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MORTGAGE @
and
ABSOLUTE ASSIGNMENT OF RENTS AND LEASES
and
SECURITY AGREEMENT
(AND FIXTURF. FILING)

The parties to this MORTGAGE AND ABSOLUTE ASSIGNMEN I OF RENTS AND LEASES AND SECURITY
AGREEMENT (AND FIXTURE FILING) ('Mortgage"), dated as i December 10, 2002 are
HOMETOWN VENTURE, LLC, an Illinois linited liability company
("Mortgagor"), whose principal place of business is located at C /o Dolan Associates, 2275 Half
Day Road, Bannockburn, IL 60015, and WELLS FARGO BANY, NATIONAL ASSOCIATION
("Mortgagee"), with a mailing address at 1320 Willow Pass Road, Suite 205, Concord, Caiifornia 94520

RECITALS

A HOMETOWN VENTURE, LLC, an Illinois limited liabilivy company
("Borrower") proposes to borrow from Mortgagee, and Mortgagee proposes to lend to Borrowe: the principal
sumof FIVE MILLION THREE HUNDRED SEVENTY THOUSAND AND NO/100THS
DOLLARS (35,370,000.00) ("Loan"). The Loan is evidenced by a promissory note ("Note")
executed by Borrower, dated the date of this Mortgage, payable to the order of Morigagee in the principal
amount of the Loan. The maturity date of the Loanis January 1, 2013.

B. The loan documents include this Mortgage, the Note and the other documents described in the Note as Loan
Documents ("Loan Documents").
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ARTICLE 1, MORTGAGE

GRANT. For the purposes of and upon the terms and conditions of this Mortgage, Mortgagor irrevocably
grants, conveys, mOTtgages, warrants and assigns to Mortgagee, all estate, right, title and interest which
Mortgagor now has or may hereafter acquire in, to, under or derived from any or all of the following:

a. That real property ("Land") located in Hometown, county of Cook, state of Illinois, and more
particularly described on Exhibit A attached hereto;

b. All appurtenances, easements, rights of way, water and water rights, pumps, pipes, flumes and ditches
and ditch rights, water stock, ditch and/or reservoir stock or interests, royalties, development rights and
credits, air rights, minerals, oil rights, and gas rights, now or later used or useful in connection with,
appurtenant to or related to the Land;

c. All buildings, structures, facilities, other improvements and fixtures now or hereafter located on the
Land;

d. All apparatus, =guipment, machinery and appliances and all accessions thereto and renewals and
replacements thereof and substitutions therefor used in the operation or occupancy of the Land, it being
intended by the partizs.briall such items shall be conclusively considered to be a part of the Land,
whether or not attached or affizad to the Land;

e. All land lying in the right-of-wiy of any street, réad, avenue, alley or right-of-way opened, proposed or
vacated, and all sidewalks, strips a1d t,02s of land adjacent to or used in connection with the Land;

f All additions and accretions to the property aexcribed above;

g. Al licenses, authorizations, certificates, variznes, consents, approvals and other permits now or
hereafter pertaining to the Land and all estate, right. title and interest of Mortgagor in, to, under or
derived from all trademames or business names setating to the Land or the present of future
development, construction, operation or use of the Laad, and

h All proceeds of any of the foregoing.

All of the property described above is hereinafter collectively defined as e "Pvapcrty". The listing of specific -

rights or property shall not be interpreted as a limitation of general terms. :

ARTICLE 2. OBLIGATIONS SECURED 3

OBLIGATIONS SECURED. Mortgagor makes the foregoing grant and assignment {orthe purpose of
securing the following obligations ("Secured Obligations"):

a. Full and punctual payment to Mortgagee of all sums at any time owing under the Note;

b. Payment and performance of all covenants and obligations of Mortgagor under this Mortgage including,
without limitation, indemnification obligations and advances made to protect the Property;

c. Payment and performance of all additiona] covenants and obligations of Borrower and Mortgagor under
the Loan Documents;
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d. - Payment and performance of ail covenants and obligations, if any, which any rider attached as an exhibit
to this Mortgage recites are secured hereby;

e Payment and performance of all future advances and other obligations that the then record owner of all
or part of the Property may agree to pay and/or perform (whether as principal, surety oF guarantor) for
the benefit of Mortgagee, when the obligation is evidenced by a writing which recites that it is secured

by this Mortgage;

f. All interest and charges on all obligations secured hereby including, without limitation, prepayment
charges, late charges and loan fees;

g All modifications, extensions and renewals of any of the obligations secured hereby, however evidenced,
insinding, without limitation: (i) modifications of the required principal payment dates or mterest
payioeni dates or both, as the case may be, deferring or accelerating payment dates wholly or partly; and

(iiy medifications, extensions or remewals at a different rate of interest whether or not any such
modinizaticn, extension or renewal is evidenced by a new or additional promissory note or notes; and

P

h.  Payment and performance of any other obligations which are defined as “Secured Obligations” in the
Note.

22  OBLIGATIONS. The tem: "¢ hligations” is used herein in its broadest and most comprehensive sense and
shall be deemed to include, without limitation, all interest and charges, prepayment charges, late charges and
loan fees at any time accruing or asscss ed on any of the Secured Obligations. The maximum amount secured

by this Mortgage (excluding interesi, 508'S, expenses, charges, fees, protective advances and indemmification

obligations, all of any type or nature) is $8 . 055, 000.00.

23 INCORPORATION. All terms and conditiors-of the documents which evidence any of the Secured
Obligations are incorporated herein by this reference. All persons who may have or acquire an interest in the
Property shall be deemed to have notice of the terms of the Secured Obligations and to have notice that the rate

of intetest on one of more Secured Obligation may vary trein time to time.

ARTICLE 3. ASSIGNMENT OF RE 1S AND LEASES

31 ASSIGNMENT. Mortgagor irrevocably assigns to Mortgagee all of Maortgagor's right, title and interest in,
to and under: (a) all present and future leases of the Property or =iy nortion thereof, all licenses and
agreements relating 10 the management, leasing or operation of the Propertor any portion thereof, and all

other agreements of any kind relating to the use or occupancy of the Property orany portioh thereof, whether
such leases, licenses and agreements are now existing or entered into after the date hereof ("Leascs"); and
(b) the rents, issues, deposits and profits of the Property, including, without limitz tion. al] amounts payable
and all rights and benefits accruing to Mortgagor under the Leases ("Payments”). 107 2 "Leases" shall
also include all guarantees of and security for the tenants' performance thereunder, 4p4 all amendments,
extensions, renewals or modifications thereto which are permitted hereunder. This is a present.and absolute
assignment, not an assignment for security purposes only, and Mortgagee's right to the Leasez aud Payments
is not contingent upon, and may be exercised without possession of, the Property.

32 GRANT OF LICENSE. Mortgagee confers upon Mortgagor a revocable license ("License") to collect and
retain the Payments as they become due and payable, until the occurrence of a Default (as hereinafter
defined). Upon a Default, the License shall be automatically revoked and Mortgagee may collect and apply
the Payments pursuant to the terms hereof without notice and without taking possession of the Property. All
Payments thereafter collected by Mortgagor shall be held by Mortgagor as trustee under a constructive trust

for the benefit of Mortgagee. Mortgagor hereby irrevocably authorizes and directs the tenants under the
Leases to rely upon and comply with any notice or demand by Mortgagee for the payment to Mortgagee of
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any rental or other sums which may at any time become due under the Leases, or for the performance of any
of the tenants' undertakings under the Leases, and the tepants shall have no right or duty to inquire as to
whether any Default has actually occurred or is then existing. Mortgagor hereby relieves the tenants from
any liability to Mortgagor by reason of relying upon and complying with any such netice or demand by
Mortgagee. Mortgagee may apply, in its sole discretion, any Payments s0 collected by Mortgagee against
any Secured Obligation or any other obligation of Borrower, Mortgagor or any other person or entity, under
any document or instrument related to or executed in connection with the Loan Documents, whether existing
on the date hereof or hereafter arising. Collection of any Payments by Mortgagee shall not cure or waive any
Default or notice of Default or invalidate any acts done pursuant 1o such notice. If and when no Default exists,

Mortgagee shall re-confer the License upon Mortgagor until the occurrence of another Default,

33 EFFECT OF ASSIGNMENT. The foregoing irrevocable assignment shall not cause Mortgagee to be: (2) 2
mortgages it possession; (b) responsible or liable for the control, care, management or repair of the Property
or for peiforming any of the terms, agreements, undertakings, obligations, representations, warranties,

covenants anz conditions of the Leases; (c) responsible or liable for any waste committed on the Property by
the tenants usdez any of the Leases or by any other parties; for any dangerous of defective condition of the
Property; or for au; pegligence in the management, upkeep, repair or contro! of the Property resulting in loss
or injury or death 1o 253 tenant, licensee, employee, invitee or other person; or (d) responsible for or impose
upon Mortgagee any duty to produce rents or profits. Mortgagee shall not directly or indirectly be Lable to
Mortgagor or any other-person as a consequence of: (¢) the exercise oOr faiture to exercise any of the rights,
remedics or powers granted (0 Mortgagee hereunder; or (f) the failure or refusal of Mortgagee to perform of
discharge any obligation, duty wr liability of Mortgagor arising under the Leases.

34 COVENANTS-L.ONG TERM LEASES.

COVENANIS-1LA Ty 2B D ===

a. All Leases. Mortgagor shall, at Mourt agor's sole cost and expense:

(i)  perform all obligations of the lan liora under the Leases and use reasonable efforts to enforce
performance by the tenants of all obligations of the tenants under the Leases;

(i) use reasonable efforts to keep the Propetty leased at all times to tenants which Mortgagor in
good faith believes are creditworthy at rents 1i0¢ less than the fair market rental value (including,
but not limited to, free or discounted rents to the-cxient the market so requires);

(iiiy promptly upon Mortgagee’s request, deliver to Mortgages a.copy of each requested Lease and all
amendments thereto and waivers thereof; and .

(iv)  promptly upon Mortgagee’s request, execute and record any additienal assignments of landlord's
interest under any Lease to Mortgagee and gpecific subordinations o any Lease t0 this Mortgage,
in form and substance satisfactory to Mortgagee.

Unless consented to in writing by Mortgagee or otherwise permitted under 24V other provision of
the Loan Documents, Mortgagor shall not:

(v)  grantany tenant under any Lease any option, right of first refusal or other right to purchase all or
any portion of the Property under any circumstances;

(vi) grant any tenant under any Lease any right to prepay rent more than 1 month in advance;
(vii) exceptupon Mortgagee’s request, execute any assignment of landlord's interest in any Lease; or

(vii) collect rent or other sums due under any Lease in advance, other than to collect rent 1 month in
advance of the time when it becomes due.
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Any such attempted action in violation of the provisions of this Section shall be null and void.

Mortgagor shall deposit with Mortgagee any sums received by Mortgagor in consideration of any
termination, modification ot amendment of any Lease or any release or discharge of any tenant under
any Lease from any obligation thereunder and any such sums received by Mortgagor shall be held in
trust by Mortgagor for such purpose. Notwithstanding the foregoing, so long as 10 Default exists, the
portion of any such sum received by Mortgagor with respect to any Lease which is less than $50,000
shall be payable to Mortgagor. All such sums received by Mortgagee with respect to any Lease shall
be deemed “Impounds” (as defined in Section 6.12b) and shail be deposited by Mortgagee into a
pledged account in accordance with Section 6.12b. If no Default exists, Mortgagee shall release such
Impounds to Mortgagor from time to time as necessary to pay of reimburse Mortgagor for such tenant
imgrovements, brokerage comumissions and other leasing costs as may be required to re-tenant the
affect>d space; provided, however, Mortgagee shall have received and approved each of the following
for ‘ea<n tenant for which such costs were incurred; (1) Mortgagor’s written request for such release,
includiiisy tis name of the tenant, the location and net rentable area of the space and 2 description and
cost breskéowm of the tenant improvements or other leasing costs covered by the request;
(2) Mortgagur’s certification that any tenant improvements have been completed lien-free and in a
workmanlike manver; (3) a fully executed Lease, or extension of renewal of the current Lease; (4) an
estoppel  certificate executed by the tenant including its acknowledgement that all tenant
improvements have beer. eatisfactorily completed; and (5) such other information with respect to such
costs as Mortgagee may require. Following the re-tenanting of all affected space (including, without
limitation, the completion »f all tenant improvements), and provided no Default exists, Mortgagee
shall release any remaining such Impounds relating to the affected space to Mortgagor. Mortgagor
shall construct all tenant. improverients in a workmanlike manner and accordance with all

applicable laws, ordinances, rules ap# scgulations.

b. Major Leases. Mortgagor shall, at Mortgagor's sole cost and expense, give Mortgagee prompt written
notice of any material default by landlord or fenant under any Major Lease (as defined below).
Unless consented to in writing by Mortgagee o° oflierwise permitted under any other provision of the

Loan Documents, Mortgagor shail not:

(i) enter into any Major Lease which (aa) is not-on fair market terms (which terms may include
free or disconnted rent to the extent the market so 12qui.es); (bb) does not contain a provision
requiring the tenant to execute and deliver to the Jandor2 an estoppel certificate in form and

substance satisfactory to the landlord promptly upon the luntlord's request; OT (cc) allows the
tenant to assign or sublet the premises without the landlord's ponsent; -

(i)  reduce any rent or other sums due from the tenant under any Major Lease:

(iiiy ~ terminate or materially modify or amend any Major Lease; or

(iv) release or discharge the tenant or any guarantor under any Major Lease itow.any material
obligation thereunder.

