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THIS MORTGAGE 1S DATED JUNE 30, 1998 botween CUXMINS WINNETKA GALLERIA L.L.C., whose addrass
Is 720 ROGER AVE, KENILWORTH, IL 60043 (referred i _below as "Granlor'); and HARRIS BANK
GLENCOE-NORTHBROOK, N.A., whose address (s 333 PARK AYZMUE, GLENCOE, IL 60022 (referred to

below as "Lender").

GRANT OF MORTGAGE. For valuable consideration, Grantor mortgages, s/niranis, and conveys o Lender all
of Grantor's right, titie, and interest in and to the following described real progeriy, together with all exisling or
subsequently eracted or affixed buildings, improvements and lixtures; ail easements, rights of way, and
appurtenances, all water, water rights, watercourses and dilch rights (including stock utiiities with ditch or
irrigation rights); and afl other rights, royalties, and prolits reiating 1o the real property, inchici i without limitation
all minerals, oil, gas, geothermal and simiiar matters, located in COOK County, State of llinols (the “Real
Property"):
PARCEL 1: LOT 15 (EXCEPT THAT PART LYING WEST OF A LINE 50 FEET NCARTHEASTERLY OF
AND PARALLEL WITH EASTERLY LINE OF CHICAGO AND NORTHWESTERN RAILROAD COMPANY
RIGHT OF WAY) IN BLOCK 13 IN WINNETKA PARK BLUFFSE BEING A SUBDIVISION BY WILLIAM
CAIRNDUFF OF PART OF SECTIONS 16, 17, 20, TOWNSHIP 42 NORTH, RANGE 13, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS; PARCEL 2: LOT 11 (EXCEPT WESTERLY
50 FEET THEREOF) IN BLOCK 12 IN PARK ADDITION TO WINNETKA SUBDIVISION BY WILLIAM H.
CAIRNDUFF OF PART OF SECTION 16, 17, 20, TOWNSHIP 42 NORTH, RANGE 13, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS: PARCEL 3: THE SOUTH § FEET OF LOT
6 IN LEWIS D. WEBSTERS RESUBDIVISION OF BLOCK 11 (EXCEPT THE NORTH 76 FEET THEREOQF)
AND OF LOTS 6, 8, 9 AND 10 iN BLOCK 12 IN PARK ADDITION TO WINNETKA AFORESAID, ALL IN

CODK COUNTY, ILLINOIS

The Real Property or ils address Is commonly known as 562-572 LINCOLN AVENUE, WINNETKA, IL 60093.
The Rea! Property tax identification number is 05-20-203-013; 05-20-203-014; 05-20-203-018.

Grantor presently assigns to Lender all of Granlor's right, title, and interest in and to all leases of the Property and

bid sd3-CT1
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all Rents from the Proparty. In addition, Grantor grants to Lender a Unitorm Commercial Code security interest in
the Parsonal Property and Rents.

DEFINITIONS. The loliowing words shall have the foliowing meanings when used in this Morigage. Terms not
otherwise defined in this Mortgage shall have the meanings attribuled 1o such terms in the Uniform Commercial
Cods. Al raterences to dofiar amounts shall mean amounts in lawiul monay of the United States of Amarica.

Grantor. The word “Grantor” means CUMMINS WINNETKA GALLERIA L.L.C.. The Granlor is the morigagor
undar this Morigage.

Guarantor. The word "Guarantor” means and includes without limitation each and a" of the guarantors,
sureties, and accommodation parties in connection with the indebtedness.

improvements. The word "improvements” means and includes without limitation all existing and future
improvemarite, bulitings, structures, mobile homes affixed on the Real Property, facilities, additions,

replacamentc ard other construction on the Reai Property.

Indebtedness. ~né word “Indebledness* means all principal and interest payable under the Note and any
amounts expended «r edvanced by Lender o discharge obligations of Grantor or expensas incurred by Lender
1o enforce obligations f firantor under this Mortgage, together with interest tn such amounts as provided in
this Mortgage. in addition t= the Note, the word "Indebtednass” includes ait obligations, debts and iiabiiities,
pius interast thereon, of Grantsi 1o Lender, of any one or mora of them, as well as all claims by Lender against
Grantor, or any ona or more oi-instn, whether now existing or hereafter arising, whather related or untelated to
the purpose of the Note, whether voluntary or otherwise, whether due or not due, absolule or contingent,
liquidated o unliquidated and wheitar-Grantor may be liable individually or joinily with others, whather
obligated as guarantor or otherwise, and viather recovery upon such Indebtednass may be or hereatter may
become barred by any statute of fimitations, 2:d whather such indebtedness may be or heraafter may become
otherwise unenforceable. At no time shail thie principal amount of indebtadness secured by the Mortgage,
not Including sums advanced to protect the cecu.ity of the Morigage, exceed $13,510,000.00.

Lender. The word *Lendar" means HARRIS BANK GLENCOE-NORTHBROOK, N.A., ils successors and
assigns. The Lender is the mortgages under this Morigacs.

Mortgage. The word "Morigage™ means this Morigage butvaen Grantor and Lender, and inciudes without
fimitation all assignments and securlly interes! provisions relaiina 1o the Parsonal Property and Rents.

