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MORTGAGE AND SECURITY AGREEMENT
[NON-LAND TRUST FORM|

THIS MORTCACE AND SECURITY AGREEMENT (“Mortgage”), made as of
April, 1999, is made and executed by SCHAUMBURG LAND COMPANY, L.L.C, a Washington
limited liability company, having its principal offices at 10013 59th S.W., Tacoma, Washington
98499 (“Mortgagor”), in favor of KEY3ANK NATIONAL ASSOCIATION, a national banking
association, having an office at 1101 Pacific Avenue, 2nd Floor, P.O. Box 11500, Mail Stop
WA-31-01-0214, Tacoma, Washington 98411-5500 (“Lender”).

RECITALS

L. Lender has agreed, subject to certain terras and conditions, to make a loan to
Mortgagor in a principal amount not to exceed ONE MILLION Oz HUNDRED EIGHTY-FIVE
THOUSAND AND 00/100THS DOLLARS ($1,185,000) (the “Loan”™)

[L. The Loan is evidenced by that certain note of even date ierewith executed
by Mortgagor in favor of Lender in the principal sum of $1,185,000 (the “Nos2”).cA copy of the
Note is attached hereto as Exhibit A. The terms and provisions of the Noti are hereby
incorporated, by reference, in this Mortgage.

GRANTING CLAUSES

To secure the payment of the indebtedness evidenced by the Note and the payment
of all amounts due under and the performance and observance of all covenants and conditions
contained in this Mortgage, the Note, any loan commitment, any and all other mortgages, security
agreements, assignments of leases and rents, guaranties, reimbursement agreements executed in
connection with any letters of credit issued by Lender at the request of Mortgagor and any other
documents and instruments now or hereafter executed by Mortgagor or any party related thereto or
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affiliated therewith to evidence, secure or guarantee the payment of all or any portion of the
indebtedness under the Note and any and all renewals, extensions, amendments and replacements
of this Mortgage, the Note, any loan commitment, and any such other documents and instruments
(the Note, any loan commitment, this Mortgage, such other mortgages, security agreements,
assignments of leases and rents, guaranties, reimbursement agreements, and any other documents
.and instruments now or hereafter executed and delivered in connection with the Loan, and any and
all amendments, renewals, extensions and replacements hereof and thereof, being sometimes
referred to collectively as the "Loan Instruments" and individually as a "Loan Instrument”) (all
indebtedness and liabilities secured hereby being hereinafter sometimes referred to as "Borrower’s
Liabilities”, which indebtedness and liabilities being secured hereby shall, in no event, exceed five
times the aggregate face amount of the Note), Mortgagor does hereby convey, mortgage and
warrant, assigp;transfer, pledge and deliver to Lender the following described property subject to
the terms and concitions herein:

(A) e land located in Cook County, Illinois, legally described in attached
Exhibit B ("Land");

(B)  All the-vuidings, structures, improvements and fixtures of every kind or
nature now or hereafter situated ¢n the Land; and, to the extent not owned by tenants of the
Mortgaged Property, all machinery, appliances, equipment, furniture and all other personal property
of every kind or nature located in or on, ¢r sttached to, or used or intended to be used in connection
with, or with the operation of, the Land, buildings, structures, improvements or fixtures now or
hereafter located or to be located on the Laad, or in connection with any construction being
conducted or which may be conducted thereon, apd all extensions, additions, improvements,
substitutions and replacements to any of the foregoing{“Zripprovements"),

(C)  All building materials and goods wiich are procured or to be procured for
use on or in connection with the Improvements or the constraction of additional Improvements,
whether or not such materials and goods have been delivered to the Land ("Materials"),

(D)  All plans, specifications, architectural renderings; drawings, licenses,
permits, soil test reports, other reports of examinations or analyses of the Land or the
Improvements, contracts for services to be rendered to Mortgagor or otherwisc.in sonnection with
the Improvements and all other property, contracts, reports, proposals and other materials now or
hereafter existing in any way relating to the Land or the Improvements or the censtruction of
additional Improvements;

(£) All easements, tenements, rights-of-way, vaults, gores of land, streets, ways,
alleys, passages, sewer rights, water courses, water rights and powers and appurtenances in any way
belonging, relating or appertaining to any of the Land or Improvements, or which hereafter shall in
any way belong, relate or be appurtenant thereto, whether now owned or hereafter acquired
{("Appurtenances"y, '

(F)  All judgments, insurance proceeds, awards of damages and settlements
which may result from any damage to all or any portion of the Land, Improvements or
Appurtenances or any part thereof or to any rights appurtenant thereto;,
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(G)  All compensation, awards, damages, claims, rights of action and proceeds
of or on account of (a) any damage or taking, pursuant to the power of eminent domain, of the
Land, Improvements, Appurtenances or Materials or any part thereof, (b) damage to all or any
portion of the Land, Improvements or Appurtenances by reason of the taking, pursuant to the
power of eminent domain, of all or any portion of the Land, Improvements, Appurtenances,
Materials or of other property, or (c) the alteration of the grade of any street or highway on or
about the Land, Improvements, Appurtenances, Materials or any part thereof; and, except as
otherwise provided herein, Lender is hereby authorized to collect and receive said awards and
proceeds and to give proper receipts and acquittances therefor and, except as otherwise provided
herein, to apply the same toward the payment of the indebtedness and other sums secured hereby;

fH)y  All contract rights, general intangibles, actions and rights in action,
including, withou: limitation, all rights to insurance proceeds and unearned premiums arising
from or relating t& dumage to the Land, Improvements, Appurtenances or Materials; and

(D Al proceeds, products, replacements, additions, substitutions, renewals
and accessions of and to the Land, Improvements, Appurtenances or Materials;

) All rents and any payments made in licu of rents payable under the Leases
and in lieu of any such other payrueiis payable in addition to rent, such as lease termination
payments and any damages paid by any tepant of the Mortgaged Property in connection with a
default by such tenant in the performance 0! its obligations under such tenant's lease, any amount
received from any tenant of the Mortgaged' Property in connection with any bankruptcy or
reorganization proceedings, or any payment mace by any tenant of the Mortgaged Property in
consideration for the termination, amendment, modifization or release of any lease obligations or
release from liability therefor, issues, profits, income anc cther benefits now or hereafter arising
from or in respect of the Land, Improvements or Appurtesdances.(the “Rents”); it being intended
that this Granting Clause shall constitute an absolute and preseat assignment of the Rents, subject,
however, to the conditional permission given to Mortgagor to colleci#nd use the Rents as provided
in this Mortgage;

(K} Any and all leases, licenses and other occupancy agicements now or
hereafter affecting the Land, Improvements, Appurtenances or Materials, togcther with all
security therefor and guaranties thereof and all monies payable thereunder, an4 =il books and
records owned by Mortgagor which contain evidence of payments made under the iea5cs and all
security given therefor (collectively, the “Leases”), subject, however, to the conditional
permission given in this Mortgage to Mortgagor to collect the Rents arising under the [eases as
provided in this Mortgage;

(L)  Any and all escrow accounts held by Lender or Lender's agent pursuant to
any provision of this Mortgage;

(M)  Any and all after-acquired right, title or interest of Mortgagor in and to any
of the property described in the preceding Granting Clauses; and
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(N)  The proceeds from the sale, transfer, pledge or other disposition of any or all
of the property described in the preceding Granting Clauses.

All of the mortgaged property described in the Granting Clauses, together with all
real and personal, tangible and intangible property pledged in, or to which a security interest
attaches pursuant to, any of the Loan Instruments is sometimes referred to collectively as the
“Mortgaged Property.” The Rents and Leases are pledged on a parity with the Land and
Improvements and not secondarily.

ARTICLE ONE
COVENANTS OF MORTGAGOR

Mortgago: covenants and agrees with Lender as follows:

1.1 Performupce under Note, Mortgage and Other Loan Instruments.
Mortgagor shall perform, observe-and comply with or cause to be performed, observed and
complied with in a complete and timcly manner all provisions hereof and of the Note, every
other Loan Instrument and every instivinent evidencing or securing Borrower's Liabilities and
will promptly pay or cause to be paid to Léikier when due the principal with interest thereon and
all other sums required to be paid by Mortgagor pirsuant to the Note, this Mortgage, every other
Loan Instrument and every other instrument evidencing or securing Borrower's Liabilities.

1.2 General Covenants and Rep.esentations.  Mortgagor covenants,
represents and warrants that as of the date hereof and at ali 1mies thereafter during the term hereof:
(a) Mortgagor is a limited liability company, duly organized, validly existing and in good standing
under the laws of the State of Washington and is in good standing-under the laws of the State of
Ilinois; (b) Mortgagor is seized of an indefeasible estate in fee sinrie in that portion of the
Mortgaged Property which is real property, and has good and absolute title £ it and the balance of
the Mortgaged Property free and clear of all liens, security interests, charges.2nd encumbrances
whatsoever except those expressly permitted in writing by Lender, if any (sucn liens, security
interests, charges and encumbrances expressly permitted in writing being hereinarter referred to as
the " Permitted Encumbrances”); (c) Mortgagor has good right, full power and lawful arthority to
mortgage and pledge the Mortgaged Property as provided herein; (d) upon the occurtence of an
Event of Default, Lender may at all times peaceably and quietly enter upon, hold, occupy and enjoy
the Mortgaged Property in accordance with the terms hereof; and (¢) Mortgagor will maintain and
preserve the lien of this Mortgage as a first and paramount lien on the Mortgaged Property subject
only to the Permitted Encumbrances until Borrower's Liabilities have been paid in full.

1.3 Compliance with Laws and Other Restrictions. Mortgagor covenants,
represents and warrants that the Land and the Improvements and the use thereof presently comply
with, and will during the full term of this Mortgage continue to comply with, all applicable
restrictive covenants, zoning and subdivision ordinances and building codes, licenses, health and
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environmental laws and regulations and all other applicable laws, ordinances, rules and regulations.
If any federal, state or other governmental body or any court issues any notice or order to the effect
that the Mortgaged Property or any part thereof is not in compliance with any such covenant,
ordinance, code, law or regulation, Mortgagor will promptly provide Lender with a copy of such
notice or order and will immediately commence and diligently perform all such actions as are
necessary to comply therewith or otherwise correct such non-compliance. Mortgagor shall not,
without the prior written consent of Lender, petition for or otherwise seek any change in the zoning
ordinances or other public or private restrictions applicable to the Mortgaged Property on the date
hereof.

1.4 Taxes and Other Charges.

41 Taxes and Assessments. Mortgagor shall pay promptly when due all
taxes, assessments, 'ates, dues, charges, fees, levies, fines, impositions, liabilities, obligations,
liens and encumbrances of every kind and nature whatsoever now or hereafter imposed, levied or
assessed upon or againsi the Mortgaged Property or any part thereof, or upon or against this
Mortgage or Borrower's Liabilities or upon or against the interest of Lender in the Mortgaged
Property, as well as all taxes, asecssments and other governmental charges levied and imposed by
the United States of America or ary state, county, municipality or other taxing authority upon or
in respect of the Mortgaged Propeitv or any part thercof, provided, however, that unless
compliance with applicable laws requiras chat taxes, assessments or other charges must be paid
as a condition to protesting or contesting the amount thereof, Mortgagor may in good faith, by
appropriate proceedings commenced within ninety (90) days of the due date of such amounts and
thereafter diligently pursued, contest the validity,-applicability or amount of any asserted tax,
assessment or other charge and pending such contes Mortgagor shall not be deemed in default
hereunder if on or before the due date of the asserted tax or assessment, Mortgagor shall first
cither (1) deposit with Lender a bond or other security satisfaciary to Lender in the amount of
150% of the amount of such tax or assessment or (ii) obtain un endorsement, in form and
substance satisfactory to Lender, to the loan policy of title insurance issued to Lender insuring
the lien of this Mortgage, insuring over such tax or assessment, Mortgagor shall pay the disputed
or contested tax, assessment or other charge and all interest and penalties cue in respect thereof
on or before the date any adjudication of the validity or amount thereof becornes)final and in any
event no less than thirty (30) days prior to any forfeiture or sale of the Mortgage Property by
reason of such non-payment. Upon Lender's request, Mortgagor will promptly 11'¢,if it has not
theretofore filed, such petition, application or other instrument as is necessary to cause the Land
and Improvements to be taxed as a separate parcel or parcels which include no property not a part
of the Mortgaged Property.

1.42 Taxes Affecting Lender's Interest. If any state, federal, municipal or other
governmental law, order, rule or regulation, which becomes effective subsequent to the date hereof,
in any manner changes or modifies existing laws governing the taxation of mortgages or debts
secured by mortgages, or the manner of collecting taxes, so as to impose on Lender a tax by reason
of its ownership of any or all of the Loan Instruments or measured by the principal amount of the
Note, requires or has the practical effect of requiring Lender to pay any portion of the real estate
taxes levied in respect of the Mortgaged Property to pay any tax levied in whole or in part in
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substitution for real estate taxes or otherwise affects materially and adversely the rights of Lender in
respect of the Note, this Mortgage or the other Loan Instruments, Borrower's Liabilities and all
interest accrued thereon shall, upon thirty (30) days' notice, become due and payable forthwith at
the option of Lender, whether or not there shall have occurred an Event of Default, provided,
however, that, if Mortgagor may, without violating or causing a violation of such law, order, rule or
regulation, pay such taxes or other sums as are necessary to eliminate such adverse effect upon the
rights of Lender and does pay such taxes or other sums when due, Lender may not elect to declare
due Borrower's Liabilities by reason of the provisions of this Section 1.4.2.