Any such attempted action in violation of the provisions of this Section shall be null and void.

"Major Lease", as used herein, shall mean any Lease, which is, at any time: (1) a Lease of more than
20% of the total rentable area of the Property, as reasonably determined by Mortgagee; or (2) a Lease
which generates a gross base monthly rent exceeding 20% of the total gross base monthly rent generated
by all Leases (excluding all Leases under which the tenant is then in default), as reasonably determined
by Mortgagee- Mortgagor’s obligations with respect to Major Leases such be governed by the provisions
of Section 3.4a a as well as by the provisions of this Section.
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c. Failure to Deny Request Mortgagee's failure to deny any written request by Mortgagor for
Mortgagee's consent under the provisions of Sections 3.4a or 3.4b within 10 Business Days after
Mortgagee’s receipt of such request (and all documents and information reasonably related thereto)

shall be deemed to constitute Mortgagee's consent to such request.

35 ESTOPPEL CERTIFICATES. Within 30 days after request by Mortgages, Mortgagor shall deliver to
Mortgagee and to any party designated by Mortgagee, estoppel certificates relating to the Leases executed by
Mortgagor and by each of the tenants, in form and substance acceptable 0 Mortgagee; provided, however, if

any tenant shall fail or refuse to so execute and deliver any such estoppel certificate upon request, Mortgagor
shall use reasonable efforts 10 cause such tenant to execute and deliver such estoppel certificate but such

tenant's continued failure o refusal to do so, despite Mortgagor's reasonable efforts, shall not constitute a
default b Mortgagor under this Section.

36 RIGHT OF _’.:_;'BORDINATION. Mortgagee may at any time and from time to time by specific written
instrument mepded for the purpose unilaterally subordinate the lien of this Mortgage to any Lease, without
joinder or conseln «i-or notice to, Mortgagor, any tenant or any other person. Notice is hereby given t0 each

tenant under a Lease o such right to subordinate. No subordination referred to in this Section shall constitute a

subordination to any lie1 €7 other encumbrance, whenever arising, or inprove the right of any junior lienholder.

Nothing herein shall be Jonstrued as subordinating this Mortgage to any Lease.

ARTICLE 4. SEC URITY AGREEMENT AND FIXTURE FILING

41 SECURITY INTEREST. Mortgagor granis and assigns o Mortgagee a security interest to secure payment
and performance of all of the Secured Goliaations, in all of the following described personal property in
which Mortgagor now or at any time hereafter has-any interest ("Collatcral"):

All goods, building and other materials, suaples, work in process, equipment, machinery, fixtures,
furniture, furnishings, signs and other personzi property, wherever situated, which are or are 10 be
incorporated into, used in connection with or approF riated for use on the Property; all rents, issues,
deposits and profits of the Property (to the extent; i any, they are not subject to the Absolute
Assignment of Rents and Leases); all inventory, acciulls, cash receipts, deposit accounts, impounds,
accounts receivable, contract rights, general intangibl(s, coftware, chattel paper, instruments,
documents, promissory notes, drafts, letters of credit, letter o rredit rights, supporting obligations,
insurance policies, insurance and condemnation awards and prececds, any other rights to the payment
of money, trade names, trademarks and service marks arising from.ir related to the Property or any
business now or hereafter conducted thereon by Mortgagor; all perm.ts, zonsents, approvals, licenses,
authorizations and other rights granted by, given by or obtained from, 22y governmental entity with
respect to the Propetty; all deposits or other security now or hereafter made with or given to utility
companies by Mortgagor with respect to the Property; all advance paymenis of meurance premiums
made by Mortgagor with respect to the Property; all plans, drawings and specitications relating to the
Property; 2ll loan funds held by Mortgagee, whether or not disbursed; all funis deposited with
Morigagee pursuant to any Loan Document, all reserves, deferred payments, deposi's, accounts,
refunds, cost savings and payments of any kind related to the Property or any portion thereof,
including, without limitation, all “Impounds" as defined herein; together with all replacements and
proceeds of, and additions and accessions to, any of the foregoing, and all books, records and files

relating to any of the foregoing.

As to all of the above-described personal property which is or which hereafter becomes 2 "fixture” under
applicable law, this Mortgage constitutes 2 fixture filing under the 1llinois Uniform Commercial Code, as
_ amended or recodified from time to time ("UCC").
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42 COVENANTS. Mortgagor agrees: (a) to execute and deliver such documents as Mortgagee decms necessary
to create, perfect and continue the security interests contemplated hereby; (b) not to change its name, and, as
applicable, its chief executive offices, its principal residence or the jurisdiction in which it is organized
without giving Mortgagee at least 30 days® prior written notice thereof: and (c) to cooperate with Mortgagee
in perfecting all security interests granted herein and in obtaining such agreements from third parties as
Mortgagee deems necessary, proper of convenient in connection with the preservation, perfection or
enforcement of any of Mortgagee’s rights hereunder.

43 RIGHTS OF MORTGAGEE. In addition to Mortgagee's rights as 2 "Secured Party" under the UCC,
Mortgagee may, but <hall not be obligated to, at any time without notice and at the expense of Mortgagor:
{a) give notice to any person of Mortgagee's rights hereunder and enforce such rights at law or in equity;
(b) insure, protect, defend and preserve the Collateral or any rights or interests of Mortgagee therein; and
(c) inspex the Collateral. Notwithstanding the above, in no event shall Mortgagee be deemed to have
accepted auy property other than cash in satisfaction of any obligation of Mortgagor to Mortgagee unless
Mortgage¢ shatl make an express written election of said remedy under the UCC or other applicable law.

44 RIGHTS OF MORTGAGEE UPON DEFAULT. Upon the occurrence of a Default, then in addition to all
of Mortgagee's rigits 45 2 "Secured Party" under the UCC or otherwise at law:

a. Disposition of  ollateral. Mortgagee may: (i) upon written notice, require Mortgagor to assemble
any or ali of the Col atrra!. and make it available to Mortgagee at place designated by Mortgagee;
(ii) without prior notice, enter upon the Property or other place where the Collateral may be located
and take possession of, co'lect, sell, lease, license and otherwise dispose of the Collateral, and store
the same at locations acceptad’e 1 Mortgagee at Mortgagor's expense; or (idi) sell, assign and deliver
the Collateral at any place or 1 74ty Jawful manner and bid and become purchaser at any such sales;

and

b. Other Rights. Mortgagee may, for the acount of Mortgagor and at Mortgagor's expense: (i) operate,
use, consume, sell, lease, license or otherwis(: dispose of the Collateral as Mortgagee deems appropriate
for the purpose of performing any Of all of tie Secured Obligations; (if) enter intp any agreement,
compromise or settlement including insurance claims. which Mortgagee may deem desirable or proper
with respect to the Collateral; and (iii} endorse and delivex evidences of title for, and receive, enforce and
collect by legal action or otherwise, all indebtedncss and obligations now or hereafter owing to
Mortgagor in connection with or on account of the Collateral,

Mortgagor acknowledges and agrees that a disposition of the Collateral iv 22cordance with Mortgagee's Tights
and temedies as heretofore provided is 2 disposition thereof in a commersially. reasonable manner and that
5 days’ prior notice of such disposition is commercially reasonable notice. Mortgagee shall have no obligation
to process Or prepare the Collateral for sale or other disposition. In disposing of e Collateral, Mortgages may
disclaim all warranties of title, possession, quiet enjoyment and the like. Any proceeds of any sale or other
disposition of the Collateral may be applied by Mortgagee first to the reasonable £xpiases incurred by
Mortgagee in connection therewith, including, without limitations, reasonable attorneys' fecs and disbursements,
and then to the payment of the Secured Obligations, in such order of application as Mortgaget 2y from time to
time elect.

45 POWER OF ATTORNEY. Mortgagor hereby irrevocably appoints Mortgagee as Mortgagor's attorney-in-
fact (such agency being coupled with an interest), and as such attorney-in-fact, Mortgagee may, without the
obligation to do so, in Mortgagee's name or in the name of Mortgagor, prepare, execute, file and record
financing statements, continuation statements, applications for registration and like papers necessary to
create, perfect or preserve any of Mortgagee's security interests and rights in or to the Collateral, and upon a
Default, take any other action required of Mortgagor; provided, however, that Mortgagee as such attorney-in-
fact shall be accountable only for such funds as are actually received by Mortgagee.
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ARTICLE 5. REPRESENTATIONS AND WARRANTIES

5.1 REPRESENTATIONS AND WARRANTIES. Mortgagor represents and warants @ Mortgagee that, 1
Mortgagor's current actual knowledge after reasonable investigation and inquiry, the following statements are

true and correct as of the Effective Date:

a. Legal Status. Mortgagor and Borrower are duly organized and existing and in good standing under
the laws of the state(s) in which Mortgagor and Borrower are organized. Mortgagor and Borrower are
qualified or licensed to do pusiness in all jurisdictions in which such qualiﬂcation or licensing is

required.

b. Pormits. Mortgagos and Borrower possess all permits, franchises and licenses and all rights to all

{radeiarks, trade names, patents and fictitious Names, if any, necessary to enable Mortgagor and
Borrower to conduct the business(es) in which Mortgagor and Borrower are DOW engaged in compliance

with applicable law.

c. Autherizatior g Validity. The execution and delivery of the Loan Documents have been duly
authorized and tae Loan Documents constitute valid and binding obligations of Mortgagor, Borrower of
the party which éxecuted the same, enforceable in accordance with their respective terms, except as such
enforcement may be tipied by bankruptcy, insolvency, moratorium OF other laws affecting the

enforcement of creditors’ Tighte,.0r BY the application of rules of equity.

d. Violations. The execution, dekivery and performance by Mortgagor and Borrower of each of the Loan
Documents do not violate any provision of any law of regulation, of result in any breach of default
under any contract, obligation, inden?-x2Of other instrument t0 which Mortgagor 0 Botrower is 2 party

or by which Mortgagor or Borrowek is bound.

e. Litigation. There are no pending of threaennd actions, claims, investigations, suits of proceedings
before any govemmental authority, court OF -dministrative agency ¥ ich may adversely affect the
financial condition oF operations of Mortgagor ¢ Borowet other than those previously disclosed in

writing by Mortgagor of Borrower to Mortgagee.

f. Financial Statements. The financial statements of Mortgazor :nd Borrower, of each general partner (f
Mortgagor ot Borrower isa partnership), of each member (ir Mozigagor of Borrower is 3 limited Liability
company) and of each guarantor, if any, prcviously delivered by Mortgagor or Borrower to Mortgagee
are; (i) materially complete and correct; (if) present fairly the fiancial condition of such party; and

(iii) have been prepared in accordance with the same accounting, standard used by Mortgagor of
Borrower to prepare the financial statements delivered to and approved by Mortgagee in connection with
the making of the Loan, of other accounting standards approved by Mortgasee. Since the date of such
financial statements, there has been 00 material adverse change in such finania? coandition, nor have any
assets of properties reflected on such financial statements been sold, transferred assigned, mortgaged,
pledged ot encumbered except a3 previously disclosed in writing by Mortgafol ot Borrower 10
Mortgagee and approved in writing by Mortgagee.

g Reports. All reports, documents, instruments and information delivered to Mortgagee in connection
with the Loan: (i) are correct and sufficiently complete o give Mortgagee accurate knowledge of their
subject matter; and (ii) do not contain any misrepresentation of a material fact ot omission of 8 material -

fact which omission makes the provided information misleading.

h ncome Taxes. There are no pending assessments or adjustments of Mortgagot's Of Borrower's income
tax payable with respect to any year.
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i Subordination. There is no agreement or instrument to which Borrower is a party or by which
Borrower is bound that would require the subordination in right of payment of any of Borrower's
obligations under the Note to an obligation owed to another party.

j. Title. Mortgagor lawfully holds and possesses fee simple title to the Property, without limitation on the
right to encumber same. This Mortgage is a first lien on the Property prior and superior to all other liens
and encumbrances on the Property except: (i) liens for real estate taxes and assessments not yet due and
payable; (ii) senior exceptions previously approved by Mortgagee and shown in the title insurance policy
insuring the lien of this Mortgage; and (iii) other matters, if any, previously disclosed to Mortgagee by
Mortgagor in a writing specifically referring to this representation and warranty.

k. Mechanics' Liens. There are no mechanics' or similar liens or claims which have been filed for work,
labor or material (and no rights are outstanding that under law could give rise to any such liens) affecting
‘e Property which are or may be prior to or equal to the lien of this Mortgage.

