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FIRST MORTGAGE, ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT AND FIXTURE FILING

THIS FIRST MORTGAGE, ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT AND FIXTURE FILING (this "Mortgage") is made this 13th
day of May, 2003, by SHURE INCORPORATED, an Illinois corporation ("Mortgagor"), in
favor of BANK OF AMERICA, NATIONAL ASSOCIATION, a national banking
association (together with its successors and assigns, "Lender").

ARTICLE 1

Definitions; Granting Clauses; Secured Indebtedness

Section 1.1.~ Frincipal Secured. This Mortgage secures the aggregate principal
amount of (1) Ten Millizii Dollars (§10,000,000) under the Term Loan Note as defined below)
and (ii) Fifteen Million Doulars ($15,000,000) under the Revolver Loan Note (as defined
below), plus such additional amsunts as Lender may from time to time advance pursuant to the
terms and conditions of this Mortgzge and not met by Mortgagor, with respect to an obligation
secured by a lien or encumbrance piiorto the lien of this Mortgage or for the protection of the
lien of this Mortgage, together with inteicst thereon,

Section 1,2.  Definitions. In additisn)to other terms defined herein, each of the
following terms shall have the meaning assigned'te’it, such definitions to be applicable equally
to the singular and the plural forms of such terms and 5 all genders:

“Hedge Agreement”: An interest rate cap, swap, floor, collar or other interest rate
hedging transaction on terms satisfactory to Lender between Mortgagor and a counterparty
acceptable to Lender, including, without limitation, that certain swap agreement dated as of
November 21, 2002 and maturing on June 1, 2008.

"Lender": Bank of America, National Association, a national banking association, its
successors and assigns,

“Loan Agreement”: The Loan Agreement dated of even date herewith by and between
the Lender and the Mortgagor, governing the terms and conditions of the loan secured by this
Mortgage.

"Mortgagor": Shure Incorporated, an Illinois corporation, and its permitted successors
and assigns,

“Revolver Loan Note”: The Revolver Loan Note dated of even date herewith made by
the Mortgagor and payable to the order of Lender in the principal amount of Fifteen Million
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Dollars ($15,000,000), bearing interest as therein provided, with a maturity date of May 12,
2006, as the same may from time to time be amended, modified, replaced or supplemented,
and containing a provision for, among other things, the payment of attorneys' fees.

“Term Loan Note”: The Term Loan Note dated of even date herewith made by the
Mortgagor and payable to the order of Lender in the principal amount of Ten Million Dollars
($10,000,000), bearing interest as therein provided, with a maturity date of June 1, 2008, as
the same may from time to time be amended, modified, replaced or supplemented, and
containing a provision for, among other things, the payment of attorneys' fees

Section. 1.3, Granting Clause. In consideration of the provisions of this Mortgage and
the sum of TEN DOLLARS ($10.00) cash in hand paid and other good and valuable
consideration " tie Teceipt and sufficiency of which are acknowledged by the Mortgagor,
Mortgagor hereby” MiORTGAGES, WARRANTS, CONVEYS, GRANTS, ASSIGNS,
RELEASES, TRANSFZRS AND SETS OVER unto Lender, the following: (a) the real
property described in Exhibi. 4 which is attached hereto and incorporated herein by reference
(the "Land") together with: any and all buildings, structures, improvements, alterations or
appurtenances now or hereafter cifated or to be situated on the Land ( the "Improvements”);
and all right, title and interest of Morigagor, now owned or hereafter acquired, in and to (1) all
streets, roads, alleys, easements, rights-oi-way, licenses, rights of ingress and egress, vehicle
parking rights and public places, existing or proposed, abutting, adjacent, used in connection
with or pertaining to the Land or the Improveinénts; (2) any strips or gores between the Land
and abutting or adjacent properties; (3) all opticns‘to purchase the Land or the Improvements
or any portion thereof or interest therein, and .amy greater estate in the Land or the
Improvements; and (4) all water and water rights, tiribgr, crops and mineral interests on or
pertaining to the Land (the Land, Improvements and other rights, titles and interests referred to
in this clause (a) being herein sometimes collectively called 1) "Premises"); (b) all fixtures,
equipment, systems, machinery and building and construction matesials, supplies, now owned
or hereafter acquired by Mortgagor, which are now or hereafter docated at and used in
connection with the operation and maintenance of the Land or the Improvements, or used in or
necessary to the complete and proper planning, development, use or oceur ancy thereof, or
acquired (whether delivered to the Land or stored elsewhere) for use or installat:on in or on the
Land or the Improvements, and all renewals and replacements of, substituticus for and
additions to the foregoing (the properties referred to in this clause (b) being hereii sometimes
collectively called the "Accessories," all of which are hereby declared to be permanent
accessions to the Land); (c) all (i) plans and specifications for the Improvements; (ii)
Mortgagor's rights, but not lability for any breach by Mortgagor, under all commitments
(including any commitments for financing to pay any of the Secured Indebtedness, as defined
below), insurance policies, contracts and agreements for the design, construction, operation or
inspection of the Improvements and other contracts related to the Premises or the Accessories
or the operation thereof; (iii) deposits (including but not limited to Mortgagor's rights in
tenants’ security deposits, deposits with respect to utility services to the Premises, and any
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deposits or reserves hereunder or under any other Loan Documents (hereinafter defined) for
taxes, insurance or otherwise), rebates or refunds of impact fees or other taxes, assessments or
charges, money, accounts, instruments, documents, notes and chattel paper arising from or by
virtue of any transactions related to the Premises or the Accessories; (iv) permits, licenses,
franchises, certificates, development rights, commitments and rights for utilities, and other
rights and privileges obtained in connection with the Premises or the Accessories; (v) leases,
rents, royalties, bonuses, issues, profits, revenues and other benefits of the Premises and the
Accessories (without derogation of Article 3 hereof); (vi) oil, gas and other hydrocarbons and
other minerals produced from or allocated to the Land and all products processed or obtained
therefrom, and the proceeds thereof; and (vii) engineering, accounting, title, legal, and other
technical Or business data concerning the Property which are in the possession of Mortgagor or
in which Mortgagor can otherwise grant a security interest; and (d) all (i) proceeds (cash or
non-cash) of ‘oi axising from the properties, rights, titles and interests referred to above in this
Section 1.3, inchiding but not limited to proceeds of any sale, lease or other disposition
thereof, proceeds ol each policy of insurance relating thereto (including premium refunds),
proceeds of the taking “licreof or of any rights appurtenant thereto, including change of grade
of streets, curb cuts or otker rizhts of access, by condemnation, eminent domain or transfer in
lieu thereof for public or quasi-public use under any law, and proceeds arising out of any
damage thereto; and (i) other interssts of every kind and character which Mortgagor now has
or hereafter acquires in, to or for tiie henefit of the properties, rights, titles and interests
referred to above in this Section 1.3 and-all property used or useful in connection therewith,
including but not limited to rights of ingress and egress and remainders, reversions and
reversionary rights or interests; and if the estite) of Mortgagor in any of the property referred
to above in this Section 1.3 is a leasehold estat:, ihis conveyance shall include, and the lien
and security interest created hereby shall encumber =nZ extend to, all other or additional title,
estates, interests or rights which are now owned or mayiiereafter be acquired by Mortgagor in
or to the property demised under the lease creating the ledsehold estate; TO HAVE AND TO
HOLD the foregoing rights, interests and properties, and”4ij) rights, estates, powers and
privileges appurtenant thereto (herein collectively called the "Preperv"), unto the said Lender,
its successors and assigns, forever, subject to the terms, provisions 2ad conditions herein set
forth, to secure the obligations of Mortgagor under the Note and Loan Documents (as
hereinafter defined) and all other indebtedness and matters defined as "Serurad Indebtedness”
in Section 1.5 of this Mortgage. '

Section 1.4.  Security Interest. Mortgagor hereby grants to Holder (as hereinafter
defined) a security interest in all of the Property which constitutes personal property or fixtures
(herein sometimes collectively called the "Collateral") to secure the obligations of Mortgagor
under the Revolver Loan Note and the Term Loan Note and all other indebtedness and matters
defined as Secured Indebtedness in Section 1.5 of this Mortgage. In addition to its rights
hereunder or otherwise, Holder shall have all of the rights of a secured party under the Illinois
Uniform Commercial Code, or under the Uniform Commercial Code in force in any other state
to the extent the same is applicable law.
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Section 1.5.  Secured Indebtedness. Note. Loan Documents, Qther

Obligations. This Mortgage is made to secure and enforce the payment and performance of the
following promissory notes, obligations, indebtedness, duties and liabilities and all renewals,
extensions, supplements, increases, and modifications thereof in whole or in part from time to
time (collectively the "Secured Indebtedness"): (a) the Revolving Loan Note and the Term
Loan Note, and any other notes given in substitution therefor or in modification, supplement,
increase, renewal or extension thereof, in whole or in part (such note or notes, whether one or
more, as from time to time renewed, extended, supplemented, increased or modified and all
other notes given in substitution therefor, or in modification, renewal or extension thereof, in
whole or in part, being hereinafter coilectively called the "Note", and Lender, or the
subsequeitt jrolder at the time in question of the Note or any of the Secured Indebtedness, as
hereinafter Alefined, being herein collectively called "Holder"); and (b) all indebtedness,
liabilities, dutice, covenants, promises and other obligations whether joint or several, direct or
indirect, fixed or <ontingent, liquidated or unliquidated, and the cost of collection of all such
amounts, owed by Meitgagor to Holder now or hereafter incurred or arising pursuant to or
permitted by the provisions of the Note, this Mortgage, or any other document now or
hereafter evidencing, govérrirg, guaranteeing, securing or otherwise executed in connection
with the loans evidenced by the1ote, including but not limited to the Loan Agreement, the
Hedge Agreement, any letter -of credit or reimbursement agreement, tri-party financing
agreement, or other agreement betweer, Mortgagor and Holder, or among Mortgagor, Holder
and any other party or parties, pertainiig to the repayment or use of the proceeds of the loan
evidenced by the Note (the Note, this Morigage and such other documents, as they or any of
them may have been or may be from time to tim: renewed, extended, supplemented, increased
or modified, being herein sometimes collecttvejy called the "Loan Documents"). The
maximum aggregate amount of the principal, interest zd other indebtedness (now or hereafter
owed) secured by this Mortgage is FIFTY MILLION DGLLARS ($50,000,000).

ARTICLE 2

Representations; Warranties and Covenaats

Section 2.1.  Mortgagor represents, warrants, and covenants as follows:

(@)  Payment and Performance. Mortgagor will make dué-azd punctual
payment of the Secured Indebtedness. Mortgagor will timely and properly perform and
comply with all of the covenants, agreements, and conditions imposed upon it by this
Mortgage and the other Loan Documents and will not permit a default to occur hereunder or
thereunder. Time shall be of the essence in this Mortgage.

(b)  Title and Permitted Exceptions. Mortgagor has, in Mortgagor's own
right, and Mortgagor covenants to maintain, lawful, good and marketable title to the Property,

is lawfully seized and possessed of the Property and every part thereof, and has the right to
convey the same, free and clear of all liens, charges, claims, security interests, and
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encumbrances except for (i) the matters, if any, set forth under the heading "Permitted
Exceptions” in Exhibit B hereto, which are Permitted Exceptions only to the extent the same
are valid and subsisting and affect the Property, (if) the liens and security interests evidenced
by this Mortgage, (iii) statutory liens for real estate taxes and assessments on the Property
which are not yet delinquent, (iv) other liens and security interests (if any) in favor of Lender,
and (v) any Leases (as hereinafter defined) made in accordance with this Mortgage and the
assignment of such Leases pursuant to Section 3.1 hereof (the matters described in the
foregoing clauses (i), (ii), (iif), (iv), and (v) being herein called the "Permitted Exceptions").
Mortgagor, and Mortgagor's successors and assigns, will warrant generally and forever defend
title to the Property, subject as aforesaid, to Holder and its successors or substitutes and
assigns, «gainst the claims and demands of all persons claiming or to claim the same or any
part thereof. Mortgagor will punctually pay, perform, observe and keep all covenants,
obligations and sonditions in or pursuant to any Permitted Encumbrance and will not modify or
permit modificaven, of any Permitted Encumbrance without the prior written consent of
Holder. Inclusion ot xay matter as a Permitted Encumbrance does not constitute approval or
waiver by Holder of ary-existing or future violation or other breach thereof by Mortgagor, by
the Property or otherwise( Io-part of the Property constitutes all or any part of the principal
residence of Mortgagor if Mortgagor is an individual. If any right or interest of Holder in the
Property or any part thereof shall be endangered or questioned or shall be attacked directly or
indirectly, Holder (whether or not namied as a party to legal proceedings with respect thereto),
is hereby authorized and empowered 15 take such steps as in its discretion may be proper for
the defense of any such legal proceedings ¢r the protection of such right or interest of Holder,
including but not limited to the employment vf‘independent counsel, the prosecution or defense
of litigation, and the compromise or discharge o{ adverse claims. All expenditures so made of
every kind and character shall be a demand obligatica (which obligation Mortgagor hereby
promises to pay) owing by Mortgagor to Holder and the-party making such expenditures shall
be subrogated to all rights of the person receiving such payment

(¢} . Taxes and Other Impositions. Mortgagor /1% pay, or cause to be paid,
all taxes, assessments and other charges or levies imposed upon or azainst or with respect to

the Property or the ownership, use, occupancy or enjoyment of any portion thereof, or any
utility service thereto, as the same become due and payable, including “w# rot limited to all
real estate taxes assessed against the Property or any part thereof, and shall deirver promptly to
Holder such evidence of the payment thereof as Holder may require, subject in ‘all instances to
the rights of Mortgagor to contest the validity or amount of such lien as provided under the
Loan Agreement.

