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MORTGAGE,
ASSIGNMENT OF LEASES AND RENTS
AND SECURITY AGREEMENT

L1024

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS AND SECURITY AGREEMENT
("Mortgage"), made as of February 15, 2002 by SANDRA PHELON, an individual having an address at 511
West 123 Street, Chicago, Illinois (the "Borrower") to EASTERN SAVINGS BANK, FSB, having an office at
Executive Plaza 2, 11350 McCormick Road, Suite 200, Hunt Valley, MD 21031 ("Lender™).

WHEREAS, this is a purchase money mortgage between the Lender Eastern Savings Bank, fsb,
as mortgagee,.ne parent company of Fullerton Real Estate Co., the seller and Borrower Sandra Phelon,
as buyer. '

WHEREAS, Botiower is the owner and holder of fee title to the parcels of land located in the

City of Chicago, County of Zook, State of Illinois, being more particularly described in Exhibit “A”

attached hereto and made a paii hereof (the "Land"), together with the fee title to all buildings, structures
and other improvements now ot Leresfier located on the Land.

NOW, THEREFORE, in considerziion of the Mortgaged Property (as hereinafter defined) and
of the covenants herein contained, and in orc'er to-secure when and as due and payable the payment of
the principal of and interest on a certain promissory note, of even date herewith, made by Borrower to
Lender in the original principal sum of NINETY IIVE THOUSAND DOLLARS and NO CENTS
($95,000.00) (as the same may hereafter be modified, amended, extended, renewed or substituted for,
the "Note") and the payment of all other indebtedness whick this Mortgage by its terms secures and
compliance with all of the terms hereof and of the Note, Borrow<r does hereby give, grant, bargain, sell,
mortgage, lien, hypothecate, warrant, pledge, assign, transfer and convey unto Lender, and to its

 successors and assigns, the following property (collectively hereinafter referred to as the "Mortgaged

Property"):
(a)  the Land;

(b)  all additional lands and estates that may, from time to time, by suppiciieital mortgage
or additional mortgage, be made subject to the lien of this Mortgage;

(c)  Borrower's interest in any improvements, structures and buildings and any alterations
thereto or replacements thereof, now or hereafter erected upon the Land, and its interest in all fixtures,
fittings, appliances, apparatus, material and replacements thereof, other than those articles of personal
property owned by tenants under the "Leases” (as defined in clause (d) below), now or at any time
hereafter affixed to, attached to, placed upon or used in any way in connection with the complete and
comfortable use, enjoyment, occupancy or operation of the Land or such improvements, structures ot
buildings, including but not limited to, furnaces, boilers, oil burners, radiators and piping, coal stokers,
plumbing and bathroom fixtures, refrigeration, air conditioning and sprinkler systems, water tanks, fire
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systems, wash-tubs, sinks, gas and electric fixtures, stoves, ranges, ovens, disposals, dishwashers, hood
and fan combinations, awnings, screens, window shades, elevators, motors, dynamos, refrigerators,
kitchen cabinets, incinerators, kitchen equipment, laurdry equipment, plants and shrubbery and all other
equipment and machinery, appliances, fittings and fixtures of every nature whatsoever, whether tangible
or intangible, now or hereafter owned or acquired by Borrower or in which Borrower has or shall have
an interest, and located in or on, or attached or appurtenant to, and used or intended to be used in
connection with or with the operation of, the Land, buildings, structures or other improvements, or in
connection with any construction being conducted or which may be conducted thereon, and owned by
Borrower, and all extensions, additions, improvements, betterments, renewals, substitutions and
replacements to any of the foregoing, and all of the right, title and interest of Borrower in and to any such
personal property or fixtures subject to any lien, security interest or claim which, to the fullest extent
permitted by J«w. shall be conclusively deemed fixtures and a part of the real property encumbered
hereby (collectivziy, the "Improvements");

(d)  all leasez, subleases and other occupancy agreements (written or oral), by concession,
license or otherwise, of the'Luad and/or any improvements thereon, or any part thereof, now existing or
hereafter entered into betweer:-Gorrower (or any predecessor in title to the Mortgaged Property, or any
part thereof) and tenants of Borrywer-or such predecessor in title, including any extensions, renewals,
modifications or amendments thereof (“Loases"), and all right, title and interest of Borrower therein and
thereunder, including cash or securities deposited thereunder to secure performance by such tenants of
their obligations thereunder and the right to <nforce, whether by action at law or in equity or by other

means, all provisions, covenants and agreemers thereof;

(¢)  Borrower's interest in all furniture, furrishings, equipment and other articles of personal
property, together with all replacements and renewals theresf, other than those articles of trade fixtures
and other personal property owned by tenants under the Leases; paw or at any time hereafter placed upon,
located in or used in any way in connection with the compisi¢ and comfortable use, enjoyment,
occupancy and operation of the Mortgaged Property (hereinafter collictively referred to as the "Furniture,
Furnishings and Equipment");

) Borrower's interest in all agreements, contracts, certificates, ‘nstruments and other
documents, now or hereafter entered into, pertaining to the construction, operatioii or management of any
structure ot building now or hereafter erected on the Land or to the sale of any direct or indirect interest
in the Mortgaged Property, including any purchase money mortgage or security agreemeiif securing the
payment of any pottion of the purchase price due to Borrower for such interest, and all right.title and
interest of Borrower therein and thereunder, including the right upon the happening of any default
hereunder, to receive and collect any sums payable to Borrower thereunder; '

(g)  Borrower's interest in the franchises, permits, licenses and rights therein and thereto
respecting the use, occupation and operation of the Mortgaged Property, or any part thereof, and
respecting any business or activity conducted on the Mortgaged Property, or any part thereof, and the
goodwill associated therewith;
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(h)  Borrower's interest in all easements, rights-of-way, strips and/or gores of land, streets,
ways, alleys, passages, sewer rights, water courses, water rights and powers, air rights and development
rights, all rights to oil, gas, minerals, coal and other substances of any kind or character, and all estates,
rights, titles, interests, privileges, liberties, tenements, hereditaments, and appurtenances of any nature
whatsoever, in any way belonging or pertaining, described in the preceding clauses (a) through (g), or
which hereafter shall in any way belong, relate or be appurtenant thereto, whether now owned or hereafter
acquired by Borrower and all land lying in the bed of any street, road, highway, alley or avenue, opened,
vacaied or proposed, in front of or adjoining the Mortgaged Property, to the center line thereof and all
the estates, rights, titles, interests, dower and rights of dower, curtsey and rights of curtsey, property,
possession, claim and demand whatsoever, both at law and in equity, of Borrower of, in and to the
Mortgaged Proncity and the Improvements and every part and parcel thereof, with the appurtenances
thereto;

(i) All a'werds or payments, including interest thereon, that may heretofore and hereafter be
made with respect to the Land 2nd the Improvements, whether from the exercise of the right of eminent
domain or condemnation (including, without limitation, any transfer made in lieu of or in anticipation of
the exercise of said rights), or for u change of grade, or for any other injury to or decrease in the value
of the Land and Improvements;

() All proceeds of and any unesrned premiums on any insurance policies covering the
Mortgaged Property, including, without limitatica, the right to receive and apply the proceeds of any
insurance judgments, or settlements made in lieu thercof, for damage to the Mortgaged Property;

(k)  Theright, in the name and on behalf of Boriower, to appeér in and defend any action or
proceeding brought with respect to the Mortgaged Property 2id'to commence any action or proceeding
to protect the interest of Lender in the Mortgaged Property;

1y Borrower's interest in all proceeds, products, replacemcnts, additions, substitutions,
rencwals and accessions of and to the Mortgaged Property described in the piecsring clauses (a) through
(k); and

(m)  all rents, rent equivalent incomes, moneys payable as damages, roylties, receivables,
receipts, revenues, deposits, accounts, cash, issues, profits, charges, and other benefits of ‘whaiever form
to which Borrower may now or hereafter be entitled from the Mortgaged Property descrived in the
preceding clauses (a) through (1), to be applied against the indebtedness and other sums secured bereby
as fully provided in Section 2.09.02 hereof;

AND, without limiting any of the other provisions of this Mortgage, Borrower expressly grants
to Lender, as secured party, a security interest in all of those portions of the Mortgaged Property which
are or may be subject to the provisions of the Uniform Commercial Code of the State or States where any
of the Mortgaged Property is located (sometimes referred to herein as the "UCC" or the "Code"},
applicable to secured transactions.
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give, grant, bargain, sell, alienate, convey, confirm, pledge, assign, and hypothecate the Mortgaged
Property, to assign its right, title and interest as landlord under the Leases and to grant a security interest
in the Mortgaged Property; and (c) this Mortgage has been duly executed and delivered by the duly
authorized representatives of Borrower and constitutes the legal, valid and binding obligation of
Borrower, enforceable in accordance with its terms. Borrower at its expense shall forever preserve,
warrant and defend to Lender such title to the Mortgaged Property and the lien and security interest of
Lender thereon and therein, against all claims and demands and will maintain and preserve such lien and
security interest and will keep this Mortgage a lien upon and a priority perfected security interest in the
Mortgaged Property, subject only to the Permitted Exceptions.

2.02 Title Insarance.

2.02.01 Title Insurance Policy. Prior to or concurrently with the execution and
delivery of this Moitgags, Borrower, at its own cost and expense, will obtain and deliver to Lender a
Lender's title insurance poiicy in the amount of this Mortgage, issued by a title insurance company
satisfactory to Lender and ix fozm and substance satisfactory to Lender and its counsel, naming Lender
as the insured, insuring title fo2ud priority of the lien of this Mortgage upon the Mortgaged Property,
subject only to the Permitted Exceptions (the "Title Policy").

2.02.02 Survey. Borrower, at its expense, shall deliver to Lender a survey duly
certified to Lender setting forth the Land ard Improvements and otherwise in form and substance
acceptable to Lender in its sole discretion.

2.02.03 Title Insurance Procecas. All proceeds received by Lender for any loss
under the title insurance policy or policies delivered to Lender under Section 2.02.01 or otherwise in
connection with this Mortgage, or under any title insurance pokicy or policies delivered to Lender in
substitution therefor or in replacement thereof, shall be the proper'y-of Lender and applied in the manner
provided in Section 5.07 Second, Third and Fourth, after applying thi same to Lender's costs and
expenses, if any, incurred in collecting such proceeds.

2.03 Recordation. Borrower, at its expense, will at ali times cause this Mortgage
and any instruments amendatory hereof or supplemental hereto and any instrumenis of assignment hereof
or thereof (and any appropriate financing statements or other instruments and continuatio.s thereof with
respect to any thereof) to be recorded, registered and filed and to be kept recorded, registeied and filed,
in such manner and in such places, and will pay all such recording, registration, filing fees and other
charges, and will comply with all such statutes and regulations as may be required by law in-order to
establish, preserve, perfect and protect the lien of this Mortgage as a valid, direct mortgage lien and
priority perfected security interest in the Mortgaged Property, subject only to the Permitted Exceptions.
Borrower will pay or cause to be paid, and will indemnify Lender in respect of, all taxes (including
interest and penalties) at any time payable in connection with the filing and recording of this Mortgage
and any and all supplements and amendments thereto. '
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2.04 Payment of Impositions, etc, Subject to Section 2.07 (relating to permitted
contests), Borrower will pay or cause to be paid when due and payable all taxes, assessments (including,
but not limited to, all assessments for public improvements or benefits), frontage and sewer rents, water
meter charges, charges for public or private utilities, license or permit fees, vault charges, maintenance
charges, inspection fees and other governmental levies or payments, of every kind and nature whatsoever,
general and special, ordinary and extraordinary, unforeseen as well as foreseen, which at any time may
be assessed, levied, confirmed, imposed or which may become a lien upon the Mortgaged Property, or
any portion thereof, or which are payable with respect thereto, or upon the rents, issues, revenues, income
or profits thereof, or on the occupancy, operation, use, possession or activities thereof, whether any or
all of the same be levied directly or indirectly or as excise taxes or as income taxes, and, except for
Lender's city, state and federal income tax obligations, all taxes, assessments or charges which may be
levied on the Nute, or the interest thereon (collectively, the "Impositions”). Borrower will deliver to
Lender official reccipts or other satisfactory proof evidencing such payments prior to the date same shall
become delinquent er-o: which interest and/or penalties would be due.

2.05 Insuran<e and Legal Requirements. Subject to Section 2.07 (relating to
permitted contests), Borrower, 2t its expense, will comply or cause compliance with:

(a) all provisions of any-insurance policy covering or applicable to the Mortgaged
Property or any part thereof, all requircments of the issuer of any such policy, and all orders, rules,
regulations and other requirements of the 1'imois Board of Fire Underwriters (or any other body
exercising similar functions) applicable to or afte ing the Mortgaged Property or any part thereof or any
use or condition of the Mortgaged Property; or any part thereof (collectively, the "Insurance
Requirements"); and -

(b) all laws, statutes, codes, acts, ordinances, srders, judgments, decrees, injunctions,
rules, regulations, permits, licenses, authorizations, directions a2d requirements of all governments,
departments, commissions, boards, courts, authorities, agencies, ctficials and officers, foreseen or
unforeseen, ordinary or extraordinary, which now or at any time hereaficr may be applicable to the
Mortgaged Property or any part thereof, or any of the adjoining sidewalks, ¢urbs, vaults and vault space,
if any, streets or ways, or any use or condition of the Mortgaged Property -or any part thereof
(collectively, the "Legal Requirements"); whether or not compliance therewith siall require structural
changes in or interference with the use and enjoyment of the Mortgaged Property or any, nart thereof.

2.06 Liens, etc. Borrower will not directly or indirectly create or permit or anffar to be
created or to remain, and will promptly discharge or cause to be discharged, any mortgage, lien,
encumbrance or charge on, pledge of, security interest in or conditional sale or other title retention
agreement with respect to the Mortgaged Property or any part thereof or the interest of Borrower or
Lender therein or any rents or other sums arising ther%from, other than the Permitted Exceptions.