Note. The word "Note® maans the promissory nole or credit agreemen’ dated June 30, 1898, in the original
principal amount of $8,755,000.00 from Grantor to Lender, logcitai with ail renewals of, exiensions af,
modifications of, refinancings of, consolidations of, and substitutions fur-ine” promissory nolg or agresment,
Tha Interast rate on the Note ig a varlable interest rate based upon an index. The index currently is 8.500%
per annum. The interest rate 1o be applied to the unpaid principal balance of :h's Mortgage shali be at a raie
of 0.250 percentage point(s) under the Index, resulting in an initial rate of 8.2{0% per annum. NOTICE:
Under no circumstancaes shall the interest rate on this Morigage be more than the mrxinium rate aliowed by
applicabls law. NOTICE TO GRANTOR: THE NOTE CONTAINS A VARIABLE INTERZET RATE.
Parsonal Property. The words “Personal Property mean ail equipment, fixtures, and other anticles of
raonal property now or hereafter owned by Grantor, and now or hereafter attached or atixed to the Rea!

roperty; together with all accessions, pars, and additions to, all replacements of, and alt substitutions for, an
of such property; and together with all proceeds (including without limitation afl insurance proceeds an

rafunds pr%emlums) from any sale or other disposition of the Property.

Property. The word “Property” means coliectivaly the Real Property and the Personal Property.

_Real Prognar:y. Tlge words "Real Property” mean the property, interests and rights described above iri the
Grant ot Mor{gage" section.

Related Documents. The words *Related Documents' mean and include without limitation all promissory

notes, credit agreements, loan agreements, environmental agreements, guaranties, security agreements,
morigages, deeds of trust, and ail other Instruments, agreements and documents, whather now or hereafter

gxisting, executed in connaction with the indetiednass.
Rents. The word *Rants® means all present and future rents, ravenues, incoms, issues, royalties, profits, and
other benafits derived from the Property.

THIS MORTGAGE, INCLUDING THE ASSIGNMENT OF RENTS AND THE SECURITY INTEREST IN THE RENTS
AND PERSONAL PROPERTY, IS GIVEN TO SECURE (1) PAYMENT OF THE INDEBTEDNESS AND (2
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" PERFORMANCE OF ALL OBLIGATIONS OF GRANTOR UNDER THIS MORTGAGE AND THE RELATED
DOCUMENTS. THIS MORTGAGE IS INTENDED TO AND SHALL BE VALID AND HAVE PRIORITY OVER ALL
SUBSEQUENT LIENS AND ENCUMBRANCES, INCLUDING STAUTORY LIENS, EXCEPTING SOLELY TAXES
AND ASSESSMENTS LEVIED ON THE REAL PROPERTY, TO THE EXTENT OF THE MAXIMUM AMOUNT
SECURED HEREBY. THIS MORTGAGE IS GIVEN AND ACCEPTED ON THE FOLLOWING TERMS:

PAYMENT AND PERFORMANCE. Except as otherwise pravided in this Mortgage, Grantor ghall pay to Lender afl
amounts secured by this Morlgage as they become due, and shail strictly periorm all of Grantor's obligations
under this Morigage.

POSSESSION AND MAINTENANCE OF THE PROPERATY. Grantor agrees that Grantor's pogsession and use of
the Property shall be governed by tha following provisions:

Possession and Use. Until in default or until Lender exercises its right to coliect Hentg as provided for in the
Assignment of Rents form executed by Grantor in connection with tha Property, Grantor may remain in
passession #ad controt of and operate and manage the Property and collect the Rents from the Property.

Duty to Maintein, Grantor shall maintain the Property in tenantabie condition and promptly perform ail repairs,
replacements, and maintenance necessary to preserve its value.

Hazardous Substuncas. The terms "hazardous waste," "hazardous substance," “disposal,” "release,” and
"threatened rolease, ‘s used in this Morigage, shall have the same meanings as set forth in the
Comprehensive Environmsntal Response, Compensation, and Liability Act cf 1980, as amendad, 42 U.5.C.
Section 9601, et seq. (CENCLAY, the Superfund Amendrmenis and Reauthorization Act of 1986, Pub. L. No.
99-499 ("SARA"), the Hazarr.cus Materials Transportation Act, 49 U.S.C, Section 1801, el seq,, the Resource

Conservation and Recovery Act-42 U.S.C. Section 6901, et seq., or other applicable state or Federal laws,
rules, or regulations adopted pu,suari to any of the foregoing. The terms "hazardous waste" and “hazardous
substance" shall also include, withaut limitation, pelroleum and petroleum by;ﬁroducls or any fraction thereof

and asbestos. Grantor represents anu werrants lo Lender that: {a) During |
of the Property, there has been no use..qeneration, manufacture, storage, treatment, disposal, release or

threatened release of any hazardous was e 4t substance br any person on, under, about or from the Propenr:
0

8 period of Grantor's ownarship

(b) Grantor has no knowledge of, or reason 10 balieve that there has been, except as previously disclosed
and acknowledged by Lender in writing, (i)-ar-use, generation, manufacture, storage, treatment, disposat,
ralease, or thteatened release of any hazardous wasta or substance on, under, about or from the F‘ropenv, b
any prior owners or occupants of the Property or .19 eny actuat or threataned liligation or claims of any kin
by any person refating to such matlers; and (c) ©xreot as previously disclosed to and acknowledged by
Lender in writing, (i} neither Grantor nor any tenani, cont.actor, agent or other authorized user of the Propeity
shall use, generate, manufacture, stors, ireal, dispose ci, o7 release any hazardous wasle or substance on,
under, about or from the Properly and (i)} any such arivily shall be conducted in compliance with all
applicable federal, stale, and local laws, regulations and orciiziices, including without limitation those faws,
reguiations, and ordinances described above. Grantor authorizas-Lender and ils agenls o enter upon the
Property to make such inspections and tesis, al Grantor's ¢apense;.as Lender may deem apProprlate (4]
determine compliance of the Properly with this seclion of the Morl Jage. Any inspeclions or tests made by
Lender shall be for Lender's purposes only and shall not be construsg tu credte any responsibility or liability
on the part of Lender to Grantor of to ary other person. The represenia.iors and warranties conlained herein
are based on Grantors due diligence in investigaling the Property fur hazardous wasle and hazardous
substances. Grantor hereby (a) releases and waives any future claims. cgainst Lender for indemnity or
contribution in the event Grantor bacomes liable for cleanup or other costs uncar any such laws, and (b)
agrees to indemnify and hold harmiess Lender agannst'an‘; and all claims, iosses, liabillties, damages
Panal!:es, and expenses which Lender may directly or indireclly sustain or suffer resuting from a breach of
his section of the Mortgage or as a consequance of any use, generaticn, manufactu & slorage, disposal,
release or threatened release occurring prior to Grantor's ownarship or interast in the Froyeny. whether or not
the same was or should have besn known lo Grantor. The Provusions of this sectiznof the Mortgage,
including the abligation to indemnify, shall survive the payment of the [ndebledness and 1y salislaction and
reconvayance ol the lien of this Mortgage and shall not be alfected by Lender's acquisition ci any interest in
the Property, whether by foreciosure or atherwise.

