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MORTGAGE, SECURITY AGREEMENT AND
ASSIGNMENT OF LEASES

THIS MORTGAGE, SECURITY AGREEMENT AND ASSIGNMENT OF LEASES
(the “Mortgage”) is made as of March X0, 2003, by Basswood Road, L.L.C., an Illinois limited
liability company, whose address is 1261 Wiley Road, Unit L, Schaumburg, Illinois 60173
(“Mortgagor”), in favor of SOUTHERN FARM BUREAU LIFE INSURANCE
COMPANY, a Mississippi corporation (the “Mortgagee”).

WHEREAS, Wortgagor is justly and lawfully indebted to Mortgagee for a loan of money
(the “Loan™) in the amionnt of Two Million Two Hundred Sixty Thousand and No/100 Dollars
(52,260,000, as evidencsd by that certain Promissory Note of even date herewith given by
Mortgagor in favor of Mortgagec us the same may hereafter be amended, modified, consolidated,
extended, renewal or replaced, (the“Note”) such Note having a stated maturity date of Apni 1,
2013 and

WHEREAS, the obligations secuzcd by this Mortgage (the “Obligations™) are: (i)
payment and performance of all covenants, conaitions, liabilities and obligations contained in,
and payment of the indebtedness evidenced by tiic Note, together with interest and any other
amounts payable thereunder; (ii) payment and uerformance of all covenants, conditions,
liabilities and obligations of Mortgagor contained in <his Mortgage and in all other documents
now or hereafter executed by Mortgagor or any other Obiigor relating to the Loan or held by
Mortgagee relating to the Loan, as now existing or hereafter amended (coliectively, the “Loan
Documents”); (iii) all expenses and charges, including reasotiabie attorney’s fees, incurred by
Mortgagee in collecting or enforcing any of the Obligations sectred-hereby; and (iv) all other
indebtedness, obligations and liabilities of Mortgagor to Mortgagee of cvery kind and description
owing or which may become owing by Mortgagor to Mortgagee, howsce ver evidenced, now or
hereafter existing in favor of Mortgagee, whether direct or indirect, primary or secondary, joint
or several, fixed or contingent, secured or unsecured (collectively, the “Other Yarcbtedness”);
and

WHEREAS, Mortgagor and all makers, endorsers, sureties, guarantors, accommodation
parties and all parties liable or to become liable with respect to the Obligations are each referred

to herein as an “QObligor”;

NOW, THEREFORE, to secure the payment of the Obligations and the full and faithful
performance of the covenants and agreements contained in this Mortgage and the other Loan
Documents, Mortgagor hereby grants, bargains, sells, conveys, assigns, transfers, mortgages,
pledges, delivers, sets over, warrants and confirms to Mortgagee, and grants Mortgagee a
security interest in:
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All those certain lots, pieces, or parcels of land lying and being in Cook County, State of
Illinois, being legally described in Exhibit “A” attached hereto and made a part hereof,
(hereinafter referred to as the “Land”), TOGETHER WITH the buildings and improvements
now or hereafter situated thereon (the “Improvements™).

TOGETHER WITH all and singular the tenements, hereditaments, easements,
rights-of-way, riparian rights and other rights now or hereafter belonging or appurtenant to the
Land, and the rights (if any) in all adjacent roads, ways, streams, alleys, strips and gores, and the
reversion or reversions, remainder and remainders, rents, royalties, income, issues and profits
thereof, and all the estate, right, title, interest, property, claim and demand whatsoever of
Mortgagor of, in and to the same and every part and parcel thereof, whether now owned or
hereafter acquized by Mortgagor (the “Rights”™);

TOGEThrX WITH any and all tangible property now or hereafter owned by Mortgagor
and now or hereafter iccated at, affixed to, placed upon or used in connection with the Land or
the Improvements, or any present or future improvements thereon, including without limitation:
all machinery, equipmeri, appliances, fixtures, conduits and systems for generating or
distributing air, water, heat, 2ir<conditioning, electricity, light, fuel or refrigeration, or for
ventilating or sanitary purposes, or-iu; the exclusion of vermin or insects, or for the removal of
dust, refuse, sewage or garbage, or for-fire prevention or extinguishing; all elevators, escalators,
lifts and dumbwaiters; all motors, engincs. generators, compressors, pumps, lift stations, tanks,
boilers, water heaters, furnaces and incineiiiors; all furniture, furnishings, fixtures, appliances,
installations, partitions, shelving, cabinets, lockers, vaults and wall safes; all carpets, carpeting,
rugs, underpadding, linoleum, tiles, mirrors, wali voverings, windows, storm doors, awnings,
canopies, shades, screens, blinds, draperies and related hardware, chandeliers and light fixtures;
all plumbing, sinks, basins, toilets, faucets, pipes, sprinkiers, disposals, laundry appliances and
equipment, and kitchen appliances and equipment; all alasm. safety, electronic, telephone, music,
entertainment and communications Tangible Property and systetns; all janitorial, maintenance,
cleaning, window washing, vacuuming, landscaping, pool aif recreational equipment and
supplies; and any other items of property, wherever kept or stored, if 2canired by Mortgagor with
the intent of incorporating them in and/or using them in connecticn with the Land or the
Improvements; together also with all additions thereto and replacements and proceeds thereof; all
of which foregoing items described in this paragraph are hereby declared tc be part of the real
estate and encumbered by this Mortgage (the “Tangible Property”); and

TOGETHER WITH (a) any and all awards or payments, including interest thierzon and
the right to receive the same, growing out of or resulting from any exercise of the power of
eminent domain (including the taking of all or any part of the Land or the Improvements), or any
alteration of the grade of any street upon which the Land abuts, or any other injury to, taking of,
or decrease in the value of the Land or the Improvements or any part thereof; (b} all rights of
Mortgagor in and to any hazard, casualty, liability, or other insurance policy carried for the
benefit of Mortgagor and/or Mortgagee with respect to the Improvements or the Tangible
Property, including without limitation any unearned premiums and all insurance proceeds or
sums payable in lieu of or as compensation for any loss of or damage to all or any portion of the
Improvements or the Tangible Property; (c) all rights of Mortgagor in and to all supplies and
building materials, wherever located, for the construction or refurbishing of the Improvements,
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and any bill of lading, warehouse receipt or other document of title pertaining to any such
supplies and materials; and (d) all rights of Mortgagor in, to, under, by virtue of, arising from or
growing out of any and all present or future contracts, instruments, accounts, insurance policies,
permits, licenses, trade names, plans, appraisals, reports, prepaid fees, choses-in-action,
subdivision restrictions or declarations or other general intangibles whatsoever now or hereafter
dealing with, affecting or concerning the Land or the Improvements or any portion thereof or
interest therein, including but not limited to: (i) all contracts, plans and permits for or related to
the Land or its development or the construction or refurbishing of the Improvements; (ii) any
agreements for the provision of utilities to the Land or the Improvements; (iii) all payment,
performance and/or other bonds; (iv) any contracts now existing or hereafter made for the sale by
Mortgagor of all or any portion of the Land or the Improvements, including any security and
other depocitz paid by any purchasers or lessees (howsoever such deposits may be held) and any
proceeds of such-sales contracts and lease contracts, including any purchase-money notes and
mortgages made by such purchasers; and (v) any other contracts and agreements related to or for
the benefit of the Laud, Rights, Tangible Property and/or Improvements, including leases, repair
and maintenance contracts and/or management agreements; (vi) all funds, accounts, instruments,
documents, accounts recsivable, general intangibles, notes, and chattel paper arising from or by
virtue of transactions related <c-the Land and Improvements; and (vii) any declaration of
condominium, restrictions, covenaris, casements or similar documents now or hereafter recorded
against the title to all or any portion of the Land (the “Intangibles”);

TO HAVE AND TO HOLD the itove-described and granted Land, Improvements,
Rights, Tangible Property and Intangibles (colloctively referred to in this Mortgage as the
“Security Property”) unto Mortgagee in fee simiple forever.

PROVIDED, HOWEVER, that these presents-ar upon the condition that if Mortgagor
() shall pay or cause to be paid to Mortgagee the principal 2nd all interest payable in respect of
the Obligations at the time and in the manner stipulated in the ‘Loan Documents, all without any
deduction or credit for taxes or other similar charges paid by-Mortgagor, (b) shall punctually
perform, keep and observe all and singular the covenants and promis¢sir the Loan Documents to
be performed, kept and observed by and on the part of Mortgagor, ard {c) shall not permit or
suffer to occur any default under this Mortgage or any other Loan Documeni, then this Mortgage
and all the interests and rights hereby granted, bargained, sold, conveyed, assigted, transferred,
mortgaged, pledged, delivered, set over, warranted and confirmed shall cease, 12rrinate and be
void, but shall otherwise remain in full force and effect. To secure payment of the -Obligations
and the full and faithful performance of the covenants and agreements in this Mortgag= and the
other Loan Documents, Mortgagor hereby grants, bargains, sells, conveys, assigns, transfers,
pledges, sets over, warrants and confirms to Beneficiary a security interest in the Tangible
Property and the Intangibles.

Mortgagor covenants with and warrants to Mortgagee: (a) that Mortgagor has good and
marketable title to the Security Property, is lawfully seized and possessed of the Land and
Improvements in fee simple and has good right and authority to grant, sell, assign, mortgage and
convey the same and to grant a security interest therein as provided herein, fully and absolutely
waiving and releasing all rights and claims it may have in or to the Security Property as a
homestead exemption or any federal, state or local law now or hereafter in effect; (b) that the
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Security Property is unencumbered and free and clear of all liens and security interests and title
matters whatsoever except for any easements, restrictions or other title exceptions listed on
Exhibit “B” (the “Permitted Exceptions™); and (c) that Mortgagor is now in a solvent condition
and no bankruptcy or insolvency proceedings are pending or contemplated by Mortgagor or
against Mortgagor; and (d) that Mortgagor shall forever warrant and defend the title and quiet
possession of the Security Property unto Mortgagee, and the validity and priority of the lien of
this Mortgage, against the lawful claims and demands of all persons whomsoever. This warranty
of title shall survive the foreclosure of this Mortgage and inure to the benefit of and be
enforceable by any person who may acquire the Security Property pursuant to foreclosure.

Mortgagor further covenants and agrees with Mortgagee as follows:

1. Payment and Performance. Mortgagor shall pay all sums due Mortgagee at the
time and in the :naaner provided in the Loan Documents, and Mortgagor shall otherwise
perform, comply witiv and abide by each and every one of the stipulations, agreements,
conditions and covenants-contained in the Loan Documents.

2, Taxes, Assessmzpis and Charges. Mortgagor shall pay all taxes, assessments
(whether general or special) and siier charges whatsoever levied, assessed, placed or made
against all or any part of the Security Property or any interest of Mortgagee therein, or against
any Loan Document or any obligation tiicrennder; provided, Mortgagor may contest taxes and
assessments as permitted by law so long as/lortgagor provides title insurance insuring over such
taxes and assessments or other adequate security to assure the payment of all taxes and
assessments when finally determined. Mortgagor shall make such payment in full (and shall
deliver to Mortgagee the paid receipts) not later thar ten (10) days before the last day upon
which the same may be paid without the imposition of interest (except interest on special
assessments payable by law in installments, in which' case Mortgagor shall pay each such
installment when due) or other late charge or penalty. If Morigagor shall fail, neglect or refuse
to pay any such taxes, assessments or other charges as aforesuid, then Mortgagee at its option
may pay the same, and any funds so advanced by Mortgagee shall oea:-interest, shall be paid and
shall be secured as provided in paragraph 14.

3 Insurance.

(a)  Mortgagor shall maintain property insurance with a reputsoic, insurance
company or companies with a Best’s rating of A/VIII or better, licensed in the state in which the
Security Property is located and acceptable to Mortgagee, covering all the Improvements and the
Tangible Property encumbered by this Mortgage, for an amount not less than their full insurable
value on a replacement cost basis, for the benefit of Mortgagor and Mortgagee as their interests
may appear, by policies on such terms, in such form and for such periods as Mortgagee shall
require or approve from time to time, insuring with all risk or special form coverage and insuring
against loss of rents and other income (for no less than twelve (12) full months) and when and to
the extent required by Mortgagee, against any other risks. Regardless of the types or amounts of
insurance required and approved by Mortgagee, Mortgagor shall assign and deliver to Mortgagee
all policies of insurance which insure against any loss or damage to the Security Property or any
part thereof, as Tangible Property and further security for the payment of the Obligations, with
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loss payable to Mortgagee pursuant to a standard mortgagee clause acceptable to Mortgagee.
Mortgagee is hereby authorized at its option to settle and adjust any claims arising out of any
insurance coverage so maintained by Mortgagor. Any expense incurred by Mortgagee in the
adjustment and collection of insurance proceeds shall be reimbursed to Mortgagee first out of
any insurance procceds.