B

2.07 Permitted Contests, Borrower at its expense may, upon written notice {o Lender,
contest, or cause to be contested, by appropriate legal proceedings promptly initiated and conducted in
good faith and with due diligence, the amount, violation of, or validity of application, in whole or in part,
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of any Imposition, Legal Requirement or Insurance Requirement or of any lien, encumbrance or charge
referred to in Section 2.06, provided that (a) no Event of Default (as hereinafter defined) has occurred
and is continuing, (b) in the case of an unpaid Imposition, lien, encumbrance or charge, such proceedings
shall suspend the collection thereof from Borrower, Lender, the Mortgaged Property and any rent or other
income therefrom and shall not interfere with the payment of any such rent or income, or Borrower pays
any such Imposition, (c) neither the Mortgaged Property nor any rent or other income therefrom nor any
part thereof or interest therein would be in any danger of being sold, forfeited, lost or interfered with, (d)
in the case of a Legal Requirement, neither Borrower nor Lender would be in danger of any civil or
criminal liability for failure to comply therewith, (¢) Borrower shall have furnished such security, if any,
as may be required in the proceedings or as may be requested by Lender, (f) the nonpayment of the whole
or any part of any fax, assessment or charge will not result in the delivery of any tax sale certificate or
a tax deed to the‘Mortgaged Property or any part thereof because of such nonpayment, (g) the payment
of any sums required to be paid under the Note or under this Mortgage (other than any unpaid Imposition,
lien, encumbrance or charge at the time being contested in accordance with this Section 2.07) shall not
be interfered with or ctlisiwise affected, (h) in the case of any Insurance Requirement, the failure of
Borrower to comply therewith shall not affect the validity of any insurance required to be maintained by
Borrower under Section 3.0i.2ad (i) such proceeding shall be permitted under and be conducted in
accordance with the provisions ¢t #ny. other instrument to which Borrower is subject and shall not
constitute a default thereunder.

2.08 Escrow for Impositions 2z Insurance.

AtLender's request, Borrower shall pay i0 Lender on the first day of each calendar month
(a) one-twelfth of 105% of the Impositions that Lenderesiimates will be payable during the next ensuing
twelve (12) months in order to accumulate with Lender sufficient funds to pay all such Impositions at
least thirty (30) days prior to their respective due dates, and (U} £p2-twelfth of the total amount of annual
premiums for all insurance policies required to be obtained and maintained by Borrower pursuant to
Section 3.01.01 (the "Insurance Premiums") in order to accumulate v/ith Lender sufficient funds to pay
all such Insurance Premiums at least thirty (30) days prior to the expiratien of the such policies (said
amounts in (a) and (b) above hereinafter called the "Imposition and Insuizas: Escrow Fund"). The
Imposition and Insurance Escrow Fund and the payments of interest or princinal or both, payable
pursuant to the Note, shall be added together and shall be paid as an aggregate sum by Borrower to
Lender. Borrower hereby pledges to Lender and grants to Lender a first priority security interest in any
and all monies now or hereafter deposited in the Imposition and Insurance Escrow Fuiid-as additional
security for the payment of the debt due under the Note and this Mortgage. Lender wil anply the
Imposition and Insurance Escrow Fund to payments of Impositions and Insurance Premiums required to
be made by Borrower pursuant to the terms of this Mortgage. In making any payment relating to the
Imposition and Insurance Escrow Fund, Lender may do so according to any bill, in rem agreement,
statement or estimate procured from the appropriate public office or insurer or agent (with respect to
Insurance Premiums), without inquiry into the accuracy of such bill, in rem agreement, statement or
estimate or into the validity of any tax, assessment, sale, forfeiture, tax lien or title or claim thereof. If
the amount of the Imposition and Insurance Escrow Fund shall exceed the amounts due for Impositions
and Insurance Premiums pursuant to the terms of this Mortgage, Fender shall, in its sole discretion, return
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any excess to Borrower or credit such excess against future payments to be made to the Imposition and
Insurance Escrow Fund. In allocating such excess, Lender may deal with the person shown on the
records of Lender to be the owner of the Mortgaged Property. If at any time Lender determines that the
Imposition and Insurance Escrow Fund is not or will not be sufficient to pay the items set forth in (a) and
(b) above, Lender shall notify Borrower of such determination and Borrower shall increase its monthly
payments to Lender by the amount that Lender estimates is sufficient to make up the deficiency at least
thirty (30) days prior to delinquency of the Impositions and/or expiration of the policies, as the case may
be. Upon the occurrence of an Event of Default, Lender may apply any sums then present in the
Imposition and Insurance Escrow Fund to the payment of the debt due under the Note and this Mortgage.

209 _“eases.

2.00.2 ) Enforcement, etc. Borrower will faithfully observe, keep and perform all of the
obligations of the lessor et each of the Leases, if any, in accordance with their terms and shall not do
or permit to be done anything 1= impair the value of the Leases. Borrower will maintain the Leases in full
force and effect, and will not. v-iinout the prior written consent of Lender (a) enter into any Lease after
the date hereof for any portion of ‘he Mortgaged Property, (b) terminate or cancel any Lease or-consent
to or accept any termination, cancellation-or surrender thereof, or permit any condition or event to exist
or to occur that could, or would entitle the tenant thereunder to, terminate or cancel the same, (c) amend,
modify or otherwise change the terms of @iy T.ease except to increase the rent or other charges or
assessments payable by tenants thereunder upor cny renewal or extension of any such Lease, (d) waive
any material default under or breach of any Lease, () cunsent to or permit any prepayment or discount
of rent or payment of advance rent under any Lease (utiier than the usual prepayment of rent as would
result from the acceptance on the first day of each morth-of the rent for the ensuing month and a
reasonable and customary security deposit in accordance witn fite ferms of any such Lease), (f) give any
waiver, consent or approval under any Lease or take any other act:sii in connection with any such Lease
that would or might impair the value of Borrower's interest thereurder or of the Mortgaged Property
subject thereto, or impair the interest of Lender therein, or (g) execute any c/lier assignment of the lessor's
interest in the Leases or the rents. Borrower shall promptly send copies to Lezdes of all notices of default
which Borrower shall send or receive under the Leases.

2.09.02 Assignment of Leases, etc. Borrower hereby absolutely and n:oconditionally
bargains, sells, transfers, assigns and sets over to Lender all of Borrower's right, title, aud irterest in all
current and future Leases and rents, income, profits, proceeds, revenue, consideration and‘anv-and all
cash collateral to be derived from the Mortgaged Property, or any part thereof, or from Borrower's use
and occupancy thereof, including, without limitation, all rents, royalties, revenue, rights, deposits
(including security deposits) and benefits accruing to Borrower under all Leases now or hereafter
covering the Mortgaged Property, whether before or after foreclosure or during the full period of
redemption, if any, and the right to receive the same and apply them against Borrower's obligations
hereunder, together with all contracts, bonds, Leases and other documents evidencing the same now or
hereafter in effect and all rights of Borrower thereunder or therein. Nothing contained in the preceding’
sentence shall be construed to bind Lender to the performance of any of the provisions of any such
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contract, bond, Lease or other document or otherwise impose any obligation upon Lender (including any
liability under a covenant of quiet enjoyment contained in any Lease or under applicable law in the event
that any tenant shall have been joined as a party defendant in any action to foreclose this Mortgage and
shall have been foreclosed of all right, title and interest and all equity of redemption in the Mortgaged
Property), except that Lender shall be accountable for any money actually received pursuant hereto. This
assignment is intended to be and is an absolute present assignment from Borrower to Lender and not
merely the passing of a security interest. So long as there shall exist no Event of Default hereunder, and
except as otherwise expressly provided herein, Borrower shall have the revocabie right and license to
collect, as the same shall accrue, said rents, income, profits, proceeds, revenue, consideration and cash
collateral. Borrower agrees to hold the same in trust and to use the same in payment of Borrower's
obligations hereunder and all other charges on or against the Mortgaged Property. In the event of any
such Event of Tiefault, without the need for notice or demand, the foregoing right and license shall
automatically be revoked by Lender, and thereafter Lender shall have the right and authority to exercise
any of the rights or teruedies referred to or set forth in Article 5 hereof. In addition, upon any such Event
of Default, Borrower sial: promptly pay to Lender (i) all rent prepayments and security or other deposits
paid to Borrower pursuant t0 2.iy Lease assigned hereunder and (ii) all charges for services or facilities
or for escalation which were p7:d pursuant to any such Lease to the extent allocable to any period from
and after such Event of Default. 17 Borrower or any affiliate of Borrower occupies any portion of the
Mortgaged Property and is not required s surrender possession thereof in the event of any such Event
of Default, Borrower, and any affiliate ¢f Borrower, will pay monthly in advance to the holder hereof,
on its entry into possession pursuant to the Miciizage, or to any receiver appointed to collect said rents,
income, profits or proceeds, revenue and considc ation, the fair and reasonable rental value for the use
and occupancy of the Mortgaged Property or such peit thereof as may be in the possession of Borrower

or any such affiliate. Upon a default in any such payriert, Borrower will vacate and surrender such
possession to Lender or such receiver, and, upon a defaul’ ir'vacating and surrendering the same, may
be evicted by summary or any other available proceedings. Borinwer will, as and when requested from
time to time by Lender, execute, acknowledge and deliver to Len’ct, in form approved by Lender, one
or more general or specific assignments of the lessor's interest under ar'y Lease now or hereafter affecting
the whole or any part of the Mortgaged Property to further evidence @~ confirm such assignment.
Borrower will, on written demand, pay to Lender, or reimburse Lender for, tie yayment of any costs or
expenses incurred in connection with the preparation or recording of any such aseignment.

2.09.03 Further Assignments. Borrower shall assign to Lender, upen wriiten request,
as further security for the indebtedness secured hereby, Borrower's interests in all agreemexits; contracts,
licenses and permits affecting the Mortgaged Property, such assignments to be made by insirurzents in
form satisfactory to Lender; but no such assignment shall be construed as a consent by Lender to any

Mortgage, contract, license or permit so assigned, or to impose upon Lender any obligations with respect
thereto.

2.09.04 Rent Roll. If at any time during the term of this Mortgage the Mortgaged -
Property shall be leased to one or more tenants, Borrower shall furnish to Lender, within five (5) days
after a written request by Lender to do so, a statement containing the names of all tenants of the
Mortgaged Property or any part thereqf, the term of their respective leases, the space occupied, the rents

I w
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payable and the securities deposited thereunder, together with true copies of each Lease and any
amendments and supplements thereto not theretofore delivered to Lender.

2.09.05 Trust Funds. All rents and securities deposited by tenants of the Mortgaged
Property which Borrower now or hereafter holds shall be treated as trust funds and Borrower shall, upon
demand, furnish to Lender satisfactory evidence of compliance with this provision, together with a
verified statement of all securities deposited by the tenants.

2.09.06 Successor Not Bound. To the extent not so provided by applicable law, each
Lease of the Mortgaged Property, or of any part thereof, entered into after the date hereof, shall provide
that, in the event of the enforcement by Lender of the remedies provided for by law or by this Mortgage,
any person succzeding to the interest of Borrower as a result of such enforcement shall not be bound by
any payment of rent ¢r additional rent for more than one (1) month in advance.

2.09.07 Al s=scurity deposits of tenants, whether held in cash or any other form, shall not
be commingled with any otker Zinds of Borrower and, if cash, shall be deposited by Borrower at such
commercial or savings bank cr/sanks as may be satisfactory to Lender. Any bond or other instrument
which Borrower is permitted to lo'd.in lieu of cash security deposits under any applicable legal
requirements shall be maintained in full force and effect in the full amount of such deposits unless
replaced by cash deposits as hereinabove-dzzcribed, shall be issued by an institution satisfactory to
Lender, shall, if permitted pursuant to any-i«gal Requirements, name Lender as payee or Lender
thereunder (or at Lender's option, be fully assigratic to Lender) and shall, in all respects, comply with
any applicable legal requirements and otherwise be satisfactory to Lender. Borrower shall, upon request,
provide Lender with evidence satisfactory to Lender o1 Borrower's compliance with the foregoing.
Following the occurrence and during the continuance of «ny Event of Default, Borrower shall, upon
Lender's request, if permitted by any applicable Legal Requireznznts, turn over to Lender the security
deposits (and any interest theretofore earned thereon) with respect c-all or any portion of the Mortgaged
Property, to be held by Lender subject to the terms of the Leases.

2.10 Use of Property, etc. Borrower shall continue to operate the Morigaged Property for the
purposes for which used on the date hereof and for no other purpose, and shall 2ot acquire any fixtures,
equipment, furnishings or apparatus covered by this Mortgage subject to any securitv-interest or other
charge or lien taking precedence over the security interest and lien of this Mortgage. Rorrowver shall not
make or suffer any improper or offensive use of the Mortgaged Property or any part thereoZ 2ad will not
use or permit to be used any part of the Mortgaged Property for any dangerous, noxious, offencive or
unlawful trade or business or will cause the Mortgaged Property or any part thereof or interest tierein to
be subject to forfeiture. In the case of any action or omission of any party which may cause the
Mortgaged Property or any part thereof or any interest therein to be subject to forfeiture under applicable
laws, Borrower shall, within ten (10) days after Borrower shall have obtained knowledge thereof, (1) give
notice thereof to Lender, and (2) take at its expense all action (including, without limitation, the
commencement of all summary proceedings required to evict any party responsible for such act or
omission) required to prevent such forfeiture. Borrower will not do or permit any act or thing which is
contrary to any Legal Requiremefit br Insuragte Requireghent or any document of record affecting the

|
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Mortgaged Property, or which might impair the value or usefulness of the Mortgaged Property or any part
thereof, or commit or permit any waste of the Mortgaged Property or any part thereof, and will not cause
or maintain any nuisance in, at or on the Mortgaged Property or any part thereof, or commit or permit
any waste of the Mortgaged Property. Borrower at its expense will promptly comply with all rights of
way or use, privileges, franchises, servitudes, licenses, easements, tenements, hereditaments and
appurtenances forming a part of the Mortgaged Property and all instruments relating or evidencing the
same, in each case, to the extent compliance therewith is required of Borrower under the terms thereof.
Borrower will not take any action which results in a forfeiture or termination of the rights afforded to
Borrower under any such instruments and will not, without the prior written consent of Lender, which
consent shall not unreasonably be withheld or delayed, amend in any material respect any of such
instruments. Borrower shall at all times comply with any instruments of record at the time in force
affecting the Mirtijaged Property or any part thereof and shall procure, maintain and comply with all
petmits, licenses azd nther authorizations required for any use of the Mortgaged Property. Borrower shall
not initiate, join in, aca:iesce in, or consent to any change in any private restrictive covenant, zoning law
or other public or privaie istriction, limiting or defining the uses which may be made of the Mortgaged
Property or any part thereci. i under applicable zoning provisions the use of all or any portion of the
Mortgaged Property shall becozie a non-conforming use, Borrower will not cause or permit such non-
conforming use to be discontinued o2 ~oandoned without the express written consent of Lender.