Nulsance, Waste. Grantor shall not cause, conduct or permit any nuisance nor commit, permit, or suffer any
siripping of or waste on of to the Property or any portion of the Property, Without limiting the generality of the
foregoing, Grantor will not remove, or grant to any other party the right to remove, any limber, minerals
{including ofl and gas), soil, grave! or rock products without the prior written consent of Lender.

Removal of Improvements. Grantor shail not demalish or remove any Improvemants from the Real Property
without the prior written consent of Lender. As a condition 10 the removal of any Improvements, Lender m,aﬁ
require Grantor 1o make arrangements satislactory to Lender to replace such improvements wil
improvements of at least equal value.

Lender’'s Right to Enter, Lender and its agents and representatives may enter u;:on the Real Property at afl
reasonable times to attend to Lender's inferesis and to inspect the Froperty for purposes of Granlor's
compliance with the terms and conditions of this Morigage.

Compliance with Governmental Requirements. Grantor shall promptly comply with afl taws, ordinances, and
reguiations, now or hereafier in effect, of all governmental aulhorities applicable 10 the use or occupency of the
Property, including without limitation, the Americans With Disabilities Act. Granior may contest in good faith
any such faw, ordinance, or regulation and withhoid compiiance during any proceeding, including appropriale
appeals, so long as Grantor has notified Lender in writing priar to doing $0 and so long as, in Lender's sole
opinion, Lerder's interests in the Proparty are not jeopardized. Lender may reguire Grantor to post adaquale
security or a surely bond, reasonably satisfactory to Lendsr, to protect Lender's interest.
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Duty to Protect. Grantor agrees nsither 1o abandon nor leava unattended the Pro . Grantor shalt do T
ot“ievf acts, In addition to thoge acls set forth above in this saction, which from rha%%gacler and use of thae

Property are reasonably necessary to protect and preserve the Property.

DUE ON SALE - CONSENT BY LENDER. Lender may, at its option, declare immediately due and payable ail
sums secured by this Mortgage upon the sale or transfer, without the Lender's prior written consent, of all or any
part of the Real Property, or any interest in the Real Property. A “sala or tranaler® means the cor~ayance ol Real
Property or any right, title or interest therein; whether legal, beneficial or equitable; whether voluntary or
involuntary; whether by outright sale, dead, instafiment sale contract, land coniract, contract lor deed, leasehold
interast wilh a term greater than three (3) years, lease-option contract, or by sale, assignment, or transfer of any
beneficial interest In or to any land trust holding title to the Real Property, or by any other method of conveyance
of Real Properly interest. If any Grantor is a corporation, pannership or limited lisbility company, transfer also
includes any change in ownership of more than twenty-five percent (25%) of the voting stock, parinership interests
or limited Habil’y company interests, as the case may be, of Grantor. Howaver, this option shall not be exercised

by Lender if such rxarcise Is prohibited by federa! law or by lliinols law.
TAXES AND LIEN&. The following provisions relaling to the laxaes and liens on the Property are a part of this

Mortgage.
Payment. Grantor sai pav when due (and in all events prior to dplinquer_rcyz all taxes, payroli taxes, special
taxes, agsessments, waule’ :thar?es and sewer service charges levied against or on account of the Property,
and shall pay when due &' claims for work done on or for services rendered or material furnished to the
Property. Grantor shall tiaintain the Praparty (ree of all liens having priority over or eguai t0 the interest of
Lendar under this Mortgage, e«cspt-for the lien of laxes and assessments not due, and except as otherwise

provided in the following paragrap*.

Rl&ht To Contest. Grantor may witnho.d payment of any tax, assassment, or claim in connection with a
faith dispute over the obligation 1o pay, 5% 1ong as Lender’s interest in the Property is not 'ﬁopla‘ardizag, Ita 'i?n
e lien arises or, if &

arises or Is fllod as a result of nonpayraasd. Grantor shall within fitteen (15) days after

fien I8 flled, within fitteen (15) days affer Crarier has nolice of the filing, secure the discharge of the llen, or if
requested by Lender, deposit with Lendser cash or a sufficient corporate surety bond or other security
satisfactory to Lender in an amount sulficient 10 discharge the lien plus any costs and attorneys’ fees or other
charges that couid accrue as a resull of a forac'osu.e or safe under the fien. In any contest, Grantor shall
defend ftself and Lender and shafl satisfy any auveis9 judgmam before enforcement against the Property.
Grantor shall name Lender as an additional obligsa - under any surety bond fumished in the contest

proceedings.
Evidence of Payment. Grantor shall upon demand furnish i~ Lender satisfactory evidence of payment of the
taxes or assessments and shall authorize the appropriate governmental official 1o deliver to Lender at any time
a written statement of the taxes and assessmenis against the--roperty,