L Encroa.hments. Except as shown in the survey, if any, previously delivered to Mortgagee, none of the
buildings ¢r other improvements which were included for the purpose of determining the appraised
value of thz Preperty lies outside of the boundaries or building restriction lines of the Property and no
buildings or ¢the: improvements located on adjoining properties encroach upon the Property.

m.  Leases. All existing ieises are in full force and effect and are enforceable in accordance with their
respective terms. No matzrial breach or default by any party, or event which would constitute a material
breach or default by any prity ifter notice or the passage of time, or both, exists under any existing
Lease. None of the landlora's- juicrests under any of the Leases, including, but not limited to, rents,
additional rents, charges, issues oi profits, has been transferred or assigned. No rent or other payment
under any existing Lease has been paic' v any tenant for more than 1 montk in advance.

n Collateral. Mortgagor has good title tc the existing Collateral, free and clear of all liens and
encumbrances except those, if any, previously disclosed to Mortgagee by Mortgagor in writing
specifically referring to this representation and sarranty. Mortgagor's chief executive office (or
principal residence, if applicable) is located at thie ~d-ress shown on page one of this Mortgage.
Mortgagor is an organization organized solely unde; the-laws of the State of I1linois. All
organizational documents of Mortgagor delivered to Mortgpgee are complete and accurate in every
respect. Mortgagor’s legal name is exactly as shown on page one o1 this Mortgage.

0. Condition of Property. Except as shown in the property condition suirvey or other engineering reports,
if any, previously delivered to or obtained by Mortgagee, the Property i3 in good condition and repair
and is free from any damage that would materially and adversely affect th» 'value of the Property as
security for the Loan or the intended use of the Property.

P Hazardous Materials. Except as shown in the environmental assessment report(s), if any, previously
delivered to or obtained by Mortgagee, the Property is not and has not been a site for the use, seneration,
manufacture, storage, treatment, release, threatened release, discharge, disposal, fran(purtation or
presence of Hazardous Materials (as hereinafter defined) except as otherwise previously disclosed in
writing by Mortgagor to Mortgagee.

q. Hazardous Materials Iaws, The Property complies with all Hazardous Materials Laws (as hereinafter

defined).
L. Hazardous Materials Claims, There are no pending or threatened Hazardous Materials Claims (as
hereinafter defined).
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5. Wetlands. No part of the Property consists of or is classified as wetlands, tidelands or swamp and
overflow lands.

t. Compliance With Laws. All federal, state and local laws, rules and regulations applicable to the
Property, including, without limitation, all zoning and building requirements and all requirements of the
Americans With Disabilities Act of 1990, as amended from time to time (42 U. S. C. Section 12101 et
seq.) have been satisfied or complied with, Mortgagor is in possession of all certificates of occupancy
and all other licenses, permits and other authorizations required by applicable law for the existing use of
the Property. All such certificates of occupancy and other licenses, permits and authorizations are valid
and in full force and effect.

u Property Taxes and Other Liabilities. All taxes, governmental assessments, insurance premiums,
water, sewer and municipal charges, and ground rents, if any, which previously became due and owing
1 rspect of the Property have been paid.

V. Conde.pnation. There is no proceeding pending or threatened for the total or partial condemnation of
the Propero.

w.  Homestead. 7Zbere is no homestead or other exemption available to Mortgagor which would
materially interf:i¢ with the right to sell the Property at a trustee's sale or the right to foreclose this
Mortgage.

X. IRPTA. The exccution aid divery of the Loan Documents is not a transfer of "real property”, as
“real property" is defined in the ilinois Responsible Property Transfer Act of 1988 (765 ILCS 90/1 et
seq.), as amended from time to-tiric.

y. Solvency. None of the transactions contzmplated by the Loan will be or have been made with an
actual intent to hinder, delay or defraud any present or future creditors of Mortgagor, and Mortgagor,
on the Effective Date, will have received fuir and reasonably equivalent value in good faith for the
grant of the liens or security interests effected by the Loan Documents. On the Effective Date,
Mortgagor will be solvent and will not be tender=d iusolvent by the transactions contemplated by the
Loan Documents. Mortgagor is able to pay its debts «s taey become due.

Z Separate Tax Parcel(s). The Property is assessed for thz rei] estate tax purposes as one or more
wholly independent tax parcels, separate from any other reai groverty, and no other real property is
assessed and taxed together with the Property or any portion thereuf

52 REPRESENTATIONS, WARRANTIES AND COVENANT S REGARDIING STATUS (LEVEL II SPE).
Mortgagor hereby represents, warrants and covenants to Mortgagee as follows:

a. such entity was organized solely for the purpose of owning the Property;

b. such entity has not and will not engage in any business unrelated to the ownership of thei'roperty;

c. such entity has not and will not have any asscts other than the Property (and personal property
incidental to the ownership and operation of the Property);

d. such entity has not and will not engage in, seek or consent to any dissolution, winding up, liquidation,
consolidation, merger, asset sale, or amendment of its articles of incorporation, articles of
organization, certificate of formation, operating agreement or partnership agreement, as applicable;

ilmort (Rev. 07/02) 10 scmo\koanadmindoes\loan'901003a.mig.doc




UNQFF|C|A|_ COPY 21430449

¢. such entity, without the unanimous consent of all of its directors, general partners or members, as
applicable, shall not file or consent to the filing of any bankruptcy or insolvency petition or otherwise
institute insolvency proceedings;

f such entity has no indebtedness (and will have no indebtedness) other than’ (i) the Loan; and
(ii) unsecured trade debt not to exceed $268 , 500 . 00 in the aggregate, which is not evidenced by
a note and is incurred in the ordinary course of its business in connection with owning, operating and
maintaining the Property and is paid within 30 days from the date incurred;

g such entity has not and will not fail to correct any known misunderstanding regarding the separate
identity of such entity;

h, s1ich entity has maintained and will maintain its accounts, books and records separate from any other
person or entity;

i. such ¢ty has maintained and will maintain its books, records, resolutions and agreements as official
Tecoras,;

j. - such entity (i} laas not and will not commingle its funds or assets with those of any other entity; and

(i) bas held and-will hold its assets in its own name;
k. such entity has conductéd apd will conduct its business in its 0wn name;

1. such entity has maintained auad will maintain its accounting records and other entity documents
separate from any other person or enity;

m.  such entity has prepared and will prepare scparate tax returns and financial statements, or if part of 2
consolidated group, is shown as a separaiz member of such group;

. such entity has paid and will pay its own liabiliaesand expenses out of its own funds and assets;

o.  such entity has held and will hold regular meetings; a. appropriate, to conduct its business and has
observed and will observe all corporate, partnership or Jizsited liability company formalities and
record keeping, as applicable;

p. such entity has not and will not assume or guarantee o become-okiipated for the debts of any other
entity or hold out its credit as being available to satisfy the obligatiors of any other entity;

q such entity has not and will not acquire obligations or securities of 1ts shiar=holders, partners or
members, as applicable;

L. such entity has allocated and will allocate fairly and reasonably the costs associzted \with common
employees and any overhead for shared office space and such entity has used and 'l vse separate
stationery, invoices and checks;

s, such entity has not and will not pledge its assets for the benefit of any other person or entity;

t. such entity has held and identified itself and will hold itself out and identify itself as a scparate and
distinct entity under its own name and not as a division or part of any other person or entity;

u such entity has not made and will not make loans to any person or entity,
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V. such entity has not and will not identify its shareholders, partners or members, as applicable, or any
affiliates of any of the foregoing, as 3 division or part of it;

21430449

w.  such entity has not entered into and will not enter into or be a party to, any transaction with its
shareholders, partmers or members, as applicable, or any affiliates of any of the foregoing, except in
the ordinary course of its business pursuant to written agreements and on terms which are intrinsically

fair and are no less favorable to it than would be obtained in a comparable arm’s-length transaction

with an unrelated third party;

X. if any such entity is a corporation, the directors of such entity shall consider the interests of the
creditors of such entity in connection with all corporate action;

y. o Ch entity has paid and will pay the salaries of its own employees and has maintained and will
maiptain a sufficient number of employees in light of its contemplated business operations;

z. such entiy has maintained and will maintain adequate capital in light of its contemplated business
operations,

aa, if any such entty is a partnership with more than one general parinet, its partnership agreement
requires the reraining partners to continue the partnership as long as one solvent general partner
exists; and

bb. if any such entity is a lin'ited liability conpany, its operating agreement, if any such entity is a
partnership, its partnership ag:cement and if any such entity is a corporation, to the fullest extent
permitted by applicable law, 1is ariicles of incorporation, contain the provisions set forth in this

Section 5.2 and such entity shall couduct its business and operations in strict compliance with the
terms contained therein.

ARTICLE 6. RIGHTS AND DU f1ZS OF THE PARTIES

6.1 MAINTENANCE AND PRESERVATION OF THE PRGPLERTY. Mortgagor shall; (a) keep the Property
in good condition and repair; (b) complete or restore promptiy and.in workmnanlike manner the Property ot
any part thereof which may be damaged or destroyed; (c) compy ar.d cause the Property to comply with

(i) all laws, ordinances, regulations and standards, (ii) all covenants, nanditions, restrictions and equitable
servitudes, whether public or private, of every kind and character ana’ (Zii) all requirements of insurance
companies and any bureau or agency which establishes standards of insurgaility, which laws, covenants or
requirements affect the Property and pertain to acts committed or conditions oxisting thereon, including,
without limitation, any work of alteration, improvement or demolition &z such laws, covenants Of
requirements mandate; (d) operate and manage the Property at all times in a profeisioral manner and do all
other acts which from the character or use of the Property may be reasonably necessas 1o maintain and
preserve its value; (¢) promptly after execution, deliver to Mortgagee a COpY of any manpgement agreement
concemning the Property and all amendments thereto and waivers thereof; and (f) exccute and acknowledge
all further documents, instruments and other papers as Mortgagee deems necessary of appropriate 0
preserve, continue, perfect and enjoy the benefits of this Mortgage and perform Mortgagor's obligations,
including, without {imitation, statements of the amount secured hereby then owing and statements of no
offset. Mortgagor shall not: (g) Temove or Jemolish all or any material part of the Property; (h) alter either
(i) the exterior of the Property in a manner W ich materially and adversely affects the value of the Property or
(ii) the roof or other structural elements of the Property in a manner which requires a building permit except
for tenant improvements required under the Leases; (i) initiate or acquiesce in any change in any zoning or
other land classification which affects the Property; (i) materially alter the type of occupancy or use of all or
any part of the Property, or (k) commit or permit waste of the Property.
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62 HAZARDOUS MATERIALS. Without limiting any other provision of this Mortgage, Mortgagor agrees as
follows:

a. Prohibited_Activities. Mortgagor shall not cause or permit the Property to be used as a site for the
use, generation, manufacture, storage, treatment, release, discharge, disposal, transportation of
presence of any oil or other petroleum products, flammable explosives, asbestos, urea formaldehyde

insulation, radioactive materials, hazardous wastes, toxic or contaminated gubstarices or similar
materials, including, without limitation, any substances which are nhazardous substances,” "hazardous
wastes,” "hazardous materials" or "toxic substances” under the Hazardous Materials Laws (defined
below) and/or other applicable environmental laws, ordinances of regulations ("Hazardous

Materials").

e foregoing to the contrary notwithstanding, (i) Mortgagor may store, maintain and use on the
Property janitorial and (maintenance supplies, paint and other Hazardous Materials of a type and in 2
quanfiey veadily available for purchase by the general public and normatly stored, maintained and used
by owiiers vnd managers of properties of a type similar to the Property; and (ii) tenants of the Property
may store, v/aintain and use on the Property {and, if any tenant is 2 retail business, hold in inventory and
gell in the ordinaiy course of such tenant's business) Hazardous Materials of a type and quantity readily
available for puichase by the general public and normally stored, maintained and used (and, if tenant is a
retail business, suid) by tenants in similar lines of business on properties similar t0 the Property.

b. Hazardous Materials 1.aws Mortgagor shall comply and cause the Property to comply with all
federal, state and local laws, ordinances and regulations relating to Hazardous Materials ("Hazardous
Materials Laws"), including, without limitation: the Clean Air Act, as amended, 42 U.S.C. Section

7401 et seq.; the Federal Water Foliution Control Act, as amended, 33 US.C. Section 1251 et sed.;
the Resource Conservation and Recorery Act of 1976, as amended, 42 U.S.C. Section 6901 et seq.;
the Comprehensive Environmental Respruss, Compensation and Liability Act of 1980, as amended
(including the Superfund Amendments and Reauthorization Act of 1986, "CERCLA"), 42 Us.C
Section 9601 et seq.; the Toxic Substances Cortrol Act, as amended, 15 U.S.C. Section 2601 ¢t sed.;
the Occupational Safety and Health Act, as amnded, 29 U.S.C. Section 651; the Emergency Planning
and Comimunity Right-to-Know Act of 1986, 42/J.5.C. Section 11001 et seg.; the Mine Safety and
Health Act of 1977, as amended, 30 US.C. Section £01 et seq.; the Safe Drinking Water Act, 42
U.S.C. Section 300f et seq-; and all comparable staw and local laws, laws of other jurisdictions ot

orders and regulations.

c. Notices. Mortgagor shall jmmediately notify Mortgagee in Witng of: (i) the discovery of any
Hazardous Materials on, under or about the Property (other than Harardous Materials permitted under
Section 6.2a); (i) any knowledge by Mortgagor that the Property does not ~omply with any Hazardous

Materials Laws; (iii) any claims of actions ("Hazardous Materials Cieums™ pending of threatened
against Mortgagor or the Property by any governmental entity or agency oriany sther person or entity
relating to Hazardous Materials or pursuant to the Hazardous Materials Laws; ane \iv) the discovery of
any occurrence or condition on any real property adjoining or in the vicinity of the Troperty that could
cause the Property or any part thereof to become contaminated with Hazardous Materials.

d. Remedial Action, In response 10 the presence of any Hazardous Materials on, under or about the
Property, Mortgagor shall immediately take, at Mortgagor's sole expense, all remedial action required by
any Hazardous Materials Laws or any judgment, consent decree, settlement or compromise in respect to

any Hazardous Materials Claims.

e. Inspection By Mortgagee. Upon reasonable prior notice to Morigagor, Mortgagee, its employees and
agents, may from time to time (whether before or after the commencement of 2 nonjudicial or judicial
foreclosure proceeding), enter and inspect the Property for the purpose of determining the existence,
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location, nature and ma itude of any past or present release or threatened release of any Hazardous
Materials into, onto, beneath or from the Property.

f. Legal Effect of Section. Mortgagor and Mortgagee agree that: (i) this Hazardous Materials Section is
intended as Mortgagee's written request for information (and Mortgagor's response) concerning the
environmental condition of the real property security as required by California Code of Civil Procedure
Section 726.5; and (ii) each representation and warranty and covenant in this Section (together with any
indemnity applicable to 2 breach of any such representation and- warranty) with respect to the
environmental condition of the Property is intended by Mortgagee and Mortgagor to be an
"environmental provision” for purposes of California Code of Civil Procedure Section 736.