2.11 Utility Services. Borrowerwill pay or cause to be paid all charges for all public and private
utility services, all public or private commuayications services and all sprinkler systems and protective
services at any time réndered to or in connection with the Mortgaged Property or any part thereof, will
comply or cause compliance with all contracts relatinig to any such services, and will do all other things
required for the maintenance and continuance of all such vervices.

2.12 Maintenance and Repair, etc. Borrower shail'cause the Mortgaged Property to be
maintained in a good and safe condition and repair. Borrower wi'txeep or cause to be kept all presently
and subsequently erected or acquired improvements and the sidewall's, curbs, vaults, and vault space, if
any, in good and substantial order and repair and in such a fashion tiin¢ the value and utility of the
Mortgaged Property will not be diminished, and, at its sole cost and expense, ‘i)l promptly make or cause
to be made all necessary and appropriate repairs, replacements and renewals theresf, whether interior or
exterior, structural or nonstructural, ordinary or extraordinary, foreseen or uniorescen. All repairs,
replacements and renewals shall be at least equal in quality and class to the original improvements.
Borrower's obligations to repair shall include the obligation to rebuild in the event of destruzosn however
caused, provided that damage by fire or other cause for which Borrower is obligated ‘o maintain
insurance by any of the provisions of Section 3.01 shall be governed by the provisions of Sections 3.01
and 3.02 and the damage by any taking shall be governed by the provisions of Section 3.02. Borrower
at its expense will do or cause to be done all shoring of foundations and walls of any building or other
improvements and (to the extent permitted by law) of the ground adjacent thereto, and every other act
necessary or appropriate for the preservation and safety of the Mortgaged Property by reason of or in
connection with any excavation or other building operation upon the Mortgaged Property and upon any
adjoining property, whether or not Borrower shall, by any Legal Requirement, be required to take such
action or be liable for failure to do so.
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2.13 Alterations, Additions, etc. Borrower shall have the right at any time and from time to
time during the term of this Mortgage to make, at its own sole cost and expense, any and all repairs,
replacements, renewals, alterations, changes, additions, betterments, improvements and/or restorations
(herein, collectively or individually, an "Alteration") to all or any part of the Mortgaged Property, so long
as no Event of Default and no event which, with the giving of notice or the lapse of time, or both, would
constitute an Event of Default shall have occurred and be continuing; provided, however, that any
Alteration, the cost of which exceeds $2,500.00, may be made only with the prior written consent of
Lender and shall be performed only upon such bond or other security furnished to Lender as shall be
satisfactory to Lender and by contractors and according to plans, specifications, construction budgets,
construction and materials contracts previously submitted to and approved by Lender. Notwithstanding
anything to this Section 2.13 to the contrary, no Alteration (regardless of the estimated cost thereof) shall
be made withoutthe prior written consent of Lender which consent may be granted or withheld by Lender
in its sole discreticu. if the proposed Alteration (a) would alter any of the Improvements, or any part
thereof, in a manner which would upon completion of such Alteration, reduce the value or utility of such
Improvement(s) below ins value or utility of such Improvement(s) before the making of such Alteration
(except such Alterations 25 riay be required to comply with Legal Requirements); or (b) would
structurally alter or involve the'demolition {other than temporarily) of any of the Improvements or any
portion thereof (except such Alteritions-as may be required to comply with Legal Requirements). Any
Alteration shall be expeditiously conipletzd in a good and workmanlike manner and in compliance with
all Legal Requirements. Each Alteration cha!l be and remain a part of the Mortgaged Preperty and shall
be subject to this Mortgage. ‘

2.14 Acquired Property Subject To Lien Aliproperty at any time acquired by Borrower and
required by this Mortgage to become subject to the iién and security interest hereof, including any
property acquired as provided in Section 2.13, whether suc’i rioperty is acquired by exchange, purchase,
construction or otherwise, shall forthwith become subject to the Yiei: and security interest of this Mortgage
without further action on the part of Borrower or Lender. Borrower, at its expense, will execute and
deliver to Lender (and will record and file as provided in Section 2.03) an iastrument supplemental to this
Mortgage, satisfactory in substance and form to Lender, whenever such 2:i ‘ustrument is necessary under
applicable law to subject to the lien and security interest of this Mortgage »i1 right, title and interest of
Borrower in and to all property required by this Mortgage to be subject to the iien-and security interest
hereof and acquired by Borrower since the date of this Mortgage or the daic of the most recent
supplemental instrument so subjecting property to the lien hereof, whichever is later.

2.15 No Claims Against Lender, etc. Nothing contained in this Mortgage shall constitute any
consent or request by Lender, express or implied, for the performance of any labor or services or the
- furnishing of any materials or other property in respect of the Mortgaged Property or any patt thereof,
or shall be construed to permit the making of any claim against Lender in respect of labor or services or
the furnishing of any materials or other property or any claim that any lien based on the performance of
such labor or services or the furnishing of any such materials or other property is prior to the lien of this
Mortgage.
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2.16 Indemnification Against Liabilities. Borrower will protect, indemnify, save harmless
and defend Lender from and against any and all liabilities, obligations, claims, damages, penalties, causes
of action, judgments, costs and expenses (including atiorneys' fees and expenses) imposed upon or
incurred by or asserted against Lender by reason of (2) ownership of a Lender's interest in the Mortgaged
Property, (b) any accident, injury to or death of persons or loss of or damage to or loss of the use of
property occurring on or about the Mortgaged Property or any part thereof or the adjoining sidewalks,
curbs, vaults and vault spaces, if any, streets, alleys or ways, (c) any use, non-use or condition of the
Mortgaged Property or any part thereof or the adjoining sidewalks, curbs, vaults and vault spaces, if any,
streets, alleys or ways, (d) any failure on the part of Borrower to perform or comply with any of the terms
of this Mortgage, (¢) performance of any labor or services or the furnishing of any materials or other
property in respect of the Mortgaged Property or any part thereof made or suffered to be made by oron
behalf of Borrowwer, (f) any negligence or tortuous act on the part of Borrower or any of its agents,
. contractors, lessees, licensees or invitees, or (g) any work in connection with any Alterations to the
Mortgaged Property.-2¥athing contained herein shall be construed to require Borrower to indemnify
Lender against any 10ss, Ziahility or expense occasioned, in whole or in part, by Lender's own gross
negligence or willful miscoudret. '

If any action or proceeding bs. commenced, including an action to foreclose this Mortgage or to
collect the indebtedness secured hereby, to-which action or proceeding Lender is made a party by reason
of the execution of this Mortgage or the Note; or ih which it becomes necessary to defend or uphold the
lien of this Mortgage, all sums paid by Lender for the expense of any litigation to prosecute or defend
the rights and lien created hereby shall be paid by i3arrower to Lender as hereinafter provided. Borrower
will pay and save Lender harmless from and against/any and all liability with respect to any intangible
personal property tax or similar imposition of the Staie 0 States in which the Mortgaged Property is
located or any subdivision or authority thereof now or hereafter in effect, to the extent that the same may
be payable by Lender in respect of this Mortgage or the Note. In-case any action, suit or proceeding is
brought against Lender by reason of any such occurrence, Borreswer, upon request of Lender, will, at
Borrower's expense, resist and defend such action, suit or proceeding or cause the same to be resisted or
defended, by counsel designated by Borrower and approved by Lender. The obligations of Borrower
under this Section 2.16 shall survive any discharge of this Mortgage and payment in full of the Note.

2.17 Lender's Exculpation. Borrower is advised and agrees that this Me:tgags is made on the
express condition that any obligation hercunder of Lender shall be enforceable onl; against Lender's
interest in this Mortgage, and that no trustee, officer, director, employee, beneficiary ‘oz shareholder
(collectively, "Interested Person") of Lender or any partner of Lender or any Interested Person.in any
such partner, shall be personally liable for any matter in connection with, or arising out of, this Mortgage.
The foregoing shall not be deemed in any way to impose any obligations on Lender except as expressly
provided herein.

2.18 Disposition or Encumbering of the Mortgaged Property.

2.18.01 Borrower acknowledges that Lender has examined and relied on the
creditworthiness and experience of Borrower and/or the principals of Borrower in owning and operating
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properties such as the Mortgaged Property in agreeing to make the Loan, and that Lender will continue
to rely on Borrower's ownership of the Mortgaged Property as a means of maintaining the value of the
Mortgaged Property as security for repayment of the obligations due hereunder and under the Loan
Documents, Borrower shall not without the prior written consent of the Lender, sell, convey, alienate,
mortgage, encumber, pledge or otherwise transfer the Mortgaged Property or any part thereof, or permit
the Mortgaged Property or any part thereof to be sold, conveyed, alicnated, mortgaged, encumbered,
pledged or otherwise transferred (hereinafter referred to, collectively, as a "Restricted Transfer"),

2.18.02 A Restricted Transfer shall be deemed to include (i) an installment sales
agreement wherein Borrower agrees to sell the Mortgaged Property or any part thereof for a price to be
paid in installments; (i) an agreement by Borrower leasing all or a substantial part of the Mortgaged
Property for other than actual occupancy by a space tenant thereunder or a sales, assignment or other
transfer of, or the grant of a security interest in, Borrower's right, title and interest in and to any Leases
or any rents; (iii) il Bozrower, or any general partner of Borrower is a corporation, the voluntary or
involuntary sale, conveyzuse or transfer of such corporation's stock {or the stock of any corporation
directly or indirectly contreiling such corporation by operation of law or otherwise) or the creation or
issuance of new stock in one or g series of transactions by which an aggregate of more than 10% of such
corporation's stock shall be vested in 2 party or parties who are not now stockholders or any change in
the control of such corporation; (iv) if Borrower, or any general partner of Borrower is a limited or
general partnership, joint venture or limited liability company, the change, removal, resignation or
addition of a general partner, managing particr, limited partner, joint venturer or member or the transfer
of the partnership interest of any general partner; nianaging partner or limited partner or the transfer of
the interest of any joint venturer or member.

2.18.03 Lender shall not be required to dentonstrate any actual impairment of its security
or any increased risk of default hereunder in order to declare the Note and all other indebtedness secured
hereby immediately due and payable upon a Restricted Transfer wi‘kout Lender's consent. This provision
shall apply to every Restricted Transfer regardless of whether volunta'y o: not, or whether or not Lender
has consented to any previous Restricted Transfer.

ARTICLE 3
Insurance Damage, Destruction or Taking, etc.
3.01 Insurance.
3.01.01 (a)  Borrower shall at all times prior to payment in full of the
indebtedness sccured hereby, obtain in respect of Borrower and the Mortgaged Property the following

policies of insurance issued by insurance companies and containing terms satisfactory to Lender in its
sole discretion:

(i) comprehensive all risk insurance on the Improvements and the personal property
of Borrower or any Affiliate of Borrower located on the Mortgaged Property, including contingent
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liability from "Operation of Building Laws", "Demolition Costs" and "Increased Cost of Construction”
endorsements, in each case (w) in an amount equal to 100% of the "Full Replacement Cost" (which for
purposes hereof shall mean actual replacement value exclusive of costs of excavations, foundations,
underground utilities and footings), as determined by an appraiser or contractor designated and paid by
Borrower and approved by Lender, or by an engineer or appraiser in the regular employ of the insurer,
with a waiver of depreciation, (x) containing an "Agreed Amount” endorsement with respect to the
Improvements and personal property of Borrower or any Affiliate of Borrower located on the Mortgaged
Property, waiving all co-insurance provisions, (y) providing for no deductible in excess of $10,000.00
and (z) containing an "Ordinance or Law Coverage" or "Enforcement” endorsement if any of the
Improvements or the use of the Mortgaged Property shall constitute legal non-conforming structures or
uses ("Property Insurance");

(i) commercial general liability insurance against claims for personal injury, bodily
injury, death or ptoperty damage occurring upon, in or about the Mortgaged Property ("Liability
Insurance"), which Liabitiiy Insurance shall (x) be on the so-called "occurrence” form with a combined
single limit of not less than $..600,000.00, (y) continue at not less than the aforesaid limit until required
to be changed by Lender in writing by reason of changed economic conditions making such protection
inadequate and (z) cover at least the following hazards: (1) premises and operations, (2) products and
completed operations on an "if any"‘pasis;(3) independent contractors, (4) blanket contractual liability
for all written and oral contracts and (5).contractual liability covering the indemnities contained in the
Loan Documents to the extent the same is available at commercially reasonable premium rates;

(i)  businessincome or interruption insurance ("Business Insurance") determined by
Lender based on Lender's reasonable estimate of the gtuss income from the Mortgaged Property, (w) with
loss payable to Lender, (x) covering all risks required to bz covered by the Property Insurance, )
containing an "Extended Period of Indemnity" endorsement wlijzh provides that after the physical loss
to the Improvements and personal property of Borrower located si the Mortgaged Property has béen
repaired, the continued loss of income will be insured until such income cither returns to thé same level
as it was prior to the loss, or the expiration of twelve (12) months from (¢ date of the loss, whichever
first occurs, and notwithstanding that the policy may expire prior to the end 51 such period and (z) in an
amount equal to 100% of the projected gross income from the Mortgaged Prope rty for a period of twelve
(12) months;

(iv)  flood hazard insurance ("Flood Insurance") if any portion of the F:anrovements
is located in a federally designated "special flood hazard area" and in which flood insuranCe ras been
made available under the National Flood Insurance Act of 1968, as amended or, in lieu thereof, cvidence
reasonably satisfactory to that such not be the case;

(v)  at all times during which work or other structural construction, repairs or
alterations are being made with respect to the Improvements, (y) owner's contingent or protective liability
insurance covering claims not covered by or under the terms and provisions of the Liability Insurance
and (z) Property Insurance, written in a so-called builder's risk completed value form (1) on a non-

reporting basis, (2) against all risks insured agams/tg the Prgrty Insurance, (3) including
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permission to occupy the Mortgaged Property, and (4) with an "Agreed Amount" endorsement waiving
co-insurance provisions;

(vi)  if there are any employees of Borrower, worker's compensation, subject to the
statutory limits of the State of Illinois, and employer's liability insurance with a limit of at least
$1,000,000.00 per accident and per disease per employee, and $1,000,000.00 for disease aggregate in
respect of any work or operations on or about the Mortgaged Property, or in connection with the
Mortgaged Property or their operation ("Worker's Compensation Insurance");

(vii) comprehensive boiler and machinery insurance, if applicable, in amounts as shall
be reasonably required by Lender ("Boiler Insurance"); and

(viil) - such other insurance as Lender may reasonably require from-time to time
(together with the Property Insurance, the Liability Insurance, the Business Insurance, the Flood
Insurance, the Builder's Kisk Insurance, the Worker's Compensation Insurance and the Boiler Insurance,
as applicable, the "Required Insirance").