1.4.3 Tax Escrow. Should Lender so require, Mortgagor shall, in order to secure
the performarice and discharge of Mortgagor's obligations under this Section 1.4, but not in lieu of
such obligaticn=, deposit with Lender on the first day of each calendar month throughout the term
of the Loan, deposits, in amounts set by Lender from time to time by written notice to Mortgagor,
in order to accuziulate funds sufficient to permit Lender to pay all annual ad valorem taxes,
assessments and charges-ef the nature described in Section 1.4.1 at least thirty (30) days prior to the
date or dates on which taey_shall become delinquent. Mortgagor hereby pledges to Lender, and
grants to Lender a security intsiest in, any and all such deposits as security for the Loan. The taxes,
assessments and charges for purposes of this Section 1.4.3 shall, if Lender so elects, include,
without limitation, water and sew¢r rents, Mortgagor shall procure and deliver to Lender when
issued all statements or bills for such ohligations. Upon demand by Lender, Mortgagor shall
deliver to Lender such additional monies-25 are required to satisfy any deficiencies 1n the amounts
necessary to enable Lender to pay such taxes, asscesments and similar charges thirty (30) days prior
to the date they become delinquent. Lender sha!l.p2v such taxes, assessments and other charges as
they become due to the extent of the funds on depesit'with Lender from time to time and provided
Mortgagor has delivered to Lender the statements or viiisitherefor. In making any such payments,
Lender shall be entitled to rely on any bill issued in respzct of any such taxes, assessments or
charges without inquiry into the validity, propriety or amount tiereof and whether delivered to
Lender by Mortgagor or otherwise obtained by Lender. Any derosits received pursuant to this
Section 1.4.3 shall not be, nor be deemed to be, trust funds, but nizy be commingled with the
general funds of Lender and Lender shall have no obligation {o pay intcrest on amounts deposited
with Lender pursuant to this Section 1.4.3. If any Event of Default occurs, any part or all of the
amounts then on deposit or thereafter deposited with Lender under this S:ction 1.4.3 may at
Lender's option be applied to payment of Borrower's Liabilities in such order’az” Lender may
determine.

1.44 No Credit Against the Indebtedness Secured Hereby. Mortgagor shall
not claim, demand or be entitled to receive any credit against the principal or interest payable under
the terms of the Note or on any of Borrower's Liabilities for any of the taxes, assessments or similar
impositions assessed against the Mortgaged Property or any part thereof or that are applicable to
Borrower's Liabilities or to Lender's interest in the Mortgaged Property.

1.5  Mechanic's and Other Liens. Mortgagor shall not permit or suffer any
mechanic's, laborer's, materialman's, statutory or other lien or encumbrance (other than any lien for
taxes and assessments not yet due) to be created upon or against the Mortgaged Property, provided,
however, that Mortgagor may in good faith, by appropriate proceeding, contest the validity,
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applicability or amount of any asserted lien and, pending such contest, Mortgagor shall not be
deemed to be in default hereunder if Mortgagoer shall first obtain an endorsement, in form and
substance satisfactory to Lender, to the loan policy of title insurance issued to Lender insuring over
such lien, or, if no such loan policy shall have been issued, then Mortgagor shall deposit with
Lender a bond or other security satisfactory to Lender in the amount of 150% of the amount of such
lien. Mortgagor shall pay the disputed amount and all interest and penalties due in respect thereof
on or before the date any adjudication of the validity or amount thereof becomes final and, in any
event, no less than thirty (30) days prior to any foreclosure sale of the Mortgaged Property or the
exercise of any other remedy by such claimant against the Mortgaged Property.

1.6 Insurance and Condemnation.

o)1 Hazard Insurance. Mortgagor shall, at its sole cost and expense, obtain
for, deliver to, assiap to and maintain for the benefit of Lender, until Borrower's Liabilities are paid
in full, policies of hazard insurance, in an amount which shail be not less than 100% of the full
insurable replacement cost 5f the Morigaged Property (except the Land), insuring on a replacement
cost basis the Mortgaged Property with "causes of loss-special form" coverage and insuring against
such other hazards, casualtics and contingencies as Lender may require, including without
limitation, if requested by Lender, earthquake, and, if all or any part of the Mortgaged Property
shall at any time be located within an aren identified by the government of the United States or any
agency thereof as having special flood heza.ds and for which flood insurance is available, flood. If
any such policy shall contain a co-insurance clause it shall also contain an agreed amount or
stipulated value endorsement. All policies ¢f hazard insurance shall contain a "lender's loss
payable" endorsement and shall provide that no lozses-shall be payable to any other parties without
Lender's prior written consent. The form of such poiicics, the amounts and the companies issuing
them shall be acceptable to Lender. Originals or certified zownies of all policies shall be delivered to
and retained by Lender. Mortgagor shall pay on or befoic the due dates thereof premiums on all
insurance policies and on any renewals thereof. In the event of loss, Mortgagor will give
immediate written notice to Lender and Lender may make proof ¢t loss if not made promptly by
Mortgagor (for which purpose Mortgagor hereby irrevocably appoints”Lender as its attorney-in-
fact). In the event of the foreclosure of this Mortgage or any other transfer.¢f title to the Mortgaged
Property in full or partial satisfaction of Borrower's Liabilities, all right, utle, and interest of
Mortgagor in and to all insurance policies and renewals thereof then in force shall pass to the
purchaser or grantee. All such policies shall provide that they shall not be modifisd;-canceled or
terminated without at least thirty (30) days’ prior written notice to Lender from the insurer.

1.6.2 Other Insurance. At Lender’s request, Mortgagor shall, at its sole cost and
expense, obtain for, deliver to, assign to and maintain for the benefit of, Lender, until Borrower's
Liabilities are paid for in full, (i) commercial general liability insurance in such amounts as Lender
may specify, together with workers compensation and employer's liability insurance, naming
Lender as additional insured, (ii) a business interruption insurance policy covering loss of rents at a
limit of 100%, in an amount not less than all rent and other charges payable by the tenants of the
Mortgaged Property (based on a fully leased, fully operational building) for a period of one (1)
year, together with such assignments of the proceeds of such policy as Lender may require,
(iif) boiler and machinery insurance, if requested by Lender, and (iv) such other policies of
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insurance relating to the Mortgaged Property and the use and operation thereof as Lender may
require, including dramshop, all in form and amounts, and issued by such companies as are
acceptable to Lender.

1.6.3 Adjustment of Loss. Lender is hereby authorized and empowered, at its
option, to adjust or compromise any loss of more than $50,000 under any insurance policies
covering or relating to the Mortgaged Property and to collect and receive the proceeds from any
such policy or policies (and deposit such proceeds as provided in Section 1.6.5). Mortgagor hereby
irrevocably appoints Lender as its attorney-in-fact for the purposes set forth in the preceding
sentence. Each insurance company is hereby authorized and directed to make payment (i) of 100%
of all such lezses of more than said amount directly to Lender alone and (ii) of 100% of all such
losses of said amount or less directly to Mortgagor alone, and in no case to Mortgagor and Lender
jointly. After decducting from such insurance proceeds any expenses incurred by Lender in the
collection and setileznent thereof, including without limitation attorneys' and adjusters’ fees and
charges, Lender shail-arply the net proceeds as provided in Section 1.6.5. Lender shall not be
responsible for any failure to collect any insurance proceeds due under the terms of any policy
regardless of the cause of such{ailure.

1.6.4 Condemnation' Awards, Lender shall be entitled to all compensation,
awards, damages, claims, rights of acuon and proceeds of, or on account of, (i) any damage or
taking, pursuant to the power of eminent dornain, of the Mortgaged Property or any part thereof,
(ii) damage to the Mortgaged Property by reason.of the taking, pursuant to the power of eminent
domain, of other property, or (iii) the alteratior. of the grade of any street or highway on or about
the Mortgaged Property. Lender is hereby authorized, at its option, to commence, appear in and
prosecute in its own or Mortgagor's name any action or proceeding relating to any such
compensation, awards, damages, claims, rights of actiona:d proceeds and to settle or compromise
any claim in connection therewith. Mortgagor hereby irrevocably. appoints Lender as its attorney-
in-fact for the purposes set forth in the preceding sentence. Lepder after deducting from such
compensation, awards, damages, claims, rights of action and procteas all its expenses, including
attorneys' fees, may apply such net proceeds (except as otherwise proviced in Section 1.6.5 of this
Mortgage) to payment of Borrower's Liabilities in such order and manne- as Lender may elect.
Mortgagor agrees to execute such further assignments of any compensatior awards, damages,
claims, rights of action and proceeds as Lender may require.

1.6.5 Repair; Proceeds of Casualty Insurance and Eminent Domazir, If all or
any part of the Mortgaged Property shall be damaged or destroyed by fire or other casuaiiy or shall
be damaged or taken through the exercise of the power of eminent domain or other cause described
in Section 1.6.4, Mortgagor shall promptly and with all due diligence restore and repair the
Mortgaged Property whether or not the proceeds, award or other compensation are sufficient to pay
the cost of such restoration or repair. At Lender's election, to be exercised by written notice to
Mortgagor within thirty (30) days following Lender's unrestricted receipt in cash or the equivalent
thereof of said proceeds, award or other compensation, the entire amount of satd proceeds, award or
compensation shall either (1) be applied to Borrower's Liabilities in such order and manner as
Lender may elect or (ii) be made available to Mortgagor on such terms and conditions as Lender
may impose, including without limitation the terms and conditions set forth in this Section 1.6.5,
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for the purpose of financing the cost of restoration or repair with any excess to be applied to
Borrower's Liabilities. If the amount of proceeds to be made available to Mortgagor pursuant to
this Section 1.6.5 is less than the cost of the restoration or repair as estimated by Lender at any time
prior to completion thereof, Mortgagor shall cause to be deposited with Lender the amount of such
deficiency within thirty (30) days of Lender's written request therefor (but in no event later than the
commencement of the work) and Mortgagor's deposited funds shall be disbursed prior to any such
insurance proceeds. If Mortgagor is required to deposit funds under this Section 1.6.5, the deposit
of such funds shall be a condition precedent to Lender's obligation to disburse any insurance
proceeds held by Lender hereunder. Without limitation of Lender's rights hereunder, it shall be an
additional condition precedent to any disbursement of insurance proceeds held by Lender hereunder
that Lender shall have approved all plans and specifications for any proposed repair or restoration.
The amount of*proceeds, award or compensation which is to be made available to Mortgagor,
together with ar'y.Jeposits made by Mortgagor hereunder, shall be held by Lender to be disbursed
from time to tim¢ o ray the cost of repair or restoration either, at Lender's option, to Mortgagor or
directly to contractors, supcontractors, material suppliers and other persons entitled to payment in
accordance with and subject-to such conditions to disbursement as Lender may impose to assure
that the work is fully completédiin.a good and workmanlike manner and paid for and that no liens
or claims arise by reason thereof. Lender may commingle any such funds held by it with its other
general funds. Lender shall not be nblieated to pay interest in respect of any such funds held by it,
nor shall Mortgagor be entitled to a creqit.against any of Borrower's Liabilities except and to the
extent the funds are applied thereto pursasot to this Section 1.6.5. Notwithstanding any other
provision of this Section 1.6.5, if an Event of Dzlault shall be existing at the time of such casualty,
taking or other event or if an Event of Defauit-ozcurs thereafter, Lender shall have the right to
immediately apply all insurance proceeds, awards ur'compensation to the payment of Borrower's
Liabilities in such order and manner as Lender may detervine. Lender shall have the right at all
times to apply such net proceeds to the cure of any Event of Default or the performance of any
obligations of Mortgagor under the Loan Instruments.

1.6.6 Proceeds of Business Interruption and Rental Insurance. The net
proceeds of business interruption and rental insurance shall be paid to L.¢ iier for application first to
Borrower's Liabilities in such order and manner as Lender may clect and then to the creation of
reserves for future payments of Borrower's Liabilities in such amounts as Lender deems necessary
with the balance to be remitted to Mortgagor subject to such controls as Leacs: may deem
necessary to assure that said balance is used to discharge accrued and to be accrucrl expenses of
operation and maintenance of the Mortgaged Property.

1.6.7 Renewal of Policies. At least thirty (30) days prior to the expiration date of
any policy evidencing insurance required under this Section 1.6.7, a renewal thereof satisfactory to
Lender shall be delivered to Lender or substitution therefor, together with receipts or other evidence
of the payment of any premiums then due on such renewal policy or substitute policy.

1.6.8 Insurance Escrow. Should Lender so require, Mortgagor shall, in order to
secure the performance and discharge of Mortgagor's obligations under this Section 1.6, but not in
lieu of such obligations, deposit with Lender on the first day of each calendar month throughout the
term of the Loan, a sum in an amount determined by Lender from time to time by written notice to
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Mortgagor, in order to accumulate funds sufficient to permit Lender to pay all premiums payable in
connection with the insurance required hereunder at least thirty (30) days prior to the date or dates
on which they shall become due. Mortgagor hereby pledges to Lender, and grants to Lender a
security interest in, any and all such deposits as security for the Loan. Upon demand by Lender,
Mortgagor shall deliver to Lender such additional monies as are required to satisfy any deficiencies
in the amounts necessary to enable Lender to pay such premiums thirty (30) days prior to the date
they shall become due. Any deposits received pursuant to this Section 1.6.8 shall not be, nor be
deemed to be, trust funds, but may be commingled with the general funds of Lender and Lender
shall have no obligation to pay interest on amounts deposited with Lender pursuant to this Section
1.6.8. If any Event of Default occurs, any part or all of the amounts then on deposit or thereafter
deposited wiiti, Lender under this Section 1.6.8 may at Lender's option be applied to payment of
Borrower's Liakilities in such order as Lender may determine.