63 COMFLIANCE WITH LAWS. Mortgagor shail comply with all federal, state and local laws, rules and
regulatios applicable to the Property, including, without limitation, all zoning and building requirements and
all requireients of the Americans With Disabilities Act of 1990 (42 U.S.C. Section 12101 et seq.), as

amended ffori time to time. Mortgagor shall possess and maintain or cause Borrower to possess and maintain
in full force—-ard effect at all times (a) all certificates of occupancy and other licenses, permits and
authorizations Tegiriaed by applicable law for the existing use of the Property and (b) all permits, franchises
and licenses and all rights to all trademarks, trade names, patents and fictitious names, if any, required by
applicable law for Mosg:gor and Borrower to conduct the business(es) in which Mortgagor and Borrower
are now engaged.

64 LITIGATION. Mortgagor sheit promptly notify Mortgagee in writing of any litigation pending or threatened
against Mortgagor of Borrower ¢ aiming damages in excess of $50,000 and of all pending or threatened
litigation against Mortgagor ot Borrowr if the aggregate damage claims against Mortgagor or Borrower exceed

$100,000.

65 MERGER, CONSOLIDATION, TRANSFER T ASSETS. Mortgagor shall not: (a) merge Or consolidate
with any other entity or permit Borrower to merge or consolidate with any other entity; (b} make any substantial
change in the nature of Mortgagor's business or strucuure of permit Borrower o make any substantial change in

the nature of Borrower's business or structure; (c) acquire 2! or substantially all of the assets of any other entity
or permit Borrower to acquire all or substantially all of the assefs of any other entity; or (d) sell, lease, assign,
transfer or otherwise dispose of 3 material part of Mortgagor'sassts except in the ordinary course of business or
permit Borrower {0 sell, lease, assign, transfer or otherwise-uispose. of a material part of Bormower's assets
except in the ordinary course of Borrower's business.

66 ACCOUNTIING RECORDS. Mortgagor shall maintain and cause Boirower to maintain adequate books and
records in accordance with the same accounting standard used by Mortgrjyer or Borrower to prepare the
financial statements delivered to and approved by Mortgagee in connection with the making of the Loan or
other accounting standards approved by Mortgagee. Mortgagor shall permt and cause Rorrower to permit any
representative of Mortgagee, at any reasonzble time and from time to time, to inspec(, au lit and examine such

books and records and make copies of same.

67 COSTS, EXPENSES AND ATTORNEYS' FEES. Mortgagor shall pay to Mortgagee the ful, amount of all
costs and expenses, including, without limitation, reasonable attormneys' fees and expenses of 'Mortgagee's
in-house or outside counsel, incurred by Mortgagee in copnection with: (a) appraisals and inspections of the

Property or Collateral required by Mortgagee as a result of (i) a Transfer or proposed Transfer (as defined
below), or (ii) a Default; (b) appraisals and inspections of the Property or Collateral required by applicable law,
including, without limitation, federal or state regulatory reporting requirements; and (c) any acts performed by
Mortgagee at Mortgagor's request or wholly or partially for the benefit of Mortgagor {including, without
limitation, the preparation or review of amendments, assumptions, waivers, releases, reconveyances, estoppel
certificates or statements of amounts owing under any Secured Obligation). In connection with appraisals and
inspections, Mortgagor specificaily {but not by way of limitation) acknowledges that: (aa) a formal written
appraisal of the Property by a state certified or licensed appraiser may be required by federal regulatory
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reporting requirements on an annual or more frequent basis; and (bb) Mortgagee may require inspection of the
Property by an independent supervising architect, a cost engineering specialist, or both. Mortgagor shall pay all
indebtedness arising under this Section immediately upon demand by Mortgagee together with interest thereon
following notice of such indebtedness at the rate of interest then applicable to the principal balance of the Note
as specified therein.

21430449

68  LIENS, ENCUMBRANCES AND CHARGES. Mortgagor shall immediately discharge any lien, charge or
other encumbrance which attaches to the Property in violation of Section 6.15. Subject to Mortgagor's right to
comtest such matters under this Mortgage or a5 expressly permitted in the Loan Documents, Mortgagor shall pay

when due all obligations secured by or reducible to liens and encumbrances which shall now or hereafter
encumber or appear to encumber all or any part of the Property or any interest therein, whether senior or
subordinate hereto, including, without limitation, all claims for work or labor performed, or materials or
supplies furnished, in connection with any work of demolition, alteration, repait, improvement or construction
of or upotrine Property, except such as Mortgagor may in good faith contest or as to which a bona fide dispute
may arise (provided provision is made to the satisfaction of Mortgagee for eventual payment thereof in the
event that Merigagor is obligated to make such payment and that any recorded claim of lien, charge of other
encummbrance agzins: the Property is immediately discharged).

69 TAXES AND OTHFR LIABILITIES. Mortgagor shall pay and discharge when due any and all
indebtedness, obligations, assessments and taxes, both real and personal and including federal and state income
taxes and state and local property.taxes and assessments. Mortgagor shall promptly provide to Mortgagee
copies of all tax and assessmen’ notices pertaining to the Property. Mortgagot hereby authorizes Mortgagee to
obtain, at Mortgagor's expense, a “ax sirvice conract which shall provide tax information on the Property to

Mortgagee for the term of the Loan aud auy extensions ot renewals of the Loan.

6.10 INSURANCE COVERAGE. Mortgago: ~all insure the Property against loss or damage by earthquake,
fire and such other hazards as Mortgagee shull from time to time Tequire; provided, however, (a) Mortgagee
may not require flood insurance unless all or.a portion of the improvements located on the Land is of

becomes located in a federally designated “special flood hazard area” and (b) Mortgagee may not require
earthquake insurance unless the seismic probable marimam loss (PML) for the Property, as determined by
Mortgagee, is 20% or more. Mortgagor shall also carry prioli: Jiability insurance, and such other insurance as
Mortgagee may require, including, without limitation, orsiriess interruption insurance or loss of rents
insurance. Such policies shall contain a standard mortgage-Liause naming Mortgagee and its SuCCessors in
interest as a loss payee and requiring at least 30 days prior notice (0 the holder at termination or cancellation.
Mortgagor shall maintain all required insurance throughout the terni £1 the Loan and while any liabilities of
Borrower or Mortgagor to Mortgagee under any of the Loan Documents remain outstanding at Mortgagor's
expense, with companies, and in substance and form satisfactory to Mortzagee. Mortgagee, by reason of
accepting, rejecting, approving or obtaining insurance shall not incur any liability for: (a) the existence,
nonexistence, form or legal sufficiency of any insurance; (b) the solvency of any ISurer; or (c) the payment
of claims. Unless Mortgagor provides Mortgagee with evidence of the insurance coverage required by the
Loan Documents, Mortgagee may purchase insurance at Mortgagor's expense to protect *anrtgagee's interests
in the Property and the Collateral. This insurance may, but need not, protect Mortgapur's interests. The
coverage that Mortgagee purchases may not pay any claim that Mortgagor makes or any ¢ laim that is made
against Mortgagor in connection with the Property of the Collateral. Mortgagor may luter cancel any
insurance purchased by Mortgagee, only after providing Mortgagee with evidence that Mortgagor has
obtained insurance as required by the Loan Documents, If Mortgagee purchases insurance for the Property
and the Collateral, Mortgagor shall be responsible for the costs of that insurance, including interest and any
other charges Mortgagee may impose in connection with the placement of the insurance, until the effective
date of the cancellation ot expiration of the msurance. The costs of the insurance may be added to the
Secured Obligations. The cost of the insurance may be more than the cost of insurance Mortgagor may be
able to obtain on its owI.
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611 CONDEMNATION AND INSURANCE PROCEEDS.

a. Assionment_of Claims. Mortgagor absolutely and irrevocably assigns to Mortgagee all of the
following rights, claims and amounts (collectively, “Claims”), all of which shall be paid to
Mortgagee: (i) all awards of damages and all other compensation payable directly or indirectly by
reason of a condemnation or proposed condemmation for public or private use affecting all or any part
of, or any interest in, the Property; (ii) all other claims and awards for damages to or decrease in value
of all or any part of, or any interest in, the Property; (iii) all proceeds of any insurance policies
payable by reason of loss sustained to all or any part of the Property; and (iv) all interest which may
accrue on any of the foregoing. Mortgagor shall give Morigagee prompt written notice of the
occurrence of any casualty affecting, or the institution of any proceedings for eminent domain or for
the condemnation of, the Property or any portion thereof. So long as no Default has occurred and is
continuing at the time, (i) Mortgagor shall have the right to adjust, compromise and settle any Claim
ot-geoup of related Claims of $100,000 or less without the participation or consent of Mortgagee and
(ii) Mortgagee shall have the right to participate in and consent to any adjustment, compromise of
settloment of any Claim or group of related Claims exceeding $100,000. If a Default has occurred
and is’concnving at the time, Mortgagor hereby irrevocably empowers Mortgagee, in the name of
Mortgagor, . as-Mortgagor’s true and lawful attorney in fact, to commence, appear in, defend,
prosecute, adjuat, compromise and settle all Claims; provided, however, Mortgagee shall not be
responsible foraiy failure to undertake any or ali of such actions regardless of the cause of the failure.
All awards, proceeds ani other sums described herein shall, in all cases, be payable to Mortgagee.

b. Application of Proceeds; 4o Default. So long as no Default has occurred and is continuing at the time
of Mortgagee's receipt of the proveeds of the Claims ("Proceeds") and no Default occurs thereafter, the
following provisions shall apply:

M Condemnation. If the Procecds #7= the result of Claims described in clauses 6.11.a (i) or
(ii) above, or interest accrued thireor, Mortgagee shall apply the Proceeds in the following
order of priority: First, to Maortgagée’s expenses in settling, prosecuting or defending the

Claims; Second, to the repair or restoration of the portion of the Property, if any, not
condemned or proposed for condemnatior-ani not otherwise the subject of a claim or award;

and Third, to the Secured Obligations in any orrer without suspending, extending or reducing
any obligation of Mortgagor to make installmezi payments.

(i)  Insurance. If the Proceeds are the result of Claims dederibed in clause 6.11.a (ili) above or
interest accrued thereon, Mortgagee shail apply the Proceeisin the following order of priority:
First, to Mortgagee’s €Xpenses in settling, prosecuting or gefeading the Claims; Second, to the

repair or restoration of the Property; and Third, (aa) if the repair o2 restoration of the Property
has been completed and all costs incurred in connection with the repair or restoration have
been paid in full, to Mortgagor or (bb} in all other circumstances, to {ae Sicured Obligations in
any order without suspending, extending or reducing any obligation of ‘Minrtgagor to make
installment payments.

(jii) Restoration. Notwithstanding the foregoing Sections 6.11b (i) and (ii), Mortgagce shall have
no obligation to make any Proceeds available for the repair or restoration of all or any portion
of the Property unless and until all the following conditions have been satisfied: (aa) delivery

to Mortgagee of the Proceeds plus any additional amount which is needed to pay all costs of

the repair or restoration (including, without limitation, taxes, financing charges, insurance and

rent during the repair period); (bb) establishment of an arrangement for lien releases and
disbursement of funds acceptable to Mortgagee; (cc) delivery to Mortgagee in form and
content acceptable to Mortgagee of all of the following: (1) plans and specifications for the

work; (2) a contract for the work, signed by a contractor acceptable to Mortgagee; (3} a cost
breakdown for the work; (4} if required by Mortgagee, a payment and performance bond for
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the work; (5) evidence of the continuation of all Leases unless consented to in writing by
Mortgagee; (6) evidence that, upon completion of the work, the size, capacity, value, and
income coverage ratios for the Property will be at least as great as those which existed
immediately before the damage or condemnation occurred; (7) evidence that the work can
reasonably be completed on or before that date which is 6 months prior to the Maturity Date;
and (8) evidence of the satisfaction of any additional conditions that Mortgagee may
reasonably establish to protect Mortgagee's security. Mortgagor acknowledges that the specific
conditions described above are reasonable.