Notice of Construction. Grantor shall notify Lender at least fifteon {15) days belore any work is commenced,

any sarvices are furnighed, or any malarials are supplied to the Properiv,-if any mechanic’s lien, maferaimen’s

lien, or other llen could be asserted on accouni of the work, servicus, or materials and the cost exceeds
00. Grantor wili upon raquest of Lender fumish t0 Lender advance ussurances satisiactory to Lender

that Grantor can and will pey the cost of such improvements.
PROPERTY DAMAGE INSURANCE. The following provisions relating to insuring the Property are a part of this

Mortgage.
Msintenance of Insurance. Grantor shall procure and maintain policies ol fire-niurance with standard
extended covera?e endorsements on a replacement basis for the full insurable valua covering ail
Improvements on the Real Property in an amount sufficient to avoid application of any col#urance clause, and

with a standard mortgagee clause in favor of Lender. Grantor shall also procure and maitair-comprehensive
general liability insurance in such coverage amounts as Lender mar request with Lender ‘being named as
additional insureds in such liability insurance policies. Additionally, Grantor shall maintain such other
insurance,_including but not limited to hazard, business interruption’ and boiler insurance as Laender may
require. Poiicies shall be written by such insurance companies and in such form as may ba reasonably
table to Lendar. Granior shal' deliver 10 Lender certificates of coverage from each insurer containing a

acLe
st uPation that coverage will not be canceiled or diminished without a minirum of three (3) days' prior written
notice 1o Lender and not containing any disclaimer of the insurer's liabifity for failure to give such notice. Each

ingurance policy aiso shall include an endorsement Providlng that coverage in favor of Lender will not be
impairad in any way bfv any act, omission or delaull of Grantor or any other parson. Should the Real Property
at any fime become locatad in an area_ designated by tha Director of the Federal Emergency Manaqemem
ial flood hazard area, Grantor agrees to obtain and maintain Federal Flood Insurance for the

Agency as a 8
iua E(r:lypaid pﬂﬁg!%al balance of the loan, up to the maximum policy limits set under the Natioral Flood
insurance Program, or as otherwise required by Lender, and to mainfain such insurance for the term of the

loan.

Aprﬂcaﬂon of Proceeds. Grantor shall promptly notify Lender of any loss or damage fo the owe if the
estimated cost of repair or replacement exceads $5,000.00. Lender may make proot of loss if Grantor fails to
do 8o within fifteen (15) days of the casually. Whether or not Lender's securily is impalred, Lender may, af its
elaction, apply the procesds to the reduction of the Indebtedness, payment of any lien aﬂecﬁnP the Property,
or the restoration and repair of the Property. If Lender alects to apply the proceeds o restoralion and repair,

Grantor shall repair or replace the damaged or destroyed Improvements in a manner satisfactory to Lender.
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Lender shall, upon satistactory proo! of such expenditure, p? or reimburse Grantor from the proceads for the
reasonable cost of repair or restoration it Grantor is not in default hereunder. Any proceeds which have not
been disbursed within 180 dars after their receipt and which Lender has not committed lo the repair or
restoration of the Property shall be used first to pay any amount owing to Lender under this Mortgags, then to
Frepa( accrued interest, and the remainder, if any, shall be applied to the principal balance of the
ndgt: a%nes?. If Lender nolds any proceeds after paymant in full of the Indsbtedness, such proceeds shail be
paid to Grantor.

Unexpired Insurance at Sale. Any unexpired insurance shall inure lo the bensfit of, and pass lo, the
purchaser of the Property covered by this Mortgage at an& trustes's sale or other sale held under the
provisions of this Mortgage, of at any foreclosure sale of such Property.

Grantor's Report on Insurance. Upon request of Lender, however not more than ance a year, Grantor shall
furnish to Lender a report on each existing poIicZ of insurance showing: (a) the name of the insurer; (b) tha

risks insured; {c) the amount of the palicy; {dJ the properly insured, the then current replacement value of
such property, and the manner of determining that value; and Ye) the expiration date of tha policy. Grantor
shali, upcn reguest of Lender, have an indepéndent appraiser satisfactory to Lender determine the cash value

replacement coct of the Propenty.

EXPENDITURES GY.<ENDER. If Granior fails to comply with any provision of this Mortgage, or if an action or
roceeding is commanced that would materially affect Lender's interests in the Property, Lender on Grantor's
ehalf may, bt shall ngt b3 required to, take any action that Lender deems apﬁropriate_. ny amount that Lender

expends in so doing will brar intersst at the rate provided for in the Note from the date incurred or paid by Lender

10 the dale of repayment by Grentor. All such expenses, at Lender's option, will {a) be payable on demand, (lb)

be added to the balance of the'Note and be apportioned among and be payabla with any installment payments to

become due during either (i) the-term of any applicable insurance policy or (i} the remaining term of the Note, or

(c) be lrealed as a balloon payment which will be due and payabie at the Note's maturity. This Mongiage aiso will

secure payment of these amounts. i k¢ rights provided for in this paragraph shali be in addition o an other

nghts or any remedies to which Lender may be enlitied on account of the defaull. Any such action by Lender

a gﬂ not be construed as curing the defiulf So as to bar Lendar from any remedy that it otherwise would have
ad.

\JA;IRANTY; DEFENSE OF TITLE. The following provisions relating to ewnership of the Property are a part of this
origage.

Titte. Grantor warrants ihat: (a) Grantor holds gued and markelable title of record 1o the Properly in fee
simple, free and clear of ali liens and encumbrances otier than those set forth in the Real Property description
or in any title insurance r{:ohcy, titie 7eport, or linal tiie-opinion issued in favor of, and accepted by, Lendar in
connection with this Mortgage, and (b) Grantor has s full right, power, and authority to execute and deliver
this Mortgage to Lender.