1.7/ _Non-Impairment of Lender's Rights. Nothing contained in this Mortgage
shall be deemed to limit‘er otherwise affect any right or remedy of Lender under any provision of
this Mortgage or of any ctatute or rule of law to pay and, upon Mortgagor's failure to pay the same,
Lender may pay any amount reguired to be paid by Mortgagor under Sections 1.4, 1.5 and 1.6 and
the amount so paid by Lender skall bear interest at the Default Rate (as defined in the Note), and,
together with interest, shall be add:d to Borrower's Liabilities. Mortgagor shall pay to Lender on
demand the amount so paid by Lender. tasether with all accrued and unpaid interest thereon. The
provisions of Section 1.4.3 are solely for th¢ added protection of Lender and entail no responsibility
on Lender's part beyond the allowing of 'due-credit as specifically provided therein. Upon
assignment of this Mortgage, any funds on hand shall be turned over to the assignee and any
responsibility of Lender with respect to such funds slizil terminate. :

1.8  Care of the Mortgaged Property Mortgagor shall preserve and maintain
the Mortgaged Property in good and first class condition and repair. Mortgagor shall not, without
the prior written consent of Lender, permit, commit or muffer any waste, impairment or
deterioration of the Mortgaged Property or of any part thereof, and vuJ! not take any action which
will increase the risk of fire or other hazard to the Mortgaged Propeity or to any part thereof.
Except as otherwise provided in this Mortgage, no new improvements shal! be constructed on the
Mortgaged Property and no part of the Mortgaged Property shall be removed, démelished or altered
in any material manner without the prior written consent of Lender.

1.9  Transfer or Encumbrance of the Mortgaged Property. Mortzagor shall
not permit or suffer to occur any sale, assignment, conveyance, transfer, mortgage, lease {other than
leases made in accordance with the provisions of this Mortgage) or encumbrance of, or any contract
for any of the foregoing on an installment basis or otherwise pertaining to, the Mortgaged Property,
any part thereof, any interest therein, the beneficial interest in Mortgagor or in any trust holding title
to the Mortgaged Property or any interest in a corporation, limited liability company, partnership or
other entity which owns all or part of the Mortgaged Property, whether by operation of law or
otherwise, without the prior written consent of Lender having been obtained (i) to the sale,
assignment, conveyance, mortgage, lease, option, encumbrance or other transfer and (ii) to the form
and substance of any instrument evidencing or contracting for any such sale, assignment,
conveyance, mortgage, lease, option, encumbrance or other transfer. Mortgagor shall not, without
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the prior written consent of Lender, further assign or permit to be assigned the rents from the
Mortgaged Property, and any such assignment without the prior express written consent of Lender
shall be null and void. Mortgagor shall not permit any interest in any lease of the Mortgaged
Property to be subordinated to any encumbrance on the Mortgaged Property other than the Loan
Instruments and any such subordination shall be null and void. Mortgagor agrees that in the event
the ownership of the Mortgaged Property, any interest therein or any part thereof becomes vested in
a person other than Mortgagor, Lender may, without notice to Mortgagor, deal in any way with
such successor or successors in interest with reference to this Mortgage, the Note, the Loan
Instruments and Borrower's Liabilities without in any way vitiating or discharging Mortgagor's
liability hereunder or Borrower's Liabilities. No sale of the Mortgaged Property, no forbearance to
any person wiih respect to this Mortgage, and no extension to any person of the time for payment of
the Note or any-other Borrower's Liabilities given by Lender shall operate to release, discharge,
modify, change or affect the original liability of Mortgagor, either in whole or in part, except to the
extent specifically aoreed in writing by Lender. Mortgagor shall not permit the Mortgaged
Property or any portisndiereof to be submitted to the Condominium Property Act of the State of
[linois by filing a Declaration of Condominium Ownership or otherwise.

1.10  Further Assurances. At any time and from time to time, upon Lender's
request, Mortgagor shall make, exe'ute'and deliver, or cause to be made, executed and delivered, to
Lender, and where appropriate shall czus: to be recorded, registered or filed, and from time to time
thereafter to be re-recorded, re-registered 2u¢! refiled at such time and in such offices and places as
shall be deemed desirable by Lender, any and-all such further mortgages, security agreements,
financing statements, instruments of further assurapce, certificates and other documents as Lender
may consider necessary or desirable in order to effecivate or perfect, or to continue and preserve the
obligations under, the Note, this Mortgage, any other) Loan Instrument and any instrument '
evidencing or securing Borrower's Liabilities, and the lienof this Mortgage as a lien upon all of the
Mortgaged Property, whether now owned or hereafter acquirea ay Mortgagor, and unto all and
every person or persons deriving any estate, right, title or interect vader this Mortgage. Upon any
failure by Mortgagor to do so, Lender may make, execute, record, segister, file, re-record, re-
register or re-file any and all such mortgages, instruments, certificates ati-dscuments for and in the
name of Mortgagor, and Mortgagor hereby irrevocably appoints Lender the agent and attorney-in-
fact of Mortgagor to do so.

1.11  Security Agreement and Financing Statements.

(a) Mortgagor (as debtor) hereby grants to Lender (as creditor and
secured party) a security interest under the Uniform Commercial Code in all
fixtures, machinery, appliances, equipment, furniture and personal property of
every nature whatsoever constituting part of the Mortgaged Property. Mortgagor
shall execute any and all documents, including without limitation financing
statements pursuant to the Uniform Commercial Code, as Lender may request to
preserve, maintain and perfect the priority of the first lien and security interest
created hereby on property which may be deemed personal property or fixtures,
and shall pay to Lender on demand any expenses incurred by Lender in
connection with the preparation, execution and filing of any such documents.
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Mortgagor hereby authorizes and empowers Lender and irrevocably appoints
Lender the agent and attorney-in-fact of Mortgagor to execute and file, on
Mortgagor's behalf, all financing statements and refilings and continuations
thereof as Lender deems necessary or advisable to create, preserve and protect
such lien. When and if Mortgagor and Lender shall respectively become the
debtor and secured party in any Uniform Commercial Code financing statement
affecting the Mortgaged Property (or Lender takes possession of personal property
delivered by Mortgagor where possession is the means of perfection of the
security interest), then, at Lender's sole election, this Mortgage shall be deemed a
security agreement as defined in such Uniform Commercial Code, and the
remedies for any violation of the covenants, terms and conditions of the
agreemsnts herein contained shali be as prescribed herein or by general law, or, as
to such part.of the security which is also reflected in such financing statement, by
the specific-statutory consequences now or hereafter enacted and specified in the
Uniform Comiréreial Code.

(b)  Withouttimitation of the foregoing, if an Event of Default occurs,
Lender shall be entitled immediately to exercise all remedies available to it under
the Uniform Commercial Codc and this Section 1.11. Mortgagor shall, in such
event and if Lender so requests, assemble the tangible personal property at
Mortgagor's expense, at a convenicnt place designated by Lender. Lender may
publicly or privately sell or otherwisc-dispose of such fixtures, machinery,
appliances, equipment, furniture and personal property upon such terms and in such
manner as Lender may require. Mortgagor-shall pay all expenses incurred by
Lender in the collection of such indebtedness, including attorneys' fees and legal
expenses, and in the repair of any real estate or otner property to which any of the
tangible personal property may be affixed. 11 any wnotification of intended
disposition of any of the personal property is required by-lay. such notification shall
be deemed reasonable and proper if given at least ten '(iJ}. days before such
disposition. Any proceeds of the disposition of any of the persciiai property may be
applied by Lender to the payment of the reasonable expenses of rewaxing, holding,
preparing for sale and selling the personal property, including attorncys' fees and
legal expenses, and any balance of such proceeds may be applied by Lendzr <yward
the payment of such of Borrower's Liabilities, and in such order of application; as
Lender may from time to time elect. If an Event of Default occurs, Lender shall
have the right to exercise and shall automatically succeed to all rights of Mortgagor
with respect to intangible personal property subject to the security interest granted
herein. Any party to any contract subject to the security interest granted herein shall
be entitled to rely on the rights of Lender without the necessity of any further notice
or action by Mortgagor. Lender shall not by reason of this Mortgage or the exercise
of any right granted hereby be obligated to perform any obligation of Mortgagor
with respect to any portion of the personal property nor shall Lender be responsible
for any act committed by Mortgagor, or any breach or failure to perform by
Mortgagor with respect to any portion of the personal property.
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(c)  Mortgagor and Lender agree that the filing of a financing statement
in the records normally having to do with personal property shall never be construed
as in any way derogating from or impairing the express declaration and intention of
the parties hereto, hereinabove stated, that everything used in connection with the
production of income from the Mortgaged Property and/or adapted for use therein
and/or which is described or reflected in this Mortgage is, and at all times and for all
purposes and in all proceedings, legal or equitable, shall be regarded as part of the
real estate encumbered by this Mortgage irrespective of whether (1) any such item is
physically attached to the Land or Improvements, (ii) serial numbers are used for the
better identification of certain equipment items capable of being thus identified in a
recitai contained herein or in any list filed with Lender, or (iii) any such item is
referred“to or reflected in any such financing statement so filed at any time.
Similarly, «he mention in any such financing statement of (1) rights in or to the
proceeds Of4ny, fire and/or hazard insurance policy, or (2) any award in eminent
domain procecdings for a taking or for loss of value, or (3) Mortgagor's interest as
lessor in any présent-or future lease or rights to income growing out of the use
and/or occupancy of the Mortgaged Property, whether pursuant to lease or
otherwise, shall never be construed as in any way altering any of the rights of
Lender as determined by 'this instrument or adversely affecting the priority of
Lender's lien granted hereby ot by any other recorded document. Any such mention
in any such financing statement is-declared to be for the protection of Lender in the
event any court or judge shall at any time hiold with respect to clauses (1), (2) or (3)
above, that notice of Lender's priority orinfcrest, to be effective against a particular
class of persons, including, but not limitcdto, the federal government and any
subdivisions or entity of the federal governmént, must be filed in the Uniform
Commercial Code records.

1.12  Assignment of Rents.

(a)  The assignment of rents, income and other beiefits contained in
Section (T} of the Granting Clauses of this Mortgage shall be fully operative without
any further action on the part of either party, and, specifically, Lerder, shall be
entitled, at its option, upon the occurrence of an Event of Default hereider to all
rents, income and other benefits from the Mortgaged Property, whether 0 not
Lender takes possession of such property. Mortgagor hereby further granis o
Lender the right effective upon the occurrence of an Event of Default to do any or
all of the following, at Lender's option: (i) enter upon and take possession of the
Mortgaged Property for the purpose of collecting the rents, income and other
benefits; (ii) dispossess by the usual summary proceedings any tenant defaulting in
the payment thereof to Lender; (iii) lease the Mortgaged Property or any part
thereof; (iv) repair, restore and improve the Mortgaged Property; and (v) apply the
rents, income and other benefits, after payment of certain expenses and capital
expenditures relating to the Mortgaged Property, on account of Borrower's
Liabilities in such order and manner as Lender may elect. Such assignment and
grant shall continue in effect until Borrower's Liabilities are paid in full, the
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execution of this Mortgage constituting and evidencing the irrevocable consent of
Mortgagor to the entry upon and taking possession of the Mortgaged Property by
Lender pursuant to such grant, whether or not foreclosure proceedings have been
instituted. Neither the exercise of any rights under this section by Lender nor the
application of any such rents, income or other benefits to payment of Borrower's
Liabilities shall cure or waive any Event of Default or notice provided for
hereunder, or invalidate any act done pursuant hereto or pursuant to any such notice,
but shall be cumulative of all other rights and remedies. Mortgagor has executed
and delivered to Lender an Assignment of Leases and Rents of even date herewith,
and, to the extent that the provisions of this Section 1.12 or Section 1.14 are
incorsistent with the provisions of said Assignment of Leases and Rents, the
provisiess of said Assignment of Leases and Rents shall control. Notwithstanding
the foregeing, so long as no Event of Default has occurred or is continuing,
Mortgagor <hiai! have the right and authority to continue to collect the rents, income
and other beneir's from the Mortgaged Property as they become due and payable but
not more than thirox-(30) days prior to the due date thereof. The existence or
exercise of such right Of Mortgagor to collect said rents, income and other benefits
shall not operate to subordinate this assignment to any subsequent assignment of
said rents, income or other benefits, in whole or in part, by Mortgagor, and any such
subsequent assignment by Morgagor shall be subject to the rights of Lender
hereunder.

(b)  Mortgagor shall not permit any rent under any lease of the
Mortgaged Property to be collected more thaohirty (30) days in advance of the due
date thereof and, upon any receiver, Lender, anyoae claiming by, through or under
Lender or any purchaser at a foreclosure saleccoming into possession of the
Mortgaged Property, no tenant shall be given credit forany rent paid more than
thirty (30) days in advance of the due date thereof. Moitgagor shall act promptly to
enforce all available remedies against any delinquent lestec =0 as to protect the
interest of the lessor under the leases and to preserve the valu¢ of the Mortgaged
Property.