¢.  Application of Proceeds; Default. If a Default has occurred and is continuing at the time of
Mortgagee's receipt of the Proceeds or if a Default occurs at any time thereafter, Mortgagee may, at
Mortgagee's absolute discretion and regardless of any impairment of security or lack of impairment of
seourity, but subject to applicable law governing use of the Proceeds, if any, apply all or any of the
Proceeds to Mortgagee's expenses in settling, prosecuting or defending the Claims and then apply the
ba'ancs. to the Secured Obligations in any order without suspending, extending or reducing any
obligatior: of Mortgagor to make installment payments, and may release all or any part of the Proceeds
to Moitgegniipon any conditions Mortgagee chooses.

6.12 IMPOUNDS.

a. Post-Default Impouids. € required by Mortgagee at any time after 2 Default occurs (and regardless of
whether such Default is-nereafter cured), Mortgagor shall deposit with Mortgagee such amounts (“Post-
Default Impounds") on suc’t dat:s (determined by Mortgagee as provided below) as will be sufficient to
pay any or all "Costs” (as definzd below) specified by Mortgagee. Mortgagee in its sole discretion shall
estimate the amount of such Co%s that will be payable or required during any period selected by
Mortgagee not exceeding 1 year aiud ‘nall determine the fractional portion thereof that Mortgagor shail
deposit with Mortgagee on each date sperified by Mortgagee during such period. If the Post-Default
Impounds paid by Mortgagor are ot suificient to pay the related Costs, Mortgagor shall deposit with
Mortgagee upon demand an amount equal to’ the deficiency. All Post-Default Impounds shall be
payable by Mortgagor in addition to (but withou! drplication of) any other Trapounds (as defined below).

b. All Impounds. Post-Default Impounds and any other im)ounds that may be payable by Borrower under
the Note are collectively called "Impoun: " All Impounds shall be deposited into one or more
segregated or commingled accounts maintained by Mortgag(e orits servicing agent. Except as otherwise
provided in the Note, such account(s) shall not bear interest. ® irrtgagee shall not be a rustee, special
depository or other fiduciary for Mortgagor with respect to such acount, and the existence of such
account shall not limit Mortgagee's rights under this Mortgage, any ofli=r agreement or any provision of
law. If no Default exists, Mortgagee shall apply all Impounds to the payment of the related Costs, or in
Mortgagee's sole discretion may release any or all Impounds to Morizagor for application to and
payment of such Costs. If a Default exists, Mortgagee may apply any or all Imp)unds to any Secured
Obligation and/or to cure such Default, whereupon Mortgagor chall restore all frmaunds so applied and
cure all Defaults not cured by such application. The obligations of Mortgagor hersander shall not be
diminished by deposits of Impounds made by Mortgagor, except to the extent that such orligations have
actually been met by application of such Impounds. Upon any assignment of this Mortgage, Mortgagee
may assign all Impounds in its possession to Mortgagee's assignee, whereupon Mortgagee shail be
released from all Kability with respect to such Impounds. Within 60 days following full repayment of
the Secured Obligations (other than as a comsequence of foreclosure or conveyance in lieu of
foreclosure) or at such earlier time as Mortgagee may elect, Mortgagee shall pay to Mortgagor all
Impounds in its possession, and no other party shall have any right or claim thereto. "Costs" means
(i) all taxes and other liabilities payable by Mortgagor under Section 6.9, (ii) all insurance premiums
payable by Mortgagor under Section 6.10, (iii) all other costs and expenses for which Impounds are
required under the Note, and/or (iv) all other amounts that will be required to preserve the value of the
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Property. Mortgagor shall deliver to Mortgage, promptly upon receipt, all bills for Costs for which
Mortgagee has required Post-Default Impounds.

6.13 DEFENSE AND NOTICE OF LOSSES, CLAIMS AND ACTIONS. Mortgagor shall protect, preserve and
defend the Property and title to and right of possession of the Property, the security of this Mortgage and the
rights and powers of Mortgagee hereunder at Mortgagor's sole expense against all adverse claims, whether the

claim: (a) is against a possessory or non-possessory interest; (b) arose prior or subsequent to the Effective Date;
or (c) is senior or junior 10 Mortgagor's or Mortgagee's rights. Mortgagor shall give Mortgagee prompt notice in
writing of the assertion of any claim, of the filing of any action or proceeding, of the occurrence of any damage
to the Property and of any condemnation offer or action.

6.14 RIGHT OF INSPECTION. Mortgagee and its independent contractors, agents and employees may enter the
Property.ixom time to time at any reasonable time for the purpose of inspecting the Property and ascertaining
Mortgago?s compliance with the terms of this Morigage. Mortgagee shall use reasonable efforts to assure that

Mortgagec's satry upon and inspection of the Property shail not materially and unreasonably interfere with the
business o eper-tions of Mortgagor o Mortgagor's tenants on the Property.

6.15 DUEON SALE/CNCUMBRANCE.

a. Definitiong. Tne following terms shall have the meanings indicated:
“Restricted Party” shall mean each of (i) Borrower, (ii) Mortgagor, (iii) any entity obligated under
any guaranty or indemrity t 1ade in favor of Beneficiary in comnection with the Loan and (iv) any
sharcholder, partner, mewubar or pon-member manager, or any direct or indirect legal or beneficial
owner of Borrower, Mortgagyr or any entity obligated under a guaranty of indemnity made in
favor of Beneficiary in conneciior: with the Loan.

“Transfer” shall mean any sale, installinent sale, exchange, mortgage, pledge, hypothecation,
assignment, encumbrance of other treaster, conveyance oOf disposition, whether voluntarily,
involuntarily or by operation of law or othe:wice.

b. Property Transfers.

() Prohibited Property Transfers. Mortgagor shzil not cause or permit any Transfer of all or
any part of or any direct or indirect legal or Lereficial interest in the Property or the
Collateral (collectively, a «“Prohibited Property Trancer”), including, without limitation,

(A) a Lease of all or a material part of the Property fric any purpose other than actual
occupancy by a space tenant; and (B) the Transfer of all'or 21y part of Mortgagor’s right,
tifle and interest in and to any Leases or Payments.

* (i) Permitted Property Transfers. Notwithstanding the foregoing, ucue of the following
Transfers shall be deemed to be a Prohibited Property Transfer: (A} 2 Transfer which is
expressly permitted under the Note, (B) a Lease which is permitted urdex Article 3; and
(C) the sale of inventory in the ordinary course of business.

c. Equity Transfers.

(1) Prohibited Equity Transfers. Mortgagor shall not cause or permit any Transfer of any
direct or indirect legal or beneficial interest in 2 Restricted Party (collectively, 2
«prohibited Equity Transfer”), including without limitation, (A) if a Restricted Party is a

corporation, any meTger, consolidation or other Transfer of such corporation’s stock or
the creation or issuance of new stock in one or a series of transactions; (B) ifa Restricted
Party is a limited partnership, limited liability partmership, general partnership or joint
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ventute, any merger or consolidation or the change, removal, resignation or addition of 2 )
general partner of the Transfer of the partnership interest of any general or limited
partner or any profits or proceeds relating to such partnership interests of the creation or
issuance of new limited partnership interests; (C) if a Restricted Party is 2 limited liability
company, any merger or consolidation or the change, removal, resignation or addition of
a managing member or non-member manager (or if 0o managing member, a0y member)
or any profits or proceeds relating to such membership interest, or the Transfer of a non-
managing membership interest or the creation or issuance of new non-managing
membership interests; or (Dyifa Restricted Party is a trust, any merget, consolidation or
other Transfer of any legal or beneficial interest in such Restricted Party or the creation
or issuance of new legal or beneficial inferests.

(:d.  Permitted Equity Transfers. Notwithstanding the foregoing, none of the following Transfers
shall be deemed to be a Prohibited Equity Transfer: (A) a Transfer by a natural person who is a
member, partner oI shareholder of a Restricted Party to a revocable inter vivos trust having

<o<b natural person as both trustor and trustee of such trust and one or mmore immediate family
qeipbers of such natural person as the sole beneficiaries of such trust (“Revocable Family
Trust’y: {B) a Transfer by devise or descent or by operation of law upon the death of a member,
partner ¢i shareholder of a Restricted Party; (C) a Transfer, in one or 2 series of transactions, of
not mora-dian 49% of the stock, limited partnership interests or non-managing membership
interests (as the case may be) in a Restricted Party; provided, however, no such Transfers shall
result in a changs in management control in the Restricted Party. Notwithstanding anything to
the contrary contain:d ir this Section 6.15, HARRY DOLAN or a Revocable Family Trust of
HARRY DOLAN muisi zostinue to own and control at all times, directly or indirectly, at least a
46.5% interest in Mortgagcs.

d. Certificates of Ownership. Morigagn: shall deliver to Beneficiary, at any time and from time to
time, not more than 5 days after I eneficiary’s wrtten request therefor, a certificate, in form
acceptable to Beneficiary, signed and dete¢ by Borrower and Mortgagor, listing the names of all

persons and entities holding direct or indir<ct legal or beneficial interests in the Property or any
Restricted Party and the type and amount of e2¢h such interest.

6.16 INTENTIONALLY OQMITTED.

INTENTYORNALS L Q022 m=s

617 INTENTIONALLY QOMITTED.

6.18 EXCULPATION. Mortgagee shall not directly or indirectly be liable to Miirtgagor or any other person as
consequence of: (a) the exercise of the rights, remedies or powers granted to Mortgagee in this Mortgage;
(b) the failure or refusal of Mortgagee to perform or discharge any obligation ¢* liability of Mortgagor under
any agreement related to the Property or under this Mortgage; or (c) any loss sust2 med by Mortgagor or any
third party resulting from Mortgagee's failure to lease the Property after a Default (heieziier defined) or from
any other act or omission of Mortgagee in managing the Property after a Default unless the'1ess is caused by the
willful misconduct and bad faith of Mortgagee and no such liability shall be asserted or enforced against
Mortgagee, all such liability being expressly waived and released by Mortgagor.

6.19 INDEMNITY. Without in any way limiting any other indemnity contained in this Mortgage, Mortgagor agrees
to defend, indemnify and hold harmless Mortgagee and the Mortgagee Group from and against any claim, loss,
damage, cost, expense or liability directly or indirectly arising out of: (a) the making of the Loan, except for

violations of banking laws or regulations by the Mortgagee Group; (b) this Mortgage; (¢) the execution of this
Mortgage or the performance of any act required or permitted hereunder or by law; (d) any failure of Mortgagor
to perform Mortgagor's obligations under this Mortgage o the other Loan Documents; (¢) any alleged
obligation or undertaking on the Mortgagee Group's part to perform or discharge any of the representations,
warranties, conditions, covenants or other obligations contained in any other document related to the Property;
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(f) any act or omission by Mortgagor or any contractor, agent, employee or representative of Mortgagor with
respect to the Property; or (g) any claim, loss, damage, cost, expense or liability directly or indirectly arising out

of. (i) the use, generation, manufacture, storage,

treatment, release, threatened release, discharge, disposal,

transportation OF presence of any Hazardous Materials which are found in, on, under or about the Property
(including, without limitation, underground contamination); ot (ii) the breach of any covenant, representation or
warranty of Mortgagor under Sections 5.1.p, 5.1.q, 3.1, or 62 above. The foregoing 10 the contrary
notwithstanding, this indemnity sha!l not include any claim, loss, damage, cost, expense or liability directly or
indirectly arising out of the gross negligence or willful misconduct of any member of the Mortgagee Group of
Mortgagee, or any claim, loss, damage, cost, expense of Jiability incurred by the Mortgagee Group of
Mortgagee arising from any act or incident on the Property occurring after the full reconveyance and release of
the lien of this Mortgage on the Property, or with respect t0 the matters set forth in clause (g) above, any claim,
loss, damage, cost, expense or liability incurred by the Mortgagee Group resulting from the introduction and

initial re’¢aze of Hazardous Materials on the Property occurlin after the transfer of title to the Property at a
foreclosure sale under this Mortgage, either pursuant to judicial decree ot the power of sale, or by deed in lieu of
such foreciosarg. This indemnity shall include, without limitation: (aa) all consequential damages (including,
without limitaiied, any third party tort claims or governmental claims, fines or penalties against the Mortgagee
or Mortgagee Giosy): (bb) all court costs and reasonable attorneys' fees (including, without limitation, expert

witness fees) paid or wicerred by the Mortgagee or

Mortgagee Group; and (cc) the costs, whether foreseeable or

unforesecable, of any iav.stigation, repair, cleanup or detoxification of the Property which is required by any
governmental entity or +J otherwise necessary to render the Property in compliance with all laws and regulations

ining to Hazardous Matesiziz. "Mortgagee

Group", as used herein, shall mean (1)Mortgagee and

(including, without limitation, «ny participant in the Loan), (2) any entity controlling, controlled by of under

common control with Mortgagee, (%) the directors,
entities, and (4) the successors, heirs @anc assigns

officers, employees and agents of Mortgagee and such other
of the entitics and persons described in foregoing clauses

(1) through (3). Mortgagor shall pay i nieiliately upon Mortgagee's demand any amounts owing under this
indemnnity together with interest from the daty the indebtedness arises until paid at the rate of interest applicable

to the principal balance of the Note as specified

+rein. Mortgagor agrees to use legal counsel reasonably

acceptable to the Mortgagee and the Mortgagee Croup in any action or proceeding arising under this indemnity.
THE PROVISIONS OF THIS SECTION SHALL SUPVIVE THE RELEASE OF THIS MORTGAGE, BUT
MORTGAGOR'S LIABILITY UNDER THIS INDEVMNITY SHALL BE SUBJECT TO THE PROVISIONS
OF THE SECTION IN THE NOTE ENTITLED "BORRCWLR'S LIABILITY."