(d)  Insurance. Mortgagor shall obtain and maintain at Mortgagor's sole
expense Holder title insurance issued to Holder covering the Premises as required by Holder
without exception for mechanics' liens. In addition, Mortgagor shall maintain such insurance
and in such coverages as is provided for under the terms of the Loan Agreement, and
otherwise subject to the applicable terms of the Loan Agreement. In addition, if any insurer
which has issued a policy of title, hazard, liability or other insurance required pursuant to this
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Mortgage or any other Loan Document becomes insolvent or the subject of any bankruptcy,
receivership or similar proceeding or if in Holder's reasonable opinion the financial
responsibility of such insurer is or becomes inadequate, Mortgagor shall, in each instance
promptly upon the request of Holder and at Mortgagor's expense, obtain and deliver to Holder
a like policy (or, if and to the extent permitted by Holder, a certificate of insurance) issued by
another insurer, which insurer and policy meet the requirements of this Mortgage or such other
Loan Document, as the case may be. If any loss occurs at any time when Mortgagor has failed
to perform Mortgagor's covenants and agreements in this paragraph, Holder shall nevertheless
be entitled to the benefit of all insurance covering the loss and held by or for Mortgagor, to the
same extent as if it had been made payable to Holder. Upon any foreclosure hereof or transfer
of title to'ths Property in extinguishment of the whole or any part of the Secured Indebtedness,
all of Mortgagor's right, title and interest in and to the insurance policies referred to in this
Section (includizig unearned premiums) and all proceeds payable thereunder shall thereupon
vest in the purciiicer at foreclosure or other such transferee, to the extent permissible under
such policies. Mortgazor shall at all times comply with the requirements of the insurance
policies required hereuiider and of the issuers of such policies and of any board of fire
underwriters or similar boiv as-applicable to or affecting the Property.

(e) Reserve tor Insurance, Taxes and Assessments. Upon a default by
Mortgagor hereunder, to secure ceifain of Mortgagor's obligations in paragraphs (c) and (d)
above, but not in lieu of such obligaticis, Mortgagor will deposit with Holder a sum equal to
rea] estate taxes, assessments and charges (which charges for the purpose of this paragraph
shall include without limitation any recurring charge which could result in a lien against the
Property) against the Property payable during h< current year and the premiums for such
policies of insurance for the current year, all as estimated by Holder and prorated to the end of
the calendar month following the month during which Toider's request is made, and thereafter
- will deposit with Holder, on each date when an installmeiit o7 principal and/or interest is due
on the Note, sufficient funds (as estimated from time to timé 4y Holder) to permit Holder to
pay at least fifteen (15) days prior to the due date thereof, the néx#maturing real estate taxes,
assessments and charges and premiums for such policies of insuraices Holder shall have the
right to rely upon tax information furnished by applicable taxing authoritics.in the payment of
such taxes or assessments and shall have no obligation to make any protest.of 71y such taxes or
assessments. Any excess over the amounts required for such purposes shall be leld by Holder
for future use, applied to any Secured Indebtedness or refunded to Mortgagér, at Holder's
option, and any deficiency in such funds so deposited shall be made up by Morigagor upon
demand of Holder. All such funds so deposited shall bear no interest, may be mingled with the
general funds of Holder and shall be applied by Holder toward the payment of such taxes,
assessments, charges and premiums when statements therefor are presented to Holder by
Mortgagor (which statements shall be presented by Mortgagor to Holder a reasonable time
before the applicable amount is due); provided, however, that, if a default shall have occurred
hereunder, such funds may at Holder's option be applied to the payment of the Secured
Indebtedness in the order determined by Holder in its sole discretion, and that Holder may (but
shall have no obligation) at any time, in its discretion, apply all or any part of such funds
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toward the payment of any such taxes, assessments, charges or premiums which are past due,
together with any penalties or late charges with respect thereto.

(H Condemnation. ~ Mortgagor shall notify Holder immediately of any
threatened or pending proceeding for condemnation affecting the Property or arising out of
damage to the Property, and Mortgagor shall, at Mortgagor's expense, diligently prosecute any
such proceedings. All other terms and provisions relating to any such condemnation shall be
- governed by the terms of Section 7.4 of the Loan Agreement.

(g) Compliance with_Legal Requircments. The Property and the use,

operation‘and maintenance thereof and all activities thereon do and shall at all times comply
with all appiicable Legal Requirements (hereinafter defined). The Property is not, and shall
not be, dependent on any other property or premises or any interest therein other than the
Property to fulfiil any requirement of any Legal Requirement. Mortgagor shall not, by act or
omission, permit any biilding or other improvement not subject to the lien of this Mortgage to
rely on the Property’or any interest therein to fulfill any requirement of any Legal
Requirement. No imprcvessent upon or use of any part of the Property constitutes a
nonconforming use under any zeaing law or similar law or ordinance, Mortgagor has obtained
and shall preserve in force all requisite zoning, utility, building, health, environmental and
operating permits from the governniczita] authorities having jurisdiction over the Property.

If Mortgagor receives a notice or claim frora ary person that the Property, or any use, activity,
operation or maintenance thereof or thereon, 15 nt in compliance with any Legal Requirement,
Mortgagor will promptly furnish a copy of such iintice or claim to Holder. Mortgagor has
received no notice and has no knowledge of any soch noncompliance. As used in this
Mortgage: (i) the term "Legal Requirement" means an;Law (hereinafter defined), agreement,
covenant, restriction, easement or condition (including, without limitation of the foregoing,
any condition or requirement imposed by any insurance or’siety company), as any of the
same now exists or may be changed or amended or come into efrezt in the future; and (i1) the
term "Law" means any federal, state or local law, statute, ordinaice code, rule, regulation,
license, permit, authorization, decision, order, injunction or decree, domesiie or foreign.

(hy  Maintenance, Repair and Restoration. Mortgagor wil' construct the
Improvements and keep the Property in first class order, repair, operating “ccudition and
appearance, causing all necessary repairs, renewals, replacements, additions and improvements
to be-promptly made, and will not allow any of the Property to be misused, abused or wasted
or to deteriorate. Notwithstanding the foregoing, Mortgagor will not, without the prior written
consent of Holder, (i) remove from the Property any fixtures or personal property covered by
this Mortgage except such as is replaced by Mortgagor by an article of equal suitability and
value, owned by Mortgagor, free and clear of any lien or security interest (except that created
by this Mortgage), or (ii) make any structural alteration to the Property or any other alteration
thereto which impairs the value thereof. If any act or occurrence of any kind or nature
(including any condemnation or any casualty for which insurance was not obtained or
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obtainable) shall result in damage to or loss or destruction of the Property, Mortgagor shall
give prompt notice thereof to Holder and Mortgagor shall promptly, at Mortgagor's sole cost
and expense and regardless of whether insurance or condemnation proceeds (if any) shall be
available or sufficient for the purpose, secure the Property as necessary and commence and
continue diligently to completion to restore, repair, replace and rebuild the Property as nearly
as possible to its value, condition and character immediately prior to the damage, loss or
destruction.

(i} No Other Liens. Mortgagor will not, without the prior written consent
of Holder, create, place or permit to be created or placed, or through any act or failure to act,
acquiesce 1 the placing of, or allow to remain, any deed of trust, mortgage, voluntary or
involuntary ~lien, whether statutory, constitutional or contractual, security  interest,
encumbrance. o5 charge, or conditional sale or other title retention document, against or
covering the Freptuty, or any part thereof, other than the Permitted Exceptions, regardless of
whether the same ar< expressly or otherwise subordinate to the lien or security interest created
in this Mortgage, and seould any of the foregoing become attached hereafter in any manner to .
any part of the Property without the prior written consent of Holder, Mortgagor will, subject
in all instances to the rights of Mortgagor to contest the validity or amount of such lien as
provided in the Loan Agreement, cause the same to be promptly discharged and released.
Mortgagor will own all parts of the Property and will not acquire any fixtures, equipment or
other property forming a part of the Priperty pursuant to a lease, license, security agreement
or similar agreement, whereby any party kas or may obtain the right to repossSess or remove
same, without the prior written consent of Heidzr. If Holder consents to the voluntary grant
by Mortgagor of any mortgage, lien, security int:rest, or other encumbrance (bereinafter called
"Subordinate Lien") covering any of the Property or.if ihe foregoing prohibition is determined
by a court of competent jurisdiction to be unenforceahlc as to a Subordinate Lien, any such -
Subordinate Lien shall contain express covenants to the ef‘ect'that: (1) the Subordinate Lien is
unconditionally subordinate to this Mortgage and all Leases Cereinafter defined); (2) if any
action shall be instituted to foreclose or otherwise enforce the Subsrdinate Lien, no tenant of
any of the Leases (hereinafter defined) shall be named as a party de’endant, and no action shall
be taken that would terminate any occupancy or tenancy without the pricr-written consent of
Holder; (3) Rents (hereinafter defined), if collected by or for the holder of the Subordinate
Lien, shall be applied first to the payment of the Secured Indebtedness ther 20z and eXpenses
incurred in the ownership, operation and maintenance of the Property in such ¢rder as Holder
may determine, prior to being applied to any indebtedness secured by the Subordinate Lien: 4
written notice of default under the Subordinate Lien and written notice of the commencement
of any action (whether judicial or pursuant to a power of sale) to foreclose or otherwise
enforce the Subordinate Lien or to seek the appointment of a receiver for all or any part of the
Property shall be given to Holder with or immediately after the occurrence of any such default
or commencement; and (5) neither the holder of the Subordinate Lien, nor any purchaser at
foreclosure thereunder, nor anyone claiming by, through or under any of them shall succeed to
any of Mortgagor's rights hereunder without the prior written consent of Holder.
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() Operation of Property. Mortgagor will operate the Property in a good
and workmanlike manner and in accordance with all Legal Requirements and will pay all fees
or charges of any kind in connection therewith. Mortgagor will keep the Property occupied so
as not to impair the insurance carried thereon. Mortgagor will not use or occupy or conduct
any activity on, or allow the use or occupancy of or the conduct of any activity on, the
Property in any manner which violates any Legal Requirement or which constitutes a public or
private nuisance or which makes void, voidable or cancelable, or increases the premium of,
any insurance then in force with respect thereto. Mortgagor will not initiate or permit any
zoning reclassification of the Property or seek any variance under existing zoning ordinances
applicable to the Property or use or permit the use of the Property in such a manner which
would recull in such use becoming a nonconforming use under applicable zoning ordinances or
other Legal Requirement. Mortgagor will not impose any easement, restrictive covenant or
encumbrance -ogon the Property, execute or file any subdivision plat or condominium
declaration atfecting the Property or consent to the annexation of the Property to any
municipality, without the prior written consent of Holder. Mortgagor will not do or suffer to
be done any act where5y the value of any part of the Property may be lessened. Mortgagor
will preserve, protect, ren>w, <xtend and retain all material rights and privileges granted for or
applicable to the Property. © Witiiout the prior written consent of Holder, there shall be no
drilling or exploration for or extraztion, removal or production of any mineral, hydrocarbon,
gas, natural element, compound or substance (including sand and gravel) from the surface or
subsurface of the Land regardless of tl; depth thereof or the method of mining or extraction
thereof. Mortgagor will cause all debts ana liabilities of any character (including without
limitation all debts and liabilities for labor, material and equipment and all debts and charges
for utilities servicing the Property) incurred inth¢.construction, maintenance, operation and
development of the Property to be promptly paid,

(k)  Financial Matters. Mortgagor is(solvent after giving effect to all
borrowings contemplated by the Loan Documents and no prosceding under any Debtor Relief
Law (hereinafter defined) is pending (or, to Mortgagor's knowledg<. threatened) by or against
Mortgagor, or any affiliate of Mortgagor, as a debtor, For the purposes of this paragraph,
"Mortgagor” shall also include any person liable directly or indirecdy. for the Secured
Indebtedness or any part thereof and any joint venturer or general partner of v urtgagor.

] Status of Mortgagor; Suits and Claims: Loan Documents.- 1€ Mortgagor
Is a corporation, partnership, limited liability company, or other legal entity, Mortgagor is and
will continue to be (i) duly organized, validly existing and in good standing under the laws of
its state of organization, (ii) authorized to do business in, and in good standing in, each state in
which the Property is located, and (iii) possessed of all requisite power and authority to carry
on its business and to own and operate the Property. Each Loan Document executed by
Mortgagor has been duly authorized, executed and delivered by Mortgagor, and the obligations
thereunder and the performance thereof by Mortgagor in accordance with their terms are and
will continue to be within Mortgagor's power and authority (without the necessity of joinder or
consent of any other person), are not and will not be in contravention of any Legal
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Requirement or any other document or agreement to which Mortgagor or the Property is
subject, and do not and will not result in the creation of any encumbrance against any assets or
properties of Mortgagor, or any other person liable, directly or indirectly, for any of the
Secured Indebtedness, except as expressly contemplated by the Loan Documents. There is no
suit, action, claim, investigation, inquiry, proceeding or demand pending (or, to Mortgagor's
knowledge, threatened) against Mortgagor or against any other person liable directly or
indirectly for the Secured Indebtedness or which affects the Property (including, without
limitation, any which challenges or otherwise pertains to Mortgagor's title to the Property) or
the validity, enforceability or priority of any of the Loan Documents. There is. no judicial or
administrative action, suit or proceeding pending (or, to Mortgagor's knowledge, threatened)
against Mojtgagor, or against any other person liable directly or indirectly for the Secured
Indebtedness. except as has been disclosed in writing to Holder in connection with the loan
evidenced by -tz Note. The Loan Documents constitute legal, valid and binding obligations of
Mortgagor entoiccable in accordance with their terms, except as the enforceability thereof may
be limited by Debtor Relief Laws (hereinafter defined) and except as the availability of certain
remedies may be limited by general principles of equity. Mortgagor is not a "foreign person”
within the meaning of th¢ Tatcrnal Revenue Code of 1986, as amended, Sections 1445 and
7701 (i.e. Mortgagor is not a-ion-resident alien, foreign corporation, foreign partnership,
foreign trust or foreign estate-as-those terms are defined therein and in any regulations
promulgated thereunder). The lvari evidenced by the Note is solely for business and/or
investment purposes, and is not intenied for personal, family, household or agricultural
purposes. Mortgagor further warrants tnat'the proceeds of the Note shall be used for
commercial purposes and stipulates that the Ivan evidenced by the Note shall be construed for
all purposes as a commercial loan. Mortgagor vill not cause or permit any change to be made
in its name, identity, or corporate or partnership’ structure, unless Mortgagor shall have
notified Holder of such change prior to the effective daie of such change, and shall have first
taken all action required by Holder for the purpose of fur'her rerfecting or protecting the lien
and security interest of Holder in the Property. Mortgagor's principal place of business and
chief executive office, and the place where Mortgagor keeps its Dooks and records concerning
the Property, has for the preceding four months been and will wontinue to be (unless
Mortgagor notifies Holder of any change in writing prior to the date of. such change) the
address of Mortgagor set forth at the end of this Mortgage.