.13 After-Acquired Property. To the extent permitted by. and subject to,
applicable law, the lien of this Mortgage, including without limitation the security jijferest created
under Section 1.11, shall automatically attach, without further act, to all property hereafter acquired
by Mortgagor located in or on, or attached to, or used or intended to be used in connection with, or
with the operation of, the Mortgaged Property or any part thereof.

1.14  Leases Affecting Mortgaged Property.

(a)  Mortgagor shall comply with and perform in a complete and timely
manner all of its obligations as landlord under all leases affecting the Mortgaged
Property or any part thereof. Mortgagor shall give notice to Lender of any default
by the landlord under any lease affecting the Mortgaged Property promptly upon the
occurrence of such default, but, in any event, in such time to afford Lender an
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opportunity to cure any such default prior to the tenant having any right to terminate
the lease. Each of the leases shall contain a provision requiring the tenant to notify
Lender of any default by landlord and granting an opportunity for a reasonable time
after such notice to cure such default prior to any right accruing to the tenant to
terminate such lease. Mortgagor, if requested by Lender, shall furnish promptly to
Lender (i) original or certified copies of all such leases now existing or hereafter
created, as amended from time to time, and (ii) a current rent roll in form
satisfactory to Lender, Lender shall have the right to notify at any time and from
time to time any tenant of the Mortgaged Property of any provision of this
Mortgage.

fh)  The assignment contained in Section (K) of the Granting Clauses
shall no bi: deemed to impose upon Lender any of the obligations or duties of the
landlord ot Martgagor provided in any lease, including, without limitation, any
liability under-tré-covenant of quiet enjoyment contained in any lease in the event
that any tenant shal! have been joined as a party defendant in any action to foreclose
this Mortgage. Mortgagor hereby acknowledges and agrees that Mortgagor is and
will remain liable undeér-such leases to the same extent as though the assignment
contained in Section (K) of the Granting Clauses had not been made. Lender
disclaims any assumption of the obligations imposed upon the landlord or
Mortgagor under the leases, excepias to such obligations which arise after such
time as Lender shall have exercised ‘the zights and privileges conferred upon it by
the assignment contained in Section (K).of the Granting Clauses and assumed full
and indefeasible ownership of the collateral“t%ereby assigned. With respect to the
assignment contained in Section (K) of the Granting Clauses, Mortgagor shall, from
time to time upon request of Lender, specificaily assign to Lender as additional
security hereunder, by an instrument in writing in such foim as may be approved by
Lender, all right, title and interest of Mortgagor in and e-ariv and all leases now or
hereafter of or affecting the Mortgaged Property or any part thereof together with all
security therefor and all monies payable thereunder, subject v ihe conditional
permission hereinabove given to Mortgagor to collect the rentals unaer such lease.
Mortgagor shall also execute and deliver to Lender any notificaticn, financing
statement or other document required by Lender to perfect the foregoing ass15ument
as to any such lease. The provisions of this Section 1.14 shall be subject t0:the
provisions of Section (K) of the Granting Clauses.

1.15 Management of Mortgaged Property. Mortgagor shall cause the
Mortgaged Property to be managed at all times in accordance with sound business practice.

1.16 Execution of Leases. Mortgagor shall not permit any leases to be made of
the Mortgaged Property or existing leases to be modified, terminated, extended or renewed without
the prior written consent of Lender. If Lender consents to any new lease or the renewal of any
existing lease, at Lender's request, Mortgagor shall cause the tenant thereunder to execute a
subordination and attornment agreement in form and substance satisfactory to Lender.
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1.17 Expenses. Mortgagor shall pay when due and payable, and otherwise on
demand made by Lender, all loan fees, appraisal fees, recording fees, taxes, brokerage fees and
commissions, abstract fees, title insurance fees, escrow fees, attorneys' fees, court costs,
documentary and expert evidence, fees of inspecting architects and engineers, and all other costs
and expenses of every character which have been incurred or which may hereafter be incurred by
Lender in connection with any of the following:

(@)  The preparation, execution, delivery and performance of the Loan
Instruments;

(b)  The funding of the Loan;

2y,  Any court or administrative proceeding involving Mortgagor, the
Mortgaged Pioperty or the Loan Instruments to which Lender is made a party or is
“subject to sibpoena by reason of its being a holder of any of the Loan
Instruments, including without limitation bankruptcy, insolvency, reorganization,
probate, eminent domain, condemnation, building code and zoning proceedings;

(d)  Any court oradministrative proceeding or other action undertaken
by Lender to enforce any remedy or to collect any indebtedness due under this
Mortgage or any of the other L.0an nstruments following a default thereunder,
including without limitation a foreClosure of this mortgage or a public or private
sale under the Uniform Commercial Ccde;

()  Any remedy exercised by Lénder following an Event of Default
including foreclosure of this Mortgage and acticas in connection with taking
possession of the Mottgaged Property or collecting rents assigned hereby and by
the Assignment of Leases and Rents;

(f) Any activity in connection with any requesc-by Mortgagor or
anyone acting on behalf of Mortgagor that Lender consent 0 /a proposed action
which, pursuant to this Mortgage or any of the other Loan Inst:uments may be
undertaken or consummated only with the prior consent of Lender, waetker or not
such consent is granted; or

(g)  Any negotiation undertaken between Lender and Mortgagoi ot
anyone acting on behalf of Mortgagor pertaining to the existence or cure of any
default under or the modification or extension of any of the Loan Instruments.

If Mortgagor fails to pay said costs and expenses as above provided, Lender may elect, but shall not
be obligated, to pay the costs and expenses described in this Section 1.17, and if Lender does so
elect, then the amounts paid by Lender shall bear interest at the Default Rate and, together with
interest, shall be added to Borrower's Liabilities. Mortgagor will, upon demand by Lender,
reimburse Lender for all such expenses, together with all accrued and unpaid interest thereon. In
the event of foreclosure hereof, Lender shall be entitled to add to the indebtedness found to be due
by the court a reasonable estimate of such expenses to be incurred after entry of the decree of
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foreclosure. To the extent permitted by law, Mortgagor agrees to hold harmless Lender against and
from, and reimburse it for, all claims, demands, liabilities, losses, damages, judgments, penalties,
costs and expenses, including without limitation attorneys’ fees, which may be imposed upon,
asserted against, or incurred or paid by it by reason of or in connection with any bodily injury or
death or property damage occurring in or upen or in the vicinity of the Mortgaged Property through
any cause whatsoever, or asserted against it on account of any act performed or omitted to be
performed hereunder, or on account of any transaction arising out of or in any way connected with
the Mortgaged Property, this Mortgage, the other Loan Instruments, any of the indebtedness
evidenced by the Note or any of Borrower's Liabilities.

1.18  Lender's Performance of Mortgagor's Obligations.

(ay)  If Mortgagor fails to pay any tax, assessment, encumbrance or other
imposition/ o to furnish insurance hereunder, or to perform any other covenant,
condition or iatir-in this Mortgage, the Note or any other Loan Instrument, Lender
may, but shall nct ke obligated to, pay, obtain or perform the same. All payments
made, whether such payments are regular or accelerated payments, and costs and
expenses incutred or paid by Lender in connection therewith shall be due and
payable immediately. The ¢mounts so incurred or paid by Lender shall bear interest
at the Default Rate and, together with interest, shall be added to Borrower's
Liabilities. Lender is hereby embewéred to enter and to authorize others to enter
upon the Mortgaged Property or any part thereof for the purpose of performing or
observing any covenant, condition or term that Mortgagor has failed to perform or
observe, without thereby becoming liable ta.llortgagor or any person in possession
holding under Mortgagor. Performance or paymint by Lender of any obligation of
Mortgagor shall not relieve Mortgagor of such obligation or of the consequences of
having failed to perform or pay the same and shali not eff=ct the cure of any Event
of Default.

(b)  Without limitation of the foregoing, unless”Mortgagor provides
Lender with evidence of the insurance coverage required by dhis Mortgage,
Lender may purchase insurance at Mortgagors' expense to protecis Lender's
interests in the Mortgaged Property. This insurance may, but need nog protect
Mortgagor's interest. The coverage that Lender purchases may not pay any claim
that Mortgagor may make or any claim that is made against Mortgagor<in
connection with the Mortgaged Property. Mortgagor may later cancel any
insurance purchased by Lender, but only after providing Lender with evidence
that Mortgagor has obtained insurance as required by this Mortgage. If Lender
purchases insurance for the Mortgaged Property, Mortgagor will be responsible
for the costs of such insurance, including interest and any other charges that may
be imposed in connection with the placement of such insurance, until the effective
date of the cancellation or expiration of such insurance. Without limitation of any
other provision of this Mortgage, the cost of such insurance shall be added to the
indebtedness secured hereby. The cost of the insurance may be more than the cost
of insurance Mortgagor may be able to obtain on its own.
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1.19 Payment of Superior Liens. To the extent that Lender, after the date
hereof, pays any sum due under any provision of law or instrument or document creating any lien
superior or equal in priority in whole or in part to the lien of this Mortgage, Lender shall have and
be entitled to a lien on the premises equal in parity with that discharged, and Lender shall be
subrogated to and receive and enjoy all rights and liens possessed, held or enjoyed by, the holder of
such lien, which shall remain in existence and benefit Lender to secure the Note and all obligations
and liabilities secured hereby. Lender shall be subrogated, notwithstanding their release of record,
to mortgages, trust deeds, superior titles, vendors' liens, mechanics' and materialmen’s liens,
charges, encumbrances, rights and equitics on the Mortgaged Property to the extent that any
obligation under any thereof is paid or discharged with proceeds of disbursements or advances
under the Nete or other indebtedness secured hereby.

20, Books and Records. Mortgagor shall keep and maintain at all times
complete, true and accurate books of account and records reflecting the results of the operation of
the Mortgaged Propesty ~Mortgagor shall furnish to Lender within ninety (90) days after the end of
Mortgagor's fiscal year, {nancial statements of the Mortgaged Property and each guarantor of the
Loan, including without limitation (i) an operating statement and rent roll pertaining to the
Mortgaged Property and (ii) a balance sheet for Mortgagor and for each guarantor of the Loan. All
balance sheets shall state annual income and all contingent liabilities. All statements of Mortgagor
and statements pertaining to the Mortgagzd Property shall be prepared in accordance with generally
accepted accounting principles and shali ke certified by the management of Mortgagor as being
true, correct and complete. Mortgagor shal. cause statements pertaining to each guarantor of the
Loan to be prepared in accordance with generally accepted accounting principles and certified by
such guarantor as being true, correct and complete in the event that Mortgagor fails to comply
with the requirements set forth above, Lender shall have she right to have Mortgagor's books and
records audited by an independent certified public accouriteat, and the cost of such audit shall be
the obligation of Mortgagor. Lender and its designated agenis shall have the right to inspect
Mortgagor's books and records with respect to the Mortgaged Propérty at all reasonable times. In
the event of a foreclosure of this Mortgage, all of Mortgagor's beoks and records maintained in
connection with the Mortgaged Property shall be made available to tiic-successful bidder at the
foreclosure sale for inspection and copying for a period of not less than three (3) years following
said sale.

121 Estoppel. Mortgagor, within ten (10) days after written request from
Lender, shall furnish a written statement executed by Mortgagor setting forth the unpaid principal
of, and interest on, the Note, and any other unpaid sums secured hereby, and whether or not any
offsets or defenses are claimed to exist against the payment of such principal and interest or other
sums and, if any such offsets or defenses are claimed, the specific basis and amount of each such
claim. If Mortgagor objects to the principal, interest or escrow amount or the application of any
payment shown on any written statement, receipt, invoice or other written notice received by
Mortgagor or any partner or officer of Mortgagor, Mortgagor shall raise such objection by written
notice to Lender within ninety (90) days following receipt of such statement, receipt, invoice or
other written notice or else such objection shall be deemed waived by Mortgagor and such other
parties.
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1.22  Use of the Mortgaged Property. Mortgagor shall not suffer or permit the
Mortgaged Property, or any portion thereof, to be used by the public in such manner as might
unreasonably tend to impair Mortgagor's title to the Mortgaged Property or any portion thereof, or
in such manner as might reasonably make possible a claim or claims of easement by prescription or
adverse possession by the public, as such, or of implied dedication of the Mortgaged Property or
any portion thereof. Further, without limitation of the foregoing, Mortgagor shall not use or permit
the use of the Mortgaged Property or any portion thereof for any unlawful purpose.

1.23  Litigation Involving Mortgaged Property. Mortgagor shall promptly
notify Lender of any litigation, administrative procedure or proposed legislative action initiated
against Mortgagor or the Mortgaged Property or in which the Mortgaged Property is directly or
indirectly aftected including any proceedings which seck to (i) enforce any lien against the
Mortgaged Propieryy, (ii) correct, change or prohibit any existing condition, feature or use of the
Mortpaged Propesty, fiii) condemn or demolish the Mortgaged Property, (iv) take, by the power of
eminent domain, any postion of the Mortgaged Property or any property which would damage the
Mortgaged Property, (v) madify the zoning applicable to the Mortgaged Property, or (vi) otherwise
adversely affect the Mortgages Property. Mortgagor shall initiate or appear in any legal action or
other appropriate proceedings when necessary to protect the Mortgaged Property from damage.
Mortgagor shall, upon written requést of Lender, represent and defend the interests of Lender in any
proceedings described in this Section {.25 or, at Lender's election, pay the fees and expenses of any
counsel retained by Lender to represent the-interest of Lender in any such proceedings, in which
event such fees and expenses shall be added to Berrower's Liabilitics and shall bear interest at the
Default Rate.