620 INTENTIONALLY OMITTED.

TENSIONS MODIFICATIONS AND ADDITIUMAL SECURITY, Without notice o of

621 RELEASES, EX )

" the consent, approval or agreement of any persons

or entities having any.-uderest at any time in the Property of

* in any manner obligated under the Secured Obligations ("Interested Parties™; Mortgagee may, from time to
* time: (a) fully or partially release any person or entity from liability for the payment o performance of any

Secured Obligation; (b) extend the maturity of any

Secured Obligation; (c) make any asteement with Borrower

increasing the amount or otherwise altering the terms of any Secured Obligation; (d} accept additional security
for any Secured Obligation; or (¢) release all or any portion of the Property, Collateral and-owver security for any

Secured Obligation. None of the foregoing actions shall release ot reduce the personal Liakitity of any of said
Interested Parties, or release or impair the prierity of the lien of this Mortgage upon the Propeity.

6.22 SALE OR PARTICIPATION OF LOAN. Mortgagee may at any time sell, assign, participate of securitize
all or any portion of Mortgagee's rights and obligations under the Loan Documents, and that any such sale,

assignment, participation or securitization may b

e {0 ONe Of more financial institutions or other entities, to

private investors, Of into the public securitics market, in Mortgagee's gole discretion. Mortgagor further
agrees that Mortgagee may disseminate to any such actual or potential purchaser(s), assignee(s) or
participant(s) (and to any investment banking firms, rating agencies, accounting firms, law firms and other
third party advisory firms and investors involved with the Loan and the Loan Documents or the applicable
sale, assignment, participation or securitization) all docurnents and financial and other information heretofore

or hereafter provided to or known to Mortgagee

with respect to: (a) the Property and its operation; (b) any
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party connected with the Loan (including, without limitation, Mortgagor, any partner or member of
Mortgagor, any constituent partner Of member of Mortgagor, any guaraptor and any nonborrower
mortgagor). In the event of any such sale, assignment, participation o securi\tization, Mortgagee and the
other parties to the same shall share in the rights and obligations of Mortgagge set forth in the Loan
Documents as and to the extent they shall agree among themselves. In connectjon with any such sale,
assignment, participation or securitization, Mortgagor further agrees that the Loan Documents shall be
sufficient evidence of the obligations of Mortgagor to each purchaser, assignee or participant, and Mortgagor
shall, within 15 days after request by Mortgage; (¢) deliver to Mortgagee such information and documents
relating to Mortgagor, the Property and its operation and any party connected with the Loan as Mortgagee or
any rating agency may request; (d) deliver 10 Morigagee an estoppel certificate for the benefit of Morigagee
and any other party designated by Mortgagee verifying the status and terms of the Loan, in form and content
satisfactory to Mortgagee; (€} enter into such amendments to the Loan Documents as may be requested in
order to facilitate any such sale, assignment, participation of securitization without impairing Mortgagor's
rights or lucreasing Mortgagor's obligations; (f) if, as a condition to the closing of the Loan, Mortgagor was
required to bz 2 special-purpose bankruptcy-remote entity, enter into such amendments to the organizational
documents ¢ alertgagor as any rating agency may request to preserve or enhance Mortgagor's special-
purpose bankrupici-remote status; and (g) if, as a condition to the closing of the Loan, Mortgagor was
required to provide }Mortgagee with any nonconsolidation opinions, provide Mortgagee with such
amendments and resta*érrents of such opinions as any rating agency may request. The indemnity obligations
of Mortgagor under i Loan Documents shall also apply with respect to any purchaser, assignee or
participant.

623 RELEASE. Upon payment in £l of the Secured Obligations, Morigagee shall release, without warranty,
the lien of this Morigage. The recitzis of any matters or facts in any release executed hereunder shall be
conclusive proof of the truthfulness thersof To the extent permitted by law, the release may describe any
grantee named therein as "the petson or petions legally entitled thereto”. Mortgagee shall have no duty to
determine the rights of persons claiming to be righiful grantees under any such release.

624 SUBROGATION. Mortgagee shall be subrogated (o the lien of all encumbrances, whether released of record
or not, paid in whole or in part by Mortgagee pursuant (0 t4is Mortgage or by the proceeds of any loan secured
by this Mortgage.

ARTICLE 7. DEFAULT

71 DEFAULT. For all purposes hereof, "Default" shall mean either an 'Optinpal Default” (as defined below)
or an-"Automatic Default” (as defined below).

a. Optional Default. An "Optional Default" shall occur, at Mortgagee's Op«don.moon the occurrence of
. any of the following events:

()  Monetary. Borrower or Mortgagor shall fail to (aa) pay when due any surds which by their

express teTms require immediate payment without any grace period or sums which are payable

on the Maturity Date, or (bb) pay within 5 days when due any other sums payabie under the

Note, this Mortgage or any of the other Loan Documents, including without limitation, any
monthly payment due under the Note.

(i)  Failure to Perform. Borrower or Mortgagor shall fail to observe, perform or discharge any of
Borrower's or Mortgagor's obligations, covenants, conditions or agreements, other than
Borrower's or Mortgagor's payment obligations, under the Note, this Mortgage or any of the

other Loan Documents, and (aa) such failure shall remnain uncured for 30 days after written notice
thereof shall have been given to Borrower or Mortgagor, as the case may be, by Mortgagee or

(bb) if such failure is of such a nature that it cannot be cured within such 30 day period, Borrower
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or Mortgagor shall fail to commence to cure such failure within such 30 day period or shall fail to
diligently prosecute such curative action thereafter.

(iit) Representations and Warranties. Any representation, warranty, tertificate or other statement
(financial or otherwise) made or furnished by or on behalf of Borrower, Mortgagor, or a
tor, if any, to Mortgagee O in connection with any of the Loan Documents, or as 2n

inducement to Mortgagee to make the Loan, shall be false, incorrect, incomplete or misleading in
any material respect when made or furnished.

(iv) Condemnation; Attachment, The condemnation, seizure or appropriation of any material
portion (as reasonably determined by Mortgagee) of the Property; or the sequestration oOT
attachment of, or levy or execution upon any of the Property, the Collateral or any other collateral

provided by Botrower or Mortgagor under any of the Loan Documents, or any material portion
of the other assets of Borrower ot Mortgagor, which sequestration, attachment, levy or execution
is not released or Jismissed within 45 days after its occurrence; of the sale of any assets affected
Uvany of the foregoing.

(v) Unipsvred Casualty. The occurrence of an uninsured casualty with respect to any material
portion (as reasonably determined by Mortgagee) of the Property unless: (aa) no other Default
has occuzied and is continuing at the time of such casualty or occurs thereafter; (bb) Mortgagor

promptly notifies Martgagee of the occurrence of such casualty; and (cc) not more than 45 days
after the occurrence of such casualty, Mortgagor delivers to Mortgagee immediately available
funds in an amount {ufficient, in Mortgagee's reasonable opinion, o pay all costs of the repair or
restoration (including, vithout limitation, taxes, financing charges, insurance and rent during the
repair period). So long as 410 Default has occurred and is continuing at the time of Mortgagee's
receipt of such funds ana < Nefault occurs thereafter, “Mortgagee shall make such funds
available for the repair or resto-2 ior-of the Property. Notwithstanding the foregoing, Mortgagee
shall have no obligation to make any funds available for repair or restoration of the Property
unless and until all the conditions si¢ forth in clauses (if) and (iii) of the second sentence of
Section 6.11b of this Mortgage have becn catisfied. Mortgagor acknowledges that the specific
conditions described above are reasonable.

(vi) Adverse Financial Change. Any materiel ‘zdverse change in the financial condition of
. Rorrower or any general partner ot managing memker 07 Borrower, any guarantor, o any other
person of entity from the condition shown on the finaucial staternent(s) submitted to Mortgagee
~ and relied upon by Mortgagee in making the Loan, ani which change Mortgagee reasonably
- determines will have a material adverse effect on (aa) the busincss, operations ot condition of the
* Property; or (bb) the ability of Borrower or Mortgagor 10 pay or perform Borrower's of
Mortgagor's obligations in accordance with the terms of the Noie. tnis Mortgage, and the other

Loan Documents.

(vii) Key Person or Entity. The retirement, death, incapacity or material feduction in current
management authority or duties, if any, of HARRY DOLAN and Morgazor’s failure io
provide a substitute of replacement acceptable to Mortgagee within 30 days after &.e ocourrence

of any such event.

b, Automatic Default. An » Automatic Default" shail occur automatically upon the occurrence of any of
the following events:

(i)  Voluntary Bankruptcy, Insolvency, Dissolution. (aa) Borrower's filing a petition for relief
under the Bankruptcy Reform Act of 1978, as amended or recodified ("Bankruptcy Code"), or
under any other present of future state or federal law regarding bankruptcy, reorganization of

other relief to debtors (collectively, "Debtor Relief Law"); or (bb) Borrower's filing any
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pleading in any involuntary proceeding under the Bankruptcy Code or other Debtor Relief Law
which admits the jurisdiction of a court to regulate Borrower or the Property or the petition's .
material allegations regarding Bomower's insolvency; or (cc) Borrower's making a general
assignment for the benefit of creditors; or (dd) Borrower's applying for, or the appointment of,
a receiver, trustee, custodian or liquidator of Borrower or any of its property; or {ee) the filing
by or against Borrower of a petition seeking the liquidation or dissolution of Borrower or the
commencement of any other procedure to liquidate or dissolve Borrower.

(i) Involuntary Bankruptcy. Borrower's failure to effect a full dismissal of any involuntary
petition under the Bankruptcy Code or other Debtor Relief Law that is filed against Borrower
ot in any way restrains or limits Borrower or Mortgagee regarding the Loan or the Property,

prior to the earlier of the entry of any order granting relief sought in the involuntary petition or
45 days after the date of filing of the petition.

(iify ~Dartners, Guarantors. The occurrence of an event specified in Sections (i) or (i) as to
Mortgagor, any general partaer or managing member of Borrower of Mortgagor, or any
guarator or other person orf entity in apy manner obligated to Mortgagee under the Loan

Docum.its.

72  ACCELERATION. Upon the occurrence of an Optional Default, Mortgagee may, at its option, declare all
sums owing to Mortgagee u 1der the Note and the other Loat Documents immediately due and payable. Upon
the occurrence of an Automatic Default, all sums owing to Mortgagee under the Note and the other Loan

Documents shall automatically bet:ome immediately due and payable.

73 RIGHTS AND REMEDIES. In additica io the rights and remedies in Section 7.2 above, at any time after a
Default, Mortgagee shall have all of the foilzanng rights and remedies:

a. Entry on Property. With or without notice, and without releasing Mortgagor from any Secured
Obligation, and without becoming a mortgajee in possession, to enter upon the Property from time to
time and to do such acts and things as Mortgiges deems necessary or desirable in order to inspect,
investigate, assess and protect the security hereot ot ¥ cure any Default, including, without limitation:
(i) to take and possess all documents, books, records; prpers and accounts of Mortgagor, Borrower or
the then owner of the Property which relate to the Property; (ii) to make, terminate, enforce or modify
leases of the Property upon such terms and conditions is Mortgagee deems Proper; (iii) to make
repairs, alterations and improvements to the Property necessary, in Mortgagee's sole judgment, 0
protect or enhance the security hereof; (iv) to appear in and’ defend any action or proceeding
purporting to affect the security hereof or the rights or powers of Minrtgagee hereunder; (v) to pay,
purchase, contest of compromise any encumbrance, charge, lien or claim of lien which, in the sole
judgment of Mortgagee, is or may be senior in priority hereto, the julgment of Mortgagee being
conclusive as between the parties hereto; (vi) to obtain insurance; (vii) fo pay any premiums of
charges with respect to insurance required to be carried hereunder; (viii) to obwin a court order o
enforce Mortgagee's right to enter and inspect the Property for Hazardous Materials. in which regard
the decision of Mortgagee as to whether there exists a release or threatened rel¢ase of Hazardous
Materials onto the Property shall be deemed reasonable and conclusive as between the parties hereto;
(ix) to have a receiver appointed pursuant to applicable law to enforce Mortgagee's rights to enter and
inspect the Property for Hazardous Materials; and/or (x) to employ legal counsel, accountants,

engineers, consultants, contractors and other appropriate persons to assist them;

b. Appointment of Receiver. With or without netice or hearing, to apply to a court of competent
jurisdiction for and obtain appointment of a receiver, trustee, liquidator or conservator of the Property,
for any purpose, including, without limitation, to enforce Mortgagee's right to collect Payments and to
enter on and inspect the Property for Hazardous Materials, as a matter of strict right and without regard
to: (i) the adequacy of the security for the repayment of the Secured Obligations; i) the existence of a
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declaration that the Secured Obligations are immediately due

default; or (iv) the solvency of Mortgagor,
manner oblig

Judicial Foreclosure; Injunc
competent jurisdiction to forec
of Mortgagor hereunder, and
by injunction or any other
under this subparagraph,
limitations;