(b)  If Mortgagor fails to maintain such insurance in force, then Mortgagee at
its option may effect such insurance from year to year and pay the premiums therefor, and any
such sums advanced by Mortgagee shall bear interest, shall be paid and shall be secured as
provided in paragraph 14,

()  If any insurance proceeds are received for loss or damage to the
Improvements or-the Tangible Property, then Mortgagee at its option may retain such proceeds
and apply them tovavd the payment of the Obligations {in any order of priority Mortgagee may
deem appropriate in iis s0le discretion), or Mortgagee may disburse them to Mortgagor for the
repair or restoration of the dlamaged Improvements or Tangible Property in the same manner as
disbursements under a consiruction loan; Mortgagee shall not be obligated to see to the proper
application by Mortgagor of ‘anv<such disbursement. Notwithstanding the foregoing to the
contrary, Mortgagee agrees that such proceeds may be used for restoration of damaged
Improvements if the following conditiens are fulfilled: (i) No Event of Default (as hereinafter
defined) has occurred or is continuing, and no event has occurred which, with the lapse of time
or the giving of notice, or both, would ccnstitute an Event of Default hereunder; (ii) such
restoration can be fully accomplished within 185 duys; (iii) Such restoration will be performed in
accordance with plans and specifications approved by Mortgagee; (iv) The cost of restoration
does not exceed fifty percent (50%) of the outstanding loan balance, and Mortgagee is provided
with satisfactory evidence that, by expenditure of suchpruceeds together with funds supplied by
Mortgagor, the damage to such Improvements can be fully reraired, free and clear of all liens for
the same; (v) Mortgagee has determined that all payments due kercunder and under the Note will
continue to be paid in a timely manner while the Improvements aiepeing so restored; and (vi) no
insurer denies liability for all or any part of such damage. If such cenditions are met, such
proceeds, after deducting therefrom any expenses incurred in the celcction thereof, shall be
disbursed periodically in accordance with procedures established by Mottgagee as restoration
work is completed.

(d)  Mortgagor shall obtain and carry commercial general liabiliry insurance
with a reputable insurance company or companies with a Best’s rating of A/VIII <t better,
licensed in the state in which the Security Property is located, and acceptable to Mortgagee,
which policy shall name Mortgagor as insured and Mortgagee as additional insured, with initial
limits of not less than One Million Dollars ($1,000,000) for each occurrence and Two Million
Dollars ($2,000,000) annual aggregate (or such greater or different limits which Mortgagee may
require from time to time) and on such terms, in such form and for such periods as Mortgagee
shall approve from time to time,

(¢)  In the event of a foreclosure of this Mortgage, the purchaser of the

Security Property shall succeed to all the rights of Mortgagor in and to all policies of insurance
required under this Mortgage, including any right to unearned premiums.
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(f)  Not less than thirty (30) days prior to the expiration date of each policy
required under this Mortgage, Mortgagor shall deliver to Mortgagee a renewal policy or policies
marked “premium paid” or accompanied by other evidence of payment satisfactory to
Mortgagee.

(g)  Each policy of insurance required under this Mortgage shall be non-
cancelable without at least thirty (30) days’ advance written notice to Mortgagee.

4. Escrow Account.

(a) At Mortgagee’s option, Mortgagor shall pay to Mortgagee, together with
and in additicn to each regular installment of principal and/or interest payable under the Loan
Documents, an arount deemed sufficient by Mortgagee to provide Mortgagee with funds in an
escrow account surfivient to pay the taxes, assessments, insurance premiums and other charges
next due at least thirty (20} days before the date the same are due. In no event shall Mortgagee
be liable for any interest-cii any such funds held in the escrow account. At least thirty (30) days
before the date the same are ‘dize;‘Mortgagor shall furnish to Mortgagee an official statement of
the amount of said taxes, assessmciiis, insurance premiums and other charges, and Mortgagee
shall pay the same, but only if sufficient funds remain in the escrow account. In the event of any
deficiency in the escrow account, Margagor shall upon notice from Mortgagee immediately
deposit with Mortgagee such additional funds as Mortgagee may deem necessary to cure the
deficiency, in its sole discretion. If Mortgrigee elects to pay any such taxes, assessments,
insurance premiums or other charges notwithsiarding the escrow account deficiency, then all
sums advanced by Mortgagee in excess of the escrow 2ccount balance shall bear interest, shall be
paid and shall be secured as provided in paragraph 14.” Ap-official receipt for such sums shall be
conclusive evidence of Mortgagee’s payment and oi fhe validity of the tax, assessment,
insurance premium or other charge so paid. In the event of zny default under this Mortgage or
any other Loan Document, Mortgagee at its option may appiy any or all funds in the escrow
account against the Obligations or any other sums secured by thrs Moartgage, in any order of
prionity Mortgagee may deem appropriate in its sole discretion. At’ie-time of any permiited
transfer of the title to all of the Security Property then encumbered by this Mortgage, the balance
in the escrow account shall inure to the benefit of such transferee without any specific
assignment of such funds. Upon payment in full of the Obligations, the funds renining in the
escrow account (if any) shall be paid over to the record owner of the Securiiy Property
encumbered by this Morigage as of the date of such full payment.

(b)  Notwithstanding the foregoing, Mortgagee agrees not to exercise its right
to collect escrows for insurance so long as (i) no Event of Default has occurred and is
continuing; (i) Mortgagor has obtained coverage by a so-called “blanket policy;” and (iii) all
such insurance premiums are paid in a timely manner as and when due, and evidence of such
payment is provided to Mortgagee no less than ten (10) days prior to any such payment being
delinquent or overdue or beyond any deadline for maximum discounts, as determined by
Mortgagee in Mortgagee’s sole discretion; provided however, that Mortgagee shall have the right
to immediately reinstate its right to collect escrows for insurance in the event of (i), (ii) or (iii)
above are not met.
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5. Improvements _and Development. Without the prior written consent of
Mortgagee, which Mortgagee may grant or withhold in its sole discretion, none of the
Improvements covered by the lien of this Mortgage shall be removed, demolished or materially
altered or enlarged (except as required in the event of fire, other casualty or condemnation).
Notwithstanding the foregoing, Mortgagor shall have the right to remove and dispose of, free
from the lien of this Mortgage, such Tangible Property as from time to time may become worn
out or obsolete, provided that, simultaneously with or prior to such removal, Mortgagor shall
have replaced any such Tangible Property with new Tangible Property (of at least the same
quality as that of the replaced Tangible Property when it was new) which shall be free from any
title retentiop or other security agreement or other encumbrance, and, by such removal and
replacemens, Mortgagor shall be deemed to have subjected such new Tangible Property to the
lien of this Morigage. Without the prior written consent of Mortgagee, which Mortgagee may
grant or withhoid inits sole discretion, Mortgagor shall not undertake any development of the
Land, nor construct iy new Improvements thereon, nor initiate or join in or consent to any new
(or any change in any ‘existing) private restrictive covenant, zoning ordinance, master plan, site
plan, easement, or other gublic or private restrictions limiting or defining the uses which may be
made of the Security Properiv. orcany part thereof. Mortgagor shall complete and pay for any
permitted development and/or imp:ovements undertaken on the Land within a reasonable time
after commencing the same.

6. Maintenance and Repair, “ortgagor shall do everything necessary to maintain
the Security Property in good condition and repaiy, shall operate the Security Property in a first-
class manner, shall not commit or suffer any wastz, impairment, abandonment or deterioration of
the Security Property, shall promptly pay all utility fzes for services provided to the Security
Property, and shall comply with (or cause complianc¢ vith) all applicable restrictive covenants
and all statutes, ordinances and requirements of any govcrrmental authorities having jurisdiction
over the Security Property or the use thereof. In the event of any fire or other casualty loss or
damage to all or any part of the Sccurity Property, Mortgager shall notify Mortgagee within
forty-cight (48) hours of such occurrence. Mortgagor shall prompuy-repair, restore, replace or
rebuild any part of the Security Property which may be damaged or-(estroyed by any casualty
whatsoever or which may be affected by any condemnation, alteration c¢f grade, or other public
or quasi-public taking or injury, except to the extent precluded by Mortgzgee’s retention and
application of the insurance or condemnation proceeds against the Obligations. -if Mortgagor
shall fail, neglect or refuse to repair or maintain the Security Property as 2icicsaid, then
Mortgagee may at its option undertake such repairs or maintenance, and any funds advanced
therefor by Mortgagee shall bear interest, shall be paid and shall be secured as provided in
paragraph 14.

7. Assignment of Leases and Rents and Management Agreements.

(@)  As further consideration for the making of the Loan evidenced by the
Note, Mortgagor hereby absolutely, presently and unconditionally assigns and transfers to
Mortgagee all rents, income, issues and profits of the Security Property and all right, title and
interest of Mortgagor in and under all leases, tenancies and occupancy agreements of any nature
whatsoever (and any extensions and renewals thereof) now or hereafter affecting the Security
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Property (the “Leases”), together with any guaranties thereof and any security deposits or
prepaid rent or other deposits or advances thereunder to be applied by Mortgagee in payment of
the Obligations, subject to the license granted to Mortgagor pursuant to this Section 7. As
further security for the repayment of the Obligations, Mortgagor hereby assigns and transfers to
Mortgagee all right, title and interest of Mortgagor in and under all management agreements of
any nature whatsoever (and any extensions and renewals thereof) now or hereafter affecting the
Security Property (the “Management Agreements™).

(b)  Mortgagor hereby empowers Mortgagee, its agents or attomeys, to
demand, collect, sue for, receive, settle, compromise and give acquittances for all of the rents
that may become due under the Leases and to avail itself of and pursue all remedies for the
enforcement of the Leases and Mortgagor’s rights thereunder that Mortgagor could have pursued
but for this assizament. Mortgagee is hereby vested with full power and authority to use all
measures, legal aud) equitable, deemed necessary or proper by Mortgagee to enforce this
assignment, to collec: the rents so assigned, and/or to cure any default and perform any covenant
of Mortgagor as the laindlord under any of the Leases, including without limitation the right to
enter upon all or any part'ot the Security Property and to take possession thereof to the extent
necessary to exercise such pewers. Mortgagee shall have the right (but not the obligation) to
advance any sums necessary to exsicise such powers, which sums shall bear interest, shall be
paid and shall be secured as provided iz paragraph 14. Mortgagor hereby empowers Mortgagee
to usc and apply all such rents and othier income of the Security Property to the payment of the
Obligations and all interest thereon and 0% any other indebtedness or liability of Mortgagor to
Mortgagee, and to the payment of the costs of managing and operating the Security Property,
including without limitation: (i) taxes, special assessments, insurance premiums, damage claims,
and the costs of maintaining, repairing, rebuilding, restoring and making rentable the
Improvements; (ii) all sums advanced by Mortgagee {wi.b- interest thereon) for the payment of
such costs or for any other reason permitted by this Mortgzge or any other Loan Document; and
(1i1) all costs, expenses and reasonable attorney’s fees incurred oy Mortgagee in connection with
the enforcement of this Mortgage and/or any Lease; all in suci: srder of priority as Mortgagee
may deem appropriate in its sole discretion.

()  Mortgagee shall not be obliged to press any of the rights or claims of
Mortgagor assigned hereby, nor to perform or carry out any of the obligations of the landlord
under any Lease, and Mortgagee assumes no duty or lability whatsoever in coraection with or
arising from or growing out of the covenants of Mortgagor in any Lease. This Meiigage shall
not operate to make Mortgagee responsible for the control, care, management or repaiz »f all or
any part of the Security Property, nor shall it operate to make Mortgagee liable for (i) the
performance or carrying out of any of the terms or conditions of any Lease, (ii) any waste of the
Security Property by any tenant or any other person, (iii) any dangerous or defective condition of
the Secunity Property, nor (iv) any negligence in the management, upkeep, repair or control of all
or any part of the Security Property resulting in loss or injury or death to any tenant, licensee,
employee or stranger. Mortgagor hereby indemnifies and holds Mortgagee harmless against any
and all liability, loss, claim, damage, costs and reasonable attorney’s fees whatsoever which
Mortgagee may ot might incur under any Lease or by reason of this assignment, and against any
and all claims or demands whatsoever (and any related costs and reasonable attorney’s fees)
which may be asserted against Mortgagee by reason of any alleged obligations or undertakings
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on its part to perform or discharge any of the terms, covenants or agreements contained in any
Lease. Nothing herein contained shall be construed as constituting Mortgagee a trustee or
mortgagee in possession.

