 2ccount of the
Borrower's breach of its agreuments hereunder and Borrower's evasion of the prepayment
provisions hereof and the Holder’s [oss of bargain; provided that Borrower hereby recognizes
that any prepayment will result in kiss and damage to the Holder through the occurrence of
additional administrative expenses an<' sessible frusteation in meeting its other financial
commitments and Borrower acknowledges that Holder's damages for such a default will be
extremely difficult and impractical to ascerain and therefore agrees that the foregoing premitm
is a reasonable estimate of said loss and damage t¢ Folder. The Borrower expressly waives the
provisions of any present or future statue or law whic¥ 7rohibits or may prohibit the collection
of said premium in connection with any such acceleratica.

13.  Business Loan. Borrower represeats that the it debiedness avidenced hereby is
4 business loan within the purview and intent of the Wlinois Intcresi Act (815 ILCS 205/4),
transacted solely for the purpose of owning and operating the business o{ the Borrower or the
beneficiary of the Borrower as contemplated by said Act.

14.  Costs of Enforcement. In the event that (a) this Note is placed in b= hands of
an akoracy-at-law for coliection after maturity or upon default or to enforce any of e nghts,
requirements or remedies contained herein or in the other Loan Documents, or (b) precesdings
at law, in equity, or bankruptcy, receivership or other legal proceedings are institutey or
threatened in connection herewith or in connection with the Premises or any of the Holder's
rights or interests, or (c) the Holder is made or is threatened with being made a party to any
such proceeding, then and in any such event the Borrower hereby agrees to pay within five (5)
days after demand all reasonable costs of collecting or attempting to collect this Note, or
protecting or enforcing such rights, or evaluating, prosecuting or defending any such
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proceedings, including, without limitation, reasonable attorneys’ fees (whether or not suit is
brought), in addition to all principal, interest and other amounts payable hereunder: all of which
shall be secured by the Loan Documents.

15.  Notices. All notices required or permitted to be given hereunder to the Borrower
shall be given in the manner and to the place provided in the Mortgage for notices to Mortgagor.

16. Time. Time is of the essence of this Note and each of the provisions hereof and
of the Mortgage. Assignment and other Loan Documents.

17..  No Usury. 1t is the intent of the Borrower and the Holder to comply with the
laws of tne. Goveming State with regard to the rate of interest charged hereunder, and
accordingly, «iowithstanding any provision to the contrary in this Note, the Mortgage, or any
of the Loan De waents, no such provision in any such instrument, including without limitation
any provision of ‘this- Note providing for the payment of interest or other charges and any
provision of the Loar [‘ocuments providing for the payment of interest, fees, costs or other
charges, shall require il pavment or permit the collection of any amount (herein called "Excess
Interest™) in excess of the n<einum amount of interest permitted by law to be charged for the
use, detention, or forbearance *u the collection, of all or any portion of the indebtedness
evidenced by this Note; provided thai if any Excess Interest is provided for, or is adjudicated
as being provided for, in this Note, i Mortgage or any of the Loan Documents, then in such
cvent:

(a)  The provisions of this Seiivn shall govern and control;
(b)  Borrower shall not be obligatea 1% nay any Excess Interest;

()  Any Excess Interest that the Holder muy have received hereunder shall,
at the option of the Holder be (i) applied as a credit agaia: the then outstanding principal
balance due under this Note, or accrued and unpaid interes: “seteon, not to exceed the
maximum amount permitted by law, or both, (i) refunded o the payor thereof, or
(iii) any combination of the foregoing;

(d)  The applicable interest rate or rates shall be automaiicss: subject to
reduction to the maximum lawful rate allowed to be contracted for in writius under the
applicable usury laws of the Governing State as at the date of disbursenic:x of the
indebtedness cvidenced hereby; and this Note and all other Loan Documents shall be
deemed to bave been, and shall be, reformed and modified to reflect such reduction in
such interest rate or rates; and

(¢}  Neither the Borrower nor any other person shall have any action or
remedy against the Holder for any damages whatsoever or any defense to enforcement
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of any of the Loan Documents arising out of the payment or collection of any Excess
Interest.

18. Disbursement. Funds representing the proceeds hereof, which are disbursed by
any Holder by mail, wire transfer or other delivery to the Borrower or 10 escrows or otherwise
for the benefit of the Borrower, shall for all purposes be deemed outstanding hereunder and to
have been received by the Borrower as of the date of such mailing, wire transfer or other
delivery, and interest shall accrue and be payable upon such funds from and after the date of
such wire transfer, mailing or delivery and until repaid, notwithstanding the fact that such funds
may not at any time have been received by the Borrower or applied for its benefit.