Defense of Title. Subject to the exception in the para(?raph suove, Grantor warrants and will forever defend
the title to the Properly against the lawful claims of all persors.. In the evenl any action or praceeding is
commenced that questions Grantor's title or the interest of Lender under this Morigage, Grantor shalt defend
the action at Grantor's expense. Grantor may be the nominal party in'such proceeding, but Lander shall be

antitled to participate in the proceading and to be represented in the-praceeding by counsel of Lendar's own

choice, and Grantor will deliver, or cause to be deliversd, lo Lender sugit nstruments as Lender may request
{from time to time to permit such participation.

Compliance With Laws. Grantor warrants that the Proparty and Grantor's Use of the Property complies with
all existing appficable laws, ordinances, and regulations of governmental authoritics

CONDEMNATION. The following provisions ralating to condemnation of the Property area part of this Mortgage.

Apgucatlon of Net Praceeds. If ali or any part of the Property is condemned by emirie~i domain proceedings
or Oy any Froceedmg or purchase in lieu of condamnation, Lender may at its efection reyiire that all or any
ortion of the net proceeds of the award be applied to the indabtedness or the repair ui-rastoration of the

roparty. The net proceeds ol the award shall mean the award after payment of ail_reasonable costs,
expenses, and attorneys' fees incurred by Lender in connaction with the condemnation.

Proceedings. It any proceeding in condemnation is filed, Grantor shall promptly notify Lender in writing, and
Grantor shall promptly take such steps as may be necessar}{_ to defend the action” and obtain the award.
Grantor may be the nominal party in such proceeding, but Lender shail be entilied to participate in the
proceeding and to be represented in the proceeding by counsel of its own choice, and Grantor will deliver or
ca%_se torbe deliverad to Lender such instruments as may be requested by it from time 1o time to permit such
participation,

IMPOSITION OF TAXES, FEES AND CHARGES BY GOVERNMENTAL AUTHORITIES. The following provisions

refating 1o governmental taxes, fees and charges are a par of this Mortgage:

Current Taxes, Fees and Charges. Upon request by Lender, Grantor shall exscute such dogcuments in
addilion to this Morigage and take whataver other action is requested by Lender to perfact and continue
Lender's lien on the Feal Property. Grantor shall reimburse Lender for all laxes, as described below, together
with all expenses incurred in recordi%g. ﬁer{echng or continuing this Mortgage, mqludlng without limitation all
taxes, fees, documentary stamps, and other charges for recording or registering this Mortgage.

Taxes. The following shall constitute taxes lo which this section applies: {(a) a specific tax upon this type of
Mqrtgaae or upon ail'or any part of the Indebtadness secured by this Mortgag , {0) a specitic tax on Grantor
which Grantor is authorized or required to deduct from paymaents on the Indebtednsss secured by this type of

Moﬁgaqe; {c} a tax on this type o! Mortgage chargeable against the Lender or the holder of the Note; and (d)
a spect

ic tax on all or any portion of The Indebledness or on payments of principal and interast made by
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Grantor.

Subsequent Taxes, If any tax to which this section applies is enacted subsequent fo the date of this
Morigage, this event shall have the same etiect as an Event of Dafautt (as defined belaw), and Lender may
exercise any or all of ils_available remedies for an Event of Defaull as provided below unless Grantor either
La) pays thé tax before it becomas delinquent, or r},b) contests the tax as provided abova in the Taxes and
: iefsn%ectlon and deposiis with Lender cash or & sufficlent corporate surety bond or other security satislactory

o Lender.

SECURITY AGREEMENT; FINANCING STATEMENTS. The following provisions refating to this Mortgage &s a
security agreement are a part of this Morigage.
Security Agreement. This instrument shall constitule a security agreemsnt to the extent any of the Property
constitutes fixtures or other personal prcy:e . and Lender shall have all of the rights of a sacured party under
the Uniform Commercial Code as amended from time to time.
Security interest. Upon request by Lender, Grantor shall execute financing stalements and take whatever
other attionis requested by Lender to_per{ec! and continue Lender's security interest in the Rents and
Parsonal Fronurty. In addition to recording this Martgage in the real property records, Lender may, at any
time and without further authorization from Grantor, fii§ executed counterparts, capies or reproductions of this
Morigage as a finencing statement, Grantor shall zeimburse Lender for all axpenses incurred in perfecting or
continuing this sccuiity interest. Upon default, Grantor shall assemble the Personal Property in a manner and
at a placa reasorah’, 2anvenient to Grantor and Lender and make it available fo Lender within three (3) days
after recelpt of writtei. dumand from Lender.
Addresses. The mailing ‘addresses of Grantor (debtor) and Lender (secured ﬁany). from which informaticn
concemln? the security intescal 9ranted by this Morigage may be obtained (each as required by the Uniform
Commercial Cocs), aré as statez an the first page of this Mortgage.

EURTHER ASSURANCES: ATTORMZY-IN-FACT. The following provisions refating to further assurances and

attornay-In-fact are & part of this Mortgags.