(d)  Mortgagor hereby represents and warrants to Mortgagee (and shall be
deemed to have represented and warranted to Mortgagee upon and as of the date of delivering to
Mortgagee a copy of each Lease), except as previously or concurrently disclosed to and
approved by Mortgagee in writing (including, without limitation, tenant estoppel certificates): (i)
that each such copy delivered (or to be delivered) to Mortgagee is true, correct and complete; (ii)
that Mortgagor is the sole owner of the entire landlord’s interest in each Lease and has not
previously assigned or pledged any Lease or any interest therein to any person other than
Mortgagee, ‘(i) that all the Leases are in full force and effect and have not been altered,
modified or amrended in any manner whatsoever; (iv) that each tenant thereunder has accepted
that tenant’s respsct ve premises and is paying rent on a current basis; (v) that no default exists
on the part of sucn. tenants or on the part of Mortgagor as landlord in their respective
performances of the ternis, covenants, provisions and agreements contained in the Leases; (vi)
that no rent has been paid vy any of the tenants for more than one (1) month in advance; (vii) that
Mortgagor is not indebted to'anvenant in any manner whatsoever so as to give rise to any right
of set-off against or reduction of the rents payable under any Lease; and (viii) that no payment of
rents to accrue under any Lease has Goen or will be waived, released, reduced, discounted or
otherwise discharged or compromised ty Mortgagor directly or indirectly, whether by assuming
any tenant’s obligations with respect to otk premises or otherwise.

(¢)  Mortgagor covenants and agrees with Mortgagee that each Lease shall
remain in full force and effect irrespective of any merger of the interests of the landlord and
tenant thereunder.,

(h  Mortgagor may enter into a proposed” Lvase (including the renewal or
extension of an existing Lease (“a Renewal Leasc™) withou! the prior written consent of
Mortgagee, provided such proposed Lease or Renewal Lease (i)-prevides for rental rates and
terms comparable to existing local market rates and terms (taking 1nt¢ account the type and
quality of the tenant) as of the date such Lease is executed by Mortgagor (unless, in the case of a
Renewal Lease, the rent payable during such renewal, or a formula or other method to compute
such rent, is provided for in the original Lease), (ii) is an arms-length transactici with a bona
fide, independent third party tenant, (1i1) does not have a matenially adverse effect o the value of
the Security Property taken as a whole, (iv) is subject and subordinate to this Mortgige and the
lessee thereunder agrees to attorn to Mortgagee, and (v) is written on the standard form of lease
approved by Mortgagee. All proposed Leases which do not satisfy the requirements set forth in
this Subsection 7(f) shall be subject to the prior approval of Mortgagee and its counsel, at
Mortgagor’s expense. Mortgagor shall promptly deliver to Mortgagee copies of all Leases which
are entered into pursuant to this Subsection together with Mortgagor’s certification that is has
satisfied all of the conditions of the Subsection.

(g)  Mortgagor (i) shall observe and perform all the obligations imposed upon
the landlord under the Leases and shall not do or permit to be done anything to impair the value

of any of the Leases as security for the Obligations; (ii) upon request, shall promptly send copies

Page 10 of 37



UNOFFICIAL COPPf17216

to Mortgagee of all notices of default which Mortgagor shall send or receive thereunder; (iii}
shall enforce all of the material terms, covenants and conditions contained in the Leases upon the
part of the tenant thereunder to be observed or performed; (iv) shall not collect any of the Rents
more than one (1) month in advance (except security deposits shall not be deemed Rents
collected in advance}; (v} shall not execute any other assignment of the lessor’s interest in any of
the Leases or the rents; and (vi) shall not consent to any assignment of or subletting under any
Leases, except as required by the terms of such Lease, without the prior written consent of

Mortgagee.

(h)  Mortgagor may, without the consent of Mortgagee, amend, modify or
waive the provisions of any Lease or terminate, reduce rents under, accept a surrender of space
under, or siticrten the term of, any Leases (including any guaranty, letter of credit or other credit
support with“respect thereto) or consent to any assignment or subletting under any lease,
provided that suck oction (taking into account, in the case of a termination, reduction in rent,
surrender of space cr <hortening of term, the planned alternative use of the affected space) does
not have a materially adverse effect on the value of the Security Property taken as a whole, and
provided that such Lease, ds amended, modified or waived, is otherwise in compliance with the
requirements of this Mortgage a=d any subordination agreement binding upon Mortgagee with
respect to such Lease. A terminaiion of a Lease with a tenant who 1s in default beyond
applicable notice and grace periods shall not be considered an action which has a materially

adverse effect on the value of the Security Property taken as a whole. Any amendment,
modification, waiver, termination, rent rediiction, space surrender or term shortening which does
not satisfy the requirements set forth in this Subszction shall be subject to the prior approval of
Mortgagee and its counsel, at Mortgagor’s cxpense. Mortgagor shall promptly deliver to
Mortgagee copies of amendments, modification ani waivers which are entered into pursuant to
this Subsection together with Mortgagor’s certificaticn tnat is has satisfied all of the conditions
of this Subsection.

(i)  Notwithstanding anything contained heiein to the contrary, Mortgagor
shall not, without the prior written consent of Mortgagee enter 17to; renew, extend, amend,
modify, waive any provisions of, terminate, reduce rents under, accept a surrender of space
under, or shorten the term of, any Major Lease, or modify any instrurnent guaranteeing or
providing credit support therefor. The term “Major Lease” shall mean aly Lease which (i)
provides for rental income representing twenty-five percent (25%) or more of t'e total rental
income for the Security Property, (ii) covers twenty-five percent (25%) or more of it total space
at the Security Property, in the aggregate, or (i) provides for a lease term of seven (/) years or
more including options to renew.

G) Although Mortgagor and Mortgagee intend that this instrument shall be a
present assignment of the Leases and the rents, income, issues and profits of the Security
Property, it 1s expressly understood and agreed that so long as no Event of Default shall exist
under this Mortgage and no default or event of default shall exist under any other Loan
Document, Mortgagor may collect, and is hereby granted a license to collect, assigned rents,
income, issues, and profits for not more than one (1) month in advance of the accrual thereof, but
upon the occurrence of any such Event of Default under this Mortgage or the occurrence of any
default or event of default under any other Loan Document, or at any time during its
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continuance, all rights and license of Mortgagor to collect or receive rents or profits shall wholly
terminate upon notice from Mortgagee, and Mortgagee may apply all rents collected to the
Obligations in such order and priority as Mortgagee so elects in its sole discretion. The tenants
under all the Leases are hereby irrevocably authorized to rely upon and comply with (and shall
be fully protected in so doing) any notice or demand by Mortgagee for the payment to Morigagee
of any rental or other sums which may be or thereafter become due under the Leases, or for the
performance of any of the tenants’ undertakings under the Leases, and none of them shall have
any right or duty to inquire as to whether any default hereunder or under any other Loan
Document shall have actually occurred or is then existing.

(k)  Mortgagor has conditionally assigned to Mortgagee by separate agreement
of even daie herewith all Leases and rents with respect to the Security Property, which
assignment is in addition to, and cumulative with, the assignment and rights granted to
Mortgagee hereii 1Mortgagee shall have the right to approve any Management Agreement with
respect to the Seculity Property hereafter entered into by Mortgagee, and all managers and
management companics fusreby selected by Mortgagor and, upon the occurrence of an Event of
Default under this Mortguge or the occurrence of a default or event of default under any other
Loan Document or under thz anagement Agreement, such Management Agreement may be
terminated by Mortgagee at no costic. Mortgagee upon prior written notice to the manager under
the Management Agreement. The manager under each existing Management Agreement has
agreed to the foregoing and that its Management Agreement is subject and subordinate in all
respects to this Mortgage. Any Managem&nt Agreement hereafter entered into by Grantor shall
expressly provide that such Management Agre¢ment may be terminated by Mortgagee at no cost
to Mortgagee upon prior written notice to the wunager under the Management Agreement and
that the Management Agreement is subject and suberdinate in all respects to this Mortgage.
Mortgagor has herctofore delivered to Mortgagee a trae and complete copy of any Management
Agreements affecting the Security Property and any ‘and- all amendments or modifications
thereof. Grantor agrees that it will not modify or amend any Management Agreement without
Mortgagee’s prior written consent.

8. Further Encumbrances.

(a) Mortgagor shall not grant any other lien, security intercst, pledge, deed of
trust, assignment, mortgage or other hypothecation on all or any part of the Security. Property or
any interest therein nor make any further assignment of the Leases and rentals of-the Security
Property without the prior written consent of Morigagee, which Morigagee niay grant or
withhold in its sole discretion; in the event of any such unpermitted hypothecation, being herein
called an “Encumbrance”, Mortgagee shall be entitled, in addition to any other remedy
available to it, to declare the Obligations immediately due and payable and to foreclose this
Mortgage. Without intending to waive the right to consent granted to Mortgage herein, any such
other Encumbrance shall be junior to this Mortgage and to all permitted tenancies now or
hereafter affecting the Security Property or any portion thereof and shall be subject to all
renewals, extensions, modifications, releases, interest rate increases, future advances, changes or
exchanges permitted by this Mortgage, all without the joinder or consent of such junior
lienholder, secured party, pledgee, or mortgagee or assignee and without any obligation on
Mortgagee’s part to give notice of any kind thereto. Mortgagor shall maintain in good standing
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any other Encumbrance to secure debt affecting any part of the Security Property from time to
time and shall not commit or permit or suffer to occur any default thereunder, nor shall
Mortgagor accept any future advance under or modify the terms of any such Encumbrance which
may then be superior to the lien of this Mortgage. Except for encumbrances permitted by
Mortgagee, and except for the lien of real estate taxes not then due and payable, Mortgagor shall
not commit or permit or suffer to occur any act or omission whereby any of the security
represented by this Mortgage shall be impaired or threatened, or whereby any of the Security
Property or any interest therein shall become subject to any attachment, judgment, lien, charge or
other encumbrance whatsoever, and Mortgagor shall immediately cause any such attachment,
judgment, lien, charge or other encumbrance to be discharged, insured over by Mortgagee’s title
insurer or transferred to other security. Mortgagor shall not directly or indirectly do anything or
take any action. which might prejudice any of the right, title or interest of Mortgagee in or to any
of the Security T'roperty or impose or create any direct or indirect obligation or liability on the
part of Mortgagce with respect to any of the Security Property.

(b)  Weowithstanding anything contained herein to the contrary, secondary
financing (or an assignuient of the beneficial interest in Mortgagor to secure secondary
financing) shall be permitted; riovided that the total amount secured by both the first and second
mortgages or derived therefrom skaii not at any time exceed seventy-five percent (75%) of the
appraised value of the mortgaged proparty as determined by Mortgagee, and provided that the
debt service on the first and second 1iaviigage loans, assuming both loans were fully disbursed,
shall be covered by net income (as defined erein) from the Security Property at least 1.25 times
total debt service, as determined by Mortgagez, and provided that the second mortgage lender 1s
a substantial and reputable financial institution-anproved by Mortgagee. “Net income” shall be
based on actual income and expenses generated by the Security Property at the time the
secondary financing is requested. All costs of legal documentation, along with review and prior
approval of all documentation connected with the second imortgage financing, including but not
limited to the secondary financing commitment and the fres and expenses of Mortgagee’s
counsel, a down dated title report, a mortgage title insurance endoreement and appraisal shall be
paid by Mortgagor. The determination of whether proposed seconuscy financing complies with
the conditions herein shall be in Mortgagee’s sole discretion. Mortgagior shall pay Mortgagee a
$2,500 non-refundable review fee for any secondary financing reques:, whether or not the
request is approved.