1.24  Environmental Conditions.

(a) Mortgagor represents and warrants;-tu the hest of its knowledge, and
covenants that there are no, nor will there, for so ‘ong.as any of Borrower's
Liabilities remain outstanding, be, any Hazardous Materiais {35 hereinafter defined)
generated, released, stored, buried or deposited over, bencat'i _in or upon the
Mortgaged Property, except as such Hazardous Materials may be(used, stored or
transported in connection with the permitted uses of the Mortgaged Property and
then only to the extent permitted by law after obtaining all necessary peruits and
licenses therefor. For purposes of this Mortgage, “Hazardous Materiais” <hall
mean and include any pollutants, flammables, explosives, petroleum (inciuding
crude oil) or any fraction thereof, radioactive materials, hazardous wastes, toxic
substances or related materials, including, without limitation, any substances
defined as or included in the definition of toxic or hazardous substances, wastes, or
materials under any federal, state or local laws, ordinances, regulations or guidances
which regulate, govern, prohibit or pertain to the generation, manufacture, use,
transportation, disposal, release, storage, treatment of, or response or exposure to,
toxic or hazardous substances, wastes or materials. Such laws, ordinances and
regulations are hereinafter collectively referred to as the “Hazardous Materials
Laws.”
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(b)  Mortgagor shall, and Mortgagor shall cause all employees, agents,
contractors and subcontractors of Mortgagor and any other persons from time to
time present on or occupying the Mortgaged Property to, keep and maintain the
Mortgaged Property in compliance with, and not cause or knowingly permit the
Mortgaged Property to be in violation of, any applicable Hazardous Materials Laws.
Neither Mortgagor nor any employees, agents, contractors or subcontractors of
Mortgagor or any other persons occupying or present on the Mortgaged Property
shall use, generate, manufacture, store or dispose of on, under or about the
Mortgaged Property or transport to or from the Mortgaged Property any Hazardous
Materials, except as such Hazardous Materials may be used, stored or transported in
conneciion with the permitted uses of the Mortgaged Property and then only to the
extent pérmitted by law after obtaining all necessary permits and licenses therefor.

(¢)"_ Mortgagor shall immediately advise Lender in writing of: (i) any
notices received tv. Mortgagor (whether such notices are from the Environmental
Protection Agency/ or any other federal, state or local governmental agency or
regional office thereof) uf the violation or potential violation occurring on or about
the Mortgaged Property 5t any applicable Hazardous Materials Laws; (ii) any and
all enforcement, cleanup, removal or other governmental or regulatory actions
instituted, completed or threat¢ned pursuant to any Hazardous Materials Laws; (iit)
all claims made or threatened kv any third party against Mortgagor or the
Mortgaged Property relating to damuge -cantribution, cost recovery compensation,
loss or injury resulting from any Hazardous Materials (the matters set forth in
clauses (i), (i) and (iii) above are hereinatici veferred to as "Hazardous Materials
Claims™); and (iv) Mortgagor's discovery of ariy-Occurrence or condition on any real
property adjoining or in the vicinity of the Mortgaged Property that could cause the
Mortgaged Property or any part thereof to be subject toany Hazardous Materials
Claims. Lender shall have the right but not the obligatic: to join and participate in,
as a party if it so elects, any legal proceedings or actions initiaied in connection with
any Hazardous Materials Claims and Mortgagor shall pay to Leiider; upon demand,
all attorneys' and consultants' fees incurred by Lender in connectior therewith.

(d)  Mortgagor shall be solely responsible for, and shall indcira:fy and
hold harmless Lender, its directors, officers, employees, agents, successeis-and
assigns from and against, any loss, damage, cost, expense or liability directiy or
indirectly arising out of or attributable to the use, generation, storage, release,
threatened release, discharge, disposal or presence (whether prior to or during the
term of the Loan or otherwise and regardless of by whom caused, whether by
Mortgagor or any predecessor in title or any owner of land adjacent to the
Mortgaged Property or any other third party, or any employee, agent, contractor or
subcontractor of Mortgagor or any predecessor in title or any such adjacent land
owner or any third person) of Hazardous Materials on, under or about the
Mortgaged Property; including, without limitation: (i) claims of third parties
(including governmental agencies) for damages, penaities, losses, costs, fees,
expenses, damages, injunctive or other relief; (ii) response costs, clean-up costs,
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costs and expenses of removal and restoration, including fees of attorneys and
experts, and costs of determining the existence of Hazardous Materials and
reporting same to any governmental agency; and (iii) any and all expenses or
obligations, including attorneys' fees, incurred at, before and after any trial or appeal
therefrom whether or not taxable as costs, including, without limitation, attorneys'
fees, witness fees, deposition costs, copying and telephone charges and other
expenses. The obligations of Mortgagor under this subsection shall survive any of
the foreclosure of this Mortgage, the repayment of Borrower's Liabilities, or other
satisfaction of the indebtedness secured by this Mortgage, whether by deed in licu
of foreclosure or otherwise.

f2)  Mortgagor hereby represents, warrants and certifies that: (i) the
executica znd delivery of the Loan Instruments is not a transfer of "real property",
as "real propcrty” is defined in the Illinois Responsible Property Transfer Act (765
ILCS 90/1 el-seq), as amended from time to time (“RPTA”); (ii) there are no
underground storag: tanks located on, under or about the Mortgaged Property which
are subject to the notification requirements under Section 9002 of the Solid Waste
Disposal Act, as now or Jiereafter amended (42 U.S.C. § 6991); and (iii) there is no
facility located on or at th¢ Mortgaged Property which is subject to the reporting
requirements of Section 312 ¢f the federal Emergency Planning and Community
Right to Know Act of 1986 and the federal regulations promulgated thereunder (42
U.S.C. § 11022), as "facility" is defined inRPTA.

(f) Any loss, damage, cost, expense or liability incurred by Lender as a
result of a breach or misrepresentation by Morigagor or for which Mortgagor is
responsible or for which Mortgagor has indemnified Lender shall be paid to Lender
on demand, and, failing prompt reimbursement, such amcunts shall, together with
interest thereon at the Default Rate from the date incurzed by Lender until paid by
Mortgagor, be added to Borrower's Liabilities, be immediat:iy due and payable and
be secured by the lien of this Mortgage and the other Loan Instrunents.

(g)  Lender may, in its sole discretion, require Mortgagor, atis sole cost
and expense, from time to time to perform or cause to be performed, such stadies or
assessments of the Mortgaged Property, as Lender may deem necessary or
appropriate or desirable, to determine the status of environmental conditions ¢x zuid
about the Mortgaged Property, which such studies and assessments shall be for the
benefit of, and be prepared in accordance with the specifications established by,
Lender.

(h)  Mortgagor hereby grants and agrees to provide to Lender, its agents,
employees and contractors, access to the Mortgaged Property, from time to time
upon prior written notice, for the purpose of either (i) taking such action as Lender
shall determine to be appropriate to respond to a release, threatened release, or the
presence of Hazardous Materials, or any related condition, on or about the
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Mortgaged Property; or (i) conducting such studies or assessments of the
Mortgaged Property, as Lender may deem necessary or appropriate or desirable.

ARTICLE TWO
DEFAULTS

2.1  Event of Default. The term “Event of Default,” wherever used in this
Mortgage, shall mean any one or more of the following events:

(a) The failure by Mortgagor: (i) to pay or deposit when due (A) any
paymeiit of principal within five (5) days following the date when such payment
shall becore due and payable under the Note whether at maturity or otherwise;
(B) any pavment of interest under the Note within five (5) days following the date
when such payirent shall become due and payable; (C) any deposit for taxes and
assessments due’ hereunder within five (5) days after such deposit is due
hereunder; or (D) any.wther sums to be paid by Mortgagor hereunder within five
(5) days after such payment is due hereunder; or (ii) to keep, perform, observe or
cause to remain true an’ covenant, condition, agreement, representation or
warranty on the part of Mortgagor in this Mortgage contained in Sections 1.4.1,
1.6.1, 1.6.2, 1.9 or 1.24 hereof, 2r/(iii) to keep, perform, observe or cause to
remain true any other covenant, corditizn, agreement, representation or warranty
on the part of Mortgagor in this Moitgage and such failure shall continue for
thirty (30) days following the delivery of swritten notice to Mortgagor; provided,
however, if such default is of the kind or natar¢ that (in Lender's judgment) it is
curable but is not capable of being cured withir thirty (30) days, and provided,
further, that Mortgagor has promptly commenced and is-diligently proceeding to
cure, then if such default is not cured within forty-five (43) days following the
delivery of such notice.

(b)  The occurrence of a default under any of the Loan [nstruments not
cured within such cure, grace or other period, if any, provided ir~“such Loan
Instrument.

(c) The occurrence of an "Event of Default" under and as definec-in
any of the Loan Instruments.

(d)  The untruth of any warranty or representation made herein or in
any affidavit or certificate executed by Mortgagor or any person acting on behalf
of Mortgagor in connection with the Loan, the application therefor or the
disbursement thereof.

(e) An uninsured loss, damage, destruction or taking by eminent
domain or other condemnation proceedings of any substantial portion of the
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Mortgaged Property or any part of the Mortgaged Property which materially
impairs any of the intended uses of the Mortgaged Property.

(£ The appointment of a receiver, trustee or conservator of
Mortgagor, all or any part of the Mortgaged Property or Mortgagor's business
pertaining to the operation of the Mortgaged Property.

(g)  The occurrence of any of the following events:

(1) An admission in writing by a Party in Interest of its
inability to pay debts as they become due;

(i)  The institution by a Party in Interest of bankruptcy,
rearganization, insolvency or arrangement proceedings of any kind
underiecleral bankruptcy statutes or any similar law (state or federal)
now or liercefter existing;

(ili) ([ke-institution against a Party in Interest of
bankruptcy, reorganization, insolvency or arrangement proceedings
of any kind under f=deral bankruptcy statutes or any similar law
(state or federal) now orlieicafter existing which proceedings are not
dismissed within sixty (60) dcys of filing;

(iv)  The making of a gensral assignment for the benefit of
creditors by a Party in Interest;

(v)  The declaration by any< court, government or
governmental agency of the bankruptey or msolvency of a Party in
Interest;

(vi) The entry of a final judgment against-2-Party in
Interest for $25,000.00 or more which is not satisfied within thirty
(30) days of the date on which such judgment shall have become
final and all stays of execution pending appeal or otherwise siiak
have expired,;

(vii)  The issuance of a writ or warrant of attachment, levy,
seizure or distraint or any similar process against a Party in Interest
or all or a material part of the Mortgaged Property which is not
stayed within sixty (60) days of issuance or the lapse of any such
stay;

(viii) Any amendment of the agreement creating or
governing a Party in Interest, without Lender's prior written consent,
or
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(ix)  The dissolution, death or declaration, by a court of
competent jurisdiction of the mental incompetency, of a Party in
[nterest.

For purposes of the foregoing clauses (i) through (ix), “a Party in Interest” shall
mean Mortgagor, any member or manager of Mortgagor, or any guarantor of any
portion of the Loan.

(h)  The occurrence of any event which, pursuant to the terms of the
Loan Instruments, allows Lender to accelerate the maturity of Borrower's Liabilities,

) Lender, in its sole discretion, shall not be satisfied with the results
of any“studies or assessments conducted pursuant to Section 1.24(g).

ARTICLE THREE
REMEDIES

3.1  Acceleratior of Maturity. If an Event of Default shall have occurred,
Lender may declare the outstanding priiicipal amount of the Note and the interest accrued thereon
and any other of Borrower's Liabilities 10 be immediately due and payable, and upon such
declaration such principal and interest and other Borrower's Liabilities declared due shall
immediately become and be due and payable without further demand or notice.

3.2  Lender's Power of Enforccmont. If an Event of Default shall have
occurred, Lender may, either with or without entry ‘or taking possession as provided in this
Mortgage or otherwise, and without regard to whether or no.-Borrower's Liabilities shalt have been
accelerated, and without prejudice to the right of Lender thereafter 1o, bring an action of foreclosure
or any other action for any default existing at the time such earlier u¢*ion was commenced or arising
thereafter, proceed by any appropriate action or proceeding: (a) to enfarce payment of the Note
and/or any other of Borrower's Liabilities or the performance of any term hereof or any of the other
Loan Instruments; (b) to foreclose this Mortgage and to have sold, as an ertirety-or in separate lots
or parcels, the Mortgaged Property; and (c) to pursuc any other remedy available fo.it. Lender may
take action either by such proceedings or by the exercise of its powers with respest to entry ot
taking possession, or both, as Lender may determine. Without limitation of the fotegeing, if an
Event of Default shall have occurred, as an alternative to the right of foreclosure rer the full
indebtedness evidenced by the Note and the interest accrued thereon and any other Borrower's
Liabilities, after acceleration thereof, Lender shall have the right to institute partial foreclosure
proceedings with respect to the portion of Borrower's Liabilities so in default, as if under a full
foreclosure, and without declaring all of Borrower's Liabilities to be immediately due and payable
(such proceedings being referred to herein as “partial foreclosure”), and provided that, if Lender
has not elected to accelerate all of Borrower's Liabilities and a foreclosure sale is made because of
default in payment of only a part of Borrower's Liabilities, such sale may be made subject to the
continuing lien of this Mortgage for the unmatured part of Borrower's Liabilities. Any sale
pursuant to a partial foreclosure, if so made, shall not in any manner affect the unmatured portion of
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Borrower's Liabilities, but as to such unmatured portion, this Mortgage and the lien thereof shall
remain in full force and effect just as though no foreclosure sale had been made. Notwithstanding
the filing of any partial foreclosure or entry of a decree of sale therein, Lender may elect, at any
time prior to a foreclosure sale pursuant to such decree, to discontinue such partial foreclosure and
to accelerate Borrower's Liabilities by reason of any Event of Default upon which such partial
foreclosure was predicated or by reasen of any other defaults, and proceed with full foreclosure
proceedings. Lender may proceed with one or more partial foreclosures without exhausting its
right to proceed with a full or partial foreclosure sale for any unmatured portion of Borrower's
Liabilities, it being the purpose to permit, from time to time a partial foreclosure sale for any
matured portion of Borrower's Liabilities without exhausting the power to foreclose and to sell the
Mortgaged Property pursuant to any partial foreclosure in respect of any other portion of

exhausting at any time the right of acceleration and the right to proceed with a full foreclosure.