3.02 Lender's security inferestin the Mortgaged Property shall be identified in the Required
Insurance as follows:

(i) The Property Insurarice, the Flood Insurance, the Buildet's Risk Insurance and
the Boiler Insurance shall provide for at least thircy (30) days written notice to Lender in the event of
policy cancellation andfor material change and sha'l identify Lender and Lender's address under the
“Illinois Standard Lender Clause” (noncontributory) endorsement:

EASTERN SAVINGS BANX. 1SB
its successors and/or assigns, as ifs interests may. <ppear. as first Lender

(ii) The Liability Insurance and the Worker's Compensatina Insurance shall provide for
at least thirty (30) days written notice to Lender in the event of policy caneéllation and/or material
change, and shall name Lender as an additional insured; and '

(iif) The Business Insurance shall provide for at least thirty (30) days.witien notice to -
Lender in the event of policy cancellation and/or material change and shall contain a Less Payable
endorsement attached to the policy identifying Lender, as follows:

EASTERN SAVINGS BANK, FSB
its successors and/or assigns, as its interests may appear, as first Lender

3.03 The Required Insurance shall be carried by insurance companies authorized to do business
in Illinois having a general policy rating of A or better and a financial class of VI or better by A.M. Best

LI

Company, Inc. and be acceptable to Lender.
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3.04 The Required Insurance, as applicable, and all renewals thereof shall contain, in form and
substance reasonably acceptable to Lender, a standard “Waiver of Subrogation" endorsement, and an
endorsement providing in general that any claim or defense the insurance company may have against
Borrower to deny payment of any claim by Borrower thereunder shall not be effective against Lender
(and affirmatively providing that the insurance company will pay the proceeds of such Required
Insurance to Lender notwithstanding any claim or defense of the insurance company against Lender).
Borrower shall pay the premiums for the Required Insurance as the same become due and payable. Not
later than thirty (30) days prior to the expiration date of each of the Required Insurance, Borrower will
deliver to Lender a renewal policy or policies for each of the Required Insurance marked "premium paid"
or accompanied by other evidence of payment of premium satisfactory to Lender. If at any time Lender
is not in receipt of written evidence that all Required Insurance hereunder is in force and effect, Lender
shall have the rightto take such action as Lender deems necessary to protect its interest in the Mortgaged
Property, includirg, without limitation, the obtaining of such insurance coverage as Lender in its sole
discretion deems appropriate, and all expenses incurred by Lender in connection with such action or in
obtaining such insurance ¢ud keeping it in effect shall be paid by Borrower to Lender upon demand.

3.05 Borrower will not ‘ake out separate insurance concurrent in form or contributing in the event
of loss with that required to be mawntaizied pursuant to this Section 3.

3.06 In case of (i) any damage to ¢r <estruction of the Mortgaged Property or the Improvements
or any part of either thereof or (ii) any taking *vhisther for permanent or temporary use) of all or any part
of the Mortgaged Property or the Improvemente vii-any interest therein or right accruing thereto, as the
result of or in lieu or in anticipation of the exercise cZ th: right of condemnation or eminent domain, or
achange of grade affecting the Mortgaged Property or th¢ Iriprovements or any part thereof (a "Taking"),
or the commencement of any proceedings or negotiaticns which might resuit in any such Taking,
Borrower will promptly give written notice thereof to Lender, gércrally describing the nature and extent
of such damage or destruction or of such Taking, the nature of suck proceedings or negotiations and the
nature and extent of the Taking which might result therefrom, as tli¢ cusz may be. To the extent of
Borrowers interest therein, Lender shall be entitled to all insurance procee<s nayable on account of such
damage or destruction and to all awards or payments allocable to the Morigaged Property or the
Improvements on account of such Taking, and Borrower hereby irrevocably assiga to Lender all rights
of Borrower to any such proceeds, award or payment and irrevocably authorize and siapower Lender,
at its option, in the name of Borrower or otherwise, to file and prosecute what would atherwise be
Borrower's claim for any such proceeds, award or payment and to collect and retain-th< same for
disposition in accordance with the manner set forth herein; provided, however, that in the evartof any
single instance of damage or destruction on account of which the Net Proceeds (as hereinbelow defined)
are $10,000.00 or less, Borrower shall be entitled to receive and retain such proceeds, shall promptly
commence and diligently prosecute to completion the repair and/or restoration of the affected portion of
the Mortgaged Property (a "Restoration"), whether or not the Net Proceeds are sufficient therefor, and
shall apply the Net Proceeds to such Restoration.
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3.07 Notwithstanding anything to the contrary in this Section 3 contained, in case of any single
damage or destruction of or to the Mortgaged Property (a "Casualty") on account of which the insurance
proceeds payable, net of all costs of collection and settlement (the "Net Proceeds"), are more than
$10,000.00 but less than $50,000.00, the following shall apply:

(i) The Net Proceeds shall be paid to and held by Lender for disposition as herein
more fully provided.

(i)  Borrower shall promptly commence and diligently prosecute to completion the
Restoration, whether or not the Net Proceeds are sufficient therefor. Such Restoration shall be performed
only by contractors and according to plans and specifications, construction budgets and construction and
material contrac’s previously submitted to and approved by Lender, such approval not unreasonably to
be withheld or delayed.

(iif) * “Frovided that there shall not have occurred and be continuing an Event of Default
and there shall not have occurred any event which, with the giving of notice or the lapse of time, or both,
would constitute an Event of Jsciault, payment of the Net Proceeds shall be made to Borrower as the
Restoration progresses as provided ia this sub-section (iii). The Net Proceeds shall be advanced by
Lender to Borrower not more than oie (1ytime in any calendar month as provided herein, upon at least
ten (10} Business Days' written notice to T erder (a "Net Proceeds Notice"), for the payment of costs and
expenses actually incurred by Borrower, and-opproved by Lender, such determination not unreasonably
to be withheld or delayed, solely in connectisn with the construction of base building capital
improvements to the Mortgaged Property (collectively, "Work"). Notwithstanding anything contained
herein to the contrary, Borrower shall not be entitled w dny disbursements of Net Proceeds unless and
until Borrower shall have complied with the following: (a) ne Net Proceeds Notice shall be accompanied

by the Borrower certification that (x) there exists no Event of Dzf2alt and that no event has occurred and
no condition exists which, with the giving of notice or the lapse/s{ time, or both, would constitute an
Event of Default, (y) the Work has theretofore been approved by ‘Lender and (z) the provisions of
subdivision (b) through (g) hereof have, as applicable, been fully comyplicd with by Borrower, (b) all
Work shall have been substantially completed in compliance with (y) Approvéd lans and Specifications
(as hereinafter defined), and (z) all applicable laws, rules and regulations of govarnmental authorities
having jurisdiction over the Mortgaged Property, (c) all plans, specifications and-working drawings in
connection with such Work shall be submitted to Lender and shall be satisfactory to Lendeyin all respects
(the "Approved Plans and Specifications"), (d) Borrower shall take out and maintain buioer's all risk
insurance, naming Lender as an additional insured thereunder, in form and substance ‘rezsonably
acceptable to Lender, (¢) there shall exist no mechanics', materialmen's or other liens or encunibrances
on the Mortgaged Property arising out of the Work, (f) each disbursement of Net Proceeds must be for
Work completed and performed in compliance with the Approved Plans and Specifications, if applicable, -
and any sum so disbursed shall justly be due to the contractors, subcontractors, materialmen, laborers,
engineers, architects or other persons or entities rendering services or materials for the Work and (g) if
applicable, Borrowers shall obtain lien waivers satisfactory to Lender covering that part of the Work
previously paid for, if any, and, by a search prepared by a title company or licensed abstractor or by other
evidence satisfactory to Lender, shall deliver to Lender, upon Lender's request, evidence that there has

Obb
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not been filed in connection with the Work, any mechanics' lien or other lien or instrument for the
retention of title in respect of any part of the Work.

3.08 In case of any Casualty on account of which the Net Proceeds are $50,000.00 or more or in
the case of any remaining balance of Net Proceeds after Restoration or upon any Casualty during the
continuance of an Event of Default or an event which, with the giving of notice or the lapse of time, or
both, would constitute an Event of Default, Lender may at its sole option apply all amounts recovered
by Borrower under any Required Insurance hereunder and all net awards received by it on account of any
Taking in any one or more of the following ways: (i) to the application to the indebtedness secured
hereby, in such order and amounts as Lender shall determine, regardless of whether part or all of the
indebtedness secured hereby shall then be matured or unmatured, (i) to fulfill any of the covenants
contained hereir as Lender may determine, (iii) to Borrower, in one lump sum or in installments as Net
Proceeds, for appliation to the cost of Restoration or (iv) to Borrower. If Lender shall receive and retain
any insurance procee2s; the lien of the Loan Documents shall be reduced only by the amount thereof
received and retained by J-ider and actually applied by Lender in reduction of the indebtedness secured
hereby. If Lender shall eleci‘to disburse any award of $50,000.00 or more as Net Proceeds, the
provisions of subséction 3.06 ininediately above shall apply.

3.09 In case of (a) a Taking of all-of the Mortgaged Property or (b) a Taking of less than all of
the Mortgaged Property which, in the reasenable judgment of Lender, renders any of the Mortgaged
Property remaining after such Taking unsmiaric for restoration for use as collateral of substantially the
same value, condition, character and general utib*~as the Mortgaged Property prior to such Taking (any
such Taking being herein called a "Total Taking"), then the net awards received by Lender or Borrower
on account of such Total Taking shall be applied by Lerder in the manner specified in subsection 3.07,
- regardless of whether part or all of the indebtedness secure bireby shall then be matured or unmatured.

ARTICLE 4
Miscellaneous Covenants of Borrowe:

4.01 Maintenance of Existence, ete. If applicable, Borrower will at all timas maintain, preserve
and keep in full force and effect its existence, good standing, franchises, rights anaprivileges as an entity
under the laws of the state of its organization and the State or States in which the Mor:gazed Property is
located and its right to own and operate the Mortgaged Property and to transact business iz such states.
Borrower further covenants that it will not amend, restate or otherwise modify its Articles of Organization
without the prior written consent of Lender.

4.02 Restrictions on Business Activities. Borrower will not, so long as any amounts are
payable under the Note or otherwise secured by this Mortgage, directly or indirectly, engage in any
activity in a manner which would impair the security value to Lender of the Mortgaged Property or any
part thereof or which would impair in any material respect the position or interest of Lender.
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4.03 Inspection, etc. Borrower will permit Lender and any representatives designated by Lender
to visit and inspect the Mortgaged Property or any part thereof (subject to the rights of the tenants under
the Leases), to inspect the books of account of Borrower and all other property, books and records
relating to the Mortgaged Property and to make copies thereof and extracts therefrom, and to discuss its
affairs, finances and accounts with, and to be advised as to the same by, the officers, employees, agents
and independent accountants of Borrower, all at such reasonable times and intervals as from time to time
may be requested. Lender shall not have any duty to make any such inspection and shall not incur any
liability or obligation for not making any such inspection or, once having undertaken any such inspection,
for not making the same carefully or properly, or for not completing the same; nor shall the fact that such
inspection may not have been made by Lender relieve Borrower of any obligations that it may otherwise
have under this Mortgage. '

il

4.04 Notize hy Borrower. Borrower shall give prompt notice to Lender of (a) any default or
Event of Default, (b}-any notice given or any other action taken or, to Borrower's knowledge, intended
to be taken by (i) the noid<r of any other mortgage encumbering the Mortgaged Property, whether prior,
equal or subordinate to the lier hereof and whether or not such encumbrance is permitted hereunder, (ii)
a tenant under any Lease, (iii) = 1iolder of any other indebtedness of Borrower or (iv) any other persons,
if such notice is given or such othet actjwn is taken with respect to (x) a claimed default under such Lease,
(v) a default or Event of Default under-iitis Mortgage, o (z) a claimed default involving a potential
liability in excess of $10,000 not covercd by Borrower's insurance, under any other indenture, lease,
assignment, mortgage or other instrument to v nich Borrower is a party or by which it or the Mortgaged
Property may be bound or affected, and (c) any sroceedings institated by or against Borrower in any
federal or state court or by any governmental departinent, agency or instrumentality, or any such
proceedings threatened against Borrower in any federal ¢ siate court or by any governmental department,
agency or instrumentality, affecting the Mortgaged Property ni any portion thereof or which, if adversely
determined, would have a material adverse effect upon Borrowei's business, assets or condition, financial
or other, or upon the lien of this Mortgage. Any notice so given ziiall specify the nature and period of
existence of such event or condition and what action Borrower is faking or causing to be taken and
proposes to take or cause to be taken with respect thereto and shall incinde a copy of any documents

- relevant thereto.