(c)  Mortgagor will comply with and will punctually perfoiriall of the
covenants, agreements and obligations imposed upon it or the Security Property uader the
Permitted Exceptions in accordance with the terms, provisions and conditions contained therein,
including, without limitation, Mortgagor’s obligation to pay all amounts secured, evidenced or
required thereby. Mortgagor will not modify or permit any modification of any of the Permitted
Exceptions without the prior written consent of Mortgagee.

9. Prohibited Transfers,

(a)  Mortgagor shall not cause or permit or suffer to occur any of the following
events (a “Disposition”) without the prior written consent of Mortgagee, which Mortgagee may
grant or withhoeld in its sole discretion, and if any of the same shall occur without such consent,
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then Mortgagee shall have the right, in addition to any other remedies available to it, to declare
the Obligations immediately due and payable and to foreclose this Mortgage: (i) if all or any
portion of the legal or equitable or beneficial title to all or any portion of the Security Property or
any interest therein shall in any manner whatsoever be sold, conveyed or transferred, either
voluntarily or by operation of law; or (ii} in the case of any portion of the Security Property
directly or indirectly owned by a corporation (or a partnership or joint venture or limited liability
company or trust or other business entity), if any stock or partnership interest or joint venture
interest or member interest or beneficial interest in such owner shall be transferred (whether
among the then existing partners, stockholders, members or other beneficial owners, or
otherwise), or if such stock or partnership interest or joint venture interest or beneficial interest
shall be assismed, pledged, hypothecated, mortgaged or otherwise encumbered. It is expressly
agreed thai,.in connection with defermining whether to grant or withhold consent to any
Disposition ¢r Zncumbrance, the determination made by Mortgagee shall be conclusive and
Mortgagee may require as conditions to granting such consent (1) an increase in the rate of
interest payable uncer the Note, (2) payment to Mortgagee of a transfer fee, (3) payment of
Mortgagee’s reasonabic aitorney’s fees in connection with such Disposition or Encumbrance,
(4) the express assumption of the payment of the Obligations by the party to whom such
Disposition will be made {wikh or without, in Mortgagee’s sole discretion, the release of
Mortgagor from liability for such Coiigations).

(b)  The following ireusfers shall not be in violation of this paragraph 9: (i)
Public utility easements for the benefit of tiic-Security Property; and (ii) involuntary conveyances
which are removed or reconveyed within nivety (90) days; (iii) a transfer as the result of the
death of an Obligor who is a natural persoi, provided that a transferce acceptable to the
Beneficiary assumes the liability of the decedent with respect to the Loan within ninety (90) days
of the person’s death and (iv) if there is not then“existing an Event of Default under this
Mortgage and there are no conditions existing which out for the passage of time and/or the
giving of notice would constitute an Event of Default, Mortgagee agrees to provide its written
consent to the following transfers under the stated conditions: Transfers among existing members
of Mortgagor or transfer of a beneficial ownership interest in Maitgagor to a Family Member
(defined as a parent, spouse, siblings, children and grandchildren) or t0 @ toust for the benefit of a
Family Member or to a limited partnership consisting entirely of Family i4embers, provided (1)
if the transfer is to a trust, the trustee must be a Family Member or a nationai bank with trust
powers; (2) there is no change in management, (3) any individual transferee 15 7o* vnder a legal
disability and is determined by Mortgagee to be financially capable; (4) prior ic-the transfer
Mortgagee is furnished such documentation as s reasonably required by Mortgagee ‘. 2vidence
that such transfer is permitted hereunder; and (5) Mortgagor pays to Mortgagee a reasonable
review fee, not to exceed $2,500.00, and all expenses related to the transfer, including but not by
way of limitation, the reasonable fees and expenses of Mortgagee’s attorneys.

(¢}  Notwithstanding the foregoing, Mortgagee will allow a one-time transfer
of the Security Property and an assumption of the loan with all terms of the Note otherwise
remaining the same, if the following conditions are satisfied: (1) the Obligations are current and
not in default of any kind at the time of transfer; (2) the transferee demonstrates financial
credentials, creditworthiness, and management ability acceptable to Mortgagee in its sole
discretion; (3) Mortgagee receives a transfer fee equal to one percent of the outstanding balance
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of the Obligations; (4) the structure of the transaction, including the form of purchasing
transferee entity, secondary financing (if any), third party guarantees and indemnifications and
other fundamental matters, is acceptable to Mortgagee in its sole discretion; (5) the transferee
executes an environmental certificate and indemnity agreement in form and content satisfactory
to Mortgagee; (6) the transferee executes an assumption agreement and such other
documentation reasonably requested by Mortgagee to evidence such transfer and to preserve and
continue the security interests of Mortgagee in the Security Property and other Tangible Property
for the Obligations, in form and substance satisfactory to Mortgagee in Mortgagee’s reasonable
discretion; (7) the transferee executes an indemnity agreement protecting Mortgagee against loss
or damage because of the Security Property’s failure to comply with applicable laws and
governmental regulations, including those pertaining to access of handicapped or disabled
persons; aid.8) Mortgagee receives payment of all taxes, costs and expenses incurred in
connection therawith, including Mortgagee’s reasonable attorney’s fees.

10.  Furtlier Assurances. From time to time and on demand, Mortgagor shall
execute and deliver to Miortgagee (and pay the costs of preparing and recording) any further
instruments required by Mortgagee to reaffirm, correct or perfect the evidence of the Obligations
secured hereby and the lien and sceurity interest of Mortgagee in all the Security Property and all
additions, replacements and preceeds, including but not limited to mortgages, security
agreements, financing statements, assignments and renewal and substitution notes.

11.  Estoppel Letters and Info: wmation. Within three (3) days after request in person
or within five (5) days after request by mail, Mortgagor shall furnish to Mortgagee a written
statement, duly acknowledged, of the amount oi piincipal and interest and other sums then owing
on the Obligations and whether any offsets, counterclaims or defenses exist against the
Obligations. Mortgagor shall promptly furnish to Mertgzzee any financial or other information
regarding Mortgagor or the Security Property required by any Loan Document or which
Mortgagee may reasonably request from time to time,

12 Notices. Whenever Mortgagor or Mortgagee is ovliged to give notice to the
other, such notice shall be in wnting and shall be given personally oy an overnight courier
which provides for a return receipt or by prepaid certified mail (retuin receipt requested), in
which latter case notice shall be deemed effectively made when the receipt is signed or when the
attempted initial delivery is refused or cannot be made because of a change ot zdzress of which
the sending party has not been notified. Any notice to Mortgagee shall be addressed to the
attention of a Vice President or higher officer. Until the designated addresses are <nanged by
notice given in accordance with this paragraph, notice to either party shall be sent to the
respective address set forth on the first page of this Mortgage.

13, Default. At Mortgagee’s option, all of the principal and interest and other sums
secured by this Mortgage shall immediately or at any time thereafier become due and payable
without notice to any Obligor, and Mortgagee shall immediately have all the rights accorded
Mortgagee by law and hereunder to foreclose this Mortgage or otherwise to enforce this
Mortgage and the security interests evidenced hereby and any other Loan Document, upon the
occurrence of any of the following defaults (an “Event of Default™): (a) failure to pay any sum
due under any Loan Document and the expiration of the grace period (if any) provided therein;
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or (b) failure to pay any tax, assessment, utility charge, or other charge against the Security
Property or any part thereof as and when required by this Mortgage; or (c) any waste,
impairment, abandonment, deterioration, removal, demolition, material alteration or enlargement
of any existing Improvements, or the commencement of construction of any new Improvements,
in either case without the prior written consent of Mortgagee, which Mortgagee may grant or
withhold in its sole discretion; or (d) failure to keep in force the policies of insurance required by
this Mortgage or any other Loan Document; or (¢) Mortgagor’s failure or refusal to provide any
estoppel certificate within the time required by this Mortgage; or (f} any unpermitted
Encumbrance or Disposttion (whether voluntary or by operation of law), conveyance or further
encumbering of all or any part of the Security Property or any interest therein, or the additional
assignment of all or any part of the rents, income or profits arising therefrom; or (g) Mortgagor’s
failure to rémeve, bond over or secure title insurance acceptable to Mortgagee insuring over, any
involuntary licn-n the Security Property or any part thereof within twenty (20) days after receipt
of knowledge oi nutice of the filing of such lien, or the filing of any suit against the Security
Property upon any ciaim or lien other than this Mortgage (whether supetior or inferior to this
Mortgage); or (h) Moxigapor’s failure to comply within ten (10) days with a requirement, order
or notice of violation of =-iaw, ordinance, or regulation issued or promulgated by any political
subdivision or governmental depwtment claiming jurisdiction over the Security Property or any
operation conducted on the Security Property (or, if such order or notice provides a time peried
for compliance, Mortgagor’s failuse to-comply within such period), or, in the case of a curable
noncompliance requiring longer than tiic applicable time period for its cure, Mortgagor’s failure
to commence to comply with said order sr notice within said period or failure thereafier to
pursue such cure diligently to completion (2i Cvent of Default shall not be deemed to have
occurred if Mortgagor is contesting the requireient order or notice with due diligence, provided
such contest tolls the obligation to comply and wiit'net expose Mortgagor or Mortgagee to civil
or criminal sanctions for non-compliance); or (i) the issuence of any order by the state in which
the Security Property is located, or any subdivision, insommentality, administrative board or
department thereof, declaring unlawful or suspending any oreration conducted on the Security
Property; or (j) if any representation, warranty, affidavit, cerdficate or statement made or
delivered to Mortgagee by or on behalf of any Obligor from time o time in connection with the
Obligations or this Mortgage or any other Loan Document shal' preve false, incorrect or
misleading in any respect deemed material by Mortgagee; or (k) the dizsolution or merger or
consolidation or termination of existence of any Obligor, or the failure or cessation or liquidation
of the business of any Obligor, or if the person(s) controlling any Obligor whick is a business
entity shall take any action authorizing or leading to the same; or (1) [intentionaliv-cmitted); or
(m) the disposition or transfer or exchange of all or substantially all of any Obligor’s éssets for
less than fair market value, or the issuance of any levy, attachment, charging order, gamishment
or other process against the Security Property, or the filing of any lien against the Security
Property (and the expiration of any grace period provided in any Loan Document for the
discharge of such lien); or (n) if any Obligor shall make an assignment for the benefit of
creditors, file a petition in bankruptcy, apply to or petition any tribunal for the appointment of a
custodian, receiver, intervenor or trustee for such Obligor or a substantial part of such Obligor’s
assets, or if any Obligor shall commence any proceeding under any bankruptcy, arrangement,
readjustment of debt, dissolution or liquidation law or statute of any jurisdiction, whether now or
hereafter in effect, or if any Obligor shall by act or omission approve, consent to or acquiesce in
the filing of any such petition or application against such Obligor or the appointment of any such
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custodian, receiver, intervenor or trustee or the commencement of any such proceeding against
such Obligor or the entry of an order for relief with respect to such Obligor, or if any such
petition or application shall have been filed or proceeding commenced against any Obligor
which remains undismissed for thirty (30) days or more or in which an order for relief is entered,
or if any Obligor shall suffer any such appointment of a custodian, receiver, intervenor or trustee
to continue undischarged for thirty (30) days or more; or (o) if any Obligor while insolvent shall
have concealed, transferred, removed, or permitted to be concealed or transferred or removed,
any part of such Obligor’s property with intent to hinder, delay or defraud any of such Obligor’s
creditors, or if any Obligor shall have made or suffered a transfer of any of such Obligor’s
properties which may be invalid under any bankruptcy, fraudulent conveyance, preference or
similar law, or if any Obligor while insolvent shall have made any transfer of such Obligor’s
properties te or for the benefit of any creditor at a time when other creditors similarly situated
have not beea paid; or (p)Mortgagor’s failure to provide the documents required by
paragraph 29 after 13 days’ written notice; or (q) the existence of any uncured default under any
Encumbrance affectirg.any part of the Security Property then encumbered by this Mortgage (in
the case of a default for'wluch such Encumbrance provides a grace period, if the default remains
uncured after the expiratitn of that grace period), or Mortgagor’s acceptance of any future
advance under, or modification  ¢f the terms of, any such Encumbrance which may then be
superior to the lien of this Mortgage; cr (r) Mortgagee’s election to declare the Obligations due
and payable under the provisions of any other Loan Document; or (s) any default in the
observance or performance of any othei‘cuvenant or agreement of any Obligor in this Mortgage
or any other Loan Document, the occurrenzi-of any other event prohibited by the terms of this
Mortgage or any other Loan Document, or the 1oiation of any other provision of this Mortgage
or any other Loan Document. Provided that Viciipagee’s rights and interests in the Security
Property are not in immediate jeopardy and that tne Event of Default is reasonably subject to
cure and is not willful or intentional, Mortgagor will have = period of 30 days following receipt
of written notice by Mortgagee to cure any Event of Default specified in subsections (b}, (c), (e},
(g), (h), (), (k), (m), (0), (p), or (s) above. Such period will br,” extended up to an additional 60
days so long as Mortgagor is diligently pursuing cure. No consent or waiver expressed or
implied by Mortgagee with respect to any default under this Morigaze shall be construed as a
consent or waiver with respect to any further default of the same or a/dilferent nature; and no
consent or waiver shall be deemed or construed to exist by reason of any curative action initiated
by Mortgagee or any other course of conduct or in any other manner whatroever except by a
writing duly executed by Mortgagee, and then only for the single occasion to winch such writing
1s addressed. In order to declare the Obligations due and payable because of Mortgazur's failure
to pay any tax, assessment, insurance premium, charge, liability, obligation or encumbrance
upon the Security Property as required by this Mortgage, or because of any other defauit,
Mortgagee shall not be required to pay the same or to advance funds to cure the default,
notwithstanding Mortgagee's option under this Mortgage or any other Loan Document to do so;
no such payment or advance by Mortgagee shall be deemed or construed a waiver of
Mortgagee's right to declare the Obligations due and payable on account of such failure or other
default.