3.3 “lender's Right to Enter and Take Possession, Operate and Apply
Income.

(a) If an Eveat of Default shall have occurred, (i) Mortgagor, upon
demand of Lender, shal! fothwith surrender to Lender the actual possession of the
Mortgaged Property, and to the extent permitted by law, Lender itself, or by such
officers or agents as it may appoint, is hereby expressly authorized to enter and take
possession of all or any portion of the-Mortgaged Property and may exclude
Mortgagor and the agents and employecs orf Mortgagor wholly therefrom and shall
have joint access with Mortgagor to the boeks, papers and accounts of Mortgagor;
and (ii) notwithstanding the provisions of aiy iease or other agreement to the
contrary, Mortgagor shall pay monthly in advance«o Lender, on Lender's entry into
possession, or to any receiver appointed to collect the-rents, income and other
benefits of the Mortgaged Property, the fair and reasonahie <ental value for the use
and occupation of such part of the Mortgaged Property as inay.be in possession of
Mortgagor, or any entity affiliated with or controlled by Mgrigagor, and upon
default in any such payment Mortgagor shall vacate and surrender ‘possession of
such part of the Mortgaged Property to Lender or to such receiver, aid in default
thereof Mortgagor may be evicted by summary proceedings or otherwise.

(b)  If Mortgagor shall for any reason fail to surrender or deliver iz
Mortgaged Property or any part thereof after Lender's demand, Lender may obtain a
judgment or decree conferring on Lender the right to immediate possession or
requiring Mortgagor to deliver immediate possession of all or part of the Mortgaged
Property to Lender, to the entry of which judgment or decree Mortgagor hereby
specifically consents. Mortgagor shall pay to Lender, upon demand, all costs and
expenses of obtaining such judgment or decree and reasonable compensation to
Lender, its attorncys and agents, and all such costs, expenses and compensation
shall, unti} paid, be secured by the lien of this Mortgage.
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(¢)  Upon every such entering upon or taking of possession, Lender, to
the extent permitted by law, may hold, store, use, operate, manage and control the
Mortgaged Property and conduct the business thereof, and, from time to time:

(i) perform such construction, make all necessary and
proper maintenance, repairs, renewals, replacements, additions and
improvements thereto and thereon, and purchase or otherwise
acquire additional fixtures and personal property;

(i)  insure or keep the Mortgaged Property insured;

(iii}  manage and operate the Mortgaged Property and
exercise all the rights and powers of Mortgagor, on its behalf or
otbzrwise, with respect to the same;

{(1vj » enter into agreements with others to exercise the
powers herlin granted Lender, all as Lender from time to time may
determine; and {¢nder may collect and receive all the rents,
income and other hénefits of the Mortgaged Property, including
those past due as well 25 those accruing thereafter; and shall apply
the monies so received by)Lender, in such order and manner as
Lender may determine, to (17 the payment of interest, principal and
other payments due and payabie ¢n the Note or pursuant to this
Mortgage or to any other Borroviers Liabilities, (2) deposits for
taxes and assessments, (3) the paym=nrt or creation of reserves for
payment of insurance, taxes, assessments 2iid other proper charges
or liens or encumbrances upon the Mortgaged Property or any part
thereof, and (4) the compensation, expenses and cisbursements of
the agents, attorneys and other representatives of Leader; and

(v)  exercise such remedies as are available to-Lender
under the Loan Instruments or at law or in equity.

lender shall surrender possession of the Mortgaged Property to Mortgago:r only when all
Borrower's Liabilities shall have been paid in full and all other defaults have been curcd: However,
the same right to take possession shall exist if any subsequent Event of Default shall occlu:

3.4  Leases. Lender is authorized to foreclose this Mortgage subject to the
rights, if any, of any or all tenants of the Mortgaged Property, even if the rights of any such tenants
are or would be subordinate to the lien of this Mortgage. Lender may elect to foreclose the rights of
some subordinate tenants while foreclosing subject to the rights of other subordinate tenants. The
failure to make any subordinate tenant a party defendant to any foreclosure proceedings and to
foreclose its rights (i) will not be, nor be asserted by Mortgagor, any junior lien holder, any tenant
or any other party claiming by, through or under Mortgagor to be, a defense to any such foreclosure
proceeding or any other proceedings instituted by Lender to collect the sums secured hereby or to
collect any deficiency remaining unpaid after the foreclosure sale of the Mortgaged Property and
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(ii) will not, nor shall any tenant assert that, such failure will, have the effect of giving such tenant
any right to vacate the leased premises or of creating a tenancy other than set forth in the applicable
lease. Each lease entered into by Mortgagor subsequent to the date hereof shall provide that, and
any tenant under any such lease shall be subject to the following provisions whether or not such
lease shall so provide, (i) Lender, at its election, may execute and record an instrument which shall
be deemed to cause such lease to be either prior or subordinate (whichever Lender elects) to the lien
of this Mortgage, (ii) upon any foreclosure hereof or the acceptance of a deed in lieu of foreclosure,
the tenant under any such lease (other than a lease which is subordinate to the lien hereof and which
is foreclosed in such foreclosure proceedings) shall attorn to the grantee in the deed or other
purchaser at the sale and (iii) the tenant thereunder shail execute and deliver any confirmatory
instruments which Lender may request in connection therewith. A failure by any such tenant to
comply with ary of the foregoing provisions shall constitute a default under such lease. Lender
shall be made, c¢onstituted and irrevocably appointed as such tenant's attorney-in-fact so to do in the
event that tenant sheli-fail to comply within ten (10) days after written demand from Lender. The
omission of any such-provision from any such lease or the failure to record any such instrument
shall not affect Lender's rights under this Section 3.4.

1.5  Purchaseoy Lender. Upon any foreclosure sale, Lender may bid for and
purchase all or any portion of the N{ortzaged Property and, upon compliance with the terms of the
sale, may hold, retain and possess an¢ d.spose of such property in its own absolute right without
further accountability.

3.6  Application of Foreclosure Sale Proceeds. The proceeds of any
foreclosure sale of the Mortgaged Property or any nart thereof received by Lender shall be applied
by Lender to the indebtedness secured hereby in sucirorder and manner as Lender may elect in a
written notice to Mortgagor given on or before sixty (66)dzys following confirmation of the sale
and, in the absence of such election, first to the expenses of-sale, then to expenses including
attorneys' fees of the foreclosure proceeding, then to interest ana then'to principal.

3.7  Application of Indebtedness Toward Purcnase Price. Upon any
forectosure sale, Lender may apply any or all of the indebtedness and othex sums due to Lender
under the Note, this Mortgage or any other Loan Instrument to the price paid-by Lender at the
foreclosure sale.

3.8  Waiver of Appraisement, Valuation, Stay, Extension and Redemption
Laws. Mortgagor hereby waives any and all rights of redemption. Mortgagor further agzees, to the
full extent permitted by law, that in case of an Event of Default, neither Mortgagor nor anyone
claiming through or under it will set up, claim or seek to take advantage of any reinstatement,
appraisement, valuation, stay or extension faws now or hereafter in force, or take any other action
which would prevent or hinder the enforcement or foreclosure of this Mortgage or the absolute sale
of the Mortgaged Property or the final and absolute putting into possession thereof, immediately
after such sale, of the purchaser thereat. Mortgagor, for itself and all who may at any time claim
through or under it, hereby waives, to the full extent that it may lawfully so do, the benefit of all
such laws, and any and all right to have the assets comprising the Mortgaged Property marshaled
upon any foreclosure of the lien hereof and agrees that Lender or any court having jurisdiction to
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foreclose such lien may sell the Mortgaged Property in part or as an entirety. Mortgagor
acknowledges that the transaction of which this Mortgage is a part is a transaction which does not
include either agricultural real estate (as defined in Section 15-1201 of the Illinois Mortgage
Foreclosure Law (735 ILCS 5/15 - 1101 et seq.) (herein called the “Aet”)) or residential real estate
(as defined in Section 15-1219 of the Act), and to the full extent permitted by law, hereby
voluntarily and knowingly waives its rights to reinstatement and redemption as allowed under
Section 15-1601 of the Act.

3.9  Receiver - Lender in Possession. If an Event of Default shall have
occurred, Lender, to the extent permitted by law and without regard to the value of the Mortgaged
Property or the adequacy of the security for the indebtedness and other sums secured hereby, shall
be entitled as a matter of right and without any additional showing or proof, at Lender's election, to
either the appoiriment by the court of a receiver (without the necessity of Lender posting a bond} to
enter upon and take nossession of the Mortgaged Property and to collect all rents, income and other
benefits thereof and epriv. the same as the court may direct or to be placed by the court into
possession of the Mortgaged Property as mortgagee in possession with the same power herein
granted to a receiver and with-all other rights and privileges of a mortgagee in possession under
law. The right to enter and take possession of and to manage and operate the Mortgaged Property,
and to collect all rents, income and ‘other benefits thereof, whether by a receiver or otherwise, shall
be cumulative to any other right or rémedy hereunder or afforded by law and may be exercised
concurrently therewith or independently ‘thezeof. Lender shall be liable to account only for such
rents, income and other benefits actually received by Lender, whether received pursuant to this
Section 3.9 or Section 3.3. Notwithstanding tre annointment of any receiver or other custodian,
Lender shall be entitled as pledgee to the posscesion and control of any cash, deposits or
instruments at the time held by, or payable or deliverable under the terms of this Mortgage to
Lender.

3.10  Suits to Protect the Mortgaged Property.” Lender shall have the power
and authority (but not the duty) to institute and maintain any suits 4. proceedings as Lender may
deem advisable (a) to prevent any impairment of the Mortgaged Property by any acts which may be
unlawful or which violate the terms of this Mortgage, (b) to preserve or piotect its interest in the
Mortgaged Property, or (c) to restrain the enforcement of or compliance witii any legislation or
other governmental enactment, rule or order that may be unconstitutional or oiiies wise invalid, if
the enforcement of or compliance with such enactment, rule or order might impair-the security
hereunder or be prejudicial to Lender's interest.

3.11 Proofs of Claim. In the case of any receivership, insolvency, bankruptcy,
reorganization, arrangement, adjustment, composition or other judicial proceedings affecting
Mortgagor, Lender, to the extent permitted by law, shall be entitled to file such proofs of claim and
other documents as may be necessary or advisable in order to have its claims allowed in such
proceedings for the entire amounts due and payable under the Note, this Mortgage and any other
Loan Instrument, at the date of the institution of such proceedings, and for any additional amounts
which may become due and payable after such date.
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3.12 Mortgagor to Pay Borrower's Liabilities in Event of Default;
Application of Monies by Lender.

(a) Upon occurrence of an Event of Default, Lender shall be entitled to
sue for and to recover judgment against Mortgagor for Borrower's Liabilities due
and unpaid together with costs and expenses, including, without limitation, the
reasonable compensation, expenses and disbursements of Lender's agents, attorneys
and other representatives, either before, after or during the pendency of any
proceedings for the enforcement of this Mortgage; and the right of Lender to recover
such judgment shall not be affected by any taking of possession or foreclosure sale
herevrider, or by the exercise of any other right, power or remedy for the
enforcement of the terms of this Mortgage, or the foreclosure of the lien hereof.

(b)( ' In case of a foreclosure sale of all or any part of the Mortgaged
Property and of'the application of the proceeds of sale to the payment of Borrower's
Liabilities, Lendet shall be entitled to enforce all other rights and remedies under the
Loan [nstruments.

(c)  Mortgagor hereby agrees, to the extent permitted by law, that no
recovery of any judgment by Lender under any of the Loan Instruments, and no
attachment or levy of execution apop-any of the Mortgaged Property or any other
property of Mortgagor, shall (except as_otherwise provided by law) in any way
affect the lien of this Mortgage upon th Mortgaged Property or any part thereof or
any lien, rights, powers or remedies of [Lender hereunder, but such lien, rights,
powers and remedies shall continue uniinpeired as before until Borrower's
Liabilities are paid in full.

(d)  Any monies collected or received by Lehder nnder this Section 3.12
shall be applied to the payment of compensation, expenses a:i disbursements of the
agents, attorneys and other representatives of Lender, and the Ualance remaining
shall be applied to the payment of Borrower's Liabilities, in suck orger and manner
as Lender may elect, and any surplus, after payment of all Borrower's-Liabilities,
shall be paid to Mortgagor.

3.13 Delay or Omission. No delay or omission of Lender in the eiercise of any
right, power or remedy accruing upon any Event of Default shall exhaust or impair any cuch right,
power or remedy, or be construed to waive any such Event of Default or to constitute acquiescence
therein. Every right, power and remedy given to Lender may be exercised from time to time and as
often as may be deemed expedient by Lender.