4.05 No Credit for Payment of Taxes. Borrower shall not be entitled to-anv-cz=dit against the
principal of or interest on the Note or any other sum which may become payable unde: the ‘crms thereof
or hereof by reason of the payment of any tax on the Mortgaged Property or any part thereci ot by reason
of the payment of any other Imposition, and shall not apply for or claim any deduction from the-{axable
value of the Mortgaged Property or any part thereof by reason of this Mortgage.

- 4.06 Books and Records; Financial Statements. Borrower covenants to keep adequate
records and books of account in which complete entries will be made in accordance with generally
accepted accounting principles consistently applied reflecting all financial transactions of Borrower in
respect of the Mortgaged Property. Borrower further covenants that it will, at any reasonable time and
from time to time, permit Lender or any agents or representatives thereof to examine and make copies
of and abstracts from such books and records of account and visit the Mortgaged Property to discuss the
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affairs, finances and account with respect thereto with Borrower and any of its officers, directors or
agents in respect of the Mortgaged Property. Borrower shall deliver to Lender not later than ninety (90)
days after the end of each fiscal year of Borrower (i) statements in detail reasonably satisfactory to
Lender, certified by an officer of Borrower (or by Borrower personally if Borrower is a natural person)
and prepared in accordance with generally accepted accounting principles consistently applied by a firm
of certified public accountants acceptable to Lender, of annual income and expenses with respect to the
- ownership and operation of the Mortgaged Property for such fiscal year, setting forth in comparative form
the figures for the previous fiscal year, and (ii) balance sheets in detail reasonably satisfactory to Lender,
certified by Borrower, as at the end of such fiscal year, setting forth in comparative form the figures as
at the end of the preceding fiscal year. Borrower shall also, promptly upon request therefor, deliver to
. Lender such other information and data with respect to the business, operations, affairs, prospects, -
condition, propeitiss and assets of Borrower (as it relates to the Mortgaged Property) and the Mortgaged
Property, including, without limitation, rent rolls, income and expense statements and other operating
data, as Lender may f.om time to time request.

4.07 Brundage Clav:e. In the event of the enactment after the date hereof of any law in the
State or States in which the Msrigaged Property are located or of any other governmental entity (by
Statutory enactment, judicial decision. ragulation or otherwise) deducting from the value of the Mortgaged
Property for the purposes of taxation any-lien or security interest thereon, or changing in any way the
laws for the taxation of mortgages, deeac.of trust or other lens or debts secured thereby, or the manner
of collection of such taxes, so as to affect sz security under this Mortgage, then, and in such event,
Borrower shall, on demand, pay to Lender, or reiiburse Lender for payment of, all taxes, assessments,
charges or liens for which Lender is or may be lizole\as a result thereof, provided that if any such
payment or reimbursement shall be unlawful or would coashitute usury or render Borrower's indebtedness
under the Note wholly or partially usurious under applicabie law, then Lender may, at its option, declare
the Note immediately due and payable or require Borrower o092y, or reimburse Lender for payment of
the lawful and non-usurious portion thereof.

ARTICLE 5
Events of Default; Remedies, etc.

, 5.01 Events of Default; Declaration of Note Due. If any one or more of the fa1}awing events
("Events of Default") shall occur:

(a) Borrower shall default in the due and punctual payment of any principal of or interest
on the Note and/or all or any other portion of the indebtedness evidenced by the Note, this Mortgage and
the other Loan Documents, for more than ten (10) days after the same shall become due and payable; or

(b) Borrower shall default in the due performance or observance of any of the terms of
this Mortgage or under the Note, other than those referred to in this Section 5.01, and such failure shall
continue for thirty (30) days after written notice to Borrower specifying such default; or
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(c) if the insurance policies required by Borrower to be obtained hereunder are not kept
in full force and effect, or if such policies are not delivered to Lender within ten (10) days of Lender's
written request therefor; or

(d) if the Mortgaged Property shall become subject to any mechanic's, materialman's or
-other lien, and such lien shall remain undischarged of record for a period of thirty (30) days; or

(e) any warranty, representation or other statement made by or on behalf of Borrower in
or pursuant to this Mortgage (including, without limitation, any financial or operating statement delivered
pursuant to Section 4.06) or under the Note is false, incorrect or misleading in any material respect; or

) Borrower shall make an assignment for the benefit of creditors, or shall be generally
not paying his or ker debts as they become due, or shall commence a case under the federal bankruptcy
laws, or shall file anv petition or answer seeking any reorganization, arrangement, composition,
readjustment, liquidatior; dissolution or similar relief under any present or future statute, law or
regulation, or shall file an arswcr admitting or not contesting the material allegations of a petition against
either of them in any such preeZeding, or shall seek or consent to or acquiesce in the appointment of any
trustee, custodian, receiver or liquida.orthereof, or any material part of any of their properties or assets,
or if Borrower shall take any action 1or tiic nurpose of the foregoing; or

(g) within sixty (60) days after e commencement of an action against Borrower seeking
any reorganization, arrangement, composition, «vadjustment, liquidation, dissolution or similar relief
under any present or future statute, law or regulatiori, such action shall not have been dismissed or all
orders entered therein or proceedings thereunder affecting the business, operations and properties thereof
* stayed, or if the stay of any such order or proceeding shall theteafter be set aside, or if, within sixty (60)
days after the appointment, without the consent or acquiescéneé 5§ Borrower, of any trustee, custodian,
receiver or liquidator thereof, or of any material part of any of theirsroperties or assets, such appointment
shall not have been vacated; or

(h) a final judgment shall be entered against Borrower, and 1f; w2(nin sixty (60) days after
entry thereof, such judgment shall not have been discharged or execution thereof stayed pending appeal
or otherwise bonded over to the satisfaction of Lender, or if, within sixty (60) days aficr the expiration
of any such stay, such judgment shall not have been discharged; or

(i) except in accordance with the provisions of Section 2.18 hereof, Borrower; evany of
its successors or assigns, shall make or agree to make any conveyance of all or part of the property
described in clauses (a), (b), (¢}, (d), (¢), (£), (h) and (i) of the granting clause of this Mortgage, or any
interest therein, including, without limitation, any unused development rights or air rights; or

(j) except as permitted in this Mortgage, the actual or threatened alteration, improvement,
demolition, or removal of any of the Improvements without the prior written consent of Lender;
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(k) there shall be any default, beyond applicable grace periods, under any mortgage,
security agreement, collateral document or any note secured by any mortgage, which is subordinate or
prior to the lien of this Mortgage, or the Lender under any subordinated or prior mortgage commences
a foreclosure action or exercises an assignment of rents in connection with such mortgage or delivers any
notice of default to the Borrower; or

v

(1) there shall be a default, beyond applicable grace periods, under any Other Security
Document (as defined in the Note) or there shall be a default under any of the Leases; or

(m) there shall occur a Restricted Transfer hereunder; or

(x1) there shall be a default, béyond applicable grace periods, under any other mortgage
given by Borrowe: {or any of the individuals comprising the Borrower) to Lender as security for the
Note; or '

(0) Lender znay at any time thereafter declare, by written notice to Borrower, the Note,
and all other indebtedness seczcd hereby to be due and payable upon the date specified in such notice
and upon such date the same shal! brceme due and payable, together with interest accrued thereon, alt
together with interest at the highest lawful rate (the “Default Rate™) from such date, without
presentment, demand, protest or notice,21l-of which Borrower hereby waives. Borrower will pay on
demand all costs and expenses (including rcpsunable attorneys' fees and expenses) incurred by or on
behalf of Lender in enforcing this Mortgage or thé iNote, or occasioned by any default or Event of Default
under this Mortgage, or incurred in connection with 4ny foreclosure proceeding or other action brought
by Lender to enforce and protect its rights and interests uudor this Mortgage or the Note. Without limiting
the foregoing, Lender shall have the right to recover all such costs and expenses, including reasonable
attorneys' fees and expenses, in any judgment of foreclosure and sale.

5.02 Legal Proceedings; Foreclosure, etc. If an Event of T efault shall have occurred, Lender
at any time may, at its election, do one or more of the following: (i) proceed at law or in equity or
otherwise to enforce the payment of the Note at the time outstanding in accordance with the terms hereof
and thereof, (ii) foreclose the lien of this Mortgage as against all or any part of the Mortgaged Property
and have the same sold under the judgment or decree of a court of competent jurisdictien, (iii) exercise
any ot all of the remedies of a secured party under the Code, with respect to any personal property
covered hereby. In any action, service of process may be made upon Borrower by mailinga copy of the
papers to be served to Borrower at the address set forth on the first page hereof, and such service shall
be deemed complete upon the posting of such papers in any mail box regularly maintained by the United
States Post Office. : '

Notwithstanding anything to the contrary, when the indebtedness shall become due, whether by
- acceleration or otherwise, Lender shall have the right to foreclosure the lien hereof in accordance with
the Minois Mortgage Foreclosure Act, Ill. Rev. Stat. ch. 110, para. 15-1101 (1987), 735 ILCS 5/15-1101
(1992), et seq. (the "Act") and to exercise any other remedies of Lender provided in the Note, this
Mortgage, the other loan documents, or which Lender may have at law, in equity or otherwise. In any
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suit to foreclosure the lien hereof, there shall be allowed and included as additional Indebtedness in the
decree of sale, all expenditures and expenses which may be paid or incurred by or on behalf of Lender
for attorneys' fees, appraisers' fees, outlays for documentary and expert evidence, stenographers' charges,
publication costs, costs (which may be estimated as to items to be expended after entry of the decree) of
procuring all such abstracts of title, title searched and examinations, title insurance policies, and similar
date and assurance with respect to title as Lender may deem reasonably necessary either to prosecute such
suit or to evidence to bidders at sales which may be had pursuant to such decree the true conditions of
the title to or the value of the Mortgaged Property, and any other expenses and expenditures which may
be paid or incurred by or on behalf of Lender and permitted by the Act to be included in such decree.
All expenditures and expenses of the nature mentioned in this Paragraph, and such other expenses and
fees as may be incurred in the protection of the Mortgaged Property and rents and income therefrom and
the maintenancz ol the lien of this Mortgage, including the fees of any attorney employed by Lender in
any litigation or pzoreedings affecting this Mortgage, the Note or the Mortgaged Property, including
probate and bankruptcy proceeding, or otherwise in dealing specifically therewith, shall be so much
additional Indebtedness 24d shall be immediately due and payable by Borrower, with interest thereon at
the Default Rate until paid.

5.02A Waiver of Right of Ridcmption and Other Rights. To the full extent permitted by law,
Borrower agrees that it will not at any tiric or in any manner whatsoever take any advantage of any stay,
exemption or extension law or any so-called-"Moratorium Law" now or at any time hereafter in force,
not take any advantage of any law now or hereaiter in force providing for the valuation or appraisement
of the Premises, or any part thereof, prior to any sa'¢ ihereof to be made pursuant to any provisions herein
contained, or to any decree, judgment or order of any Zouit of competent jurisdiction; or claim or exercise
any rights under any statute now or hereafter in force «o redeem the property or any part thereof, or
relating to the marshalling thereof, on foreclosure sale or ather enforcement hereof. To the full extent
permitted by law, Borrower hereby expressly waives any and-a!i rights it may have to require that the
Premises be sold as separate tracts or units in the event of foreclesare. To the full extent permitted by
law, Borrower hereby expressly waives any and all rights to redem)tion and reinstatement under the
[llinois Mortgage Foreclosure Act, Ill. Rev. Stat. ch. 110, para. 15-110141987), 735 ILCS 5/15-1101
(1992), et seq. (the "Act"), on its own behalf, on behalf of all persons claimiiig or having an interest
(direct and indirect) by, through or under Borrower and on behalf of each and every person acquiring any
interest in or title to the Premises subsequent to the date hereof, it being the intent heresi that any and all
such rights of redemption of Borrower and such other persons are and shall be deemed 4o be hereby
waived to the full extent permitted by applicable law. To the full extent permitted by lav. Borrower
agrees that, by invoking or utilizing any applicable law or laws or otherwise, it will not hinder, clay or
impede the exercise of any right, power or remedy herein or otherwise granted or delegated to Lender,
but will permit the exercise of every such right, power and remedy as though no such law or laws have
been or will have been made or enacted. To the full extent permitted by law, Borrower hereby agrees that
no action for the enforcement of the lien or any provision hereof shall be subject to any defense which
would not be good and valid in an action at law upon the Note. If the Borrower is a trustee, Borrower
represents that the provisions of this paragraph (including the waiver of redemption rights) were made
at the express direction of Borrower's beneficiaries and the persons having the power of direction over
Borrower and are made on behalf of the trust estate of Borrower and all beneficiaries of Borrower, as well
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as all other persons named above. Borrower acknowledges that the Premises do not constitute
agricultural real estate as defined in Section 15-1201 of the Act or residential real estate as defined in
Section 15-1219 of the Act.