(m)  Certain Environmental Matters. Mortgagor shall comply wiis the terms
and covenants of that certain Environmental Indemnity Agreement dated of even date herewith
(the "Environmental Agreement").

{n) Further Assurances. To the extent not otherwise inconsistent with the
terms and provisions of the Loan Agreement, Mortgagor will, promptly on request of Holder,
(i) correct any defect, error or omission which may be discovered in the contents, execution or
acknowledgment of this Mortgage or any other Loan Document; (i1) execute, acknowledge,
deliver, procure and record and/or file such further documents (including, without limitation,
further deeds of trust, security agreements, financing statements, continuation statements, and
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assignments of rents or leases) and do such further acts as may be necessary, desirable or
proper to carry out more effectively the purposes of this Mortgage and the other Loan
Documents, to more fully identify and subject to the liens and security interests hereof any
property intended to be covered hereby (including specifically, but without limitation, any
renewals, additions, substitutions, replacements, or appurtenances to the Property) or as
deemed advisable by Holder to protect the lien or the security interest hereunder against the
rights or interests of third persons; and (iii) provide such certificates, documents, reports,
information, affidavits and other instruments and do such further acts as may be necessary,
desirable or proper in the reasonable determination of Holder to enable Holder to comply with
the requirements or requests of any agency having jurisdiction over Holder or any examiners
of such zgzencies with respect to the indebtedness secured hereby, Mortgagor or the Property.
Mortgagor snall pay all costs connected with any of the foregoing, which ‘shall be a demand
obligation owing-by Mortgagor (which Mortgagor hereby promises to pay) to Holder pursuant
to this Mortgage:

(0)  Fzcs and Expenses. Without limitation of any other provision of this
Mortgage and to the extert rot-prohibited by applicable law or otherwise inconsistent with the
Loan Agreement, Mortgagor wili-pay, and will reimburse to Holder on demand to the extent
paid by Holder: (i) all appraizal fses, filing, registration and recording fees, recordation,
transfer and other taxes, brokerage fees and commissions, abstract fees, title search or
examination fees, title policy and endeisciment premiums and fees, uniform commercial code
search fees, judgment and tax lien search fecs, escrow fees, attorneys' fees, architect fees,
engineer fees, construction consultant fees, environmental inspection fees, survey fees, and all-
other costs and expenses of every character incurzed by Mortgagor or Holder in connection
with the preparation of the Loan Documents, the evaldation, closing and funding of the loan
evidenced by the Loan Documents, and any and allamendments and supplements to this
Mortgage, the Note or any other Loan Documents or any ¢ppraval, consent, waiver, release or
other matter requested or required hereunder or thereunde: or otherwise attributable or
chargeable to Mortgagor as owner of the Property; and (it) all <osts and expenses, including
attorneys’ fees and expenses, incurred or expended in connection with the exercise of any right
or remedy, or the defense of any right or remedy or the enforcement of any obligation of
Mortgagor, hereunder or under any other Loan Document,

(p) Indemnification.

_ (i) Mortgagor will indemnify and hold harmless Holder from and
against, and reimburse Holder on demand for, any and all Indemnified Matters (hereinafter
defined). For purposes of this paragraph (p), the term "Holder" shall include Holder and any
persons owned or controlled by, owning or controlling, or under common control or affiliated
with Holder and the directors, officers, partners, employees, attorneys, agents and
representatives of Holder. Without limitation, the foregoing indemnities shall apply to each
indemnified person with respect to matters which in whole or in part are caused by or arise out
of the negligence of such (and/or any other) indemnified person. However, such indemnities
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shall not apply to a particular indemnified person to the extent that the subject of the
indemnification is caused by or arises out of the gross negligence or willful misconduct of that
indemnified person. Any amount to be paid under this paragraph (p) by Mortgagor to Holder
shall be a demand obligation owing by Mortgagor (which Mortgagor hereby promises to pay)
to Holder pursuant to this Mortgage. Nothing in this paragraph, elsewhere in this Mortgage or
in any other Loan Document shall limit or impair any rights or remedies of Holder (including
without limitation any rights of contribution or indemnification) against Mortgagor or any
other person under any other provision of this Mortgage, any other Loan Document, any other
agreement or any applicable Legal Requirement.

(i) As used herein, the term "Indemnified Matters" means any and all
claims, demands, liabilities (including strict liability), losses, damages (including consequential
damages), causes. of action, judgments, penalties, fines, costs and expenses (including without
limitation, reasonudle fees and expenses of attorneys and other professional consultants and
experts, and of the investigation and defense of any claim, whether or not such claim is
ultimately defeated, ani-the settlement of any claim or judgment including all value paid or
given in settlement) of every kind, known or unknown, foreseeable or unforeseeable, which
may be imposed upon, asserted-against or incurred or paid by Holder at any time and from
time to time, whenever impcosed;. asserted or incurred, because of, resulting from, in
connection with, or arising out of aiiy iransaction, act, omission, event or circumstance in any
way connected with the Property or with this Mortgage or any other Loan Document,
including but not limited to any bodily injury or death or property damage occurring in or
upon or in the vicinity of the Property througli sny cause whatsoever at any time on or before
the Release Date (hereinafter defined) any act pe‘foimed or omitted to be performed hereunder
or under any other Loan Document, any breach by Moitgagor of any representation, warranty,
covenant, agreement or condition contained in this Mo‘gage or in any other Loan Document,
any default as defined herein, any claim under or witl respect to any Lease (hereinafter
defined) or arising under the Environmental Agreement. Tréterm "Release Date” as used
herein means the earlier of the following two dates: (i) the date on which the indebtedness and
obligations secured hereby have been paid and performed in full znd-this Mortgage has been
released, or (i1) the date on which the lien of this Mortgage is fully ard finally foreclosed or a
conveyance by deed in lieu of such foreclosure is fully and finally effective; aud possession of
the Property has been given to the purchaser or grantee free of occupancy and claims to
occupancy by Mortgager and Mortgagor's heirs, devisees, representatives, tuczessors and
assigns; provided, that if such payment, performance, release, foreclosure or conveyance is
challenged, in bankruptcy proceedings or otherwise, the Release Date shall be deemed not to
have occurred until such challenge is rejected, dismissed or withdrawn with prejudice. The
indemnities in this paragraph (p) shall not terminate upon the Release Date or upon the release,
foreclosure or other termination of this Mortgage but will survive the Release Date,
foreclosure of this Mortgage or conveyance in lieu of foreclosure, the repayment of the
Secured Indebtedness, the discharge and release of this Mortgage and the other Loan
Documents, any bankruptcy or other debtor relief proceeding, and any other event whatsoever.
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(q9)  Records and Financial Reports. Mortgagor will keep accurate books and
records in accordance with sound accounting principles in which full, true and correct entries
shall be promptly made with respect to the Property and the operation thereof, and will permit
all such books and records to be inspected and copied, and the Property to be inspected and
.photographed, by Holder and its representatives during normal business hours and at any other
reasonable times. Without limitation of other or additional requirements in any of the other
Loan Documents, Mortgagor will furnish to Holder all statements and information as required
in Section 7.11 of the Loan Agreement. Mortgagor will furnish to Holder at Mortgagor's
cxpense all evidence which Holder may from time to time reasonably request as to compliance
with all provisions of the Loan Documents. Any inspection or audit of the Property or the
books and records of Mortgagor, or the procuring of documents and financial and other
informatior, hy or on behalf of Holder shall be for Holder's protection only, and shall not
constitute any-zssumption of responsibility to Mortgagor or anyone else with regard to the
condition, construction, maintenance or operation of the Property nor Holder's approval of any
certification given to Feelder nor relieve Mortgagor of any of Mortgagor's obligations, Holder
may from time to fiiie assign or grant participations in the Secured Indebtedness and
Mortgagor consents to the detivery by Holder to any acquirer or prospective acquirer of any
interest or participation in or wiih respect to all or part of the Secured Indebtedness such
information as Holder now or hercafter has relating to the Property, Mortgagor, any party
obligated for payment of any part ul ttiz Secured Indebtedness, any tenant or guarantor under
any lease affecting any part of the Properiy and any agent or guarantor under any management
agreement affecting any part of the Property,

(r) Taxes on Note or Mortgage -Mortgagor will promptly pay all income,
franchise and other taxes owing by Mortgagor and.dny stamp, documentary, recordation and
transfer taxes or other taxes (unless such payment by Aiortgagor is prohibited by law) which
may be required to be paid with respect to the Note, this Mortgage or any other instrument
evidencing or securing any of the Secured Indebtedness. Ir Z7¢ event of the enactment after
this date of any law of any governmental entity applicable to Holde:. the Note, the Property or
this Mortgage deducting from the value of property for the purpose of taxation any lien or
security interest thereon, or imposing upon Holder the payment of the whaie or any part of the
taxes or assessments or charges or liens herein required to be paid by Mcrtgagor, or changing
in any way the laws relating to the taxation of deeds of trust or mortgazes or security
agreements or debts secured by deeds of trust or mortgages or security agreenents or the
interest of the Holder or secured party in the property covered thereby, or the manner of
collection of such taxes, so as to affect this Mortgage or the Secured Indebtedness or Holder,
then, and in any such event, Mortgagor, upon demand by Holder, shall pay such taxes,
assessments, charges or liens, or reimburse Holder therefor; provided, however, that if in the
opinion of counsel for Holder (i) it might be unlawful to require Mortgagor to make such
payment or (ii) the making of such payment might result in the imposition of interest beyond
the maximum amount permitted by law, then and in such event, Holder may elect, by notice in
writing given to Mortgagor, to declare all of the Secured Indebtedness to be and become due
and payable sixty (60) days from the giving of such notice.
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(s)  Statement Concerning Note or Mortgage. Mortgagor shall at any time
and from time to time furnish within seven (7) days of request by Holder a written statement in
such form as may be required by Holder stating that (i) the Note, this Mortgage and the other
Loan Documents are valid and binding obligations of Mortgagor, enforceable against
Mortgagor in accordance with their terms; (ii) the unpaid principal balance of the Note; (iii)
the date to which interest on the Note is paid; (iv) the Note, this Mortgage and the other Loan
Documents have not been released, subordinated or modified; and (v) there are no offsets or
defenses against the enforcement of the Note, this Mortgage or any other Loan Document. If
any of the foregoing statements in clauses (i), (iv) and (v) are untrue, Mortgagor shall,
alternatively, specify the reasons therefor.

1) Appraisal. Upon a default by Mortgagor hereunder or under any other
Loan Documeiity Holder may obtain an appraisal of all or any part of the Property prepared in
accordance with' written instructions from Holder by a third-party appraiser engaged directly
by Holder. Each suth appraiser and appraisal shall be satisfactory to Holder (including
satisfaction of applicakic regulatory requirements). The cost of any such appraisal shall be
borne by Borrower if stch .appraisal is the first appraisal since the closing of the loan
evidenced by the Note (other fian a previous appraisal obtained after the occurrence of a
Default) and in all events if Lender obtains such appraisal after the occurrence of a Default,
and such cost is due and payable by Borrower on demand and shall be a part of the Secured
Indebtedness. |

Section 2.2.  Performance by Holder op_ Mortgagor's Behalf. Mortgagor agrees that,
if Mortgagor fails to perform any act or to take aziv action which under any Loan Document
Mortgagor is required to perform or take, or to.piv any money which under any Loan
Document Mortgagor is required to pay, and whether-or not the failure then constitutes a
default hereunder or thereunder, and whether or not there thas cccurred any default or defaults
hereunder or the Secured Indebtedness has been accelerated, ¥lo\der, in Mortgagor's name or
its own name, may, but shall not be obligated to, perform or cause 10 be performed such act or
take such action or pay such money, and any expenses so incurred by-Holder and any money
so paid by Holder shall be a demand obligation owing by Mortgagri-to Holder (which
obligation Mortgagor hereby promises to pay), shall be a part of the indetiiedness secured
hereby, and Holder, upon making such payment, shall be subrogated to all of tle rights of the
person, entity or body politic receiving such payment. Upon reasonable advance notice
(except n the event of an emergency), Holder and its designees shall have the right to enter
upon the Property at any time and from time to time for any such purposes. No such payment
or performance by Holder shall waive or cure any default or waive any right, remedy or
recourse of Holder. Any such payment may be made by Holder in reliance on any statement,
invoice or claim without inquiry into the validity or accuracy thereof. Each amount due and
owing by Mortgagor to Holder pursuant to this Mortgage shall bear interest, from the date
such amount becomes due until paid, at the rate per annum provided in the Note for interest on
past due principal owed on the Note but never in excess of the maximum nonusurious amount
permitted by applicable law, which interest shall be payable to Holder on demand; and all such
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amounts, together with such interest thereon, shall automatically and without notice be a part
of the indebtedness secured hereby. The amount and nature of any expense by Holder
hereunder and the time when paid shall be fully established by the certificate of Holder or any
of Holder's officers or agents.