Upon sale of the Property, Mortgagee

absulute discretion) all or any portion
Mortgagee may, but is not obligated to,

of

Propedty, as such appraisals may be discounted or adjusted by

tion. To commence and maintain an action or
Jose this Mortgage or to obtain
Mortgagor agrees that such covenants shall be specifically enforceable
appropriate equitable remedy
Mortgagor waives the Jefense of laches and any applicable statute of

may credit bid

21430449

and payable; (iii) the filing of a notice of

Borrower or any guarantor or other person or entity in any

ated to Mortgagee under the Loan Documents;

actions in any court of
specific enforcement of the covenants

and that for the purposes of any suit brought

(as determined by Mortgagee in its sole and
the Secured Obligations. Tn determining such credit bid,

take into account ail or any of the following: (i) appraisals of the

Mortgagee in its sole and absolute

underwrisng discretion; (i) cxpenses and costs incurred by Mortgagee with respect to the Property prior

to foreclosine; (iil) expens
Property aficr {ozeclosure,
and other due cilizence, costs to carry the
attorneys' fees, aud taxes),
maintenance, repair, ref.rhishment and
Property, and lost oppo: ity costs
holding period by Mortgag
properties similar to the Prop:
foreclosed propetty;

such other factors or matters that Moigagee

regard to the above, Mortgagor acknowleds

or all of the foregoing factors to determ ne tne amount of its cre

es and costs which Mortgagee anticip
but prior to resale, including, without limitation, costs of structural reports

costs of any Hazardous
retrofit, costs 0
(if any), including
e; (17) declining trends in real property values generally and with tespect to
ery; (v) anticipated discounts upon resale of the Property as 2
(vi) the fact ot additional collateral

ates will be incurred with respect to the
Property prior to resale, costs of resale (e.8. comumissions,
Materials clean-up and monitoring, costs of deferred
f defending or seftling litigation affecting the
the time value of money during any anticipated

distressed or
(if any), for the Secured Obligations; and (vii)
(in its sole and absolute discretion) deems appropriate. In
and agrees that: (viii) Mortgagee is not required to use any

dit bid; (ix) this paragraph does not

o

impose upon Mortgagee any additional obligticas that are not imposed by law at the time the credit bid

is made; (x) the amount of Mortgagee's credit b'd reed not have any relation to
Loan Documents of previously discussed between Mortgagor
dit bid may be (at Mortgagee's sole «nd

specified in the
Mortgagee's cre
appraised value of the Property,

Multiple Foreclosures. To resort to and

realize up

any loan-to-value ratios
and Mortgagee; and (xi)
absolute discretion) higher or lower than any

on the sectriv hereunder and any other security now

or later held by Morigagee concurrently or successively and ‘or-one or several consolidated or

independent judicial actions or
proceeds received upon the Secured
in its sole discretion;

this Mortgage, the UCC or otherwise at law;

the terms and conditions of this Mortgage

In connection with any sale or sales hereunder, Mortgagee may elect to treat any of the

of a right in action ot which is property that can be
improvements forming a part thereof)
property or a fixture, 2s the case may
and apart from the sale of the

permitted by the UcCcC.

Rights to Collateral. To exercise all rights Mortgagee may have with respect i2

Other Rights. To exercise such other rights as Mortgagee may have at law or in e
or any of the other Loan Documents.

without causing structural damage
be, and dispose of the same in accor
Property. Any sale of Collateral

lawfully taken nonjudicial proceeriings. Or both, and to apply the
Obligations all in such order and maraer as Mortgagee determines

tha Collateral under
:and

quity7 o« pursuant 10

Property which consists
severed from the Property (inctuding, without limitation, any
thereto as if the same were personal
dance with applicable law, separate
hereunder shall be conducted in any manner
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74 APPLICATION OF FORECLOSURE SALE PROCEEDS. If any foreclosure sale is gffected,
Mortgagee shall apply the proceeds of such sale in the following order of priority: First, to the costs, fees
and expenses of such sale; Second, to the payment of the Secured Obligations which are secured by this

Mortgage, in such order as Mortgagee shall determine in its sole discretion; Third, to satisfy the outstanding
balance of obligations secured by any junior liens or encumbrances in the order of their priority; and Fourth,
1o the Mortgagor or the Mortgagor's Successor in interest, or in the event the Property has been sold or

transferred to another, to the vested owner of record at the time of the sale.

75 WAIVER OF MARSHALING RIGHTS. RIGHTS OF REDEMPTION AND REINSTATEMENT.
Mortgagor, for itself and for all parties claiming through or under Mortgagor, and for all parties who may
acquire a lien on Or interest in the Property, hereby waives all rights to have the Property and/or any other

property, including, without limitation, the Collateral, which is now or later may be security for any Secured
Obligation, marshaled upon any foreclosure of this Mortgage oron a foreclosure of any other security for any
of the Secur=d Obligations. Mortgagor further waives, for itself and for all parties claiming through or under
Mortgagor, iy and ail rights of redemption and reinstatement.

any part of the Property, nor any collection of rents, issues, profits, insurance proceeds, condemnation proceeds
or damages, other secui1t of proceeds of other security, or other sums, nor the application of any collected sum
to any Secured Obligaiion, nor the exercise of any other right or remedy by Mortgagee or any receiver shall
cure or waive any Default o1 podac of default under this Mortgage, o nullify the effect of any notice of default
or sale (unless all Secured Obligations then due have been paid or performed and Mortgagor has cured all other
Defaults hereunder), or impair the ‘status of the security, or prejudice Mortgagee in the exercise of any right or
remedy, or be construed as an affirmz o by Mortgagee of any tenancy, lease or option or a subordination of
the lien of this Mortgage.

76 NOCURE GR WaIVER. Neither Mortgagee's nor any receiver's entry upon and taking- possession of all or

77 PAYMENT OF COSTS, EXPENSES AND ATTORNEYS' FEES. Mortgagor agrees to pay to Mortgagee
immediately and upon demand all costs and exp.enses incurred by Mortgagee in the enforcement of the terms
and conditions of this Mortgage (including, without (imitation, court costs and attorneys' fees, whether incurred

in litigation or not) with interest from the date of exgrenditure until said sums have been paid at the rate of
interest applicable to the principal balance of the Note as spec_fied therein.

78 POWER TO FILE NQTICES AND_CURE DEFAULIS. Mortgagor hereby irrevocably appoints
Mortgagee and its successors and assigns, as its attorney-in-fact, ‘vhick agency is coupled with an interest, to
perform any obligation of Mortgagor hereunder upon the occurrence +f on event, act or omission which, with

notice or passage of time or both, would constitute a Default, provided, LOVEVET, that: (a) Mortgagee as such
attomney-in-fact shall only be accountable for such funds as are acwly received by Mortgagee; and
(b) Mortgagee shalt not be liable to Mortgagor or any other person or entity foany failure to act under this
Section.

79 REMEDIES CUMULATIVE. All rights and remedies of Mortgagee under this WCLZ2ge and the other
Lozn Documents are cumulative and are in addition to all rights and remedies providéd 0¥ applicable law
(including specifically that of foreclosure of this Mortgagee as though it were 2 mortgage). Mortgagee may

enforce any one of MOre remedies or rights under the Loan Documents either successively or coucurrently.

ARTICLE 8. MISCELLANEOUS PROVISIONS

81 ADDITIONAL PROVISIONS. The Loan Documents contain or incorporate by reference the entire
agreement of the parties with respect to matters contemplated herein and supersede all prior negotiations. The
Loan Documents grant further ights to Mortgagee and contain further agreements and affirmative and negative

covenants by Mortgagor which apply to this Mortgage and to the Property and such further rights and
agreements are incorporated herein by this reference. THE OBLIGATIONS AND LIABILITIES OF
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MORTGAGOR UNDER THIS MORTGAGE AND THE OTHER LOAN DOCUMENTS ARE SUBJECT TO
THE PROVISIONS OF THE SECTION IN THE NOTE ENTITLED "BORROWER'S LIABILITY."

32 NON-WAIVER. By accepting payment of any amount secured hereby after its Jiie date or late performance of
any other Secured Obligation, Mortgagee shall not waive its right against any person obligated directly or
indirectly hereunder or on any Secured Obligation, either to require prompt payment or performance when due

of all other sums and obligations so secured or to declare default for failure to make such prompt payment or
performance. No exercise of any right or remedy by Mortgagee hereunder shall constitute a waiver of any other
right or remedy herein contained or provided by law. No failure by Mortgagee 10 exercise any right or remedy
hereunder arising upon any Default shall be construed to prejudice Mortgagee's rights or remedies upon the
occurrence of any other or subsequent Default. No delay by Mortgagee in exercising any such right or remedy
shall be construed to preclude Mortgagee from the exercise thereof at any time while that Default is continuing.
No notics to nor demand on Mortgagor shall of itself entitle Mortgagor to any other ot further notice or demand
in simiiar 22 other circumstances.

83 CONSENT: 4MD APPROVALS. Wherever Mortgagee's consent, approval, acceptance or satisfaction 1§
required unde: any srovision of this Mortgage or any of the other Loan Documents, such consent, approval,

acceptance or satisfaction shall not be unreasonably withheld, conditioned or delayed by Mortgagee unless such
provision expressly s ¢ sides. .

84 PERMITTED CONTESTS,. After prior written notice to Mortgagee, Mortgagor may contest, by appropriate
legal or other proceedings condrted in good faith and with due diligence, the amount, validity or application, in
whole or in part, of any lien, levy, tix o) assessment, OF a1y tien of any laborer, mechanic, materialman, supplier

or vendor, or the application to Moiigagdr of the Property of any law or the validity thereof, the assertion or
" imposition of which, or the failure to put when due, would constitute a Default; provided that (a) Mortgagor
pursues the contest diligently, in a mannez wnich Mortgagee determines is not prejudicial to Mortgagez, and
does not inpair the lien of this Mortgage; (b) the Property, or any part hereof or estate or interest therein, shall
not be in any danger of being sold, forfeited or l¢st by reason of such proceedings; (c) in the case of the contest
of any law or other legal requirement, Mortgagee shzil ot be in any danger of any civil or criminal liability; and
(d) if required by Mortgagee, Mortgagor deposits wiin Mortgagee any funds or other forms of assurance
(including a bond or letter of credif) satisfactory to Morigage? to protect Mortgagee from the consequences of
the contest being unsuccessful. Mortgagor's right to contest sursuant to the terms of this provision shall in no
way relieve Mortgagor or Borrower of its obligations under the Toan or to make payments to Mortgagee as and

when due.

85 FURTHER ASSURANCES. Mortgagor. shall, upon demand by Meitaagee, execute, acknowledge (if
appropriate) and deliver any and all documents and instruments and do ‘or cause to be done all further acts
reasonably necessary or approptiate to effectuate the purposes of the Loar. Decuments and to perfect any
assignments contained therein.

36 ATTORNEYS' FEES. If any legal action, suit or proceeding is commenced uotwoen Mortgagor and
Mortgagee regarding their respective rights and obligations under this Mortgage ot ary f the other Loan
Documents, the prevailing party shall be entitled to recover, in addition to damages or oth(x relief, costs and
expenses, reasonable attorneys' fees and court costs (including, without limitation, expert witnes 12s). AS used
herein the term "prevailing party" shall mean the party which cbtains the principal relief it has sought, whether
by compromise settiement or judgment. If the party which commenced or instituted the action, suit of
proceeding shall dismiss or discontinue it without the concurrence of the other party, such other party shall be
deerned the prevailing party.

87 MORTGAGOR AND MORTGAGEE DEFINED. The term "Mortgagor” includes both the original
Mortgagor and any subsequent OWDeT or owners of any of the Property, and the term "Mortgagee" includes the
original Mortgagee and any future owner or holder, including assignees, pledges and participants, of the Note or

any interest therein.
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88 DISCLAIMERS,

LAl e )

a. Relationship. The relationship of Mortgagor and Mortgagee under this Mortgage and the other Loan
Documents is, and shall at all times remain, solely that of borrower and lender; and Mortgagee neither
undertakes nor assumes any responsibility or duty to Mortgagor or to any third party with respect to
the Property. Notwithstanding any other provisions of this Mortgage and the other Loan Documents:
(i) Mortgagee is not, and shall not be construed to be, a partner, joint venturer, member, alter ego,
manager, controlling person ot other business associate or participant of any kind of Mortgagor, and
Mortgagee does not intend to ever assume such status; (i) Mortgagee's activities in connection with
this Mortgage and the other Loan Documents shall not be noutside the scope of activities of a lender
of money" within the meaning of California Civil Code Section 3434, as amended or recodified from
tirie to time, and Mortgagee does not intend to ever assume any responsibility to any person for the
quality, suitability, safety or condition of the Property; and (iii) Mortgagee shall not be deemed
resporsible for or a participant in any acts, omissions or decisions of Mortgagof.

b. No Liatitic: Mortgagee shall not be directly or indirectly liable or responsible for any loss, claim,
cause of actior; liability, indebtedness, damage or injury of any kind or character to any persen of
property arising om any construction on, of OCCUPancy or use of, the Property, whether caused by or
arising from: (i}-zay defect in any building, structure, grading, fill, landscaping or other improvements
thereon or in any on-sif> or off-site improvement or other facility therein or thereon; (ii) any act or
omission of Mortgagor or any of Mortgagor's agents, employees, independent contractors, licensees or
invitees; (iif) any accident ‘n orion the Property or any fire, flood or other casualty or hazard thereon;
(iv) the failure of Mortgagor uraLy of Mortgagor's licensees, employees, invitees, agents, independent
contractors or other representaiives {0 maintain the Property in a safe condition; or (v) any nuisance
made or suffered on any part of the e anerty.