14.  Advances by Mortgagee. In the event of any default in the performance of any
of Mortgagor’s covenants or agreements contained in this Mortgage or any other Loan
Document or the violation of any term thercof, Mortgagee shall have the right (but in no event
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the obligation) at its option to cure the default or take any other action Mortgagee deems
necessary or desirable to protect its security (including without limitation the payment of any
taxes, assessments, insurance premiums, charges, liens or encumbrances required of Mortgagor
under this Mortgage), without thereby waiving any rights or remedies otherwise available to
Mortgagee. If Mortgagee shall elect to advance at any time any sum(s) for the protection of its
security or for any other reason permitted or provided by any of the terms of this Mortgage or
any other Loan Document, then such sum(s) shall be deemed Obligations, shall be repaid by
Mortgagor on demand, shall be secured by this Mortgage and shall bear interest until paid at the
lesser of the non-default interest rate provided for in §2 of the Note plus five percent (5%) per
annum, or at the highest rate allowed by applicable law, commencing on the date they are
advanced by Mortgagee. Mortgagee’s lien on the Security Property for such advances shall be
superior t¢ ary right or ftitle to, interest in, or claim upon all or any portion of the Security
Property junior ‘o the lien of this Mortgage.

15.  Recelver. In addition to all other remedies herein provided for, Mortgagor agrees
that upon the occurrencc an Event of Default, the Mortgagee shall, as a matter of right, be
entitled to an ex parte appomtment of a receiver or receivers for all or any part of the Security
Property without regard to the v<iue of the Security Property or the solvency of any person or
persons lable for the payment of #iic, indebtedness secured hereby, and Mortgagor does hereby
consent to the appointment of such. rsceiver or receivers, waives any and all defenses to such
appointment and agrees not to opposc any application therefor by the Mortgagee, but nothing
herein is to be construed to deprive the Mz tgagee of any other right, remedy or privilege it may
now have under the law to have a receiver appoinied; provided, however, that the appointment of
such receiver, trustee or other appointee by virtuc of any court order, statute or regulation shall
not impair or in any manner prejudice the rights of the Mortgagee to receive payment of the rents
and income. Any money advanced by the Mortgagec in connection with any such receivership
shall be a demand obligation owing by Mortgagor to th¢ Mertgagee and shall bear interest from
the date of making such advancement by the Mortgagee unti’ paid at the Default Rate provided
in the Note and shall be a part of the Obligations and shall be-secnred by this Mortgage and by
every other instrument securing the Obligations. The receiver or-tis-agents shall be entitled to
enter upon and take possession of any and all of the Security Property The receiver, personally
or through its agents or attorneys, may exclude Mortgagor and its agents; servants and employees
wholly from the Security Property and have, hold, use, operate, manage and conirol the same and
each and every part thereof, and keep insured, the properties, equipment and appézatus provided
or required for use in connection with the business or businesses operated o:ii-ihe Security
Property, and make all such necessary and proper repairs, renewals and replacements and all
such useful alterations, additions, betterments and improvements as the receiver may deem
judicious. Such receivership shall, at the option of the Mortgagee, continue until full payment of
all sums, hereby secured, then due and payable or until title to the Security Property shall have
passed by foreclosure sale under this Mortgage and the period of redemption, if any, shall have
expired.

16. Remedies.

(a)  Upon the occurrence of an Event of Default, the remedies available to
Mortgagee shall include, but not necessarily be limited to, any one or more of the following:
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(1) Mortgagee may declare the entire unpaid balance of the Note and
all accrued interest thereon, together with the prepayment premium (as
defined in the Note), immediately due and payable without further notice;

(i)  Mortgagee may take immediate possession of the Security
Property or any part thereof (which Mortgagor agrees to surrender to
Mortgagee) and manage, control or lease the same to such person or
persons and at such rental as it may deem proper and collect all the rents,
issues and profits therefrom, including those past due as well as those
thereafter accruing, with the right in the Mortgagee to cancel any lease or
sublease for any cause which would entitle Mortgagor to cancel the same;
to make such expenditures for maintenance, repairs and costs of operation
as it may deem advisable; and after deducting the cost thereof and a
commisston of five (5%) percent upon the gross amounts of rents
colected, to apply the residue to the payment of any sums which are
unpaid hercunder or under the Note. The taking of possession under this
paragraplioshall not prevent concurrent or later proceedings for the
foreclosure sale of the Security Property as provided elsewhere herein;

(ili)  Mortgages shall have the right to foreclose this Mortgage and in
case of sale in actiun or proceeding to foreclose this Mortgage, the
Mortgagee shall have ihe: right to sell the Security Property covered
hereby in parts or as aim zniirety. It is intended hereby to give to the
Mortgagee the widest possib’e Ziscretion permitted by law with respect to
all aspects of any such sale or sales:

(ivy  Without declaring the entire wnpcid principal balance due, the
Mortgagee may foreclose only as to the som past due, without imjury to
this Mortgage the displacement or impairmeni-sf the remainder of the lien
thereof, and at such foreclosure sale the Premis:s shall be sold subject to
all remaining items of indebtedness; and Mortgage: may again foreclose,
in the same manner, as often as there may be any sum das! due;

(v)  Mortgagor hereby waives any appraisement before sale of any
portion of the Security Property, commonly known as appraiscinent laws,
the benefit of any laws now or hereafter enacted which in any way may
extend the time for enforcement of the collection of the indebtedness
secured hereby or creating or extending any period of redemption from
any sale made in collecting said indebtedness, commonly known as stay
laws and redemption laws, all rights of marshaling in the event of
foreclosure of any lien or security interest created by this Mortgage;
without limiting the generality of the foregoing, Mortgagor hereby
releases and waives, to the fullest extent permitted by law, any and all
rights of reinstatement and redemption provided in the Illinois Mortgage
Foreclosure Law; and
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(vi)  The Note provides that in the event the Mortgagee accelerates the
debt secured hereunder because of Mortgagor’s default, inciuding the
unauthorized transfer sale or assignment of the Security Property as
specified in Section 9 above, Mortgagee shall be entitled to the
prepayment premium (as defined in the Note) as agreed liquidated
damages to compensate the Mortgagee hereof for its failure to receive the
stated interest rate yield for the stated term of the Note.

(b)  Mortgagor expressly agrees on behalf of itself, its successors and assigns
and any future owner of the Security Property, or any part thereof or interest therein as follows:

(i)  All remedies available to Mortgagee with respect to this Mortgage
shall be cumulative and may be pursued concurrently or successively. No
delay by Mortgagee in exercising any such remedy shall operate as a
weivzar thereof or preclude the exercise thereof during the continuance of
that or any subsequent default;

(i)  The cutaining of a judgment or decree on the Note, whether in the
State of Illinvis o elsewhere, shall not in any manner affect the lien of this
Mortgage upon i Premises covered hereby, and any judgment or decree
so obtained shall be«:cured hereby to the same extent as said Note is now
secured;

{(ili)  In event of any forecleswue sale hereunder, all net proceeds shall be
available for application to the ind<ttedness hereby secured whether or not
such proceeds may exceed the value of the Security Property for
recordation tax, mortgage tax, insurance or other purposes; and

(iv)  The only limitation upon the foreguing instruments as to the
exercise of Mortgagee’s remedies is that therc shail be but one full and
complete satisfaction of the indebtedness secured hieyeby.

(c)  Mortgagee shall be entitled to enforce payment and petforiaance of any
indebtedness or obligations secured hereby and to exercise all rights and powers under this
Morigage or the Note secured hereby or under any other agreement or any laws now 1 hereafter
in force, notwithstanding some or all of the said indebtedness and obligations secured hereby
may now or hereafter be otherwise secured, where by mortgage, deed or trust, pledge, lien,
assignment or otherwise. Neither the acceptance of this Mortgage nor its enforcement shall
prejudice or in any manner affect Mortgagee’s right to realize upon or enforce any other secunty
now or hereafter held by Mortgagee, it being agreed that Mortgagee shall be entitled to enforce
this Mortgage and any other security now or hereafter held by Mortgagee in such order and
manner as Mortgagee may in its absolute discretion determine. No remedy herein conferred
upon or reserved by Mortgagee is intended to be exclusive of any other remedy herein or by law
provided or permitted, but each shall be cumulative and shall be in addition to every other
remedy given hereunder or now or hereafter existing at law or in equity or by statute. every
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power or remedy given to Morigagee or to which it may be otherwise entitled, may be exercised,
concurrently or independently from time to time and as often as may be deemed expedient by
Mortgagee and it may pursue inconsistent remedies.

17. No Jury Trial. Mortgagee, Mortgagor and each Obligor hereby severally,
voluntarily, knowingly and intentionally WAIVE ANY AND ALL RIGHTS TO TRIAL BY
JURY in any legal action or proceeding arising under or in connection with this Mortgage or any
other Loan Document or concerning the Obligations and/or the Security Property or pertaining to
any transaction related fo or contemplated in this Mortgage, regardless of whether such action or
proceeding concerns any contractual or tortious or other claim. Each Obligor severally
acknowledges that this waiver of jury trial is a material inducement to Mortgagee in extending
the credit deseribed herein, that Mortgagee would not have extended such credit without this jury
trial waiver, aid-that such Obligor has been represented by an attorney or has had an opportunity
to consult with an-aitomey regarding this Mortgage and understands the legal effect of this jury
trial waiver.

18.  Fees and Cxpenses. Mortgagor shall pay any and all costs, expenses and
reasonable attorney’s fees incurced by Mortgagee (regardless of whether in connection with any
action, proceeding or appeal) to susiain the lien of this Mortgage or its priority, to protect or
enforce any of Mortgagee’s rights under this Mortgage or under any other Loan Document, to
recover any indebtedness secured hcizby, to contest or collect any award or payment in
connection with the taking or condemnatio:: of all or any part of the Security Property, or for any
title examination or abstract preparation or zppiaisal or title insurance policy relating to the
Security Property, and all such sums shall bear inierest, shall be paid and shall be secured as
provided in paragraph 14.