Section 2.3.  Absence of Obligations of Holder with Respect to Property.
Notwithstanding anything in this Mortgage to the contrary, including, without limitation, the
definition of "Property" and/or the provisions of Article 3 hereof, (i) to the extent permitted by
applicable law, the Property is composed of Mortgagor's rights, title and interests therein but
not Mortgagor's obligations, duties or liabilities pertaining thereto, (ii) Holder neither assumes
nor shall“nave any obligations, duties or liabilities in connection with any portion of the items
described in the definition of "Property” herein, either prior to or after obtaining title to such
Property, wasther by foreclosure sale, the granting of a deed in lieu of foreclosure or
otherwise, and {i.) Holder may, at any time prior to or after the acquisition of title to any
- portion of the Property, as above described, advise any party in writing as to the extent of
Holder's interest therei-and/or expressly disaffirm in writing any rights, interests, obligations,
duties and/or liabilities v'ith respect to such Property or matters related thereto. Without
limiting the generality of the foregoing, it is understood and agreed that Holder shall have no
obligations, duties or liabilities-prior to or after acquisition of title to any portion of the
Property, as lessee under any lease oi purchaser or seller under any contract or option unless
Holder elects otherwise by written notification.

Section 2.4 Future Advances. This Mortgage also secures any and all future
obligations and indebtedness arising under or in‘connection with this Mortgage and any of the
other Loan Documents, which future obligations and”izidebtedness shall have the same priority
as if all such future obligations and indebtedness were inade on the date of execution hereof.
Nothing in this Section 2.4 or in any other provision of t1is Wortgage shall be deemed either
(a) an obligation on the part of Holder to make any future ad~4nces of any sort other than as
expressly set forth in the Loan Documents or (b) an agreement“on the part of Holder to
increase the amount of the Loan.

ARTICLE 3

Assignment of Rents and Leases

- Section 3.1.  Assignment. Mortgagor hereby assigns to Holder all Rents (hereinafter
defined) and all of Mortgagor's rights in and under all Leases (hereinafter defined). So long as
no Default (hereinafter defined) has occurred, Mortgagor shall have a license (which license
shall terminate automatically and without further notice upon the occurrence of a Default) to
collect, but not prior to accrual, the Rents under the Leases and, where applicable, subleases,
such Rents to be held in trust for Holder and to otherwise deal with all Leases as permitted by
this Mortgage. Each month, provided no Default has occurred, Mortgagor may retain such
Rents as were collected that month and held in trust for Holder; provided, however, that all
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Rents collected by Mortgagor shall be applied solely to the ordinary and necessary expenses of
owning and operating the Property or paid to Holder. Upon the revocation of such license, all
Rents shall be paid directly to Holder and not through Mortgagor, all without the necessity of
any further action by Holder, including, without limitation, any action to obtain possession of
the Land, Improvements or any other portion of the Property or any action for the appointment
of a receiver. Mortgagor hereby authorizes and directs the tenants under the Leases to pay
Rents to Holder upon written demand by Holder, without further consent of Mortgagor,
without any obligation of such tenants to determine whether a Default has in fact occurred and
regardless of whether Holder has taken possession of any portion of the Property, and the
tenants may rely upon any written statement delivered by Holder to the tenants, Any such
paymente o, Holder shall constitute payments to Mortgagor under the Leases, and Mortgagor
hereby irrevorably appoints Holder as its attorney-in-fact to do all things, after a Default,
which Mortgager, might otherwise do with respect to the Property and the Leases thereon,
including, withuot I'mitation, (i) collecting Rents with or without suit and applying the same,
less expenses of ceilection, to any of the obligations secured hereunder or to expenses of
operating and maintaining the Property (including reasonable reserves for anticipated
expenses), at the option of the Holder, all in such manner as may be determined by Holder, or
at the option of Holder, holdiug the same as security for the payment of the Secured
Obligations, (ii) leasing, in the-name of Mortgagor, the whole or any part of the Property
which may become vacant, and (i) employing agents therefor and paying such agents
reasonable compensation for their serviczs. The curing of such Default, unless other Defaults
also then exist, shall entitle Mortgagor to recover its aforesaid license to do any such things
which Mortgagor might otherwise do with réspect to the Property and the Leases thereon and
to again collect such Rents. The powers and(rights granted in this paragraph shall be in
addition to the other remedies herein provided for upor the occurrence of a Default and may be
exercised independently of or concurrently with any~of said remedies. Nothing in the
foregoing shall be construed to impose any obligation up)n Holder to exercise any power or
right granted in this paragraph or to assume any liability und<f any Lease of any part of the
Property and no liability shall attach to Holder for failure or inzbility to collect any Rents
under any such Lease. The assignment contained in this Section shail become null and void
upon the release of this Mortgage. As used herein: (i) "Lease” means each existing or future
lease, sublease (to the extent of Mortgagor's rights thereunder) or other agcsement under the
terms of which any person has or acquires any right to occupy or use the Prope: tv,-or any part
thereof, or interest therein, and each existing or future guaranty of payment or porformance
thereunder, and all extensions, renewals, modifications and replacements of each such lease,
sublease, agreement or guaranty; and (ii) "Rents" means all of the rents, revenue, income,
profits and proceeds derived and to be derived from the Property or arising from the use or
enjoyment of any portion thereof or from any Lease, including but not limited to the proceeds
from any negotiated lease termination or buyout of such Lease, liquidated damages following
default under any such Lease, all proceeds payable under any policy of insurance covering loss
of rents resulting from untenantability caused by damage to any part of the Property, all of
Mortgagor's rights to recover monetary amounts from any tenant in bankruptcy including,
without limitation, rights of recovery for use and occupancy and damage claims arising out of
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Lease defaults, including rejections, under any applicable Debtor Relief Law (hereinafter
defined), together with any sums of money that may now or at any time hereafter be or become
due and payable to Mortgagor by virtue of any and all royalties, overriding royalties, bonuses,
delay rentals and any other amount of any kind or character arising under any and all present
and all future oil, gas, mineral and mining leases covering the Property or any part thereof,
and all proceeds and other amounts paid or owing to Mortgagor under or pursuant to any and
all contracts and bonds relating to the construction or renovation of the Property.

Section 3.2.  Covenants, Representations and Warranties Concerning Leases and
Rents. Mortgagor covenants, represents and warrants that: (a) Mortgagor has good title to,
and is thz owner of the entire landlord's interest in, the Leases and Rents hereby assigned and
authority te“assign them; (b) all Leases are valid and enforceable, and in full force and effect,
and are unmedilied except as stated therein; (c) neither Mortgagor nor any tepant in the
Property is in Gefeult under its Lease (and no event has occurred which with the passage of
time or notice or bofi, would result in a default under its Lease) or is the subject of any
bankruptcy, insolvency-or similar proceeding; (d) unless otherwise stated in a Permitted
Encumbrance, no Rents or Lzases have been or will be assigned, mortgaged, pledged or
otherwise encumbered and no eiier person has or will acquire any right, title or interest in
such Rents or Leases; (¢) no-Rents have been waived, released, discounted, set off or
compromised; (f) except as stated-in the Leases, Mortgagor has not received any funds or
deposits from any tenant for which crziit has not already been made on account of accrued
Rents; (g) Mortgagor shall perform all of its obligations under the Leases and enforce the
tenants’ obligations under the Leases to f#ie extent enforcement is prudent under the
circumstances; (h) Mortgagor will not without the prior written consent of Holder, enter into
any Lease after the date hereof, or waive, release, diccount, set off, compromise, reduce or
defer any Rent, receive or collect Rents more than ons<{1) month in advance, grant any rent-
free period to any tenant, reduce any Lease term or waive, velease or otherwise modify any
other material obligation under any Lease, renew or extend =iy Lease except in accordance
with a right of the tenant thereto in such Lease, approve or consesit 0 an assignment of a Lease
or a subletting of any part of the premises covered by a Lease, or szttle or compromise any
claim against a tenant under a Lease in bankruptcy or otherwise; (i) Mortgagor will not,
without the prior written consent of Holder, terminate or consent to.tie~cancellation or
surrender of any Lease having an unexpired term of one (1) year or more; () Mortgagor will
not execute any Lease except in accordance with the Loan Documents and for actizl-occupancy
by the tenant thereunder; (k) Mortgagor shall give prompt notice to Holder,-as soon as
Mortgagor first obtains notice, of any claim, or the commencement of any action, by any
tenant or subtenant under or with respect to a Lease regarding any claimed damage, default,
diminution of or offset against Rent, cancellation of the Lease, or constructive eviction,
excluding, however, notices of default under residential Leases, and Mortgagor shall defend, at
Mortgagor's expense, any proceeding pertaining to any Lease, including, if Holder so
requests, any such proceeding to which Holder is a party; (1) Mortgagor shall as often as
requested by Holder, within ten (10) days of each request, deliver to Holder a complete rent
roll of the Property in such detail as Holder may require and financial statements of the
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tenants, subtenants and guarantors under the Leases to the extent available to Mortgagor, and
deliver to such of the tenants and others obligated under the Leases specified by Holder written
notice of the assignment in Section 3.1 hereof in form and content satisfactory to Holder; (m)
promptly upon request by Holder, Mortgagor shall deliver to Holder executed originals of all
Leases and copies of all records relating thereto; (n) there shall be no merger of the leasehold
estates created by the Leases, with the fee estate of the Land without the prior written consent
of Holder; and (0) Holder may at any time and from time to time by specific written instrument
imtended for the purpose, unilaterally subordinate the lien of this Mortgage to any Lease,
without joinder or consent of, or notice to, Mortgagor, any tenant or any other person, and
notice 1s hereby given to each tenant under a Lease of such right to subordinate, No such
subordipaticn shall constitute a subordination to any lien or other encumbrance, whenever
arising, or.improve the right of any junior lienholder; and nothing herein shall be construed as
subordinating-{ris, Mortgage to any Lease.

Section 3.3.< E:toppel Certificates. All Leases shall require the tenant to execute and
deliver to Holder an estwppel certificate in form and substance acceptable to Holder within ten
(10) days after notice from the Ilolder.

Section 3.4.  No Liability of Holder. Holder's acceptance of this assignment shall not
be deemed to constitute Holder a “Hoider in possession,” nor obligate Holder to appear in or
defend any proceeding relating to any Lease or to the Property, or to take any action
hereunder, expend any money, incur any experses, or perform any obligation or liability under
any Lease, or assume any obligation for any deposit delivered to Mortgagor by any tenant and
not as such delivered to and accepted by Holdei. ~Holder shall not be liable for any injury or
damage to person or property in or about the Propertv; or for Holder's failure to collect or to
exercise diligence in collecting Rents, but shall be.2ccountable only for Rents that it shall
actually receive. Neither the assignment of Leases and Rents nor enforcement of Holder's
rights regarding Leases and Rents (including collection of “Rents) nor possession of the
Property by Holder nor Holder's consent to or approval of any T.¢ase (nor all of the same),
shall render Holder liable on any obligation under or with respect te-any Lease or constitute
affirmation of, or any subordination to, any Lease, occupancy, use or Optizis

If Holder seeks or obtains any judicial relief regarding Rents or Leases, the’same shall in no
way prevent the concuirent or subsequent employment of any other approprirtc, rights or
remedies nor shall same constitute an election of judicial relief for any foreclosure or any other
purpose. Holder neither has nor assumes any obligations as lessor or landlord with respect to
any Lease. The rights of Holder under this Article 3 shall be cumulative of all other rights of
Holder under the Loan Documents or otherwise.
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ARTICLE 4
Default

Section 4.1.  Events of Default. The occurrence of any one of the following shall be a
default under this Mortgage ("default" or "Default"):

(a) Failure to Pay Indebtedness. Any of the Secured Indebtedness is not
paid when due, regardless of how such amount may have become due, and such amount
remains unpaid after expiration of all applicable cure periods (if any) provided for in any of the
other Losn Documents.

), Nonperformance of Nonmonetary Obligations. With respect to any
nonmonetary covinant, agreement or obligation under this Mortgage or any other Loan
Document not specifically addressed elsewhere in this Section 4.1 or elsewhere in this
Mortgage, if Mortgagerails to perform such nonmonetary covenant, agreement or obligation
("Nonmonetary Default") and such failure continues for thirty (30) days after written notice of
such failure to Mortgagor from 'iolder; provided, however, that if any Nonmonetary Default is
of such a nature that it cannet reasonably be cured in thirty (30) days and Mortgagor
commences within such thirty (30)day, period and thereafter diligently proceeds to cure such
Nonmonetary Default, such cure periGd shall be extended for such period of time as is
reasonably required to cure such Nonmone‘ary Default, not to exceed an additional ninety (90)
days.

{c) Default under other Loan Docvinents. There shall occur a default or
event of default under the Loan Agreement, the Note ar-any other Loan Document which is not
cured within any applicable cure period.

(d)  Representations. Any statement, representsiich or warranty in any of the
Loan Documents, or in any financial statement or any other writing heretofore or hereafter
delivered to Holder in connection with the Secured Indebtedness is faise, misleading or
erroneous in any material respect on the date hereof or on the date as of whick such statement,
representation or warranty is made.