89 SEVERABILITY. If any term of this Mortgag? or any other Loan Document, or the application thereof to
any petson o circumstances, shall, to any extent, be 1o 'alid or unenforceable, the remainder of this Mortgage
or such other Loan Document, or the application of suza t2rm to persons or circumstances other than those as
to which it is invalid or unenforceable, shall not be affected thereby, and each term of this Mortgage or such
other Loan Document shall be valid and enforceable to the Tutlest extent permitted by law.

810 RELATIONSHIP OF ARTICLES. The rights; remedies and interésts of Mortgagee under the mortgage
established by Article 1 and the security agreement established by Article 4 are independent and cumulative,
and there shall be no merger of any lien created, by the mortgage wih uny security interest created by the

security agreement, Mortgagee may elect to exercise or enforce any of iis rehts, remedies or interests under
cither or both the mortgage or the security agreement as Mortgagee may fron tirms to time deem appropriate.
The absolute assignment of rents and leases established by Article 3 is similariy indenendent of and separate
from the mortgage and the security agreement.

811 MERGER. No merger shall occurasa result of Mortgagee's acquiring any other estate in; o7 any other lien on,
the Property unless Mortgagee consents to a merger in writing.

812 OBLIGATIONS OF MORTGAGOR, JOINT AND SEVERAL. If more than one person has executed this
Mortgage as “Mortgagor”, the obligations of all such persons hereunder shall be joint and several.

8.13 SEPARATE AND COMMUNITY PROPERTY. Any married person who executes this Mortgage as a

“Mortgagor” agrees that any money judgment which Mortgagee obtains pursuant to the terms of this Mortgage

or any other obligation of that married person secured by this Mortgage may be collected by execution upon any
separate property or community property of that person.
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214 INTEGRATION: INTERPRETATION. = The Loan Documents contain of expressly incorporate by
reference the entire agreement of the parties with respect to the matters contemplated therein and supersede
all prior negotiations or agreements, written or oral. The Loan Documents shall not be modified except by

written instrument executed by all parties. Any reference in any of the Loan Documents to the Property or
Collateral shall include all or any part of the Property of Collateral. Any reference to the Loan Documents
includes any amendments, renewals oI extensions NOW OF hereafter approved by Mortgagee in writing. When
the identity of the parties or other circumstances make it appropriate, the masculine gender includes the
feminine and/or neuter, and the singular pumber includes the plural.

21430449

815 CAPITALIZED TERMS. Capitalized terms not otherwise defined herein shall have the meanings set forth in
the Note.

816 SUCCESGORSIN INTEREST. The terms, covenants, and conditions contained herein and in the other Loan
Docunients shall be binding upon and inure to the benefit of the heirs, successors and assigns of the parties. The

foregoing serieace shall not be construed to permit Mortgagor to assign the Loan except as otherwise permitted
under the Nowe'or the other Loan Documents.

817 GOVERNING LAW, This Mortgage was accepted by Mortgagee in the state of California and the proceeds
of the Note secured hecelly were disbursed from the state of California, which state the parties agree has 2
substantial relationship-tv the parties and to the underlying transaction embodied hereby. Accordingly, in all

respects, including, withou! limiting the generality of the foregoing, matters of construction, validity,
enforceability and performance, this Mortgage, the Note and the other Loan Documents and the obligations
arising hereunder and thereunder (shall be governed by, and construed in accordance with, the laws of the
state of California applicable to comrcis made and performed in such state and any applicable law of the
United States of America, except {hat &t =i times the provisions for the foreclosure of the liens and all other
remedies granted hereunder and the creaiics, perfection and enforcement of the security interests created
pursuant hereto and pursuant to the other Loan Documents in any Collateral which is located in the state
where the Property 1 located shall be governed by aad construed according to the law of the state where the
Property is located. Except as provided in thr ¥ nmediately preceding sentence, Mortgagor hereby
unconditionally and irrevocably waives, to the fullest extent permitted by law, any claim to assert that the law
of any jurisdiction other than California governs this Marsgaie, the Note and other Loan Documents.

318 CONSENT TO JURISDICTION. Mortgagor irrevocably ubmits to the jurisdiction of: (a) any state of
federal court sitting in the state of California over any suit, action, £ preceeding, brought by Mortgagor against
Mortgagee, arising out of or relating to this Mortgage, the Note or the-Loan; (b) any state 0 federal court sitting

in the state where the Property is located or the state in which Mortgago's orincipal place of business is located
over any Suit, action of proceeding, brought by Mortgagee against Mortgago”. arising out of or relating to this
Mortgage, the Note or the Loan; and (c) any state court sitting in the county »f the state where the Property is
located over any suit, action, of proceeding, brought by Mortgagee o exercise its rghts of foreclosure under this
Mortgage or any action brought by Mortgagee to enforce its rights with respect to ne Collateral. Mortgagor
irevocably waives, to the fullest extent permitted by Jaw, any objection that Mortgags: v now or hereafter
have to the laying of venue of any such suit, action, or proceeding brought in any such cout -nd any claim that

any such suit, action, or proceeding brought in any such court has been brought in an inconve rent forum.

819 EXHIBITS. Exhibit A is incorporated into this Mortgage by this reference.

820 ADDRESSES: REQUEST FOR NOTICE. All notices and other communications that are required or
permitted to be given 10 3 party under this Mortgage of the other Loan Documents shall be in writing, refer to
the Loan number, and shall be sent to such party, either by personal delivery, by overnight delivery service, by

certified first class mail, return receipt requested, of by facsimule transmission to the addressee or facsimile
aumber below. All such notices and communications shall be effective upon receipt of such delivery or
facsimile transmission. The addresses of the parties are set forth on page 1 of this Mortgage and the facsimile
pumbers for the parties are as follows:
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Mortgagee:

WELLS FARGO BANK, N.A.
FAX No.: (925) 691-5947

Mortgagor:

HOMETCWN VENTURE, LLC, an
Illincis limited liability
company

FAXNo.:847-945-6715

Mortgagor's principal place of business is at the address set forth on page 1 of this Mortgage.

Any Mortgagrs whose address is set forth on page 1 of this Mortgage hereby requests that a copy of notice of
default and notic of sale be delivered to it at that address. Failure to insert an address shall constitute a
designation of Mortzagr.'s last known address as the address for such notice. Any party shall have the right to
change its address foi rotice hereunder to any other location within the continental United States by giving

30 days notice to the other priies in the manner set forth above.

821 COUNTERPARTS. This Mortg=ge may be executed in any number of counterparts, each of which, when
executed and delivered, will be de=med an original and all of which taken together, will be deemed to be one
and the same instrument.

822 WAIVER OF JURY TRIAL. MORI GAGEE AND MORTGAGOR HEREBY KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVil ANY RIGHTS THEY MAY HAVE TO A TRIAL BY
JURY IN RESPECT OF ANY LITIGATION BASTD HEREON, OR ARISING OUT OF, UNDER, CR IN
CONNECTION WITH, THIS MORTGAGE OR ANY GTHER LOAN DQCUMENT, OR ANY COURSE OF
CONDUCT, COURSE OF DEALING, STATEMEN1Z (VWHETHER ORAL OR WRITTEN) OR ACTIONS
OF MORTGAGEE OR MORTGAGOR. THIS PROVISION IS A MATERIAL INDUCEMENT FOR
MORTGAGEE TO ENTER INTO THIS MORTGAGE.
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IN WITNESS WHEREOF, Mortgagor has executed this Mortgage as of the day and year set forth above.

"MORTGAGOR"

HOMETOWN VENTURE, LLC,
an Illinois limited liability company

By: Homco, ;

By:

ﬁarfv Dolan,
Presidant

(ALL SIGNATURES MUST BE ACKNOWLEDGED)
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ALL-PURPOSE ACKNOWLEDGEMENT ¢

State of )
County of l 41— )

On A= 13-0 Z before me, 573/Jr4-wQDr'cT‘L

Name and Title of Officer (i.e., Your Name, Notary Public)

Dun

/jlfq"/‘/ D@/qv—/

Name(s) of Document Sigoer(s)

personally appeared

—

+».me on the basis of satisfactory evidence) to be the
ad to the within instrument and acknowledged to

me that he/she/they executed the same 1n “1s/her/their authorized capacity(ies), and that
by his/her/their signature(s) on the instrumeut the person(s), or the entity upon behalf of
which the person(s) acted, executed the instruncnt.

personally known to me (or proved
person(s) whose name(s) is/are subsci.

WITNESS my hand and official seal.

PPw YN

§  OFFICIALSEAL

§ STEPHENG.DIETZ
( } HOTARY PUBLIC, STATE OF ILLINOIS
COMMISSION £XPIRES:10/17/2008
Signature of Notary p e

(Affix seal in the above blank space)
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LoanNo. 31-0901003A

EXHIBIT A
Description Of Land

Exhibit A to MORTGAGE AND ABSOLUTE ASSIGNMENT OF RENTS AND LEASES AND SECURITY
AGREEMENT (AND FIXTURE FILING) ("Mortgage") between BOMETOWN VENTURE, LLC, an
T1linois limited liability company, as "Mortgagor”, and WELLS FARGO BANK,
NATIONAL ASSOCIATION, as "Mortgagee".

Description of Land. The Land referred to in this Mortgage is situated in the county of Cook, state of Hlinois and is
described as foliows:

roPARCEL 1:

LOTS 876, 877, 879 AND 040 IN J. E. MERRION AND COMPANY'S HOMETOWN UNIT 3,
ACCORDING TO THE PLAT THEREUK FILED SEPTEMBER 13, 1951 AS 1.R1370408, BEING A
RESUBDIVISION OF LOT "B" IN.T, E. MERRION'S HOMETOWN UNIT 2, A SUBDIVISION OF
THAT PART OF THE NORTHEAST 1/4.0¢ SECTION 3, LYING NORTH OF THE RIGHT OF WAY OF
THE WABASH RAILROAD AND OF PART P THE EAST 1/2 OF THE NORTHWEST 1/4 OF SAID
SECTION 3, TOWNSHIP 37 NORTH, RANCE 12, EAST OF THE THIRD PRINCIPAL MERIDIAR,
(EXCEPTING THEREFROM THAT PART OF LCT 877 DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF LO¥ 575 IN THE AFORESAID SUBDIVISION;
THENCE NORTH ALONG THE WEST LINE OF SAID IUT 875, A DISTANCE OF 56.00 FEET TO THE
POINT OF BEGINNING; THENCE NORTHWESTERLY 35 /4¢ FEET TO A POINT 121.00 FEET NORTH
OF AND 25.00 FEET WEST OF THE SOUTHWESTERLY CORNE®. OF SAID LOT 875 {AS MRBASURED
ON SAID WEST LINE AND AT RIGHT ANGLES THERETO) ; THENCE NORTH 55.00 FEET PARALLEL
WITH THE WEST LINE OF SAID LOT 875; THENCE NORTHERSTSRLY 35.36 FEET TO A POINT ON
THE WEST LINE OF SAID 10T 875, SAID POINT BEING 201.07 FEET NORTH OF THE
SOUTHWEST CORNER OF SAID LOT 875; THENCE SOUTH ALONG SAlD WEST LINE 105.00 FEET
TO THE POINT OF BEGINNING} , IN COOK COUNTY, ILLINOIS.

EXHIBIT A
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PARCEL ?:

EASEMENT FCR THE BENEFIT OF PARCEL 1, FOR THE PERPETUAL AND EXCLUSIVE RIGHT OF
MAINTAINING THF EXISTING ENCROACHMENT OF THE BUILDING AND CANOPY LOCATED MAINLY
ON PARCEL 1, OVER ONTO A PART OF LOT 878 IN SAID J. E. MERRION AND COMPANY'S
HOMETOWN UNIT 3 AS SET FORTH IN DECLARATION AND GRANT OF EASEMENT BETWEEN
HOMETOWN VENTURE AN LASALLE NATIONAL BANK AS TRUSTEE UNDER TRUST AGREEMENT DATED
AUGUST 15, 1983 AND KOVN_AS TRUST NUMBER 106872 WHICH WAS FILED MAY 5, 1988 AS
LR3705964. »

PARCEL 3:

NON-EXCLUSIVE EASEMENT FOR Th¥ bENEFIT OF PARCEL 1 FOR PEDESTRIAN AND YEHICULAR
USE FOT THE PURPOSE OF TNCRESS, FCRESS, PARKING AND DELIVERIES AS SEH FORTH IN THE
RECIPROCAYL GRANT OF EASEMENT MADE BY TASALLE NATIONAL TRUST,N.A. AS TRUSTEE UNDER
TRUST AGREEMENT DATED AUGUST 15,1963% AND KNOWN AS TROST NUMBER 106872 AND LASALLE
NATIONAL TRUST,N.A. AS TRUSTEE UNDER TPJST AGREEMENT DATED DECMEBER 1,1992 AND
KNOWN AS TRUST NUMBER 117616 RECORDED LROMZBER 21,1993 AS DOCUMENT 03050661 OVER
AND UPON LOT 878 IN J.E.MERRION AND COMP w1 HOMETOWN UNIT 3 AFORESAID.

EXHIBIT A
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