5.03 Purchase of Mortgaged Property by Lender. Lender may be a purchaser of the
Mortgaged Property or of any part thereof or of any interest therein at any sale thereof, whether pursuant
to foreclosure or otherwise, and may apply upon the purchase price thereof the indebtedness secured
hereby owing to Lender. Lender shall, upon any such purchase, acquire good title to the properties so
purchased, free of the lien of this Mortgage and free of all rights of redemption in Borrower, Upon the
completion of any sale or sales pursuant hereto, Lender, or an officer of any court empowered to do so,
shall execute and deliver to the accepted purchaser or purchasers a good and sufficient instrument, or
good and sufficlen instruments, conveying, assigning and transferring all estate, right, title and interest
in and to the prozeity and rights sold. Lender is hereby irrevocably appointed the true and lawful
attorney of Borrower, iz its name and stead, to make all necessary conveyances, assignments, transfers
and deliveries of the Murtzzged Property and rights so sold and for that purpose Lender may execute all
necessary instruments of coav.vance, assignment and transfer, and may substitute one or more persons
with like power, Borrower here by ratifying and confirming all that its said attorney or such substitute or
substitutes shall lawfully do by virive hereof. Any sale or sales made under or by virtue of this
paragraph, whether made under the power of sale herein granted or under or by virtue of judicial
proceedings or of a judgment or decree of foraclosure and sale, shall operate to divest all the estate, right,
title, interest, claim and demand whatsoevei ~whether at law or in equity, of Borrower in and to the
propetties and rights so sold, and shall be a perpsaal bar both at law and in equity against Borrower and
against any and all persons claiming or who may clam the same, or any part thereof from, through or
under Borrower.

5.04 Waiver of Appraisement, Valuation, etc. Borrovver hereby waives, to the fullest extent

it may lawfully do so, the benefit of all appraisement, valuation, s'ay, extension and redemption laws, if

* any, or otherwise, now or hereafter in force and all rights of marshaling i the event of any sale of the
Mortgaged Property or any part thereof of any interest therein.

5.05 Sale as Bar Against Borrower. Any sale of the Mortgaged Property or any part thereof
or any interest therein under or by virtue of this Mortgage, whether pursuant to forcclosure or otherwise,
shall forever be a bar against Borrower.

5.06 Sale in One or More Parcels. If this Mortgage is foreclosed, the Mortgaged 'roserty, or
any interest therein, may at Lender's discretion, be sold in one or more parcels or in several interests or
portions, or in any order or manner intended and reasonably expected to maximize sale proceeds.

5.07 Application of Proceeds of Sale and Other Moneys. The proceeds of any sale of the
Mortgaged Property or any part thereof or any interest therein under or by virtue of this Mortgage,
whether pursuant to foreclosure or otherwise, and all other moneys at any time held by Lender as part
of the Mortgaged Property, shall be applied as follows:
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First: to the payment of the costs and expenses of such sale (including, without limitation,
attorneys' fees and expenses, the cost of evidence of title and the costs and expenses, if any, of taking
possession of, retaining custody over, repairing, managing, operating, maintaining and preserving the
Mortgaged Property or any part thereof prior to such sale), all costs and expenses of any receiver of the
Mortgaged Property or any part thereof, and any taxes, assessments or charges prior to the lien of this
Mortgage, which Lender reasonably determines are necessary or desirable to pay;

4

Second; to the payment of any indebtedness secured by this Mortgage, other than indebtedness
with respect to the Note at the time outstanding, which Lender reasonably determines are necessary or
desirable to pay;

Third: t tiie payment of all amounts of principal of, premium, if any, and interest at the time due
and payable on the‘INote at the time outstanding (whether due by reason of maturity or as an installment
of interest or by reazco-of any prepayment requirement or by declaration of acceleration or otherwise),
including interest at thc Cefault Rate on any overdue principal and premium, if any; and in case such
moneys shall be insufficiext 14 pay in full the amounts so due and unpaid upon the Note at the time
outstanding, then, first, to the pzyment of all amounts of interest at the time due and payable on the Note,
and second to the payment of all démseats of principal at the time due and payable on the Note; and

Fourth: the balance, if any, held-bv-Lender after payment in full of all amounts referred to in
subdivisions First, Second and Third above siiii; unless a court of competent jurisdiction may otherwise
direct by final order not subject to appeal, be paic*io the party legally entitled thereto.

5.08 Appointment of Receiver. If an Event of ¢ fault shall have occurred, then for so long as,
and until, the indebtedness secured hereby is repaid in full; L znder shall, as a matter of right and without
regard to the adequacy of any security for the indebtedness secuze hereby and without regard to whether
Lender has commenced an action to foreclose the lien of this Mezigage, be entitled to the appointment
of a receiver, without the necessity of notice to Borrower, for all or ar'y part of the Mortgaged Property,
whether such receivership be part of the Mortgaged Property or otherwize, and without regard to the
nature of the action in which the appointment of a receiver is sought, and Borrswer hereby consents to
the appointment of such a receiver and will not oppose any such appointment. Leader may also scek a
temporary restraining order or other injunctive relief with respect to any act or omissizi-constituting an
Event of Default. Such receiver may enter upon and take possession of the Mortgaged Frzperty or any
part thereof by force, summary proceeding, ejectment or otherwise and may remove Boriower and all
other persons and any and all property therefrom and may hold, operate, maintain, repair, pressive and
. manage the same and receive all earnings, income, rents, issues and proceeds accruing with respect
thereto (including, without limitation, any management fee now or hereafter being paid) or any part
thereof. Borrower, and any affiliate of Borrower, if then the occupant of the Mortgaged Property or any
part thereof, shall immediately surrender possession of the space so occupied to Lender and if Borrower
or such affiliate is permitted to remain in possession, the possession shall be as a month-to-month tenant,
and, on demand, Borrower shall pay to such receiver monthly, in advance, a fair market rental for the
space so occupied, and in default thereof Borrower may be dispossessed by the usual summary
proceedings. Borrower, or any affiliate of Borrower which serves as managing agent of the Mortgaged
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Property, or any part thereof, shall promptly provide to such receiver all lease files, books, records, bills,
contracts and other management documents relating to the Mortgaged Property. Lender shall be under
no liability for or by reason of any such taking of possession, entry, removal or holding, operating or
management, except in the case of Lender's willful misconduct, gross negligence or actual fraud.

5.09 Possession, Management and Income. If an Event of Default shall have occurred and
be continuing, Lender, without notice to Borrower, may enter upon and take possession of the Mortgaged
Property or any part thereof by force, summary proceeding, ejectment or otherwise and may remove
Borrower and all other persons and any and all property therefrom and may hold, operate, maintain,
repair, preserve and manage the same and receive all earnings, income, rents, issues and proceeds
accruing with respect thereto and any part thereof. Borrower, and any affiliate of Borrower, if the
occupant of theMbrtgaged Property or any part thereof, shall immediately surrender the possession of
the space so occuried to Lender and if Borrower or such affiliate is permitted to remain in possession,
the possession shall b¢ < month-to-month tenant of Lender, and, on demand, Borrower or such affiliate
shall pay to Lender mautiily, in advance, a fair market rental as determined by Lender, for the space so
occupied, and in default theress Borrower or such affiliate shall be dispossessed by the usual summary
proceedings.-Lender shall be.nider no liability for or by reason of any such taking of possession, entry,
removal or holding, operation or 1naiiagement, except that any amounts so received by Lender shall be
applied to pay all reasonable costs and-<xpenses of so entering upon, taking possession of, holding,
operating, maintaining, repairing, preserving; and managing the Mottgaged Property or any part thereof,
and any taxes, assessments or other charges prios to the lien and security interest of this Mortgage which
Lender shall reasonably determine are necessary or desirable to pay, and any balance of such amounts
shall be applied as provided in Section 5.07. The Cov:nants contained in this Section 5.09 may, at
Lender's election, may be enforced by a receiver of the Mortgaged Property or any part thereof.

5.10 Right of Lender to Perform Borrower's Coveurats, etc. If Borrower shall fail to make
any payment or perform any act required to be made or performe iiereunder, Lender, without notice to
or demand upon Borrower, and in any case without waiving or releacing any obligation or default, may
(but shall be under no obligation to) at any time thereafter make such payaient or perform such act for
the account and at the expense of Borrower, and may enter upon the Mortzaged Property for such
purpose (and is hereby authorized by Borrower to so enter the Mortgaged Propety) and take all such
action thereon as, in Lender's opinion, may be necessary or appropriate therefor. No such entry and no
such action shall be deemed an eviction of any tenant of the Mortgaged Property or any.pasi thereof. All
sums so paid by Lender and all costs and expenses (including, without limitation, reasonco'c attorneys'
fees and expenses) so incurred, together with interest thereon at the Default Rate from the-date of
payment or incurring, shall constitute additional indebtedness secured by this Mortgage and shali be paid
by Borrower to Lender on demand.

5.11 Remedies, etc., Cumulative. Each right, power and remedy of Lender provided for in this
Mortgage or now or hereafter existing at law or in equity or by statute or otherwise shall be cumulative
and concurrent and shall be in addition to every other right, power or remedy provided for in this
Mortgage or now or hereafter existing at law or in equity or by statute or otherwise, and the exercise or
beginning of the exercise by Lender of any one or more of the rights, powers or remedies provided for
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in this Mortgage or now or hereafter existing at law or in equity or by statute or otherwise shall not
preclude the simultaneous or later exercise by Lender of any or all such other rights, powers or remedies.
Lender may terminate or rescind any proceeding or other action brought in connection with its exercise
of the remedies provided in this Section 5 at any time before the conclusion thereof as determined in
Lender's sole discretion, without prejudice to Lender.

5.12 Provisions Subject to Applicable Law. All rights powers and remedies provided in this
Mortgage may be exercised only to the extent that the exercise thereof does not violate any applicable
provisions of law and are intended to be limited to the extent necessary so that they will not render this
Mortgage invalid, unenforceable or not entitled to be recorded, registered or filed under the provisions
of any applicable law. If any term of this Mortgage or any application thereof shall be invalid or
unenforceable, tae remainder of this Mortgage and any other application of such term shall not be
affected thereby.

5.13 Waiver, et No failure by Lender or any holder of the Note to insist upon the strict
performance of any term herec: or thereof, or to exercise any right, power or remedy consequent upon
a breach hereof or thereof, shzLi constitute a waiver of any such term or of any such other or future
breach. No waiver of any breach skall 2fect or alter this Mortgage, which shall continue in full force and
effect with respect to any other then existiug or subsequent breach. By accepting payment of any amount
secured hereby before or after its due daie, neither Lender nor any holder of the Note shall be deemed
to waive its right either to require prompt payrieat when due of all other amounts payable hereunder or
to declare a default for failure to effect such pivimpt payment. No sale of all or any portion of the
Mortgaged Property, no forbearance on the part of Linder, and no extension of time for the payment of
the whole or any portion of the indebtedness secured hercby or any other indulgence given by Lender to
Borrower, shall operate to release or in any manner affzct the interest of Lender in the remaining
Mortgaged Property or the liability of Borrower to pay the indebtcdness secured hereby. No waiver by
Lender shall be effective unless it is in writing and then only to.th:c'extent specifically stated.

5.14 Compromise of Actions, etc. Any action, suit or proceeding Lrought by Lender pursuant
to any of the terms of this Mortgage or otherwise, and any claim made by 'Lznder hereunder may be
compromised, withdrawn or otherwise dealt with by Lender without any rotice to or approval of
Borrower, except as shall be required by law.

5.15 Collateral; UCC Remedies. This Mortgage constitutes a Security Agreement within the
Meaning of the Code with respect to (a) all sums on deposit with Lender from time tc-timie (the
"Deposits"), (b) any property within the meaning of "Mortgaged Property" as set forth in the granting
clause of this Mortgage including, without limitation, all fixtures, apparatus, interior improvements,
appurtenances of every kind and nature whatsoever now or hereafter permanently attached the Mortgaged
Property or the Improvements, or any part thereof, or used or procured for use in connection with the
operation of the Mortgaged Property, (except for fixtures and personal property that are at any time the
property of Space Tenants or independent contractors), all of the foregoing, except as aforesaid,
hereinafter collectively called "Building Service Equipment" and (c) all replacements thereof,
substitutions therefor and additions thereto, and proceeds of the conversion thereof (collectively, the
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"Collateral"). Borrower hereby grants a security interest in and to the Collateral to Lender and assigns
the same to Lender to secure the payment of the indebtedness evidenced by the Note and Lender's
performance of all of the terms and conditions hereof. Notwithstanding the foregoing, Borrower agrees
that all property of every nature and description, whether real or personal, covered by this Mortgage,
together with all Collateral, are encumbered as one unit, and that this Mortgage may at Lender's option,
upon an Event of Default, be foreclosed or sold in the same proceeding, and that all property (both real
property and the Collateral) may be sold as such in one unit as a going concern, subject to applicablé law.
If Lender should elect to foreclose the Collateral separate from the real property, ten (10) days notice by
Lender to Borrower shall be deemed to be commercially reasonable notice under any provision of the
Code. Lender shall, in all events, be entitled to receive the reasonable expenses of retaking, holding,
preparing for sale, selling and the like, including, without limitation, reasonable attorneys' fees and
disbursements. ‘Burrower will not, without Lender's prior written consent, which consent shall not

- unreasonably be wiihheld or delayed, remove or permit to be removed any of the Collateral from the
Mortgaged Property; pravided, however, that for so long as there shall not occur an Event of Default or
event which, with the giving of notice or lapse of time, or both, would constitute an Event of Default
hereunder, Borrower shali be Latitled, if applicable, to sell or otherwise dispose of the Collateral when
obsolete, worn out, inadequate, unserviceable or unnecessary for use in the operation of the Mortgaged
Property, but only to the extent réplaced with the same or other Collateral at least equal in value and
utility thereto. Borrower shall, from tims-ia time, on request of Lender, deliver to Lender such further
financing statements and security docunients-and grievances as Lender may require in order to maintain
a perfected first lien security in and to the Cofiaieral in accordance with the requirements of present or
future law. This Mortgage, upon recording or regisiration in the real estate records of the proper office,
shall constitute a "fixture filing" within the meaning of the Code.