3.14 Waiver of Default. No waiver of any Event of Default hereunder shall
extend to or affect any subsequent or any other Event of Default then existing, or impair any rights,
powers or remedies in respect thereof. If Lender (a) grants forbearance or an extension of time for
the payment of any sums secured hereby, (b) takes other or additional security for the payment
thereof, (c¢) waives or does not exercise any right granted in the Note, this Mortgage or any other
Loan Instrument, (d) releases any part of the Mortgaged Property from the lien of this Mortgage or
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any other Loan Instrument, (¢) consents to the filing of any map, plat or replat of the Land,
(f) consents to the granting of any easement on the Land, or (g) makes or consents to any agreement
changing the terms of this Mortgage or subordinating the lien or any charge hereof, no such act or
omission shall release, discharge, modify, change or affect the lien of this Mortgage or any other
Loan Instrument or the liability under the Note or other Loan Instruments of Mortgagor, any
subsequent purchaser of the Mortgaged Property or any part thereof, or any maker, co-signer,
endorser, surety or guarantor, except as otherwise expressly provided in an instrument or
instruments executed by Lender. Except as otherwise expressly provided in an instrument or
instruments executed by Lender, no such act or omission shall preclude Lender from exercising any
right, power or privilege herein granted or intended to be granted in case of any Event of Default
then existing oz of any subsequent Event of Default, nor shall the lien of this Mortgage be altered
thereby, except ‘o the extent of any releases as described in clause (d), above, of this Section 3.14.

3.25_ Discontinuance of Proceedings; Position of Parties Restored. If Lender
shall have proceeded to ¢nforce any right or remedy under this Mortgage by foreclosure, entry or
otherwise, and such procéeuings shall have been discontinued or abandoned for any reason, or such
proceedings shall have resultedin a final determination adverse to Lender, then and in every such
case Mortgagor and Lender shailbe restored to their former positions and rights hereunder, and all
rights, powers and remedies of Len{ter shall continue as if no such proceedings had occurred or had
been taken.

3.16 Remedies Cumulative. No right, power or remedy conferred upon or
reserved to Lender by the Note, this Mortgage or any other Loan Instrument or any instrument
evidencing or securing Borrower's Liabilities is exclusive of any other right, power or remedy, but
each and every such right, power and remedy shall b<¢ <umulative and concurrent and shall be in
addition to any other right, power and remedy given hereurider or under the Note or any other Loan
Instrument or any instrument evidencing or securing Boriower's. Liabilities, or now or hereafter
existing at law, in equity or by statute.

3.17 Interest After Event of Default. [f an Event of Default shall have
occurred, all sums outstanding and unpaid under the Note and all other Eorrower's Liabilities shall,
to the extent permitted by law, bear interest thereafter at the Default Rate il such Event of
Default is cured.

ARTICLE FOUR
MISCELLANEQUS PROVISIONS

4.1 Heirs, Successors and Assigns Included in Parties. Whenever Mortgagor
or Lender is named or referred to herein, heirs and successors and assigns of such person or entity
shall be included, and all covenants and agreements contained in this Mortgage shall bind the
successors and assigns of Mortgagor, including any subsequent owner of all or any part of the
Mortgaged Property and inure to the benefit of the successors and assigns of Lender. This Section
4.1 shall not be construed to permit an assignment, transfer, conveyance, encumbrance or other
disposition otherwise prohibited by this Mortgage.
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42  Notices. All notices, requests, reports, demands or other instruments
required or contemplated to be given or furnished under this Mortgage to Mortgagor or Lender
shall be directed to Mortgagor or Lender as the case may be at the following addresses:

If to Lender: KEYBANK NATIONAL ASSOCIATION
Mail Stop WA-31-01-0214
1101 Pacific Avenue, 2nd Floor
P.O. Box 11500
Tacoma, Washington 98411-5500
Attn: David Detweiler

with acany to: HILLIS CLARK MARTIN & PETERSON, P.S.
500 Galland Bldg.
1221 Second Ave.
Seattle, WA 98101-2925
Attn: Gary M. Fallon

If to Mortgagor: SCHAUMBURG LAND COMPANY, L.L.C.
o/r-Ram International
1001%-59th S.W.
Tacoma WA 98499
Attn: Caivia C. Chandler

Any such notices, requests, reports, demands or other iast:yments shall be (i) personally delivered
to the offices set forth above, in which case they shall be de=med delivered on the date of delivery
to said offices, (ii) sent by certified mail, return receipt requésted, in which case they shall be
deemed delivered three (3) business days after deposit in the U.S. mail, postage prepaid, or (iii) sent
by air courier (Federal Express or like service), in which case they siial!‘be deemed delivered on the
date of actual delivery. FEither party may change the address to which any such notice, report,
demand or other instrument is to be delivered by fumnishing written notice of such change to the
other party in compliance with the foregoing provisions.

43  Headings. The headings of the articles, sections, paragraphs and
subdivisions of this Mortgage are for convenience only, are not to be considered a part heseof, and
shall not limit, expand or otherwise affect any of the terms hereof.

44  TInvalid Provisions. In the event that any of the covenants, agreements,
terms or provisions contained in the Note, this Mortgage or in any other Loan Instrument shall be
invalid, illegal or unenforceable in any respect, the validity of the remaining covenants, agreements,
terms or provisions contained herein or in the Note or in any other Loan Instrument (or the
application of the covenant, agreement, term held to be invalid, illegal or unenforceable, to persons
or circumstances other than those in respect of which it is invalid, illegal or unenforceable) shall be
in no way affected, prejudiced or disturbed thereby.
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4.5  Changes. Neither this Mortgage nor any term hercof may be released,
changed, waived, discharged or terminated orally, or by any action or inaction, but only by an
instrument in writing signed by the party against which enforcement of the release, change, waiver,
discharge or termination is sought. To the extent permitted by law, any agreement hereafter made
by Mortgagor and Lender relating to this Mortgage shall be superior to the rights of the holder of
any intervening lien or encumbrance. Any holder of a lien or encumbrance junior to the lien of this
Mortgage shall take its lien subject to the right of Lender to amend, modify or supplement this
Mortgage, the Note or any of the other Loan Instruments, to extend the maturity of Borrower's
Liabilities or any portion thereof, to vary the rate of interest chargeable under the Note and to
increase the amount of the indebtedness secured hereby, in each and every case without obtaining
the consent e the holder of such junior lien and without the lien of this Mortgage losing its priority
over the rights #f any such junior lien.

4.4 Governing Law. This Mortgage shall be construed, interpreted, enforced
and governed by and in sccordance with the laws of the State of [llinois.

4.7  Required Notices. Mortgagor shall notify Lender promptly of the
occurrence of any of the following: (i) receipt of notice from any governmental authority relating to
the violation of any rule, regulatior;, law or ordinance, the enforcement of which would materially
and adversely affect the Mortgaged Property; (i) material default by any tenant in the performance
of its obligations under any lease of all ¢r 20y portion of the Mortgaged Property or receipt of any
notice from any such tenant claiming that a dzfav't by landlord in the performance of its obligations
under any such lease has occurred; or (iif) commencement of any judicial or administrative
proceedings by or against or otherwise adversely aifecting Mortgagor or the Mortgaged Property.

48  Future Advances. This Mortgags is given to secure not only existing
indebtedness, but also future advances (whether such advarnces are obligatory or are to be made at
the option of Lender, or otherwise) made by Lender under the Note; to the same extent as if such
future advances were made on the date of the execution of this Noitgage. The total amount of
indebtedness that may be so secured may decrease or increase frem time to time, but all
indebtedness secured hereby shall, in no event, exceed five times the aggregate face amount of the
Note.

49  Release. Upon full payment and satisfaction of Borrower's Liabilities,
Lender shall issue to Mortgagor an appropriate release deed in recordable form.

4.10- Attorneys' Fees. Whenever reference is made herein to the payment or
reimbursement of attorneys' fees, such fees shall be deemed to include compensation to staff
counsel, if any, of Lender in addition to the fees of any other attorneys engaged by Lender. All
attorneys' fees incurred by Lender in connection with the foreclosure of this Mortgage shall be
recoverable in foreclosure.

4.11 Compliance with Illinois Mortgage Foreclosure Law. In the event that
any provision in this Mortgage shall be inconsistent with any provision of the Act, the provisions of
the Act shal! take precedence over the provisions of this Mortgage, but shall not invalidate or render
unenforceable any other provision of this Mortgage that can be construed in a manner consistent
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with the Act. If any provision of this Mortgage shall grant to Lender any rights or remedies upon
default of Mortgagor which are more limited than the rights that would otherwise be vested in
Lender under the Act in the absence of said provision, Lender shall be vested with the rights
granted in the Act to the full extent permitted by law. Without limiting the generality of the
foregoing, all expenses incurred by Lender to the extent reimbursable under Sections 15-1510 and
15-1512 of the Act, whether incurred before or after any decree or judgment of foreclosure, and
whether enumerated in this Mortgage, shall be added to the indebtedness secured by this Mortgage
or by the judgment of foreclosure.

4.12 WAIVER OF TRIAL BY JURY. TO INDUCE LENDER TO MAKE
THE LOAN,MORTGAGOR HEREBY KNOWINGLY, VOLUNTARILY, INTENTIONALLY
AND IRREVOCABLY WAIVES ANY AND ALL RIGHTS WHICH MORTGAGOR MAY
HAVE TO TRIAL BY JURY IN RESPECT OF ANY LEGAL PROCEEDINGS IN WHICH
MORTGAGOR AN LENDER ARE ADVERSE PARTIES, IN CONNECTION WITH THE
NOTE, THIS MORTGA:GE OR ANY OF THE OTHER LOAN INSTRUMENTS.

4.13 CONSENT TO JURISDICTION, SERVICE OF PROCESS. TO
INDUCE LENDER TO MAxi THE LOAN, MORTGAGOR HEREBY KNOWINGLY,
VOLUNTARILY, INTENTIONALLY AND IRREVOCABLY AGREES THAT ALL ACTIONS
ARISING DIRECTLY OR INDIRECTLY AS A RESULT OF THE NOTE, THIS MORTGAGE
OR ANY OF THE OTHER LOAN_NATRUMENTS SHALL BE INSTITUTED AND
LITIGATED ONLY IN COURTS HAVING SITUS IN THE CITY OF CHICAGO, ILLINOIS,
AND MORTGAGOR HEREBY CONSENTA TO THE EXCLUSIVE JURISDICTION AND
VENUE OF ANY STATE OR FEDERAL COURT L OCATED AND HAVING SITUS IN SAID
CITY OF CHICAGO, AND WAIVES ANY OBJICTION BASED ON FORUM NON
CONVENIENS. MORTGAGOR  HEREBY “ KNOWINGLY, VOLUNTARILY,
INTENTIONALLY AND IRREVOCABLY WAIVES PLRSONAL SERVICE OF ANY AND
ALL PROCESS, AND CONSENTS THAT, AT LENDER'S OPTICN, ALL SUCH SERVICE OF
PROCESS MAY BE MADE BY CERTIFIED MAIL, RETURN RECEIPT REQUESTED,
DIRECTED TO MORTGAGOR AT THE ADDRESS FOR MORTZAGOR INDICATED IN
SECTION 4.2 ABOVE.
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IN WITNESS WHEREOF, Mortgagor has caused this instrument to be executed
by its duly authorized officers as of the day and year first above written.

MORTGAGOR:

SCHAUMBURG LAND COMPANY, L.L.C,,
a Washington limited liability company

By \QA )\ngxahw

effer %.‘iverﬁm, Sr.,
Its ger and Member

“Calvin C. Chandler
Its Manager and Member
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STATE OF WASHINGTON }
$S.

COUNTY OF PIERCE

On this day personally appeared before me Jeffery B. Iverson, Sr., to me known to be
a Manager and Member of SCHAUMBURG LAND COMPANY, L.L.C., the Washington

limited liability company that executed the foregoing instrument, and acknowledged such
instrument to be the free and voluntary act and deed of such limited liability company, for the

uses and purposes therein mentioned, and on oath stated that he was duly authorized to
execute such instrument.

GIVEN UNDER M\Y HAND AND OFEICIAL SEAL this | k day of April, 1999.
N \

3 AN YY “‘
i B '
SRS,
- o_-.““ :‘ l!l,_ o | \A/ i\,’
s.: ‘ J"If 5’ "l v L‘ lil' [} -
~ S A(, > % Printed Nanle

=
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r - \r"
2 % - :g [ NQT.ARY P%n and for the State of Washington,
0 4/3\:3 __:3:' residing at !(ACM '
'I, "e.,’lﬁ:\c\ﬁf{s‘ - My Commission Expires __{ [y ‘”7‘1

!
i -
iy, OF WAS =

Miyugaass®t

STATE OF WASHINGTON }
SS.

COUNTY OF PIERCE

On this day personally appeared before me Calvin C..Chzndler, to me known to be a
Manager and Member of SCHAUMBURG LAND COMPANY L.L.C., the Washington

limited liability company that executed the foregoing instrument, an<-acknowledged such
instrument to be the free and voluntary act and deed of such limited liability company, for the

uses and purposes therein mentioned, and on oath stated that he was duly Zuthorized to
execute such instrument.

GIVEN UNDER MY HAND AND OFFICIAL SEAL this ( ?/ day of April, 1999.