(¢)  Bankrupicy or Insolvency. The owner of the Property or any person
liable, directly or indirectly, for any of the Secured Indebtedness (or any general partner or
joint venturer of such owner or other person):

(1) (A) Executes an assignment for the benefit of creditors, or takes any
action in furtherance thereof; or (B) admits in writing its inability to pay, or fails to pay, its
debts generally as they become due; or (C) as a debtor, files a petition, case, proceeding or
other action pursuant to, or voluntarily seeks the benefit or benefits of, Title 11 of the United
States Code as now or hereafter in effect or any other federal, state or Jocal law, domestic or
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foreign, as now or hereafter in effect relating to bankruptcy, insolvency, liquidation,
receivership, reorganization, arrangement, composition, extension or adjustment of debts, or
similar laws affecting the rights of creditors (Title 11 of the United States Code and such other
laws being herein called "Debtor Relief Laws"), or takes any action in furtherance thereof; or
(D) seeks the appointment of a receiver, trustee, custodian or liquidator of the Property or any
part thereof or of any significant portion of its other property; or

(i1) Suffers the filing of a petition, case, proceeding or other action
against it as a debtor under any Debtor Relief Law or seeking appointment of a receiver,
trustee, custodian or liquidator of the Property or any part thereof or of any significant portion
of its otker property, and (A) admits, acquiesces in or fails to contest diligently the material
allegations tiereof, or (B) the petition, case, proceeding or other action results in entry of any
order for relief #r order granting relief sought against it, or (C) in a proceeding under Debtor
Relief Laws, ‘tuic ©ase is converted from one chapter to another, or (D) fails to have the
petition, case, procecdiag or other action permanently dismissed or discharged on or before the
earlier of trial thereon o-sixty (60) days next following the date of its filing; or

(ii)) Comnecals, removes, or permits to be concealed or removed, any
part of its property, with inten: to hinder, delay or defraud its creditors or any of them, or
makes or suffers a transfer of any~of its property which may be fraudulent under any
bankruptcy, fraudulent conveyance or similar law; or makes any transfer of its property to or
for the benefit of a creditor at a time when other creditors similarly situated have not been
paid; or suffers or permits, while insolveit; ény creditor to obtain a lien (other than as
described in subparagraph (iv) below) upon auy-of its property through legal proceedings
which are not vacated and such lien discharged prior %0 enforcement thereof and in any event
within sixty (60) days from the date thereof; or

(iv)  Fails to have discharged withir' x period of sixty (60) days any
attachment, sequestration, or similar writ levied upon any of its pionerty; or

(v)  Fails to pay within the required time perisd any final money
judgment against it.

() Transfer of the Property. With the exception of any- Permitted
Exceptions, any sale, lease, conveyance, assignment, pledge, encumbrance, or transfer of all
or any part of the Property or any interest therein, voluntarily or involuntarily, whether by
operation of law or otherwise, except sales or transfers of items of the Accessories which have
become obsolete or worn beyond practical use and which have been replaced by adequate
substitutes, owned by Mortgagor, having a value equal to or greater than the replaced items
when new. Holder may, in its sole discretion, waive a default under this paragraph, but it
shall have no obligation to do so, and any waiver may be conditioned upon such one or more
of the following (if any) which Holder may require: the grantee's integrity, reputation,
character, creditworthiness and management ability being satisfactory to Holder in its sole
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judgment and grantee executing, prior to such sale or transfer, a written assumption agreement
containing such terms as Holder may require, a principal paydown on the Note, an increase in
the rate of interest payable under the Note, a transfer fee, a modification of the term of the
Note, and any other modification of the Loan Documents which Holder may require.
NOTICE - THE DEBT SECURED HEREBY IS SUBJECT TO CALL IN FULL OR THE
TERMS THEREGF BEING MODIFIED IN THE EVENT OF SALE OR CONVEYANCE
OF THE PROPERTY CONVEYED.

(g)  Grant of Easement, Etc. Without the prior written consent of Holder,
Mortgagor grants any easement or dedication, files any plat, condominium declaration, or
restrictior, or otherwise encumbers the Property, or seeks or permits any zoning
reclassification or variance, unless such action is expressly permitted by the Loan Documents
or does not affzc: the Property.

(h) ~ Abandonment. The owner of the Property abandons any of the Property.

1) Defzalf, Under Other Lien. A default or event of default occurs under
any lien, secur1ty interest or’assiznment covering the Property or any part thereof (whether or
not Holder has consented, and without hereby implying Holder's consent, to any such lien,
security interest or assignment not ¢izated hereunder), or the holder of any such lien, security
interest or assignment declares a defauk or institutes foreclosure or other proceedings for the
enforcement of its remedies thereunder, and any such defanlt remains uncured for a period of
thirty (30) days after notice from Holder (or, if applicable, the holder of any such lien, security
interest or assignment referred to immediately above).

M Destruction. The Property is so ceinolished, destroyed or damaged that,
in the reasonable opinion of Holder, it cannot be restored or rebuilt with available funds to a
profitable condition within a reasonable period of time and’iqany event, prior to the final
maturity date of the Note.

(k)  Condemnation. To the extent not otherwise inconsistent with the Loan
Agreement, (i) Any governmental authority shall require, or commence any proceeding for,
the demolition of any building or structure comprising a part of the Premises. or (ii) there is
commenced any proceeding to condemn or otherwise take pursuant to the power-of eminent
domain, or a contract for sale or a conveyance in lieu of such a taking is executed which
provides for the transfer of, a material portion of the Premises, including but not limited to the
taking (or transfer in lieu thereof) of any portion which would result in the blockage or
substantial impairment of access or utility service to the Improvements or which would cause
the Premises to fail to comply with any Legal Requirement.

D Enforceability; Priority. Any Loan Document shall for any reason
without Holder's specific written consent cease to be in full force and effect, or shall be

declared null and void or unenforceable in whole or in part, or the validity or enforceability
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thereof, in whole or in part, shall be challenged or demied by any party thereto other than
Holder; or the liens, mortgages or security interests of Holder in any of the Property become
unenforceable in whole or in part, or cease to be of the priority herein required, or the validity
or enforceability thereof, in whole or in part, shall be challenged or denied by Mortgagor or
any person obligated to pay any part of the Secured Indebtedness. '

Section 4.2.  Notice and Cure. If any provision of this Mortgage or any other Loan
Document provides for Holder to give to Mortgagor any notice regarding a default or incipient
default, then if Holder shall fail to give such notice to Mortgagor as provided, the sole and
exclusiveremedy of Mortgagor for such failure shall be to seek appropriate equitable relief to
enforce the-dgreement to give such notice and to have any acceleration of the maturity of the
Note and the-Fecured Indebtedness postponed or revoked and foreclosure proceedings in
connection therewit: delayed or terminated pending or upon the curing of such default in the
manner and during-the period of time permitted by such agreement, if any, and Mortgagor
shall have no right to.dziages or any other type of relief not herein specifically set out against
Holder, all of which damage: or other relief are hereby waived by Mortgagor. Nothing herein
or in any other Loan Docurnent-shall operate or be construed to add on or make cumulative
any cure or grace periods specified in any of the Loan Documents.

ARTICLE 5
Reriedies

Section 5.1, Certain Remedies. If a Defaul¢ snall occur, Holder may (but shall have
no obligation to) exercise any one or more of the foll>wing remedies, without notice (unless
notice is required by applicable statute):

(a) Acceleration. Holder may at any time and-{r¢in time to time declare any
or all of the Secured Indebtedness immediately due and payable and suzh Secured Indebtedness
shall thereupon be immediately due and payable, without presentment; demand, protest, notice
of protest, notice of acceleration or of intention to accelerate or any other notize or declaration
of any kind, all of which are hereby expressly waived by Mortgagor. Withou: Iimitation of the
foregoing, upon the occurrence of a default described in clauses (A), (C)-or (D} of
subparagraph (i) of paragraph (e) of Section 4.1, hereof, afl of the Secured Indebtedness shail
thereupon be immediately due and payable, without presentment, demand, protest, notice of
protest, declaration or notice of acceleration or intention to accelerate, or any other notice,
declaration or act of any kind, all of which are hereby expressly waived by Mortgagor.

(b) Enforcement of Assignment of Rents. In addition to the rights of Holder
under Article 3 hereof, prior or subsequent to taking possession of any portion of the Property
or taking any action with respect to such possession, Holder may: (1) collect and/or sue for the
Rents in Holder's own name, give receipts and releases therefor, and after deducting all
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expenses of collection, including attorneys' fees and expenses, apply the net proceeds thereof
to the Secured Indebtedness in such manner and order as Holder may elect and/or to the
operation and management of the Property, including the payment of management, brokerage
and attorney's fees and expenses; and (2) require Mortgagor to transfer all security deposits
and records thereof to Holder together with original counterparts of the Leases.

(c) Foreclosure and Other Remedies.

(i) Foreclosure. If a Default has occurred hereunder, or when the
indebtedness hereby secured, or any part thereof, shall become due, whether by acceleration or
otherwise’ [Tolder shail have the right to foreclose the lien hereof for such indebtedness or part
thereof and” pursue all remedies afforded to a Holder under and pursuant to the Hlinois
Mortgage Foreclosure Law, 735 ILCS 5/15-1101 gt seq., as amended from time to time (the
“Act”),

(i~ Receiver. Upon, or at any time after the filing of a complaint to
foreclose this Mortgage, the ceurt in which such complaint is filed shall appoint a receiver of
the Property whenever Holdér, y+hen entitled to possession, so requests pursuant to Section 15-
1702(a) of the Act or when such appointment is otherwise authorized by operation of law.
Such receiver shall have all powers-and duties prescribed by Section 15-1704 of the Act,
including the power to make leases io“5¢ binding upon all parties; including the Mortgagor
after redemption, the purchaser at a sale pussuant to a judgment of foreclosure and any person
acquiring an interest in the Property after enuy of a judgment of foreclosure, all as provided in
Subsection (g) of Section 15-1701 of the Act. dn-addition, such receiver shall also have the
following powers: (a) to extend or modify any thcp-existing leases, which extensions and
modifications may provide for terms to expire, or tor options to lessees to extend or renew
terms to expire, beyond the maturity date of the indebtedness Lereunder and beyond the date of
the issuance of a deed or deeds to a purchaser or purchaseis-at a foreclosure sale, it being
understood and agreed that any such leases, and the options or other such provisions to be
contained. therein, shall be binding upon Mortgagor and all persons-whose interests in the
Property are subject to the lien hereof and upon the purchaser or purchasers at any foreclosure
sale, notwithstanding any redemption, discharge of the mortgage indebtedness, satisfaction of
any foreclosure judgment, or issuance of any certificate of sale or deed to 4ny purchaser; and
(b) all other powers which may be necessary or are usval in such cases for the nrotection,
possession, control, management and operation of the Property during the whole 6f the period
of receivership. The court from time to time, either before or afier entry of judgment of
foreclosure, may authorize the receiver to apply the net income in his hands in payment in
whole or in part of: (a) the indebtedness secured hereby, or by or included in any judgment of
foreclosure or supplemental judgment or other item for which Holder is authorized to make a
Protective Advance (as defined below); and (b) the deficiency in case of a sale and deficiency.
Mortgagor does hereby irrevocably consent to the appointment of such receiver or receivers,
waives notice of such appointment, of any request therefor or hearing in connection therewith,
and any and all defenses to such appointment and agrees not to oppose any application therefor
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by Holder.

(i) Mortgagee in Possession. In any case in which under the
provisions of this Mortgage Holder has a right to institute foreclosure proceedings, whether
before or after the whole principal sum secured hereby is declared to be immediately due as
aforesaid, or whether before or after the institution of legal proceedings to foreclose the lien
hereof or before or after judgment thereunder, and at all times until confirmation of sale,
Mortgagor shali forthwith, upon demand of Holder, surrender to Holder and Holder shall be
entitled to take and upon Holder’s request to the court to be placed in actual possession of,
Holder shall be placed in possession of the Property or any part thereof, personally, or by its
agent or-attorneys as provided in Subsections (b)(2) and (¢) of Section 1701 of the Act. In
such event Iiclder in its discretion may, with or without force and with or without process of
law, enter upspand take and maintain or may apply to the court in which a foreclosure is
pending to be placed in possession of all or any part of said Property, together with all
documents, books, iecords, papers and accounts of Mortgagor or then owner of the Property
relating thereto, and .niy exclude Mortgagor, its agents or servants, wholly therefrom and
may, as attorney in fact cr agznt of Mortgagor, or in its own name as Holder and under the
powers herein granted, heid, operate, manage and control the Property and conduct the
business, if any, thereof, either-perconally or by its agents, and with full power to use such
measures, legal or equitabie, as in iis-discretion or in the discretion of its successors or assigns
may be deemed proper or necessary to enforce the payment or security of the avails, rents,
issues, and profits of the Property, including actions for the recovery of rent, actions in
forcible detainer and actions in distress for rent, and with full power: (a) to cancel or terminate
any lease or sublease for any cause or on any grovid which would entitle Mortgagor to cancel
the same; (b) to elect to disaffirm any lease or subl¢asz which is then subordinate to the lien
hereof; (c) to extend or modify any then existing l2ases and to make new leases, which
extensions, modifications and new leases may provide fo: tesms to expire, or for options to
lessees to extend or renew terms to expire, beyond the miedurity date of the indebtedness
hereunder and beyond the date of the issuance of a deed or deeds (4 a purchaser or purchasers
at a foreclosure sale, it being understood and agreed that any such leases, and the options or
other such provisions to be contained therein, shall be binding upon Mortgagor and all persons
whose interests in the Property are subject to the lien hereof and upor *he purchaser or
purchasers at any foreclosure sale, notwithstanding any redemption from sale; discharge of the
Mortgage indebtedness, satisfaction of any foreclosure decree, or issuance of any nertificate of
sale or deed to any purchaser; (d) to enter into any management, leasing or brokerage
agreements covering the Property; (¢} to make all necessary or proper repairs, decorating,
renewals, replacements, alterations, additions, betterments and improvements to the Property
as to 1t may seem judicious; (f) to insure and reinsure the same and all risks incidental to
Holder’s possession, operation and management thereof; and (g) to receive all of such avails,
rents, issues and profits; hereby granting full power and authority to exercise each and every
of the rights, privileges and powers herein granted at any and all times hereafter, without
notice to Mortgagor. Without limiting the generality of the foregoing provisions of this
Section, Holder shall also have all power, authority and duties as provided in Section 15-1703

stshiciVlal\bank of America\Shure\mortgage 5-9-03 25




0313418081 Page: 26 of 43

UNOFFICIAL COPY

of the Act.