Further Assurances. At any time, and -om time to time, upon request of Lender, Grantor will make, execute
and defiver, or will cause to be made, exucuted of dsliverad, to Lender or to Lender's designee, and when
requested by Lender, causs !o be filed, reco'dsd, reflled, or rerecorded, as the case may ba, at such times
and in such offices and places as Lender may coem appropriate, any and all such morigages, deeds of irust,

sacurlty deeds, security agresments, financing sta'aments, continuation statements, ins ruments of further
assurance, cortificaies, and other documents as niay, in the sole Tmon of Lender, ba necessary or dest{fbta

in order to effectuate, complate, perfact, continue, r iraserve (a) the obligations of Grantor under the Note,
this Mortgage, and the Related Documents, and (b) tha tiens and security interests created by this Monqgge
as first and prior fiens on the Property, whether now cwned or hereafter acquired by Gfantor. Unlasy
prohiblted by faw or agreed to the conirary by Lender in vinting, Grantor shall reimburse Lender for afi costs
and expensss incurred in connection with the matters referred o in this paragraph.

Attorney-In-Fact, If Grantor fails to do any of the things refer.zd 10 in the preceding paragraph, Lender may
do 8o for and in the name of Grantor and al Grantor's experse.. For such purposes, Grantor hereby
irevocably appoints Lender as Grantor's atiorney-in-fac! for the purpase of making, executin?. dsl_werinq,
filing, recording, and doing aif other things as may be necessary or ¢asirable, in ender's sole opinion, 10
accomplish the matters referred to In the preceding paragraph.

FULL PERFORMANCE. If Grantor pays afl the indabtedness when due, and ofiziwise performs all the obligations
imposed upon Grantor under this Mort(gaga, Lender shall exacute and deliver to Grentor a suilable satistaction of
this Morigape and suitable statements of termination of any financing statemeit on fiile evidencin Lender's
securfty interest in the Fents and the Personal Property. Grantor will pay, if permitted by applicable taw, any
raasonable termination fee as determined by Lender from time to time. 1, however, pa mest-is made by Grantor,
whether vmuntagﬂ* or otherwise, or by guaranior or bc! anty third party, on the Indebtedness ar.a thereafier Lender
|8 forced to remit the amount of that payment (g} 10 Granfor's trustee In bankruplcy or to any similar person under
any federal or state bankruptcy law or law for the rellef oi debtors, (b) by reason of any judgmant, datree or order
of any court or administrative body having jurisdiction aver Lender or any of Lender's p[ope%, or (o) by reason of
any setllemen! or compromise of any claim made br Lender with any claimant ({including without limitation
Grantor), the Indebledness shalf be considered unﬁaatd or the purpose of enforcement of this Mortgage and this
Morigage shall continue to be effective or shall be reinstated, as the case may be, nofwithstanding any
canceliation of this Morigage or of any note or other instrumeni or agreement evidencing the Indebledness and the
Property wiil continue to secure the amount repaid or recovered to the same extent as if that amount never had
been originally received by Lender, and Grantor shall be bound by any judgment, decree, order, settiement or
campromise retating 1o the' Indebtedness or fo this Mortgage.
DEFAULT. Each of the following, at the option of Lender, shall constitute an event of dsfault ("Event of Delaull”)
under this Mortgage:

Detault on Indebtedness. Failure of Grantor to make any payment when due on the Indabtecnass.

Dafaull on Other Payments, Failure of Grantor within the time required by this Moﬁgﬁge 1o make any

paynﬁggt for taxes or insurance, or any other payment necessary to prevent filiig of or 1o effect discharge of

any lien.

Compliance Oefauit, Fallure of Grantor to compg with any other lerm, obligation, covenamt or condition

confained in this Morigage, the Note or in any of the Related Documents.

Defauit in Favor of Third Parties. Should Grantor default under any loan, extension of credif, securily
agreemenl, purchase or sales agreemend, or any other agreement, in favor of any othar creditor or person that
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may matenally affect any of Grantor's property or Grantor's abilily to repay the Note or Grantor's ability to
perorm Grantor's obligations under this Morigage or any of the Related Documents.

False Statements. Any warranty, represeniation or statement made or furnished 1o Lenoer by or on behali of
Grantor under this Morigage, the Note or the Related Documents is false or misieading in any material
respact, either now or at fhe time made or furnished.

Defective Collateralization. This Mongage or any ol the Relaled Documents ceasvs o be in full force and
affact {inchuding failure of any collateral documenis to create a vaiid and perfected securily interest or lign) at
any time and for any reason.

Death or Insolvencr. The dissolution (regardiess of whether election o gontinue is madse), any member
wilhdraws from the limited liability company, or any other termination of Grantor's existence as a going
business of the death of any member, the insolvency of Grantor, the appointment of a receiver for any part of
Grantor's property, any assignment for the benefit of creditors, any tgpe of credilor workout, or the
commencement ol any proceeding under any bankruptcy or insolvency laws Dy or against Grantor.

Foreclosure. Forfeiture, etc. Commencement of foreclosure or forfeiture proceedings, whether by judicial

proceeding, sew-help, repossession or any other method, by any creditor of Grantor or by any overnmental

agency agains. anv of the Propen[y. However, this subsaction shal! not apply in the event of a good faith
yo

dispute by Granior as to the validify or reasonableness of the claim which 1s fhe basis of the foraclosure or
forefeiture proceed g provided that Grantor gives Lender written notice of such claim and furnishes reserves
of a suraty bond for ins olaim satisfactory to Lender.

Breach of Other Agresmunt, Any breach by Grantor under the terms of any other agreement between
Grantor and Lender that i« not_remedied within any grace period Ypncwudesd therein, mcrudfng without limitation
lar;y agreement concerning.zny indebledness or other obligation of Grantor te Lender, whelher exisling now or
ater.

Events Atfecting Guarantor. Any of the preceding events occurs with respact to anr Guarantor of any of the
Indebtedness or any Guaranlor dies i becomes incompetent, ar revokes or disputes the validity of, or hability
under, any Guaranty of the Indebtednuss.

Adverse Change. A material adverse chargs occurs in Grantor's financial condilion, or Lender believes 1he
prospect of payment or pertarmance of the (ndabiedness is impaired.