- 1
:-.«*1\\“\\“8“‘,& ',l / p\" {’LV’ pll M
-0 . v, 4, Wrinted Namd __Tinothy L. punch
TARY P in and for the State of Washington,
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EXHIBIT A
PROMISSORY NOTE
$1,185,000.00 Tacoma, Washington
Loan No. 3113618406-1000009701 April iZ2, 1999

FOR VALUE RECEIVED, SCHAUMBURG LAND COMPANY, L.L.C,, a
Washington limited liability company, (“Borrewer”) promiscs to pay, in lawful money
of the United States of America, to the order of KEYBANK NATIONAL
ASSOCIATION, a national banking association, (“Lender”) at 1101 Pacific Avenue, 2nd
Floor, Tacoma, Washington, 98402, or such other place either within or without the State
of Washing#on as Lender may designate in writing from time to time, the principal sum
of ONE MILIL!ON ONE HUNDRED EIGHTY-FIVE THOUSAND and NO/100
DOLLARS (51.25,000.00), or so much as may be advanced hereunder, payable with
interest as provided Uelow.

1. Advanes Of Principal. Lender will make advances to Borrower under
this Note in an aggregate priawipal amount not to exceed ONE MILLION ONE
HUNDRED EIGHTY-FIVE THGUSAND and 00/100THS DOLLARS ($1,185,000.00)
(the “Loan”) to pay off an exisiing-unsecured loan with Lender the proceeds of which
were used for the purchase of approximately 2.8 acres of vacant land located in
Schaumburg, Cook County, Illinois, (the “Property”) and to pay the Loan Fee and other
fees and costs associated with the Loan. :

2. Loan Fee. Upon execution of the'Note, Borrower shall pay Lender a
nonrefundable loan fee equal to one-half of one peicent{0.50%) of the maximum
principal amount of the Note ($5,925.00), cither from Borrower’s own funds or directly
from the proceeds of this Loan, as determined by Lender ir/itsisole discretion.

3. Interest. The outstanding principal balance of this Note shall bear interest
at a variable rate per annum equal to the lesser of (a) two and one-{curth percent (2.25%)
above the LIBO Rate as defined hereafter (the “Contract Rate”) or () the Maximum
Rate, also defined hereafter; provided, however, that if at anytime the Contract Rate shall
exceed the Maximum Rate, then any subsequent reduction in the LIBO Rate spli-not
reduce the rate of interest on this Note below the Maximum Rate unti! the total‘aznount of
interest accrued on this Note equals the amount of interest that would have accruec o1 the
Note if the Contract Rate had at all times been in effect. “LIBO Rate” means the
percentage rate of interest at which thirty (30) day (“Interest Period”) deposits in United
States dollars in an amount equal to the principal balance of the Loan (or the next higher
amount for which a quote is available) are offered to major banks in the London
Interbank Market as of approximately 11:00 a.m. London time two Business Days before
the applicable Adjustment Date. The LIBO Rate shall be the “offered to” rate reported by
a reliable source for LIBOR quotes selected by Lender in its sole discretion. If two or
more applicable “offered to” rates are reported by that source, the LIBO Rate shall be the
arithmetic mean of such rates. If LIBOR quotes are not available in the London
Interbank Market, Lender may substitute a comparable interest rate index selected by
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Lender in the exercise of its sole and absolute discretion, and in such case reference
herein to the LIBO Rate shall be to such comparable interest rate index. “Maximum
Rate” means, at the particular time in question, the maximum rate of interest that, under
applicable law, may then be charged on this Note. If such a maximum rate of interest
changes after the date hereof, the Maximum Rate shall automatically be increased or
decreased, as the case may be, without notice to Borrower from time to time as of the
effective date of each change in such maximum rate. If applicable law ceases to provide
for such a maximum rate of interest, the Maximum Rate shall be equal to eighteen
percent (18%) per annum. “Business Day” means any day on which dealings in deposits
in United States dollars are conducted in the London Interbank Market other than
Saturdav/ Sunday or a day on which national banks in Seattle, Washington are authorized
or required by law to be closed. “Adjustment Date” means the date of this Note and the
first day aftér tn= expiration of any Interest Period. The interest rate on this Note shall be
adjusted on eack Adjustment Date. Interest shall be calculated on the actual number of
days clapsed of a 56U day vear.

EXHIBIT A

4. Payments. Beginning on the first day of the month after the first advance,
and continuing the same day0f each succeeding month, Borrower shall make monthly
payments of all accrued interes..

5.. Maturity. The entire prircipal balance and all accrued interest shall
become immediately due and payable or. May. 1, 2000 (the “Maturity Date”).

6.. Prepayment. This Note may lie prepaid in whole or in part without
prepayment premium upon thirty (30) days prior w/ritten notice to Lender.

7. Late Charge. If any monthly payment.isnot made within fifteen (15)
days of the due date, Borrower shall pay to Lender on demiind a late charge equal to five
percent (5%) of the amount of the payment to defray the overiizad expenses of Lender
incident to the delay.

8. Security; Loan Documents. This Note is secured by a-Mortgage and
Security Agreement (“Morigage”) against the Property and certain related pevsonal
property. The Mortgage prohibits a transfer or encumbrance of the Property,or ihe
transfer of ownership interests in the owner of the Property and certain entities holaing
ownership interests in the owner of the Property. This Note, the Mortgage, and all reiated
documents and instruments are collectively referred to as the “Loan Documents.”

9. Events of Default. The occurrence of either of the following shall
_constitute an “Event af Default” under this Note: (i) the failure by Borrower to make
any payment under this Note within fifteen (15) days after the due date, or (ii) the
occurrence of an Event of Default as defined in any of the other Loan Documents.

10.  Remedies; Default Interest. Upon any Event of Default, Lender may
declare the entire principal balance and all accrued interest immediately due and payable.
Whether or not Lender exercises such option to accelerate, the entire principal balance, all
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accrued interest, and all other amounts payable under the Loan Documents shall bear
interest from the date of the Event of Default at a default rate equal to the lesser of
(a) five percent (5%) plus the Contract Rate or (b) the Maximum Rate. Such default
interest shall be payable on demand. Lender’s failure to exercise any right or remedy
shall not be a waiver of the right to exercise the same upon any subsequent Event of
Default. The foregoing remedies shall be in addition to all other legal and equitable
rights and remedies of Lender.

EXHIBIT A

11.  Usury Limits. This Note and all of the other Loan Documents are
intended to be performed in accordance with, and only to the extent permitted by, ali
applicabl¢usury laws. If any provision hereof or of any of the other Loan Documents or
the application thereof to any person or circumstance shall, for any reason and to any
extent, be irivalid or unenforceable, neither the application of such provision to any other
person or circumstance nor the remainder of the instrument in which such provision is
contained shall be-afiested thereby and shall be enforced to the greatest extent permitted
by law. It is expressiy stipulated and agreed to be the intent of the holder hereof to at all
times comply with the usury and other applicable laws now or hereafter governing the
interest payable on the indebiedness evidenced by this Note. If the applicable law is ever
revised, repealed, or judicially interpreted so as to render usurious any amount called for
under this Note or under any of th sther Loan Documents, or contracted for, charged,
taken, reserved or received with respesiio the indebtedness evidenced by this Note, or if
Lender's exercise of the option to accelerate-the maturity of this Note or any prepayment
by Borrower results in Borrower having paid any interest in excess of that permitted by
law, then it is the express intent of Borrower aiiJ Lender that all excess amounts
theretofore collected by Lender be credited on the principal balance of this Note (or, if
this Note and all other indebtedness arising under or puzsnant to the other Loan
Documents have been paid in full, refunded to Borrower), s the provisions of this Note
and the other Loan Documents immediately be deemed retorméd and the amounts
thereafter collectable hereunder and thereunder reduced, without'the necessity of the
execution of any new document, so as to comply with the then appi cable law, but so as
to permit the recovery of the fullest amount otherwise called for hereunger or thereunder.
All sums paid, or agreed to be paid, by Borrower for the use, forbearance deiention,
taking, charging, receiving or reserving of the indebtedness of Borrower to L<¢o<ier under
this Note or arising under or pursuant to the other Loan Documents shall, to the
maximum extent permitted by applicable law, be amortized, prorated, allocated ara
spread throughout the full term of such indebtedness until payment in full so that the rate
or amount of interest on account of such indebtedness does not exceed the usury ceiling
from time to time in cffect and applicable to such indebtedness for so long as such
indebtedness is outstanding. To the extent federal law permits Lender to contract for,
charge or receive a greater amount of interest, Lender will rely on federal law instead of
applicable state taw for the purpose of determining the Maximum Rate. Additionally, to
the maximum extent permitted by applicable law now or hereafter in effect, Lender may,
at its option and from time to time, implement any other method of computing the
Maximum Rate by giving notice, if required, to Borrower as provided by applicable law
now or hereafter in effect. Notwithstanding anything to the contrary contained herein or
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in any of the other Loan Documents, it is not the intention of Lender to accelerate the
maturity of any interest that has not accrued at the time of such acceleration or to collect
unearned interest at the time of such acceleration.

EXHIBIT A

12. General.

(a)  Waivers, Except as otherwise provided in the Loan Documents,
Borrower hereby waives presentment for payment, demand for payment, notice of
nonpayment, protest, demand, notice of protest, notice of intent to accelerate, notice of
acceleration and dishonor, diligence in enforcement, and indulgences of every kind and,
without further notice, hereby agrees to renewals, extensions, exchanges or releases of
collateral;<aking of additional collateral, and indulgences or partial payments, either
before or after maturity.

(62 . Collection Expenses. Borrower shall reimburse Lender on
demand for all reasonatle legal fees and other costs and expenses incurred in collecting
or enforcing this Notcand the other Loan Documents, and protecting or realizing on any
collateral. Such fees, costc-ard expenses shall include those incurred with or without suit
and in any appeal, any proceedings under any present or future federal bankruptcy act or
state receivership, and any post-jusgment collection proceedings.

(c)  Joint and Severai Liability. Each person or entity executing this
Note as Borrower shall be jointly and severally liable for all obligations and liabilities of
Borrower under the Loan Documents,

(d)  Business Purpose. Borrowcrwarrants and represents that all
funds advanced under this Note shall be applied to and azc intended solely for business or
commercial purposes and shall not be used for personal, family, or household purposes.

(e) Notice. Any notice to Borrower under taisiete shall be to the
address noted below, or such other address as may be designated 111 writing by Borrower,
and such notice shall be deemed given on the date delivered in the case of personal
delivery or, if mailed, three (3) days after the postmark thereof.

(f) Replacement Note. If this Note is lost, stolen, destroyed
mutilated, Borrower shall execute a replacement note upon the written request of Lender.

(g)  Time. Time is of the essence for purposes of this Note and the
other Loan Documents.

(h)  Assignment of Note. The term “Lender” shall include any
subsequent holder of or participant in this Note and the other Loan Documents. Lender
may assign the Loan Documents in whole or in part. Lender may make available to any
proposed assignee or participant all credit and financial data with respect to Borrower as
may be in the possession of Lender. Borrower agrees to provide any additional
information that any proposed assignee or participant may reasonably request.
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EXHIBIT A

EXCEPT AS OTHERWISE PROVIDED IN THIS NOTE OR THE OTHER
LOAN DOCUMENTS, BORROWER ACKNOWLEDGES LIABILITY FOR
PAYMENT OF ALL. AMOUNTS OWING UNDER THIS NOTE AND THE OTHER
LOAN DOCUMENTS AND AGREES THAT LENDER DOES NOT HAVE TO
FORECLOSE ITS DEED OF TRUST OR ANY OTHER COLLATERAL BEFORE
DEMANDING FULL PAYMENT FROM BORROWER.

THIS NOTE HAS BEEN EXECUTED UNDER, AND SHALL BE
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE SATE OF
ILLINOIS, WITHOUT REGARD TO THAT STATE’S CHOICE OF LAW
RULES, ZXCEPT AS SUCH LAWS ARE PREEMPTED BY APPLICABLE
FEDERAL LAWS.

THE ¥/RITTEN LOAN DOCUMENTS REPRESENT THE FINAL
AGREEMENT SLTWEEN THE PARTIES AND MAY NOT BE
CONTRADICTED Y EVIDENCE OF PRIOR, CONTEMPORANEOQOUS, OR
SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES.

THERE ARE NO UNYYRITTEN ORAL AGREEMENTS BETWEEN THE
PARTIES.

IN WITNESS WHEREOF, Boriuwer executes this Note as of the day and year
first above written.

“BORROWER”

SCHAUMEURSG LAND COMPANY, L.L.C,,
a Washington limited liability company

By
Jeffery B. Iverson, Sr.
Its Manager and Member

By
Calvin C. Chandler
Its Manager and Member

Borrower’s Address:

P.O. Box 99010
Tacoma, WA 98499
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EXHIBIT B

Legal Description

LOT 2 IN THE WOODFIELD VILLAGE GREEN FIRST RESUBDIVISION BEING A
RESUBDIVISION OF LOT 3 IN WOODFIELD VILLAGE GREEN WOODFIELD - 76
SUBDIVISION, BEING A SUBDIVISION OF PART OF THE SOUTHWEST 1/4 AND
THE SOUTHEAST 1/4 OF SECTION 12, TOWNSHIP 41 NORTH, RANGE 10 EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS, AND PART OF
THE FRACTIONAL SOUTHWEST 1/4 OF SECTION 7, TOWNSHIP 41 NORTH,
RANGE 11, ¥AST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS, ACCORDING TO THE PLAT RECORDED SEPTEMBER 3, 1998 AS
DOCUMENT 95724278, IN COOK COUNTY, ILLINOIS.
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