(iv)  Protective _Advances. All advances, disbursements and
expenditures (collectively “advances”) made by Holder before and during foreclosure, prior to
sale, and where applicable, afier sale, for the following purposes, including interest thereon at
any increased rate provided for in the Note, are hereinafter referred to as “Protective
Advances” and shall constitute additional indebtedness hereunder and shall be secured by the
lien hereof:

(A)  any amount for restoration or rebuilding in excess of the actual or
estimated proceeds of insurance or condemnation award for the purpose of such repair or
replacement,

(B) advances in accordance with the terms of this Mortgage to: (i)
protect, preserve or-resiore the Property; (ii) preserve the lien of this Mortgage or the priority
thereof; or (iii) enforce tiis Mortgage, as referred to in Subsection (b)(5) of Section 15-1302 of
the Act;

(C)  payments of (i) when due installments of principal, interest or
other obligations in accordance wirli the terms of any Prior Encumbrance (as hereinafter
defined); (ii) when due installments oi-real estate taxes and other impositions; (iii) other
obligations authorized by this Mortgage; Or (iv) with court approval any other amounts in
connection with other liens, encumbrances 07 interests reasonably necessary to preserve the
status of title, all as referred to in Section 15-15C3 of the Act;

(D)  attorneys’ fees and othérecosts incurred in connection with the
foreclosure of this Mortgage as referred to in Sections 1504(d)(2) and 15-1510 of the Act and
in connection with any other litigation or administrative proceeding to which the Holder may
be or become or be threatened or contemplated to be a party, icluding probate and bankruptcy
proceedings, or in the preparation for the commencement or-deiense of any such suit or
proceeding; including filing fees, appraisers’ fees, outlays for documents and expert evidence,
witness fees, stenographer’s charges, publication costs, and costs (wiich may be estimated as
to items to be expended after entry of judgment) of procuring all such aheicts of title, title
charges and examinations, foreclosure minutes, title insurance policies, appreiszls, and similar
data and assurances with respect to title and value as Holder may deem reasonzbly necessary
either to prosecute or defend such suit or, in case of foreclosure, to evidence to bidders at any
sale which may be had pursuant to the foreclosure judgment the true condition of the title to or
the value of the Property; |

(E)  Holder’s fees and costs arising between the entry of judgment of
foreclosure and the confirmation hearing as referred to in Subsection (b)(1) of Section 15-1508
of the Act;

(F)  payment by Holder of impositions as required of Mortgagor by
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this Mortgage;

(G) Holder’s advances of any amount required to make up a
deficiency in deposits for installments of impositions, as may be required of Mortgagor under
this Mortgage; '

(H)  expenses deductible from proceeds of sale referred to in
Subsections (a) and (b) of Section 15-1512 of the Act; and

(I} expenses incurred and expenditures made by Holder for any one
or more 21 the following: (1) if any of the Property consists of an interest in a leasehold estate
under a lease or sublease, rentals or other payments required to be made by the lessee under
the terms of th¢d=ase or sublease; (2) premiums upon casualty and liability insurance made by
Holder whether-i not Holder or a receiver is in possession, if reasonably required, without
regard to the limitatior o maintaining of insurance in effect at the time any receiver or Holder
takes possession of the Property imposed by Subsection (c}(1) of Section 15-1704 of the Act;
(3) payments required or ¢eemad by Holder to be for the benefit of the Property or required to
be made by the owner of the Property under any grant or declaration of easement, easement
agreement, reciprocal easement agreement, agreement with any adjoining land owners or other
Instruments creating covenants or rcsirictions for the benefit of or affecting the Property; (4)
shared or common expense assessments sayable to any association or corporation in which the
owner of the premises is a member in amy way affecting the Property; (5) operating deficits
incurred by Holder in possession or reimburszd by Holder to any receiver; (6) fees and costs
incurred to obtain an environmental assessment report relating to the Property; and (7) any
monies expended in excess of the face amount of the Nzte.

This Mortgage shall be a lien for all Protective Advances as to
subsequent purchasers and judgment creditors from the tinw the Mortgage is recorded,
pursuant to Subsection (b)(5) of Section 15-1302 of the Act.

The Protective Advances shall, except to the exeent,-if any, that any of
the same is clearly contrary to or inconsistent with the provisions of the Act_pe included in:

(A)  determination of the amount of indebtedness s¢rured by this
Mortgage at any time;

(B)  the indebtedness found due and owing to the Holder in the
judgment of foreclosure and any subsequent amendment of such judgment, supplemental
judgments, orders, adjudications or findings by the court of any additional indebtedness
becoming due after entry of such judgment, it being hereby agreed that in any foreclosure
judgment, the court may reserve jurisdiction for such purpose;

(C)  determination of amounts deductible from sale proceeds pursuant
to Section 15-1512 of the Act;
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(D)  determination of the application of income in the hands of any
receiver or mortgagee in possession; and

(E)  computation of any deficiency judgment pursuant to Subsections
(b)}(2) and (e) of Section 15-1508 and Section 15-1511 of the Act.

All moneys paid for Protective Advances or any of the other purposes
herein authorized and all expenses paid or incurred in connection therewith, including
attorneys’ fees, and any other moneys advanced by Holder to protect the Property and the lien
hereof, shall be so much additional indebtedness secured hereby, and shall become
immediat:ly, due and payable without notice and with interest thereon at the increased rate
provided fo: in the Note. Inaction of Holder shall never be considered as a waiver of any right
accruing to icsp-account of any default on the part of Mortgagor.

Suould the proceeds of the Note or any part thereof, or any amount paid
out or advanced hereurder by Holder, be used directly or indirectly to pay off, discharge or
satisfy, in whole or in pai(, 4py senior mortgage (as described in Subsection (1) of Section 15-
1505 of the Act) or any othér liza.or encumbrance upon the Property or any part thereof on a
parity with or prior or superioi-to-the lien hereof (“Prior Encumbrance”), then as additional
security hereunder, the Holder shai'be subrogated to any and all rights, equal or superior
titles, liens and equities, owned or ciaised by any owner or holder of said outstanding liens,
charges and indebtedness, however remore, regardless of whether said liens, charges and
indebtedness are acquired by assignment or iiave been released of record by the holder thereof
upon payment.

(v) Waivers and Qther Mattere.

(A)  Mortgagor acknowledges thet tLe Property does not constitute
agricultural real estate, as said term is defined in Section 15-1251 of the Act or residential real
estate as defined in Section 15-1219 of the Act. Mortgagor herehy waives any and all rights of
redemption from sale under any judgment of foreclosure of this Mortgage on behalf of
Mortgagor and on behalf of each and every person acquiring any iutersst in or title to the
Property of any nature whatsoever, subsequent to the date of this Mortzage~ The foregoing
waiver of right of redemption is made pursuant to the provisions of Section 15 »:1601(b) of the
Act.

(B) At all times, regardless of whether any loan proceeds have been
dlsbursed this Mortgage secures (in addition to the amounts secured hereby) the payment of
any and all loan commissions, service charges, liquidated damages, expenses and advances due
to or incurred by Holder in connection with the loan secured hereby.

(C) At the optien of Holder, this Mortgage shall become subject and
subordinate, in whole or in part (but not with respect to priority of entitlement to insurance

proceeds or any condemnation proceeds), to any and all leases of all or any part of the
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Property upon the execution by Holder and recording thereof, at any time hereafter in the
appropriate official records of the County wherein the Property is situated, of a unilateral
declaration to that effect. :

(d)  Uniform Commercial Code. Without limitation of Holder's rights of
enforcement with respect to the Collateral or any part thereof in accordance with the
procedures for foreclosure of real estate, Holder may exercise its rights of enforcement with
respect to the Collateral or any part thereof under the Illinois Uniform Commercial Code as
amended (the “Code™) and in conjunction with, in addition to or in substitution for those rights
and remedies: (1) Holder may enter upon Mortgagor's premises to take possession of,
assemble<and collect the Collateral or, to the extent and for those items of the Collateral
permitted vader applicable law, to render it unusable; (2) Holder may require Mortgagor to
assemble the Collateral and make it available at a place Holder designates which is mutually
convenient to aiiow)Holder to take possession or dispose of the Collateral; (3) written notice
mailed to Mortgago:” as provided herein at least five (5) days prior to the date of public sale of
the Collateral or prior .o the date after which private sale of the Collateral will be made shall
constitute reasonable notice: (4) in the event of a foreclosure sale, whether made by Holder
under the terms hereof, or undei-judgment of a court, the Collateral and the other Property
may, at the option of Holder, be scld as a whole; (5) it shall not be necessary that Holder take
possession of the Collateral or any-part thereof prior to the time that any sale pursuant to the
provisions of this Section is conducted.¢nd it shall not be necessary that the Collateral or any
part thereof be present at the location of sichisale; (6) with respect to application of proceeds
from disposition of the Collateral under Seciinn 5.2 hereof, the costs and expenses incident to
disposition shall include the reasonable expenses of retaking, holding, preparing for sale or
lease, selling, leasing and the like and the reasonale attorneys' fees and legal expenses
incurred by Holder; (7) any and all statements of fact or-other recitals made in any bill of sale
or assignment or other instrument evidencing any foreclosire sale hereunder as to nonpayment
of the Secured Indebtedness or as to the occurrence of any Zefault, or as to Holder having
declared all of such indebtedness to be due and payable, or 4s to”notice of time, place and
terms of sale and of the properties to be sold having been duly given, ar as to any other act or
thing having been duly done by Holder, shall be taken as prima facie evidence of the truth of
the facts so stated and recited; and (8) Holder may appoint or delegate 2ny one or more
persons as agent to perform any act or acts necessary or incident to any sale’beld by Holder,
including the sending of notices and the conduct of the sale, but in the name aid sn behalf of
Holder.

(e) Lawsuits. Holder may proceed by a suit or suits in equity or at law,
whether for collection of the indebtedness secured hereby, the specific performance of any
covenant or agreement herein contained or in aid of the execution of any power herein granted,
or for any foreclosure hereunder or for the sale of the Property under the judgment or decree
of any court or courts of competent jurisdiction.

(f) Entry on Property. Holder is authorized, prior or subsequent to the
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institution of any foreclosure proceedings, to the fullest extent permitted by applicable law, to
enter upon the Property, or any part thereof, and to take possession of the Property and all
books and records. relating thereto, and to exercise without interference from Mortgagor any
and all rights which Mortgagor has with respect to the management, possession, operation,
protection or preservation of the Property. Holder shall not be deemed to have taken
possession of the Property or any part thereof except upon the exercise of its right to do so,
and then only to the extent evidenced by its demand and overt act specifically for such
purpose.  All costs, expenses and liabilities of every character incurred by Holder in
managing, operating, maintaining, protecting or preserving the Property shall constitute a
demand obligation of Mortgagor (which obligation Mortgagor hereby promises to pay) to
~Holder pursuant to this Mortgage. If necessary to obtain the possession provided for above,
Holder may invoke any and all legal remedies to dispossess Mortgagor. In connection with
any action taken-by Holder pursuant to this Section, Holder shall not be liable for any loss
sustained by MoitZsgor resulting from any failure to let the Property or any part thereof, or
from any act or omiss'cn of Holder in managing the Property unless such loss is caused by the
willful misconduct anc-bad faith of Holder, nor shall Holder be obligated to perform or
discharge any obligation,( daty or liability of Mortgagor arising under any lease or other
agreement relating to the Properiy or arising under any Permitted Encumbrance or otherwise
arising. Mortgagor hereby assents.to, ratifies and confirms any and all actions of Holder with
respect to the Property taken under {nis Section.

(g)  Termination of Comimument to Lend. Holder may terminate any
commitment or obligation to lend or disburse fiinds under any Loan Document or enter into
any other credit arrangement to or for the benefi of Mortgagor,

(h)  Other Rights and Remedies. Foider may exercise any and all other
rights and remedies which Holder may have under the Lon Iiocuments, or at law or in equity
or otherwise.

Section 5.2, Proceeds of Foreclosure. The proceeds of uny-foreclosure sale of the
Property shall be distributed and applied in accordance with the provisions-of Subsection (c) of
Section 15-1512 of the Act. The judgment of foreclosure or order confirmyng the sale shall
provide (after application pursuant to Subsections (a) and (b) of said Section 15-1512) for
application of sale proceeds in the following order of priority: first, all items ‘not-covered by
the provisions of said Subsections (a) and (b), which under the terms hereof constitute secured
indebtedness additional to that evidenced by the Note, with interest thereon as herein provided; -
and second, all principal and interest remaining unpaid on the Note.

Section 5.3.  Foreclosure as to Matured Debt. Upon the occurrence of a default,
Holder shall have the right to proceed with foreclosure of the liens and security interests
hereunder without declaring the entire Secured Indebtedness due, and in such event any such
foreclosure sale may be made subject to the unmatured part of the Secured Indebtedness: and
any such sale shall not in any manner affect the unmatured part of the Secured Indebtedness,
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but as to such unmatured part this Mortgage shall remain in full force and effect just as though
no sale had been made. The proceeds of such sale shall be applied as provided in Section 5.2.
Several sales may be made hereunder without exhausting the right of sale for any unmatured
part of the Secured Indebtedness.

Section 5.4.  Remedies Cumulative. All rights and remedies provided for herein and
in any other Loan Document are cumulative of each other and of any and all other rights and
remedies existing at law or in equity, and Holder shall, in addition to the rights and remedies
provided herein or in any other l.oan Document, be entitled to avail itself of all such other
rights and remedies as may now or hereafter exist at law or in equity for the collection of the
Secured Iadzbtedness and the enforcement of the covenants herein and the foreclosure of the
liens and security interests evidenced hereby, and the resort to any right or remedy provided
for hereunder-orunder any such other Loan Document or provided for by law or in equity
shall not prevent tie concurrent or subsequent employment of any other appropriate right or
rights or remedy or ierzedies.

Section 5.5.  Discretion as to Security. Holder may resort to any security given by
this Mortgage or to any other sesurity now existing or hereafter given to secure the payment of
the Secured Indebtedness, in wiale-or in part, and in such portions and in such order as may
seem best to Holder in its sole and uncontrolled discretion, and any such action shall not in
anywise be considered as a waiver oT-any of the rights, benefits, liens or security interests
evidenced by this Mortgage.