19.  Condemnation. Immediately upon obtaining knowledge of the institution or
pending institution of any proceedings for the condemnatior. of the Security Property or any
portion thereof, Mortgagor shall notify Mortgagee thereof. iorigagee may participate in any
such proceedings and may be represented therein by counsel of its-se’ection, and Mortgagor will
deliver to Mortgagee all instruments requested by Mortgagee from 1imé to time to permit or
facilitate such participation. In the event of any such condemnation proceedings, the award or
compensation payable is hereby assigned to and shall be paid to Mortgagee, and Mortgagee shall
not be obligated to question the amount of any such award or compensation. At Mortgagee’s
option, all or any portion of the award or compensation shall be applied toward payinent of the
Obligations (in any order of priority Mortgagee may deem appropriate in its sole digcrition) or
shall be disbursed to Mortgagor from time to time for the restoration of the Security Property in
the same manner as disbursements under a construction loan; Mortgagee shall not be obligated to
see to the proper application by Mortgagor of any such disbursement. Notwithstanding any such
condemnation award or compensation or the rate of interest payable thereon, Mortgagor shall
continue to pay interest on the Obligations except to the extent that Mortgagee shall have
actually received and applied the award or compensation against the Obligations. If all of the
Security Property is so taken but the award or compensation is insufficient to pay the Obligations
in full, then at Mortgagee’s option the unpaid balance shall be immediately due and payable.
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20.  Documentary Stamps and Intangible Taxes. If at any time the state in which
the Security Property is located shall determine that an intangible tax, documentary tax or other
similar tax shall be paid in connection with this Mortgage is insufficient or that additional
intangible or other tax should be paid, then Mortgagor shall pay for the same, together with any
interest or penalties imposed in connection with such determination, and Mortgagor hereby
agrees to indemnify and hold Mortgagee harmless therefrom. If any such sums shall be
advanced by Mortgagee, they shall bear interest, shall be paid and shall be secured as provided in
paragraph 14.

21.  No Shift of Taxes. If any federal, state or local law shall hereafter be enacted
which (a) for the purpose of ad valorem taxation shall deduct the amount of any lien from the
value of réal-property, or (b) shall impose on Mortgagee the payment of all or any part of the
taxes or assessrients or charges required to be paid hereunder by Mortgagor, or (¢) shall change
in any way the Jaws for the taxation of mortgages, deeds of trust or debts secured thereby or
Mortgagee’s interest ia the Security Property, or shall change the manner of collecting such
taxes, so as to affect this Mortgage or the debt secured hereby or the holder thereof, then upon
demand Mortgagor shall’pay such taxes or assessments or charges imposed on Morigagee or
shall reimburse Mortgagee theieior; provided, however, that if in the opinion of Mortgagee’s
counsel the requirement that Mortzagor make such payments might be unlawful or might result
in the imposition of interest in excess of the maximum lawful rate, then Mortgagee shall have the
right to declare the Obligations to be cue and payable ninety (90) days after notice thereof to
Mortgagor.

22.  Uniform Commercial_Code. 7Tnis Mortgage is a “security agreement” and
creates a “security interest” in favor of Mortgagee as a “secured party” with respect to all
property included in the Security Property which is covered by the Uniform Commercial Code,
including but not limited to the Tangible Property and intangibles. Upon default under this
Mortgage or any other Loan Document, Mortgagee may at jis option pursue any and all rights
and remedies available to a secured party with respect to any porion of the Security Property so
covered by the Uniform Commercial Code, or Mortgagee may ai-1¢sontion proceed as to all or
any part of the Security Property in accordance with Mortgagee’s rignis and remedies in respect
of real property to the extent permitted by law. Mortgagor and Mortgagee agree that the mention
of any portion of the Security Property in a financing statement filed in the )ecords normally
pertaining to personal property shall never derogate from or impair in any wauy «eir declared
intention that all items of Tangible Property described in this Mortgage are part of fic real estate
encumbered hereby to the fullest extent permitted by law, regardless of whether any such item is
physically attached to the Improvements or whether serial numbers are used for the better
identification of certain items of Tangible Property. Specifically, the mention in any such
financing statement of (a) the rights in or the proceeds of any insurance policy, (b) any award in
eminent domain proceedings for a taking or for loss of value, (¢) Mortgagor’s interest as lessor in
any present or future Lease or right to income growing out of the use or occupancy of the Land
or Improvements, whether pursuant to Lease or otherwise, or (d) any other item included in the
definition of the Security Property shall never be construed to alter any of the rights of
Mortgagee as determined by this Mortgage or to impugn the priority of Mortgagee’s lien and
security interest with respect to the Security Property; such mention in a financing statement is
declared to be for the protection of Mortgagee in the event any court shall hold that notice of
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Mortgagee’s priority of interest with respect to any such pottion of the Security Property must be
filed in the Uniform Commercial Code records in order to be effective against or to take priority
over any particular class of persons, including but not limited to the federal government and any
subdivision or instrumentality of the federal government.

23, Payments to Mortgagee. Any payment made in accordance with the terms of the
Loan Documents by any person at any time liable for the payment of the whole or any part of the
Obligations, by any subsequent owner of the Security Property, or by any other person whose
interest in the Security Property might be prejudiced in the event of a failure to make such
payment (or by any partner, stockholder, member, manager, officer or director of any such
person), shall be deemed, as between Mortgagee and all such persons who at any time may be so
liable or muy kave an interest in the Security Property, to have been made on behalf of all such
persons. Morigrgee’s acceptance of any payment which is less than full payment of all amounts
then due and payauic to Mortgagee, even if made by one other than the person liable therefor,
shall not constitute a wziver of any rights or remedies of Mortgagee.

24, Consent to Changes. Mortgagor consents and agrees that, at any time and from
time to time without notice, (=) dvortgagee and the owner(s) of any Tangible Property then
securing the Obligations may agrée to release, increase, subordinate, change, substitute or
exchange all or any part of such Tangible Property, and (b) Mortgagee and any person(s) then
primarily liable for the Obligations may =giee to renew, extend or compromise the Obligations in
whole or in part or to modify the terms ot Hic-Obligations in any respect whatsoever. Mortgagor
agrees that no such release, subordination, ircrease, change, substitution, exchange, renewal,
extension, compromise or modification, no sale of the Security Property or any part thereof, no
forbearance on the part of Mortgagee, nor any othsr ‘ndulgence given by Mortgagee (whether
with or without consideration) shall relieve or diminish-in any manner the liability of any
Obligor, nor adversely affect the priority of this Mortgage. nor limit or prejudice or impair any
right or remedy of Mortgagee. All Obligors and all those cla‘ming by, through or under any of
them hereby jointly and severally waive any and all right to prior notice of, and any and all
defenses or claims based upon, any such release, subordination, increase, change, substitution,
exchange, renewal, extension, compromise, modification, sale, forbeara'ice or indulgence.

25. Governing Law. This Mortgage shall be governed by, and construed and
enforced in accordance with, the laws of the State of Illinois, excepting only tna: federal law
shall govern to the extent it may permit Mortgagee to charge, from time to time, inierest on the
Obligations at a rate higher than may be permissible under applicable law.

26.  No Usury. All amounts paid on the Obligations which are deemed interest shall,
for the purpose of the calculation provided for herein, be deemed and considered to be spread
over the entire period from the date hereof to the date of final payment of the Note. In no event
shall any agreed to or actual exaction charged, reserved or taken as an advance or forbearance by
Mortgagee as consideration for the Obligations exceed the limits (if any) imposed or provided by
the law applicable from time to time to the Obligations for the use or detention of money or for
forbearance in seeking its collection; Mortigagee hereby waives any right to demand any such
excess. [n the event that the interest provisions of the Loan Documents or any exactions required
thereunder shall result at any time or for any reason in an effective rate of interest that transcends

Page 23 of 37



UNOFFICIAL COEY®

the maximum interest rate permitted by applicable law (if any), then without further agreement
or notice the obligation to be fulfilied shall automatically be reduced to such limit and all sums
received by Mortgagee in excess of those lawfully collectible as interest shall be applied against
the principal of the Obligations immediately upon Mortgagee’s receipt thereof, with the same
force and effect as though the payor had specifically designated such extra sums to be so applied
to principal and Mortgagee had agreed to accept such extra payment(s) as a premium-free

prepayment or prepayments.

27.  Severability. Any provision of this Mortgage which is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction only, be ineffective only to the
extent of such prohtbition or unenforceability without invalidating the remaining provisions
hereof or aftecting the validity or enforceability of such provision in any other jurisdiction.

28.  luswection and Watchmen. Mortgagee and any persons authorized by
Mortgagee shall have the right, from time to time at the discretion of Mortgagee, to enter and
inspect the Security Propzity. At any time after defanlt under the terms of this Mortgage or any
other Loan Document, if iy of the Improvements or Tangible Property shall be unprotected or
unguarded, ot if any of the Irapiovements shall be allowed to remain vacant or deserted, then at
its option Mortgagee may empioy ‘watchmen for the Security Property and expend any monies
deemed necessary by Mortgagee tc-pretect the same from waste, vandalism and other hazards,
depredation or injury, and any sums expeided by Mortgagee for such purpose shall bear interest,
shall be paid and shall be secured as providid-in paragraph 14.

29.  Operating Statements. Mortgagoy will keep accurate books and records in
accordance with accounting principles consistently applied in which full, true and correct entries
shall be promptly made as to all operations on the Secu:ity Property. Within 90 days after the
end of each fiscal year, Mortgagor will furnish Mortgager, with annual operating and financial
statements covering the Security Property, together with a rent roil, all certified by a principal of
Mortgagor, and all in form satisfactory to Mortgagee. Mortgagor shall be charged a fee of Five
Hundred Dollars ($500) for the failure to provide any of the foregcinig within the prescribed time
period, provided, however, that Mortgagee shall give Mortgagor fiftec (15) days’ written notice
and opportunity to provide the foregoing before imposing such fee.

30.  Indemnity. In the event Mortgagee shall be named as a party v any lawsuit
brought at any time against Mortgagor or with respect to the Security Property or{tis Mortgage
or the Obligations, or if any claim shall be made against Mortgagee in connectioi ivith the
Security Property, then regardless of the merits of such lawsuit Mortgagor shall defend
Mortgagee and indemnify and hold Mortgagee fully harmless from any and all claims, demands,
damages, liabilities, judgments, penalties, losses, costs, expenses and reasonable attorney’s fees
arising out of or resulting from any such lawsuit or any appeal in connection therewith,

31.  No Partnership. Mortgagor and Mortgagee hereby acknowledge and agree that
Mortgagee is not, has never been, and shall not be deemed a partner or joint venturer of
Mortgagor or any other Obligor with respect to the Security Property, and that the relationship of
Mortgagee to said parties is, has always been, and shall continue to be strictly the role of a
lender. Mortgagor hereby (a) waives and relinquishes any and all claims, demands,
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counterclaims and/or defenses alleging the existence of any partnership, joint venture or other
fiduciary or special relationship between any of them and Mortgagee, and (b) agrees to
indemnify and hold Mortgagee harmless against any and all losses, damages, penalties, fines,
forfeitures, legal fees and related costs, judgments, and any other fees, costs and expenses that
Mortgagee may sustain as the result of any such allegation by any person whomsoever.