Insecurity. Lender reasonably deems itself insocure.
RIGHTS AND REMEDIES ON DEFAULT. Upon the (cou.rence of any Event of Default and at any time thereater,
Lender, at its option, may exercise any one or mora of i allowing rights and remedies, in addition to any cther
rights or romedies provided by law:
Accelerate Indebtedness. Lender shall havs the.rfqht @i oplion withoul notice to Grantor to declare the
antire Indebtednass immediately due and payable, including ~ny prepayment penalty which Grantor would be
required to pay.
UCC Remedies. With respect to all or any part of the Personal Progenly, Lender shall have all the rights and
remedies of a secured party under the Uniform Commercial Code.

Collect Rents. Lender shall have the right, withaut notice to Grantor, 1< take possession of the Propertg and
collact the Rents, t_ncluqu amounts past due and unpaid, and apply-tns-pst proceeds, over and above
Lender's costs, against the Indebledness. (n furtherance of this right, Lender-mav require any tenant or othar
user of the Property to make payments of rent or use fees directly to Lender. 1t the Rents are_collected by
Lender, then Grantor wrevocably designates Lender as Grantor's atlomey-in.foct to endorse instruments
received in payment thereof in the name of Grantor and to negotiate the sane 2id collect the praceeds.
Payments by tenanis or other users o Lender in response to Lender's demand shal sat sfv the obligations for
which the payments are made, whether or not any proper grounds for the demand Fxicted.  Lender may
exarcise its nights under this subparagraph either in person, by agent, or through a receive:.

Mortgagee in Possession. Lendar shall have the right 1o be placed as morigagee in posssssinn or to have a
recaiver appointed to take possession of all or any part of the Property, with the power ta protact and preserve
the Property, to operate the Property precedmg toreclosure or sale, and to collect the Rents from the Proparty
and apply the proceeds, over and above the cosi of the reqewersh;P. a%alnsi the Indebtedness. The
morigagee in ?ossessuqn or receiver may serve without bond it permitted by law. Lender's right to the
appontment of a receiver shall exist whethrr or no! the apparent value of the Propery excesds the
Indebledness by a substantial amount. Employment by Lender shall not disqualily a person from serving as a
fecelivar.

Judicial Foreclosure. Lender may obtain a judicial decree fareclosing Grantor's interest in all or any part of
the Property.

Deflciency Jud?ment. It permitted by applicable iaw, Lender may obtain a judgment for any deficiency
remaining in the Indebtedness due 1o Lender after application of all amounts raceived from the exercise of the
rig. ts provided in this section.

Other Remedies. Lender shall have all other rights and remedies provided in this Mortgage or the Note or
available at law or in equity.

Sale of the Property. To the extent permitted by applicable law, Grantor hereby waives any and all right 0
have the property marshalled. In exercising its rights and remedies, Lender shall be free to sell all or any part
of the Praperty together or separately, in one sale or by separate sales. Lender shall ba enfitled to bid at'any
public sale on’all or any portion of the Property.
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Notice of Sale. Lender shall give Grantor reasonable notice of th2 time and place of any public saie of the
Personal Property or of the fime after which anr private sale or other intended disposition of the Parsonal
Property is to be made. Reasonable notice shall mean notice given at leas! ten (10} days befora the time of

the sale or disposition.

Waiver; Election of Remedies. A waiver by any party of a breach of a provision of this Mortgage shall not
conalitute a waiver of or prejudice the parly's rights otherwise to demand strict compliance with thal provigion
or any other provision. Election by Lender 10 pursue any remedy shall not exclude pursuit of any other
remedy, and an election tc make expenditures o iake action to perform an obligation of Grantor under this
Mongage after failure of Grantor 1o perform shail not affect Lender's right 1o declare a default and exercise its

remadies under this Mortgage.
Attorneys’ Fees; Expenses. If Lender institutes any suit or action to enforce any of the terms of this
Mongaq . Lender shall be entitled to recover such sum as the court may addudge reasonable as attomeys’
faes at trial and on any appeal. Whether or not any court action is involved, afl reasonable expenses incurred
by Lender that in Lenders opinion are necessary at any time for the protection of its interest or the
enforcement oi its rights shall become a dpan of the Indebledness payable on demand and shall bear interest
from the oate of expenditure until regal al the rale provided for in the Note. Expenses covered by ihis
Paragraph include,. without limitation, however subject to any limits under aPplvcabl law, Lender's anomeYs'
e0s and Lende’s ieqal expenses whethar or not there is a lawsuit, including a for bankrupicy
proceedings (Inciiuiny efforts to modify or vacate any automatic stay or mjuncnqnl). appeals and any
anticipated post-juagr.ant collection services, the cost of searchm?_ records, obtaining title reports {includin
foreclosure reports), survsyors' reponts, and appraisal fees, and litle insurance, 1o the extent permitted Dy
applicable law. Grantor alro will pay any court costs, in addition to all other sums provided by law.