ARTICLE ¢
Representations and Warrar:ties
Borrower represents and warrants that, as of the date of delivery of this M ortgage:

6.01 Organization, Standing, etc. of Borrower. Borrower is now avle (o meet his (jts) debis
as they mature, the fair market value of Borrower's assets exceeds Borrower's Mabilities and no
bankruptcy or insolvency proceedings are pending against or contemplated by Borrower, Tue execution
of this Mortgage, the Note, and the documents executed and/or delivered in connection therév/ith will not
defraud, hinder or delay any of the creditors of Borrower and Borrower will not be rendered insolvent
~ by reason of the executior: of this Mortgage, the Note or the documents executed in connection therewith.
Borrower is not in-default, nor has Borrower received any notice of any uncured default, under the terms
of any instrument evidencing or securing any indebtedness of Borrower, and there has occurred no event,
which, if uncured or uncorrected would constitute a default under any such instrument upon notice or
lapse of time or both. All reports, statements and other data furnished by Borrower to Lender in
connection with the loan evidenced by the Note are true, correct and complete in all material respects and
do not omit to state any fact or circumstance necessary to make the statements contained therein not
misleading. This Mortgage, the Note and other instruments securing the Note or otherwise executed in
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connection therewith are valid and binding obligations enforceable in accordance with their respective
terms.

6.02 Compliance with Other Instruments, etc. The execution, delivery, recotdation and
performance of this Mortgage and the consummation of the transaction contemplated hereby wilt not
result in any violation of any term or condition of any contract, mortgage, lease, instrument, judgment,
decree, order, statute, rule, regulation, ordinance, franchise, certificate, permit or the like applicable to
Borrower or by which Borrower or its properties or assets are bound or affected.

6.03 Governmental Consent. No consent, approval or authorization of, or registration,
declaration or filing with, any governmental or public authority, body or agency is required, in connection
with the valid execation, delivery and performance by Borrower of this Mortgage except the recordation
of this Mortgage i the appropriate recording office or offices and the filing of all necessary financing
statements with respectihereto and except for such consents as Borrower has delivered to Lender.

6.04  Litigation; et¢, There is no action, suit, proceeding or investigation pending or
threatened, or, to the best of Sorrower's knowledge, any basis therefor known to Borrower, which
questions the validity of this Mortgage o the Note, or any action taken or threatened to be taken pursuant
thereto. No notice has been given by any governmental authority of any proceeding to condemn,
purchase or otherwise acquire the Mortgaged Property or any part thereof or interest therein and, to the
best of Borrower's knowledge, no such procezding is contemplated.

6.05 No Violations, etc. Borrower is in ‘compliance in all material respects with all
governmental laws, rules and regulations and other requirements which are applicable to the Mortgaged
Property or any part thereof, or any use or condition of ths Mottgaged Property or any part thereof.
Borrower has no knowledge of any violation, nor is there any rotice or other record of violation, of any
zoning, health, safety, building, fire, labor, environment, or oth=r siatute, ordinance, rule, regulation or
restriction applicable to the Mortgaged Property or any part or use thereof:

6.06  Use of Proceeds. Borrower has applied and will apply the pionéeds of the Note for such
purpose as does not and will not constitute a use of any part thereof, directly or iudirectly, for the purpose
of purchasing or carrying any "margin security" within the meaning of Regulation G.12 C.F.R. 207, as
amended, and no part of the proceeds of the Note was used or will be used for the puipase (whether
immediate, incidental or ultimate) of "purchasing” or "carrying" any "margin security” within the
meaning of such Regulation G or for the purpose of reducing or retiring any indebtedness which was
originally incurred for any such purpose. Borrower does not own or have any present intention of
acquiring any such margin security and will not otherwise knowingly take or permit any action which
would involve a violation of such Regulation G or any other Regulation of the Board of Governors of
the Federal Reserve System.

6.07 Easements and Utility Services. Borrower has all easements, including those for use,
maintenance, repair and replacement of and access to structures, facilities or space for support,
mechanical systems, utilities (including water and sewage disposal) and any other private or municipal -
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improvements, services and facilities, necessary to the proper operation, repair, maintenance, occupancy
and use of the Improvements for their current use. Electric, gas, sewer and water facilities and all other
necessary utilities are available in sufficient capacity to satisfactorily service the Mortgaged Property.

6.08  Disclosure. Neither this Mortgage nor any other document or certificate furnished to
Lender or to counsel for Lender in connection with the transactions contemplated hereby contains any
untrue statement of a material fact or omits to state a material fact necessary in order to make the
statements contained herein or therein not misleading.

ARTICLE 7
Miscellaneous

7.01 Further Assurances. Borrower, at its expense, will execute, acknowledge and deliver all
such instruments and taxa'l such actions as Lender from time to time may request (a) to better subject
to the lien and security intcres of this Mortgage all or any portion of the Mortgaged Property, (b) to
perfect, publish notice or protci the validity of the lien and security interest of this Mortgage, (c) to
preserve and defend the title to the Mcrtzaged Property and the rights of Lender therein against the claims
of all persons and parties so long as tis Mortgage shall remain undischarged, (d) to better subject to the
lien and security interest of this Morigzgs-with respect to any replacement or substitution of any
improvements or any other after-acquired property, or (e) in order to further effectuate the purpose of this
Mortgage and to carry out the terms hereof an v better assure and confirm to the Lender its rights,
powers and remedies hereunder.

7.02 Certificates. Within ten (10) business days aftcr a request therefor by Lender, Borrower
will furnish to Lender (i) a certificate of Borrower certifying tiie principal amount then outstanding
hereon, or on the Note, the date to which interest has been paid. #zy offsets or defenses to the payment
of the obligations due under the Note and this Mortgage, that the Nte, .bis Mortgage and other Loan
Documents are valid, legal and binding obligations and have not been «nadified and that no condition
exists and no event has occurred under this Mortgage or the Note which constitites an Event of Default
hereunder, or which, with the passage of time or giving of notice or both, would censtitute an Event of
Default hereunder or, if any such condition exists or event has occurred, specifying the ziature and period
of existence thereof or the date of occurrence and what action Borrower is taking or proncses to take with
respect thereto, (ii) a certificate reaffirming all representations and warranties of Borrower st forth herein
and in the other Loan Documents as of the date requested by Lender or, to the extent of any chinges to
any such representations and warranties, so stating such changes and (iii) tenant estoppel certificates in
form and substance satisfactory to Lender.

7.03 Additional Security. Without notice to or consent of Borrower, and without impairment
of the lien and rights created by this Mortgage, Lender may accept from Borrower or from any other
person additional security for the Note; neither the giving of this Mortgage nor the acceptance of any such
additional security shall prevent Lender from resorting, first, to the security created by this Mortgage, or
concurrently to both, in any case without affecting Lender's lien and rights under this Mortgage.
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7.04 Notices, etc. All notices, demands, requests, consents, approval and other instruments under
this Mortgage or the Note shall be in writing and shall be deemed to have been actually or properly given
if and when sent by first-class registered or certified mail, return receipt requested, postage prepaid or by
reputable overnight courier, or by facsimile transmission, in any case, addressed (a) if to Borrower, to
its address set forth on the first page hereof, or at such other address as Borrower may have designated
by notice to Lender, (b) if to the Lender originally named herein, to it at its address set forth on the first
page hereof, with a copy to Kriss & Feit, P.C. 360 Lexington Avenue, Suite 1300, New York, New York
10017 Attention: Jerold C. Feuerstein, Esq. or at such other address as Lender may have designated by
notice to Borrower, or (c) if to any other holder of the Note, at such address as such holder shall have
designated by notice in writing to Borrower, or, until an address is so designated, to and at the address
of the last holder so designating an address. The foregoing insertion of Borrower's mailing address shall
be deemed to bo.a request by Borrower that a copy of any notice of default and of any notice of sale
hereunder be mai'cd to Borrower at such address as provided by law. Notices sent as aforesaid shall be
deemed given (i) two1 2jbusiness days after when mailed, in the case of certified mail, (ii) upon receipt,
in the case of overnight cevrier and (iii) when sent, in the case of facsimile transmission.

7.05 Amendments 2z.a Waivers, This Mortgage, the Note, and any term hereof or thereof may
be amended, discharged or terminated «nd the observance of any term of this Mortgage or the Note may
be waived (either generally or in a particular instance and either retroactively or prospectively) only by
an instrument in writing signed by the party i be charged.

* 7.06 Expenses. Borrower will pay or cause to be paid (a) the cost of filing and recording of this
Mortgage, the Uniform Commercial Code financing stalements and any other documents to be filed or
recorded in connection with the execution and delivery lerzof or thereof; (b) all taxes (including interest
and penalties) at any time payable in connection with the‘ex¢rution and delivery of this Mortgage and
any other instruments or agreements relating hereto and thereto, 2y amendment or waiver relating hereto
or thereto, the issue and acquisition of the Note and, where-ipplicable, such filing and recording
(Borrower agreeing to indemnify Lender in respect of such taxes, intzresi and penalties); (c) the cost of
Borrower's performance of and compliance with the terms and conditior.: of this Mortgage and of the
other instruments mentioned herein; (d) the cost of title insurance, security iutezest searches and surveys
required hereby or delivered in connection herewith; () the fees, expenses and disbursements of Lender's
counsel in connection with the subject matter of this Mortgage and any amendments; icleases or other
actions or waivers hereunder or in respect hereof; and (f) all reasonable out-of-pocket expeiises incurred
by Lender in connection herewith. Borrower shall indemnify and hold Lender harmless frem and against
all claims in respect of all fees of brokers and finders payable in connection with this Mortgage:

7.07 Intentionally Omitted.

7.08 Usury. Under no circumstances shall Borrower be charged under the Note or this
Mortgage, more than the highest rate of interest which lawfully may be charged by the holder of the Note
and paid by Borrower on the indebtedness secured hereby. It is, therefore, agreed that if at any time
interest on the indebtedness secured hereby would otherwise exceed the highest lawful rate, only such
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highest lawful rate shall be charged to or paid by Borrower. The terms and provisions of Section 7.2 of
the Note are incorporated herein by this reference as if fully set forth herein.

7.09 Miscellaneous. All the terms of this Mortgage shalt apply to and be binding upon the
respective successors and assigns of Borrower, and all persons claiming under or through Borrower or
any such successor or assign, and shall inure to the benefit of and be enforceable by Lender and its
successors and assigns. The headings and table of contents in this Mortgage are for convenience of
reference only and shall not limit or otherwise affect any of the terms hereof. This Mortgage may be
executed in several counterparts, each of which shall constitute one and the same instrument, If any term,
covenant or condition of the Note or this Mortgage is held to be invalid, illegal or unenforceable in any
respect, the Note and the Mortgage shall be construed without such provision.

7.10 Intextionally Omitted.

7.11 Joint and s'¢veral. If more than one party constitutes Borrower hereunder, each such party
shall be jointly and severally liable hereunder.

7.12 Environmental Regririions,

(a)  Borrower covenants-(i) that the Mortgaged Property will not in violation of
Environmental Laws (as hereinafter defiiied) contain (A) asbestos in a friable state, (B) urea
formaldehyde foam insulation, (C) transformeiy or other equipment which contain dielectric fluid
containing levels of polychlorinated biphenyls in lexcss of the applicable legal limit, or (D) any
flammable explosives, radioactive materials, hazardouy materials, hazardous wastes, hazardous,
controlled or toxic substances, or any pollutant or contaminant, or related materials defined in or
controlled pursuant to the Comprehensive Environmental Respsrise, Compensation, and Liability Act of
1980, as amended (42 U.S.C. Sections 9601, et seq.), the Hazar¢sus Materials Transportation Act, as
amended (49 U.S.C. Sections 1801 et seq.), the Resource Conservatidn and Recovery Act, as amended
(42 U.S.C. Sections 9601, et seq.), and in the regulations promulgated raisuant thereto, or any other
Federal, state or local environmental law, ordinance, rule, or regulation in¢lvding, without limitation,
(collectively, "Environmental Laws") (the substances described in subdivisions (A)/(B),(C)or (D) above
being hereinafter collectively referred to as "Hazardous Materials"); (i) that the Mortgaged Property and
any buildings and other improvements and additions now or hereafter located thereon, wily ever be used
for any activities involving, directly or indirectly, the use, generation, treatment, transportation, storage
or disposal of any Hazardous Materials whether by Borrower or any present tenant of the } Mrdigaged
Property; and that the Mortgaged Property will not be used to refine, produce, store, handle, transfer
process or transport Hazardous Substances.