32.  Environmental Laws; Governmental Requirements. Mortgagor represents and
warrants to Mortgagee that Mortgagor has undertaken an appropriate inquiry into the previous
ownership and uses of the Security Property consistent with good commercial or customary
practice in an effort to minimize liability with respect to any Hazardous Substances fas
hereinafter defined). To the best of Mortgagor's knowledge and except as otherwise disclosed to
Mortgagee 1o writing, Mortgagor represents and warrants that (i) neither the Security Property
nor the operaieus or activities conducted thercon violate any local, state or federal law, rule or
regulation or duv under applicable common law pertaining to human health, safety, protection
of the environmen’, natural resources, conservation, waste management or pollution (the
“Environmental Laws”). including, without limitation, the Comprehensive Environmental
Response, Compensation and Liability Act of 1980 (42 U.S.C. §9601 ¢t seq.), the Resource
Conservation and Recovery Act 21 1976 (42 U.S.C. §6901 et seq.),, the Clean Air Act (42 U.S.C.
§7401 et seq.),the Federal Water Poifution Control Act (33 U.S.C. §1251 et seq.), the Emergency
Planning and Community-Right-te-Kaow Act (42 U.S.C. §11001 et seq.), the Endangered
Species Act (16 U.S.C. §1531 et seq.). e Toxic Substances Control Act (15 U.S.C. §2601 et
seq.), the Occupational Safety and HealliiAct (29 U.S.C. §651 et seq.) and the Hazardous
Materials Transportation Act (49 U.S.C. §1807 et'seq.), and regulations promulgated pursuant to
said laws, all as amended from time to time; (i1} vo hazardous substances, toxic substances or
harmful substances, hazardous wastes, hazaracus materials, pollutants or contaminants
(including, without limitation, asbestos or asbestos-containing materials, lead based paint,
polychlorinated biphenyls, petroleum or petroleum" nroducts or byproducts, flammable
explosives, radioactive materials, or infectious substances) o7 any other substances or materials
which are included under or regulated by the EnvironmentaiJ.aws (collectively, “Hazardous
Substances”) are located on, in or under or have been handled, gererpted, stored, processed or
disposed of on or released or discharged from the Security Propeity (including underground
contamination), except for those substances used by Mortgagor or any tenant under a Lease in
the ordinary course of businesses in compliance with all Environmental j.aws and under
circumstances where no liability under any Environmental Law could reasonably '« anticipated;
(iii) the Security Property is presently free from contamination by Hazardous Subsiznues and that
the Security Property and the activities conducted thereon do not pose any significan Lazard to
human health or the environment, and (iv) the Security Property complies in all respects with all
laws applicable to access to handicapped or disabled persons, including, without limitation, the
"Americans with Disabilities Act" and any current or future governmental law, regulation or
ruling applicable to or, if applicable, concerning lead-based paint ("Governmental
Requirements"). Mortgagor shall not cause or permit the Security Property to be used for the
generation, handling, storage, transportation, disposal or release of any Hazardous Substances
except as exempted or permitted under applicable Environmental Laws, and Mortgagor shail not
cause or permit the Security Property or any activities conducted thereon to be in violation of any
applicable Environmental Laws or Governmental Requirements. Mortgagor agrees to indemnify
Mortgagee and hold Mortgagee and its directors, officers, employees, successors and assigns
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harmless from and against any and all claims, losses, damages (including all foreseeable and
unforeseeable consequential damages), liabilities, fines, penalties, charges, interest,
administrative or judicial proceedings and orders, judgments, remedial action requirements,
enforcement actions of any kind, and all costs and expenses incurred in connection therewith
(including without limitation reasonable attorneys' fees and expenses), directly or indirectly
resulting in whole or in part from the violation of any Environmental Laws or Governmental
Requirements applicable to the Security Property or any activity conducted thereon, or from any
past, present or future use, generation, handling, storage, iransportation, disposal or release of
Hazardous Substances at or in connection with the Security Property, or any decontamination,
detoxification, closure, cleanup or other remedial measures required with respect to the Security
Property under any Environmental Laws. All sums paid and costs incurred by Mortgagee with
respect to tie-foregoing matters shall bear interest, shall be paid and shall be secured as provided
in paragraph 14, This indemnity shall survive the full payment and performance of the
Obligations ang the satisfaction of this Mortgage, and it shall inure to the benefit of any
transferee of title to ie Security Property through foreclosure of this Mortgage or through deed
in lieu of foreclosure.

33.  Subrogation. ‘Mozigagee is hereby subrogated (a) to the lien(s) of each and every
Encumbrance on all or any part o1 the Security Property which is fully or partially paid or
satisfied out of the proceeds of the Ohligations, and {(b) to the rights of the owner(s) and holder(s)
of any such Encumbrance. The respecuve rights under and priorities of all such Encumbrances
shall be preserved and shall pass to and be 'icld by Mortgagee as security for the Obligations, to
the same extent as if they had been duly assignad by separate instrument of assignment and
notwithstanding that the same may have been caucelsd and satisfied of record.

34.  Representations and Warranties. In o:der to induce Mortgagee to extend the
credit secured hereby, Mortgagor represents and wartarts- that: (a) except as previously or
concurrently disclosed in writing to Mortgagee, there are no)actions, suits or proceedings
pending or threatened against or affecting any Obligor (except 2s may be fully covered by
insurance or which do not otherwise materially adversely affect suck-Obligor’s ability to make
the payments or otherwise perform its obligations under the Note or {nz other Loan Documents)
or any portion of the Security Property or involving the validity ot enforceability of this
Mortgage or the prtority of its lien, before any court of law or equily ¢r any tribunal,
administrative board or governmental authority, and no Obligor is in defauit urder any other
indebtedness or with respect to any order, writ, injunction, decree, judgment or deinand of any
court or any governmental authority; (b) the execution and delivery of this Mortgauge and all
other Loan Documents do not and shall not (i} violate any provisions of any law, rule, regulation,
order, writ, judgment, injunction, decree, determination or award applicable to any Obligor, nor
(11) result in a breach of, or constitute a default under, any indenture, bond, mortgage, Lease,
instrument, credit agreement, undertaking, contract or other agreement to which any Obligor is a
party or by which any of them or their respective properties may be bound or affected; (c) this
Mortgage and all other Loan Documents constitute valid and binding obligations of the
Obligor(s) executing the same, enforceable against such Obligor(s) in accordance with their
respective terms; (d) all financial statements of the Obligors previously delivered to Mortgagee
have been prepared in accordance with accounting principles consistently applied and fairly
present the correct respective financial conditions of the Obligors as of their respective dates, and
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the foregoing shall be true with respect to all financial statements of the Obligors delivered to
Mortgagee hereafter; (e) there is no fact that the Obligors have not disclosed to Mortgagee in
writing that could materially adversely affect their respective properties, businesses or financial
conditions or the Security Property or any other Tangible Property for the Obligations; (f) the
Obligors have duly obtained all permits, licenses, approvals and consents from, and made all
filings with, any governmental authority (and the same have not lapsed nor been rescinded or
revoked)} which are necessary in connection with the execution or delivery or enforcement of this
Mortgage or any other Loan Document or the performance of any Obligor’s obligations
thereunder; (g) the Land and I[mprovements fully comply with all applicable restrictive
covenants, zoming ordinances, subdivision and building codes, applicable health and
environmental laws and regulations and, to the best of Grantor’s knowledge, all other ordinances,
orders and‘reguirements issued by any state, federal or municipal authorities having jurisdiction
over the Secunty Property; (h) the Land is served by electric, gas, sewer, water, telephone and
other utilities reqrired for its intended use and final certificates of occupancy have been or prior
to occupancy will b issued by such governmental authorities as have jurisdiction over the
construction and use of tie Security Property; (i) the proceeds of the Obligations are not being
used to purchase or carry-uiy “margin stock” within the meaning of Regulation “U” of the Board
of Governors of the Federal Reserve System, nor to extend credit to others for that purpose; and
(j) each extension of credit securcd by this Mortgage is exempt from the provisions of the
Federal Consumers Credit Proteciisr~Act (Truth-in-Lending Act) and Regulation “Z” of the
Board of Govemors of the Federal ¥<ssrve System, because Mortgagor is a 'person fully
excluded therefrom, and/or because said exiension of credit is only for business or commercial
purposes of Mortgagor and is not being used tor personal, family, household or agricultural
purposes; (k) except for the security interest granied hereby, Mortgagor is, and as to portions of
the Tangible Property and Intangibles to be acquirer after the date hereof will be, the sole owner
(or lessee in the case of Tangible Property leased by Mortgagor) of the Tangible Property and
Intangibles, free from any adverse lien, security interest, encumbrance or adverse claim thereon
of any kind whatsoever; (1) the Tangible Property will be iept on or at the Land and
Improvements; and (m) Mortgagor has its principal place of business in the State where the Land
1s located at the address set forth at the beginning of this Morigege and Mortgagor will
immediately notify Mortgagee in writing of any change in its principzi piace of business as set
forth in the beginning of this Mortgage.

35. Business Entity. If Mortgagor is a corporation, partnership, inited liability
company or other business entity, or if Mortgagor consists of more than one persozi and any such
person is such a business entity, then each such business entity hereby represents and warrants as
to itself, in order to induce Mortgagee to extend the credit secured hereby, that: (a) it is duly
organized, validly existing and in good standing under the laws of the jurisdiction of its creation
and the state in which the Security Property is located; (b) it has all requisite power and authority
(corporate or otherwise) to conduct its business, to own its properties, to execute and deliver this
Mortgage and all other Loan Documents executed by it, and to perform its obligations under the
same; (c) its execution, delivery and performance of this Mortgage and all other such Loan
Documents have been duly authorized by all necessary actions (corporate or otherwise) and do
not require the consent or approval of its stockholders (if a corporation) or of any other person or
entity whose consent has not been obtained; and (d) the execution, delivery and performance of
this Mortgage and all other Loan Documents do not and shall not conflict with any provision of
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its by-laws or articles of incorporation (if a corporation), partnership agreement (if a
partnership), operating agreement (if a limited liability company) or trust agreement or other
document pursuant to which it was created and exists. Ownership of the Security Property shall
be and remain in a single asset entity throughout the term of the Loan.

36.  Rights Not Impaired. The lien, security interest and other security rights of the
Mortgagee hereunder shall not be impaired by any indulgence, moratorium or release granted by
the Mortgagee, inciuding, but not limited to: (a) any renewal, extension or modification which
the Mortgagee may grant with respect to any of the Obligations; (b) any surrender, compromise,
release, renewal, extension, exchange or substitution which the Mortgagee may grant in respect
of the Security Property, or any part thereof or any interest therein; or (c)any release or
indulgence granted to any endorser, guarantor or surety of any of the Obligations. In the event
the ownership &1 the Security Property or any part thereof becomes vested in a person or entity
other than Mortgzzor, the Morigagee may, without notice to Mortgagor, deal with such successor
or successors in interest with reference to this Mortgage and to the indebtedness secured hereby
in the same manner as_with Mortgagor, without in any way discharging Mortgagor’s liability
hereunder or for the paynient of the indebtedness secured hereby. No sale of the Security Prop-
erty, no forbearance on the part' o7 the Mortgagee and no extension of the time for the payment of
the indebtedness secured hereby given by the Mortgagee shall operate to release, discharge,
modify, change or affect, in whoic gt in part, the liability of Mortgagor hereunder or for the
payment of the indebtedness secured lieieby. or the liability of any other person hereunder or for
the payment of the indebtedness securci hereby, except as agreed to in writing by the
Mortgagee.

37. ERISA. Mortgagor covenants and agrees that:

It shall not engage in any transaction which wotld cause any obligation, or action taken
or to be taken, hereunder (or the exercise by Mortgagee of any ¢f its rights under the Note, this
Mortgage and the Loan Documents) to be a non-exempt (under a-statutory or administrative class
exemption) prohibited transaction under the Employee Retirement-income Security Act of 1974,
as amended (“ERISA™).

()  Mortgagor further covenants and agrees to deliver to Micitgagee such
certifications or other evidence from time to time throughout the term of thig Niortgage, as
requested by Mortgagor in its sole discretion, that (i) Mortgagor is not an “empicyez benefit
plan” as defined in Section 3(32) of ERISA, which is subject to Title I of ERISA, or a
“governmental plan” within the meaning of Section 3(3) of ERISA; (ii) Mortgagor is not subject
to state statutes regulating investments and fiduciary obligations with respect to governmental
plans; and (ii1) one or more of the following circumstances is true:

(1) Equity interests in Mortgagor are publicly offered securities, within the
meaning of 29 C.F.R. §2510.3-101(b)(2),
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(it  Less than 25 percent of cach outstanding class of equity interests in
Mortgagor are held by “benefit plan investors” within the meaning of

29 C.F.R. §2510.3-101(D}(2); or

(1))  Mortgagor qualifies as an “operating company” or a “real estate operating
company” within the meaning of 29 C.F.R. §2510.3-101(c) or (¢) or an
investment company registered under The Investment Company Act of
1940,

38.7 . Other Indebtedness Secured. In addition to the specific indebtedness identified
herein above, the Obligations also include, and this Mortgage also secures, all Other
Indebtedness (as_Gefined in the preliminary recitals of this Mortgage), of Mortgagor to
Mortgagee whether Or not presently contemplated by the parties, direct or indirect, otherwise
secured or unsecured, joinvor several, absolute or contingent, due or to become due, whether for
payment or performance, 50w existing or hereafter arising, regardless of how the same arise or
by what instrument, agreement o5book account they may be evidenced or whether evidenced by
any instrument, agreement or book-account, including without limitation all loans (including any
loan by renewal), all indebtedness, 21l undertakings to take or refrain from taking any action, all
indebtedness, liabilities or obligations owing from Mortgagor to others that Mortgagee may have
obtained by purchase, negotiation, discounrt, assignment or otherwise, and all interest, taxes, fees
charges, expenses, and reasonable attorney’s tees chargeable to Mortgagor or incurred by
Mortgagee hereunder or under any other docunent or instrument delivered in connection
herewith,