NOTICES TO SRANTOR ANP GTHER PARTIES. Any notice under this Mortgage, including without limitation any
may be sent by telefacsimile (unless

notice of default and any notice ¢ tale to Grantor, shail be in wriling, . !
otherwise required by law), and shali L2 effective when actually delivered, or when deposited with a nallpngH{
racognized overnight courler, or, if maed, chall be deemed effective when deposited in the United States mail firs

aod id, directed to ihe addresses shown near the beginning of this

class, cerilied or registered mail, postace piepa | 1
Mortgage. Any party mar change ils addrese-ior noticas under this Morigage by giving formal written notice to the
other parties, specifying Lhat the purpose of thy notice is to chan% the parly's addréss. All copies of notices of

foreclosure from the holder of any lisn which hes nriurity over this Mortgage shall be sent to Lender's address, as
shown near the beginning of this Mortgage. For “3iice purposes, Grantor agrees 1o kesp Lender informed a all

times of Grantor's current address.
MISCELLANEOUS PROVISIONS. The following miscollanaous provisions are a part of this Morigage:

Amendments. This Mortgage, together with any Related Documants, constitutes the entire understanding and
agreament of the parties as to the matiers set lorth in (aic Morigage. No alteration of or amendment to this
ortgage shall ba etfective unless given in writing and signad v the party or parties sought to be charged or

bound by the alteration or amendment.
rrooses other thu Grantor's residence, Grantor shall turnish to

Annual Reports. (f the Property is used for pu .
Lender, upon request, a cerlified statement of net operating inromo received from the Property durin
Grantor's pravious fiscal ysar in such form and detail as Lender shalt require. “Net operating income” shal

?h'leag all %sh recaipts from the Property less all cash expenditures mar’+ in connection with the operation of
@ Property.

Applicable Law. This Mortgage has been dellvered to Lender and acieptad by Lender in the State of
llinols. This Mortgage shall be governed by and construed in accordance with the laws of the State of

IHinols.
Caption Headings. Caplion headings in this Morigage are for convenience purposes rai-and are not to be
used to interpret or datine the provisions of this Mortgage.

Mer?er. There shall be no merger of the interest or estate created by this Mortgage with aiwv other interest o
astale in the Property at any time held by or for the benelit of Lender in any capacity, withoul the written

consent of Lender.

&verabl!llg. it a court of competent jurisdiction finds any provision of this Mortgage to be invalid or
unanforceabie as to any Person ot circumstance, such finding shail not render that provision invalid or
unenforcaable as to any ofher persons or circumstances. If feasible, any such offending ﬁrovision shall be
deemed to be modified to be within the limits of enforceability or validity; however, if the otfending provision
cannot be so modified, It shall be stricken and ail other provisions of this Mortgage in ail other respects shall

remain valid and enforceable.
ns. Subject to the fimitations stated in this Marigage on transfer of Grantor's intereﬁt.

Successors and Aul% . ' . ]
this Mortgage shall be binding upon and inure to the benefit of the parties, their successors and assigns.
ownership of the Property bacomes vested in a person other than Grantor, Lender, without notice to ranlor*

may deal with Granlors successors with reference to this Morigage and the Indebtedness by way o
forbearance or extension without releasing Grantor from the obligations of this Mortgage or llability under the
indebtedness.

Time ls of the Essence. Time is of the essanca in the performance of this Mortgage.

Waiver of Homestead Exemption. Granior hereby releases and waives all rights and benefits of the
homestaad exemption laws of the State of Illinois as lo all indebtedness secured by this Mortgage.

Walver of Right of Redemption. NOTWITHSTANDING ANY OF THE PROVISIONS TO THE CONTRARY

&
ttorneys’ fees
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CONTAINED IN THIS MORTGAGE, GRANTOR HEREBY WAIVES, TO THE EXTENT PERMITTED UNDER
735 ILCS 5/’15-1601_‘(% AS NOW ENACTED OR AS MODIFIED, AMENDED OR REPLACED, OR ANY
SIMILAR LAW EXISTING NOW OR AFTER THE DATE OF THIS MORTGAGE, ANY AND ALL RIGHTS OF
REDEMPTION ON BEHALF OF GRANTOR AND ON BEHALF OF ANY OTHER PERSONS PERMITTED TO
REDEEM THE PROPERTY.

Waivers and Consents. l.ender shall not be deemad 1o have waived any rights under this Mortgage (or under
the Related Documenls) unless such waiver is in writing and signed by Lender. No delay or omission on the
part of Lender in exercasm? any right shall operate as a waiver of such right or any olher right. A waiver by

any party of a provision of This Morjgage shall not constitute a waiver of or prejudice the party’s right otherwise

to demand strict compliance with/Ahat provision or any ather provision. No prior waiver by Lender, nor any

course of dealing betwean Lendér and Grantor, shall constitute a waiver of any of Lender's rights or any of

Grantor's obligations as to any filure transaclions. Whenever consent by Lender is required in This Mortgage,

the granting of such consent by Lender in any inslance shall not constitute continuing consent to subsequent

instances whurg.sych conseny is required.

L
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MINS GROUP MANAGER L.L.C.. PXTER B. CUMMINS, Manager

LIMITED LIABILITY COMP:NV ACKNOWLEDGMENT

C}v/ ' / ,
STATE OF _ [Tirmgis 3

) 88
COUNTY OF (/ re 4 }

v b
Cn this _-glt,f __. day of );wu- , 19 7? , before me, the undersigned Notary Public, personally
appeared CUMMINS GROUP (MANAGER L.L.C., PETER B. CUMMINS, Member of CUMMINS WINNETKA
GALLERIA L.L.C.. and known 1o me o be member of designated agent of the limitsa ishility company that
executed the Morigage and acknowledged the Mortgags to be the free and voluntary act anu reed of the limited
liability company, by authority of statute, its articles of organization or its operating agreement for the uses and
purposes therein mentioned, and on oath stated thal he or she is authorized lo execute this Mortgage and in fact

executw‘he Mortgage on behalf of the limited liability company.
N YL idn i anwe Y1)
By O Y . s A Residing at > Ay, 2 R 22,2 2

.
Notary Fublic In and for the Stalé‘oﬁ,f‘j,(y. ! [,f;fv g |
Denise Wahlund
}‘:Ol:l"\' veRey :;'lsllL Uf }H;llu;n

My G LXp. 02/13/2002

My commission expires
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