Section 5.6. Mortgagor's Waiver of Cértain Rights. To the full extent Mortgagor
may do so, Mortgagor agrees that Mortgagor will notdt any time insist upon, plead, claim or
take the benefit or advantage of any law now or ‘kereafter in force providing for any
appraisement, valuation, stay, extension or rederaption, homestead, moratorium,
reinstatement, marshaling or forbearance, and Mortgagor, for wortgagor, Mortgagor's heirs,
devisees, representatives, successors and assigns, and for any znd all persons ever claiming
any interest in the Property, to the extent permitted by applicabe law, hereby waives and
releases all rights of redemption, valuation, appraisement, stay of execution;-notice of intention
-to mature or declare due the whole of the Secured Indebtedness, notice of elzction to mature or
declare due the whole of the Secured Indebtedness and all rights to a marshaling of assets of
Mortgagor, including the Property, or to a sale in inverse order of alienation in fhe event of
foreclosure of the liens and/or security interests hereby created. Mortgagor shail not have or
assert any right under any statute or rule of law pertaining to the marshaling of assets, sale in
inverse order of alienation, the exemption of homestead, the administration of estates of
decedents, or other matters whatsoever to defeat, reduce or affect the right of Holder under the
terms of this Mortgage to a sale of the Property for the collection of the Secured Indebtedness
without any prior or different resort for collection, or the right of Holder under the terms of
this Mortgage to the payment of the Secured Indebtedness out of the proceeds of sale of the
Property in preference to every other claimant whatsoever. Mortgagor waives any right or
remedy which Mortgagor may have or be able to assert pursuant to any provision of Illinois
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law pertaining to the rights and remedies of sureties. If any law referred to in this Section and
now in force, of which Mortgagor or Mortgagor's heirs, devisees, representatives, successors
or assigns or any other persons claiming any interest in the Property might take advantage
despite this Section, shall hereafter be repealed or cease to be in force, such law shall not
thereafter be deemed to preclude the application of this Section.

ARTICLE 6
Miscellaneous

Section 6.1.  Scope of Mortgage. This Mortgage is a mortgage of both real and
personal property, a security agreement, an assignment of rents and leases, a financing
statement and Tixgsre filling and a collateral assignment, and also covers proceeds and fixtures.

Section 6.2.  Ericctive as a Fixture Filing. Mortgagor and Holder agree: (i) that this
Mortgage shall constitute & Security Agreement within the meaning of Article 9 of the Uniform
Commercial Code of Illinois (thz~“Code™) with respect to all sums on deposit with the Holder
pursuant to this Mortgage (“Lepesits”) and with respect to any property included in the
definition herein of the word “Cotlaieral,” which property may or may not constitute a
“fixture” (within the meaning of Sectitir 9-313 of the Code), and all replacements of such
property, substitutions for such property, zddnions to such property, and the proceeds thereof
(all of which shall be included in the meaning Ofithe term “Collateral”); and (i) that a security
interest in and to the Collateral and the Deposits_is hereby granted to the Holder; and (iii) that
the Deposits and all of Mortgagor’s right, title and fntcrest therein are hereby assigned to the
Holder; ail to secure payment of the indebtedness and f>-secure performance by the Mortgagor
of the terms, covenants and provisions hereof. Mortgegor hereby appoints Holder as its
attorney-in-fact to execute and file on its behalf any fineacing statements, continuation
statements or other statements in connection therewith which”Bolder deems necessary or
reasonably advisable to preserve and maintain the priority of the lien hereof, or to extend the
effectiveness thereof, under the Code or any other laws which ‘may-hereafter become
applicable. This power, being coupled with an interest, shall be irrevocabiz-so long as any
part of the Secured Indebtedness remains unpaid. Mortgagor shall pay to Holdet. from time to
time, upon demand, any and all costs and expenses incurred by Holder in connection with the
filing of any such statements including, without limitation, reasonable attorneys’ fees and all
disbursements and such amounts shall be part of the Secured Indebtedness secured by this
Mortgage. Mortgagor and Holder also agree, to the extent permitted by law, that: (i) all of
the goods described within the definition of the word “Property” herein are or are to become
fixtures on the land described in Exhibit A; (ii) this instrument, upon recording or registration
in the real estate records of the proper office, shall constitute a “fixture filing” within the
meaning of Sections 9-313 and 9-402 of the Code; and (iii) Mortgagor is the record owner of
the land described in Exhibit A. The addresses of Mortgagor and Holder are set forth at the
end of this Mortgage. :
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Section 6.3. Notice to Account Debtors. In addition to the rights granted elsewhere
in this Mortgage, Holder may at any time notify the account debtors or obligors of any
accounts, chatte] paper, negotiable instruments or other evidences of indebtedness included in
the Collateral to pay Holder directly.

Section 6.4,  Waiver by Holder. Holder may at any time and from time to time by a
specific .writing intended for the purpose: (a) waive compliance by Mortgagor with any
covenant herein made by Mortgagor to the extent and in the manner specified in such writing;
(b) consent to Mortgagor's doing any act which hereunder Mortgagor is prohibited from doing,
or to Mortgagor's failing to do any act which hereunder Mortgagor is required to do, to the
extent apd 11 the manner specified in such writing; (c) release any part of the Property or any
mterest therein from the lien and security interest of this Mortgage, or (d) release any party
liable, either dircctly or indirectly, for the Secured Indebtedness or for any covenant herein or
in any other Loar Document, without impairing or releasing the liability of any other party.
No such act shall 11 20y way affect the rights or powers of Holder hereunder except to the
extent specifically agrecd to by Holder in such writing.

Section 6.5. No Impairzient of Security. The lien, security interest and other security
rights of Holder hereunder or under any other Loan Document shall not be impaired by any
indulgence, moratorium or releasc’ granted by Holder including, but not limited to, any
renewal, extension or medification wiich Holder may grant with respect to any Secured
Indebtedness, or any swrrender, compromiss, release, renewal, extension, exchange or
substitution which Holder may grant in respect of the Property, or any part thereof or any
interest therein, or any release or induigence graried to any endorser, guarantor or surety of
any Secured Indebtedness. The taking of addition2i security by Holder shall not release or
impair the lien, security interest or other security richis of Holder hereunder or affect the
liability of Mortgagor or of any endorser, guarantor or surety, or improve the right of any
junjor lienholder in the Property (without implying hereby Heicer's consent to any junior lien).

Section 6.6.  Acts Not Constituting Waiver by Holder. Hclder may waive any default
without waiving any other prior or subsequent default. Holder tuay iemedy any default
without waiving the default remedied. Neither failure by Holder to exeriise nor delay by
Holder in exercising, nor discontinuance of the exercise of any right, power or remedy
(including but not limited to the right to accelerate the maturity of the Secured ind-btedness or
any part thereof) upon or after any default shall be construed as a waiver of such default or as
a waiver of the right to exercise any such right, power or remedy at a later date. No single or
partial exercise by Holder of any right, power or remedy hereunder shall exhaust the same or
shall preclude any other or further exercise thereof, and every such right, power or remedy
hereunder may be exercised at any time and from time to time. No modification or waiver of
any provision hereof nor consent to any departure by Mortgagor therefrom shall in any event
be effective unless the same shall be in writing and signed by Holder and then such waiver or
consent shall be effective only in the specific instance, for the purpose for which given and to
the extent therein specified. No notice to nor demand on Mortgagor in any case shall of itself
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entitle Mortgagor to any other or further notice or demand in similar or other circumstances.
Remittances in payment of any part of the Secured Indebtedness other than in the required
amount in immediately available U.S. funds shall not, regardless of any receipt or credit issued
therefor, constitute” payment until the required amount is actually received by Holder in
immediately available U.S. funds and shall be made and accepted subject to the condition that
any check or draft may be handled for collection in accordance with the practice of the
collecting bank or banks. Acceptance by Holder of any payment in an amount less than the
amount then due on any Secured Indebtedness shall be deemed an acceptance on account only
and shall not n any way excuse the existence of a default hereunder notwithstanding any
notation on or accompanying such partial payment to the contrary.

Section6.7. Mortgagor's Successors. If the ownership of the Property or any part
thereof becomcs-vested in a person other than Mortgagor, Holder may, without notice to
Mortgagor, deaiwith such successor or successors in interest with reference to this Mortgage
and to the Secured Indchtedness in the same manner as with Mortgagor, without in any way
vitiating or discharging Mortgagor's liability hereunder or for the payment of the indebtedness
or performance of the obligaiions secured hereby. No transfer of the Property, no forbearance
on the part of Holder, and nu-extension of the time for the payment of the Secured
Indebtedness given by Holder siall-operate to release, discharge, modify, change or affect, in
whole or in part, the liability of Murigagor hereunder for the payment of the indebtedness or
performance of the obligations secured licreby or the liability of any other person hereunder
for the payment of the indebtedness securrd hereby. Each Mortgagor agrees that it shall be
bound by any modification of this Mortgage or any of the other Loan Documents made by
Holder and any subsequent owner of the Properiy, with or without notice to such Mortgagor,
and no such modifications shall impair the obligations of such Mortgagor under this Mortgage
or any other Loan Document. Nothing in this Section‘ar elsewhere in this Mortgage shall be
construed to imply Holder's consent to any transfer of the Property.

Section 6.8. Place of Payment; Forum: Waiver of 'ary Trial.  All Secured
Indebtedness which may be owing hereunder at any time by Mortgagas shall be payable at the
place designated in the Note (or if no such designation is made, ai thz-address of Holder
indicated at the end of this Mortgage). Mortgagor hereby irrevocably subinis generally and
unconditionally for itself and in respect of its property to the non-exclusive jurisdiction of any
Ilmois state court, or any United States federal court, sitting in the county.in-which the
Secured Indebtedness is payable, and to the non-exclusive jurisdiction of any staie or United
States federal court sitting in the state in which any of the Property is located, over any suit,
action or proceeding arising out of or relating to this Mortgage or the Secured Indebtedness.
Mortgagor hereby irrevocably waives, to the fullest extent permitted by law, any objection that
Mortgagor may now or hereafter have to the laying of venue in any such court and any claim
that any such court is an inconvenient forum. Nothing herein shall affect the right of Lender to
serve process in any manner permitted by Jaw or limit the right of Lender to bring proceedings
against Mortgagor in any other court or jurisdiction. TO THE FULLEST EXTENT
PERMITTED BY LAW, MORTGAGOR WAIVES THE RIGHT TO TRIAL BY JURY IN
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CONNECTION WITH ANY ACTION, SUIT OR OTHER PROCEEDING ARISING OUT
OF OR RELATING TO THIS MORTGAGE OR ANY OTHER LOAN DOCUMENT.

Section 6.9. Subrogation to Existing Liens: Vendor's Lien. To the extent that
proceeds of the Note are used to pay indebtedness secured by any outstanding lien, security
interest, charge or prior encumbrance against the Property, such proceeds have been advanced
by Holder at Mortgagor's request, and Holder shall be subrogated to any and all rights,
security interests and liens owned by any owner or holder of such outstanding liens, security
interests, charges or encumbrances, however remote, irrespective of whether said liens,
security interests, charges or encumbrances are released, and all of the same are recognized as
valid and'subsisting and are renewed and continued and merged herein to secure the Secured
Indebtedness.-hut the terms and provisions of this Mortgage shall govern and control the
manner and teiris, of enforcement of the liens, security interests, charges and encumbrances to
which Holder is sabrogated hereunder. It is expressly understood that, in consideration of the
payment of such indebwdness by Holder, Mortgagor hereby waives and releases all demands
and causes of action for offsets and payments in connection with the said indebtedness. If all
or any portion of the prcceeds of the loan evidenced by the Note or of any other secured
indebtedness has been advanced {0z the purpose of paying the purchase price for all or a part of
the Property, no vendor's lien is +waived; and Holder shall have, and is hereby granted, a
vendor's lien on the Property as curiu'ative additional security for the secured indebtedness.
Holder may foreclose under this Mortgaye or under the vendor's lien without waiving the other
or may foreclose under both.

Section 6.10. Application of Payments (w0 Certain_Indebtedness. If any part of the
Secured Indebtedness cannot be lawfully secured 0y this Mortgage or if any part of the
Property cannot be lawfully subject to the lien and secunty interest hereof to the full extent of
such indebtedness, then all payments made shall be applied on said indebtedness first in
discharge of that portion thereof which is not secured by this Maitgage.

Section 6.11. Nature of Loan; Compliance with Usury Laws.The loan evidenced by
the Note is being made solely for the purpose of carrying on or accuiring a business or
commercial enterprise. Mortgagor acknowledges and agrees that the Securéd jndebtedness (i)
constitutes a business loan which comes within the purview of Section 4 of the Interest Act
(815 ILCS 205/0/01 ez seq.) and (ii) is an exempted transaction under the Truth=In-Lending
Act, 15 U.5.C. Sec. 1601 et seq. It is the intent of Mortgagor and Holder and all other parties
to the Loan Documents to conform to and contract in strict compliance with applicable usury
law from time to time in effect. All agreements between Holder and Mortgagor (or any other
party liable with respect to any indebtedness under the Loan Documents) are hereby limited by
the provisions of this Section which shall override and control all such agreements, whether
now existing or hereafter arising. In no way, nor in any event or contingency (including but
not limited to prepayment, default, demand for payment, or acceleration of the maturity of any
obligation), shall the interest taken, reserved, contracted for, charged, chargeable, or received
under this Mortgage, the Note or any other Loan Document or otherwise, exceed the
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maximum nonusurious amount permitted by applicable law (the "Maximum Amount"). If,
from any possible construction of any document, interest would otherwise be payable in excess
of the Maximum Amount, any such construction shall be subject to the provisions of this
Section and such document shall ipso facto be automatically reformed and the interest payable
shall be automatically reduced to the Maximum Amount, without the necessity of execution of
any amendment or new document. If Holder shall ever receive anything of value which is
characterized as interest under applicable law and which would apart from this provision be in
excess of the Maximum Amount, an amount equal to the amount which would have been
excessive interest shall, without penalty, be applied to the reduction of the principal amount
owing on the Secured Indebtedness in the inverse order of its maturity and not to the payment
of interect, Jor refunded to Mortgagor or the other payor thereof if and to the extent such
amount which. would have been excessive exceeds such unpaid principal. The right to
accelerate maturity of the Note or any other Secured Indebtedness does not include the right to
accelerate any 1tcrest which has not otherwise accrued on the date of such acceleration, and
Holder does not int¢ne fo charge or receive any unearned interest in the event of acceleration.
All interest paid or agrzed to be paid to Holder shall, to the extent permitted by applicable law,
be amortized, prorated, zllocnied and spread throughout the full stated term (including any
renewal or extension) of such ixdGebtedness so that the amount of interest on account of such
indebtedness does not exceed the-Maximum Amount. As used in this Section, the term
"applicable law" shall mean the laws of the State of Illinois or the federal laws of the United
States applicable to this transaction, wiichever laws allow the greater interest, as such laws
now exist or may be changed or amended cr ccme into effect in the future.