39.  Interpretation. Whenever the context of any nrovision of this Mortgage shall so
require, words in the singular shall include the plural, words in-the plural shalt include the
singular, and pronouns of any gender shall include the other genaers~ Captions and headings in
this Mortgage are for convenience only and shall not affect its interpriiation. All references in
this Mortgage to Exhibits, Schedules, paragraphs and subparagraphs reier to the respective
subdivisions of this Mortgage, unless the reference expressly identifies ‘ancther document.
Wherever used in this Mortgage, unless the context clearly indicates a contrary intention or
unless this Mortgage specifically provides otherwise: (a) the term “Mortgagor” shaiinclude any
subsequent owner(s) of the Security Property; (b) the term “Mortgagee” shall inctade any
subsequent holder(s) of the Note; (¢) the term “Obligors” shall include any permitted
successor(s) or permitted assign(s) of any Obligor; (d) the term “Obligations” shall include any
modification of any Obligations from time to time and any future advances or other sums
payable to Mortgagee under this Mortgage; (e) the term “Loan Documents” shall include any
note or other instrument evidencing or pertaining to any future advance hereunder and any
renewals, extensions or modifications of any Loan Document; and (f) the term “person” shall
mean “an individual, corporation, partnership, limited partnership, limited liability company,
unincorporated association, joint stock corporation, joint venture or other legal entity”.
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40.  Subordination of Property Manager’s Lien.  Any property management
agreement for the Security Property entered into hereafter with a property manager shall contain
a “no lien” provision whereby the property manager waives and releases any and all mechanics’
lien rights that the property manager or anyone claiming by, through or under the property
manager may have and shall provide that Mortgagee may terminate such agreement at any time
after the occurrence of an Event of Default hereunder. Such property management agreement or
a short form thereof, at Mortgagee’s request, shall be recorded with the Recorder of Deeds of the
county where the Land is located. In addition, if the property management agreement in
existence as of the date hereof does not contain a “no lien” provision, Mortgagor shall cause the
property manager under such agreement to enter into a subordination of the management
agreement with Mortgagee, in recordable form, whereby such property manager subordinates
present anc 1ittare lien rights and those of any party claiming by, through or under such property
manager to the Jicn of this Mortgage.

41,  Miscellanccus. Time is of the essence of all provisions of this Mortgage.
Mortgagor hereby waives all right of homestead exemption (if any) in the Security Property. If
Mortgagor consists of more thzn one person, the obligations and liabilities of each such person
hereunder shall be joint and severai; and wherever the term “Mortgagor” is used it shall be
deemed to refer to such persons jeintiy and severally. If Mortgagor is a partnership, then all
general partners in Mortgagor shall be-i1uple jointly and severally for the covenants, agreements,
undertakings and obligations of Mortgage: i1 connection with the Obligations, notwithstanding
any contrary provision of the partnership lav's of the state in which the Security Property is
located. This Mortgage shall be binding upon tiie parties hereto and their respective heirs,
personal representatives, successors and assigns, ard it shall inure to the benefit of Mortgagee
and its successors and assigns and to the benefit of Morigagor and Mortgagor’s heirs, personal
representatives and permitied successors and assigns. Tnis Mortgage cannot be changed except
by an agreement in writing, signed by the party against whomenforcement of the change is

sought.

42.  Limitation of Liability. Nothing contained in this Mortgage, the Note or in any
of the other Loan Documents, shall (a) limit or impair the rights of Mortgage: to proceed against
any of the Security Property in accordance with the terms of the Loan Documsais, (b) limit or
impair the rights of Mortgagee to proceed against any person under any guaranies, indemnity
(including but not limited to any indemnity relating to environmental matters and a:cess of
handicapped or disabled persons) or any other provision of any of the Loan Documents
providing for the personal liability of any such person in accordance with its terms, or to enforce
the rights of Mortgagee under any such guaranty, indemnity or other provision in accordance
with its terms, or (c) limit or impair the rights of Mortgagee to proceed against Mortgagor or any
other person to recover or collect, or limit or restrict the personal liability of Mortgagor or any
other person for the payment to Mortgagee for, any of the following, including, without
limitation, reasonable attorney’s fees and costs incurred by Mortgagee in connection with any
such recovery, collection or payment, all of which Mortgagor hereby indemnifies Mortgagee
against and agrees to pay to Mortgagee, to-wit:

Page 30 of 37



(1)

(11)

(i11)

(iv)

UNOEEICIAL COBY™1¢

damages suffered by Mortgagee as a result of (1) fraud or
misrepresentation by Mortgagor or any other person acting on behalf of or
at the direction of Mortgagor in connection with the Loan, (2) intentional
waste of any of the Security Property, including the removal of any
property or fixtures from the Security Property which are not replaced by
similar property or fixtures of equal or greater value, (3) the amendment,
modification or termination of any lease of any of the Security Property in
violation of any provision of the Loan Documents, (4) failure to observe
and comply with all laws, ordinances and regulations applicable to any of
the Security Property, (5) failure to comply with any of the obligations of
Mortgagor under any of the Loan Documents or indemnity agreements
pertaining to environmental matters or access of handicapped or disabled
persons, (6) the sale or further encumbrance of any of the Securnty
Property in violation of any provision of the Loan Documents, (7) failure
to iasure the Security Property in accordance with the terms of the Loan
Decaments, or (8) failure to pay real estate taxes and assessments which
accrue nriorto Mortgagee taking possession of the Security Property or
failure to make sufficient funds available through escrow payments to
Mortgagee to-p2y such taxes, assessments, or (9) the loss of any of the
Security Property bocause of the forfeiture of same to any governmental
agency or third party unretated or not affiliated with Morigagee for any
reason;

any rents, issues or profits of ary ofthe Security Property collected by or
on behalf of Mortgagor which ‘ate- not applied to payment of the
Obligations or paid to third parties not a‘nliated with Mortgagor as due for
reasonable operating costs related to the Security Property (including real
estate taxes and the establishment of a reasonable reserve for that purpose)
after an uncured default or an uncured Event ¢i Default or any event or
circumstance that with the passage of time, the giving of notice, or both,
could constitute an Event of Default under this Morcgage or any other
Loan Document;

any security deposits or other similar deposits received from tenants or
occupants of the Security Property to the extent that funds for such
security deposits are not obtained by Mortgagee from Mortgagor after an
Event of Default;

any sums expended by Mortgagee in fulfilling the obligations of
Mortgagor, as lessor, under any lease of any of the Security Property,
excluding obligations relating to maintenance of the Security Property and
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liabilities accruing after Mortgagor has given up possession of the Security
Property to Mortgagee;

(v)  any insurance proceeds, condemnation awards or proceeds resulting from
any sale of any of the Security Property which are misapplied or
misappropriated by or on behalf of Mortgagor or which, under the terms
of the Loan Documents, should have been paid to Mortgagee;

(vi)  the amount of any valid unpaid mechanic’s liens, materialmen’s liens or
other liens, whether or not similar, arising due to work performed or
materials furnished in connection with any of the Security Property which
could create liens on any portion of the Security Property (other than a lien
which arises after a foreclosure or deed in licu of foreclosure of the
SGecurity Property which is not caused by the act or omission of
Meitgagor).

44.  Release Parcel. The Security Property includes a parcel of land consisting of
approximately 44,844.4 square feet ins1ze, located on the east side of the Security Property and
legally described on Exhibit “C”, which 15 currently improved with a parking lot (the “Release
Parcel”). Mortgagee will allow the Release Parcel to be sold to a third party and released from
Mortgagee's lien so long as: (i) Mortgagor obiaiiis any access easements deemed necessary by
Mortgagee and provides a title policy endorsement iasuring the ingress and egress of the balance
of the Security Property to and from State Parkway, ot the time of closing of the sale of the
Release Parcel; (ii) Mortgagor has provided evidence sausiactory to Mortgagee that the parking
remaining on the balance of the Security Property is adequate and meets all applicable
governmental requirements then in effect, and (i11) the Obligatiors are current and not in default
of any kind at the time of the sale of the Release Parcel.

Remainder of Page Intentionally Left Blank
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WITNESS the due execution hereof as of the date first written above.
Basswood Road, L.L.C.

By:  Finch & Barry Realty, L.L.C.
Its: Manager

By; %Z—
Leroy Finch
Its: Manager
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ACKNOWLEDGMENTS

STATE OF )
) ss
COUNTY OF )

I, the undersigned, a Notary Public in and for said County, in the State aforesaid, do
hereby certify that Leroy Finch, personally known to me to be the Manager of Finch and Barry
Realty, L.L.C., an Illinois limited liability company, appeared before me this day in person and
acknowledged that he signed and delivered the said instrument as his free and voluntary act, for
the uses and purnoses therein set forth,

GV/EN  under my hand and Notarial Seal this O day of

‘Ao st .. 2003.

g‘mﬁfl!x’”.!‘.ﬂfw}\fw" N‘\I‘M
v CFFICIAL SEAL .
S sauLy e overoLl tary Rublic

& WOTARY BLLUE, STATE OF ILLINDIS &
’ FAY COMRAIESEION EXPIRES:08/20/00 &
wvwmw\fwvwww

o

W

S
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EXHIBIT “A” 30417

Legal Description

PARCEL 1

Lots 44 and 45 in Woodfteld Business Center Unit No. 15, being a resubdivision of part of Lot
13 in Woodfield Business Center and of Lot 39 in Woodfield business Center Unit No. 12, a

subdivision of part of the Southwest Quarter of Section 11, Township 41 North, Range 10 East
of the Third Principal Meridian, According to the plat thereof recorded December 5, 1983 as
Document No: 26883640, in Cook County, Iilinois.

PARCEL 2

Easement for the benefit of Parcel 1 for dumpster pad with wood fence, concrete walk and
concrete patio as contained in-insiument recorded May 17, 2002 as Document 0020569829.

Address: 1333-1339 Basswood Road
Schaumburg, IL

P.LN.: 07 11 301 028 0000
07 11 301 029 0000
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EXHIBIT “B”
Permitted Exceptions 30417216

1. Taxes for the years 2002, 2003 and subsequent years.

2. Easements, access easement and building lines as set out on the plat of Woodfield
Business Center unit recorded as Document No. 25234483, as corrected by certificate
recorded as Document No, 25391836; on the plat of Woodfield Business Center Unit 7,
recorded as Document No. 25460445; on the plat of Woodfield Business Center Unit 12
recorded as Document No. 25815459 and on the plat of Woodfield Business Center Unit
15 recorded as Document No. 26883640 together with the easement provisions contained
thetecn.,

3 Easemeni i) favor of Commonwealth Edison Company and Illinois Bell Telephone
Company, arii/or their successors in interest, for pole Lines, conduits and maintenance
purposes granted by document 26081797, recorded on December 10, 1981, and the terms
and conditions thercof.

(Affects Lot 44)

4, Terms, provisions and conditiciis-contained in the Declaration of Protective Covenants
for Woodficld Business Center, recorded December 13, 1979 as Document No.
25281482; Amendment to said Declaration recorded April 14, 1980 as Document No.
25423780.

5. Encroachment of a dumpster pad with wood 1ence, concrete walk and concrete patio
located mainly on Lot 44 of the land over and oric'land east and south of and adjoining
said land as disclosed by plat of survey of Haegetand Associates, Inc., dated January 30,
2003, last revised March 6, 2003 (provided it is insurea.over).

6. Encroachment of sidewalk over Northerly line of the land rinto insured premises, as
disclosed by Plat of Survey of Haeger and Associates, Inc. daiedJanuary 30, 2003, last
revised March 6, 2003 (provided it is insured over).

7. Existing unrecorded leases and rights of parties in possession under ‘such unrecorded
leases.

8. Violation of building setback lines along the East line of the building and along the
Southerly line of the building and along the Northerly line of the building, as disclosed by
survey by Hager Engineering LLC dated January 30, 2003, last revised March 6, 2003
(provided it is insured over).
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EXHIBIT “C” 30417216

Legal Description of Release Parcel

Lot 45 in Woodfield Business Center Unit No. 15, being a resubdivision of part of Lot 13 in
Woodfield Business Center and of Lot 39 in Woodfield business Center Unit No. 12, a
subdivision of part of the Southwest Quarter of Section 11, Township 41 North, Range 10 East
of the Third Principal Meridian, According to the plat thereof recorded December 5, 1983 as
Document No. 26883640, in Cook County, Illinois.
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