(b) Borrower covenants that with respect to the Mortgaged Property. and any buildings
and other improvements and additions thereon, except in connection with any Hazardous Materials and-
Hazardous Substances as may be demonstrated to have existed on the date hereof, Borrower (i) shall
materially comply with and ensure material compliance by all tenants with the Environmental Laws, (i)
shall not store, utilize, generate, treat, transport or dispose (or permit or acquiesce in the storage,
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utilization, generation, transportation, treatment or disposal of) any Hazardous Materials on or from the
Mortgaged Property in violation of Environmental Laws, (iii) shall ensure that all future tenant Leases
of the Mortgaged Property contain agreements requiring tenant's compliance with the requirements of
the foregoing subdivisions (i) and (ii), and (iv) shall use all reasonable efforts to cause any tenant or other
person or entity using and/or occupying any part of the Mortgaged Property to comply with the covenants
contained in this Section,

(c) In the event of any storage, presence, utilization, generation, transportation, treatment
or disposal of Hazardous Materials (except to the extent demonstrated to have existed on the date hereof)
on the Mortgaged Property in violation of Environmental Laws; or in the event of any Hazardous
Materials Release (as hereinafter defined) in violation of Environmental Laws (except to the extent
demonstrated tona'e existed on the date hereof), Borrower shall, to the extent required by Environmental
Laws, at the direziien of the applicable federal, state, or local governmental authority, but subject,
however, to the rightor Borrower or any tenant or other person or entity using and/or occupying any part
of the Mortgaged Property to contest any alleged violation of Environmental Laws, remove or cause the
removal of any such Hazaidrus Materials and remediate any such Hazardous Materials Release, and
otherwise comply or cause ceupliance with the Environmental Laws, all at the expense of Borrower,
including without limitation, the utdzridking and completion of all investigations, studies, sampling and
testing and all remedial, removal and othzr actions. Subject to the right of Borrower or any tenant or other
person or entity using and/or occupying aziy, part of the Mortgaged Property to contest any alleged
violation of Environmental Laws, if Borrow:r shall fail to proceed with such removal or otherwise
comply with Environmental Laws, within the cuie period permitted under the applicable Environmental
Laws, the same shall constitute an Event of Default undar Article 5 hereof, and Lender shall have the
right, at its sole option, to accelerate the maturity of the irdebtedness secured hereby and declare such
indebtedness due and payable, and either in addition to or ir:Ji¢i of the foregoing, at Lender's sole option,
Lender may, but shall not be obligated to; do whatever is necessary to bring the Mortgaged Property into
compliance with such Environmental Laws, acting either in its-cwn n2me or in the name of Borrower
pursuant to this Section, and the reasonable cost thereof shall be part cf the indebtedness secured hereby
and shall become immediately duc and payable without notice. In addiiion to and without limiting
Lender's rights pursuant to this Mortgage, Borrower shall give to the Lender and it agents and employees
access to the Mortgaged Property and all buildings and other improvements and additions thereon for
such purposes and hereby specifically grants to Lender a license to remove the Hazardous Materials and
otherwise comply with Environmental Laws, acting either in its cown name or in the namc-of inz Borrower
pursuant to this Section,

(d) Borrower shall indemnify and save Lender and each of its shareholders, subsidiaries,
- affiliates, officers, directors and partners, and any receiver, trustee or other fiduciary appointed for the
Mortgaged Property harmless from, against, for and in respect of, any and all damages, losses, settlement
payments, obligations, liabilities, claims, actions or causes of actions, encumbrances, fines, penalties, and
costs and expenses suffered, sustained, incurred or required to be paid by any such indemnified party
(including, without limitation, reasonable fees and disbursements of attorneys, engineers, laboratories,
contractors and consultants) because of, or arising out of or relating to any Environmental Liabilities (as
hereinbelow defined) in conmection with the Mortgaged Property, except to the extent such
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Environmental Liabilities may be demonstrated to have existed, or resulted from conditions demonstrated
to have existed, on the date hereof. For purposes of this indemnification clause, "Environmental
Liabilities" shall include all reasonable costs and liabilities with respect to the future presence, removal,
utilization, generation, storage, transportation, disposal or treatment of any Hazardous Materials in
violation of Environmental Laws or any release, spill, leak, pumping, pouring, emitting, emptying,
discharge, injection, escaping, leaching, dumping or disposing into the environment (air, land or water)
of any Hazardous Materials in violation of Environmental Laws (each a "Hazardous Materials Release"),
including without limitation, cleanups, remedial and response actions, remedial investigations and
feasibility studies, permits and licenses required by, or undertaken in order to comply with the
requirements of, any Environmental Laws, any damages for injury to person, property or natural
resources, claims of governmental agencies or third parties for cleanup costs and costs of removal,
discharge, and stisfaction of all liens, encumbrances and restrictions on the Mortgaged Property relating
to the foregoing Hazardous Materials Release shall also include contamination in violation of
Environmental Laws oy means of any leaking, corrosion or rupture of or from underground or above
ground storage tanks, pipesior pipelines.

¥

. (¢) Borrower skail promptly notify Lender in writing of the occurrence of any Hazardous
Materials Release in violation of Iin»i-onmental Laws or any pending or threatened regulatory actions
of any governmental authority in connsciion with Environmental Laws, or any claims made by any
governmental authority or third party relaiingio any Hazardous Materials or Hazardous Materials Release
on or from, the Mortgaged Property, or any buildings or other improvements or additions now or
hereafter located thereon arising from any violaticn of Environmental Laws, and shall promptly furnish
Lender with copies of any correspondence or legal pleacings or documents in connection therewith.

(f) The liability of Borrower to Lender pursoant to, by reason of or arising from the
covenants and indemnities provided for this Section shall survivs any foreclosure of this Mortgage, any
transfer of the Mortgaged Property by deed in Lieu of foreclosure, «ity transfer of the Mortgaged Property
or interests therein or any change in ownership thereof.

(g) In the event this Mortgage is foreclosed, or Borrowe: teaders a deed in lieu of
foreclosure, Borrower shall deliver the Mortgaged Property to Lender free of any material violations of
Environmental Laws not demonstrated to have existed on the date hereof, so that the-conditions of the
Mortgaged Property shall conform with all Environmental Laws applicable to the Mostzazed Property.

(h) Intentionally Omitted.

(i) Borrower agrees that Lender shall have the right to conduct, or have conducted by its
agents or contractors, such environmental inspections as Lender shall reasonably deem necessary or
advisable from time to time which, upon any Event of Default hereunder, shall be at the sole cost and
expense of Borrower. Borrower shall, and shall cause each tenant of the Mortgaged Property to, cooperate

bl
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(j) Without limitation of the foregoing, in the event of the failure of Borrower to comply
with any of the material requirements of any Environmental Laws in respect of any condition first shown
to have existed after the date hereof, Lender shall have the right, subject to any applicable notice, grace
and cure period, at the sole option of Lender, to comply with such Environmental Laws and the
reasonable costs and expenses of such compliance shall be added to the indebtedness secured by the
Mortgage and shall be due and payable upon demand with interest computed from the dates(s) on which
said costs and expenses were incurred by Lender at the Default Rate.

+

(k) Intentionally Omitted.

- 7.13 Handicapped Access Borrower agrees that the Mortgaged Property shall at all times
comply in all mate-ial respects and to the extent applicable with the requirements of the Americans with
Disabilities Act of 1990, the Fair Housing Amendments Act of 1988, all state and local laws and
ordinances related ie-pandicapped access and all rules, regulations, and orders issued pursuant thereto
including, without limitation, the Americans with Disabilities Act Accessibility Guidelines for Buildings
and Facilities (collectively “A<lress Laws"). Notwithstanding any provisions set forth herein or in any
other document regarding Len<.ct's approval of alterations of the Mortgaged Property, Borrower shall not
alter the Mortgaged Property in‘ary.ananner which would increase Borrower's responsibilities for
compliance with the applicable Access Laws without the prior written approval of Lender. The foregoing
shall apply to tenant improvements conustricted by Borrower or by any of its tenants. Lender may
condition any such approval upon receipt of « certificate of Access Law compliance from an architect,
engineer, or other person acceptable to Lender. ‘Eorrower agrees to give prompt notice to Lender of the
receipt by Borrower of any complaints related to violitior. of any Access Laws and of the commencement
of any proceedings or investigations which relate to coinpliance with applicable Access Laws.

7.14 Remedies of Borrower. In the event that a clairi 4 adjudication is made that Lender has -
acted unreasonably or unreasonably delayed acting in any case ‘where by law or under the Note, this
Mortgage or the other Loan Documents, it has an obligation to act recsonably or promptly, Lender shall
not be liable for any monetary damages, and Borrower's remedies shall bz timited to injunctive relief or
declaratory judgment.

- 7.15 Sole Discretion of Lender. Wherever pursuant to this Mortgage, Lerer exercises any
right given to it to consent or not consent or approve or disapprove, or any arrangementorterm is to be
satisfactory to Lender, the decision of Lender to consent or not consent, to approve or disazbrove or to
decide that arrangements or terms are satisfactory or not satisfactory shall, except as otherwisc zrovided
herein or in the other Loan Documents, be in the sole discretion of Lender and shalt be final and
conclusive.

7.16 WAIVER OF JURY TRIAL. BORROWER HEREBY AGREES NOT TO
ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND
WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT THAT ANY SUCH
RIGHT SHALL NOW OR HEREAFTER EXIST WITH REGARD TO THE NOTE, THIS
MORTGAGE, OR THE OTHER LOAN DOCUMENTS, OR ANY CLAIM,.
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COUNTERCLAIM (EXCEPT FOR MANDATORY OR COMPULSORY
COUNTERCLAIMS) OR OTHER ACTION ARISING IN CONNECTION THEREWITH.
THIS WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN KNOWINGLY AND
VOLUNTARILY BY BORROWER, AND IS INTENDED TO ENCOMPASS
INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT TO
ATRIALBY JURY WOULD OTHERWISE ACCRUE. LenderISHEREBY AUTHORIZED
TO FILE A COPY OF THIS PARAGRAPH IN ANY PROCEEDING AS CONCLUSIVE
EVIDENCE OF THIS WAIVER BY BORROWER.

7.17 Governing Law.

7.i7.01 THIS MORTGAGE SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF MARYLAND (WITHOUT GIVING
EFFECT TO ILLIN(IS’ PRINCIPLES OF CONFLICTS OF LAWS). BORROWER HEREBY
EXPRESSLY AND UNCGNDITIONALLY WAIVES, INCONNECTION WITH ANY SUIT, ACTION
OR PROCEEDING BROGGIHT BY LENDER UNDER THIS MORTGAGE, ANY AND EVERY
RIGHT BORROWER, MAY fIAVE TO (a) INJUNCTIVE RELIEF, (b) A TRIAL BY JURY, (c)
INTERPOSE ANY COUNTERCLA™ THEREIN (OTHER THAN LEGALLY COMPULSORY
COUNTERCLAIMS) AND (d) HAVE- THE SAME CONSOLIDATED WITH ANY OTHER OR
SEPARATE SUIT, ACTION OR PROCEFDING.

7.17.02 All actions or proceeding: arising in connection with this Mortgage shall be tried
and litigated in the state or Federal courts located in the State of Illinois, unless such actions or
proceedings are required to be brought in another coust 13 obtain subject matter jurisdiction over the
matter in controversy. BORROWER WAIVES ANY RIGH{TRORROWER MAY HAVE TO ASSERT
THE DOCTRINE OF FORUM NON CONVENIENS, TG ASSERT THAT BORROWER IS NOT
SUBJECT TO THE JURISDICTION OF SUCH COURTS OR'TO OBJECT TO VENUE TO THE
EXTENT ANY PROCEEDING IS BROUGHT IN ACCORDANCE WITH THIS SECTION.

7.17.03 IN ANY ACTION AGAINST BORROWER, SERVIZE OF PROCESS MAY
BE MADE UPON BORROWER BY REGISTERED OR CERTIFIED MAIL, RETURN RECEIPT
REQUESTED, TO BORROWER'S ADDRESS ABOVE SET FORTH, WHICH SERVICE SHALL BE
DEEMED SUFFICIENT FOR PERSONAL JURISDICTION AND SHALL BE DEEMEU EFFECTIVE
THREE (3) DAYS AFTER MAILING.

7.18 Intentionally Omitted.
7.19  Future Advances.
At alt times, regardless of whether any loan proceeds have been disbursed, this
Mortgage secures as part of the indebtedness the payment of all loan commissions, service charges,

liquidated damages, attorney’s fees, expenses, and advances due to or incurred by Borrower in connection
with the indebtedness, all in accordance with the Note, this Mortgage, and the other Loan documents;
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provide, however, that in no event shall the total amount of the mdebtedness including loan proceeds
disbursed plus any additional charges, exceed an amount equal to $2,400,000.00.

»

7.20 Miscellaneous

7.20.01 The Mortgaged Property is not "real property" as such term is defined under
the Ilinois Responsible Property Transfer Act of 1988, I1L. Rev. Stat., Ch. 30,Para. 903, et $€q., as Now
or hereafter amended ("RPTA"). Neither the making of the Loan by Borrower nor the granting of a lien
or security interest in the Mortgaged Property to Lender by Borrower are subject to RPTA.

1.20.02 The Loan, mcludmg interest rate, fees and charges as contemplated hereby,
is a business loan’ within the purview of IIl. Rev. Stat., Ch. 17, Para. 6404 (1987); the Loan is an
exempted transacticn vzder the Truth In Lending Act, 12 U.S.C. Section 1601 et seq.; and the Loan does
not, and when disburscd @il not, violate the provisions of the Illinois usury laws, any
consumer credit laws or th< usary laws of any state which may have jurisdiction over this transaction,
Borrower or any property secvriiig the Loan.

7.20.03 Business Loar.~The proceeds of the Note will be used for the purposes

specified in I11. Rev. Stat. ch. 17, para. 6404£1987), 815 ILCS 205/4 (1992), and the pr1n01pa1 obligation
secured hereby constitutes a "business loan™ zoining within the definition and purview of said section.

IN WITNESS WHEREOF, Borrower has caused tiis Mortgage to be duly executed as of the day
and year first above written.

Witness: BORROWER:

ot Ve

SANDRA PHELON

Q ‘ gc%
‘ ]
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STATE OF ILLINOIS )
' )ss:  ACKNOWLEDGMENT

COUNTY OF COOK )

Before me, a Notary Public in an for the said County and State, personally appeared, SANDRA
PHELON, who acknowledged the execution of the foregoing MORTGAGE, ASSIGNMENT OF
LEASES AND RENTS AND SECURITY AGREEMENT as het free and voluntary act, having been duly
sworn, stated that any representations therein contained are true.

Witness my hand and notarial seal this 16" day of February, 2002.

My commission expm;,s: Signatur’%ﬂ—'}»'- @Jﬂ(‘jﬁ{d/k——
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Residing in @/ﬁ“f/i/ County, Ilinois
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EXHIBIT “A”

LOTS 1 AND 2 IN BLOCK 2 IN COUNSELMAN’S
SUBDIVISION OF THE SOUTH % OF THE SOUTHEAST V4
OF THE NORTHWEST % OF SECTION 15, TOWNSHIP 39
NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS.

PERMANENT INDEX NO. 16-15-128-020

Commonly Knowan as;
400-402 South Kilsourn Avenue, Chicago, IL and
4505-4509 W. Van Suren, Chicago, IL 60644