Section 6.12. Releases.

(a) If all of the Secured Indebtednes:be paid as the same becomes due and
payable and all of the covenants, warranties, undertakings .and agreements made in this
Mortgage are kept and performed, and all obligations, if any;<of Holder for further advances
have been terminated, then, and in that event only, all righis dnder this Mortgage shall
terminate {(except to the extent expressly provided herein with respect to indemnifications,
representations and warranties and other rights which are to continue following the release
hereof) and the Property shall become wholly clear of the liens, security intrasts, conveyances
and assignments evidenced hereby, and such liens and security interests shail be released or
satisfied of record by Holder in due form at Mortgagor's cost. Without liztation, all
provisions herein for indemnity of Holder shall survive discharge of the Secured Indebtedness,
the termination of any and all Swap Transactions, and any foreclosure release or termination
of this Mortgage.

(b)  Release Fee. If permitted by applicable law, Mortgagor shall pay to
Holder, at the time of release of the lien of this Mortgage, a release fee in the amount of
Twenty-Five and No/100 Dotlars ($25.00) if the release instrument is delivered to Holder for
execution or Fifty and No/100 Dollars ($50.00), if Holder is required to prepare the release
instrument. In addition, Mortgagor shall pay to Holder a fee in the amount of Twenty-Five
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and No/100 Dollars ($25.00) for each other document or instrument which Mortgagor requires
Holder to execute.

Section 6.13. Notices. All notices, requests, consents, demands and other
communications required or which any party desires to give hereunder or under any other
Loan Document shall be in writing and, unless otherwise specifically provided in such other
Loan Document, shall be deemed sufficiently given or furnished if delivered by personal
delivery, by nationally recognized overnight courier service, or by registered or certified
United States mail, postage prepaid, addressed to the party to whom directed at the addresses
specified in this Mortgage (unless changed by similar notice in writing given by the particular
party whase address is to be changed) or by facsimile. Any such notice or communication
shall be derined to have been given either at the time of personal delivery or, in the case of
courier or mai ~as of the date of first attempted delivery at the address and in the manner
provided herein, o<, in the case of facsimile, upon receipt. Notwithstanding the foregoing, no
notice of change of-address shall be effective except upon receipt. This Section shall not be
construed in any way.tr-affect or impair any waiver of notice or demand provided in any Loan
Document or to require giving-of notice or demand to or upon any person in any situation or
for any reason. '

Section 6.14. Invalidity of Cediain Provisions. A determination that any provision of
this Mortgage is unenforceable or invalii-shall not affect the enforceability or validity of any
other provision and the determination that the application of any provision of this Mortgage to
any person or circumstance is illegal or uneuiorceable shall not affect the enforceability or
validity of such provision as it may apply to othet persons or circumstances.

Section 6.15. Gender; Titles: Construction.. /%ithin this Mortgage, words of any
gender shall be held and construed to include any other(gernder, and words in the singular
number shall be held and construed to include the plural, unless ihe context otherwise requires.
Titles appearing at the beginning of any subdivisions hereof are‘fo:” convenience only, do not
constitute any part of such subdivisions, and shall be disregarded 'in construing the language
contained in such subdivisions. The use of the words "herein," "hcreof." "hereunder" and
other similar compounds of the word "here" shall refer to this entire Morteage and not to any
particular Article, Section, paragraph or provision. The term "person” and words importing
persons as used in this Mortgage shall include firms, associations, partnerships-(including
limited partnerships), joint ventures, trusts, corporations, limited liability companies and other
legal entities, including public or governmental bodies, agencies or instrumentalities, as well as
natural persons.

Section 6.16. Reporting Compliance. Mortgagor agrees to comply with any and all
reporting requirements applicable to the transaction evidenced by the Note and secured by this
Mortgage which are set forth in any law, statute, ordinance, rule, regulation, order or
determination of any governmental authority, including but not limited to The International
Investment Survey Act of 1976, The Agricultural Foreign Investment Disclosure Act of 1978,
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The Foreign Investment in Real Property Tax Act of 1980 and the Tax Reform Act of 1986
and further agrees upon request of Holder to furnish Holder with evidence of such compliance.

Section 6.17. Holder's Consent. Except where otherwise expressly provided herein,-in
any instance hereunder where the approval, consent or the exercise of judgment of Holder is
required or requested, (a) the granting or denial of such approval or consent and the exercise of
such judgment shall be within the sole discretion of Holder, and Holder shall not, for any
reason or to any extent, be required to grant such approval or consent or exercise such
judgment in any particular manner, regardless of the reasonableness of either the request or
Holder's judgment, and (b) no approval or consent of Holder shall be deemed to have been
given except by a specific writing intended for the purpose and executed by an authorized
representative of Holder.

Section 6. 1%, Mortgagor. Unless the context clearly indicates otherwise, as used in
this Mortgage, "Morfgagor" means the Mortgagors named in Section 1.1 hereof or any of
them. The obligations’st Mortgagor hereunder shall be joint and several. If any Mortgagor,
or any signatory who signs en<behalf of any Mortgagor, is a corporation, partnership or other
legal entity, Mortgagor and ary such signatory, and the person or persons signing for it,
represent and warrant to Holder-thst this instrument is executed, acknowledged and delivered
by Mortgagor's duly authorized représentatives. If Mortgagor is an individual, no power of
attorney granted by Mortgagor herein sliil terminate on Mortgagor's disability.

Section 6.19. Execution: Recording. (This Mortgage has been executed in several
counterparts, all of which are identical, and all 6f which counterparts together shall constitute
one and the same instrument. The date or dates.teilected in the acknowledgments hereto
indicate the date or dates of actual execution of this Muitgage, but such execution is as of the
date shown on the first page hereof, and for purposes of idznti/ization and reference the date of
this Mortgage shall be deemed (o be the date reflected on the {15\ page hereof. Mortgagor will
cause this Mortgage and all amendments and supplements theretc ard substitutions therefor and
all financing statements and continuation statements relating thereto tobe recorded, filed, re-
recorded and refiled in such manner and in such places as Holder shaii reasonably request and
will pay all such recording, filing, re-recording and refiling taxes, fees and cier charges.

Section 6.20. Successors and Assigns.  The terms, provisions, ‘covenants and
conditions hereof shall be binding upon Mortgagor, and the heirs, devisees, repiesentatives,
successors and assigns of Mortgagor, and shall inure to the benefit of Holder and shall
constitute covenants running with the Land. All references in this Mortgage to Mortgagor
shall be deemed to include all such heirs, devisees, representatives, successors and assigns of
Mortgagor.

‘ Section 6.21. Modification or Termipation. The Loan Documents may only be
modified or terminated by a written instrument or instruments intended for that purpose and

executed by the party against which enforcement of the modification or termination is asserted.
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Any alleged modification or termination which is not so documented shall not be effective as to
any party.

Section 6.22. No Partnership. Etc. The relationship between Holder and Mortgagor is
solely that of lender and borrower. Holder has no fiduciary or other special relationship with
Mortgagor. Nothing contained in the Loan Documents is intended to create any partnership,
joint venture, association or special relationship between Mortgagor and Holder or in any way
make Holder a co-principal with Mortgagor with reference to the Property. All agreed
contractual duties between Holder and, Mortgagor are set forth herein and in the other Loan
Documents and any additional implied covenants or duties are hereby disclaimed. Any
inference to the contrary of any of the foregoing are hereby expressly negated. -

Secticn'e.23. Applicable Law.  THIS MORTGAGE, AND ITS VALIDITY,
ENFORCEMENT< )AND INTERPRETATION, SHALL BE GOVERNED BY AND
CONSTRUED, INTERZPRETED AND ENFORCED IN ACCORDANCE WITH AND
PURSUANT TO TBE-LAWS OF THE STATE OF ILLINOIS (WITHOUT REGARD TO
ANY CONFLICT OF LAWS PRINCIPLES) AND APPLICABLE UNITED STATES
FEDERAL LAW.

Section 6.25. Entire Agrecrient. The Loan Documents constitute the entire
understanding and agreement between hiortgagor and Holder with respect to the transactions
arising in connection with the Secured Injebiedness and supersede all prior written or oral
understandings and agreements between Morigigor and Holder with respect to the matters
addressed in the Loan Documents. Mortgagsor hereby acknowledges that, except as
incorporated in writing in the Loan Documents, theie’are not, and were not, and no persons
are or were authorized by Holder to make, any reprecitations, understandings, stipulations,
agreements or promises, oral or written, with respect tc the matters addressed in the Loan
Documents.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Mortgagor has executed this instrument under seal as of the
date first written on page 1 hereof.

SHURE INCORPORATED, an Iilinois corporation

By:ﬂMﬁZaﬁZ (SEAL)
Print Name:_redse/ [Flarez A

Title: gy focs dint & (42 Firance ] O

Address of Mortgagor: 5800 West Touhy Avenue
Niles, Illinois 60714
Attention:  Mr. Michael L. Pilarczyk
Facsimile No. 847-600-1252

with a copy to: D’Ancona & Pflaum, LLC
111 E. Wacker Drive, Suite 2800
Chicago, Illinois 60601
Avzation:  Paul L. Applebaum
Facsimile No.: 312-602-3000

Address of Holder: Bank of America, National Association
231 South LaSailz Street
Chicago, Illinois 6Co9%7
Attention: Ron Benishay. Senior Vice President
Facsimile: 312-974-210%

with a copy to:

Fox, Hefter, Swibel, Levin & Carroll
325 North LaSalle Street, Suite 625
Chicago, Illinois 60610

Attention: Laurie A. Levin
Facsimile:  312-224-1201
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State of Illinois }

)
County of a@&g- )

I, Scﬂa./ L Bﬂ}w'ﬂ , a notary public in and for said County, in the State
aforesaid, DO _ HER CERTIFY that Mkﬂnej Pa'LQr“CZyk , the

ice) @ddeyf{-@i&ﬂ\famﬂb hure Incorporated, an Illinois corporation, personally known to
me to be the same person whose name is subscribed to the foregoing instrument, appeared
before me this day in person and acknow]edged that he/she signed, sealed and delivered the
said instrement in his/her capacity as\}fce,é@“cbm{ “LGWQFF;WGJ Ot such corporation as
his/her free‘ard voluntary act and as the free and voluntary act of said corporation, for the uses
and purposes tiecein set forth.

Given under-my hand and official seal, this l B-l.h day of m t , 2003.

0L Gmo)

Notary Public

OFFICIAL SEAL
o _ ¢ SELA L BROWN

My commission expires: é A% ARY PUBLIC, STATE OF iLLINOIS
MY ccwr_sslou EXPIRES:09/17/08

-
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EXHIBIT A
LAND

LOT 1 IN ANNIE MULLEN SUBDIVISION, BEING A RESUBDIVISION OF LOT 1 IN AB.
DICK CONSOLIDATION PLAT, BEING A CONSOLIDATION PLAT OF LOTS 1,2 & 3 IN
A.B. DICK COMPANY SUBDIVISION, A RESUBDIVISION OF LOT 15 AND PART QF
LOTS9TO 12, 14 AND 16, ALL IN ' ASSESSORS DIVISION OF THE SOUTHEAST
QUARTER OF SECTION 29, TOWNSHIP 41 NORTH, RANGE 13, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

Common Address: 5800 West Touhy Avenue, Niles, Illinois
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EXHIBIT B

PERMITTED EXCEPTIONS

TAXES FOR YEAR 2002 THAT ARENOT YET DUE OR PAYABLE.

BUILDING LINE(S) AS SHOWN ON THE PLAT OF SUBDIVISION RECORDED AS
DOCUMENT NO. 09188470, AFFECTING THE WESTERLY 20 FEET, THE NORTH 20
FEET, THE EAST 20 FEET, AND THE SOUTH 11 FEET 4 INCHES OF THE LAND.

VILLAGE UTILITY EASEMENT IN FAVOR OF VILLAGE OF NILES AND THE UTILITY
COMPANIES INCLUDING BUT NOT LIMITED TO ILLINOIS BELL TELEPHONE,
COMMONWEALTH EDISON, NORTHERN ILLINOIS GAS, AND ITS/THEIR
RESPECTIVE SUCCESSORS AND ASSIGNS, TO INSTALL, OPERATE AND MAINTAIN
ALL EQUIPMENT NECESSARY FOR THE PURPOSE OF SERVING THE LAND AND
OTHER PROPERTY, TOGETHER WITH THE RIGHT OF ACCESS TO SAID EQUIPMENT,
AND THE PROVISIONS KELATING THERETO CONTAINED IN THE PLAT
RECORDED/FILED AS DOCUMENT NO. 09188470, AFFECTING THE WESTERLY 20
FEET, THE EASTERLY 10 FEET, T E SOUTHERLY 10 FEET AND THE NORTH 5 FEET.

DEVELOPMENT AGREEMENT BY AND BETWEEN THE VILLAGE OF NILES AND-
CENTERPOINT PROPERTIES TRUST AND TDC NILES L.L.C. RECORDED JUNE 28, 1999
AS DOCUMENT NO. 99617461.

ENVIRONMENTAL NO FURTHER REMEDIATION LETTER FROM THE ILLINOIS

ENVIRONMENTAL PROTECTION AGENCY RECURDEOCTORBER 6, 2000 AS
DOCUMENT 00786894.
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