19. - Waivers. The Borrower, each endorser, surety or guarantor hereof, and any and
all others who 2re now or may become liable for all or part of the obligations of the Borrower
under this Ncae oz any of the Loan Documents (all of the foregoing being herein collectively
called “Obligors*} g2 to be jointly and severally bound hereby and jointly and severally, to
the fullest extent per.niited by law:

(a) Waive and renounce any and all redemption and cxemption rights and the
benefit of all valuation und appraisement privileges against the indebtedness evidenced
by this Note or by any exi.asion or renewal hereof;

(b)  Waive all notices ‘n connection with the delivery and acceptance hereof
and all other notices in connection with'the performance, default or enforcement of the
payment hereof or hereunder,

(¢) Waive any and all demand, pie:entment for payment, notice of non-
payment, protest and notice of protest, notice of Aishonor and all lack of diligence and
delays in the enforcement of the payment hereof;

(d)  Agree that the liability of each or any Obligr: shall be unconditional and
without regard to the liability of any other person or entity {cr i payment hereof, and
shall not in any manner be affected by any indulgence or'idrbearance granted or
consented to by the Holder to any of them with respect hereto;

(¢) Consent to any and all extensions of time, remewals, ~waivers, or
modifications that may be granted by the Holder with respect to the paymeat or other
orovisions hereof, and to the release of any security at any time given for the payment
hercof, or any part thereof, with or without substitution, and to the release of any person
or entity liable for the payment hereof; and

(D  Consent to the addition of any and all other makers, endorsers, guarantors
and other Obligors for the payment hereof, and to the acceptance of any and all other
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security for the payment hereof, and agree that the addition of any such Obligors or
security shall not affect the liability of any of the Obligors for the payment hereof.

20.  Holder’s Actions. The remedies of the Holder as provided herein or in any of
the Loan Documents shall be cumulative and concurrent, and may be pursued singularly,
successively or together, at the sole discretion of the Holder, and may be exercised as often as
occasion therefor shall arise; and in connection therewith:

(a)  Failure of the Holder, for any period of time or on more than one
occasion, to exercise its option to accelerate the Maturity Date of this Note shall not
crastitute a waiver of the right to exercise the same at any time thereafter or in the event
of ary subsequent default;

(® __ Noact of omisston or commission of the Holder, including specifically and
without liimiation any fatlure to exercise any right, remedy or recourse, shall be deemed
to be a waiver ¢« release of the same and any such waiver or release may be effected
only through « wrirtan document executed by the Holder and then only to the extent
specifically recited t.e:cin;

(¢) A waiver o rcivase with reference to any one event shall not be construed
as a waiver or release of any rabsequent event, similar or dissimilar, or as a bar to any
subsequent exercise of the Holdcr's rights or remedies hereunder; and

(d  Exceptas otherwise specifically required herein, no notice to the Borrower
or any other person of the exercise of any «igt or remedy granted to the Holder by this
Note shall be required.

21.  Severability. The unenforceability or invalicitty of any provision or provisions
hereof shall not render any other provision or provisions hereof naenforceable or invalid.

22.  Captions. The captions to the Sections of this Note azc 101 convenience only and
shall not be deemed part of the text of the respective Sections and shall act vary, by implication
or otherwise, any of the provisions of this Note.

23. Governing Law. This Note shall be govemed by the laws of tiv. Governing
State.

24.  Exculpation. This Note is executed by the Borrower and is payable only out of
the property specifically described in the Mortgage, by the enforcement of the provisions
contained in the Loan Documents and out of any other property, security or guaranties given for
the indebtedness evidenced hereby; and accordingly:
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(@)  No personal liability shall be asserted or be enforceable against the
Borrower personally or against its successors or assigns because of or in respect of this
Note, or the making, issue or transfer thereof, all such liability, if any, being expressly
waived by each taker and Holder;

(b)  In case of default in the payment of this Note, or any installment thereof,
the sole remedies of the Holder shall be (i) foreclosure of the Mortgage in accordance
with the terms and provisions in the Mortgage set forth, (i) enforcement of the
Assignment and other Loan Documeats, (iii) enforcement of of realization upon any other
property and security given for such indebtedness, and/or (iv) enforcement of any
obligation or lizbilities of the Borrower or any other party under any scparate agreement
(incivding, without limitation, under that certain Indemnity Agreement of even date
herewith (the “Indemnity Agreement®) from Borrower and JEMC Facilities Corporation,
an llliio%s.not-for-profit corporation);

() " Naothing herein contained shall be deemed a waiver by any Holder of any
tight which suc's Folder may have pursuant to Sections S06(a), 506(b), and 1111 (b) or
any other provision of the Bankruptcy Code of the United States to file a claim for the
full amount of the nxisbiedness evidenced hereby or to require that all collateral or
security for the indebtedne s evidenced hereby shall continue to secure the entire amount
of the indebtedness evidenced nvreby in accordance with the Loan Documents;

(d)  Nothing herein conta'ned shall affect or impair the liability or obligation
of any guarantor, co-maker or cther perion who by separate instrument shall be or
become liable upon or obligated for any of the indebtedness evidenced hereby or any of
the covenants or agreements contained in b~ Loan Documents (including, without
limitation, under the Indemnity Agreement).
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